
TRANSCRIPT LIST 

$2,225,000 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 2010A (Tax-Exempt - Bank Qualified) (the "Series A Bonds") 

and 

$55,000 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 2010B (Taxable) (the "Series B Bonds" and, 
together with the Series A Bonds, the "Bonds") 

Date of Closing: February 25, 1010 

A. BASIC DOCUMENTS 

1. Ordinance of the Charleston Building Commission (the "Issuer") duly passed on January 
15,2010 

A. Resolution of the Issuer duly adopted on February 16, supplementing the 
aforesaid Ordinance (together, the "Ordinance") 

B. Certificate of Determination of the Issuer dated February 18, 2010 

2. Bond Purchase Agreement, dated February 18,2010, between the Issuer and Crews & 
Associates, Inc. (the "Underwriter"), and approved by The City of Charleston, West 
Virginia (the "City") 

3. Bond Trust Indenture, dated as of February 1,2010 ("Indenture"), between the Issuer and 
The Bank of New York Mellon, as trustee (the "Trustee") 

4. Agreement and Lease dated as of January 1, 2010 ("Lease") between the Issuer, as lessor, 
and Clay Center for the Arts and Sciences of West Virginia, Inc. (the "Corporation"), as 
lessee 

5. Equipment Lease dated as of June 1, 1999 (the "Original Sublease"), between the 
Corporation, as sublessor, and the City, as sub-lessee 
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A. First Amendment to Equipment Lease, dated as of February 1,2010 (the "First 
Amendment" and, together with the Original Sublease, the "Sublease") 

6. Tax and No Arbitrage Certificate, dated February 25, 2010, from the Issuer, the City and 
the Corporation, relating to the Series A Bonds 

7. Financing Statement 

8. Specimen Bond 

A. Series A 

B. Series B 

B. DOCUMENTS FURNISHED BY THE ISSUER 

9. Minutes of City Council of Charleston for Meeting Creating Issuer 

10. Resolutions of City Council Appointing Members of Issuer 

11. Oaths of Office of Members of Issuer 

12. Issuer's By-Laws 

13. Minutes of Meetings Approving Ordinance 

14. Notice of Public Hearing and Affidavit of Publication Thereof 

15. General Certificate of Issuer 

16. Direction to Authenticate and Deliver Bonds 

17. IRS Form 8038 

C. DOCUMENTS FURNISHED BY THE CORPORATION 

18. General Certificate of the Corporation 

A. Resolution of the Executive Committee of Board of Directors 

B. Bylaws 

C. Evidence of Tax-Exempt Status 
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19. West Virginia Secretary of State 

A. Certified Articles of Incorporation 

B. Certificate of Existence 

D. DOCUMENTS FURNISHED BY THE CITY 

20. Ordinance Authorizing the Lease and Sublease 

21. Mayor's Approval of Series A Bonds 

22. Continuing Disclosure Certificate 

E. OFFERING DOCUMENTS 

23. Preliminary Official Statement 

24. Official Statement 

25. Rule 15c2-12 Certificate 

F. DOCUMENTS FURNISHED BY THE TRUSTEE AND ESCROW TRUSTEE 

26. Certificate of Trustee and Escrow Agent 

G. REFUNDING AND REDEMPTION DOCUMENTS 

27. Notice to trustee for 1999 Bonds regarding redemption 

28. Escrow Agreement 

29. Notice to 1999 Bondholders regarding redemption 

30. Releases 

A. 

B. 
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1999 Lease-Purchase Contract 

1999 Bond Indenture and Security Agreement 
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H. LEGAL OPINIONS 

31. Bond Counsel Opinion of Jackson Kelly PLLC, Bond Counsel 

32. Reliance Opinion of Bond Counsel 

33. Original Issue Discount Opinion of Bond Counsel 

34. Supplemental Opinion of Bond Counsel 

35. Opinion of Steven F. White, Counsel to the Issuer 

36. Opinion of Steptoe & Johnson, PLLC, Counsel to the Underwriter 

37. Opinion of Paul Ellis, Counsel to the City 

I. MISCELLANEOUS 

38. Cross Receipt for Bonds and Bond Proceeds 

39. Letter of Representations to the Depository Trust Company 

40. Certified copies of the Act (as defined in the Indenture) 

41. Underwriter's Certificate 

42. CPA Certificate 

43. Closing Memorandum 

The Pre-Closing of the sale of $2,225,000 in aggregate principal amount of Charleston 
Building Commission Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West 
Virginia Project) Series 2010A (Tax-Exempt - Bank Qualified) and $55,000 in aggregate 
principal amount of Charleston Building Commission Lease-Revenue Refunding Bonds (Center 
for Arts and Sciences of West Virginia Project), Series 2010B (Taxable), will take place at the 
offices of Jackson Kelly PLLC, 500 Lee Street East, Suite 1600, Charleston, West Virginia 
25301, at 1:00 p.m. Eastern Time, on February 24,2010. The Closing will occur on February 
25, 2010. No transaction shall be deemed to have been completed and no documents shall be 
deemed to have been delivered unless and until all transactions are complete and all documents 
are dc.:::livered. Any document which references an Exhibit or Schedule to be attached thereto 
shall be considered completed and attached if the referenced Exhibit or Schedule appears 
elsewhere in this Transcript. 
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$2,225,000 
Charleston Building Commission 

Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 
Series 2010A (Tax-Exempt - Bank Qualified) (the "Series A Bonds") 

and 

$55,000 
Charleston Building Commission 

Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 
Series 2010B (Taxable) (the "Series B Bonds" and, 

together with the Series A Bonds, the "Bonds") 

February 24, 2010 

Pre-Closing Attendance List 

Name Association Telephone Fax E-Mail 
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CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS, SERIES 2009 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

BOND AUTHORIZING ORDINANCE OF THE 
CHARLESTON BUILDING COMMISSION 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 
EXCEED $2,600,000 IN AGGREGATE PRINICPAL AMOUNT OF 
TWO SERIES OF CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS (CENTER FOR ARTS 
AND SCIENCES OF WEST VIRGINIA PROJECT), SERIES 2009, 
TO PROVIDE FUNDS, TOGETHER WITH OTHER FUNDS 
AVAILABLE THEREFOR, FOR THE CURRENT REFUNDING 
AND REDEMPTION OF THE CHARLESTON BUILDING 
COMMISSION LEASE-REVENUE BONDS (CENTER FOR ARTS 
AND SCIENCES OF WEST VIRGINIA PROJECT), SERIES 1999, 
OUTSTANDING ON THE DATE HEREOF IN THE AGGREGATE 
PRINCIPAL AMOUNT OF $2,175,000, AND THE PAYMENT OF 
COSTS INCURRED IN CONNECTION WITH SUCH BONDS 
AND SUCH REFUNDING AND REDEMPTION; AUTHORIZING 
THE LEASE OF THE EQUIPMENT FINANCED WITH THE 
PROCEEDS OF SUCH SERIES 1999 BONDS TO THE CLAY 
CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, 
INC., AND THE SUBLEASE OF SUCH EQUIPMENT TO THE 
CITY OF CHARLESTON; AUTHORIZING EXECUTION AND 
DELIVERY OF A BOND TRUST INDENTURE AND AN 
AGREEMENT AND LEASE WITH THE CLAY CENTER FOR 
THE ARTS AND SCIENCES OF WEST VIRGINIA, INC.; 
AUTHORIZING AND DIRECTING THE EXECUTION, 
DELIVERY AND SALE OF SUCH BONDS; AUTHORIZING THE 
EXECUTION AND DELIVERY OF OTHER DOCUMENTS, 
INSTRUMENTS, AGREEMENTS AND CERTIFICATES; AND 
AUTHORIZING THE TAKING OF ALL OTHER ACTIONS 
RELATING TO SUCH CURRENT REFUNDING AND 
REDEMPTION AND THE FINANCING THEREOF 

WHEREAS, pursuant to the authority of Chapter 8, Article 33 of the Code of West 
Virginia of 1931, as amended (the "Enabling Act"), the City Council of The City of Charleston, West 
Virginia (the "City"), enacted an ordinance on May 19, 1980, creating the Charleston Building 



Commission, a public corporation with perpetual existence and a municipal building commission 
within the meaning of the Enabling Act (the "Issuer"); 

WHEREAS, under the Enabling Act, the Issuer has plenary power and authority to 
contract and be contracted with; acquire, purchase, own and hold any property, real or personal; 
acquire, construct, equip, maintain and operate public buildings, structures, projects and appurtenant 
facilities of the type for which the City Council of the City may expend public funds; and sell, 
encumber or dispose of any property, real or personal, and lease its property or any part thereof, for 
public purposes, to such persons and under such terms as the Issuer deems proper; 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act 
and certain provisions of Chapter 8, Article 16 of the Code of West Virginia of 1931, as amended 
(the "Bond Act"), and a Trust Indenture dated as of June 1, 1999 (the" 1999 Indenture"), between the 
Issuer and Bank One, West Virginia, National Association, as trustee, the Issuer issued $2,895,000 in 
aggregate principal amount of Charleston Building Commission Lease-Revenue Bonds (Center for 
Arts and Sciences of West Virginia Project), Series 1999 (the "Series 1999 Bonds"), to finance the 
acquisition and installation of certain equipment for the Clay Center for the Arts and Sciences of 
West Virginia (the "Equipment"), which Equipment is currently owned by the Issuer, leased to the 
Center for Arts and Sciences of West Virginia, Inc., now Clay Center for the Arts and Sciences of 
West Virginia, Inc. (the "Corporation"), pursuant to a Contract of Lease-Purchase dated as of June 1, 
1999, and subleased by the Corporation to the City pursuant to an Equipment Lease dated as of June 
1,1999 (the "1999 Sublease"); 

WHEREAS, the Series 1999 Bonds are outstanding on the date hereof in the 
aggregate principal amount of $2, 175,000 (the "Bonds To Be Refunded"); 

WHEREAS, the Issuer, under the Enabling Act, the Bond Act and the provisions of 
Chapter 13, Article 2A of the Code of West Virginia of 1931, as amended (the "Refunding Act" and, 
together with the Enabling Act and the Bond Act, the "Act"), has plenary power and authority to 
issue and sell negotiable revenue bonds, notes, debentures or other evidences of indebtedness for the 
purpose of refunding existing revenue bonds, and to provide for the rights of the holders thereof, 
incur any proper indebtedness and issue any obligations and give any security therefor or which it 
may deem necessary or advisable in connection with the exercise of its powers as provided in the 
Act; 

WHEREAS, the City desires to refinance the cost of acquisition and installation of 
the Equipment through the current refunding and redemption of the Bonds To Be Refunded and has 
requested that the Issuer issue refunding revenue bonds (as defined herein, the "Bonds") to refund 
the Bonds To Be Refunded; 

WHEREAS, the Issuer has found and determined that it is necessary and appropriate 
for the Issuer to issue, sell and deliver its Lease-Revenue Refunding Bonds (Center for Arts and 
Sciences of West Virginia Project), Series 2009C, in an aggregate principal amount not to exceed 
$2,450,000 (the "Series C Bonds"), and its Lease-Revenue Refunding Bonds (Center for Arts and 

2 



Sciences of West Virginia Project), Series 2009D (Taxable), in an aggregate principal amount not to 
exceed $150,000 (the "Series D Bonds"; the Series C Bonds and the Series D Bonds are hereinafter 
referred to together as the "Bonds"), under the Act, this Ordinance, as supplemented by a resolution 
or resolutions to be adopted on or after the effective date hereof (whether one or more, the 
"Supplemental Resolution"), and a Bond Trust Indenture to be dated as of December 1, 2009 (the 
"Indenture"), between the Issuer and a trustee to be named by the Supplemental Resolution, all for 
the purposes of, together with other funds available therefor, currently refunding and redeeming the 
Bonds To Be Refunded in accordance with the provisions of the 1999 Indenture and paying the costs 
incurred in connection with the issuance of the Bonds and the refunding and redemption of the 
Bonds To Be Refunded; 

WHEREAS, the City desires to lease the Equipment from the Corporation, and the 
Issuer is willing to lease the Equipment to the Corporation and to authorize the current refunding and 
redemption of the Bonds To Be Refunded pursuant to the terms of a Lease and Agreement to be 
dated as of December 1, 2009, between the Issuer and the Corporation (the "Lease"), and an 
amendment to or restatement of the 1999 Sublease or a new Equipment Sublease to be dated as of 
December 1, 2009 (whether the 1999 Sublease as amended or restated or a new sublease, the 
"Sublease"), both for rentals sufficient to pay the principal of, redemption premium, if any, and 
interest on the Bonds when due; 

WHEREAS, Crews & Associates, Inc. (the "Underwriter"), is willing to purchase the 
Bonds from the Issuer pursuant to a bond purchase agreement (the "Purchase Contract") to be 
approved by or pursuant to the Supplemental Resolution; 

WHEREAS, the principal and redemption price of and interest on the Bonds and all 
other payments provided for in the Indenture will be secured by the Trust Estate created under the 
Indenture and the pledges thereunder, including by a security interest in the Equipment and a 
collateral assignment of the Lease and the rentals thereunder and any other property or funds pledged 
under the Indenture, and the Bonds will not constitute an indebtedness of the State of West Virginia, 
the Issuer or the City or a charge against any of the property thereof, or give any right against any 
member or officer of the Issuer or the City or its City Council; and 

WHEREAS, forms ofthe Indenture and the Lease have been presented to the Issuer; 

NOW, THEREFORE, BE IT ORDAINED BY THE CHARLESTON 
BUILDING COMMISSION AS FOLLOWS: 

Section 1. This Ordinance is adopted and enacted pursuant to and in accordance 
with the provisions of the Act and other applicable provisions of law. It is hereby found and 
determined that the Bonds shall be issued as hereinafter described, that the financing of the current 
refunding and redemption of the Bonds To Be Refunded through the issuance of the Bonds, the 
security interest, collateral assignment and other security granted therefor, the Lease to the 
Corporation and the Sublease from the Corporation to the City promote the purposes of the Act and 
that the issuance of the Bonds, the current refunding and redemption of the Bonds To Be Refunded, 
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the security interest, collateral assignment and other security granted therefor, the Lease to the 
Corporation and the Sublease from the Corporation to the City are authorized and approved. 

Section 2. To accomplish the purposes of the Act and to provide for the current 
refunding and redemption of the Bonds To Be Refunded, the issuance of the Series C Bonds in an 
aggregate principal amount of not to exceed $2,450,000 and the issuance of the Series D Bonds in an 
aggregate principal amount of not to exceed $150,000 are hereby authorized, approved and directed. 
The Bonds shall be dated as of the date of authentication and delivery thereof and shall bear interest 
payable at such times and at such rates, shall mature on such dates and in such principal amounts, 
shall have such provisions for redemption and shall have such other provisions as shall be approved 
by or pursuant to the Supplemental Resolution or set forth in the Indenture, and shall be sold to the 
Underwriter pursuant to the Purchase Contract as approved by or pursuant to the Supplemental 
Resolution. 

Section 3. The Bonds, together with the interest thereon and other costs incidental 
thereto, shall be secured solely by the pledges effected by the Indenture, including the security 
interest in the Equipment and the collateral assignment of the Lease and the rentals thereunder. The 
Bonds" together with the interest thereon and other costs incidental thereto, shall not be deemed to be 
and shall not constitute an indebtedness of the Issuer, but shall be special and limited obligations of 
the Issuer, payable solely from the revenues, properties and funds pledged under the Indenture and 
the Lease. Neither the Bonds nor the interest thereon, nor any other costs or charge in connection 
therewith, shall be a charge against or pledge of the property, faith and credit or taxing power, if any, 
of the State of West Virginia, the Issuer or the City, except as to such property expressly provided 
therefor in the Indenture, nor shall the same ever constitute an indebtedness of the State of West 
Virginia, the Issuer or the City within the meaning of any constitutional provision or statutory 
limitation or constitute or give rise to a pecuniary liability of the State of West Virginia, the Issuer or 
the City. No recourse shall be had for the payment of the principal of or interest on the Bonds 
against any official or member of the Issuer. The owners of the Bonds shall have no right to have 
taxes levied by the legislature of the State of West Virginia or the taxing authority, if any, of the 
Issuer or the City for the payment of the principal of, premium, if any, or interest on the Bonds, but 
the Bonds shall be payable solely from the revenues, properties and funds pledged therefor under the 
Indenture. 

The Issuer hereby and in the Indenture pledges the revenues and receipts derived from 
the Lease to the payment of the principal of, premium, if any, and interest on the Bonds in the 
manner and to the extent provided in the Indenture, but nothing in the Bonds or the Indenture 
otherwise shall be considered to, or shall, pledge any other funds or assets of the Issuer or the City, 
except such property as is particularly set forth in the Indenture. 

Section 4. The Lease, substantially in the form submitted to this meeting and 
made a part of this Ordinance as though set forth in full herein, shall be and the same is hereby 
approved. The Chairman or Vice-Chairman and the Secretary of the Issuer are hereby authorized 
and directed to execute, acknowledge, if necessary, and deliver the Lease, with such changes, 
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insertions, variations and omissions as may be approved by the Chairman, and the Secretary is 
hereby authorized and directed to affix the seal of the Issuer thereto and to attest such seal. The 
execution of the Lease by the Chairman or Vice-Chairman shall be conclusive evidence of the 
approval of such changes, insertions, variations and omissions. 

Section 5. The Indenture, substantially in the form as submitted to this meeting 
and made a part of this Ordinance as though set forth in full herein, shall be and the same is hereby 
approved. The Chairman or Vice-Chairman and the Secretary of the Issuer are hereby authorized 
and directed to execute, acknowledge, if necessary, and deliver the Indenture with such changes, 
insertions, variations and omissions as may be approved by the Chairman, and the Secretary is 
hereby authorized and directed to affix the seal of the Issuer thereto and to attest such seal. The 
execution of the Indenture by the Chairman or Vice-Chairman shall be conclusive evidence of the 
approval of such changes, insertions, variations and omissions. 

Section 6. Jackson Kelly PLLC is hereby appointed as bond counsel for the 
Bonds. The Bank of New York Mellon is hereby appointed as Trustee, Paying Agent and Registrar 
for the Bonds and as Escrow Agent for the Bonds To Be Refunded. 

Section 7. The Bonds shall be issued in certificate form and delivered to the 
Underwriter in accordance with the provisions of the Indenture. The Chairman and Secretary of the 
Issuer shall execute the Bonds as necessary and affix, imprint or otherwise reproduce the official seal 
of the Issuer thereto, and the Bonds shall contain a recital to the effect that the Bonds are issued 
pursuant to the Act. 

Section 8. The Bonds shall be sold to the Underwriter pursuant to the Purchase 
Contract and shall be marketed pursuant to a Preliminary Official Statement and an Official 
Statement, all as shall be approved by or pursuant to the Supplemental Resolution. 

Section 9. The Chairman or Vice-Chairman and Secretary and any other proper 
officers and employees of the Issuer, together with all other members and employees thereof, are 
hereby authorized and directed to execute, acknowledge, if necessary, and deliver any and all papers, 
documents, agreements, certificates and instruments, including but not limited to an Escrow 
Agreement and a Tax Certificate, to affix the seal of the Issuer and attest the same for and on behalf 
of the Issuer and to do and cause to be done any and all acts and things necessary or proper for 
carrying out the transactions contemplated by the Act, this Ordinance, the Indenture, the Lease, the 
Sublease, the Purchase Contract or any thereof. 

Section 10. All covenants, stipulations, obligations and agreements of the Issuer 
contained herein and contained in the Indenture and the Lease shall be deemed to be the special and 
limited covenants, stipUlations, obligations and agreements ofthe Issuer to the full extent permitted 
by law, and such covenants, stipulations, obligations and agreements shall be binding upon the Issuer 
and its successors from time to time and upon any board or body to which any powers or duties 
affecting such covenants, stipulations, obligations and agreements shall be transferred by or in 
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accordance with law. Except as otherwise provided herein, all rights, powers and privileges 
conferred and duties and liabilities imposed upon the Issuer or the officials thereof by the provisions 
hereof and by the Indenture and the Lease shall be exercised or performed by the Issuer or by such 
officers, board or body as may be required or permitted by law to exercise such powers and to 
perfonn such duties. 

No covenant, stipulation, obligation or agreement herein contained or contained in the 
Indenture or the Lease shall be deemed to be a covenant, stipulation, obligation or agreement of any 
officer, agent or employee of the Issuer in his or her individual capacity, and neither the members of 
the Issuer nor any officer executing the Bonds shall be subject to any personal liability or 
accountability by reason of the issuance of the Bonds. No member of the Issuer or officer or 
employee of the Issuer shall be individually or personally liable for the payment of the principal of or 
the interest on any Bond, but nothing herein contained shall relieve any such member, official or 
employee from the performance of any official duty provided by law or this Ordinance. 

Section 11. The laws of the State of West Virginia shall govern the construction of 
this Ordinance and the issuance of the Bonds. 

Section 12. If any section, paragraph, clause or provision ofthis Ordinance shall be 
held invalid, such invalidity shall not affect any of the remaining provisions of this Ordinance. 

Section 13. All ordinances, orders, resolutions or parts thereof in conflict with the 
provisions of this Ordinance are, to the extent of such conflict, hereby repealed. 

Section 14. Upon adoption of this Ordinance, and prior to when this Ordinance 
shall become effective, the Secretary is hereby authorized and directed to have an abstract of this 
Ordinance, in substantially the form attached as Exhibit A hereto, which abstract has been and is 
hereby determined by the Issuer to contain sufficient information as to give notice of the contents of 
this Ordinance, published once each week for 2 successive weeks, with not less than six full days 
between each publication, the first such publication to be not less than 14 days before, and the 
second publication also being before, the date set for the public hearing, in the Charleston Gazette, a 
newspaper published and having a general circulation in the City of Charleston, together with a 
notice to all persons concerned, stating that this Ordinance has been passed and that the Issuer 
contemplates the issuance of the Bonds described in this Ordinance and that all parties and interested 
persons may appear before the Issuer at the public hearing to be held at a public meeting of the Issuer 
at such time and on such date as the Issuer shall determine, in the office of the Issuer and be heard as 
to whether this Ordinance shall be put into effect, and that a certified copy of this Ordinance is on 
file in the office of the Issuer for review by interested persons during the office hours ofthe Issuer. 
At such hearing all objections and suggestions shall be heard and the Issuer shall then take such 
action as it shall deem proper in the premises. 
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Section 15. The Issuer hereby designates the Series C Bonds as qualified tax-
exempt obligations within the meaning of Section 265(b )(3)(D) of the Internal Revenue Code, as 
amended. 

Section 16. Anything to the contrary in this Ordinance notwithstanding, if the 
Bonds are not issued in calendar year 2009, all references in this Ordinance to "December 1,2009" 
shall be read as "January 1, 2010"; all references in this Ordinance to "Series 2009C" and "Series 
2009D" shall be read as "Series 201 OA" and "Series 201 OB," respectively, and the designation set 
forth in Section 15, above, shall be deemed made for the calendar year 2010. 

with the Act. 

[SEAL] 

ATTEST: 

This Ordinance shall become effective following public hearing hereon in accordance 

First Reading: 

Passed: 

Effective following Public 
Hearing: 

November 18, 2009 

January 15,2010 

February 16,2010 

;;2r~ 
Sec~ 
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CERTIFICATION 

The undersigned, being the duly qualified, appointed or elected, as applicable, and 
acting Secretary of the Charleston Building Commission, does hereby certify that the foregoing is a 
true, correct and complete copy of an Ordinance duly adopted and enacted by the Charleston 
Building Commission, at special meetings thereof, duly held on November 18,2009 (first reading), 
on January 15, 2010 (second reading and passage), and on February 16,2010 (public hearing), 
pursuant to proper notice, at which meetings quorums were present and acting throughout, and which 
Ordinance was put into effect following a public hearing thereon, notice of which public hearing was 
published in a newspaper having a general circulation in the City of Chariest on, West Virginia, the 
first publication having been not less than 10 days prior to such public hearing and the second 
publication having been prior to such public hearing. 

Dated this 25th day of February 2010. 

[SEAL] 

Secretary 



Exhibit A 

CHARLESTON BUILDING COMMISSION NOTICE OF PUBLIC HEARING 
ON LEASE-REVENUE REFUNDING BONDS 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 
SERIES 2009 

Pursuant to Section 8-16-7 of the Code of West Virginia of 1931, as amended, and Section 
147(f) of the Internal Revenue Code of 1986, as amended (the "Code"), a public hearing will be held 
by the Charleston Building Commission on the following entitled Ordinance and on the question of 
wheth(~r there should be approved the issuance of Bonds by the Charleston Building Commission in 
an amount not to exceed $2,450,000 for the purpose of financing, together with other available 
funds, the cost of current refunding and redemption of the Charleston Building Commission Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999, outstanding on 
the date hereof in the aggregate principal amount of $2,175,000, together with a series of taxable 
Bonds in an amount not to exceed $150,000 for the purpose of paying costs incurred in connection 
with the issuance of the Bonds and such refunding and redemption. The hearing will be held at a 
special meeting of the Charleston Building Commission to be held at , on 
__________ , 2009, in its office at 815 Quarrier Street, Suite 244, Charleston, West 
Virginia. At such hearing all parties and interested persons may attend and appear before the 
Building Commission and be heard (orally or in writing) as to whether the Ordinance shall be put 
into effect and the Bonds shall be issued and to express their views on the proposed issuance of 
Bonds, and at such hearing all objections and suggestions shall also be heard and the Building 
Commission shall then take such action as it shall deem proper in the premises upon an Ordinance 
entitled: 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 
EXCEED $2,600,000 IN AGGREGATE PRINICPAL AMOUNT OF 
TWO SERIES OF CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS (CENTER FOR ARTS 
AND SCIENCES OF WEST VIRGINIA PROJECT), SERIES 2009, 
TO PROVIDE FUNDS, TOGETHER WITH OTHER FUNDS 
A V AILABLE THEREFOR, FOR THE CURRENT REFUNDING 
AND REDEMPTION OF THE CHARLESTON BUILDING 
COMMISSION LEASE-REVENUE BONDS (CENTER FOR ARTS 
AND SCIENCES OF WEST VIRGINIA PROJECT), SERIES 1999, 
OUTSTANDING ON THE DATE HEREOF IN THE AGGREGATE 
PRINCIPAL AMOUNT OF $2,175,000, AND THE PAYMENT OF 
COSTS INCURRED IN CONNECTION WITH SUCH BONDS 
AND SUCH REFUNDING AND REDEMPTION; AUTHORIZING 
THE LEASE OF THE EQUIPMENT FINANCED WITH THE 
PROCEEDS OF SUCH SERIES 1999 BONDS TO THE CLAY 
CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, 



INC., AND THE SUBLEASE OF SUCH EQUIPMENT TO THE 
CITY OF CHARLESTON; AUTHORIZING EXECUTION AND 
DELIVERY OF A BOND TRUST INDENTURE AND AN 
AGREEMENT AND LEASE WITH THE CLAY CENTER FOR 
THE ARTS AND SCIENCES OF WEST VIRGINIA, INC.; 
AUTHORIZING AND DIRECTING THE EXECUTION, 
DELIVERY AND SALE OF SUCH BONDS; AUTHORIZING THE 
EXECUTION AND DELIVERY OF OTHER DOCUMENTS, 
INSTRUMENTS, AGREEMENTS AND CERTIFICATES; AND 
AUTHORIZING THE TAKING OF ALL OTHER ACTIONS 
RELATING TO SUCH CURRENT REFUNDING AND 
REDEMPTION AND THE FINANCING THEREOF 

The above-entitled Ordinance was passed by the Charleston Building Commission on 
__________ , 2009. The above-quoted title of the Ordinance describes generally the 
contents thereof and the purposes of the bond issue contemplated thereby. The proceeds of the 
Bonds will be used, together with other available funds, to currently refund and redeem all the 
outstanding Charleston Building Commission Lease-Revenue Bonds (Center for Arts and Sciences 
of West Virginia Project), Series 1999 (the "1999 Bonds"). The proceeds of the 1999 Bonds were 
used to finance the acquisition and installation of certain equipment, including but not limited to 
exterior fence, performance equipment, acoustical curtains, theatre seats, film projector and other 
furnishings (the "Equipment"), for the Clay Center for the Arts and Sciences (the "Clay Center"). 
The Equipment will be leased by the Building Commission to the Corporation described below, 
which will in tum sublease it to The City of Charleston (the "City") for use at the Clay Center. The 
Clay Center, which is the location of the Equipment being refinanced with the proceeds of the 
Bonds, is located at One Clay Square, being the entire city block bounded on the North by 
Washington Street, on the West by Broad Street, on the South by Lee Street and on the East by Leon 
Sullivan Way. The Clay Center is owned and operated by Clay Center for the Arts and Sciences of 
West Virginia, Inc. (the "Corporation"), which is a West Virginia 501(c)(3) nonprofit corporation. 
The rentals to be paid by the City under the sublease and, in tum, by the Corporation under the lease 
will be sufficient to pay the principal of, redemption premium, if any, and interest on the Bonds, and 
the sublease will be subject to annual termination by the City. The Bonds are payable solely from 
revenues and rentals to be derived from the lease and other funds and property pledged under a Bond 
Trust Indenture from the Issuer. No taxes may at any time be levied for the payment of the Bonds or 
the intt!rest thereon. 

A certified copy of the above-entitled Ordinance is on file at the office of the Charleston 
Building Commission, 815 Quarrier Street, Suite 244, Charleston, West Virginia, for review by 
interested persons during regular office hours. 

Dated ,2009 --------



CHARLESTON BUILDING COMMISSION 

By ________________________ _ 
Secretary 



SUPPLEMENTAL RESOLUTION 
OF THE CHARLESTON BUILDING COMMISSION 

WHEREAS, the Charleston Building Commission (the "Commission") 
on January 15, 2010, adopted an ordinance (the "Ordinance") entitled as follows: 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO EXCEED 
$2,600,000 IN AGGREGATE PRINICPAL AMOUNT OF TWO SERIES 
OF CHARLESTON BUILDING COMMISSION LEASE-REVENUE 
REFUNDING BONDS (CENTER FOR ARTS AND SCIENCES OF 
WEST VIRGINIA PROJECT), SERIES 2009, TO PROVIDE FUNDS, 
TOGETHER WITH OTHER FUNDS A V AILABLE THEREFOR, FOR 
THE CURRENT REFUNDING AND REDEMPTION OF THE 
CHARLESTON BUILDING COMMISSION LEASE-REVENUE 
BONDS (CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA 
PROJECT), SERIES 1999, OUTSTANDING ON THE DATE HEREOF 
IN THE AGGREGATE PRINCIPAL AMOUNT OF $2,175,000, AND 
THE PAYMENT OF COSTS INCURRED IN CONNECTION WITH 
SUCH BONDS AND SUCH REFUNDING AND REDEMPTION; 
AUTHORIZING THE LEASE OF THE EQUIPMENT FINANCED 
WITH THE PROCEEDS OF SUCH SERIES 1999 BONDS TO THE 
CLA Y CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC., AND THE SUBLEASE OF SUCH EQUIPMENT TO 
THE CITY OF CHARLESTON; AUTHORIZING EXECUTION AND 
DELIVERY OF A BOND TRUST INDENTURE AND AN 
AGREEMENT AND LEASE WITH THE CLAY CENTER FOR THE 
ARTS AND SCIENCES OF WEST VIRGINIA, INC.; AUTHORIZING 
AND DIRECTING THE EXECUTION, DELIVERY AND SALE OF 
SUCH BONDS; AUTHORIZING THE EXECUTION AND DELIVERY 
OF OTHER DOCUMENTS, INSTRUMENTS, AGREEMENTS AND 
CERTIFICATES; AND AUTHORIZING THE TAKING OF ALL 
OTHER ACTIONS RELATING TO SUCH CURRENT REFUNDING 
AND REDEMPTION AND THE FINANCING THEREOF 

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

WHEREAS, as required by the Ordinance, an abstract of the Ordinance, 
together with a notice of public hearing (the "Notice"), was published as a Class II legal 
advertisement in the Charleston Gazette on February 2 and February 9, 2010, and an 
affi.davit of such publication shall be attached as Exhibit A hereto; 2 

WHEREAS, in accordance with the Notice, a public hearing was held on 
the date hereof, and all interested persons, if any, appeared before the Commission to be 



heard as to whether the Bonds authorized by the Ordinance should be issued, the 
refunding and redemption of directed by the Ordinance should be undertaken and the 
Ordinance should be put into effect, and all such protests, objections and suggestions, if 
any, were heard; 

WHEREAS, the Ordinance provides that the Bonds shall bear interest 
payable at such times and at such rates, shall mature on such dates and in such principal 
amounts, shall have such provisions for redemption and shall have such other provisions 
as shall be approved pursuant to a Supplemental Resolution; and 

WHEREAS, the Commission deems it in the best interests of the 
Commission to delegate certain responsibilities in connection with the issuance and sale 
of the Bonds and the refunding of the Bonds To Be Refunded to the Chairman, Vice 
Chairman and Secretary of the Issuer (each, an "Authorized Officer"), who shall have the 
power and authority to execute and deliver at the request of the City a certificate 
determining and setting forth the final terms and provisions of the Bonds and the 
Purchase Contract (defined below) within the parameters set forth in this Supplemental 
Resolution (the "Certificate of Determination"). 

NOW, THEREFORE, BE IT RESOLVED BY THE CHARLESTON 
BUILDING COMMISSION AS FOLLOWS: 

1. No protests, objections or suggestions were heard by the 
Commission at the public hearing that would make it necessary or desirable not to put the 
Ordinance into effect. Accordingly, the Ordinance shall be put into effect immediately, 
as of the date hereof. 

2. As provided by Section 16 of the Ordinance, the Bonds shall be 
designated as Series 201 OA and Series 201 OB, respectively. The documents described in 
the Ordinance as being dated as of December 1, 2009, or, pursuant to such Section 16, 
January 1,2010, shall be dated as of February 1, 2010, or such later date as may be set 
forth in the Certificate of Determination described below. 

3. The definition of "Refunding Act" in the fifth preamble of the 
Ordinance is hereby amended and restated to read as Chapter 13, Article 2E of the Code 
of West Virginia of 1931, as amended. 

4. The Series 201 OA Bonds shall be issued in the aggregate principal 
amount, not to exceed, $2,450,000, as shall be set forth in the Certificate of 
Determination. The Series 201 OA Bonds shall bear interest payable on June 1 and 
December 1 of each year, beginning June 1, 2010, at such rates as shall be set forth in the 
Celtificate of Determination; provided, that such rates shall be such as to cause the net 
intt:rest rate on the Series 201 OA Bonds to be not more than 7% and the net present value 
savings from the refunding of the Bonds To Be Refunded to be not less than 2.5%. The 
Series 201 OA Bonds shall mature on June 1 in such years, not later than 2030, in such 
principal amounts as shall be set forth in the Certificate of Determination. The Series 
2010A Bonds shall be subject to extraordinary redemption as described in the Indenture 

2 



and shall be subject to optional and mandatory sinking fund redemption as shall be set 
forth in the Certificate of Determination. 

5. The Series 201 OB Bonds shall be issued in the aggregate principal 
amount, not to exceed, $150,000, as shall be set forth in the Certificate of Determination. 
The Series 2010B Bonds shall bear interest payable on June 1 and December 1 of each 
year, beginning June 1, 2010, at such rates as shall be set forth in the Certificate of 
Determination; provided, that such rates shall be such as to cause the net interest rate on 
the Series 2010B Bonds to be not more than 9% and the net present value savings from 
the refunding of the Bonds To Be Refunded to be not less than 2.5%. The Series 2010B 
Bonds shall mature on June 1 in such years, not later than 2030, in such principal 
anlounts as shall be set forth in the Certificate of Determination. The Series 201 OB 
Bonds shall be subject to extraordinary redemption as described in the Indenture and 
shall be subject to optional and mandatory sinking fund redemption as shall be set forth 
in the Certificate of Determination. 

6. The Bonds shall be sold to Crews & Associates, Inc. (the 
"Underwriter"), pursuant to a Bond Purchase Contract in substantially in the form 
submitted to this meeting (the "Purchase Contract"), which is hereby approved. The 
price paid for the Bonds shall be set forth in the Certificate of Determination; provided, 
that such price shall be such that the net present value savings from the refunding of the 
Bonds To Be Refunded is not less than 2.5%. The Chairman or Vice-Chairman of the 
Issuer is hereby authorized and directed to execute and deliver the Purchase Contract 
with such changes, insertions, variations and omissions as may be approved by the 
Chairman and consistent with the Certificate of Determination. The execution of the 
Purchase Contract by the Chairman or Vice-Chairman shall be conclusive evidence of the 
approval of such changes, insertions, variations and omissions. 

7. The Commission hereby approves the Preliminary Official 
Statement in substantially the form presented to it, with such changes as may be approved 
by the Chairman or Vice-Chairman of the Issuer, and authorizes its distribution in 
connection with the marketing of the Bonds. The Chairman or Vice-Chairman is hereby 
authorized and directed to execute and deliver on behalf of the Commission a final 
Official Statement for the marketing of the Bonds, which final Official Statement shall be 
in substantially the form of the Preliminary Official Statement with such changes, 
insertions and omissions as may be required to reflect the terms of the Bonds and as the 
Chairman or Vice-Chairman of the Issuer executing the same may approve. The 
execution of the final Official Statement by the Chairman or Vice-Chairman of the Issuer 
shall be conclusive evidence of such approval. 

8. The Bank of New York Mellon is hereby appointed as Trustee, 
Registrar and Paying Agent for the Bonds and as Escrow Agent for the Bonds To Be 
Refunded. 

9. This Resolution shall take effect immediately upon adoption. 
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ADOPTED this 16th day of February 2010. 

CHARLESTON BUILDING 
COMMISSION 

BY:k.~~ 
. Chairman 
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EXHIBIT A 

AFFIDAVIT OF PUBLICATION 



IlLLED 
TO 

L 

CHARLESTON NEWSPAPERS 
P.o. Box 2993 

Charleston, West Virginia 25330 
Billing 348-4898 

Classified 348-4848 
1·800-WVA·NEWS 

JACKSON & KELLY 
150 CLAY STREET 
MORGANTOWN wv 26507 USA 

Please return this portion with your payment. 
Make checks payable to: Charleston Newspapers 

INVOlCE NBR 

AMOUNT PAlD: 

C~:~;~£~;~:~ERS I ;]~ I ;!!~:~ml 
Classified 348-4848 . - - '- - - . 
1-800-WVA.NEWS Legal pricing is based upon 63 words per column inch. 
FEIN 55·0676079 Each successive insertion is discounted by 25% of the first insertion rate. 

The Daily Mail rate is $.13 per word. the Charleston Gazette rate is $.14 per word. and the Metro Putnam rate is $.13 per word . 

. :,~~::;:~~ ~:':~~~>:: :.'.:p;~:'~ ~~:D::':~~~~#.$~:~~~~~,:.-j,: ::~ ~:;:~;;~.;;;' ,,~~~,::/::, i,;~~;!~~.\'~+~'~~~; . 
U~/U~ LEGl<' GZ; i'Jot1ce or PUO.llC nea U£j.l£j.6£j~ ~X.l.l~U 

p39385001 23.00 
02/09 LEGR GZ ~otice of public hea 2X1150 

p39385002 23.00 
LEGAL DISCOUNT 25% 

TOTAL INVOICE AMOUNT 

• State of Wos' V;,g~ AFFIDAVIT OF PUBLICATION 

(1. >A~~ 
THE CHARLESTON GAZETTE, 
do solemnly swear that the legal notice of: 
Notice of public hearing 

of 

was duly published in said newspaper(s) at the stated price for the respective newspaper(s) and 

Subscribed and sworn to before me this /1 day of , .J~. 

8.82 

8.82 

200.66 

200.66 
50_17-

OFACIALSEAl 

NOTARY PUBUC 
STATE OF WEST VIRGINIA 

LYNN R. FIELDER 

200.66 

150.49 

351.15 





CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 
SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) 

AND 
SERIES 2010B (TAXABLE) 

CERTIFICATE OF DETERMINATION OF THE 
CHARLESTON BUILDING COMMISSION 

The undersigned Authorized Officer of the Charleston Building Commission (the 
"Commission") executes and delivers this Certificate of Determination in accordance 
with the resolution duly adopted by the Commission on February 16, 2010 (the 
"Resolution"), which Resolution supplemented the Ordinance duly passed by the 
Commission on January 15, 2010, and effective upon adoption of the Resolution 
(together, the "Ordinance"). Capitalized terms used and not otherwise defined herein 
shall have the meanings assigned to such terms in the Ordinance or in the Bond Trust 
Indenture to be dated as of February 1,2010, between the Commission and The Bank of 
New York Mellon, as bond trustee. Pursuant to the Ordinance, the Chairman hereby 
determines the following with respect to, among other things, the issuance and sale of the 
above-referenced bonds (respectively, the "2010A Bonds" and the "2010B Bonds" and, 
together, the "2010 Bonds"): 

1. This Certificate of Determination is being executed and delivered 
contemporaneously with a Bond Purchase Agreement, dated the date hereof (the 
"Purchase Agreement"), between the Commission and Crews & Associates, Inc. (the 
"Underwriter"). This Certificate of Determination is being executed and delivered at the 
request of The City of Charleston, West Virginia (the "City"), as evidenced by the City'S 
execution of the Purchase Agreement. 

2. The 201 OA Bonds will be issued in one series in the aggregate principal 
amount set forth in the Purchase Agreement, which principal amount is less than the 
$2,450,000 maximum principal amount authorized by the Ordinance. The 201 OB Bonds 
will be issued in one series in the aggregate principal amount set forth in the Purchase 
Agreement, which principal amount is less than the $150,000 maximum principal amount 
authorized by the Ordinance. 

3. The 2010 Bonds will bear interest at the respective rates set forth on 
Exhibit A attached to the Purchase Agreement and incorporated herein by reference. The 
n~!t interest rate of the 201 OA Bonds is less than the 7% maximum net interest rate 
authorized by the Ordinance, and the net interest rate of the 201 OB Bonds is less than the 
9% maximum net interest rate authorized by the Ordinance. The net present value 
savings from the refunding of the Bonds To Be Refunded is greater than the 2.5% 
minimum net present value savings required by the Ordinance. 

{M0626151.5} 



4. The 2010 Bonds will mature on June 1 of the respective years and in the 
n~spective amounts set forth on Exhibit A attached to the Purchase Agreement and 
incorporated herein by reference. The final maturity of each series of the 2010 Bonds is 
not later than the latest maturity date of June 1, 2030, authorized by the Ordinance. 

5. The 2010A Bonds will be subject to optional and mandatory sinking fund 
redemption as set forth on Exhibit 1 attached hereto and incorporated herein by reference. 

6. The 2010 Bonds will be sold to the Underwriter in accordance with the 
terms of the Purchase Agreement, at the respective purchase prices set forth in the 
Purchase Agreement. Considering such prices, the net present value savings from the 
refunding of the Bonds To Be Refunded is greater than the 2.5% minimum net present 
value savings required by the Ordinance. 

[Remainder of Page Intentionally Left Blank] 

{M0626151.5} 
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· CHARLESTON BUILDING COMMISSION 

.-:B~-By.. 
AUtllOfi ed'Offi1er 

Dated: February 18,2010 

{M0626151.5} 
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EXHIBIT 1 

Mandatory Sinking Fund Redemption 

The 2010A Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, 
and June 1, 2024, are subject to annual mandatory redemption prior to maturity by 
random selection on June 1 of the years and in the principal amounts set forth below, at 
the redemption price of 100% of the principal amount of each 201 OA Bond so called for 
redemption plus interest accrued to the date fixed for redemption: 

{M062615J.5} 

2010A Bonds maturing June 1,2013 

Date (June 1) 

2011 
2012 
2013 (Maturity) 

Principal Amount 
$130,000 
$130,000 
$130,000 

2010A Bonds maturing June 1,2017 

Date (June 1) 
2014 
2015 
2016 
2017 (Maturity) 

Principal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

2010A Bonds maturing June 1,2019 

Date (June 1) 

2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,000 

2010A Bonds maturing June 1,2022 

Date (June 1) 
2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

2010A Bonds maturing June 1,2024 

Date (June 1) 
2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 
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The 2010B Bonds are subject to annual mandatory redemption prior to maturity by 
random selection on June 1 of the years and in the principal amounts set forth below, at 
the redemption price of 100% of the principal amount of each 201 OB Bond so called for 
redemption plus interest accrued to the date fixed for redemption: 

Date (June 1) 

2010 
2011 (Maturity) 

Principal Amount 
$45,000 
$10,000 

Optional Redemption 

The Series 201 OA Bonds are subject to optional redemption by the Issuer prior to their 
stated maturities on or after June 1, 2015, at the option of the Issuer at the written 
direction of the City, at par plus accrued interest thereon to the date set for redemption. 

{M0626151.5} 
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Charleston Building Commission 
815 Quarrier Street, Suite 244 
Charleston, West Virginia 25301 

BOND PURCHASE AGREEMENT 

Date: February 18, 2010 

RE: $2,225,000 Charleston Building Commission (West Virginia) Lease-Revenue Refunding Bonds 
(Center for the Arts and Sciences of West Virginia Project) Series 2010A and the $55,000 
Charleston Building Commission (West Virginia) Lease-Revenue Refunding Bonds (Center for 
the Arts and Sciences of West Virginia Project) Series 20IOB 

Ladies and Gentlemen: 

Crews & Associates, Inc. (the "Underwriter") offers to enter into the following agreement with the Charleston 
Building Commission (West Virginia) (the "Issuer"), as approved by the City of Charleston, West Virginia (the 
"City"), which, upon your acceptance of this offer, will be binding upon you and upon the Underwriter. Words and 
terms not otherwise defined herein shall have the same meanings as set forth in the Official Statement described in 
Section 3 hereof. 

This offer is made subject to acceptance by the Issuer on or before February 18, 2010, at 7:00 p.m., New York, New 
York time. 

1. Upon and subject to the terms and conditions and upon the basis of the respective representations, 
warranties and covenants hereinafter set forth, the Underwriter hereby agrees to purchase from the Issuer, and the 
Issut:r hereby agrees to sell to the Underwriter, all (but not less than all) of the $2,225,000 Charleston Building 
Commission (West Virginia) Lease-Revenue Refunding Bonds (Center for the Arts and Sciences of West Virginia 
Project) Series 20 lOA (the "Series 201 OA Bonds") and the $55,000 Charleston Building Commission (West 
Virginia) Lease-Revenue Refunding Bonds (Center for the Arts and Sciences of West Virginia Project) Series 
2010B (the "Series 2010B Bonds" and together with the Series 2010A Bonds, the "Bonds") at an aggregate 
purchase price of $2,211,505.30 (which represents the aggregate principal amount of the Bonds, less a $11,494.70 
original issue discount and less a $57,000.00 underwriting discount). 

The Bonds are to be special obligations of the Issuer, issued pursuant to a Bond Ordinance duly enacted by 
the Issuer on January 15, 2010, as supplemented by a Supplemental Parameters Resolution duly adopted by the 
Issuer on February 16,2010 (collectively, the "Ordinance"). The payment of the debt service of all of the Bonds are 
secured by a Bond Trust Indenture (the "Indenture") dated as of February 1, 2010, by and between the Issuer and 
The Bank of New York Mellon, West Paterson, New Jersey (the "Bond Trustee"). The Bonds are to be payable 
solely from revenues and properties pledged therefor under the Indenture and from other funds available thereunder, 
including all rights, interests and privileges of the Issuer in, to and under the Lease dated as of February 1,2010 by 
and between the Issuer and the Corporation (the "Lease") and the Sublease dated as of June 1, 1999, as amended by 
a First Amendment dated as of February 1,2010 by and between the Corporation and the City (the "Sublease"). 

The proceeds of the Bonds will be used to (i) to currently refund and redeem the entire outstanding 
principal balance and all accrued interest on the Issuer's Lease-Revenue Bonds (Center for Arts and Sciences of 
West Virginia Project), Series 1999 (the "Bonds to be Refunded"); and (ii) pay certain costs of issuance of the 
Bonds and related costs. 

2. The Bonds mature on the dates and in the amounts, and will bear interest at the rates, as set forth 
on Exhibit A hereto. The Bonds are to be subject to redemption at the times and prices set forth in the Certificate of 
Determinations. 



3. Within seven business days of its acceptance hereof, the Issuer shall deliver to the Underwriter at 
the expense of the Issuer a sufficient number of copies of a final Official Statement of the Issuer of even date 
herewith, executed by the Issuer (the "Official Statement") to enable the Underwriter to provide an Official 
Statement with confirmation of the purchase of the Bonds and to otherwise provide copies of the Official Statement 
as re:quired by Rule 15c2-12 under the Securities Exchange Act of 1934. The Official Statement shall be in 
substantially the same form as that of the Preliminary Official Statement of the Issuer dated February 16, 2010 (the 
"Preliminary Official Statement") previously distributed with respect to the Bonds. The Issuer hereby authorizes the 
use of the Official Statement and the information therein contained in connection with the public offering and sale of 
the Bonds. 

The City and the Issuer hereby approves the forms of, and consents to, the Underwriter's use of the 
Preliminary Official Statement and the Official Statement, the Indenture, the Lease in connection with the offering 
and sale of the Bonds. The Official Statement is hereby deemed final within the meaning of Rule 15c2-12 under the 
Securities Exchange Act of 1934, with such changes, omissions, insertions and revisions as the Chairman shall deem 
advisable, such signature to evidence approval thereof, and is hereby authorized. 

4.1. In order to induce the Underwriter to enter into this Bond Purchase Agreement, by the City's 
approval hereof, the City hereto represents and warrants to, and agrees with the Underwriter that both at the time of 
acceptance hereof by the Issuer and at the time of Closing: 

(a) the City is authorized to enter into the Lease with the Issuer, and the execution, delivery, 
receipt and due performance of the Lease complies with the Constitution and laws of the State of West Virginia. 

(b) the City has enacted an ordinance approving the issuance of the Bonds by the Issuer, and 
the leasing of the Equipment from the Corporation pursuant to the Sublease. 

(c) the City has agreed to duly authorize, execute and deliver the Tax Regulatory Agreement 
(defined below), Continuing Disclosure Certificate and any and all such other agreements and documents as may be 
required to be executed, delivered and received by the City in order to carry out, give effect to and consummate the 
transactions contemplated hereby. 

(d) the information describing the City in the Official Statement, under the caption "THE 
CITY" and "APPENDIX B" as of the Closing Date (hereinafter defined), is true and does not contain any untrue 
statement of any material fact and does not omit to state any material fact necessary in order to make the statements 
made, in light of the circumstances under which they are made, not misleading. 

(e) to the best of the City's knowledge after reasonable inquiry, 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 
threatened against or affecting the City (or to the City's actual knowledge any basis therefor) wherein an 
unfavorable decision, ruling or finding would materially adversely affect the transactions contemplated hereby or the 
validity of the Bonds, the Sublease, this Bond Purchase Agreement or any agreement or instrument to which the 
City is a party and which is used or contemplated for use in the consummation of the transactions contemplated 
hereby. 

(t) the financial statements of the City included in the Preliminary Official Statement and the 
Official Statement as Appendix A thereto present fairly the financial position of the City as of the respective dates 
set forth thereon and the results of its operations and the changes in its financial position for the years ending on 
such dates in conformity with generally accepted accounting principles applied on a consistent basis, except as 
disclosed in the financial statements; 

(g) since June 30, 2009, no material and adverse change has occurred in the financial 
position or results of operations of the City; 

(h) since June 30, 2009, the City has not incurred any material liabilities other than as 
disclosed in the Official Statement; 
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4.11. In order to induce the Underwriter to enter into this Bond Purchase Agreement, the 
Issuer hereby represents and warrants to the Underwriter that both at the time of acceptance hereof by the Issuer and 
at the time of Closing: 

(a) the statements and information contained in the Official Statement under the heading 
"INTRODUCTION," "PLAN OF FINANCING," "SECURITY FOR SERIES 2010 BONDS," "RISK FACTORS," 
and "NO LITIGATION" are and will be true, correct and complete in all material respects and such statements and 
information do not and will not contain any untrue or misleading statement of a material fact or omit any statement 
or information which is necessary to make the statements and information therein, in the light of the circumstances 
under which they were made or presented, not misleading in any material respect; 

(b) the Issuer is and will be duly organized and validly existing under the laws of the State of 
West Virginia with the powers and authority set forth in Chapter 8, Article 33, Chapter 8, Article 16 and Chapter 13, 
Article 2A of the Code of West Virginia, 1931, as amended (collectively, the "Act"), including the full legal right, 
power and authority to issue revenue bonds to finance the costs of the refunding and redeeming the Bonds to be 
Refunded and to enter into this Bond Purchase Agreement, the Lease and the Indenture to enact ordinances and 
adopt resolutions with respect to the Bonds, to issue, sell and deliver the Bonds to the Underwriter as provided 
herein and to carry out and consummate all other transactions contemplated by the aforesaid documents; 

(c) when delivered to and paid for by the Underwriter at the Closing in accordance with the 
provisions of this Bond Purchase Agreement, the Bonds will have been duly authorized, executed, authenticated, 
issued and delivered and will constitute valid and binding special obligations of the Issuer of the character permitted 
by the Act (as defined in the Indenture), in conformity with, and entitled to the benefit and security of, the Act and 
the Indenture; 

(d) the execution and delivery of this Bond Purchase Agreement, the Bonds, the Indenture 
and the Tax Regulatory Agreement by and among the Issuer and the City dated the date of delivery of the Bonds 
(the "Tax Regulatory Agreement") and the Lease and compliance with the provisions hereof and thereof, under the 
circumstances contemplated hereby and thereby, will not in any material respect conflict with or constitute on the 
part of the Issuer a breach of or default under any agreement or other instrument to which the Issuer is a party or any 
existing law, administrative regulation, court order or consent decree to which the Issuer is subject; 

(e) all approvals, consents and orders of any governmental authority, board, agency, council 
or commission having jurisdiction which would constitute a condition precedent to the performance by the Issuer of 
its obligations hereunder and under the Indenture and the Lease and the Bonds have been obtained or, if not, will be 
obtained on or prior to the time of Closing; 

(f) no litigation is pending or, to the knowledge of the Issuer, threatened (i) seeking to 
restrain or enjoin the issuance or delivery of any of the Bonds or the application of proceeds of the Bonds as 
provided in the Indenture or the collection of rents, profits, issues, income, revenues or receipts derived from the 
Lease,. (ii) in any way contesting or affecting any authority for the issuance of the Bonds or the validity of the 
Bonds, the Indenture, the Lease, the Tax Regulatory Agreement or this Bond Purchase Agreement, (iii) in any way 
contesting the existence or powers of the Issuer, or (iv) in any way contesting the right of the members of the Issuer 
to hold any of their respective offices; 

(g) the Issuer is not in breach of or in default under any existing law, court or administrative 
regulation, decree or order applicable to the Issuer or by which it or its property is bound, and no event has occurred 
or is continuing which, with the passage of time or the giving of notice, or both, would constitute a breach of or a 
default or an event of default thereunder, wherein such breach or default would have a materially adverse impact on 
the transactions contemplated by this Bond Purchase Agreement, the Lease, the Official Statement or the Indenture 
or the val idity of the Bonds or any of such other documents or any agreement or instrument to which the Issuer is a 
party or by which it or its property is bound and which is used or contemplated for use in the consummation of the 
transactions contemplated hereby; 

(h) any certificate signed by any officer of the Issuer and delivered to the Underwriter at the 
Closing shall be deemed a representation and warranty by the Issuer to the Underwriter as to the statements made 
therein; 
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(i) when this Bond Purchase Agreement is accepted by the Issuer, and when the Bonds are 
issued, authenticated, sold and delivered to the Underwriter, each of the representations and certifications of the 
Issuer herein, in the Indenture and in the Lease is and will be true, accurate and complete; 

U) the Issuer has not received any judicial or administrative notice which in any way 
questions the Federal tax exempt status of interest on the Series 201 OA Bonds or indicates that certificates of the 
Issuer as to non-arbitrage may not be relied upon in accordance with applicable Treasury Regulations; 

(k) to the best knowledge of the officer executing this Bond Purchase Agreement it is not in 
breach of or in default under any existing law, court or administrative regulation, decree, order, agreement or other 
instrument to which it is subject or is a party or by which it or any of its property is bound, and no event has 
occun'ed and is continuing which, with the passage of time or the giving of notice, or both, would constitute a breach 
of or a default or an event of default thereunder; 

(I) (Reserved) 

(m) the Issuer has duly taken all action necessary to be taken by it for the issuance and sale of 
the Bonds by the Issuer upon the terms set forth herein and in the Official Statement and the Indenture and for the 
execution, delivery and performance by it of this Bond Purchase Agreement and the Tax Regulatory Agreement and 
has duly taken all such other action as may be necessary or appropriate for the effectuation and consummation of the 
transactions contemplated hereby or by the Official Statement or the Tax Regulatory Agreement; 

(n) the Issuer will not take or omit to take any action which will in any way cause or result in 
the proceeds from the sale of the Bonds being applied in a manner other than as provided in the Indenture; 

(0) except as may be described in the Official Statement, there is no action, suit, proceeding, 
investigation at law or in equity before or by any court, public board or body pending or, to the knowledge of the 
Issuer: threatened against or affecting it which, after due investigation, management believes will result in the award 
of money damages in excess of the applicable insurance coverages or wherein an unfavorable decision, ruling or 
finding would have a materially adverse effect on the transactions contemplated by this Bond Purchase Agreement, 
the Official Statement or the Tax Regulatory Agreement; 

(p) the Issuer will not, while any Bonds are Outstanding (within the meaning of the 
Ordinance), take or permit to be taken any action which would adversely affect the exclusion from gross income of 
the interest on the Series 201 OA Bonds for Federal income tax purposes; and 

(q) the Issuer is eligible and entitled to participate in the transactions contemplated by this 
Bond Purchase Agreement, the Official Statement or the Tax Regulatory Agreement. 

The City and the Issuer covenant that between the date hereof and the time of Closing they will 
not take any action, or omit to take any action, which will cause any of the representations and warranties made in 
this Section 4 to be untrue or incomplete as of the time of Closing. 

5. (Reserved) 

6. The Issuer consents to and ratifies the use of the Preliminary Official Statement prior to the 
availability of the Official Statement by the Underwriter in connection with the public offering of the Bonds after 
the date hereof. 

7. At 10:00 A.M. Charleston, West Virginia time, on February 25, 2010, or at such other time or on 
such other date as shall have been mutually agreed upon by the Issuer and the Underwriter (the "Closing Date"), the 
Issuer will deliver the Bonds to the Underwriter through The Depository Trust Company ("DTC") in New York, 
New York, in definitive form, duly executed by the Issuer and authenticated by the Registrar. Delivery of the 
documents described in Section 8 hereof shall occur at the offices hereinafter specified. Upon receipt thereof, the 
Underwriter shall pay the purchase price of the Bonds, plus accrued interest to the Closing Date, if any, to the Issuer 
in Federal funds. Such delivery and payment therefor is referred to herein as the "Closing." 
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Each maturity of the Bonds shall be represented by a single certificate registered in the name of Cede & 
Co., as nominee of DTC, and will be made available to the Underwriter for checking not less than 24 hours prior to 
the Closing Date. It is anticipated that CUSIP identification numbers will be printed on the Bonds, but neither the 
failure to print such numbers on any Bond, nor any error with respect thereto, shall constitute cause for a failure or 
refusal by the Underwriter to accept delivery of, and pay for, the Bonds in accordance with the terms of this Bond 
Purchase Agreement. 

The Closing as aforesaid will be held at the offices of Jackson Kelly PLLC, Charleston, West Virginia, or 
at such other place as shall have been mutually agreed upon by the Issuer, the City and the Underwriter. 

8. The obligations of the Underwriter hereunder shall be subject (i) to the performance by the City 
and the Issuer of their respective obligations to be performed hereunder at or prior to the time of Closing, (ii) to the 
accuracy and completeness in all material respects, in the reasonable judgment of the Underwriter, of the 
representations and warranties of the City and the Issuer made herein as of the date hereof and as of the time of 
Closing and (iii) to the following conditions, including the delivery by the Issuer and the City, of such documents as 
are enumerated herein in form and substance reasonably satisfactory to the Underwriter, counsel to the Underwriter, 
Steptoe & Johnson PLLC, Charleston, West Virginia, ("Underwriter Counsel") and bond counsel, Jackson Kelly 
PLLC, Charleston, West Virginia ("Bond Counsel"): 

(a) At the time of Closing, (i) the Indenture, the Lease, the Sublease and the Tax Regulatory 
Agreement shall have been duly executed and delivered by the respective parties thereto and shall be in full force 
and elTect and shall not have been amended, modified or supplemented from the forms thereof heretofore submitted 
to the Underwriter, except as may have been agreed to by the Underwriter with such agreement to be conclusively 
evidenced by the closing, (ii) the proceeds of the sale of the Bonds shall be deposited in accordance with the 
Indenture and the Official Statement and (iii) the Issuer shall each have duly adopted and there shall be in full force 
and eff«ct such resolutions as in the opinion of Underwriter Counsel shall be necessary in connection with the 
transactions contemplated hereby. 

(b) The Underwriter shall have the right to cancel its obligations to purchase the Bonds if: 

(I) between the date hereof and the time of Closing, (A) legislation shall be enacted or be 
considered actively for enactment by the Congress, or recommended to the Congress for passage 
by the President of the United States, or favorably reported for passage to either House of 
Congress by any committee of such House to which such legislation has been referred for 
consideration, or a decision by a court of the United States or by the United States Tax Court shall 
be rendered, or a ruling, regulation, proposed regulation, temporary regulation or official release 
or statement by or on behalf of the Treasury Department of the United States, the Internal Revenue 
Service or any other governmental agency shall be made or proposed to be made with respect to 
Federal taxation upon revenues or other income of the general character of those to be derived by 
under the Sublease and the Lease, or upon interest on obligations of the general character of the 
Series 20 I OA Bonds, or (B) any other action or event shall have transpired which may (1) have the 
purpose or effect, directly or indirectly, of adversely affecting the Federal income tax 
consequences of any of the transactions contemplated hereby, including without limitation in the 
reasonable judgment of the Underwriter, materially adversely affect the market price or 
marketability of the Bonds, or the market prices or marketability generally of obligations of the 
general character of the Bonds, or 

(2) there shall exist any event which in the reasonable judgment of the Underwriter either (A) 
makes untrue or incorrect in any material respect any statement or information contained in the 
Preliminary Official Statement or the Official Statement or (B) requires the making of any 
additional statement so that the statements and information set forth in the Preliminary Official 
Statement and/or the Official Statement shall not be misleading in any material respect, or 
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(3) between the date hereof and the time of Closing, there shall have occurred any outbreak 
of hostilities or other national or international calamity or crisis, the effect of which on the 
financial markets of the United States is such as, in the reasonable judgment of the Underwriter, 
would materially adversely affect the market price or the marketability of the Bonds, or 

(4) there shall be in force a general suspension of trading on the New York Stock Exchange 
or the fixing of maximum or minimum prices for trading on said Exchange, or 

(5) there shall have occurred a financial crisis or a default with respect to the debt obligations 
of, or the institution of proceedings under the Federal bankruptcy laws or West Virginia 
receivership law by or against, any political subdivision, agency or instrumentality of the State of 
West Virginia (the effect of which being, in the reasonable judgment of the Underwriter, to make 
it impracticable for the Underwriter to market the Bonds or to enforce contracts for the sale of the 
Bonds), or 

(6) a general banking moratorium shall have been declared by either Federal, West Virginia 
or New York authorities, the effect of which on the financial markets of the United States is such 
as, in the reasonable judgment of the Underwriter, would materially and adversely affect the 
market price or the marketability of the Bonds, or 

(7) a stop order, ruling, regulation or official statement by or on behalf of the Securities and 
Exchange Authority shall be issued or made to the effect that the issuance, offering or sale of the 
Bonds, or of obligations of the general character of the Bonds as contemplated hereby, is in 
violation of any provision of the Securities Act of 1933, as amended, the Securities Exchange Act 
of 1934, as amended, or the Trust Indenture Act of 1939, as amended, or 

(8) any state "blue sky" or securities commission shall have withheld registration, 
exemption, or clearance of the offering of the Bonds, and in the reasonable judgment of the 
Underwriter, the market for the Bonds is materially adversely affected thereby, or 

(9) a supplement or amendment shall have been made to the Official Statement subsequent to 
the date hereof which describes any materially adverse change in the affairs of the Issuer not 
disclosed in the Official Statement and in the Preliminary Official Statement, 

(c) At the Closing, the Underwriter shall receive the following documents, in such number of 
counterparts as may be mutually agreeable to the Underwriter, the City and the Issuer: 

(1) the approving opinion of Bond Counsel, dated the Closing Date, addressed to the Issuer 
together with a reliance letter, to the Bond Trustee and Underwriter relating to the due 
authorization, execution, delivery and validity of the Bonds, tax-exempt status of the interest on 
the Series 201 OA Bonds for Federal income tax purposes and tax-exempt status of the interest on 
the Bonds for West Virginia income tax purposes, in form and substance satisfactory to the 
Underwriter; 

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

(i) The statements contained in the Official Statement under the headings 
"INTRODUCTION", "PLAN OF FINANCING ", "THE SERIES 2010 BONDS", "SECURITY 
FOR THE SERIES 2010 BONDS", "TAX MATTERS", and in Appendix D thereto insofar as 
such statements purport to summarize certain provisions of the Bonds or the Indenture are true, 
correct and complete in all material respects and present a fair summary of the matters intended to 
be summarized therein; and 

(ii) No registration of the Bonds under the Securities Act of 1933, as amended, or 
qualification of the Indenture and the Ordinance under the Trust Indenture Act of 1939, as 
amended, is required in connection with the offer and sale of the Bonds. 
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(4) an OpIniOn, dated the Closing Date, addressed to the Underwriter, of Underwriter's 
Counsel, to the effect that the Bonds are not subject to the registration requirements of the 
Securities Act of 1933, as amended, and that the Indenture and the Ordinance are exempt from 
qualification pursuant to the Trust Indenture Act of 1939, as amended; in addition, such counsel 
shall state in its letter containing the foregoing opinion, or in a separate letter, dated the Closing 
Date, that, without having undertaken to determine independently the accuracy or completeness of 
the statements contained in the Official Statement, but on the sole basis of its conferences with 
representatives of the City, the Issuer, Bond Counsel and the Underwriter, and its examination of 
the Bond Documents, nothing has come to its attention that would lead it to believe (excluding 
therefrom all information in Appendix B, all financial and statistical data and projections included 
in the Official Statement, including the entirety of Appendix A and all information concerning the 
Deposit Trust Company and the book-entry only system for the Bonds, on which it expresses no 
opinion) that the Official Statement contains any untrue statement of a material fact or omits to 
state a material fact necessary in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading; 

(5) a certificate of the Issuer, dated the Closing Date, to the effect that the representations 
and warranties made by the Issuer in this Bond Purchase Agreement are true and correct in all 
material respects on and as of the Closing Date as ifmade on and as of the Closing Date; 

(6) executed counterparts of the Indenture, the Lease, the Sublease and the Tax Regulatory 
Agreement; 

(7) a certified copy of the resolution(s) of the Issuer authorizing the execution and delivery of 
the Bonds, the Indenture, the Lease and this Bond Purchase Agreement, the execution and use of 
the Official Statement and the use of the Preliminary Official Statement and a certificate of the 
Issuer, dated the Closing Date to the effect that said resolution(s) have not been modified, 
amended or repealed; 

(8) a certificate of the Issuer, dated the Closing Date, to the effect that no litigation or 
proceeding is pending, or to its knowledge, threatened in any court or by or before any 
administrative body contesting the due organization or valid existence of the Issuer or the validity, 
due authorization or execution of the Bonds, the Official Statement, the Indenture, the Lease or 
this Bond Purchase Agreement, or use of either the Preliminary Official Statement or the Official 
Statement; 

(9) a specimen Bond for each Series; 

(10) a Preliminary Official Statement dated February 16, 2010, and an Official Statement 
dated the date of this Bond Purchase Agreement; 

(11) UCC financing statements relating to the Indenture and other appropriate UCC financing 
statements, in form and substance satisfactory to the Underwriter; 

(12) a Continuing Disclosure Certificate by the City; 

(13) a certificate dated the date of Closing signed by an authorized officer of the Bond Trustee 
in form and substance acceptable to the Underwriter and their counsel; 

(14) such additional legal opinions, certificates, proceedings, instruments and other documents 
as the Underwriter, or counsel to the Underwriter, or Bond Counsel may reasonably request to 
evidence compliance by the City and the Issuer with legal requirements, the truth and accuracy, as 
of the time of Closing, of their respective representations herein contained and due performance or 
satisfaction by the City and the Issuer at or prior to such time of all agreements then to be 
performed and all conditions then to be satisfied by such parties. 
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If either the City or the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriter 
contained in this Bond Purchase Agreement or if the obligations of the Underwriter to purchase and accept delivery 
of the Bonds shall be terminated for any reason permitted by this Bond Purchase Agreement, this Bond Purchase 
Agreement shall terminate and none of the Underwriter, the City or the Issuer shall be under any further obligation 
hereunder; provided, however, that the respective obligations to indemnify, as provided in Section 10 hereof, and to 
pay expenses, as provided in Section 11 hereof, shall continue in full force and effect; and provided, further, that the 
Underwriter may, in its discretion, waive one or more of the conditions imposed by this Bond Purchase Agreement 
for the protection of the Underwriter and proceed with the Closing. 

9. All representations, warranties and agreements of the City and the Issuer contained herein shall 
remain operative and in full force and effect regardless of any investigation made by or on behalf of the Underwriter 
and shall survive the Closing. 

10. (a) To the extent allowed by law, the Issuer hereby agrees to indemnify and hold harmless 
the Underwriter and each person, if any, who is an officer or employee of any Underwriter or who controls the 
Underwriter within the meaning of the Securities Act of 1933, as amended, and Underwriter Counsel (the 
"Indemnified Parties"), against any and all losses, claims, damages, liabilities and expenses (or actions in respect 
thereof) that arise out of or are based upon any untrue statement or alleged untrue statement of any material fact as 
set forth in the Official Statement or the Preliminary Official Statement (except with respect to the Underwriter, for 
information under the heading "Underwriting"), or arise out of or are based upon the omission or alleged omission 
therefrom of any statement or information necessary to make the statements therein not misleading including, 
without limitation, the aggregate amount paid in settlement of any litigation commenced or threatened arising from a 
claim based upon any such untrue statement or alleged untrue statement or omission or alleged omission if such 
settlement is effected with the written consent of the Issuer and the Issuer will reimburse any legal or other expenses 
reasonably incurred by any such Indemnified Party in connection with investigating or defending any such loss, 
claim, damage, liability or action. The Issuer will assume the defense of any action against any Indemnified Party 
based upon allegations of any such loss, claim, damage, liability or action, including the retaining of counsel 
satisfactory to the Indemnified Party and the payment of counsel fees and all other expenses relating to such 
defense; provided, however, that any Indemnified Party may retain separate counsel in any such action and may 
participate in the defense thereof at the expense of such Indemnified Party unless such retaining of separate counsel 
has been specifically authorized by the Issuer; provided further, that if any Indemnified Party shall have been 
advised by counsel that there may be legal defenses available to such Indemnified Party which are different from or 
additional to those available to the Issuer, then the Issuer shall not have the right to assume the defense of such 
action on behalf of such Indemnified Party, and in such event the said fees and expenses of the Indemnified Party in 
defending such action shall be borne by such party. The indemnity agreement contained in this Section will be in 
addition to any liability which the Issuer may otherwise have and shall survive any termination of this Bond 
Purchase Agreement, the offering and sale of the Bonds and the payment or provision for payment of the Bonds. 

(b) Promptly after receipt by an Indemnified Party of notice of the commencement of any 
action, such Indemnified Party will, if a claim in respect thereof is to be made against the Issuer under this Section, 
notify the Issuer of the commencement thereof, and thereupon the Issuer (i) will assume the defense thereof if and as 
required under this Section or (ii) if not required to assume such defense, will be entitled to participate in, and to the 
extent that they may wish, to assume the defense thereof, with counsel satisfactory to such Indemnified Party, except 
as otherwise provided in the preceding paragraph. After notice from the Issuer to such Indemnified Party of its 
assumption of the defense thereof, the Issuer will not be liable to such Indemnified Party under this Section for any 
legal or other expenses subsequently incurred by such Indemnified Party in connection with the defense thereof 
other than reasonable costs of investigation and except as otherwise provided in the preceding paragraph. 

(c) In order to provide for just and equitable contribution in circumstances in which the 
indemnity agreement provided for in subsections (a) and (b) of this Section 10 is for any reason held to be 
unavailable to the Underwriter, other than in accordance with the terms of such subsections, the Issuer and the 
Underwriter shall contribute to the aggregate losses, liabilities, claims, damages and expenses of the nature 
contemplated by said indemnity agreement incurred by the Issuer and the Underwriter, in such proportions that the 
Issuer is responsible for that portion represented by the percentage that the underwriting discount appearing under 
the heading "Underwriting" in the Official Statements bears to the initial public offering price appearing thereon and 
that the Issuer is responsible for the balance; provided, however, that no person guilty of fraudulent 
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misre:presentation (within the meaning of Section 11 (t) of the Securities Act of 1933, as amended), shall be entitled 
to contribution from any person who was not guilty of such fraudulent misrepresentation. For purposes of this 
subsection (c), each person, if any, who controls any Underwriter within the meaning of Section 15 of the Securities 
Act of 1933, as amended, shall have the same rights to contribution as the Underwriter, and each trustee of the 
Issuer, each officer of the Issuer who signs the Official Statement and each person, if any, who controls the Issuer 
within the meaning of Section 15 of the Securities Act of 1933, as amended, shall have the same rights to 
contribution as the Issuer. 

(d) The Issuer deems the Preliminary Official Statement final as of its date except for the 
omission of the offering prices, interest rates, sources and uses, selling prices, selling compensation, aggregate 
principal amounts, delivery dates and other terms depending on such matters, and ratifies and approves the prior 
distribution of the Preliminary Official Statement by the Underwriter. The Issuer authorizes the Official Statement, 
and the information therein contained, to be used in connection with the public offering and sale of the Bonds and 
represents that the Official Statement will be complete as of the date of its delivery to the Underwriter. If between 
the date hereof and the 90th day following the end of the underwriting period for the Bonds (within the meaning of 
Rule 15c2-12 under the Securities Exchange Act of 1934), any event shall occur which would 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 required to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, and if in the opinion of the Issuer or the Underwriter 
such I~vent requires the preparation and publication of a supplement or amendment to the Official Statement, the 
Issuer will cooperate to cause the Official Statement to be amended or supplemented in a form approved by the 
Underwriter and the Issuer shall bear the reasonable cost of such amendment or supplementation (to the extent the 
same is not paid from Bond proceeds). The Underwriter shall, upon the written request of the Issuer, inform the 
Issuer whether the underwriting period for the Bonds has ended and, if so, the date on which the underwriting period 
for the Bonds ended. 

II. (a) All expenses and costs of the Issuer incident to the performance of its obligations in 
connection with the authorization, issuance, sale and delivery of the Bonds to the Underwriter, including, but not 
limited to, the costs of printing of the Bonds and the typing, printing and distribution of the Preliminary Official 
Statement and the Official Statement, bond insurance, if any, the fees of consultants and rating agencies, CUSIP 
Service Bureau charges, the initial fees of the Bond Trustee and its counsel, printing costs, filing fees, and the fees 
and expenses of Bond Counsel, Underwriter Counsel and the Issuer's counsel in connection with the issuance of the 
Bonds other than those set forth in subsection (b) of this Section 11, shall be paid from the proceeds of the Bonds, to 

. the extent available, and otherwise by the Issuer. 

(b) The Underwriter shall pay all of their expenses including, but not limited to: (i) computer 
expenses, (ii) clearance charges, (iii) Municipal Securities Rulemaking Board fees, (iv) travel, closing and related 
expenses, and (v) the cost of Federal or other funds. 

12. The City and the Issuer agrees to cooperate reasonably with the Underwriter in any endeavor to 
qualify the Bonds for offering and sale under the securities or "blue sky" laws of such jurisdictions of the United 
States as the Underwriter may request, and the Issuer shall, with respect to the offer or sale of the Bonds file written 
consent to service of process in any jurisdiction in which such consent may be required by law or regulation so that 
the Bonds may be offered or sold. 

During the offering period and for a period not exceeding 90 days after the Closing Date, so long as the 
Underwriter is offering any of the Bonds the Issuer will not adopt any proposed amendment of or supplement to the 
Official Statement to which, after having been furnished a copy, the Underwriter shall reasonably object in writing 
or which shall be reasonably disapproved by Underwriter Counselor Bond Counsel. 

13. ALL REPRESENTATIONS, WARRANTIES, COVENANTS, OBLIGATIONS AND 
AGREEMENTS OF THE CITY AND ISSUER CONTAINED IN THIS BOND PURCHASE AGREEMENT 
SHALL NOT CREATE ANY GENERAL OBLIGATION OR LIABILITY OF THE CITY OR THE ISSUER. 
ANY OBLIGATION OR LIABILITY OF THE ISSUER HEREUNDER SHALL BE LIMITED TO THOSE 
SOURCES PLEDGED FOR THE PAYMENT OF PRINCIPAL OF AND PREMIUM, IF ANY, AND INTEREST 
ON THE BONDS. 
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14. Any notice or other communication to be given to the Issuer under this Bond Purchase Agreement 
may be given by delivering the same in writing to its address set forth above, and any notice or other communication 
to b(: given to (i) the Underwriter may be given by delivering the same in writing to Crews & Associates, Inc., 2000 
Union National Plaza, 124 West Capitol, Little Rock, Arkansas, 72201, Attention: Rush W. Harding, III. 

15. This Bond Purchase Agreement may be executed in any number of counterparts, each of which so 
executed and delivered shall constitute an original and all together shall constitute but one and the same instrument. 
Each party to this Bond Purchase Agreement may execute separate signature pages, and upon such execution and 
delivery shall constitute one and the same instrument. 

16. This Bond Purchase Agreement shall be governed by and construed in accordance with the laws of 
the State of West Virginia. 

[Remainder of Page Intentionally Left Blank - Signature Page to Follow] 
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Very truly yours, 
CREWS & ASSOCIATES, INC., 

By: __ ~~~~~ ____ ~_ 

Accepted as of the date first above written: 

CHARLESTON BUILDING COMMISSION 

By: -11. f?rn~ ~ 
Its: Chairman 

Approved by: 

CITY OF CHARLESTON (WEST VIRGINIA) 

By_0_~ 
Its: City Manager 
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Maturity Date 
(June I) 

2013 
2017 
2019 
2022 
2024 

Maturity Date 
(June I) 

2011 

EXHIBIT A 

Maturities 

$2,225,000 Series 2010A Bonds 

Principal Amount 

$380,000 
590,000 
330,000 
530,000 
395,000 

$55,000 Series 2010B Bonds 

Principal Amount 

$55,000 

Mandatory Sinking Fund Redemption 

Interest Rate 

3.100% 
3.625 
4.000 
4.125 
4.375 

Interest Rate 

4.250% 

The 2010A Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, and June 1,2024, 
are subject to annual mandatory redemption prior to maturity by random selection on June 1 of the years and in the 
principal amounts set forth below, at the redemption price of 100% of the principal amount of each 201 OA Bond so 
called for redemption plus interest accrued to the date fixed for redemption: 

2010A Bonds maturing June 1,2013 

Date (June I) 
2011 
2012 
2013 (Maturity) 

Principal Amount 
$120,000 
$130,000 
$130,000 

2010A Bonds maturing June 1,2017 

Date (June I) 
2014 
2015 
2016 
2017 (Maturity) 

Principal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

2010A Bonds maturing June I, 2019 

Date (June I) 
2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,000 
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2010A Bonds maturing June 1,2022 

Date (June 1) 

2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

2010A Bonds maturing June 1,2024 

Date (June 1) 

2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

The 201 OB Bonds are subject to annual mandatory redemption prior to maturity by random selection on 
June I of the years and in the principal amounts set forth below, at the redemption price of 100% of the principal 
amount of each 201 OB Bond so called for redemption plus interest accrued to the date fixed for redemption: 

Date (June 1) 

2010 
2011 (Maturity) 

Principal Amount 
$45,000 
$10,000 

Optional Redemption 

The Series 20 lOA Bonds are subject to optional redemption prior to their stated maturity on or after June 1, 
2015, at the option of the Issuer at the direction of the City, at par plus accrued interest thereon to the date set for 
redemption. 
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BOND TRUST INDENTURE 

Between 

CHARLESTON BUILDING COMMISSION, 

as Issuer 

and 

THE BANK OF NEW YORK MELLON, 

as Trustee 

Dated as of February 1, 2010 

Relating to 

$2,225,000 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 2010A (Tax-Exempt - Bank Qualified) 

and 

$55,000 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 201 OB (Taxable) 



BOND TRUST INDENTURE 

This Bond Trust Indenture, dated as of February 1, 2010, between the 
CHARLESTON BUILDING COMMISSION, a public corporation and municipal building 
commission, organized and existing under and by virtue of the laws of the State of West 
Virginia, as issuer (the "Issuer"), and THE BANK OF NEW YORK MELLON, a New York 
banking corporation with trust offices in West Paterson, New Jersey, and authorized to exercise 
trust powers within in the State of West Virginia, as trustee (the "Trustee"). 

WIT NES SET H: 

WHEREAS, pursuant to the authority of Chapter 8, Article 33 of the Code of 
West: Virginia of 1931, as amended (the "Enabling Act"), The City of Charleston, West Virginia 
(the "City"), enacted an ordinance on May 19, 1980, creating the Charleston Building 
Commission, a public corporation with perpetual existence and a municipal building commission 
within the meaning of the Enabling Act (as previ~)Usly defined, the "Issuer"); 

WHEREAS, under the Enabling Act, the Issuer has plenary power and authority 
to contract and be contracted with; acquire, purchase, own and hold any property, real or 
personal; acquire, construct, equip, maintain and operate public buildings, structures, projects 
and appurtenant facilities of the type for which the governing body of the City may expend 
public funds; and sell, encumber or dispose of any property, real or personal, and lease its 
property or any part thereof, for public purposes, to such persons and under such terms as the 
Issuer deems proper; 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act and 
certain provisions of Chapter 8, Article 16 of the Code of West Virginia of 1931, as amended 
(the "Bond Act"), and a Trust Indenture dated as of June 1, 1999 (the "1999 Indenture"), 
between the Issuer and Bank One, West Virginia, National Association, as trustee (together with 
its successors and assigns, the "1999 Trustee"), the Issuer issued $2,895,000 in aggregate 
principal amount of Charleston Building Commission Lease-Revenue Bonds (Center for Arts 
and Sciences of West Virginia Project), Series 1999 (the "Series 1999 Bonds"), to finance the 
acquisition and installation of certain equipment for use at the Center for the Arts and Sciences 
of West Virginia (now known as the Clay Center for the Arts and Sciences of West Virginia) 
(the "Clay Center"), located in Charleston, West Virginia, initially as set forth in Exhibit A to the 
1999 Indenture (the "Equipment"); 

WHEREAS, the Equipment is currently owned by the Issuer and leased to the 
Clay Center for the Arts and Sciences of West Virginia, Inc. (formerly, Center for the Arts and 
Sciences of West Virginia, Inc.), a West Virginia nonprofit corporation (the "Corporation") 
pursuant to a Contract of Lease-Purchase dated as of June 1, 1999 (the "1999 Lease-Purchase 
Contract"); 
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WHEREAS, the Corporation, in turn, subleases the Equipment to the City 
pursuant to an Equipment Lease dated as of June 1, 1999 (the "1999 Sublease"), for use at the 
Clay Center; 

WHEREAS, the Series 1999 Bonds are outstanding on the date of execution and 
delivery hereof in the aggregate principal amount of $2,175,000 (the "Bonds To Be Refunded") 
and are subject to optional redemption in whole at any time at the redemption price of 102% plus 
interest accrued to the date fixed for redemption; 

WHEREAS, the Issuer, under the Enabling Act, the Bond Act and the provisions 
of Chapter 13, Article 2E, of the Code (the "Refunding Act" and, together with the Enabling Act 
and the Bond Act, the "Act"), has plenary power and authority to issue and sell negotiable 
revenue bonds, notes, debentures or other evidences of indebtedness for the purpose of refunding 
existing revenue bonds, and to provide for the rights of the holders thereof, incur any proper 
indebtedness and issue any obligations and give any security therefor which it may deem 
necessary or advisable in connection with the exercise of its powers as provided in the Act; 

WHEREAS, the City desires to refinance the cost of acquisition and installation 
of tht;! Equipment through the current refunding and redemption of the Bonds To Be Refunded 
and has requested that the Issuer issue refunding revenue bonds (as defined herein, the "Bonds") 
to refund the Bonds To Be Refunded, and the Issuer is willing to authorize the current refunding 
and redemption of the Bonds To Be Refunded and the issuance of the Bonds; 

WHEREAS, the Issuer has found and determined that it is necessary and 
appropriate for the Issuer to issue, sell and deliver the Bonds in two series, being its Series 
2010A Bonds in the aggregate principal amount of $2,225,000 (the "Series A Bonds") and its 
Series 2010B Bonds (Taxable) in the aggregate principal amount of $55,000 (the "Series B 
Bonds'" and, together with the Series A Bonds, the "Bonds"), under the Act, an ordinance duly 
passed by the Issuer, effective as supplemented on February 16, 2010 (the "Ordinance"), and this 
Indenture, all for the purposes of, together with other funds available therefor, currently 
refunding and redeeming the Bonds To Be Refunded in accordance with the provisions of the 
1999 Indenture and paying the costs incurred in connection with the issuance of the Bonds and of 
the refunding and redemption of the Bonds To Be Refunded; 

WHEREAS, the Corporation desires to lease the Equipment from the Issuer, and 
the Issuer is willing to lease the Equipment to the Corporation, the City desires to sublease the 
Equipment from the Corporation, and the Corporation is willing to sublease the Equipment to the 
City, pursuant to the terms, respectively, of a Lease and Agreement dated as of February 1, 2010, 
between the Issuer and the Corporation (the "Lease") and of the 1999 Sublease as amended by a 
First Amendment to Equipment Lease to be dated as of February 1, 2010 (together, the 
"Sublease"), both for rentals sufficient to pay the principal of, redemption premium, if any, and 
interest on the Bonds when due, which Lease shall supersede the 1999 Lease-Purchase Contract; 
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WHEREAS, Crews & Associates, Inc. (the "Underwriter"), is willing to purchase 
the Bonds from the Issuer for the price of $2,211,505.30, being par, less an original issue 
discount of $11,494.70 and an underwriting discount of $57,000; 

WHEREAS, the principal and redemption price of and interest on the Bonds and 
all other payments provided for in this Indenture will be secured by the Trust Estate created 
hereunder, including by a security interest in the Equipment and a collateral assignment of the 
Lease and the rentals thereunder and any other property or funds pledged under this Indenture, 
and the Bonds will not constitute an indebtedness of the State of West Virginia, the Issuer or the 
City or a charge against any of the property thereof, or give any right against any member or 
officer of the Issuer or the City or its City Council; 

WHEREAS, the execution and delivery of this Indenture and the issuance of the 
Bonds have been in all respects duly and validly authorized by the Ordinance, which was duly 
enacted and approved by the Issuer; 

WHEREAS, the Bonds and the certificates of authentication and registration to 
be endorsed thereon are to be in substantially the forms set forth in Exhibit A and Exhibit B 
attached hereto, with necessary and appropriate variations, omissions and insertions as permitted 
or required by this Indenture; 

WHEREAS, the Issuer has found and determined, and does hereby find and 
determine, that (i) the leasing of the Equipment to the Corporation pursuant to the Lease; (ii) the 
subleasing of the Equipment by the Corporation to the City pursuant to the Sublease; (iii) the 
current refunding and redemption of the Bonds To Be Refunded; and (iv) all other things 
contemplated by or contained in the Lease, the Sublease and this Indenture are for a public 
purpose of the Issuer and are necessary, proper and appropriate to accomplish a public purpose 
and are necessary, appropriate and required for the City; and 

WHEREAS, all things necessary to make the Bonds, when registered and issued 
as in the Ordinance and this Indenture provided, the valid, binding and legal obligations of the 
Issuer according to the import thereof, and to constitute this Indenture a valid assignment and 
pledge herein made of the rentals and revenues derived from the Lease to the payment of the 
principal of, premium, if any, and interest on the Bonds, a valid assignment of the rights of the 
Issuer under the Lease and a valid grant of a security interest in the Equipment have been done 
and performed, and the creation, execution and delivery of this Indenture, and the authorization, 
execution and issuance of the Bonds, subject to the terms hereof, have in all respects been duly 
authorized: 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 

That the Issuer, in consideration of the premises and mutual covenants herein contained 
and of the purchase of the Bonds and of other good and lawful consideration, the receipt and 
sufficiency of which are hereby acknowledged, and to secure the payment of the Bonds and the 
performance and observance of all the covenants and conditions herein or therein contained, has 
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executed and delivered this Indenture, and has conveyed, granted, assigned, transferred, pledged, 
set over and confirmed, mortgaged and granted a security interest and by these presents does 
hereby convey, grant, assign, transfer, pledge, set over, confirm, mortgage and grant a security 
interest unto the Trustee, its successor or successors and its or their assigns forever, with power 
of sale, all and singular, the property, real and personal, hereinafter described, subject only 
Permitted Encumbrances (said property being herein sometimes referred to as the "Trust 
Estate"), to wit: 

I. 

All rights, title and interests of the Issuer in and to the Equipment; 

II. 

All rights, interests and privileges of the Issuer in, to and under the Lease, including but 
not limited to, all rentals and revenues received by the Issuer from the leasing of the Equipment 
(except for the payment of the expenses of the Issuer referred to in item (3) of Section 4.02), and 
the collateral assignment by the Corporation of the Sublease and the rentals thereunder; 

III. 

All moneys and securities from time to time held by the Trustee under the terms of this 
Indenture; 

IV. 

All proceeds of any of the items and security described in Granting Clauses I through III, 
above; and 

V. 

Any and all other property of every kind and nature from time to time hereafter, by 
delivery or by writing of any kind, conveyed, pledged, assigned or transferred as and for 
additional security hereunder by the Issuer or on its behalf to the Trustee, which is hereby 
authorized to receive the same at any time as additional security hereunder, however, there is 
expressly excluded from any conveyance, grant, transfer, pledge and security interest the Rebate 
Fund and any and all moneys, amounts and investments therein. 

TO HA VE AND TO HOLD, all and singular, the Trust Estate and the rights and 
privileges hereby conveyed, assigned and pledged, by the Issuer or intended so to be, unto the 
Trustee and its successors and assigns forever, in trust, nevertheless, with power of sale for the 
equal and pro rata benefit and security of each and every Registered Owner of the Bonds issued 
and secured hereunder, without preference, priority or distinction as to participation in the lien, 
benefit and protection hereof of one such Bond over or from the others, by reason of priority in 
the issue or negotiation or maturity thereof, or for any other reason whatsoever, except as herein 
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oth(!rwise expressly provided, so that each and all of such Bonds shall have the same right, lien 
and privilege under this Indenture and shall be equally secured hereby with the same effect as if 
the same had all been made, issued and negotiated simultaneously with the delivery hereof and 
were expressed to mature on one and the same date; 

SUBJECT, NEVERTHELESS, as to the properties conveyed, assigned and pledged 
hereby and to which a security interest is granted hereunder, to Permitted Encumbrances as 
herein defined; 

PROVIDED, NEVERTHELESS, and these presents are upon the express condition, 
that if the Issuer or its successors or assigns shall well and truly payor cause to be paid the 
principal of such Bonds with interest, together with any premium due thereon, according to the 
provisions set forth in the Bonds and each of them, or shall provide for the payment or 
redemption of such Bonds by depositing or causing to be deposited with the Trustee the entire 
amount of funds or securities requisite for payment or redemption thereof when and as 
authorized by the provisions hereof, and shall also payor cause to be paid all other sums payable 
hereunder by the Issuer, then these presents and the estate and rights hereby granted shall cease, 
determine, and become void, and thereupon the Trustee, upon payment of its lawful charges and 
disbursements then unpaid, on demand of the Issuer and upon the payment of the cost and 
expenses thereof, shall duly execute, acknowledge and deliver to the Issuer such instruments of 
satisfaction or release in respect of the Trust Estate as may be necessary or proper to discharge 
this Indenture of record and, if necessary, shall grant, reassign and deliver to the Issuer, its 
successors or assigns, all and singular, the property, privileges and interests by them hereby 
granted, conveyed and assigned, and all substitutes therefor, or any part or portion thereof not 
previously disposed of or released as herein provided; otherwise this Indenture shall be and 
remain in full force; 

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED by and among 
the parties hereto that the Bonds are to be issued, registered and delivered, and that all the 
pledged property and Trust Estate is to be held and applied, subject to the further covenants, 
conditions, releases, uses and trusts hereinafter set forth, and the Issuer, for itself and its 
successors, does hereby covenant and agree to and with the Trustee and its respective successors 
in said trust, for the benefit of the Registered Owners of such Bonds or any of them as 
hereinafter set forth. 
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ARTICLE I 

DEFINITIONS. 

Section 1.01. Terms Defined. In addition to terms defined elsewhere herein and in the 
Lease (including the recitals herein and in the Lease), the following terms shall have the 
following meanings when used herein, unless the context requires otherwise: 

"Act" means, collectively, the provisions of Chapter 8, Article 33 of the Code of West 
Virginia, 1931, as amended; where appropriate, the applicable provisions of Chapter 8, Article 
16 of the Code of West Virginia, 1931, as amended; and the provisions of Chapter 13, Article 2E 
of the Code of West Virginia, 1931, as amended. 

"Authorized Representative" or "Authorized Officer" means, with reference to the Issuer, 
the Chairman or Vice-Chairman, or any other officer or officers designated by resolution or 
ordinance, as appropriate, of the Issuer to execute those documents or perform those acts to 
which are then being referred; with reference to the Trustee, the President, Chairman or a Vice
President or Vice-Chairman, a Senior Associate or Associate or any other officer or officers 
designated by resolution of the Board of Directors of the Trustee to execute those documents or 
perform those acts to which are then being referred; with reference to the City, the Mayor or any 
other officer or officers designated by resolution or ordinance, as appropriate, of the City Council 
to execute those documents or perform those acts to which are then being referred; and with 
reference to the Corporation, the President, Chairman or a Vice-President or Vice-Chairman or 
any other officer or officers designated by resolution of the Board of Directors of the 
Corporation to execute those documents or perform those acts to which are then being referred. 

"Bond" or "Bonds" means the Series A Bonds and the Series B Bonds, together. 

"Bond Counsel" means an attorney or firm of attorneys nationally recognized as expert in 
matters relating to the issuance of tax-exempt obligations, and initially means Jackson Kelly 
PLLC of Charleston, West Virginia. 

"Bond Fund" means the fund so designated and created in Section 5.01 of this Indenture. 

"Bondholder," "Holder, "Owner of the Bonds," "Registered Owner" or any similar term, 
whenever used herein with respect to an Outstanding Bond or Bonds, means the person in whose 
name such Bond is registered in accordance with the provisions hereof .. 

"Bond Year" means the period beginning on the date of issuance of the Bonds and ending 
at the close of business on June 1,2010, and, thereafter, each one-year period that begins on June 
2 of each calendar year and ends at the close of business on June 1 of the succeeding year, unless 
otherwise required under the Code. 
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"Business Day" means any day on which the office of the Trustee designated in Section 
15.03 and offices of the City are open for the general transaction of business. 

"City" or "Sublessee" means The City of Charleston, West Virginia, a municipal 
corporation and political subdivision of, and organized and existing under the laws of, the State 
of V.l est Virginia. 

"Clay Center" means the Clay Center for the Arts and Sciences of West Virginia, located 
at One Clay Square and bounded by Washington Street, Broad Street, Lee Street and Leon 
Sullivan Way in Charleston, West Virginia. 

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations and 
rulings thereunder from time to time in effect. Reference herein to any specific provision of the 
Code shall be deemed to refer to any successor provision thereof. 

"Corporation" or "Sublessor" means Clay Center for the Arts and Sciences of West 
Virginia, Inc., a West Virginia nonprofit corporation, formerly known as Center for the Arts and 
Sciences of West Virginia, Inc. 

"Date of Registration" means the date of authentication and registration of a Bond by the 
Registrar pursuant to Section 2.04 hereof. 

"Equipment" means the equipment and other furnishings acquired for and installed on or 
in the Clay Center with the proceeds of the Series 1999 Bonds, initially as described in Exhibit A 
to the 1999 Indenture, together with any and all additions and improvements thereto or 
substitutions therefor, now or hereafter acquired, all of which have been leased by the Issuer to 
the Corporation under and pursuant to the Lease and subleased by the Corporation to the City 
under and pursuant to the Sublease. 

"Escrow Agent" means The Bank of New York Mellon and its successors and assigns as 
allowed by this Indenture. 

"Escrow Agreement" means the Agreement dated as of February 1, 2010, between the 
Issuer and the Escrow Agent with respect to the current refunding and redemption of the Bonds 
To Be Refunded. 

"Escrow Fund" means the fund created under the Escrow Agreement for deposit of a 
portion of the proceeds of the Bonds to effect the defeasance and redemption of the Bonds To Be 
Refunded. 

"FDIC" means the Federal Deposit Insurance Corporation or any successor to the 
functions of the FDIC. 
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"Fiscal Year" means the fiscal year of the City, which, at the time of the original 
execution and delivery of this Indenture, begins on July 1 and ends on the next succeeding June 
30. 

"Government Obligations" means direct obligations of, or obligations the principal of and 
interest on which are fully guaranteed by, the United States of America. 

"Indenture" means this Bond Trust Indenture, as it may from time to time be amended or 
supplemented. 

"Issuance Costs" means all costs and expenses of issuance of the Bonds, including as 
applicable, but not limited to: 

(i) Underwriter's spread (whether realized directly or derived through purchase of 
the Bonds at a discount); 

(ii) Counsel fees and expenses (including bond counsel, Underwriter's counsel, the 
Issuer's counsel and the City's counsel, as well as any other specialized counsel 
fees incurred in connection with the borrowing); 

(iii) Trustee fees and Trustee's counsel fees, costs and expenses in connection with the 
borrowing; 

(iv) Escrow Agent fees and counsel fees, costs and expenses In connection with 
refunding and redeeming the Bonds To Be Refunded; 

(v) Accountant fees (e.g., accountant verifications in the case of refunding and 
defeasing the Bonds To Be Refunded); 

(vi) Printing costs (for the Bonds and of the preliminary and final offering materials); 
and 

(vii) Costs incurred in connection with the required public approval process (~, 
publication costs for public notices generally and costs of the public hearing. 

"Issuer," "Commission" or "Lessor" means the Charleston Building Commission, a 
public corporation and municipal building commission organized and existing under and by 
virtue of the laws of the State, created pursuant to the Act, and any successor in function. 

"Lease" means the Agreement and Lease, of even date herewith, between the Issuer, as 
lessor, and the Corporation, as lessee, and all amendments thereof and supplements thereto. 

"Lease Term" shall have the meaning assigned to such term under Section 4.01 of the 
Lease. 
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"Minimum Denomination" means $5,000. 

"Net Proceeds" means, when used with respect to any insurance or condemnation award, 
the gross proceeds from the insurance or condemnation award with respect to which that term is 
used remaining after payment of all costs and expenses (including attorneys' fees, costs and 
expenses and any expenses of the Trustee or the City) incurred in the collection of such gross 
proceeds. 

"Operating and Maintenance Expenses" means and includes, with respect to the 
Equipment and with respect to the period of determination, all necessary current, direct operating 
expenses (including management, wages and costs of supplies), current maintenance charges, 
expenses of reasonable upkeep and repairs, properly allocated shares of charges for insurance 
and utilities, and all other direct expenses relating to the use and operation of the Equipment, but 
excluding, however, Rent, depreciation, capital expenditures, all indirect and general 
administrative expenses of the City or the Corporation and charges for renewal and replacement. 

"Outstanding," "Bonds outstanding" or any similar term, when used with reference to 
Bonds, means, at any date as of which the amount of outstanding Bonds is to be determined, all 
Bonds which have been theretofore authenticated and delivered by the Trustee under this 
Indenture, except: 

(A) Bonds cancelled or required to be cancelled by the Trustee at or prior to such 
date; 

(B) Bonds for the full payment of the principal of and interest on which cash shall 
have been theretofore deposited with the Trustee and which (i) shall have been matured 
by their terms but shall not have been surrendered for payment or (ii) shall have been 
purchased by the Trustee but shall not have been presented for payment; 

(C) Bonds for the redemption of which cash or Government Obligations shall have 
been theretofore deposited with the Trustee pursuant to Article III or Article XII hereof; 
provided that (i) notice of redemption shall have been given as provided in Section 3.05 
hereof or waiver of such notice, satisfactory in form to the Trustee, shall have been filed 
with the Trustee, or (ii) provisions to call all the Bonds for redemption shall have been 
made as provided in Article XII hereof; and 

(D) Bonds in lieu of which others have been authenticated and delivered. 

"Paying Agent" means the Trustee. 

"Permitted Encumbrances" means the Lease, the Sublease and this Indenture and, as of 
any particular time, 

(1) Liens for taxes and special assessments which are not then delinquent or, if then 
delinquent, are being contested; 
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(2) Utility, access and other ~asements and rights-of-way, restrictions and exceptions 
that will not interfere with or impair the operations being conducted in the Clay Center 
(or, if no operations are being conducted therein, the operations for which the Clay 
Center was designed or last modified); 

(3) Any subordinate, junior and inferior mechanics', laborers' or materialmen's lien if 
payment is not yet due, provided, however, such a lien may not be of record for in excess 
of 30 days unless contested in good faith by the City; 

(4) Zoning laws and similar restrictions; and 

(5) Subleases of a portion or portions of the Equipment bearing a term of five years 
or less, which subleases shall be subordinate to the lien of this Indenture and subject to 
Section 5.05 of the Lease. 

"Person" means a natural person, firm, association, corporation or public body. 

"Qualified Investments" means and include any of the following securities, if and to the 
extent the same are at the time legal investments by the Issuer of the funds to be invested therein, 
all such securities to be held by the Trustee and in which the Trustee must have a perfected first 
security interest free of any third party claims: 

(1) Government Obligations; 

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

(3) Bonds, debentures, notes or other evidences of indebtedness issued by any of the 
following agencies: Bank for Cooperatives; Farmers Home Administration; Federal 
Intermediate Credit Banks; Federal Home Loan Bank System; Federal Farm Credit Bank; 
Export- Import Bank of the United States; Federal Financing Bank; Federal Land Banks; 
Government National Mortgage Association (or any other agency or instrumentality of 
the United States of America, created by an Act of Congress, substantially similar to the 
foregoing in its legal relationship to the United States of America); Tennessee Valley 
Authority; or Washington Metropolitan Area Transit Authority; 

(4) Any bond, debenture, note, participation certificate or other similar obligations 
issued by the Federal National Mortgage Association to the extent such obligation is 
guaranteed by the Government National Mortgage Association or issued by any other 
federal agency and backed by the full faith and credit of the United States of America; 
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(5) Time accounts (including accounts evidenced by time certificates of deposit, time 
deposits or other similar banking arrangements) which, to the extent not insured by the 
FDIC or Federal Savings and Loan Insurance Corporation, shall be secured by a pledge 
of Government Obligations, provided, that said Government Obligations pledged either 
must mature as nearly as practicable coincident with the maturity of said time accounts or 
must be replaced or increased so that the market value thereof is always at least equal to 
the principal amount of said time accounts; 

(6) Money market funds or similar funds whose only assets are investments of the 
type described in paragraphs (1) through (4) above; 

(7) Repurchase agreements, fully secured by investments of the types described in 
paragraphs (1) through (4) above, with banks or national banking associations which are 
members of FDIC, including the Trustee, provided, that said investments securing said 
repurchase agreements either must mature as nearly as practicable coincident with the 
maturity of said repurchase agreements or must be replaced or increased so that the 
market value thereof is always at least equal to the principal amount of said repurchase 
agreements; 

(8) Units of participation in a mutual fund managed by an investment company 
registered under the Investment Advisors Act of 1940, as amended, provided that such 
units of participation have a maturity of less than 1 year, that such fund is required to 
maintain a constant net assets value, that the assets of such fund are not less than 
$10,000,000, and that the securities which may be purchased for the portfolio of such 
fund are limited to the obligations of the kind described in (1) above; 

(9) The West Virginia "consolidated fund" managed by the West Virginia Investment 
Management Board pursuant to Chapter 12, Article 6 of the Code of West Virginia, 1931, 
as amended; and 

(10) Obligations of states or political subdivisions or agencies thereof, the interest on 
which is excluded from gross income for Federal income tax purposes, and which are 
rated at least "A" by Moody's Investors Service, Inc., or Standard & Poor's Rating 
Service. 

"Rebate Fund" means the Rebate Fund created pursuant to Section 7.02 hereof. 

"Registrar" or "Bond Registrar" means the Trustee. 

"Series A Bonds" means the Charleston Building Commission Lease-Revenue Refunding 
Bonds (Center for Arts and Sciences of West Virginia Project), Series 2010A (Tax-Exempt -
Bank Qualified), authorized hereby in the aggregate principal amount of $2,225,000. 
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"Series B Bonds" means the Charleston Building Commission Lease-Revenue Refunding 
Bonds (Center for Arts and Sciences of West Virginia Project), Series 20lOB (Taxable), 
authorized hereby in the aggregate principal amount of $55,000. 

"Sublease" means the Equipment Lease dated as of June 1, 1999, as amended by the First 
Amendment to Equipment Lease dated as of February 1, 2010, both between the Corporation, as 
Sublessor, and the City, as Sublessee. 

"State" means the State of West Virginia. 

"Trustee" means The Bank of New York Mellon, a New York banking corporation, and 
any successor or successors thereto or assigns thereof, as trustee under this Indenture. 

"Written Request" means a request in writing signed by an Authorized Representative of 
the City. 

Any requirement for execution of this Indenture, the Bonds, the Lease, the Sublease or 
any certificate or other document by a Chairman, President or Secretary or other officer means 
that such Indenture, Bonds, Lease, Certificate or other document may be executed by the Vice 
Chairman, Vice-President, Assistant Secretary or Assistant to such other officer. 

All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as 
originally executed. The words "herein," "hereof' and "hereunder" and other words of similar 
import refer to this Indenture as a whole and not to any particular Article, Section or other 
subdivision unless the context indicates otherwise. 

The terms defined in this Section have the meanings assigned to them in this Section. 
Words importing the singUlar include the plural as well as the singular and words importing 
persons shall include firms, associations and corporations, and vice versa, and words importing 
the masculine, feminine and neuter gender shall be deemed to include all such genders, all unless 
the context otherwise requires. 

All accounting terms not otherwise defined herein have the meanings assigned to them in 
accordance with generally accepted accounting principles. 

Section 1.02. Exhibit. The following Exhibit is attached to and by reference is hereby 
made a part of this Indenture: 

EXHIBIT A: FORM OF SERIES A BOND 
EXHIBIT B: FORM OF SERIES B BOND 
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ARTICLE II 

THE BONDS 

Section 2.01. Authorized Amount of Bonds. No Bonds may be issued under this 
Inde:nture except in accordance with this Article II. The aggregate principal amount of Series A 
Bonds which may be executed by the Issuer and authenticated and delivered by the Trustee and 
secured by this Indenture is limited to $2,225,000, initially represented by a single Bond for each 
maturity, numbered sequentially upward, beginning with AR-I, and payable to the order of Cede 
& Co. or such other name as shall be requested by the Underwriter. The aggregate principal 
amount of Series B Bonds which may be executed by the Issuer and authenticated and delivered 
by the Trustee and secured by this Indenture is limited to $55,000, initially represented by a 
single Bond for each maturity, numbered sequentially upward, beginning with BR-I, and payable 
to the order of Cede & Co. or such other name as shall be requested by the Underwriter. 

Section 2.02. Issuance and Delivery of Bonds; Maturity. (A) The Bonds shall be issued 
in two series, designated (i) "Charleston Building Commission Lease-Revenue Refunding Bonds 
(Center for Arts and Sciences of West Virginia Project), Series 201DA (Tax-Exempt - Bank 
Qualified)," in the aggregate principal amount of $2,225,000 and (ii) "Charleston Building 
Commission Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 201DB (Taxable)," in the aggregate principal amount of $55,000. 

(B) The Bonds shall be dated as of the date of delivery thereof, shall be issued only as 
fully registered Bonds and shall be mature on June 1 of each of the years, and shall bear interest, 
payable on June 1 and December 1 of each year, beginning June 1, 2010, at the rates, all as set 
forth below. 

Maturity Date 

2013 
2017 
2019 
2022 
2024 

Maturity Date 
2011 

Series A 

Amount 

$380,000 
$590,000 
$330,000 
$530,000 
$395,000 

Series B 

Amount 
$55,000 
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Interest Rate 

3.100% 
3.625% 
4.000% 
4.125% 
4.375% 

Interest Rate 
4.250% 



(C) The Issuer shall execute and the Trustee shall authenticate and deliver the Bonds, 
as may be directed by the Issuer, upon the filing with the Trustee of the following: 

(i) A certified copy of the Ordinance of the Issuer authorizing the issuance of the 
Bonds and the execution and delivery of the Lease and this Indenture; 

(ii) A certified copy of the ordinance of the City Council, approving the Sublease; 

(iii) A certified copy of the resolution of the Board of Directors of the Corporation, 
approving the Lease; 

(iv) Executed counterparts of the Lease and the Sublease; 

(v) An executed counterpart of this Indenture; 

(vi) A request and authorization to the Trustee by the Issuer, signed by the Chairman 
of the Issuer, to authenticate and deliver the Bonds to the Underwriter, upon payment to 
the Trustee or the Escrow Agent, as applicable, for the account of the Issuer, of the 
purchase price thereof; and 

(vii) An approving legal opinion of Bond Counsel. 

Section 2.03. Execution. The Bonds shall be executed on behalf of the Issuer with the 
manual or facsimile signature of its Chairman and attested with the manual or facsimile signature 
of its Secretary and shall have affixed, imprinted or otherwise reproduced thereon a facsimile of 
the corporate seal of the Issuer. In case any officer whose signature or facsimile signature shall 
appear on the Bonds shall cease to be such officer, such signature or such facsimile shall 
nevertheless be valid and sufficient for all purposes, the same as if such officer had remained in 
office until delivery. 

Section 2.04. Authentication and Registration. All Bonds shall have endorsed thereon a 
certificate of authentication and registration duly manually executed by the Trustee. No Bond 
shall be valid or entitled to any security or benefit under this Indenture unless and until such 
certificate of authentication and registration shall have been duly executed manually by the 
Trustee, and such executed certificate of the Trustee upon any such Bond shall be conclusive 
evidence that such Bond has been authenticated, registered and delivered under this Indenture. 
The Trustee's certificate of authentication and registration on any Bond shall be deemed to have 
been executed by it if signed by an authorized officer, but it shall not be necessary that the same 
officer sign the certificate of authentication and registration on all of the Bonds issued hereunder. 

Section 2.05. Form of Bonds. The Series A Bonds and the Trustee's certificate of 
authentication shall be substantially in the form set forth in Exhibit A hereto, and the Series B 
Bonds and the Trustee's certificate of authentication shall be substantially in the form set forth in 
Exhibit B hereto, each with such appropriate variations, omissions and insertions as are 
permitted or required by this Indenture. 
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Section 2.06. Mutilated, Lost, Stolen or Destroyed Bonds. In the event that any Bond is 
mutilated, lost, stolen or destroyed, the Issuer shall execute, and the Trustee shall authenticate 
and deliver, in lieu of any such mutilated, lost, stolen or destroyed Bond, a new Bond of like 
tenor and denomination as the Bond mutilated, lost, stolen or destroyed; Provided that, in the 
case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee and 
canceled, and, in the case of any lost, stolen or destroyed Bond, there shall be first furnished to 
the Trustee evidence to its satisfaction of such loss, theft or destruction, together with such 
security or indemnification as may be required by the Issuer, the City and the Trustee to save 
them harmless. In the event any such Bond shall have matured, the Trustee may, instead of 
issuing a substitute Bond, pay the same from amounts held in the Bond Fund created with 
respect to such Bond and available for purposes of such payment. The Issuer and the Trustee 
may charge the owner of such Bond with their reasonable fees, costs and expenses in this 
connection, including reasonable attorneys' fees, costs and expenses. 

Section 2.07. Bond Registrar. So long as any of the Bonds remain outstanding, the 
Trustee, as agent for the Issuer, shall act as Bond Registrar and maintain at its office in West 
Paterson, New Jersey, a register for the registration and transfer of the Bonds for the Issuer (the 
"Bond Register"), whereby such Bonds may be presented for registration of transfer and for 
exchange as provided in this Indenture-:-

Section 2.08. Transfer, Registration of Transfer and Exchange. Bonds shall be 
transferable only by transfer of registration upon the Bond Register, which shall be established 
and maintained by the Registrar on behalf of, and as agent of, the Issuer. 

After initial registration, no registration of transfer thereof shall be valid unless made on 
the Bond Register at the written request of the registered owner or his duly authorized attorney or 
legal representative and similarly noted on such Bond. Upon the transfer of registration of any 
Bond, the Issuer shall issue a new bond to the transferee in the principal amount of such Bond 
then outstanding, otherwise subject to the terms, rate of interest, provisions for payment and 
other terms and conditions set forth herein. No interests in any Bond shall be transferable except 
by means of registration of transfer of a Bond representing such interest in accordance with this 
Section 2.08. 

At the expense of the Bondholder requesting such exchange, Bonds may be exchanged at 
the corporate trust office of the Trustee as designated pursuant to Section 15.03 for an equal 
aggregate principal amount of Bonds of the same series in denominations of $5,000 or integral 
multiples thereof. The Issuer shall execute and the Trustee shall authenticate and deliver Bonds 
which the Bondholder making the exchange is entitled to receive, bearing numbers not 
contemporaneously then Outstanding. 

The Registrar shall not be obligated to make any registration, exchange or transfer of (a) 
any Bonds during the 15 days next preceding (i) an interest or principal payment date on the 
Bonds or (ii) the date of mailing of a notice of redemption pursuant to Section 3.05 hereof, or (b) 
any Bonds called for redemption. 
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Section 2.09. Fees. For every exchange or transfer of Bonds, the Trustee or Issuer, as 
applicable, may make a charge sufficient to reimburse it for any tax, fee or other governmental 
charge required to be paid with respect to such exchange or transfer, which sum or sums shall be 
paid by the person requesting such exchange or transfer as a condition precedent to the exercise 
of the privilege of making such exchange or transfer. Notwithstanding any other provision of this 
Indenture, the cost of preparing each new Bond upon each exchange or transfer and any other 
expenses of the Issuer or the Trustee incurred in connection therewith (except any applicable tax, 
fee or other governmental charge) shall be paid by the Holder requesting such exchange or 
transfer. 

The Issuer, the Trustee and any agent of the Issuer or the Trustee shall treat the registered 
owner of any Bond as the absolute owner of such Bond for the purpose of receiving payment of 
principal thereof and premium and interest thereon or on account thereof and for all other 
purposes whether or not such Bond is overdue. 

Section 2.10. Cancellation. All Bonds which have been redeemed and all registered 
Bonds which have been surrendered to the Trustee in an exchange or transfer shall be cancelled 
and destroyed by the Trustee in its customary manner and shall not be reissued. Copies of the 
certificate of destruction shall be furnished by the Trustee to the Issuer and the City. 

Section 2.11. Limited Obligations. The Bonds shall be special and limited obligations 
of the Issuer. The Bonds shall be payable solely out of revenues and rentals derived from, or in 
connection with, the Lease and the Trust Estate pledged hereunder. The Bonds shall never 
constitute an indebtedness of the State, the City or the Issuer within the meaning of any 
constitutional provision or statutory limitation and shall never constitute or give rise to a 
pecuniary liability of the State, the City or the Issuer. The Bonds shall never be a charge against 
or pledge of the faith and credit or taxing power of the State, the City or the Issuer. The owners 
of the Bonds shall have no right to have taxes levied by the Legislature of the State or the taxing 
authority, if any, of the Issuer or the City for the payment of the principal of, premium, if any, or 
interest on the Bonds. 

Series 2.12. Book-Entry System. The Bonds will initially be issued by means of a 
book-entry system administered by DTC with no physical distribution of Bonds made to 
the public, except as provided in this Section. One Bond of each maturity of each series 
shall be issued to DTC or its nominee and immobilized in its custody. A book-entry system 
shall be maintained by DTC and the DTC Participants and shall evidence beneficial 
ownership of the Bonds in Minimum Denominations, with transfers of beneficial ownership 
effected on the records of DTC and the DTC Participants pursuant to rules and procedures 
established by DTC. 

Each DTC Participant shall be credited in the records of DTC with the amount of such 
DTC Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be 
purchased by or through DTC Participants. The holders of these beneficial ownership interests 
are hereinafter referred to as the "Beneficial Owners." The Beneficial Owners shall not receive 
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Bonds representing their beneficial ownership interests. The ownership interests of each 
Beneficial Owner shall be recorded through the records of the DTC Participant from which such 
Beneficial Owner purchased its Bonds. Transfers of ownership interests in the Bonds shall be 
accomplished by book entries made by DTC and, in turn, by DTC Participants acting on behalf 
of Beneficial Owners. SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE 
REGISTERED OWNER OF THE BONDS, THE TRUSTEE SHALL TREAT CEDE & CO. AS 
THE ONLY HOLDER OF THE BONDS FOR ALL PURPOSES UNDER THIS INDENTURE, 
INCLUDING RECEIPT OF ALL PRINCIPAL OF AND REDEMPTION PREMIUM, IF ANY, 
AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING 
OR DIRECTING THE TRUSTEE TO TAKE OR NOT TO TAKE, OR CONSENTING TO, 
CERTAIN ACTIONS UNDER THIS INDENTURE. 

Payments of principal, interest and redemption premium, if any, with respect to the 
Bonds, so long as DTC or its nominee, Cede & Co., is the only owner of the Bonds, shall be paid 
by the Trustee directly to DTC or its nominee, Cede & Co. as provided in the Blanket Authority 
Letter of Representation that has been executed and delivered by the Issuer to DTC (the "Letter 
of Representation"). DTC shall remit such payments to DTC Participants, and such payments 
thereafter shall be paid by DTC Participants to the Beneficial Owners. The Issuer, the City and 
the Trustee shall not be responsible or liable for payment by DTC or DTC Participants, for 
sending transaction statements or for maintaining, supervising or reviewing records maintained 
by DTC or DTC Participants. 

In the event that (i) DTC determines not to continue to act as securities depository for the 
Bonds or (ii) the Issuer or the City determines that the continuation of the book-entry system of 
evidence and transfer of ownership of the Bonds would adversely affect their interests or the 
interests of the Beneficial Owners of the Bonds, the Trustee shall, at the request of the Issuer or 
the City, discontinue the book-entry system with DTC. If the Issuer or the City, as applicable, 
fails to identify another qualified securities depository to replace DTC, the Issuer shall cause the 
Trustee to authenticate and deliver replacement Bonds in the form of fully registered Bonds to 
each Beneficial Owner. 

In the event that a book-entry system of evidence and transfer of ownership of the Bonds 
is discontinued pursuant to the provisions of this Indenture, the Bonds shall be delivered solely 
as fully registered Bonds without coupons in the Minimum Denominations, shall be lettered 
"AR'" and numbered separately from "I" upward with respect to the Series A Bonds and lettered 
"BR" and numbered separately for "I" upward with respect to the Series B Bonds, and shall be 
payable, executed, authenticated, registered, exchanged and cancelled pursuant to the provisions 
hereof. 

THE ISSUER, THE CITY AND THE TRUSTEE SHALL NOT HAVE ANY 
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY 
BENEFICIAL OWNER WITH RESPECT TO (I) THE BONDS; (II) THE ACCURACY OF 
ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (III) THE 
PA YMENT BY DTC OR ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY 
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, 
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IF ANY, AND INTEREST ON THE BONDS; (IV) THE DELIVERY OR TIMELINESS OF 
DELIVERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE DUE TO ANY 
BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF 
THIS INDENTURE TO BE GIVEN TO BENEFICIAL OWNERS; (V) THE SELECTION OF 
BENEFICIAL OWNERS TO RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL 
REDEMPTION OF THE BONDS; OR (VI) ANY CONSENT GIVEN OR OTHER ACTION 
TAKEN BY DTC, OR ITS NOMINEE, CEDE & CO., AS OWNER. 

SO LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE OF TRANSFER OF 
OWNERSHIP OF ALL THE BONDS IS MAINTAINED IN ACCORDANCE HEREWITH, 
THE PROVISIONS OF THIS INDENTURE RELATING TO THE DELIVERY OF PHYSICAL 
BOND CERTIFICATES SHALL BE DEEMED TO GIVE FULL EFFECT TO SUCH BOOK
ENTRY SYSTEM. 
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ARTICLE III 

REDEMPTION OF BONDS 

Section 3.01. Limitation on Redemption. The Bonds shall be subject to redemption as 
provided in this Article III. 

Section 3.02. Optional Redemption. 

A. The Series A Bonds are subject to optional redemption by the Issuer prior to their 
stated maturities on or after June 1,2015, at the option of the Issuer at the written direction of the 
City, at par plus accrued interest thereon to the date set for redemption. 

B. The Bonds shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the firstJune 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 

(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease, the Sublease or this Indenture, 
or any material provision of any of the foregoing, shall have become void or 
unenforceable or impossible of performance in any material respect, or (b) the use of all 
or a significant part of the Equipment at the Clay Center shall have been, in the judgment 
of the City, legally curtailed for a period of six months or more. 

Section 3.03. Redemption Requests. Redemption shall be made pursuant to Section 
3.02 A or B hereof on an authorized date selected by the City, which date shall be not less than 
30 days nor more than 120 days after receipt by the Trustee of a certificate of an Authorized 
Representative of the City, on behalf of the Issuer, (i) requesting that the Bonds be redeemed 
pursuant to Section 3.02, (ii) stating the principal amount of the Bonds to be so redeemed and the 
authorized date upon which the same will be redeemed; (iii), if appropriate, stating that an event 
described in Section 3.02 B has occurred and identifying such event; and (iv) if appropriate, 
stating the source of the funds expected to be used to effect the redemption. 

-19-



Section 3.04. Mandatory Sinking Fund Redemption. 

A. The Series A Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1, 
2022, and June 1,2024, are subject to annual mandatory redemption prior to maturity by random 
selection on June 1 of the years and in the principal amounts set forth below, at the redemption 
price of 100% of the principal amount of each Bond so called for redemption plus interest 
accrued to the date fixed for redemption. 

2010A Bonds maturing June 1, 2013 

Date (June 1) 

2011 
2012 
2013 (Maturity) 

Principal Amount 
$120,000 
$130,000 
$130,000 

2010A Bonds maturing June 1,2017 

Date (June 1) 

2014 
2015 
2016 
2017 (Maturity) 

Principal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

2010A Bonds maturing June 1, 2019 

Date (June 1) 

2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,000 

2010A Bonds maturing June 1, 2022 

Date (June 1) 

2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

2010A Bonds maturing June 1,2024 

Date (June 1) 

2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

B. The Series B Bonds are subject to annual mandatory redemption prior to maturity 
by random selection on June 1 of the years and in the principal amounts set forth below, at the 
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redemption price of 100% of the principal amount of each Bond so called for redemption plus 
interest accrued to the date fixed for redemption. 

Date (1 une 1) 

2010 
2011 (Maturity) 

Principal Amount 

$45,000 
$10,000 

Section 3.05. Notice of Redemption. 

A. Notice of the call for any redemption, identifying series and the Bonds or portions 
thereof to be redeemed, shall also be given by the Trustee, on behalf of the Issuer, by mailing a 
copy of the redemption notice by registered or certified mail at least 30 days prior to the date 
fixed for redemption to such Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided, however, that, except as prohibited by law, 
failure to give such notice by mailing, or any defect therein, shall not affect the validity of any 
proceedings for the redemption of Bonds. 

B. Notice of redemption having been given in the manner hereinabove provided for, 
the principal amount of the Bonds to be redeemed shall on the date fixed for redemption 
specified in such notice become due and payable at the proper redemption price as herein 
provided, and from and after the date fixed for redemption (unless the Issuer shall default in the 
payment of the redemption price) interest on such principal amount shall cease to accrue, and, in 
the event of redemption of the entire principal amount of the Bonds, upon presentation and 
surrender of the Bonds at the office of the Trustee, the Bonds shall be paid at the redemption 
price aforesaid. 

Section 3.06. Cost of Redemption. In the event of any redemption of the Bonds, 
whether extraordinary, optional or mandatory, there shall be paid by the Issuer, solely from funds 
provided by the City, in addition to the redemption price, all reasonable costs, fees and expenses 
of the Trustee and the Issuer in connection with such redemption, including but not limited to, 
reasonable attorney's fees, costs and expenses. 
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ARTICLE IV 

GENERAL COVENANTS 

Section 4.01. Payment of Principal and Interest. Subject to the limited source of 
payment hereinafter referred to, the Issuer covenants that it will promptly payor cause to be paid 
the principal of, premium, if any, and interest on every Bond issued under this Indenture at the 
place, on the dates and in the manner provided herein and in said Bonds, according to the true 
intent and meaning thereof. The principal of and interest and premium, if any, on the Bonds are 
payable solely from rents, revenues and other amounts derived from the leasing or sale of the 
Equipment and otherwise as provided herein and in the Lease, which rents, revenues and other 
amounts are hereby specifically assigned and pledged to the payment thereof in the manner and 
to the extent herein specified, and nothing in the Bonds or in this Indenture shall be considered as 
assigning or pledging any other funds or assets of the Issuer (except the Equipment, the Lease 
and other property subject to the lien of this Indenture). . 

Section 4.02. Performance of Covenants; Legal Authorization. The Issuer covenants 
that it will faithfully perform at all times any and all covenants, undertakings, stipulations and 
provisions contained in this Indenture, in any and every Bond executed, authenticated and 
delivered hereunder and in all proceedings of its members pertaining thereto. The Issuer 
represents that it is duly authorized under the Constitution and laws of the State to issue the 
Bonds authorized hereby and to execute this Indenture, to perform its obligations hereunder, to 
grant a lien on the Equipment and to assign the Lease and to pledge the Lease rentals and other 
amounts hereby pledged in the manner and to the extent herein set forth; 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 thereof are and will be valid and 
enforceable special obligations of the Issuer according to the import thereof. 

Section 4.03. Title and Instruments of Further Assurance. The Issuer covenants that it 
has good and marketable title to the Equipment, subject only to Permitted Encumbrances, and it 
has not made, done, executed or suffered, and will not make, do, execute or suffer, any act or 
thing whereby its title to the Equipment or any part or portion thereof is now or at any time 
hereafter shall or may be impaired or charged or encumbered in any manner whatsoever, except 
by Permitted Encumbrances; and that it will do, execute, acknowledge and deliver or cause to be 
done, executed, acknowledged and delivered, such security agreements, assignments or 
instruments supplemental hereto and such further acts, instruments and transfers as the Trustee 
may reasonably require for the better assuring, transferring, pledging, assigning, granting a 
security interest in and confirming unto the Trustee all and singular the property herein described 
and the rentals and revenues assigned and pledged hereby to the payment of the principal of and 
interest on the Bonds. 

Section 4.04. Recording and Filing. The Issuer covenants that it will cause any and all 
financing and continuation statements to be kept, recorded and filed in such manner and in such 
places as may be required by law in order to preserve and protect fully the security of the 
Holders of the Bonds and the rights of the Trustee hereunder. 
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Section 4.05. Books and Records. The Issuer covenants that so long as any Bonds are 
outstanding and unpaid and to the extent of its financial dealings or transactions in relation to the 
Equipment and the rentals and revenues derived therefrom, the Issuer will keep, or cause to be 
kept by the Trustee, proper books of record and account. Such books shall at all times be open to 
the inspection of such accountants or other agencies as the Trustee may from time to time 
designate. 

Section 4.06. Rights Under Lease. Neither a sale of the Equipment under this Indenture 
nor the appointment of a receiver for the Trust Estate nor any other procedure related to the 
enforcement of the lien or the provisions of this Indenture shall of itself terminate or otherwise 
affect or impair the rights or obligations of the Issuer under the Lease. The Lease sets forth the 
covenants and obligations of the Issuer and the Corporation, including a provision that neither 
the Lease nor this Indenture may be effectively amended, changed or modified without the 
written consent of the Trustee, and reference is hereby made to the same for a detailed statement 
of said covenants and obligations. The Issuer agrees to enforce all covenants and obligations of 
the Corporation under the Lease and agrees that the Trustee in its own name or in the name of 
the Issuer may enforce all rights of the Issuer and all obligations of the Corporation under and 
pursuant to the Lease for and on behalf of the holders, whether or not the Issuer is in default in 
its covenant to enforce such rights and obligations. The Issuer hereby makes for the benefit of 
the Trustee the representations and warranties set forth in Section 2.01 of the Lease. 

Section 4.07. Arbitrage. The Issuer shall not take, or permit or suffer to be taken on its 
behalf, any action with respect to the proceeds of the Bonds which would cause the Series A 
Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code. 

Section 4.08. Designation of Series A Bonds as Bank-Qualified. The Series A Bonds 
have been and are hereby designated by the Issuer as "qualified tax-exempt obligations" within 
the meaning of Section 265(b )(3) of the Code. 
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ARTICLE V 

BOND FUND 

Section 5.0l. Source of Payment of Bonds; Creation of the Bond Fund. The Bonds 
herein authorized and all payments to be made by the Issuer thereon and into the various funds 
are not general obligations of the Issuer but are limited obligations payable solely from revenues, 
rents and other amounts derived from leasing or sale of the Equipment and the various funds 
established under this Indenture. Pursuant to the assignment and pledge of the Lease and the 
rentals and revenues derived therefrom set forth in the granting clauses contained herein, the 
Issuer will direct the City to make payments of such rentals and revenues directly to the Trustee 
when and as the same become due and payable by the City under the terms of the Lease. There is 
hereby created and established with the Trustee a trust fund with respect to the Bonds to be 
designated as the "Bond Fund" (the "Bond Fund"). 

Section 5.02. Payments into the Bond Fund. There shall be deposited in the Bond Fund 
(a) all amounts derived from, or in connection with, the Lease, (b) all interest and other income 
received on investments of the Bond Fund, (c) any amount remaining in the Escrow Fund after 
the Bonds To Be Refunded have been finally discharged and all fees and expenses in connection 
therewith have been paid; (d) any amount required to be paid pursuant to Section 8.08 hereof, 
and (e) all other moneys received by the Trustee with respect to the Bonds unless otherwise 
provided herein. 

Section 5.03. Use of Moneys in the Bond Fund. Except as provided in this Section and 
in Section 5.06 hereof, moneys in the Bond Fund shall be used solely for the payment of the 
principal of, premium, if any, and interest on the Bonds, and Trustee's fees and expenses with 
regard to the Bonds, either at maturity or redemption prior to maturity. 

Section 5.04. Non-presentment of Bonds. In the event any Bonds shall not be presented 
for payment when the principal thereof becomes due, or at the date fixed for redemption thereof, 
if funds sufficient to pay such Bonds shall be held by the Trustee for the benefit of the owner or 
owners thereof, all liability of the Issuer to the owner thereof for the payment of such Bond, as 
the case may be, shall forthwith terminate and be completely discharged, and thereupon it shall 
be tht;! duty of the Trustee to hold such fund or funds without liability for interest thereon, for the 
benefit of the owner of such Bond, who shall thereafter be restricted exclusively to such fund or 
funds for any claim of whatever nature on his part under this Indenture or on, or with respect to, 
said Bond. Such funds shall not be deemed to be part of the Bond Fund after the due date and 
shall not be subject to investment. 

Any moneys held by the Trustee for the payment of the principal of or interest on any 
Bond and remaining unclaimed for two years after such principal or interest has become due and 
payable shall, upon the written request of the City to the Trustee, be paid to the City to the extent 
permitted by the law of the state in which the Trustee is domiciled. After the payment of such 
unclaimed moneys to the City, the owner of such Bond shall thereafter look only to the City for 
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the payment thereof, and all liability of the Trustee with respect to such moneys shall thereupon 
cease. 

Section 5.05. Moneys to be Held in Trust. All moneys required to be deposited with or 
paid to the Trustee for the account of the Bond Fund or the Rebate Fund shall be held by the 
Trustee in trust for the purposes thereof but need not be segregated from other funds except to 
the extent required by this Indenture. 

Section 5.06. Repayment to the City from the Bond Fund. Any amounts remaining in 
the Bond Fund after payment in full of the principal of and interest and redemption premium, if 
any, on the Bonds (or provision for the payment thereof as provided in this Indenture), and the 
reasonable fees, charges and expenses of the Trustee, incurred in connection with the Bonds, 
shall be paid to the City, except as shall be subject to rebate to the United States under Section 
148(t) of the Code. 
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ARTICLE VI 

APPLICATION OF PROCEEDS OF BONDS 

Section 6.01. Application of Proceeds. Proceeds from the sale of the Series A Bonds in 
the amount of $2,171,406.73 shall be deposited directly with or transferred by the Trustee 
immediately upon receipt to the Escrow Agent for deposit or credit to the Escrow Fund in 
accordance with the Escrow Agreement. In addition, proceeds from the sale of the Series A 
Bonds in the amount of $98.57 and proceeds from the sale of the Series B Bonds in the amount 
of $40,000 shall be deposited by the Trustee into the Costs of Issuance Account. 

Section 6.02. Costs of Issuance Account. 

(a) The proceeds of the Bonds deposited in the Costs of Issuance Account shall be 
used and withdrawn by the Trustee only as provided in this Section 6.02. No amount in any other 
fund or account created by this Indenture shall be expended for Costs of Issuance. 

(b) The Trustee is authorized and directed to make disbursements from the Costs of 
Issuance Account upon the written direction of an Authorized Representative for the payment of 
Costs of Issuance, in the amounts stated to be due and payable in the Authorized Representative 
certificate which shall be filed with the Trustee from time to time, together with such other 
documentation as may be required hereunder, certifying that such amounts may be properly paid. 
The Trustee shall make such disbursements not later than five days after receipt of all the 
documentation required by this Section 6.02(b). 

(c) Notwithstanding any provision to the contrary, any amounts remaining in the 
Costs of Issuance Account on April 26, 2010, shall be transferred to the Bond Fund and applied 
to the payment on the interest next coming due on the Bonds. 
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ARTICLE VII 

INVESTMENTS AND REBATE 

Section 7.01. Investment of Moneys. Except as otherwise provided in this Indenture, 
any moneys held as a part of the Bond Fund or the Rebate Fund shall be invested or reinvested 
by the Trustee at the written direction of the City in Qualified Investments. All such written 
directions shall be specifically subject to the provisions and restrictions of Sections 4.07 and 7.02 
hereof to which reference is hereby made. 

Any such investment shall be held by or under the control of the Trustee and shall be 
deemed at all times a part of the fund in which such moneys were originally held, and the interest 
accruing thereon and any profit or loss realized from such investments shall be credited or 
charged to the appropriate fund. The Trustee shall sell and reduce to cash a sufficient amount of 
such investments whenever the cash balance in either fund is insufficient to make the payments 
required from such fund regardless of the loss on such liquidation. The Trustee may make any 
and all investments permitted by this Section 7.01 through its own investment department or that 
of its affiliates or subsidiaries, and may charge its ordinary and customary fees for such trades, 
including cash sweep account fees. 

In making investments of the moneys in any such funds, the Trustee shall rely 
conclusively on the written direction of the City as to the suitability and legality of the directed 
investments and shall not be liable for any investments made in violation of the covenant as to 
arbitrage contained in the Lease or herein, or for any losses resulting from such investment or 
otherwise, if made pursuant to such direction. 

Ratings of investments shall be determined at the time of purchase of such investments 
and without regard to ratings subcategories. The Trustee shall have no responsibility to monitor 
the ratings of investments after the initial purchase of such investments. In the absence of 
written investment instructions from the City, the Trustee shall not be responsible or liable for 
keeping the moneys held by it hereunder fully invested. 

The Trustee shall provide monthly statements regarding the funds and accounts 
maintained by it and the investments credited thereto. Although the Issuer and the City each 
recognizes that it may obtain a broker confirmation or written statement containing comparable 
information at no additional cost, the Issuer and the City hereby agree that confirmations of 
investments are not required to be issued by the Trustee for each month in which a monthly 
statement is rendered. No statement need be rendered for any fund or account if no activity 
occurred in such fund or account during such month. 

Section 7.02. Rebate. The Issuer shall deliver a certificate of arbitrage, a tax certificate 
or other similar certificate to be prepared by nationally recognized bond counselor tax counsel 
relating to payment of arbitrage rebate and other tax matters as a condition to issuance of the 
Series A Bonds. In addition, the Issuer covenants to comply with, or cause compliance with, the 
Code and all Regulations from time to time in effect and applicable to the Series A Bonds as may 
be necessary in order to fully comply with Section 148(f) of the Code, and covenants to take 
such actions, and refrain from taking such actions, or cause to be taken or refrained from being 
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taken actions, as may be necessary to fully comply with such Section 148(f) of the Code and 
such Regulations, regardless of whether such actions may be contrary to any of the provisions of 
this Indenture or the Lease. 

The Issuer shall calculate, or cause to be calculated, annually, and at such other times 
required under the Code upon retirement or redemption of the Series A Bonds or otherwise, the 
rebatable arbitrage, determined in accordance with Section 148(f) of the Code. Upon completion 
of t:ach such calculation, the Issuer shall deposit, or cause to be deposited, in the "Rebate Fund" 
(the "Rebate Fund") to be created and established with the Trustee hereunder as a separate trust 
fund, such sums as are necessary to cause the aggregate amount on deposit in the Rebate Fund to 
equal the sum determined to be subject to rebate to the United States, which, notwithstanding 
anything herein to the contrary, may be paid from investment earnings on the underlying fund or 
account established hereunder and on which such rebatable arbitrage was earned or from other 
lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate Fund and 
all moneys, amounts and investments therein shall be held free and clear of any lien or pledge 
under this Indenture or the Lease, and shall be used only for payment of rebatable arbitrage to the 
United States. The Issuer shall pay, or cause to be paid, to the United States, from the Rebate 
Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such 
Regulations. In the event that there are any amounts remaining in the Rebate Fund following all 
such payments required by the preceding sentence, the Trustee shall pay said amounts to the 
City, unless otherwise required by law as evidenced by an opinion of Bond Counsel. The Issuer 
shaH timely remit, or cause to be remitted, payments to the United States in the time and at the 
address prescribed by the Regulations as the same may from time to time be in effect with such 
reports and statements as may be prescribed by such Regulations. In the event that, for any 
reason, amounts in the Rebate Fund are insufficient to make the payments to the United States 
which are required, the Issuer shall assure, or cause to be assured, that such payments are made 
to the United States, on a timely basis, from any funds lawfully available therefor. In addition, 
the Issuer shall cooperate with the City and the Trustee in preparing rebate calculations and in all 
other respects in connection with rebates. The Issuer may (at the sole expense of the City) direct 
in writing the Trustee to perform or to cause to be performed (which may be by one of the 
Trustee's agents, subsidiaries or affiliates) the calculations required by this Section 7.02. The 
Issuer shall keep and retain, or cause to be kept and retained, records of the determinations made 
pursuant to this Section 7.02 in accordance with the requirements of Section 148(f) of the Code 
and such Regulations. In the event the Issuer fails to make such rebates as required, the Issuer 
shall pay, or cause to be paid, any and all penalties and other amounts, and obtain a waiver from 
the Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on the 
Series A Bonds from gross income for federal income tax purposes. 

The Issuer shall submit, or cause to be submitted, to the Trustee within 15 days following 
the end of each Bond Year after the Bond Year ending June 1, 2010, a certified copy of the 
rebate calculation and certificate with respect thereto. 

Notwithstanding the foregoing, if the City shall submit to the Trustee and the Issuer a 
certificate stating that the Series A Bonds are exempt from the rebate requirements of Section 
148(f) of the Code as a result of an applicable exception therefrom, then the Issuer and the City 
shall not be required to take further actions pursuant to this Section 7.02 so long as the Series A 
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Bonds and any gross or other proceeds thereof remain exempt from the rebate requirements of 
Section 148(t) of the Code. 
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ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.01. Events of Default. Each of the following events is hereby declared an 
"Event of Default," that is to say, if: 

(A) Payment of any installment of interest on any of the Bonds shall not be made 
when the same shall become due and payable; or 

(B) Payment of the principal of or the redemption premium, if any, on any of the 
Bonds shall not be made when the same shall become due and payable, either at maturity 
or by proceedings for redemption; or 

(C) The Issuer shall for any reason be rendered incapable of fulfilling its obligations 
hereunder for a period in excess of 90 days and a new issuer shall not have undertaken 
the duties of the Issuer within such period; or 

(D) An order or decree shall be entered appointing a receiver or receivers for the 
Equipment or any of the revenues of the Issuer derived therefrom, or approving a petition 
filed against the Issuer seeking reorganization of the Issuer under the Federal bankruptcy 
laws or any other similar law or statute of the United States of America or any state 
thereof, or if any such order or degree, having been entered without the consent or 
acquiescence of the Issuer, shall not be vacated or discharged or stayed on appeal within 
60 days after the entry thereof; or 

(E) Any proceeding shall be instituted, with the consent or acquiescence of the Issuer, 
for the purpose of effecting a composition between the Issuer and its creditors or for the 
purpose of adjusting the claims of such creditors pursuant to any Federal or state statute 
now or hereafter enacted, if the claims of such creditors are under any circumstances 
payable from the revenues and other moneys derived by the Issuer from the Lease and 60 
days shall have elapsed since the institution of such proceeding; or 

(F) If the Issuer (i) files a petition in bankruptcy, or (ii) makes an assignment for the 
benefit of its creditors or (iii) consents to the appointment of a receiver or trustee for itself 
or for the whole or any part or portion of the Equipment and 60 days shall have elapsed 
since the filing of such petition, the making of such assignment or the consent to such 
appointment; or 

(G) If (i) the Issuer is adjudged insolvent by a court of competent jurisdiction, or (ii) 
on a petition in bankruptcy filed against the Issuer it is adjudged a bankrupt, or (iii) an 
order, judgment or decree entered by any court of competent jurisdiction appointing, 
without the consent of the Issuer, a receiver or trustee of the Issuer or of the whole or any 
part of its property and any of the aforesaid adjudications, orders, judgments or decrees 
shall not be vacated or set aside or stayed within 60 days from the date of entry thereof; 
or 
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(H) If the Issuer shall file a petItIOn or answer seeking reorganization or any 
arrangement under the Federal bankruptcy laws or any other applicable law or statute of 
the United States of America or any state thereof, and 60 days shall have elapsed since 
the filing of such petitions; or 

(I) If, under the provisions of any other law for the relief or aid of debtors, any court 
of competent jurisdiction shall assume custody or control of the Issuer or of the whole or 
any substantial part of its property, and such custody or control shall not be terminated 
within 30 days from the date of assumption of such custody or control; or 

(J) The Lease or the Sublease shall be terminated; or 

(K) Any event of default as defined in Section 9.01 of the Lease shall occur and be 
continuing for a period of 30 days; or 

(L) The Issuer shall default in the due and punctual performance of any other of the 
covenants, conditions, agreements and provisions contained in the Bonds or in this 
Indenture or any agreement supplemental hereto on the part of the Issuer to be performed, 
and such default shall continue for 30 days after written notice specifying such default 
and requiring the same to be remedied shall have been given to the Issuer and the City by 
the Trustee; the Trustee may give such notice in its discretion (which may be based upon 
an opinion of counsel) and shall give such notice at the written request of the owners of 
not less than 10% in aggregate principal amount of the Bonds then outstanding 
hereunder. 

Section 8.02. Acceleration. Subject to the provlSlons of Section 8.12 hereof with 
respect to waivers of events of default, upon the happening of any Event of Default specified in 
Section 8.01 other than the Events of Default specified in paragraphs (A) and (B) of Section 8.01 
and the continuance of the same for the period, if any, specified in said Section, the Trustee may, 
without any action on the part of the Bondholders, and shall upon the happening of any Event of 
Default specified in paragraphs (A) or (B) of Section 8.01 or upon the written request of the 
Holders of not less than 25% in principal amount of the Bonds then Outstanding hereunder, 
exclusive of Bonds then owned by the Issuer, the Corporation or the City, upon being 
indemnified to its satisfaction, by notice in writing delivered to the Issuer and the City, declare 
the entire principal amount of the Bonds then Outstanding hereunder and the interest accrued 
thereon immediately due and payable, and the said entire principal and interest shall thereupon 
become and be immediately due and payable. 

Section 8.03. Surrender of Possession; Rights of Trustee in Possession; Sale of 
Equipment. Subject to the rights of the Corporation under the Lease and the City under the 
Sublease, if any, upon the occurrence of any Event of Default, the Issuer upon demand of the 
Trustee, shall forthwith surrender to it the actual possession of, and it shall be lawful for the 
Trustee, by such officer or agent (including the Issuer) as it may appoint, to take possession of all 
or any part of the Trust Estate with the books, papers and accounts of the Issuer pertaining 
thereto and including the rights and the interest of the Issuer under the Lease; and to hold, 
operate and manage the same, and from time to time make all needful repairs and improvements 
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as by the Trustee shall be deemed advisable; and the Trustee may, subject to the Lease, lease the 
Equipment or any part thereof in the name of ' and for the account of the Issuer and collect, 
receive and sequester the rents, revenues, issues, earnings, income, products and profits 
therefrom, and out of the same and any moneys received from any receiver of any part thereof 
pay, and/or set up proper reserves for the payment of, all proper costs and expenses of so taking, 
holding and managing the same, including reasonable compensation to the Trustee, its agents 
and counsel and any charges of the Trustee hereunder, and any taxes and assessments and other 
charges prior to the lien of this Indenture which the Trustee may deem it advisable to pay, and all 
expenses of such repairs and improvements, and apply the remainder of the moneys so received 
by the Trustee in accordance with the provisions of Section 8.08 hereof. Whenever all that is due 
upon the Bonds and installments of interest under the terms of this Indenture shall have been 
paid and all defaults made good, the Trustee shall surrender possession to the Issuer, its 
successors or assigns; the same right of entry, however, to exist upon any subsequent Event or 
Default. 

While in possession of such property the Trustee shall upon written request render 
annually to the Issuer and the City and also to the Holders of Bonds, at their addresses as set 
forth in the Bond Register, a summarized statement of income and expenditures in connection 
therewith. 

Notwithstanding the foregoing, upon the occurrence of an Event of Default, the Trustee 
may sell all or a portion of the Equipment at public auction, for cash, or on such time and terms 
as it may elect, and shall apply the proceeds of sale, after reimbursing itself for all reasonable 
attorneys' fees and other expenses incurred by it in connection with such sale, in accordance with 
Section 8.08 of this Indenture. The Trustee shall give notice of the time, terms and place of sale 
by publishing notice of such sale in some newspaper of general circulation in Charleston, West 
Virginia, once a week for two successive weeks preceding the day of sale, and no other notice of 
sale shall be given; provided, that notice of such sale shall also be given by certified mail, return 
receipt requested, to the Issuer at least 20 days preceding the day of sale, and the Trustee shall 
comply with all applicable provisions of law. 

Section 8.04. Other Remedies; Rights of Bondholders. Upon the occurrence of any 
Event of Default, the Trustee may, as an alternative, proceed either after entry or without entry, 
to pursue any available remedy by suit to enforce the payment of the principal of or premium, if 
any, and interest on the Bonds outstanding hereunder, including, without limitation, the sale of 
all or a portion of the Equipment and mandamus. Upon the occurrence of an Event- of Default 
under the Lease, the Trustee may enforce any and all rights of the Issuer thereunder. 

If an Event of Default shall have occurred, and if it shall have been requested so to do by 
the Holders of 25% in aggregate principal amount of the Bonds outstanding and shall have been 
indemnified as provided in Section 9.01 hereof, the Trustee shall be obligated to exercise such 
one or more of the rights and powers conferred by this Section as the Trustee shall deem most 
expedient in the interests of the holders of Bonds; and the foregoing shall apply also, if an Event 
of Default shall have occurred under the Lease, to the enforcement by the Trustee of the rights of 
the Issuer thereunder; provided however, that the Trustee shall have the right to decline to 
comply with any such request if the Trustee shall be advised by counsel (who may be its own 
counsel) that the action so requested may not lawfully be taken or if the Trustee in good faith 
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shall determine that such action would be unjustly prejudicial to the holders of Bonds not parties 
to such request. 

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee (or to 
the owners of Bonds) is intended to be exclusive of any other remedy, but each and every such 
remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or 
to the owners of Bonds hereunder now or hereafter existing at law or in equity or by statute. It is 
understood and agreed by and between the parties hereto that nothing herein contained shall be 
construed as a substitute for, or in derogation of, the right to sell the Equipment or as imposing 
any duty or obligation upon the Trustee to take charge of the Equipment or to collect said rents, 
issues or profit or to have a receiver appointed for such purposes. 

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

No waiver of any default or Event of Default hereunder, whether by the Trustee or by the 
owners of Bonds, shall extend to or shall affect any subsequent default or Event of Default or 
shall impair any rights or remedies consequent thereon. 

When the Trustee incurs costs or expenses (including legal fees, costs and expenses) or 
renders services after the occurrence of an Event of Default, such costs and expenses and the 
compensation for such services are intended to constitute expenses of administration under any 
federal or state bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor 
relief law. 

Section 8.05. Direction of Proceedings by Holders. The Holders of a maJonty in 
aggregate principal amount of Bonds then Outstanding shall 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, including enforcement of the rights of the Issuer under the 
Lease or for the appointment of a receiver or any other proceedings hereunder; provided, that 
such direction shall not be otherwise than in accordance with the provisions of law and of this 
Indenture. 

Section 8.06. Appointment of Receivers. Upon the occurrence of an Event of Default, 
and upon the filing of a suit or other commencement of judicial proceedings to enforce the rights 
of the Trustee and the Holders of Bonds under this Indenture, the Trustee shall be entitled to the 
appointment of a receiver or receivers of the Trust Estate and of the rents, revenues, issues, 
earnings, income, products thereof, pending such proceedings, with such powers as the court 
making such appointment shall confer. 

Section 8.07. Waiver of Stay Laws. Upon the occurrence of an Event of Default, to the 
extent that such rights may then lawfully be waived, neither the Issuer nor anyone claiming 
through it or under it shall or will set up, claim, or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereafter in force, in order to prevent or 
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hinder the enforcement of this Indenture, but the Issuer, for itself and all who may claim through 
or under it, hereby waives, to the extent that it lawfully may do so, the benefit of all such laws 
and all right of appraisement and redemption to which it may be entitled under the laws of the 
State. 

Section 8.08. Application of Moneys. All moneys received by the Trustee pursuant to 
any right given or action taken under the provisions of this Article shall, after payment of 
Operating and Maintenance Expenses, the cost and expenses of the proceedings resulting in the 
collection of such moneys and of the fees of and the costs, expenses, liabilities and advances 
incurred or made by the Trustee (including but not limited to, attorney's fees, costs and 
expenses), be deposited into the Bond Fund and all moneys in the funds and accounts maintained 
by the Trustee under Article VI shall be applied as follows: 

(A) Unless the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such moneys shall be applied: 

FIRST: To the payment to the persons entitled thereto 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 shall not be sufficient to pay in full any particular 
installment, then to the payment ratably, according to the amounts due on such 
installment, to the persons entitled thereto, without any discrimination or privilege; and 

SECOND: To the payment to the persons entitled thereto of the unpaid principal of 
any of the Bonds which shall have become due (other than Bonds called for redemption 
for the payment of which moneys are held pursuant to the provisions of this Indenture, in 
the order of their due dates, and, if the amount available shall not be sufficient to pay in 
full Bonds due on any particular date, then to the payment ratably, according to the 
amount of principal due on such date, to the persons entitled thereto without any 
discrimination or privilege. 

(B) If the principal of all the Bonds shall have become due or shall have been 
declared due and payable, all such moneys shall be applied to the payment of the principal and 
interest then due and unpaid upon 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 persons entitled thereto without any discrimination 
or privilege; and 

(C) If the principal of all the Bonds shall have been declared due and payable, and if 
such declaration shall thereafter have been rescinded and annulled under the provisions of this 
Article, then, subject to the provisions of paragraph (B) of this Section in the event that the 
principal of all the Bonds shall later become due or be declared due and payable, the moneys 
shall be applied in accordance with the provisions of paragraph (A) of this Section. 

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this 
Section, such moneys shall be applied by it at such times, and from time to time, as the Trustee 
shall determine in its sole and absolute discretion, having due regard to the amount of such 
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moneys available for application and the likelihood of additional moneys becoming available for 
such application in the future. Whenever the Trustee shall apply such funds, it shall fix the date 
(which shall be an interest payment date unless it shall deem another date more suitable) upon 
which such application is to be made and upon such date interest on the amounts of principal to 
be paid on such dates shall cease to accrue. The Trustee shall give such notice as it may deem 
appropriate of the deposit with it of any such moneys and of the fixing of any such date, and 
shall not be required to make payment to the Holder of any unpaid Bond until such Bond shall be 
presented to the Trustee for appropriate endorsement or for cancellation if fully paid. 

Whenever all Bonds and interest thereon have been paid under the provisions of this 
Section 8.08 and all costs, expenses and charges of the Trustee have been paid, any balance 
remaining shall be paid to the person entitled to receive the same; if no other person shall be 
entitled thereto, then the balance shall be paid to the City. 

Section 8.09. 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 thereof in any trial or other 
proceedings relating thereto and any such suit or proceeding instituted by the Trustee shall 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 shall be for the equal benefit of the holders 
of the outstanding Bonds. 

Section 8.10. Rights and Remedies of Bondholders. No Holder of any Bond shall have 
any right to institute any suit, action or proceeding in equity or at law for the enforcement of this 
Indenture or for the execution of any trust hereof or for the appointment of a receiver or any 
other remedy hereunder unless a default shall have become an Event of Default and the Holders 
of 25% in aggregate principal amount of Bonds then outstanding shall have made written request 
to the Trustee and shall have offered it reasonable opportunity either to proceed to exercise the 
powers hereinbefore granted or to institute such action, suit or proceeding in its own name, or 
unless also they have offered to the Trustee indemnity as provided in Section 9.01, or unless the 
Trustee shall thereafter fail or refuse to exercise the power hereinbefore granted, or to institute 
such action, suit or proceeding in its own name; and such notification, request and offer of 
indemnity are hereby declared in every case at the option of the Trustee to be 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 the appointment of a receiver or for any 
other remedy hereunder; it being understood and intended that no one or more Holders of the 
Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice the lien of 
this Indenture by its, his or their action or to enforce any right hereunder except in the manner 
herein provided, and that all proceedings at law or in equity shall be instituted, had and 
maintained in the manner herein provided and for the equal benefit of the Holders of all Bonds 
outst,mding. Nothing in this Indenture contained shall, however, affect or impair the right of any 
Holder to enforce the payment of the principal of and interest on any Bond at and after the 
maturity thereof, or the obligation of the Issuer to pay the principal of and interest on each of the 
Bonds issued hereunder to the respective holders thereof at the time and place, from the source 
and in the manner in said Bonds expressed. 
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Section 8.11. Termination of Proceedings. In case the Trustee shall have proceeded to 
enforce any right under this Indenture by the appointment of a receiver, by entry or otherwise, 
and such proceedings shall have been discontinued or abandoned for any reason, or shall have 
been determined adversely to the Trustee, then and in every case the Issuer and. the Trustee shall, 
subject to any determination in such proceeding, be restored to their former positions and rights 
hereunder with respect to the property herein conveyed, and all rights, remedies and powers of 
the Trustee shall continue as if no such proceedings had been taken. 

Section 8.12. Waiver of Events of Default. The Trustee may in its discretion waive any 
Event of Default hereunder and its consequences and rescind any declaration of acceleration of 
principal, and shall do so upon written request of the Holders of 66 2/3% in aggregate principal 
amount of all Bonds which may be affected thereby; provided, however, that there shall not be 
waived (a) any Event of Default in the payment of the principal of any outstanding Bonds at the 
dates of maturity specified therein or (b) any Event of Default in the payment when due or the 
interest on any such Bonds, unless prior to such waiver or rescission all arrears of interest, with 
interest (to the extent permitted by law) at the rate borne by the Bonds in respect of which such 
Event of Default shall have occurred on overdue installments of interest or all arrears of 
payments of principal when due, as the case may be, and all expenses of the Trustee in 
connection with such Event of Default, shall have been paid or provided for, and in case of any 
such waiver or rescission or in case any proceeding taken by the Trustee on account of any Event 
of Default shall have been discontinued or abandoned or determined adversely, then and in every 
such case the Issuer, the Trustee and the Bondholders shall, subject to any determination in such 
proceeding, be restored to their former positions and rights hereunder, respectively, but no such 
waiver or rescission shall extend to any subsequent or other Event of Default, or impair any right 
consequent thereon. 

Section 8.13. Trustee's Rights and Remedies Under the Lease. The Issuer hereby gives, 
assigns and pledges to the Trustee and the Holders of the Bonds, as additional security for the 
Bonds, the right and privilege, in addition to all other rights vested in and remedies available to 
the Trustee and the Bondholders, including, without limitation, the right to enforce, either jointly 
with the Issuer or separately, the performance of the obligations of the City under the Lease. 

Section 8.14. Corporation's Rights of Possession and Use of Equipment. So long as the 
Corporation is in full compliance with the terms and provisions of the Lease, the Corporation 
shall be suffered and permitted to possess, use and enjoy the Equipment and to sublease the 
Equipment to the City free of claims of the Issuer and the Trustee. 

Section 8.15. Sale of Equipment by Issuer; Subletting. In the Event of Default 
hereunder, the Issuer shall cooperate with the Trustee and use its best efforts to protect the 
Bondholders, including, without limitation, consenting to the subletting of the Equipment or any 
part or portion thereof or the assignment of the Lease and/or the sale (if permitted by and subject 
to applicable laws) of all the estate, right, title and interest, claim and demand, of the Issuer and 
the Trustee in the Equipment for the benefit of the Bondholders. 

Section 8.16. Notice of Default. In the event of any default hereunder, the Trustee shall 
promptly give written notice thereof to the Issuer and to the City setting forth the nature of such 
default. 
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ARTICLE IX 

CONCERNING THE TRUSTEE 

Section 9.01. Acceptance of Trust. The Trustee hereby accepts the trusts imposed upon 
it by this Indenture, and agrees to perform said trusts as a reasonably prudent corporate trustee, 
but only upon and subject to the following express terms and conditions: 

A. The Trustee may execute any of the trusts or powers hereof and perform any of its· 
duties by or through attorneys, agents, receivers or employees, and shall be entitled to advice of 
counsel concerning all matters of trusts hereof and the duties hereunder, and may in all cases pay 
such reasonable compensation to all such attorneys, agents, receivers and employees as may 
reasonably be employed in connection with the trusts hereof. The Trustee may act upon the 
opinion or advice of any attorney approved by the Trustee in the exercise of reasonable care. The 
Trustee shall not be responsible for any loss or damage resulting from any action or non-action in 
reliance upon such opinion or advice. 

B. The Trustee shall not be responsible for any recital herein or in the Bonds (except 
in respect to the certificate of the Trustee endorsed on the Bonds), or for the recording or re
recording, filing or re-filing of this Indenture, or for insuring the property herein conveyed or 
collecting any insurance moneys, or for the validity of the execution by the Issuer of this 
Indenture or of any supplements hereto or instruments of further assurance, or for the sufficiency 
of the security for the Bonds issued hereunder or intended to be secured hereby, or for the value 
or title of the property herein conveyed or otherwise as to the maintenance of the security hereof, 
except that in the event the Trustee enters into possession of a part or portion or all of the 
Equipment pursuant to any provision of this Indenture it shall use due diligence in preserving 
such property, and the Trustee shall not be bound to ascertain or inquire as to the performance or 
observance of any covenants, conditions or agreements on the part of the Issuer or on the part of 
the Corporation under the Lease or the City under the Sublease, except as hereinafter set forth, 
but the Trustee may require of the Issuer, the Corporation or the City full information and advice 
as to the performance of the covenants, conditions and agreements aforesaid as to the condition 
of such property. The Trustee shall have no obligation to perform any of the duties of the Issuer 
under the Lease. The Trustee shall not be responsible for reviewing any financial information of 
the Corporation or the City which it receives pursuant to the Lease or Sublease and shall hold 
such financial information solely as a repository for the benefit of the holders of the Bonds; the 
Trustee shall not be deemed to have notice of any information contained therein or Event of 
Default which may be disclosed therein in any manner. Notwithstanding anything to the contrary 
herein, except during the continuance of an Event of Default, the Trustee shall be obligated to 
perform such duties and only such duties as are specifically set forth in the Indenture, and no 
implied covenants or obligations shall be read into the Indenture against the Trustee. 

C. The Trustee shall not be accountable for the use of any Bonds authenticated or 
delivered hereunder after such Bonds shall have been delivered in accordance with instructions 
of the Issuer. The Trustee may become the owner of Bonds secured hereby with the same rights 
which it would have if not Trustee. 
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D. The Trustee may conclusively rely upon and shall be fully protected in acting 
upon any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper or 
document believed 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 upon the request, 
authority or consent of any person who at the time of making such request or giving such 
authority or consent is the owner of any Bond, shall be conclusive and binding upon all future 
owners of the same Bond and upon Bonds issued in exchange therefor or in place thereof. 

E. 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 shall be entitled to conclusively rely upon a 
certificate of the Issuer signed by its Chairman (and acknowledged by the City) or any certificate 
signed by an Authorized Officer of the Corporation or the City as sufficient evidence of the facts 
therein contained and prior to the occurrence of a default of which the Trustee has been notified 
as provided in subsection G of this Section, or of which by said subsection it is deemed to have 
notice, shall also be at liberty to 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 shall in no case be bound to secure the 
same. The Trustee may accept a certificate of the Secretary of the Issuer under its seal to the 
effect that a resolution or ordinance, as appropriate, in the form therein set forth has been 
adopted and/or enacted by the Issuer as conclusive evidence that such resolution or ordinance has 
been duly adopted and/or enacted, and is in full force and effect. 

F. The permissive right of the Trustee (indicated by the word "may" and not by the 
word "shall") to do things enumerated in this Indenture shall not be construed as a duty and the 
Trustee shall not be answerable for other than its gross negligence or willful default. 

G. The Trustee shall not be required to take notice or be deemed to have notice of 
any default hereunder except failure by the Issuer to cause to be made any of the payments to the 
Trustee required to be made by Article V hereof unless the Trustee shall be specifically notified 
in writing of such default by the Issuer or by the holders of at least 25% in aggregate principal 
amount of Bonds then outstanding, and all notices or other instruments required by this Indenture 
to be delivered to the Trustee must, in order to be effective, be delivered at the principal office of 
the Trustee, and in the absence of such notice so delivered the Trustee may conclusively assume 
there is no default except as aforesaid. 

H. The Trustee shall not be personally liable for any debts contracted or for damages 
to persons or property, or for salaries or non-fulfillment of contracts during any period in which 
it may be in the possession of or managing the real or tangible personal property as in this 
Indenture provided. 

I. At any and all reasonable times the Trustee, and its duly authorized agents, 
attorneys, experts, engineers, accountants and representatives, shall have the right fully to inspect 
any and all of the property herein conveyed, including all books, papers and records of the Issuer 
pertaining to the Project and the Bonds, and to take copies of such memoranda from and in 
regard thereto as may be desired. 
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1. The Trustee shall not be required to give any bond or surety in respect of the 
execution of the said trusts and powers or otherwise in respect of the premises. 

K. Notwithstanding anything contained elsewhere in this Indenture, the Trustee shall 
have the right, but shall not be required, to demand, with respect to 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, action or evidence thereof, in addition to that by the terms hereof required, as a 
condition of such action by the Trustee deemed desirable for the purpose of establishing the right 
of the Issuer to the authentication of any Bonds, the withdrawal of any cash, or the taking of any 
other action by the Trustee. 

L. Before taking any action hereunder the Trustee may require that a satisfactory 
indemnity bond be furnished for the reimbursement of all expenses' to which it may be put and to 
protect it against all liability, including, but not limited to, any liability arising directly or 
indirectly under any federal, state or local statute, rule, law or ordinance related to the protection 
of the environment or hazardous substances, except liability which is adjudicated to have 
resulted from the negligence or willful default of the Trustee by reason of any action so taken. 

M. All moneys received by the Trustee or any paying agent shall, until used or 
applied or invested as herein provided, be held in trust for purposes for which they were received 
but need not be segregated from other funds except to the extent required by law. Neither the 
Trustee nor any paying agent shall be under any liability for interest on any moneys received 
hereunder except such as may be agreed upon. 

N~ Notwithstanding the effective date of this Indenture or anything to the contrary in 
this Indenture, the Trustee shall have no liability or responsibility for any act or event relating to 
this Indenture which occurs prior to the date the Trustee formally executes this Indenture and 
commences acting as Trustee hereunder. 

O. The Trustee shall have no responsibility with respect to any information, 
statement or recital in any official statement, offering memorandum or any other disclosure 
material prepared or distributed with respect to the Bonds and shall have no responsibility for 
compliance with any state or federal securities laws in connection with the Bonds. 

P. None of the provisions of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise to incur any liability, financial or otherwise, in the performance of 
any of its duties hereunder, or in the exercise of any of its rights or powers if it shall have 
reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it 
against such risk or liability is not assured to it. 

Q. The Trustee shall not be responsible or liable for any failure or delay in the 
performance of its obligation under this Indenture arising out of or caused, directly or indirectly, 
by circumstances beyond its reasonable control, including, without limitation, acts of God; 
earthquakes; fire; flood; hurricanes or other storms; wars; terrorism; similar military 
disturbances; sabotage; epidemic; pandemic; riots; interruptions; loss or malfunctions of utilities, 

-39-



computer (hardware or software) or communications services; accidents; labor disputes; acts of 
civil or military authority or governmental action; it being understood that the Trustee shall use 
commercially reasonable efforts which are consistent with accepted practices in the banking 
industry to resume performance as soon as reasonably practicable under the circumstances. 

R. The Trustee agrees to accept and act upon instructions or directions pursuant to 
this Indenture or any other document reasonably relating to the Bonds sent by the Issuer or the 
City, as the case may be, by unsecured e-mail, facsimile transmission or other similar unsecured 
electronic methods, provided, however, that the Issuer and the City, respectively, shall provide to 
the Trustee an incumbency certificate listing designated persons with the authority to provide 
such instructions, which incumbency certificate shall be amended whenever a person is to be 
added or deleted from the listing. If the Issuer or the City, as applicable, elects to give the 
Trustee e-mail or facsimile instructions (or instructions by a similar electronic method) and the 
Trustee in its discretion elects to act upon such instructions, the Trustee's understanding of such 
instructions shall be deemed controlling. The Trustee shall not be liable for any losses, costs or 
expenses arising directly or indirectly from the Trustee's reliance upon and compliance with 
such instructions notwithstanding such instructions conflict or are inconsistent with a subsequent 
written instruction. The Issuer and the City, as applicable, agree to assume all risks arising out of 
the use of such electronic methods to submit instructions and directions to the Trustee, including 
without limitation the risk of the Trustee acting on unauthorized instructions, and the risk of 
interception and misuse by third parties. 

Section 9.02. Notice of Default to Bondholder. Within 30 days after the occurrence of 
any Event of Default (or event which would with the passage of time or giving of notice or both 
be an Event of Default) hereunder of which the Trustee has actual knowledge or has, or is 
deemed to have, notice, the Trustee shall, unless such event or Event of Default shall no longer 
subsist, mail notice thereof to all Bondholders in the same manner required by Section 3.05 
hereof in the case of redemption of the Bonds; provided, however, that such notice need not be 
given if the Trustee determines that to give such notice is not in the best interests of the Holders 
of the Bonds. 

For purposes of this Section 9.02, the Trustee shall not be deemed to have actual 
knowledge of any Event of Default unless a trust officer, assistant trust officer or other person 
charged with the administration of the obligations of the Trustee hereunder shall during the 
course of his duties have actual knowledge thereof. 

Section 9.03. Rights and Powers During Default. Subject to its responsibility to act 
upon the direction of Bondholders hereunder, the Trustee shall exercise such of the rights and 
remedies vested in it by this Indenture and shall use the same degree of care in their exercise as a 
prudent man would exercise or use in the circumstances in the conduct of his own affairs; 
provided, that if in the opinion of the Trustee such action may tend to involve expense or 
liability, it shall not be obligated to take such action unless it is furnished with indemnity 
satisfactory to it. 

Section 9.04. Right to Rely Upon Documents. The Trustee may conclusively rely upon 
and shall be fully protected and shall incur no liability in acting or proceeding in good faith upon 
any resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, 
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voucher, bond, requisition or other paper or document which it shall in good faith believe to be 
genuine. The Trustee shall be under no duty to make any investigation or inquiry as to any 
statements contained or matters referred to in any such instrument, but may accept and rely upon 
the same as conclusive evidence of the trust and accuracy of such statements. 

Section 9.05. Right to Own and Deal in Bonds. The Trustee may in good faith buy, sell, 
own, hold and deal in any of the Bonds and may join in any action which any Bondholder may 
be entitled to take, with like effect as if the Trustee were not a party to this Indenture. The 
Trustee, either as principal or agent, may also engage in or be interested in any financial or other 
transaction with the Issuer, the Corporation or the City and may act as depository, trustee or 
agent for any committee or body of holders of the Bonds or other obligations of the Issuer, as 
freely as if it were not Trustee hereunder. 

Section 9.06. Interest Upon Moneys Received. The Trustee shall not be under any 
liability for interest on any moneys received under any of the provisions of this Indenture, except 
such as may be agreed upon in writing between the Trustee and the City. All interest allowed on 
any such moneys shall be credited as provided in Article VII hereof with respect to interest on 
investments. 

Section 9.07. Construction of Provisions of Indenture. The Trustee may construe any of 
the provisions of this Indenture insofar as the same may appear to be ambiguous or inconsistent 
with any other provision thereof. 

Section 9.08. Co-Trustee. The Trustee, with the approval of the City, may appoint an 
additional individual institution as a separate or co-trustee. If the Trustee appoints a separate or 
co-trustee, each power or right vested in the Trustee hereunder shall be exercisable by and vest in 
such separate or co-trustee to exercise such powers or rights, and every covenant and obligation 
necessary to the exercise thereof by such separate or co-trustee shall run to and be enforceable by 
either of them. 

Section 9.09. Resignation by Trustee. The Trustee and any successor Trustee may at 
any time resign from the trusts hereby creat~d by giving 30 days written notice to the Issuer and 
the City and by registered or certified mail to each registered owner of Bonds then outstanding, 
and such resignation shall take effect at the end of such 30 days or upon the earlier appointment 
of a successor Trustee by the Bondholders or by the Issuer. Such notice to the Issuer may be 
served personally or sent by registered mail. 

Section 9.10. Removal of Trustee. The Trustee or any Trustee hereafter appointed 
hereunder may be removed at any time by an instrument in writing appointing a successor 
Trustee, filed with the Trustee so removed, the Issuer and the City and executed by the owners of 
a majority in aggregate principal amount of the Bonds then outstanding. 

Section 9.11. Appointment of Successor Trustee. In case the Trustee hereunder shall 
resign, be removed, be dissolved, be in course of dissolution or liquidation, or shall otherwise 
become incapable of acting hereunder or in case it shall be taken under the control of any public 
officer, officers or a receiver appointed by a court, a successor may be appointed by the owners 
of a majority in aggregate principal amount of Bonds then outstanding, by an instrument or 
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concurrent instruments in writing signed by such owners, or by their attorneys in fact, duly 
authorized;· provided, nevertheless, that in case of such vacancy the Issuer by an instrument 
executed and signed by its Chairman and attested by its Secretary under its seal shall forthwith 
appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by 
the Bondholders in the manner above provided; and any such temporary Trustee so appointed by 
the Issuer shall immediately and without further act be superseded by the Trustee so appointed 
by such Bondholders. 

Section 9.12. Qualification of Successor Trustee. Every successor Trustee appointed 
pursuant to any of the foregoing provisions shall be a trust company or a national bank or state 
bank: with trust powers in good standing and, if there be such a trust company or national or state 
bank: willing and able to accept the trust on reasonable and customary terms, shall have a 
reported capital and surplus of not less than $20,000,000. 

Section 9.13. Court Appointment of Successor Trustee. In case at any time the Trustee 
or any Trustee hereafter appointed shall resign and no appointment of a successor Trustee shall 
be made pursuant to the foregoing provisions of this Article IX prior to the date specified in the 
notice of resignation as the date when such resignation shall take effect, the resigning Trustee 
may forthwith apply to a court of competent jurisdiction for the appointment of a successor 
Trustee. If, in a proper case, no appointment of a successor Trustee shall be made pursuant to the 
foregoing provisions of this Article IX within six months after a resignation by the Trustee, the 
holder of any Bond may apply to any court of competent jurisdiction to appoint a successor 
Trustee. Such court may thereupon, after such notice, if any, as it may deem proper and 
prescribe, appoint a successor Trustee. 

Section 9.14. Acceptance and Transfer of Trust. Any successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to the Issuer and the City an instrument 
accepting such appointment hereunder, and thereupon such successor Trustee, without any 
further act, deed or conveyance, shall become duly vested with all the Trust Estate and the rights, 
powers, trusts, duties and obligations of its predecessor in the trust hereunder, with like effect as 
if originally named Trustee herein. Upon reasonable written request of such successor Trustee, 
the Trustee ceasing to act and the Issuer shall execute and deliver an instrument transferring to 
such successor Trustee all the Trust Estate and the rights, powers and trusts hereunder of the 
Trustee so ceasing to act; and the Trustee so ceasing to act shall pay over to the successor 
Trustee all moneys and other assets at the time held by its hereunder. 

Section 9.15. Successor Trustee Merger. Any corporation or other organization into 
which any Trustee hereunder may be merged or with which it may be consolidated, or any 
corporation or other organization resulting from any merger or consolidation to which any 
Trustee hereunder shall be a party, or any corporation or other organization acquiring all or 
substantially all of the trust business of the Trustee shall be the successor Trustee under this 
Indenture, without the execution or filing of any paper or any further act on the part of the parties 
hereto, anything herein to the contrary notwithstanding. 

Section 9.16. Trustee's Right to Make Advances. If the Issuer shall fail to perform any 
of the covenants or agreements contained in this Indenture other than the covenants or 
agreements in respect of the payment of the principal or interest on the Bonds, the Trustee may, 

-42-



in its discretion and without notice to the Bondholders, at any time and from time to time, make 
advances to effect performance of the same on behalf of the Issuer, but the Trustee shall be under 
no obligation so to do, and no such advance shall operate to relieve the Issuer from any default 
hereunder. In the event the Corporation shall fail under the Lease to (i) pay any tax, charge, 
assessment or imposition pursuant to Section 5.01 of the Lease, (ii) remove any lien, 
encumbrance, or charge pursuant to Section 5.02 of the Lease, (iii) maintain the Equipment in 
repair pursuant to Sections 5.05 and 5.06 of the Lease, (iv) procure the insurance required by 
Section 5.08 of the Lease, or (v) fail to make any other payment (other than Rent) or perform any 
other act required to be performed under the Lease, then and in each such case the Issuer or the 
Trustee may (but shall not be obligated to) remedy such default for the account of the 
Corporation and make advances for that purpose. No such performance or advance shall operate 
to release the Corporation from any such default, and any sums so advanced by the Issuer or the 
Trustee shall be repayable by the Corporation on demand and shall bear interest at the rate equal 
to the lesser of (i) the Trustee's prime rate then in effect plus two percent (2%), or (ii) the highest 
amount allowed by law, from the date of the advance until repaid. The Issuer and the Trustee 
shaH have the right of entry on the Clay Center or any part or portion thereof at reasonable times 
in order to effectuate the purposes of Section 5.09 of the Lease. 

Section 9.17. Intervention by Trustee. The Trustee may intervene on behalf of the 
Bondholders in any judicial proceeding to which the Issuer is a party and which, in the opinion 
of the Trustee and its counsel, has a substantial bearing on the interests of the Bondholders, and 
shall intervene if it is requested in writing by the owners of at least 25% in aggregate principal 
amount of the Bonds then Outstanding and if provided indemnity pursuant to Section 9.01 
hereof. The rights and obligations of the Trustee under this Section 9.17 are subject to the 
approval of a court of competent jurisdiction. 
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ARTICLE X 

SUPPLEMENTAL INDENTURES 

Section 10.01. Supplemental Indentures not Requiring Consent of Bondholder. The 
Issuer 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, as shall not be materially 
inconsistent with the terms and provisions hereof, for anyone or'more of the following purposes: 

(A) To cure any ambiguity or formal defect or omission in this Indenture; 

(B) 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; 

(C) To subject to the lien and pledge of this Indenture additional revenues, properties 
or collateral; 

(D) To evidence the appointment of a separate trustee or the succession of a new 
trustee hereunder; 

(E) To modify, eliminate and/or add to the provisions of this Indenture to such extent 
as shall be necessary to effect the qualification of this Indenture under the Trust Indenture 
Act of 1939, as then amended; and 

(F) To make such additions, deletions or modifications as may be necessary to assure 
compliance with Section 148(f) of the Code relating to required rebate of excess 
investment earnings to the United States or otherwise as may be necessary to assure the 
exclusion from gross income for Federal income tax purposes of interest on the Series A 
Bonds. 

Section 10.02. Supplemental Indentures Requiring Consent of Bondholders. Exclusive of 
supplemental indentures covered by Section 10.01 hereof and subject to the terms and provisions 
contained in this Section, and not otherwise, the Holders of not less than 66 2/3% in aggregate 
principal amount of the Bonds then outstanding shall have the right, from time to time, anything 
contained in this Indenture to the contrary notwithstanding, to consent to and approve the 
execution by the Issuer and the Trustee of such other indenture or indentures supplemental hereto 
as shall be deemed necessary and desirable by the Issuer 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 Section 
contained shall permit, or be construed as permitting (a) an extension of the stated maturity or 
reduction in the principal amount of, or reduction in the rate or extension of the time of paying of 
interest on, or reduction of any premium payable on the redemption of, any Bonds, without the 
consent of the Holder of such Bonds, or (b) a reduction in the amount or extension of the time of 
any payment required herein, or (c) the creation of any lien (other than any Permitted 
Encumbrances) upon the Equipment, without the consent of the Holders of 100% in aggregate 
principal amount of the Bonds at the time outstanding, or (d) a reduction in the aforesaid 
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aggregate principal amount of Bonds the Holders of which are required to consent to any such 
supplemental indenture, without the consent of the Holders of all the Bonds at the time 
outstanding which would be affected by the action to be taken, or (e) modification of the rights, 
duties or immunities of the Trustee, without the prior written consent of the Trustee. 

If at any time the Issuer shall request the Trustee to enter into any such supplemental 
indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of the proposed execution of such 
supplemental indenture to be mailed to each Bondholder. Such notice shall briefly set forth the 
nature of the proposed supplemental indenture and shall state that copies thereof are on file at the 
office of the Trustee designated in Section 15.03 for inspection by all Bondholders. The Trustee 
shall not, however, be subject to any liability to any Bondholder by reason of its failure to mail 
such notice, and any such failure shall not affect the validity of such supplemental indenture 
when consented to and approved as provided in this Section. If the Holders of not less than 66 
2/3% in aggregate principal amount of the Bonds outstanding hereunder at the time of the 
execution of any such supplemental indenture shall have consented to and approved the 
execution thereof as herein provided, no holder of any Bond shall have any right to object to any 
of the terms and provisions contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer 
from executing the same or from taking any action pursuant to the provisions thereof. Upon the 
execution of any such supplemental indenture as in this Section permitted and provided, this 
Indenture shall be and be deemed to be modified and amended in accordance therewith. 

Anything herein to the contrary notwithstanding, a supplemental indenture under this 
Article X which adversely affects the respective rights of the Corporation under the Lease and 
while the Corporation is not in default under the Lease or this Indenture or of the City under the 
Sublease and while the City is not in default under the Sublease or this Indenture shall not 
become effective unless and until the Corporation or the City, as the case may be, shall have 
consented in writing to the execution and delivery of such supplemental indenture. In this regard, 
the Trustee shall cause notice of the proposed execution and delivery of such supplemental 
indenture to which the Corporation or the City, as applicable, has not already consented, together 
with a copy of the proposed supplemental indenture and a written consent form to be signed by 
the Corporation or the City, as applicable, to be mailed by certified or registered mail to the 
Corporation or the City, as applicable, at least 30 days prior to the proposed date of execution 
and delivery of any such supplemental indenture. 

Prior to executing any supplemental indenture, the Trustee shall be entitled to receive an 
opinion of Bond Counsel to the effect that such supplemental indenture (i) is permitted or 
authorized pursuant to the terms hereof and (ii) will not adversely affect the excludability from 
gross income for federal income tax purposes of interest on the Series A Bonds. 
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ARTICLE XI 

AMENDMENTS TO THE LEASE 

Section 11.01. Amendments to Lease or Sublease Not Requiring Consent of 
Bondholders. The Issuer, the Corporation, the City and the Trustee, as applicable, may without 
the consent of, or notice to, the Bondholders consent to any amendment, change or modification 
of the Lease or the Sublease, as the case may be, as may be required (i) by the provisions of the 
Lease and this Indenture, (ii) for the purpose of curing any ambiguity or formal defect or 
omission or accurately describing the Equipment, (iii) in connection with any other change 
therein which, in the judgment of the Trustee, based upon opinion of Counsel, is not to the 
prejudice of the Trustee or the Holders of the Bonds, or (iv) to make such additions, deletions or 
modifications as may be necessary to assure compliance with Section 148(f) of the Code relating 
to required rebate of excess investment earnings to the United States or otherwise as may be 
necessary to assure the exclusion from gross income for federal income tax purposes of interest 
on the Series A Bonds. 

Prior to consenting to any amendment to the Lease or Sublease, the Trustee shall be 
entitled to receive an opinion of Bond Counsel to the effect that such amendment (i) is permitted 
or authorized pursuant to the terms hereof and (ii) will not adversely affect the excludability 
from gross income for federal income tax purposes of interest on the Series A Bonds. 

Section 11.02. Amendments to Lease Requiring Consent of Bondholders. Except for the 
amendments, changes or modifications as provided in Section 11.01 hereof, neither the Issuer, 
the Trustee, the Corporation nor the City shall consent to any other amendment, change or 
modification of the Lease or the Sublease, as the case may be, without the prior written approval 
or consent of the Holders of not less than 66 2/3% in aggregate principal amount of the Bonds at 
the time outstanding given and procured as in this Section provided; provided, however, that no 
such amendment, change or modification shall be made which affects the terms of or payment 
for the Bonds. The Trustee shall, upon being satisfactorily indemnified with respect to expenses, 
cause notice of such proposed amendment, change or modification to be mailed to Bondholders 
in the same manner as provided by Section 10.02 hereof with respect to supplemental indentures. 
Such notice shall briefly set forth the nature of such proposed amendment, change or 
modification and shall state that copies of the instrument embodying the same are on file at the 
principal office of the Trustee for inspection by all Bondholders. The Trustee shall not, however, 
be subject to any liability to any Bondholder by reason of its failure to mail such notice, and any 
such failure shall not affect the validity of such amendment, change or modification when 
consented to and approved as provided in this Section. If the Holders of not less than 66 2/3% in 
aggregate principal amount of the Bonds outstanding hereunder at the time of the execution of 
any such amendment, change or modification shall have consented to and approved the 
execution thereof as herein provided, no holder of any Bond shall have any right to object to any 
of the terms and provisions contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain the Trustee of the Issuer 
from executing the same or from taking any action pursuant to the provisions thereof. 

Section 11.03. No Amendment May Reduce Rent. Under no circumstances shall any 
amendment to the Lease or Sublease reduce the amount of rent payable thereunder without the 
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consent of the Holders of all the Bonds Outstanding, except in the event of prepayment or 
redemption of all or a portion of the principal amount of the Bonds. 
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ARTICLE XII 

SATISFACTION OF THE INDENTURE 

Section 12.01. Defeasance. If the Issuer shall pay and discharge the entire indebtedness 
on all Bonds outstanding in anyone or more of the following ways: 

(A) By paying or causing to be paid the principal, premium, if any, and interest on all 
Bonds outstanding, as and when the same become due and payable; 

(B) By depositing with the Trustee, in trust, at or before maturity, money in the 
necessary amount to payor redeem (when redeemable) all Bonds outstanding; provided 
that the City shall give written direction to the Trustee for the investment of such fund 
which will not cause the Series A Bonds to be "arbitrage bonds" under Section 148 of the 
Code; 

(C) By delivering to the Trustee, for cancellation by it, all Bonds outstanding; or 

(D) By depositing with the Trustee, in trust, Government Obligations in such amount 
as will be or in such amount as an independent accounting firm of national reputation 
shall certify will, together with the income or increment to accrue thereon without 
consideration of any reinvestment thereof, be fully sufficient to payor redeem (if called 
for redemption) and discharge the indebtedness on all Bonds at or before their respective 
maturity dates, provided that such investments as directed in writing by the City shall not 
cause the Bonds to be "arbitrage bonds" under Section 148 of the Code; and if the Issuer 
shall also payor cause to be paid all other sums payable hereunder by the Issuer, then and 
in that case this Indenture and the estate and rights granted hereunder shall cease, 
determine, and become null and void, and thereupon the Trustee shall, upon joint written 
request of the City and Issuer, and upon receipt by the Trustee of an opinion of Bond 
Counsel stating that all conditions precedent to the satisfaction and discharge of this 
Indenture have been complied with, and that the defeasance of the Bonds in such manner 
will not affect adversely the exclusion from gross income for federal income tax purposes 
of interest on the Series A Bonds, execute and deliver any necessary and proper 
instruments acknowledging satisfaction of and discharging this Indenture and the lien 
hereof. The satisfaction and discharge of this Indenture shall be without prejudice to the 
rights of the Trustee to charge and be reimbursed by the Issuer for any expenditures 
which it may thereafter incur in connection herewith. 

Any moneys, funds, securities, or other property remaining on deposit in any fund created 
under this Indenture (other than said Government Obligations deposited in trust as above 
provided) shall, upon the full satisfaction of this Indenture, forthwith be transferred, paid over 
and distributed to the City or as directed by the City, except those sums necessary to be rebated 
to the United States under Section 148(f) of the Code whether in the Rebate Fund or otherwise. 

The Issuer or the City may at any time surrender to the Trustee for cancellation by it any 
Bonds previously authenticated and delivered, which the Issuer or the City may have acquired in 
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any manner whatsoever, and such Bonds upon such surrender and cancellation, shall be deemed 
to be paid and retired. 

Section 12.02. Liability of Issuer Discharged. Upon the deposit with the Trustee, in trust, 
at or before maturity, of money or Government Obligations in the necessary amount to payor 
redeem all outstanding Bonds (whether upon or prior to their maturity or the redemption date of 
such Bonds), provided that if such Bonds are to be redeemed prior to the maturity thereof, notice 
of such redemption shall have been given as in Article III herein, or provisions satisfactory to the 
Trustee shall have been made for the giving of such notice, all liability of the Issuer in respect of 
such Bonds shall cease, determine and be completely discharged and the owners thereof shall 
thereafter be entitled only to payment out of the money or Government Obligations deposited 
with the Trustee as aforesaid for their payment, subject, however, to the following: (i) the 
Trustee shall hold the proceeds of such Government Obligations or such moneys, as the case 
may be, without liability for interest thereon or reinvestment thereof, in a separate account for 
the benefit of Bondholders who have not presented their Bonds on the redemption date; (ii) 
thereafter, such Bondholders shall be restricted exclusively to such account for any claim 
whatsoever under the Indenture or Bonds; and (iii) any such funds which remain unclaimed by 
the Bondholder(s) entitled thereto for a period of two years after the redemption date shall be 
paid to the City free of any trust or lien and thereafter such Bondholder(s) shall look only to the 
City for payment and then only to the amounts so received by the City without any interest 
thereon, and the Trustee shall have no further responsibility with respect to such moneys. 
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ARTICLE XIII 

MANNER OF EVIDENCING OWNERSHIP OF BONDS 

Section 13.01. Proof of Ownership. Any request, direction, consent or other instrument 
provided 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 such Bondholders in 
person or by agent appointed in writing. Proof of the execution of any such request, direction or 
other instrument or of the writing appointing any such agent and of the ownership of Bonds, if 
made in the following manner, shall be sufficient for any of the purposes of this Indenture and 
shall be conclusive in favor of the Trustee and the Issuer, with regard to any action taken by 
them, or either of them, under such request or other instrument, namely: 

(A) The fact and date of the execution by any person of any such writing may be 
proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments in such jurisdiction that the person signing such writing acknowledged 
before him the execution thereof, or by the affidavit of a witness of such execution; and 

(B) The ownership of Bonds shall be proved by the register of such Bonds required to 
be maintained by the Registrar. 

Any action taken or suffered by the Trustee pursuant to any provision of this Indenture, 
upon the request or with the assent of any person who at the time is the holder of any Bond or 
Bonds shall be conclusive and binding upon all future holders of the same Bond or Bonds. 
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ARTICLE XIV 

RELEASE AND SUBSTITUTION OF PROPERTY 

Section 14.01. Conditions for Release. So long as no default shall have occurred and be 
continuing under this Indenture, the Trustee shall release, without the consent of any of the 
Bondholders, any equipment disposed of in accordance with Section 5.07 of the Lease and any 
of the Equipment or other property subject to the lien of this Indenture, upon receipt by the 
Trustee of each of the following, upon which the Trustee may conclusively rely: 

(A) Written Request. A Written Request by an Authorized Representative of the 
Corporation for such release, describing the property to be released (referred to in this 
Article XIV as the "Released Property"). 

(B) Certificate of Corporation. A Certificate of the Corporation to the Trustee and the 
Issuer certifying: 

(i) The fair market value of the Released Property and of the property 
(referred to in this Article XIV as the "Substituted Property") to be substituted for 
the Released Property pursuant to the terms hereof; 

(ii) The disposition to be made of the Released Property and the consideration, 
including the fair market value of consideration other than money, to be received 
for the Released Property; 

(iii) That the disposition of the Released Property and the substitution thereof 
or of the Substituted Property will not materially adversely affect the operations 
of the remaining Equipment or any other properties of the Corporation included in 
the Lease or the ability of the Corporation to satisfy its obligations under the 
Lease and will not materially reduce or adversely affect the Corporation's net 
income available for debt service; 

(iv) That the Substituted Property will be leased from the Issuer to the 
Corporation pursuant to the Lease and will constitute Equipment under the Lease 
and will, in turn, be subleased by the Corporation to the City and will constitute 
Equipment under the Sublease; 

(v) That the fair market value or utility of the Substituted Property is at least 
equal to the fair market value or utility of the Released Property; 

(vi) That the execution and delivery of the release by the Trustee and the 
subjection of the Substituted Property to the lien of this Indenture will not result 
in a default by the Corporation under the Lease or by the City under the Sublease; 
and 
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(vii) That all permits and authorizations of all federal, state and local 
governmental bodies and agencies have been granted or that no such permits or 
authorizations are required. 

(C) Appraisal of Released Property. An appraisal of the fair market values of the 
Released Property and of the Substituted Property by an expert acceptable to the Issuer 
and to the Trustee if the Released Property is not real property. 

(D) Opinion of Counsel. A letter of opinion addressed to the Issuer and the Trustee 
from counsel who is satisfactory to the Issuer and the Trustee to the effect that: 

(i) The release of the property requested by the Corporation is authorized 
hereunder; 

(ii) The Substituted Property is subject to and constitutes Equipment under the 
Lease and under the Sublease, is subject to the lien of this Indenture and is subject 
to no other liens or encumbrances, except for Permitted Encumbrances; 

(iii) The execution and delivery of the requested release and the acceptance of 
the Substituted Property will not violate any provisions of the Lease or the 
Sublease or of this Indenture including, without limitation, the provisions of 
Section 4.07 hereof relating to "arbitrage bonds"; all necessary action required to 
be taken by the Corporation and by the Issuer to effect the release of the Released 
Property and the conveyance of the Substituted Property have been taken; 

(iv) The documents required to effect the release of the Released Property and 
substitution thereof or of the Substituted Property have been duly authorized, 
executed and delivered and are binding upon the parties executing and delivering 
the same in accordance with their respective terms; and 

(v) To their knowledge, all permits and authorizations of all federal, state and 
local governmental bodies and agencies have been granted or that no such permits 
or authorizations are required. 

(E) Cumulative Exception. Notwithstanding the foregoing provisions of this Section 
14.01, the Corporation may make such removals, substitutions, sales and other 
dispositions of personal property without the obligation to comply with the provisions of 
this Section 14.01 so long as the cumulative value of the personal property so removed, 
substituted, sold or otherwise disposed of is less than 5% of the depreciated value of the 
Equipment as determined by the most recent audited financial statement of the 
Corporation, from and after which time personal property may be released only on 
compliance with this Section 14.01 

Section 14.02. Disposition of Substituted Property. The Trustee shall invest, subject to 
Section 7.01 hereof, any cash delivered to it as Substituted Property in Qualified Investments 
pursuant to a Written Request and any such cash and Qualified Investments shall be held by the 
Trustee in a separate trust account for the benefit and security of the outstanding Bonds. All 
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income from Qualified Investments pursuant to this Section 14.02 shall be added to the funds 
held pursuant to this Section 14.02. Funds from time to time on deposit with the Trustee pursuant 
to this Section 14.02 shall be used to make up any deficiencies in the Bond Fund, and to the 
extent funds are used to make up such deficiencies, the Corporation, under Section 4.02 of the 
Lease, is required to make payment directly to the Trustee for deposit in such trust account the 
amount of any such deficiencies forthwith. Upon Written Request and provided that no default 
shall have occurred and be continuing under this Indenture, any funds held by the Trustee 
pursuant to this Section 14.02 shall be used by the Trustee in redeeming Bonds, in accordance 
with Article III hereof. 
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ARTICLE XV 

MISCELLANEOUS 

Section 15.01. Limitation of Rights. With the exception of rights herein expressly 
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or shall be construed to give any person other than the parties hereto and the Holders 
of the Bonds any legal or equitable right, remedy or claim under or in respect to this Indenture or 
any covenants, conditions and provisions herein contained; this Indenture and all of the 
covenants, conditions and provisions hereof being intended to be and being for the sole and 
exclusive benefit of the parties hereto and the Holders of the Bonds as herein provided. 

Section 15.02. Severability. If any provision of this Indenture shall be held or deemed to 
be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any 
other provision or provisions or any constitution or statute or rule of public policy, or for any 
other reason, such circumstances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or of rendering any other 
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent 
whatever. 

The invalidity of anyone or more phrases, sentences, clauses or Sections in this Indenture 
contained, shall not affect the remaining portions of this Indenture, or any part or portion hereof. 

Section 15.03. Notices. It shall be sufficient service of any notice, request, complaint, 
demand or other paper on the Issuer, the Corporation, the City or the Trustee if the same shall be 
duly mailed by first class mail and addressed as follows, or at such other address as a party may 
designate by notice to the other parties: 

ISSUER: 

CITY: 

TRUSTEE: 

Charleston Building Commission 
815 Quarrier Street, Suite 244 
Charleston, West Virginia 25301 
Attention: Chairman 

The City of Charleston 
P.O. Box 2749 
Charleston, West Virginia 25330 
Attention: City Manager 

The Bank of New York Mellon 
385 Rifle Camp Road 
3rd Floor 
West Paterson, New Jersey 07424 
Attention: Corporate Trust Department 
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CORPORATION: Clay Center for the Arts and Sciences of West 
Virginia, Inc. 
One Clay Square 
Charleston, West Virginia 25301 

Section 15.04. Payments Due on Saturdays. Sundays and Holidays. In any case where 
the date for any payment on or with respect to the Bonds shall be a Saturday, a Sunday, a legal 
holiday or a day on which banking institutions in the domicile of the Trustee are authorized by 
law to close, then payment shall be made on the next succeeding business day not a Saturday, a 
Sunday, a legal holiday or a day upon which banking institutions are authorized by law to close, 
and no additional interest on such payment shall accrue for the intervening period. 

Section 15.05. Counterparts. This Indenture may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 15.06. Applicable Law. This Indenture shall be governed exclusively by the 
applicable laws of the State, without regard to conflict of law principles. 

Section 15.07. Immunity of Officers and Members of Issuer. No recourse shall be had 
for the payment of the principal of or premium or interest on any of the Bonds or for any claim 
based thereon or upon any obligation, covenant or agreement in this Indenture or the Lease 
contained against any past, present or future officer or member of the Issuer, or of any successor 
public corporation, as such, either directly or through the Issuer or any successor public 
corporation, under any rule of law or equity, statute or constitution or by the enforcement of any 
assessment or penalty or otherwise, and all such liability of any such officers or members as such 
is hereby expressly waived and released as a condition of and consideration for the execution of 
this lndenture and the issuance of such Bonds. 

[The remainder of this page is intentionally blank.] 
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IN WITNESS WHEREOF, CHARLESTON BUILDING COMMISSION and THE 
BANK OF NEW YORK MELLON, as Trustee, have caused these presents to be signed in 
their respective names and on their behalf and their corporate seals to be affixed and attested, all 
by their respective officers thereunto duly authorized, and all as of the day and year first above 
written. 

ATTEST: 

2~ 
./ Its Secretary 

CHARLESTON BUILDING COMMISSION 

J1~~ By' 
Its Chair an 

THE BANK OF NEW YORK MELLON, 
as Trustee 

By ______________________________ ___ 

Its Authorized Officer 

-57-



IN WITNESS WHEREOF, CHARLESTON BUILDING COMMISSION and THE 
BANK OF NEW YORK MELLON, as Trustee, have caused these presents to be signed in 
their respective names and on their behalf and their corporate seals to be affixed and attested, all 
by their respective officers thereunto duly authorized, and all as of the day and year first above 
written. 

ATTEST: 

Its Secretary 

CHARLESTON BUILDING COMMISSION 

By ______________________________ __ 

Its Chairman 

THE BANK OF NEW YORK MELLON, 
as Trustee 

BCS\L:lm~ 
't:: Its Authorized Officer 
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STATE OF WEST VlRGINIA, 

COUNTY OF KANAWHA, TO-WIT: 

The foregoing instrument was acknowledged before me this 24th day of February, 2010, 
by R. Brawley Tracy, Esq., Chairman of the CHARLESTON BUILDING COMMISSION, a 
public corporation and municipal building commission, on behalf of the public corporation and 
municipal building commission. 

STATE OF ______ _ 

COUNTY OF ______ , TO-WIT: 

The foregoing instrument was acknowledged before me this __ day of February, 2010, 
by , an authorized officer of THE BANK OF NEW 
YORK MELLON, a New York banking corporation acting as trustee, on behalf of the banking 
corporation acting as trustee. 

My commission expires: _______________ _ 

(STAMP) 

-58-



1 .. 

STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, TO-WIT: 

The foregoing instrument was acknowledged before me this 24th day of February, 2010, 
by R. Brawley Tracy, Esq., Chairman of the CHARLESTON BUILDING COMMISSION, a 
public corporation and municipal building commission, on behalf of the public corporation and 
municipal building commission. 

My commission expires: _______________ _ 

(STAMP) 

STATE OF~e..J~''''4;:S 
COUNTY OF~~("~,> ~ ,TO-WIT: 

~~ ifl~OWledged before.me this __ day of February,;201 0, 
by . ~~ ,an authonzed, officer of THE BANK OF NEW 
y6RK MELLON, a New York bankmg corporation acting as trustee, on behalf of the banking 
corporation acting as trustee. r--.... ' ----~--

My commission expires: --+---...----":-....:....::c=----+---A-
I 

(STAMP) -----....:... -- ------- /~" 
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EXHIBIT A 

rDTC language] 

UNITED STATES OF AMERICA 
STATE OF WEST VIRGINIA 

CHARLESTON BUILDING COMMISSION 

Lease-Revenue Refunding Bonds 
(Center for Arts and Sciences of West Virginia Project), Series 201 OA 

(Tax-Exempt - Bank Qualified) 

No. AR-_ $_---

Date: 

Interest Rate: 

Principal Amount: 

Maturity Date: 

Registered Owner: 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal building commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows: 

This Bond shall bear interest at the rate per annum from the date of delivery until paid, 
shall have principal and interest payment dates and shall mature as follows: 
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This Bond initially constitutes all of the Bonds of an authorized issue of Lease
Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 
2010A (Tax-Exempt - Bank Qualified) (the "Bonds"), issued in the aggregate principal amount 
of $2,225,000 pursuant to the provisions of Chapter 8, Article 33 and Article 16 and Chapter 13, 
Article 2E of the Code of West Virginia, 1931, as amended, for the purpose of financing, 
together with other available funds, the costs of current refunding and redemption of the Issuer's 
outstanding Lease-Revenue Bonds (Center for Arts and Sciences of West Virginia Project), 
Series 1999, which were issued to finance the acquisition and installation of certain equipment 
for use at the Center for the Arts and Sciences of West Virginia (now known as the Clay Center 
for the Arts and Sciences of West Virginia) (the "Clay Center"), located in Charleston, West 
Virginia, initially as set forth in Exhibit A to the 1999 Indenture (the "Equipment"). The 
Equipment is currently owned by the Issuer and leased to the Clay Center for the Arts and 
Sciences of West Virginia, Inc. (the "Corporation"), pursuant to an Agreement and Lease dated 
as of February 1, 2010, between the Issuer and the Corporation (the "Lease"). The Corporation, 
in turn, subleases the Equipment to The City of Charleston, West Virginia (the "City"), pursuant 
to an Equipment Lease dated as of June 1, 1999, as amended by a First Amendment to 
Equipment Lease dated as of February 1, 2010 (together, "Sublease"). The Bonds will be 
payable from the lease rentals payable by the City to the Corporation pursuant to the Sublease 
and, in turn, from the lease rentals payable by the Corporation to the Issuer pursuant to the Lease. 
The Bonds are on a parity as to payment from such rentals and in all other respects with the 
Issuer's Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010B (Taxable), issued contemporaneously herewith in the aggregate principal 
amount of $55,000 (the "Series B Bonds"). 

The Bonds and the Series B Bonds are issued under and are equally and ratably secured 
by and entitled to the protection of a Bond Trust Indenture dated as of February 1, 2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to optional redemption by the Issuer, at the option of the City 
and upon its direction, prior to maturity as follows: 

A. The Bonds are subject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1, 2015, at the option of the Issuer at the written direction of the City, 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 

-A-2-



appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 

(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, and June 
1, 2024, are subject to annual mandatory redemption prior to maturity by random selection on 
June 1 of the years and in the principal amounts set forth below, at the redemption price of 100% 
of the principal amount of each Bond so called for redemption plus interest accrued to the date 
fixed for redemption. 

Bonds maturing June 1, 2013 

Date (June 1) 

2011 
2012 
2013 (Maturity) 

Principal Amount 
$120,000 
$130,000 
$130,000 

Bonds maturing June 1, 2017 

Date (June 1) 

2014 
2015 
2016 
20 17 (Maturity) 

Principal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

Bonds maturing June 1, 2019 

Date (June 1) 

2018 
2019 (Maturity) 
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Principal Amount 
$160,000 
$170,000 



Bonds maturing June 1,2022 

Date (June 1) 

2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

Bonds maturing June 1, 2024 

Date (June 1) 

2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided, however, that, except as prohibited by law, 
failure to give such notice by mailing, or any defect therein shall not affect the validity of any 
proceedings for the redemption of Bonds. 

Notice having been so given, the principal amount of the Bonds to be redeemed shall on 
the date fixed for redemption specified in such notice become due and payable at the proper 
redemption price, and from and after the date fixed for redemption (unless the Issuer shall default 
in the payment of the redemption price) interest on such principal amount shall cease to accrue, 
and" in the event of redemption of the entire principal amount of the Bonds, upon presentation 
and surrender of the Bonds at the office of the Trustee, the Bonds shall be paid at the designated 
redemption price. 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). This Bond shall be registered in the Bond Register, and such registration shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of publication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indenture, shall never constitute an 
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indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 
pecuniary liability of the Issuer, the City or the State of West Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Indenture or the Lease or any supplements thereto, or waivers thereunder, 
may be made only to the extent and in the circumstances permitted by the Indenture. 

All acts, conditions and things required to exist, happen and be performed, precedent to 
and in connection with the issuance of this Bond do exist, have happened and have been 
performed in due time, form and manner as required by law. The issuance of this Bond and the 
issue of which it is a part, together with all other obligations of the Issuer, does not exceed or 
violate any constitutional or statutory limitation. 

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

No recourse shall be had for the payment of the principal or redemption price of or the 
interest on this Bond or for any claim based hereon or on the Indenture, against any past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

This Bond has been designated as a "qualified tax-exempt obligation" for purposes of 
Section 265(b )(3)(D) of the Internal Revenue Code of 1986, as amended. 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 
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IN TESTIMONY WHEREOF, the CHARLESTON BUILDING COMMISSION has 
caused this Bond to be executed by its Chairman, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] By: ________________________ __ 

Its Chairman 

ATTEST: 

Secretary 
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

THE BANK OF NEW YORK MELLON, 
as Trustee 

By: ____________________________ _ 

Its Authorized Officer 
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No.BR-_ 

Date: 

EXHIBITB 

fDTC language] 

UNITED STATES OF AMERICA 
STATE OF WEST VIRGINIA 

CHARLESTON BUILDING COMMISSION 

Lease-Revenue Refunding Bonds 
(Center for Arts and Sciences of West Virginia Project), 

Series 201 OB (Taxable) 

Interest Rate: _______ _ 

Principal Amount: ________ _ 

Maturity Date: _________ _ 

$,-----

Registered Owner: _______________________ _ 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
CO:MMISSION, a municipal building commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows: 

This Bond shall bear interest at the rate per annum from the date of delivery until paid, 
shall have principal and interest payment dates and shall mature as follows: 
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This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 2010B 
(Taxable) (the "Bonds"), issued in the aggregate principal amount of $55,000 pursuant to the 
provisions of Chapter 8, Article 33 and Article 16 and Chapter 13, Article 2E of the Code of 
West Virginia, 1931, as amended, for the purpose of financing, together with other available 
funds, the costs incurred in connection with the issuance of the Bonds and of the Issuer's Lease
Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 
2010A (Tax-Exempt - Bank Qualified) (the "Series A Bonds"), issued in the aggregate principal 
amount of $2,225,000, and with refunding and redeeming the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999 (the "1999 
Bonds"), with the proceeds of the Series A Bonds. The 1999 Bonds were issued to finance the 
acquisition and installation of certain equipment for use at the Center for the Arts and Sciences 
of West Virginia (now known as the Clay Center for the Arts and Sciences of West Virginia) 
(the "Clay Center"), located in Charleston, West Virginia, initially as set forth in Exhibit A to the 
1999 Indenture (the "Equipment"). The Equipment is currently owned by the Issuer and leased 
to the Clay Center for the Arts and Sciences of West Virginia, Inc. (the "Corporation"), pursuant 
to an Agreement and Lease dated as of February 1, 2010, between the Issuer and the Corporation 
(the "Lease"). The Corporation, in turn, subleases the Equipment to The City of Charleston, 
West Virginia (the "City"), pursuant to an Equipment Lease dated as of June 1, 1999, as 
amended by a First Amendment to Equipment Lease dated as of February 1, 2010 (together, 
"Sublease"). The Bonds will be payable from the lease rentals payable by the City to the 
Corporation pursuant to the Sublease and, in turn, from the lease rentals payable by the 
Corporation to the Issuer pursuant the Lease The Bonds are on a parity as to payment from such 
rentals and in all other respects with the Series A Bonds. 

The Bonds and the Series A Bonds are issued under and are equally and ratably secured 
by and entitled to the protection of a Bond Trust Indenture dated as of February 1, 2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to extraordinary optional redemption by the Issuer, at the 
option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 

(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 
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(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds are subject to annual mandatory redemption prior to maturity by random 
selection on June 1 of the years and in the principal amounts set forth below, at the redemption 
price of 100% of the principal amount of each Bond so called for redemption plus interest 
accrued to the date fixed for redemption. 

Date (June 1) 

2010 
2011 (Maturity) 

Principal Amount 

$45,000 
$10,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided, however, that, except as prohibited by law, 
failure to give such notice by mailing, or any defect therein shall not affect the validity of any 
proceedings for the redemption of Bonds. 

Notice having been so given, the principal amount of the Bonds to be redeemed shall on 
the date fixed for redemption specified in such notice become due and payable at the proper 
redemption price, and from and after the date fixed for redemption (unless the Issuer shall default 
in the payment of the redemption price) interest on such principal amount shall cease to accrue, 
and, in the event of redemption of the entire principal amount of the Bonds, upon presentation 
and surrender of the Bonds at the office of the Trustee, the Bonds shall be paid at the designated 

. redemption price. 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). This Bond shall be registered in the Bond Register, and such registration shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of publication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part. 
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This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 
pecuniary liability of the Issuer, the City or the State of West Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Indenture or the Lease or any supplements thereto, or waivers thereunder, 
may be made only to the extent and in the circumstances permitted by the Indenture. 

All acts, conditions and things required to exist, happen and be performed, precedent to 
and in connection with the issuance of this Bond do exist, have happened and have been 
performed in due time, form and manner as required by law. The issuance of this Bond and the 
issue of which it is a part, together with all other obligations of the Issuer, does not exceed or 
violate any constitutional or statutory limitation. 

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

No recourse shall be had for the payment of the principal or redemption price of or the 
interest on this Bond or for any claim based hereon or on the Indenture, against any past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 
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IN TESTIMONY WHEREOF, the CHARLESTON BUILDING COMMISSION has 
caused this Bond to be executed by its Chairman, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] By: ________________________ ___ 

Its Chairman 

ATfEST: 

Secretary 
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

THE BANK OF NEW YORK MELLON, 
as Trustee 

By: ____________________________ _ 
Its Authorized Officer 
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LEASE 258 642 

AGREEMENT AND LEASE 

This Agreement and Lease (hereinafter called the "Lease") dated as of February 1,2010, 
by and between the CHARLESTON BUILDING COMMISSION, a public corporation and 
municipal building commission organized and existing under the laws of the State of West 
Virginia, as lessor (hereinafter called the "Issuer" or "Lessor"), and the CLAY CENTER FOR 
THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. (formerly known as the Center 
for the Arts and Sciences of West Virginia, Inc.), a West Virginia nonprofit corporation exempt 
from taxation pursuant to Section 501(a) of the Code (as defined below) as an organization 
described in Section 501(c)(3) of the Code, as lessee (hereinafter called the "Corporation" or 
"Lessee"). 

WIT N E SSE T H: 

WHEREAS, pursuant to the authority of Chapter 8, Article 33 of the Code of West 
Virginia of 1931, as amended (the "Enabling Act"), the City Council of the City (the "City 
Council") enacted an ordinance on May 19, 1980, creating the Issuer; 

WHEREAS, under the Enabling Act, the Issuer has plenary power and authority to 
contract and be contracted with; acquire, purchase, own and hold any property, real or personal; 
acquire, construct, equip, maintain and operate public buildings, structures, projects and 
appurtenant facilities of the type for which the City Council may expend public funds; and sell, 
encumber or dispose of any property, real or personal, and lease its property or any part thereof, 
for public purposes, to such persons and under such terms as the Issuer deems proper; 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act and 
certain provisions of Chapter 8, Article 16 of the Code of West Virginia of 1931, as amended 
(the "Bond Act"), and a Trust Indenture dated as of June 1, 1999 (the "1999 Indenture"), 
between the Issuer and Bank One, West Virginia, National Association, as trustee (together with 
its successors and assigns, the "1999 Trustee"), the Issuer issued $2,895,000 in aggregate 
principal amount of Charleston Building Commission Lease-Revenue Bonds (Center for Arts 
and Sciences of West Virginia Project), Series 1999 (the "Series 1999 Bonds"), to finance the 
acquisition and installation of certain equipment for use at the Center for the Arts and Sciences 
of West Virginia (now known as the Clay Center for the Arts and Sciences of West Virginia) 
(the "Clay Center"), located in Charleston, West Virginia, initially as set forth in Exhibit A to the 
1999 Indenture (the "Equipment"); 

WHEREAS, the Equipment is currently owned by the Issuer and leased to the 
Corporation pursuant to a Contract of Lease-Purchase dated as of June 1, 1999 (the "1999 Lease
Purchase Contract"); 

WHEREAS, the Corporation, in tum, subleases the Equipment to the City pursuant to an 
Equipment Lease dated as of June 1, 1999 (the "1999 Sublease"), for use at the Clay Center; 
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WHEREAS, the Series 1999 Bonds are outstanding on the date of execution and 
delivery hereof in the aggregate principal amount of $2,175,000 (the "Bonds To Be Refunded") 
and are subject to optional redemption in whole at any time at the redemption price of 102% plus 
interest accrued to the date fixed for redemption; 

WHEREAS, the Issuer, under the Enabling Act, the Bond Act and the provisions of 
Chapter 13, Article 2E, of the Code of West Virginia of 1931, as amended (the "Refunding Act" 
and, together with the Enabling Act and the Bond Act, the "Act"), has plenary power and 
authority to issue and sell negotiable revenue bonds, notes, debentures or other evidences of 
indebtedness for the purpose of refunding existing revenue bonds, and to provide for the rights of 
the holders thereof, incur any proper indebtedness and issue any obligations and give any 
security therefor which it may deem necessary or advisable in connection with the exercise of its 
powers as provided in the Act; 

WHEREAS, the City desires to refinance the cost of acquisition and installation of the 
Equipment through the current refunding and redemption of the Bonds To Be Refunded and has 
requested that the Issuer issue refunding revenue bonds (as defined herein, the "Bonds") to 
refund the Bonds To Be Refunded, and the Issuer is willing to authorize the current refunding 
and redemption of the Bonds To Be Refunded and the issuance of the Bonds; 

WHEREAS, the Issuer has found and determined that it is necessary and appropriate for 
the Issuer to issue, sell and deliver the Bonds in two series, being its Series 2010A Bonds (Tax
Exempt - Bank Qualified) in the aggregate principal amount of $2,225,000 (the "Series A 
Bonds") and its Series 2010B Bonds (Taxable) in the aggregate principal amount of $55,000 (the 
"Series B Bonds" and, together with the Series A Bonds, the "Bonds"), under the Act, an 
ordinance duly passed by the Issuer, effective as supplemented on February 16, 2010 (the 
"Ordinance"), and the Indenture, all for the purposes of, together with other funds available 
therefor, currently refunding and redeeming the Bonds To Be Refunded in accordance with the 
provisions of the 1999 Indenture and paying the costs incurred in connection with the issuance of 
the Bonds and of the refunding and redemption of the Bonds To Be Refunded; 

WHEREAS, the Corporation desires to lease the Equipment from the Issuer, and the 
Issuer is willing to lease the Equipment to the Corporation, the City desires to sublease the 
Equipment from the Corporation, and the Corporation is willing to sublease the Equipment to the 
City, pursuant to the terms, respectively, of this Lease and of the 1999 Sublease as amended by a 
First Amendment to Equipment Lease dated as of February 1, 2010 (the 1999 Sublease as so 
amended is hereinafter referred to as the "Sublease"), both for rentals sufficient to pay the 
principal of, redemption premium, if any, and interest on the Bonds when due, which Lease shall 
supersede the 1999 Lease-Purchase Contract; 

WHEREAS, Crews & Associates, Inc. (the "Underwriter"), is willing to purchase the 
Bonds from the Issuer for the price of $2,211,505.30, being par, less an original issue discount of 
$11,494.70 and an underwriting discount of $57,000; 

WHEREAS, the principal and redemption price of and interest on the Bonds and all 
other payments provided for in the Indenture will be secured by the Trust Estate created under a 
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Bond Trust Indenture dated as of February 1, 2010 (the "Indenture"), between the Issuer and The 
Bank of New York Mellon, as trustee (the "Trustee"), including by a security interest in the 
Equipment and a collateral assignment of this Lease and the rentals hereunder and any other 
property or funds pledged under the Indenture, and the Bonds will not constitute an indebtedness 
of the State of West Virginia, the Issuer or the City or a charge against any of the property 
thereof, or give any right against any member or officer of the Issuer or the City or its City 
Council; 

WHEREAS, the Issuer has found and determined, and does hereby find and determine, 
that (i) the leasing of the Equipment to the Corporation pursuant to this Lease; (ii) the subleasing 
of the Equipment by the Corporation to the City pursuant to the Sublease; (iii) the current 
refunding and redemption of the Bonds To Be Refunded; and (iv) all other things contemplated 
by or contained in this Lease, the Sublease and the Indenture are for a public purpose of the 
Issuer and are necessary, proper and appropriate to accomplish such public purpose; 

WHEREAS, the execution and delivery of this Lease have been in all respects duly and 
validly authorized by the Ordinance, which was duly enacted and approved by the Issuer; and 

WHEREAS, all things necessary to constitute this Lease a valid and binding obligation 
of the City, subject to the terms hereof, have in all respects been duly authorized; 

NOW THEREFORE, in consideration of the premises and other good and valuable 
consideration and of the mutual benefits, covenants and agreements herein expressed, the Issuer 
and the City hereby agree as follows: 
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ARTICLE I 

DEFINITIONS 

Section 1.01. Terms Defined. In addition to the terms defined elsewhere herein and in 
the Indenture (including the recitals hereto and in the Indenture), the following terms shall have 
the following meanings when used herein, unless the context requires otherwise: 

"Act" means, collectively, the provisions of Chapter 8, Article 33 of the Code of West 
Virginia, 1931, as amended; where appropriate, the applicable provisions of Chapter 8, Article 
16 of the Code of West Virginia, 1931, as amended; and the provisions of Chapter 13, Article 2E 
of the Code of West Virginia, 1931, as amended. 

"Authorized Representative" or "Authorized Officer" means, with reference to the Issuer, 
the Chairman or Vice-Chairman, or any other officer or officers designated by resolution or 
ordinance, as appropriate, of the Issuer to execute those documents or perform those acts to 
which are then being referred; with reference to the Trustee, the President, Chairman or a Vice
President or Vice-Chairman, a Senior Associate or Associate or any other officer or officers 
designated by resolution of the Board of Directors of the Trustee to execute those documents or 
perform those acts to which are then being referred; with reference to the City, the Mayor or any 
other officer or officers designated by resolution or ordinance, as appropriate, of the City Council 
to execute those documents or perform those acts to which are then being referred; and with 
reference to the Corporation, the President, Chairman or a Vice-President or Vice-Chairman or 
any other officer or officers designated by resolution of the Board of Directors (or the Executive 
Committee thereof) of the Corporation to execute those documents or perform those acts to 
which are then being referred. 

"Bond" or "Bonds" means the Series A Bonds and the Series B Bonds, together. 

"Bond Counsel" means an attorney or firm of attorneys nationally recognized as expert in 
matters relating to the issuance of tax-exempt obligations and initially means Jackson Kelly 
PLLC of Charleston, West Virginia. 

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

"Business Day" means any day on which the office of the Trustee designated in Section 
10.01 and offices of the City are open for the general transaction of business. 

"City" or "Sublessee" means The City of Charleston, West Virginia, a municipal 
corporation and political subdivision of, and organized and existing under the laws of, the State 
of West Virginia. 
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"Clay Center" means the Clay Center for the Arts and Sciences of West Virginia, located 
at One Clay Square and bounded by Washington Street, Broad Street, Lee Street and Leon 
Sullivan Way in Charleston, West Virginia. 

"Closing Date" means the date upon which there is an exchange of the Bonds for the 
proceeds representing at least five percent of the purchase price ofthe Bonds by the Underwriter 
or such other applicable meaning set forth in the Code. 

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations and 
rulings thereunder from time to time in effect. Reference herein to any specific provision of the 
Code shall be deemed to refer to any successor provision of the Code. 

"Equipment" means the equipment and other furnishings acquired for and installed on or 
in the Clay Center with the proceeds of the Series 1999 Bonds, initially as described in Exhibit A 
to the 1999 Indenture, together with any and all additions and improvements thereto or 
substitutions therefor, now or hereafter acquired, all of which have been leased by the Issuer to 
the Corporation under and pursuant to the Lease and subleased by the Corporation to the City 
under and pursuant to the Sublease. 

"Escrow Agent" means The Bank of New York Mellon and its successors and assigns as 
allowed by the Indenture. 

"Escrow Agreement" means the Agreement dated as of February 1, 2010, between the 
Issuer and the Escrow Agent with respect to the current refunding and redemption of the Bonds 
To Be Refunded. 

"Fiscal Year" means the fiscal year of the City, which, at the time of the original 
execution and delivery of this Lease, begins on July 1 and ends on the next succeeding June 30. 

"Indenture" means the Bond Trust Indenture dated as of the date of this Lease, as it may 
from time to time be amended or supplemented. 

"Issuer," "Commission" or "Lessor" means the Charleston Building Commission, a 
public corporation and municipal building commission organized and existing under and by 
virtue of the laws of the State, created pursuant to the Enabling Act, and any successor in 
function. 

"Lease" means this Agreement and Lease between the Issuer, as lessor, and the 
Corporation, as lessee, and all amendments hereof and supplements hereto. 

"Lease Term" has the meaning assigned to such term under Section 4.01 of this Lease. 

"Net Proceeds" means, when used with respect to any insurance or condemnation award, 
the gross proceeds from the insurance or condemnation award with respect to which that term is 
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used remaining after payment of all expenses (including attorneys' fees and any expenses of the 
Trustee, the Issuer, the Corporation or the City) incurred in the collection of such gross proceeds. 

"Permitted Encumbrances" means this Lease, the Sublease, the Indenture and, as of any 
particular time, 

(1) Liens for taxes and special assessments which are not then delinquent or, if then 
delinquent, are being contested; 

(2) Utility, access and other easements and rights-of-way, restrictions and exceptions 
that will not interfere with or impair the operations being conducted in the Clay Center 
(or, if no operations are being conducted therein, the operations for which the Clay 
Center was designed or last modified); 

(3) Any subordinate, junior and inferior mechanics', laborers' or materialmen's lien if 
payment is not yet due, provided, however, such a lien may not be of record for in excess 
of 30 days unless contested in good faith by the Corporation; 

(4) Zoning laws and similar restrictions; and 

(5) Subleases of a portion or portions of the Equipment bearing a term of five years 
or less, which subleases shall be subordinate to the lien of the Indenture and subject to 
Section 5.05 hereof. 

"Person" means a natural person, firm, association, corporation or public body. 

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

"Rent" means, for any period of determination, the amounts payable by the Corporation 
to the Trustee pursuant to Section 4.02 hereof. 

"State" means the State of West Virginia. 

"Title" means good and marketable title as to the Equipment, subject only to Permitted 
Encumbrances. 

"Underwriter" means Crews & Associates, Inc. 

"Written Request" means a request in writing signed by an Authorized Representative of 
the Corporation. 

Any requirement for execution of the Indenture, the Bonds, this Lease, the Sublease or 
any Certificate or other document by a Chairman, President or Secretary or other officer means 
that such Indenture, Bonds, Lease, Certificate or other document may be executed by the Vice
Chairman, Vice-President, Assistant Secretary or Assistant to such other officer. 
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All references in this instrument to designated "Articles," "Sections" and other 
subdivisions are to be designated Articles, Sections and other subdivisions of this instrument as 
originally executed. The words "herein," "hereof' and "hereunder" and other words of similar 
import refer to this Lease as a whole and not to any particular Article, Section or other 
subdivision unless the context indicates otherwise. 

The terms defined in this Section have the meanings assigned to them in this Section. 
Words importing the singular include the plural as well as the singular and words importing 
persons shall include firms, associations and corporations, and vice versa, and words importing 
the masculine, feminine and neuter gender shall be deemed to include all such genders, all unless 
the context otherwise requires. 

All accounting terms not otherwise defined herein have the meanings assigned to them in 
accordance with generally accepted accounting principles. 
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ARTICLE II 

REPRESENTATIONS 

Section 2.01. Representations. Findings. Determinations and Warranties by the Issuer. 
The Issuer makes the following representations, findings, determinations, and warranties as the 
basis for the undertakings and covenants on its part and on the part of the Corporation contained 
herein, all such representations and warranties to be applicable upon and following issuance of 
the Bonds, to be maintained until termination of this Lease: . 

(A) The Issuer is a public corporation and municipal building commission validly 
created and existing under the Act, and the other laws of the State, is authorized to enter into the 
transactions contemplated by this Lease and the Indenture and to carry out its obligations 
hereunder and thereunder, has been duly authorized to execute and deliver this Lease and the 
Indenture, and it will do or cause to be done all things necessary to preserve and keep in full 
force and effect its existence. 

(B) The leasing of the Equipment, the issuance and sale of the Bonds, the current 
refunding and redemption of the Bonds To Be Refunded, the execution and delivery of this 
Lease and the Indenture and the performance of all covenants and agreements of the Issuer 
contained in this Lease and the Indenture and of all other acts and things required under the 
Constitution and laws of the State to make this Lease and the Indenture valid and binding 
obligations of the Issuer in accordance with the terms thereof are authorized by the Act and have 
been duly authorized by proceedings of the Issuer adopted and enacted at meetings thereof duly 
called and held. 

(C) The Issuer has not made, done, executed or suffered, and warrants that it will not 
make, do, execute or suffer any act or thing whereby its interest in the Equipment shall or may be 
impaired, charged or encumbered in any manner whatsoever, except by Permitted 
Encumbrances. 

(0) To finance the cost, together with other available funds, of the current refunding 
and redemption of the Bonds To Be Refunded, the Issuer has authorized issuance of the Bonds in 
the aggregate principal amount of $2,280,000, to be issued upon the terms set forth in the 
Ordinance and the Indenture, under the provisions of which, in order to secure the payment of 
the principal, premium, if any, and interest on the Bonds, the interest of the Issuer in this Lease 
and the rentals and revenues to be received hereunder are pledged and assigned to the Trustee, 
and this Lease shall become subject to the lien or pledge provided for in the Indenture for the 
benefit of the Bondholders. 

(E) The Issuer has found and determined, and does hereby find and determine, that (i) 
the leasing of the Equipment to the Corporation pursuant to this Lease; (ii) the subleasing of the 
Equipment by the Corporation to the City pursuant to the Sublease; (iii) the current refunding 
and redemption of the Bonds To Be Refunded; and (iv) all other things contemplated by or 
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contained in this Lease and the Indenture are for a public purpose of the Issuer and are necessary, 
proper and appropriate to accomplish such public purpose. 

(F) There are no actions, suits, proceedings, inquiries or investigations pending, or to 
the knowledge of the Issuer threatened, against or affecting the Issuer in any court or before any 
governmental authority or arbitration board or tribunal, which involve the possibility of 
materially and adversely affecting the transactions contemplated by this Lease or the Indenture 
or which, in any way, would adversely affect the validity or enforceability of the Bonds, this 
Lease, the Indenture or any agreement, document or instrument to which the Issuer is a party and 
which is used or contemplated for use in the consummation of the transactions contemplated 
hereby or thereby. 

(G) Neither this Lease nor any of the rentals or revenues to be received hereunder has 
been pledged or hypothecated in any manner or for any purpose other than as provided in the 
Indenture as security for the payment of the Bonds. 

(H) The Issuer shall file, or assist the City in the filing of, any reports or statements, 
and shall take any other action as may be required from time to time, with respect to the 
reporting requirements of Section 149(e) of the Code. 

(I) The authorization, execution, sale and delivery of the Bonds and the current 
refunding and redemption of the Bonds To Be Refunded, in the manner provided herein, in the 
Escrow Agreement and in the Indenture, will not violate any instrument, agreement, document, 
covenant, law, order or decree to which the Issuer is a party or is subJect. 

Section 2.02. Representations and Warranties by the Corporation. The Corporation 
makes the following representations and warranties, all such representations and warranties to be 
applicable upon and following issuance of the Bonds, to be maintained until termination of this 
Lease and to inure to the benefit of the Trustee as the assignee of this Lease: 

(A) The Corporation is a duly organized and validly existing corporation under the 
laws of the State of West Virginia and is exempt from federal income taxes under Section 501(a) 
as an organization described in Section 50i(c)(3) of the Code and is not a "private foundation" as 
defined in Section 509(a) of the Code. The Corporation is a nonprofit corporation organized and 
operated exclusively for not-for-profit purposes, no part of the earnings of which inures to the 
benefit of any person, private shareholder or individual. The Corporation has conducted its 
operations and filed all required reports with the Internal Revenue Service to maintain such 
status. 

(B) The Corporation has full legal right, power and authority to enter into this Lease 
and the Sublease and to carry out and consummate all transactions contemplated hereby and 
thereby; and it has, by proper action, duly authorized the execution and delivery of the Sublease 
and this Lease and has approved the Indenture and the issuance of the Bonds. 

(C) The Corporation intends to operate the Clay Center, including, but not limited to, 
the Equipment, as a nonprofit center for, and in furtherance of, providing instruction, 
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enlightenment and educational opportunities at least until the date on which all of the Bonds 
have been fully paid and are no longer outstanding. 

(0) Neither the execution and delivery of the Sublease or this Lease, the 
consummation of the transactions contemplated thereby or hereby, nor the fulfillment of or 
compliance with the terms and conditions of the Sublease or this Lease conflict with or result in 
a breach of any of the terms, conditions or provisions of any corporate restriction or any 
agreement, document or instrument, or any law, regulation, rule, statute, decree or order, to 
which the Corporation is now a party or by which it or its properties are bound, or constitute a 
default under any of the foregoing or result in the creation or imposition of any prohibited lien, 
charge or encumbrance of any nature whatsoever upon any of the property or assets of the 
Corporation under the terms of any instrument, document or agreement other than as 
contemplated by this Lease and except for Permitted Encumbrances. 

(E) The Corporation will maintain its principal place of business and chief executive 
office in the City of Charleston, West Virginia, so long as the Bonds are outstanding, unless 
otherwise agreed by the Issuer. 

(F) There are no actions, suits or proceedings of any type whatsoever pending or, to 
its knowledge, threatened against or affecting it or its assets, properties or operations which, if 
determined adversely to it or its interests, could have a material adverse effect upon its financial 
condition, assets, properties or operations, and it is not in default with respect to any order or 
decree of any court or any order, regulation or decree of any federal, state, municipal or 
governmental agency, which default would materially and adversely affect its operations or its 
properties or the Equipment. 

(0) The issuance of the Bonds by the Issuer will promote and assist the Corporation in 
its charitable purposes. 

(H) Neither this Lease nor any other document, agreement, instrument, certificate or 
statement furnished to the Issuer by or on behalf of the Corporation in connection herewith and 
therewith contains any untrue statement of a material fact or omits to state a material fact 
necessary in order to make the statements contained herein and therein not misleading. It is 
specifically understood by the Corporation that all such statements, representations and 
warranties shall be deemed to have been relied upon by the Issuer as an inducement to issue the 
Bonds. 

(I) No action will be taken which will cause interest on the Series A Bonds to be 
included for federal income tax purposes in the gross income of the Owners of the Series A 
Bonds. 

(J) Proceeds of the Series A Bonds will not be used in a manner that would cause the 
Series A Bonds to be "arbitrage bonds" under Section 148 of the Code. 

(K) The Corporation has all necessary licenses, certificates, approvals and permits to 
lease, use and operate the Equipment. 
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(L) The Equipment is and will be located entirely within the corporate boundaries of 
the City and has a substantial connection with the Issuer. 

(M) Except for the Series B Bonds with respect to items (i), (iii) and (iv), below, there 
are no other obligations heretofore issued or to be issued by or on behalf of any state, territory or 
possession of the United States of America, or political subdivision of any of the foregoing or of 
the District of Columbia, which (i) were or are to be sold at substantially the same time as the 
Series A Bonds, (ii) were or are to be sold at substantially the same interest rate as the interest 
rate of the Series A Bonds, (iii) were or are to be sold pursuant to a common plan of marketing 
as the marketing plan for the Series A Bonds, and (iv) were or are payable directly or indirectly 
by the Corporation, and any related person to the Corporation, a common or pooled security or 
from the source from which debt service on the Series A Bonds is payable. 

(N) The Corporation has designated the Series A Bonds as a "qualified tax-exempt 
obligation" for the purpose of Section 265(b)(3) of the Code, and the Corporation and its 
subordinate entities have not and will not issue more than $30,000,000 in aggregate principal 
amount of tax-exempt bonds during calendar year 2010. 

(0) The Corporation will provide and insure the proper and timely filing of a 
statement concernin~ the issue of which the Series A Bonds are a part, on behalf of the Issuer, 
not later than the 15 day of the second calendar month after the close of the calendar quarter in 
which the Bonds are issued, containing such information as is required under Section 149( e) of 
~C~~ . 

(P) The Corporation will not take any action or permit or suffer any action to be taken 
if the result of the same would be to cause the Series A Bonds to be "federally guaranteed" 
within the meaning of Section 149(b) of the Code. 

(Q) The Corporation warrants and represents that no portion of the proceeds of the 
Series A Bonds shall be used directly or indirectly to provide residential rental property for 
family units or any airplane, skybox or other private luxury box, facility used for gambling or 
store the principal business of which is the sale of alcoholic beverages for consumption of 
premises. 

(R) The Equipment is are and will be owned (as ownership is determined for purposes 
of Federal income taxation) by the Corporation, by an organization described in Section 
501 (c )(3) of the Code or by a local governmental unit or any another entity whose ownership 
will not adversely affect the exclusion from gross income of interest on the Series A Bonds for 
Federal income tax purposes. 

(S) Notwithstanding Subsection (R), above, the Corporation recognizes and agrees 
that title to the Equipment is vested in the Issuer, that the Issuer has granted to the Trustee a 
security interest in the Equipment, and that this Lease and the Corporation's rights and interest 
hereunder are subject to the Indenture. 
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(T) The Corporation hereby acknowledges that it has received a copy of the Indenture 
and agrees to comply with each provision of the Indenture applicable to it or to the Equipment. 
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ARTICLE III 

ISSUANCE OF BONDS BY THE ISSUER; ASSIGNMENTS 

Section 3.01. Sale of Bonds. If the Issuer and the City shall have determined that the 
Bonds can be issued and sold upon fair and reasonable terms, the Issuer shall issue, sell and 
deliver the Bonds in an aggregate principal amount of $2,280,000 pursuant to and in conformity 
with the Ordinance and the Indenture. The proceeds of the Bonds shall be applied as provided in 
the Indenture. 

Section 3.02. Payment of Bonds. The principal of, redemption premium, if any, and 
interest on the Bonds shall be payable in accordance with the provisions of the Indenture, and the 
rentals owed by the Corporation hereunder shall be paid directly to the Trustee and shall be 
pledged to secure the payment of the Bonds as provided in the Indenture and herein. 

Section 3.03. Assignment of Rights Under Lease. Except as otherwise expressly 
provided herein and in the Indenture, this Lease and the rights, interest, powers, privileges and 
benefits accruing to or vested in the Issuer hereunder shall be protected and enforced in 
conformity with the Indenture and are hereby assigned by the Issuer to the Trustee as additional 
security for the Bonds and shall be exercised and enforced for or on behalf of the Bondholders in 
conformity with the provisions hereof and of the Indenture. THE ISSUER SHALL RETAIN NO 
RIGHTS HEREUNDER, EXCEPT THOSE RIGHTS SET FORTH IN SECTION 7.07 AND 
THE RIGHT TO PAYMENT OF EXPENSES PURSUANT TO ITEM (3) OF SECTION 4.02 
OF THIS LEASE, AND, NOTWITHSTANDING ANY PROVISION HEREIN TO THE 
CONTRARY, ONLY THE TRUSTEE SHALL HAVE THE RIGHT TO PURSUE ANY 
REMEDIES HEREUNDER. 

Section 3.04. Assignment of Rights Under Sublease. As security for its obligations 
under this Lease, Lessee hereby assigns, conveys, pledges and grants to Lessor a security interest 
in and lien on all of Lessee's right, title and interest in the Sublease and the rentals payable by 
the City thereunder. Such assigned rights, title and interest shall be further assigned by Lessor to 
the Trustee as additional security for the Bonds in accordance with Section 3.03, above, and shall 
be exercised and enforced for or on behalf of the Bondholders in conformity with the provisions 
thereof and of the Indenture. 
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ARTICLE IV 

DEMISING CLAUSES AND RENT 

Section 4.01. Leasing of the Equipment - Tenn of Lease; Tennination. In consideration 
of the rentals to be received by the Issuer and of the covenants and promises herein contained to 
be kept and perfonned by the Corporation, and in consideration of the issuance of the Bonds by 
the Issuer and the assignment of this Lease by the Issuer to the Trustee, the Issuer hereby 
demises and leases the Equipment to the Corporation, and the Corporation hereby hires, takes 
and leases the Equipment from the Issuer, for the Lease Tenn, at the rentals and on the 
conditions herein set forth. 

The tenn of the demise and leasing ofthe Equipment by the Issuer to the Corporation (the 
"Lease Tenn") shall commence on the date of delivery of executed counterparts of this Lease to 
the parties hereto and shall extend, unless sooner tenninated in accordance with the provisions 
hereof, to June 30, 2024, provided, however, that the Lease Tenn shall expire on such earlier 
date as the principal of, premium, if any, and interest on all the Bonds and all other expenses 
payable by the Corporation hereunder shall have been paid or provisions for their payment shall 
have been made in accordance with the Indenture and this Lease. 

Anything to the contrary herein notwithstanding, this Lease shall be considered 
cancelled, without further obligation of the part of Lessee, if the City Council fails to budget 
sufficient funds to fulfill the City's obligations under the Sublease. Such obligations include the 
payment of funds in an amount sufficient to pennit Lessee to fulfill its obligations under this 
Lease. In such event, Lessee may immediately redeliver possession of the Equipment to Lessor 
and thereupon be relieved from any and all obligations hereunder or concerning the Equipment 
except for rent accruing prior to such date of redelivery. In the alternative, Lessee may exercise 
its right to purchase the Equipment pursuant to the provisions of Section 4.06 hereof. 

It is further agreed by and between the parties hereto that the City shall have the right to 
cancel the Sublease without further obligation on its part upon giving 30 days' written notice to 
Lessor and Lessee, such notice being given at least 30 days prior to the last day of the succeeding 
month. 

Section 4.02. Rent. Until payment in full of the Bonds and the interest thereon and all 
fees and charges of the Trustee and all other fees, charges and costs owed by the Corporation 
hereunder, the Corporation shall pay, directly to the Trustee, on or prior to the first day of June 
and the first day of December in each year, commencing June 1,2010, and at such other time or 
times as any amount or amounts shall be due under the Indenture which correspond to 
components of rent hereunder, each such installment to be computed by adding, as applicable, 
the following: 

(1) The installments required to pay the principal amount of the Bonds and the 
interest thereon at the times and in the amounts required by the Indenture; 

-14-



LEASE 258 &5& 

(2) 
Lease; and 

The fees then due to the Trustee for services under the Indenture and under this 

(3) The amount of any expenses incurred by the Trustee or the Issuer pursuant to this 
Lease or the Indenture. 

In any event, so long as any of the Bonds are outstanding, the Corporation promises to 
pay sufficient rentals to pay promptly the principal of, premium (if any) and interest on the 
Bonds as and when the same become due and payable, whether at maturity, upon redemption, by 
declaration of acceleration or otherwise. 

All payments of Rent shall be made directly to the Trustee at the address set forth in 
Section 10.01 hereof. This Lease is a net lease, and the Issuer shall be under no obligation to 
operate, maintain, replace or improve the Equipment or pay the cost thereof, but shall be entitled 
to have the Rent paid as required herein on an absolute net basis, and such Rent shall not be 
subject to abatement before retirement of all Bonds. 

Section 4.03. Corporation's Obligations Unconditional. The Issuer and the Corporation 
covenant and agree that the Corporation shall bear all risk of damage or destruction in whole or 
in part to the Equipment or any part or portion thereof, including, without limitation, any loss, 
complete or partial, or interruption in the use or operation of the Equipment, or any manner or 
thing which for any reason interferes with, prevents or renders burdensome the use or operation 
of the Equipment or the compliance by the Corporation with any of the terms hereof. In 
furtherance of the foregoing, but subject to Section 4.01 and without limiting any of the other 
provisions hereof, the Corporation covenants and agrees that its obligations to pay the rents and 
other sums herein provided for and to perform and observe its other covenants and agreements 
contained herein shall be absolute and unconditional and that the Corporation shall not be 
entitled to any abatement or diminution thereof (except for insurance or condemnation proceeds 
which are paid directly to the Trustee) or to any termination of this Lease by reason of: 

(A) Any damage to or destruction or condemnation of the Equipment or any part or 
portion thereof; or 

(B) Any interruption or prevention from any cause whatsoever of the use or operation 
of the Equipment or any part or portion thereof and whether or not resulting from any restriction 
or requirement of law, ordinance, rule or regulation of any public body or authority having 
jurisdiction over the Equipment (whether relating to the use or operation of the Equipment or the 
use or occupancy of the Clay Center or the quality, character or condition of the structures, 
buildings, improvements or equipment thereon or otherwise) and whether or not on account of 
any violation by the Corporation of this Lease; or 

(C) Any acts or circumstances constituting failure of consideration, eviction or 
constructive eviction, or commercial frustration of purpose: or 
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(0) Any change in the tax or other laws or administrative rulings of or administrative 
actions by the United States of America or the State or any political subdivision or agency of 
either; or 

(E) Any indebtedness or liability of the Issuer to the Corporation or any failure of the 
Issuer to observe or perform any covenant or agreement, whether express or implied, or any 
duty, liability or obligation arising out of or contained herein or otherwise; or 

(F) Any failure or defect in the Title to the Equipment; or 

(G) Any other reason whatsoever, whether similar or dissimilar to the foregoing, 
except as otherwise specifically provided herein. 

Section 4.04. Corooration's Remedies. Nothing contained in this Article shall be 
construed to release the Issuer from the performance of any of its covenants or agreements 
herein, and if the Issuer should fail to perform any such covenant or agreement, the Corporation 
may institute such action against the Issuer as the Corporation may deem necessary to compel 
the performance or to recover damages for nonperformance, subject to Section 8.03 hereof, so 
long as such action shall not violate the Corporation's covenants or agreements in Section 4.03. 
The Corporation may at its own cost and expense, and in its own name or in the name of the 
Issuer, prosecute or defend any action or proceeding against third parties or take any other action 
which the Corporation deems reasonably necessary to secure or protect its right of possession, 
occupancy and use of the Equipment under this Lease. In that event, the Issuer agrees to 
cooperate fully with the Corporation, and to take all action necessary to effect the substitution of 
the Corporation for the Issuer in any such action or proceeding if the Corporation shall so 
request. 

Section 4.05. Prepayment of Rents. Pursuant to and subject to the terms of the Indenture, 
the rentals payable hereunder may be prepaid in whole at any time. In addition to the foregoing, 
there is hereby reserved to the Corporation the right, and the Corporation is hereby authorized 
and permitted, at any time and as often as it may choose, to prepay all or any part of the rents 
payable under Section 4.02 hereof, together with such other amounts as shall be sufficient to 
redeem all of the Bonds in accordance with the provisions of the Indenture, and the Issuer agrees 
that the Trustee may accept such prepayments of rents and other sums when the same are 
tendered by the Corporation. All rents and other sums prepaid pursuant to this Section 4.05 shall 
be applied to the redemption or purchase of the Outstanding Bonds in the manner and to the 
extent provided for in the Indenture. 

Except as otherwise provided herein, in the event of all or any portion the Bonds 
becoming due and payable pursuant to the provisions of Articles VI or IX hereof, rentals 
hereunder sufficient to pay the interest and principal thereon shall be and become at once due 
and payable. 

Section 4.06. Transfer of Title in Equipment to Corooration Upon Payment or 
Prepayment of Rent. Upon payment of all rental payments required hereunder and the sum of 
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One Dollar ($1.00), and upon payment by the Issuer of the principal of, redemption premium, if 
any, and interest on the Bonds, at the expense of the Corporation, the Issuer shall make and 
deliver to the Corporation a good and proper bill of sale and/or other instruments of conveyance, 
releases, assignments or transfers required by the Corporation upon advice of counsel, duly 
executed and acknowledged with transfer stamps (if applicable) attached thereto, granting, 
conveying, transferring and/or releasing any and all right, title and interest of the Issuer in and to 
the Equipment, subject to all reservations, exceptions, conditions, easements, rights of way, or 
other like limitations of record or otherwise under and by which the Issuer is bound in its interest 
in and to the Equipment. 

Section 4.07. Indemnification. 

(A) To the extent permitted by law, the Corporation releases the Issuer and the 
Trustee from and agrees that the Issuer and the Trustee shall not be liable for, and agrees to 
indemnify and hold the Issuer and the Trustee harmless from, any liability for, or costs or 
expenses (including but not limited to reasonable attorneys' fees, costs and expenses) resulting 
from, or any loss or damage that may be occasioned by any cause whatsoever pertaining to the 
issuance, sale and delivery of the Bonds, the actions taken or to be taken by the Issuer or the 
Trustee under this Lease or the Indenture, except for the gross negligence or willful misconduct 
of the Issuer or negligence or willful misconduct of the Trustee. The parties intend that no 
general obligation or liability or charge against the general credit of the Issuer shall occur by 
reason of entering into this Lease or the Indenture, the issuance of the Bonds or performing any 
act required of it by the Sublease, this Lease or the Indenture. Nevertheless, if the Issuer shall 
incur any such pecuniary liability, then in such event the Corporation shall indemnify and hold 
the Issuer harmless by reason thereof, to the extent permitted by law, as provided herein, unless 
such liability results from the gross negligence or willful misconduct of the Issuer. 

(B) No provision in this Lease or in the Indenture or any obligation imposed upon the 
Issuer, or the breach of those provisions or obligations, will constitute or give rise to or impose 
upon the Issuer a pecuniary liability or a charge upon its general credit or taxing power, if any. 
No board member, employee, officer, director or agent of the Issuer will be personally liable 
with respect to the Sublease, this Lease, the Indenture, the Bonds or any of the documents related 
thereto. 

(C) Except as described in Subsection (A), the Corporation will promptly pay and will 
indemnify, defend and hold the Issuer and the Trustee, including any person at any time serving 
as a director, officer, employee, agent or consultant of the Issuer or the Trustee or any person 
who controls the Issuer or the Trustee within the meaning of the Securities Act of 1933, as 
amended (collectively, the "Indemnified Parties"), harmless from and against all claims, 
liabilities, losses, damages, costs, expenses (including reasonable attorneys' fees), suits and 
judgments of any kind arising out of: 

(l) Those matters set forth in Section 7.07 hereof; 

(2) The issuance and sale of the Bonds; 
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(3) The execution and delivery of the Sublease, this Lease, the 
Indenture, or any document required or in furtherance of the 
transactions contemplated by them; or 

(4) The performance of any act required of any indemnitee under this 
Section or under any provision of the Sublease, this Lease or the 
Indenture or any document required or in furtherance of the 
transactions contemplated by them. 

(D) An Indemnified Party will promptly, upon receipt of notice of the existence of a 
claim or the commencement of a proceeding regarding which indemnity under this Section may 
be sought, notiry the Corporation in writing. If a proceeding is commenced against the 
Indemnified Party, the Corporation may participate in the proceeding and, to the extent it elects 
to do so, may assume the defense with counsel satisfactory to the Indemnified Party. If, 
however, the Indemnified Party is advised in an opinion of counsel that there may be legal 
defenses available to it which are different from or in addition to those available to the 
Corporation, or if the Corporation fails to assume the defense of proceeding or to employ counsel 
for that purpose within a reasonable time after notice of commencement of the proceeding, the 
Corporation will not be entitled to assume the defense of the proceeding on behalf of the 
Indemnified Party, but will be responsible for the reasonable fees, costs and expenses of the 
Indemnified Party in conducting its defense. 

(E) No covenant or agreement contained in this Lease or in the Indenture will be 
deemed to be the covenant or agreement of any board member, officer, attorney, agent or 
employee of the Issuer, the Trustee or the Corporation in an individual capacity. No recourse 
will be had for any payment or any claim against any officer, board member, agent, attorney or 
employee of the Issuer, the Trustee or the Corporation, past, present, or future, or its successors 
or assigns, either directly or through the Issuer, or any successor entity, whether by virtue of any 
constitutional provision, statute or rule of law, or by the enforcement of any assessment or 
penalty, or otherwise, all liability of such board members, officers, agents, attorneys or 
employees being released as a condition of and as a consideration for the execution and delivery 
of this Lease. 

(F) In order to provide for just and equitable contribution in circumstances in which 
the indemnity agreement provided for in this Section is for any reason held to be unavailable to 
the Indemnified Party, the Corporation shall contribute to the aggregate losses, liabilities, claims, 
damages and expenses of the nature contemplated by said indemnity agreement incurred by the 
Indemnified Party in such proportion as is appropriate to reflect the relative fault of the 
Corporation in connection with the claim or the commencement of a proceeding regarding which 
indemnity under this Section may be sought; provided, however, that no person guilty of 
fraudulent misrepresentation shall be entitled to contribution from any person who was not guilty 
of such fraudulent misrepresentation. 
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(G) The indemnifications set forth herein shall survive the termination of this Lease 
and the Indenture or the sooner resignation or removal of the Trustee and shall inure to the 
benefit of the Trustee's successors and assigns. 

Section 4.08. Quiet Enjoyment. Lessor covenants that, upon payment of the rentals as 
provided above, it will warrant and defend the title of Lessee against any and all claims 
whatsoever, not arising hereunder, during the term of this Lease and that Lessee shall, at all 
times during the term of this Lease, peaceably and quietly have, hold and enjoy the Equipment. 
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ARTICLE V 

COVENANTS RELATING TO THE USE AND OPERATION 
OF THE EQUIPMENT; SUBLEASE 

Section 5.01. Taxes, Charges and Assessments. The Corporation covenants and agrees, 
subject to the provisions of Section 5.04 hereof relating to permitted contests, to payor cause be 
paid before the same become delinquent: 

(A) All taxes, charges and fees on account of the use or operation of the Equipment, 
including but not limited to, all sales, use, occupation, real and personal property taxes, all permit 
and inspection fees, occupation and license fees and all water, gas, electric light, power or other 
utility charges assessed or charged on or against the Equipment or on account of the 
Corporation's use or operation thereof or the activities conducted thereon or therewith; and 

(B) All taxes, assessments and impositions, general and special, ordinary and 
extraordinary, of every name and kind, which shall be taxed, levied, imposed or assessed during 
the Lease Term upon all or any part or portion of the Equipment, or the interest of the Issuer and 
of the Corporation or either of them in and to the Equipment, or upon the Issuer's and the 
Corporation's interest, or the interest of either of them, in this Lease or the rentals payable 
hereunder. 

If, under applicable law, any such tax, charge, fee, rate, imposition or assessment may, at 
the option of the taxpayer, be paid in installments, the Corporation may exercise such option. 
The Corporation covenants and agrees that it will, at its own cost and expense, obtain exemption 
from all taxes and other charges referred to in this Section 5.01 to the extent permitted under 
applicable law. 

As between the parties hereto, the Corporation shall have the duty of making and filing 
all statements or reports which may be required under applicable law in connection with any 
such tax, charge, fee, rate, imposition or assessment, and the Issuer agrees promptly to forward to 
the Corporation any and all notice of or bills in connection with any such charge, fee, rate, 
imposition or assessment. The Issuer hereby grants to the Corporation the right to use the name 
of the Issuer, to the extent the use of the name of the Issuer is permitted by or necessary under 
applicable law, in connection with any contest of the amount or validity of any tax, charge, fee, 
rate, imposition or assessment. If the provisions of any law, rule or regUlation at the time in 
effect shall require such statements or reports to be executed and filed by the Issuer or such 
proceedings to be brought by the Issuer, the Issuer shall, at the request and expense of the 
Corporation, execute and file such statements or reports or, as the case may be, shall join in such 
proceedings, but the Issuer shall not be subject to any liability for the payment of any costs or 
expenses in connection therewith. The Corporation covenants and agrees that all statements, 
reports and other documents prepared for execution by the Issuer solely or by the Issuer jointly 
with Corporation shall be true, accurate and complete. 
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Nothing contained herein shall be deemed to constitute an admission by either the Issuer 
or the Corporation to any third party other than the Trustee that either the Issuer or the 
Corporation is liable for any tax, charge, fee, rate imposition or assessment. 

Section 5.02. Liens. Subject to the provisions of Section 5.04 hereof relating to permitted 
contests, the Corporation will not create or permit to be created or remain and will, at its cost and 
expense, promptly discharge all liens, encumbrances and charges on the Equipment or any part 
or portion thereof, other than Permitted Encumbrances. 

Section 5.03. Compliance with Orders. Subject to the provisions of Section 5.04 hereof 
relating to permitted contests, the Corporation will, at its sole cost and expense, promptly comply 
with all present and future laws, ordinances, orders, decrees, rules, regulations and requirements 
of every duly constituted governmental authority, commission and court and the officers thereof 
which may be applicable to the Corporation or the Equipment or any part or portion thereof, the 
Clay Center or any of the streets, alleys, passageways, sidewalks, curbs, gutters, vaults and vault 
spaces adjoining the Clay Center or any part or portion thereof or to the use or manner of use, 
operation or condition of the Equipment or any part or portion thereof. 

Section 5.04. Permitted Contests. The Corporation shall not be required to pay any tax, 
charge, fee, rate, imposition or assessment referred to in Section 5.01 hereof, or to remove any 
lien, charge or encumbrance required to be removed under Section 5.02 hereof, or to comply 
with any law, ordinance, order, decree, rule, regulation or requirement referred to in Section 5.03 
hereof, so long as the Corporation shall contest, in good faith and at its cost and expense, in its 
own name and behalf or in the name and on behalf of the Issuer, the amount or the validity 
thereof, in an appropriate manner or by appropriate proceedings which shall operate during the 
pendency thereof to prevent the collection of, or other realization upon, the tax, charge, fee, rate, 
imposition, assessment, lien or encumbrance so contested, and the sale, forfeiture, or loss of the 
Equipment or any part thereof, or of the rent or any portion thereof, to satisfy the same; provided, 
that no such contest shall subject the Issuer or the Trustee to the risk of any liability. While any 
such matters are pending, the Issuer shall not pay, remove or cause to be discharged the tax, 
charge, fee, rate, imposition, assessment, lien or encumbrance being contested, unless the 
Corporation agrees to settle such contest. Each such contest shall be promptly prosecuted to final 
conclusion (subject to the right of the Corporation to settle any such contest), and in any event 
the Corporation will pay all losses, judgments, decrees and costs (including attorney's fees and 
expenses in connection therewith) and will, promptly after the final determination of such contest 
or settlement thereof, pay and discharge the amounts which shall be levied, assessed, imposed or 
determined to be payable therein, together with all penalties, fines, interest, costs and expenses 
thereon or in connection therewith. The Corporation shall give the Issuer prompt written notice 
of any such contest, and the Issuer agrees to cooperate with the Corporation, at the Corporation's 
cost and expense, in any such contest. 

Notwithstanding any rights granted to the Corporation under the preceding paragraph of 
this Section 5.04, if the Trustee or the Issuer shall notify the Corporation that, in the opinion of 
independent counsel, by nonpayment of any of the foregoing items within 30 days the lien of the 
Indenture as to any substantial part of the Equipment will be materially endangered or the 
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Equipment or any part or portion thereof will be subject to imminent loss or forfeiture, then the 
Corporation shall promptly, but in any event in not more than five days from receipt by the 
Corporation of such notification, pay all such unpaid items or cause them to be stayed, satisfied 
and discharged. 

Section 5.05. Use of the Equipment. The Corporation will use the Equipment only in 
connection with the use, occupation and operation of the Clay Center and in furtherance of 
lawful corporate purposes of the Corporation. 

Subject to the terms of this Lease, the Corporation may sublease any part or portion of 
the Equipment or contract for the performance by others of operations or services on or in 
connection with the Equipment, or any part or portion thereof, for any lawful purpose, provided 
that (i) each such sublease or contract shall not be inconsistent with the provisions of the 
Indenture or this Lease, (ii) the Corporation shall remain fully obligated and responsible under 
this Lease to the same extent as if such sublease or contract had not been executed, and (iii) the 
exclusion of interest on the Series A Bonds from gross income for Federal income tax purposes 
will not be adversely affected by any such sublease or contract, as evidenced by an opinion of 
Bond Counsel delivered to the Trustee prior to execution of any such sublease or agreement. 

The foregoing provisions are in addition to, and not in lieu of, any of the other provisions 
of this Lease relating to the use and operation of the Equipment. 

Section 5.06. Repairs. Maintenance and Alterations. The Corporation will throughout the 
Lease Term, at its own cost and expense, keep the Equipment in good and tenantable repair and 
order, reasonable wear and tear excepted, and in as reasonably safe condition as its operation will 
permit and will make all necessary repairs thereto, interior and exterior, structural and non
structural, ordinary as well as extraordinary and foreseen as well as unforeseen, and all necessary 
replacements or renewals. 

The Corporation shall have the right from time to time at its sole cost and expense to 
make additions, alterations and changes (hereinafter collectively referred to as "alterations") in 
or to the Equipment, subject, however, in all cases to the following conditions: 

(A) No alteration of any kind shall be made which would result in a violation of the 
provisions hereof; and 

(B) All alterations to the Equipment shall become a part of the Equipment. With 
respect to any repairs, construction, restoration, replacement or alterations performed upon the 
Equipment by the Corporation during the Lease Term, in accordance with or as required by any 
provisions hereof, the Corporation agrees that: 

(1) No work in connection therewith shall be undertaken until the Corporation shall 
have procured and paid for, so far as the same may be required, from time to time, all municipal 
and other governmental permits and authorizations of the various municipal departments and 
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governmental subdivisions having jurisdiction, and the Issuer agrees to join in the application for 
such pennits or authorizations whenever such action is necessary; 

(2) All work in connection therewith shall be done promptly and in good 
workmanlike manner and in compliance with the building and zoning laws of the municipality or 
other governmental subdivision wherein the Equipment is situated, and with all laws, ordinance, 
orders, rules, regulations and requirements of all federal, state and municipal governments and 
the appropriate departments, commissions, boards and officers thereof, and shall not violate the 
provisions of any policy of insurance covering the Equipment, and the work shall be prosecuted 
with reasonable dispatch, unavoidable delays excepted; and 

(3) Workers' compensation coverage for all persons employed in connection with the 
work and with respect to whom death or bodily injury claims could be asserted against the Issuer 
or the Corporation, and general liability insurance (specifically covering this class of risk) for the 
mutual benefit of the Issuer and the Corporation in such amounts as is customarily carried by like 
organizations engaged in like activities of comparable size and liability exposure and as 
otherwise required or pennitted by applicable law. The general liability insurance provided for in 
this paragraph may be effected by an appropriate endorsement, if obtainable, upon the insurance 
referred to in Section 5.08 hereof. All such insurance shall be effected with financially sound and 
reputable insurance companies qualified to do business in the State, and, upon the Issuer's 
written request, the Corporation shall deliver to the Issuer all policies or certificates thereof or 
issued by the respective insurers endorsed "Premium Paid" by the company or agencies issuing 
the same or with other evidence of payment of the premiums satisfactory to the Issuer. 

Section 5.07. Renewal and Replacement of Equipment. In any instance where the 
Corporation in its sole discretion detennines that any items of such Equipment have become 
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary, the Corporation may 
remove such items from the Equipment and sell, trade-in, exchange or otherwise dispose of them 
(as a whole or in part) without any responsibility or accountability to the Issuer therefor, 
provided that the Corporation substitutes and installs and transfers to the Issuer other machinery 
or equipment having equal or greater value (but not necessarily having the same function, 
provided such removal and substitution shall not impair operating utility). 

In the event that the Corporation prior to such removal of items of Equipment has 
acquired and installed machinery or equipment with its own funds which has become Equipment 
for purposes of this Lease, the Corporation may take credit to the extent of the amount so spent 
by it less any accumulated depreciation against the requirement that it either substitute and install 
other machinery and equipment having equal or greater utility. 

The Corporation will promptly report to the Trustee in writing each such removal, 
substitution, sale and other disposition; provided, that no such report and payment need be made 
until after the amount on account of all such sales, trade-ins or other dispositions not previously 
reported aggregates at least 5% of the depreciated value of the Equipment as detennined by the 
most recent audited financial statement of the Corporation, from and after which time such 
reports must be made. The Corporation shall execute any instruments reasonably required by the 
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Issuer or the Trustee to evidence the transfer of the substituted machinery or equipment to the 
Issuer and its inclusion as Equipment leased under this Lease and as part of the Trust Estate. 

Section 5.08. Liability and Casualty Insurance. The Corporation shall maintain the 
following insurance during the Lease Term at its sole cost and expense: 

(A) Insurance against loss and/or damage to the Clay Center, including the 
Equipment, under a policy or policies covering such risks as are ordinarily insured against by 
similar municipal facilities, including, without limiting the generality of the foregoing, fire, 
lightning, windstorms, hail, explosion, riot, riot attending a strike, civil commotion, damage from 
aircraft, boiler insurance, smoke and uniform standard extended coverage and vandalism and 
malicious mischief endorsements and to the extent obtainable earthquake and pollution coverage, 
limited only as may be provided in the standard form of such endorsements at the time in use in 
the State. Such insurance shall be for not less than the full insurable value of the Clay Center. 
No policy of insurance shall be so written that the proceeds thereof will produce less than the 
minimum coverage required by the preceding sentence, by reason of coinsurance provisions or 
otherwise, without the prior consent thereto in writing by the Issuer. The term "full insurable 
value" means the actual replacement cost of the Clay Center (excluding foundation and 
excavation costs and costs of underground flues, pipes, drains and other uninsurable items) after 
deduction for physical depreciation, specifically including the Equipment, and shall be 
determined from time to time at the request of the Trustee, but not more frequently than once 
every five years, by an architect, contractor, appraiser or appraisal company or one of the 
insurers, in any case selected and paid for by the Corporation and approved by the Trustee. 

(B) Comprehensive general public liability insurance and landlord's liability 
insurance, protecting the Issuer, the Trustee and the Corporation as their interests may appear, 
against liability for injuries to persons and/or property, occurring on, in or about the Equipment, 
in in such amounts as is customarily carried by like organizations in like activities of comparable 
size. 

(C) Workers' compensation insurance respecting all employees of the Corporation in 
such amount as is customarily carried by like organizations engaged in like activities of 
comparable size and liability exposure; provided, that the Corporation may be self- insured with 
respect to all or any part of its liability for workers' compensation to the extent permitted by law. 

(D) Fidelity insurance on the officers and employees of the Corporation in such 
amounts as is customarily carried by like organizations in like activities of comparable size. 

Each policy of insurance obtained pursuant to subparagraphs (A), (B), (C) and (D) shall 
(i) be issued by a recognized, financially sound and responsible insurance company qualified 
under the laws of the State to assume the risks covered by such policy, and (ii) provide that such 
policy shall not be canceled without at least 10 days' prior written notice to each insured named 
therein. Any policy obtained pursuant to subparagraph (A) above shall further (i) name the 
Issuer, the Trustee and the Corporation as insureds, as their respective interests may appear, and 
(ii) provide that any loss thereunder not exceeding $25,000 shall be payable directly to the 
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Corporation, and any loss thereunder in excess of $25,000 shall be payable to the Trustee, and 
the Trustee shall have the exclusive right to receive the proceeds from such insurance and to 
receipt for claims thereunder. The Corporation shall have the right to receive the proceeds from 
any insurance maintained pursuant to subparagraphs (B), (C) and (D) above. 

Upon the commencement of the term of this Lease and thereafter not less than 15 days 
prior to the expiration dates of the expiring policies, certificates issued by the respective insurers 
of the policies provided for in subparagraphs (A), (B) and (D) shall be delivered by the 
Corporation to the Trustee and, if requested, the Issuer. If requested in writing by the Trustee or 
the Issuer, the Corporation shall furnish the Trustee or the Issuer, as applicable, with the schedule 
of premium payment dates and receipted bills or other evidence satisfactory to the Trustee or the 
Issuer, as applicable, of the payment when due of all premiums for all policies of insurance at 
any time required to be maintained under the terms of this Lease. 

Upon the written request of the Corporation, the Issuer may permit modification to the 
insurance coverage hereinabove provided, including but not limited to, permission for the 
Corporation to be self-insured in whole or in part or to enter into a pooled self-insurance program 
with other institutions for any such coverage or to substitute commercial insurance for self
insurance. 

Notwithstanding any provision in this section, should the federal or state governments 
provide directly or indirectly by any method for the payment or limitation of claims referred to in 
subparagraph (B) of this section, for any period, the requirements of such subsection may be 
reduced for such period upon the written recommendation of the insurance consultant and with 
the consent of the Issuer. 

Anything to the contrary in this Section 5.08 notwithstanding, the Corporation may 
satisfy the requirements for insurance under paragraphs (A) and (B), above, by obtaining 
insurance through the State Board of Risk and Insurance Management in the maximum amounts 
and for the coverages available. 

Section 5.09. Trustee's Rights to Perform Corporation's Covenants: Advances. In the 
event the Corporation shall fail to (i) pay any tax, charge, assessment or imposition pursuant to 
Section 5.01 hereof, (ii) remove any lien, encumbrance, or charge pursuant to Section 5.02 
hereof, (iii) maintain the Equipment in repair pursuant to Sections 5.05 and 5.06 hereof, 
(iv) procure the insurance required by Section 5.08 hereof, or (v) fail to make any other payment 
(other than Rent) or perform any other act required to be performed hereunder, then and in each 
such case the Issuer or the Trustee may (but shall not be obligated to) remedy such default for the 
account of the Corporation and make advances for that purpose. No such performance or 
advance shall operate to release the Corporation from any such default, and any sums so 
advanced by the Issuer or the Trustee shall be repayable by the Corporation on demand and shall 
bear interest at the rate of the lesser of (i) six percent (6%) or (ii) the highest amount then 
allowed by law, from the date of the advance until repaid. The Issuer and the Trustee shall have 
the right of entry on the Clay Center or any part or portion thereof at reasonable times in order to 
effectuate the purposes of this Section 5.09. 
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Section 5.10. Corporation Shall Manage, Operate and Administer Equipment. This Lease 
is a net lease, and the Issuer shall retain no rights with respect to the operation, management or 
administration of the Equipment, except as set forth herein with respect to an Event of Default. 
The Corporation shall have the sole right, subject to the terms of the Indenture and this Lease, 
during the term of this Lease, to operate, manage and administer the Equipment, including, but 
not limited to all decisions with respect to hiring and discharge of employees, acquiring and 
selling of equipment or additional property, incurring additional debt, adding or abandoning 
services and all other matters incidental to the operation, management and administration of the 
Equipment. 

Section 5.11. Equipment Constitutes Personal Property .. It is understood and agreed that 
the Equipment, whether annexed to the Clay Center or not, constitutes personal property. 

Section 5.12. Sublease. Anything to the contrary in this Lease or the Indenture 
notwithstanding, Lessor hereby consents to the 1999 Sublease and to the execution and delivery 
by Lessee of a first amendment thereto, which Sublease provides for the payment of rentals by 
the City to Lessee, which Lessee shall apply toward the payment of the Rent specified in Section 
4.02 hereof. Lessor has received a copy of the Sublease. 
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ARTICLE VI 

DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 6.0 I. Damage or Destruction. The Corporation agrees to notify the Issuer and the 
Trustee in writing immediately in the case of damage exceeding $25,000 in amount to, or 
destruction of, the Equipment or any part or portion thereof resulting from fire or other casualty. 
In the event that any such damage does not exceed $25,000, the Corporation will forthwith 
repair, reconstruct and restore the Equipment to substantially the same conditions as it existed 
prior to the event causing such damage and will apply the Net Proceeds of any insurance relating 
to such damage received by the Corporation to the payment or reimbursement of the costs of 
such repair, reconstruction and restoration. The Issuer agrees that the Net Proceeds of any 
insurance relating to such damage not exceeding $25,000 may be paid directly to the 
Corporation. 

In the event the Equipment or any part or portion thereof is destroyed by fire or other 
casualty and the damage or destruction is estimated to equal or exceed $25,000, then the 
Corporation shall, within 90 days after such damage or destruction, elect one of the following 
two options by prior written notice of such election to the Trustee: 

(A) OPTION A - REPAIR AND RESTORATION. The Corporation may elect to 
repair, reconstruct and restore the damaged Equipment. In such event the Corporation shall 
proceed forthwith to repair, reconstruct and restore the damaged Equipment to substantially the 
same condition as existed prior to the event causing such damage or destruction and will apply 
the Net Proceeds of any insurance relating to such damage or destruction received by the 
Corporation from the Trustee to the payment or reimbursement of the costs of such repair, 
reconstruction and restoration. As long as the Corporation is not in default under Section 
9.01(A) hereof, any Net Proceeds of insurance relating to such damage or destruction received 
by the Trustee shall be released from time to time by the Trustee to the Corporation upon the 
receipt of: 

(i) A written request specifying the expenditures made or to be made or the 
indebtedness incurred in connection with such repair, reconstruction and restoration and stating 
that such Net Proceeds, together with any other moneys legally available for such purposes, will 
be sufficient to complete such repair, reconstruction and restoration; and 

(ii) The written approval of such written request by an independent architect. 

It is further understood and agreed that, in the event the Corporation shall elect this 
Option A, the Corporation shall complete the repair, reconstruction and restoration of the 
Equipment, whether or not the Net Proceeds of insurance received by the Corporation for such 
purposes are sufficient to pay for the same. 

(B) OPTION B - PREPAYMENT OF RENT. Subject to the obligation of the 
Corporation under Article IV hereof, the Corporation may elect to have the Net Proceeds payable 
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as a result of such damage or destruction applied to the prepayment of all the Rent payable 
hereunder. In such event the Corporation shall, in its notice of election to the Trustee, direct the 
redemption of the Bonds in accordance with Section 3.02(B) of the Indenture. 

Section 6.02. Condemnation. This Lease and the interest of the Corporation hereunder 
shall terminate as to the Equipment or any part or portion thereof condemned or taken for any 
public or quasi-public use (or sold under the threat thereot) when title thereto vests in the party 
condemning, taking or acquiring the same (hereinafter referred to as the "termination date"). The 
Corporation hereby irrevocably assigns to the Issuer and to the Trustee, as their respective 
interests may appear, all right, title and interest of the Corporation in and to any Net Proceeds of 
any award, compensation or damages (hereinafter referred to as an "award"), payable in 
connection with any such condemnation, taking or sale during the Lease Term. Such Net 
Proceeds shall be initially paid to the Trustee for disbursement or use as hereinafter provided. 

In the event of any such condemnation, taking or sale, the Corporation shall within 90 
days after the termination date therefor elect one of the following two options by prior written 
notice of such election to the Trustee: 

(A) OPTION A - REPAIRS AND IMPROVEMENTS. The Corporation may elect to 
use the Net Proceeds of the award made in connection with such condemnation, taking or sale 
for repairs and improvements to the Equipment. In such event, as long as the Corporation is not 
in default under Section 9.01(A) hereof, the Corporation shall have the right to receive such Net 
Proceeds from the Trustee from time to time upon the receipt by the Trustee of: 

(i) A written request specifying the expenditures made or to be made or the 
indebtedness incurred in connection with such repairs and improvements and stating that such 
Net Proceeds, together with any of the moneys legally available for such purposes, will be 
sufficient to complete such repairs and improvements; and 

(ii) If such net Proceeds equal or exceed $100,000 in amount, the written 
approval of such written request by an independent architect. 

The Corporation agrees to apply any such Net Proceeds so received solely to the purposes 
specified in such written request. 

(B) OPTION B - PREPAYMENT OF RENT. Subject to the obligation of the 
Corporation under Article IV hereof, the Corporation may elect to have the Net Proceeds payable 
as a result of condemnation, taking or sale under threat of condemnation or taking applied to the 
prepayment of all the Rent payable hereunder. In such event the Corporation shall, in its notice 
of election to the Trustee, direct the redemption of the Bonds in accordance with Section 3.02(B) 
of the Indenture. 

The Issuer and the Trustee shall (at the expense of the Corporation) cooperate fully with 
the Corporation in the handling and conduct of any prospective or pending condemnation 
proceedings with respect to the Equipment or any part or portion thereof and will, to the extent 
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they may lawfully do so, permit the Corporation to litigate in any such proceeding in the name 
and behalf of the Issuer. In no event will the Issuer voluntarily settle, or consent to the settlement 
of, any prospective or pending condemnation proceedings with respect to the Equipment or any 
part or portion thereof without the written consent of the Corporation. 

Section 6.03. Other Provisions with Respect to Net Proceeds. The Net Proceeds of any 
insurance or condemnation award received by the Issuer and the Trustee shall, at the written 
request of the Corporation, be deposited with the Trustee in a special trust account and invested 
or reinvested by the Trustee as agreed between the Trustee and the Corporation, subject to the 
Corporation's right to receive the same pursuant to Sections 6.01(A) and 6.02(A) hereof. 

Section 6.04. Investment Limitations and Rebate on Insurance and Condemnation 
Proceeds. Notwithstanding the foregoing Sections, the proceeds of any insurance or 
condemnation, taking or sale award shall be invested, pending disbursement or use as provided 
in this Lease, at the written direction of the Corporation, as then permitted by applicable law, as 
evidenced by an opinion of Bond Counsel, it being the intent that such investments not adversely 
affect the exclusion of interest on the Series A Bonds from gross income for Federal income tax 
purposes, and any sums required to be rebated to the United States pursuant to Section 148(f) of 
the Code as a result of such insurance or condemnation, taking or sale proceeds or award or 
investments thereof shall be paid in the time and manner set forth in said Section 148( f). 
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ARTICLE VII 

OTHER COVENANTS OF THE CORPORATION 

Section 7.01. Maintenance of Comorate Existence and Status. The Corporation agrees 
that it will at all times maintain its existence as a nonprofit corporation organized, existing and 
qualified to do business under the constitution and laws of the State and that it will take no action 
or suffer any action to be taken by others which will alter, change or destroy its status as a 
nonprofit corporation. The Corporation further covenants that none of its revenues, income or 
profits, whether realized or unrealized, will be distributed to any of its members, or inure to the 
benefit of any private person, association or corporation, other than for the lawful corporate 
purposes of the Corporation; provided, however, that the Corporation may pay to any person, 
association or corporation the value of any service or product performed for or supplied to the 
Corporation by such person, association or corporation. 

The Corporation, represents, warrants, covenants and agrees that: (i) it is an organization 
described in Section 501(c)(3) of the Code; (ii) it has received a letter or determination from the 
Internal Revenue Service to that effect; (iii) such letter has not been modified, limited or 
revoked; (iv) it is in compliance with all terms, conditions and limitations, if any, contained in or 
forming the basis of such letter; (v) the facts and circumstances which form the basis of such 
letter continue substantially to exist as represented to the Internal Revenue Service; (vi) it is not a 
"private foundation" as defined in Section 509 of the Code; and (vii) it is exempt from Federal 
income taxes under Section 501(a) of the Code and it is in compliance with the provisions of said 
Code necessary to maintain such status. 

The Corporation agrees that it shall not perform any acts, enter into any agreements, carry 
on or permit to be carried on at the Clay Center or any of its other properties, or permit the Clay 
Center or any of its other properties, to be used in or for any trade or business, that may 
adversely affect the basis for the exemption under Section 501 of such Code. 

The Corporation (or any related person, as defined in Section 147(a)(l) ofthe Code) shall 
not, pursuant to an arrangement, formal or informal, purchase any of the Series A Bonds. 

Section 7.02. Merger. Etc. The Corporation will not dispose of all or substantially all of 
its assets as an entirety (whether by liquidation, dissolution or otherwise) and will not 
consolidate with or merge into another corporation unless the resulting, surviving or transferee 
corporation, as the case may be, (i) is a nonprofit corporation organized under the laws of the 
United States of America, or any state or territory thereof, (ii) shall expressly assume in writing 
the obligations of the Corporation contained in this Lease, (iii) will not then be in default under 
the terms of this Lease, (iv) is, by virtue of a ruling from the Internal Revenue Service to such 
effect, exempt from Federal income taxes under Sections 501(c)(3) and 501(a) of the Code and is 
not a "private foundation" as defined in Section 509 of the Code, and (v) the exclusion of the 
interest on the Series A Bonds from gross income for Federal income tax purposes will not be 
adversely affected thereby, as evidenced by an opinion of Bond Counsel delivered to the Trustee 
prior to any such event. 
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Upon any such merger or consolidation the Corporation or the surviving corporation shall 
deliver to the Trustee a certificate signed by its President or its Chairman and by its chief 
financial officer demonstrating that all of the foregoing conditions have been satisfied, which 
certificate shall be supported by reports or opinions signed by its independent certified public 
accountants and Bond Counsel. 

Section 7.03. Financial Statements, Etc. The Corporation covenants that it will keep 
proper books of record and account in which full, true and correct entries will be made of all 
dealings or transactions relating to the Equipment, in accordance with generally accepted 
principles of accounting consistently maintained, and will upon request furnish to the Issuer, the 
Trustee and any requesting Holder or Holders of 10% or more in aggregate principal amount of 
Bonds then Outstanding: 

(A) Within 120 days after the last day of each of its fiscal years, a certificate of the 
Corporation signed by its President, Chairman or chief financial officer, stating that the 
Corporation has made a review of its activities during the preceding fiscal year for the purpose of 
determining whether or not the Corporation has complied with all of the terms, provisions and 
conditions hereof and that the Corporation has kept, observed, performed and fulfilled each and 
every covenant, provision and condition hereof on its part to be performed and is not in default in 
the performance or observance of any of the terms, covenants, provisions or conditions hereof, or 
if the Corporation shall be in default such certificate shall specifY all such defaults and the nature 
thereof; and 

(B) Such additional information as the Holder or Holders of 10% or more in 
aggregate principal amount of Bonds then outstanding may reasonably request concerning the 
Corporation in order to enable the Trustee or such Holder to determine whether the covenants, 
terms and provisions hereof have been complied with by the Corporation. 

Without limiting the foregoing, the Corporation will permit any Holder or Holders of 
10% or more in aggregate principal amount of Bonds then outstanding (or such persons as such 
Holder may designate) to visit and inspect the Equipment at the expense of such Holder. 

The Trustee shall have no duty to review or analyze any information delivered to it under 
this Section and shall hold such information solely as a repository for the benefit of the Holders, 
and the Trustee shall not be deemed to have notice of any information contained therein or Event 
of Default that may be disclosed therein in any manner. 

Section 7.04. No Representation by Issuer as to Condition or Suitability. The 
Corporation acknowledges (i) that the Issuer has acquired its interest in the Equipment at the 
request of the Corporation in connection with the Series 1999 Bonds and that the Corporation 
has examined the Equipment and knows the condition thereof and under this Lease accepts the 
same in said condition, (ii) that the Issuer has made no warranty, either express or implied, as to 
the conditions of the Equipment or any part or portion thereof or that the Equipment will be 

-31-



LEASE 258 673 

suitable for the Corporation's purposes or needs, and (iii) that the Corporation in entering this 
Lease is relying solely upon its own knowledge of the Equipment. 

Section 7.05. Liens and Encumbrances. The Corporation covenants that it will not, 
directly or indirectly, create, assume, incur or suffer to exist any mortgage, pledge, encumbrance, 
lien or charge of any kind upon the Equipment or upon any income or proceeds of the 
Corporation in respect of the Equipment, except Permitted Encumbrances. 

Section 7.06. Corporation Authorization. The Corporation covenants and warrants that it 
is duly authorized, under the laws of the State and under all other applicable provisions oflaw, to 
execute and deliver the Sublease and this Lease, that all corporate and other action on its part for 
the authorization of the Sublease and this Lease has been duly and effectually taken, that the 
Sublease and this Lease are and will be valid and enforceable obligations of the Corporation, and 
that the Corporation now has or will use its best efforts to obtain complete and lawful authority 
and privilege to maintain and op~rate the Equipment and that no permits, rights, franchises or 
privileges of the Corporation will be allowed to lapse or be forfeited so long as the same shall be 
necessary for the operations of the Equipment and that it will procure the extension or renewal of 
each and every right, franchise or privilege so expiring and necessary or desirable for the 
operation of the Equipment. 

Section 7.07. Indemnitv. The Corporation will pay, and will protect, indemnify and save 
the Issuer and the Trustee harmless from and against all liabilities, losses, damages, costs and 
expenses (including attorneys fees, costs and expenses of the Issuer and the Trustee), causes of 
actions, suits, claims, demands and judgments of any nature arising from: 

(1) Any injury to or death of any person or damage of property upon the Equipment, 
or growing out of or connected with the use, nonuse, condition or operation of the Equipment or 
a part thereof, any repairs, construction or alterations thereto or the condition of the Equipment; 

(2) Violation of any agreement, warranty, covenant or condition hereof, except by the 
Issuer; 

(3) Violation of any lease, contract, agreement or restriction by or upon the 
Corporation relating to the Equipment; and 

(4) Violation of any law, ordinance, regulation or court order affecting the Equipment 
or a part or portion thereof or the ownership, occupancy or use thereof. 

The provisions of this Section 7.07 shall survive the termination or expiration of this 
Lease or the Indenture or the sooner resignation or removal of the Trustee and shall inure to the 
benefit of the Trustee's successors and assigns. 

Section 7.08. Maintenance of Security Interests. The Corporation will execute all 
instruments, including, without limitation, financing statements and continuation statements 
provided for by the Uniform Commercial Code of the State, deemed necessary or advisable in 
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the opinion of independent counsel for perfection of and continuance of the perfection of the 
liens and security interests created by this Lease and by the Indenture. However, all obligations 
of the Corporation under this Section 7.08 are subject to the conditions that the Issuer shall 
execute all instruments, including, without limitation, all such financing statements and 
continuation statements, required of it in the opinion of independent counsel, and will file and 
record all such instruments executed by the Corporation and the Issuer, or cause them to be filed 
and recorded, and shall continue the liens and security interests of all such instruments by 
appropriate re-filing and re-recording as specified in the opinion of independent counsel, or 
cause them to be so continued, for as long as any Bonds shall remain outstanding. 

Section 7.09. Hazardous Waste. In addition to and without limitation of all other 
representations, warranties and covenants made by the Corporation under this Lease, the 
Corporation further represents, warrants and covenants that the Corporation has not used 
Hazardous Materials (as hereinafter defmed) on, from, or affecting the Equipment in any manner 
which violates Federal, state or local laws, ordinances, rules, or regulations, governing the use, 
storage, treatment, transportation, manufacture, refinement, handling, production or disposal of 
Hazardous Materials, in a manner that would create a material adverse effect on the Equipment, 
and that, to the best of the Corporation's knowledge, no prior owner of the Equipment or any 
tenant, subtenant, prior tenant or prior subtenant has used Hazardous Materials on, from, or 
affecting the Equipment in any manner which violates or did violate existing applicable Federal, 
state or local laws, ordinances, rules, or regulations governing the use, storage, treatment, 
transportation, manufacture, refinement, handling, production or disposal of Hazardous 
Materials, except for violations that would not create a material adverse effect on the Equipment. 
Without limiting the foregoing, the Corporation shall not cause or permit the Equipment or any 
part thereof to be used to generate, manufacture, refine, transport, treat, store, handle, dispose, 
transfer, produce or process Hazardous Materials, except in substantial compliance with all 
applicable Federal, state and local laws, ordinances, rules or regulations, nor shall the 
Corporation cause or permit, as a result of any intentional or unintentional act or omission on the 
part of the Corporation or any tenant or subtenant, an unremediated release of Hazardous 
Materials onto the Equipment or onto any other property that would create a material adverse 
effect on the Equipment. The Corporation shall substantially comply with and require 
compliance by all tenants and subtenants with all applicable Federal, state and local laws, 
ordinances, rules and regulations, and shall obtain and comply with, and require that all tenants 
and subtenants obtain and comply with, any and all approvals, registrations or permits required 
thereunder. The Corporation shall conduct and complete all investigations, studies, sampling, 
and testing, and all remedial, removal, and other actions required by a governmental authority 
under an applicable statute or regulation necessary to clean up and remove all Hazardous 
Materials, on, from, or affecting the Equipment in accordance with all applicable Federal, state 
and local laws, ordinances, rules, and regulations. In the event the Equipment is sold pursuant to 
the Indenture, or this Lease is terminated, the Corporation shall deliver, or cause to be delivered, 
the Equipment in a manner and condition that shall conform with all applicable Federal, state and 
local laws, ordinances, rules or regulations affecting the Equipment. For the purposes of this 
paragraph, Hazardous Materials includes, without limitation, any flammable explosives, 
radioactive materials, hazardous materials, hazardous wastes or hazardous or toxic substances 
defined in the Comprehensive Environmental Response, Compensation, and Liability Act of 
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1980, as amended (42 U.S.C. Sections 9601, et. seq.), the Hazardous Materials Transportation 
Act, as amended (49 U.S.C. Sec~ions 1801, et. seq.), the Resource Conservation and Recovery 
Act, as amended (42 U.S.C. Sections 9601, et seq.), and in the regulations promulgated pursuant 
thereto, or any other applicable Federal, state or local environmental law, ordinance, rule, or 
regulation. The provisions of this paragraph shall be in addition to any and all other obligations 
and liabilities the Corporation may have to the Issuer and the Trustee at common law, and shall 
survive the termination of this Lease. 

Anything to the contrary in this Lease notwithstanding, the covenants of the Corporation 
contained in this Section 7.09 shall remain in full force and effect after the termination of this 
Lease until the later of (i) the expiration of the period stated in the applicable statute of 
limitations during which a claim or cause of action may be brought and (ii) the payment in full or 
the satisfaction of such claim or cause of action and of all expenses and charges incurred by the 
Issuer, the Trustee or the Trustee relating to the enforcement of the provisions herein specified. 

For the purposes of this Section 7.09, the Corporation shall not be deemed an employee, 
agent or servant of the Issuer or person under the Issuer's control or supervision. 

Section 7.10. Certain Tax Covenants and Agreements. The Corporation and the Issuer 
hereby covenant and agree as follows: 

(A) FEDERAL GUARANTEE PROHIBITION. The Issuer and the Corporation 
covenant and agree that neither the Issuer nor the Corporation shall take any action or permit or 
suffer any action to be taken if the result of the same would be to cause the Series A Bonds to be 
"federally guaranteed" within the meaning of Section 149(b) of the Code. 

(B) COVENANT TO MAINTAIN STATUS. The Corporation covenants and agrees 
to maintain its status as an organization described in Section 501(c)(3) and, as such, exempt from 
Federal taxation pursuant to Section 501(a) of the Code, as may be necessary to assure the 
exclusion from gross income for Federal income tax purposes of the interest on the Series A 
Bonds. 

(C) CORPORATION OWNERSHIP OF FINANCED PROPERTY. The Corporation 
covenants and agrees that all property provided with the proceeds of the Series A Bond will be 
owned (as ownership is determined for purposes of Federal income taxation) by the Corporation 
or by a state or local governmental unit or any other entity whose ownership will not adversely 
affect the exclusion from gross income for Federal income tax purposes of interest on the Series 
A Bonds. 

(D) PROHIBITED FACILITIES. The Issuer and the Corporation covenant and agree 
that no portion of the proceeds of the Series A Bonds shall be used to provide any airplane, 
skybox or other private luxury box, facility primarily used for gambling, or store the principal 
business of which is the sale of alcoholic beverages for consumption of premises and that no 
portion of the net proceeds of the Series A Bonds will be used directly or indirectly to provide 
residential rental property for family units. 
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Section 7.11. Arbitrage and Tax Exemption. The Issuer and the Corporation each hereby 
covenant and agree that the Issuer and the Corporation (i) shall not take, or permit or suffer to be 
taken by the Trustee or otherwise, any action with respect to the proceeds of the Series A Bonds 
which would cause the Series A Bonds to be "arbitrage bonds" within the meaning of Section 
148 of the Code, and (ii) will take all action that may be required of them (including, without 
implied limitation, the timely filing of a Federal information return with respect to the Series A 
Bonds) so that the interest on the Series A Bonds will be and remain excluded from gross income 
for Federal income tax purposes, and will not take any action or permit or suffer any action to be 
taken, which would adversely affect such exclusion. 

Section 7.12. Compliance with Rebate. The Corporation covenants and agrees that it 
shall take any and all actions necessary to assure compliance with Section 7.02 of the Indenture. 
In particular and without limitation, if not performed by the City, it shall directly or through 
independent consultants: (i) perform the calculations required by Section 7.02 of the Indenture; 
(ii) assure the payments required by Section 7.02 of the Indenture; (iii) maintain the records 
required by Section 7.02 of the Indenture; (iv) pay all fees, costs and expenses (including but not 
limited to attorney's fees, costs and expenses) incurred by the Issuer or the Trustee in 
connection with compliance with Section 7.02 of the Indenture, including compensation due to 
independent consultants employed pursuant to Section 7.02 by the Issuer or the Trustee; 
(v) coordinate and cooperate in any and all respects necessary to assure compliance with 
Sections 7.02 of the Indenture; (vi) provide any certificate as to any exemption from the 
requirements of Section 148(f) of the Code as set forth in Section 7.02 of the Indenture; and 
(vii) take such other actions necessary to comply with Section 7.02 of the Indenture. 
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ARTICLE VIII 

COVENANTS OF THE ISSUER 

Section 8.01. Restriction on Sale. The Issuer and the Corporation acknowledge and agree 
that the rentals payable under this Lease are assigned to the Trustee as security for the Bonds 
issued under the Indenture and that the Issuer has entered into certain covenants with the Trustee 
in the Indenture which may affect the Equipment and this Lease in the event of default 
hereunder. The Issuer agrees that, so long as the Corporation is not in default hereunder, it will 
not, except as contemplated herein and in the Indenture, enter into any other contract or 
agreement affecting this Lease, the rentals payable hereunder or the Equipment in any way, or 
assign the same as security for any other obligations of the Issuer, without the prior written 
consent of the Corporation. 

Section 8.02. Redemption of Bonds. If the Corporation is not in default hereunder, the 
Issuer, at the request at anytime of the City, shall forthwith take all steps that may be necessary 
under the applicable redemption provisions of the Indenture to effect redemption of the then 
outstanding Bonds on the earliest redemption date on which such redemption may be made under 
such applicable provisions. 

Section 8.03. Nature of Issuer's Covenants. The Corporation acknowledges and agrees 
that any obligation of the Issuer created by or arising out of this Lease shall be payable solely out 
of the proceeds derived from this Lease, the sale of the Bonds and any insurance and 
condemnation award received by the Trustee pursuant hereto. The foregoing limitation shall not, 
however, preclude the Corporation from seeking injunctive relief in any court to compel the 
Issuer to perform any such obligation. 
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ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES THEREFOR 

Section 9.01. Events of Default Defined. The following shall be "events of default" 
under this Lease and the terms Event of Default or Default shall mean anyone or more of the 
following events: 

(A) Failure of the Corporation to pay the Rent required to be paid under Section 4.02 
hereof as when due and payable; or 

(B) Failure of the Corporation to perform any other covenant, condition or provision 
hereof and to remedy such failure within 90 days after notice thereof from the Issuer or the 
Trustee to the Corporation; or 

(C) If any representation or warranty made by the Corporation in any statement or 
certificate furnished to the Issuer or the Trustee in connection with the sale of the Bonds or 
furnished by the Corporation pursuant hereto proves untrue in any material respect as of the date 
of the issuance or making thereof and shall not be made good within 90 days after notice thereof 
to the Corporation by the Issuer or the Trustee; or 

(D) If default shall occur in the payment of the principal of or interest on any 
obligation of the Corporation for borrowed money, as and when the same shall become due, or 
under any mortgage, agreement, document or other instrument under or pursuant to which such 
indebtedness is issued, and such default shall continue beyond the period of grace, if any, 
allowed with respect thereto and action is commenced to accelerate such obligation or to 
foreclose on any security with respect thereto; or 

(E) If the Corporation admits insolvency or bankruptcy or its inability to pay its debts 
as they mature, or makes an assignment for the benefit of creditors, or applies for or consents to 
the appointment of a trustee or receiver for the Corporation, or for any part or portion of its 
property; or 

(F) If a trustee or receiver is appointed for the Corporation or for any part of its 
property and is not discharged within 60 days after such appointment; or 

(G) If bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings 
or other proceedings for relief under any bankruptcy law or similar law for the relief of debtors 
are instituted by or against the Corporation, and if instituted against the Corporation are allowed 
against the Corporation or are consented to or are not dismissed, stayed or otherwise nullified 
within 60 days after such institution; or 

(H) If the Corporation abandons the Equipment (except as permitted by this Lease) for 
a period of 30 consecutive days; or 
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(I) If the Corporation shall default in the payment of any indebtedness owed by the 
Corporation to any holder of Bonds. 

Section 9.02. Remedies on Default. If any Event of Default shall occur and be 
continuing, the Issuer may, at its option and with the consent of the Trustee, exercise anyone or 
more of the following remedies: 

(A) The Issuer may terminate this Lease by giving to the Corporation notice of the 
Issuer's intention so to do, in which event the Lease Term shall end, and all right, title and 
interest of the Corporation hereunder shall expire, on the date stated in such notice, which shall 
not be less than 10 days after the date of the notice by the Issuer of its intention so to terminate; 
or 

(B) The Issuer may terminate the right of the Corporation to possession of the 
Equipment or any portion thereof by giving notice to the Corporation that the Corporation's right 
of possession shall end on the date stated in such notice, which shall not be less than 10 days 
after the date of notice by the Issuer of its intention so to terminate; or 

(C) The Issuer may enforce the provisions of this Lease and may enforce and protect 
the right of the Issuer hereunder by a suit or suits in equity or at law for the specific performance 
of any covenant or agreement contained herein or for the enforcement of any other appropriate 
legal or equitable remedy; or 

(0) The Issuer may accelerate and declare all future Rent hereunder to be immediately 
due and payable, provided, however, that Rent payable as interest on the Bonds upon any such 
acceleration shall be limited to the interest due on the Bonds until payment of the Bonds and the 
interest thereon in full; or 

(E) The Issuer may, upon written notice to the Corporation, revoke or rescind any and 
all rights and options of the Corporation hereunder. 

Section 9.03. Right of Re-Entry. If the Issuer exercises either of the remedies provided 
for in subparagraph (A) or (B) of Section 9.02, the Issuer may then or at any time thereafter enter 
the Clay Center and take complete and peaceful possession of the Equipment or any part or 
portion thereof, with or without process of law, and may remove such Equipment or any part or 
portion thereof, and the Corporation covenants that, in any such event it will peacefully and 
quietly yield up and surrender the Equipment and any part or portion thereof to the Issuer. 

Section 9.04. Right to Sublet or Relet. If the Issuer terminates the Corporation's right of 
possession pursuant to subparagraph (B) of Section 9.02, the Issuer may enter the Clay Center 
and take possession of all or any part or portion of the Equipment, may remove any part or 
portion of the Equipment which the Issuer elects so to do, and may sublet or relet the Equipment 
or any part or portion thereof from time to time for all or any part of the unexpired part of the 
then Lease Term or for a longer period, and the Issuer may collect the rents from such reletting 
or subletting and apply the same, first, to the payment of the expense of removing and reletting 
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the Equipment, and second, to the payment of the rents payable hereunder and in the event that 
the proceeds from such reletting and subletting are not sufficient to pay in full the foregoing, the 
Corporation shall remain and be liable therefor, and the Corporation promises and agrees to pay 
the amount of any such deficiency from time to time and the Issuer may at any time and from 
time to time sue and recover judgment for any such deficiency or deficiencies. 

Section 9.05. Damages in the Event of Termination. In the event of the termination of 
this Lease by the Issuer pursuant to Section 9.02 hereof, the Issuer shall be entitled to recover 
immediately from the Corporation: (i) the aggregate principal amount of all Bonds then 
outstanding; (ii) the total amount of all unpaid interest accrued or to accrue until payment of all 
Bonds; (iii) the amount of redemption premium, if any; and (iv) such amounts as will be 
sufficient to pay all costs and expenses, including attorneys' fees, which the Issuer and the 
Trustee shall have sustained by reason of the breach of any of the covenants of this Lease other 
than for the payment of rent. 

Section 9.06. No Remedy Exclusive. No remedy herein conferred upon or reserved to 
the Issuer is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Lease or now or hereafter existing at law or in equity or be statute. No delay or 
omission to exercise any right or power accruing upon any default shall impair any such right or 
power or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as may be deemed expedient. In order to entitle the 
Issuer to exercise any remedy reserved to it in this Article, it shall not be necessary to give any 
notice, other than such notice as may be herein expressly required. 

Section 9.07. Agreement to Pay Attorneys' Fees. Costs and Expenses. In the event the 
Corporation should default under any of the provisions of this Lease and the Issuer, the Trustee 
should employ attorneys or incur other costs or expenses for the collection of rent or the 
enforcement of performance or observance of any obligation or agreement on the part of the 
Corporation herein contained, the Corporation agrees that it will on demand therefor pay to the 
Issuer the reasonable fees, costs and expenses of such attorneys and such other costs or expenses 
so incurred by the Issuer or the Trustee. 

Section 9.08. No Additional Waiver Implied by One Waiver. In the event the breach of 
any agreement contained herein should be waived by either party, such waiver shall be limited to 
the particular breach so waived and shall not be deemed to waive any other breach hereunder. 

Section 9.09. Waiver of Stay or Extension Laws. The Corporation covenants (to the 
extent that it may lawfully do so) that it will not at any time insist upon, or plead, or in any 
manner whatsoever claim or take the benefit or advantage of, any stay or extension law wherever 
enacted, now or at any time hereafter in force, which may affect the covenants or the 
performance of this Lease or the Indenture; and the Corporation (to the extent that it may 
lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants 
that it will not hinder, delay or impede the execution of any power herein granted to the Issuer or 
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the Trustee, but will suffer and penn it the execution of every such power as though no such law 
had been enacted. 
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ARTICLE X 

GENERAL 

Section 10.01. Notices. All notices, certificates or other communications hereunder shall 
be sufficiently given and shall be deemed given when mailed by first class mail, postage prepaid, 
with proper address as indicated below. The Issuer, the City, the Corporation and the Trustee 
may, by written notice given by each to the others, designate any address or addresses to which 
notices, certificates or other communications to them shall be sent when required as 
contemplated hereby. Until otherwise provided by the respective parties, all notices, certificates 
and communications to each of them shall be addressed as follows: 

To the Issuer: 
Charleston Building Commission 
815 Quarrier Street, Suite 244 
Charleston, West Virginia 25301 
Attention: Chairman 

To the City: 
The City of Charleston 
P.O. Box 2749 
Charleston, West Virginia 25330 
Attention: City Manager 

To the Corporation: 
Clay Center for the Arts and Sciences of West Virginia, Inc. 
One Clay Square 
Charleston, West Virginia 25301 
Attention: President 

To the Trustee: 
The Bank of New York Mellon 
385 Rifle Camp Road 
3rd Floor 
West Paterson, New Jersey 07424 
Attention: Corporate Trust Department 

Section 10.02. Assignment of Lease. The Corporation shall not, without the prior written 
consent of the Issuer and the Trustee, assign this Lease or any part or portion hereof. 
Simultaneously with the delivery hereof, this Lease has been assigned by the Issuer, pursuant to 
and by the Indenture, to the Trustee in accordance with the terms of the Indenture and this Lease. 

Section 10.03. Binding Effect. This Lease shall inure to the benefit of and shall be 
binding upon the Issuer and the Corporation and their respective successors and permitted 
assigns. 
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Section 10.04. Severability. In the event any provision of this Lease shall be held invalid 
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or 
render unenforceable any other provision hereof. 

Section 10.05. Amendments. Changes and Modifications. Except as otherwise provided 
in this Lease or in the Indenture, subsequent to the issuance of the Bonds and before the 
Indenture is satisfied and discharged in accordance with its terms, this Lease may not be 
effectively amended, changed, modified, altered or terminated nor may any provision be waived 
hereunder, without the written consent of the Trustee, provided, however, that no consent of the 
Trustee or the Issuer shall be necessary for any addition, deletion, amendment, change, 
modification, alteration, termination or waiver as may be necessary to assure compliance with 
Section 14S(f) of the Code relating to the required rebate of excess investment earnings to the 
United States or otherwise as may be necessary to assure the exclusion of interest on the Series A 
Bonds from gross income for Federal income tax purposes. 

Section 10.06. Approval of Indenture and Bonds. The Corporation hereby approves the 
Indenture and accepts all provisions contained therein. The Corporation hereby approves the 
issuance of the Bonds as prescribed in the Indenture. 

Section 10.07. Survival. All covenants, agreements, representations or warranties 
contained herein or in any certificates delivered pursuant hereto, shall survive delivery and 
termination of this Lease and payment of the Bonds, notwithstanding any specific reference 
herein to the survival of particular provisions or sections. 

Section 10.0S. Execution Counterparts. This Lease may be simultaneously executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

Section 10.09. Governing Law. The terms of this Lease shall be governed by the laws of 
the State, without regard to conflict of law principles. 
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IN WITNESS WHEREOF, CHARLESTON BUILDING COMMISSION and 
CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC., have 
caused this Lease to be executed in their respective corporate names, and have caused their 
corporate seals to be hereunto affixed and attested by their respective officers thereunto duly 
authorized, all as of the date first above written. 

CHARLESTON BUILDING COMMISSION 

BYIZ~ 

CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

4~.:k-V~~~ 
Its President 

The foregoing instrument prepared by Taunja Willis-Miller, Jackson Kelly PLLC, P.O. Box 
617, 150 Clay Street, Suite 500, Morgantown, West Virginia 26501. 
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STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, TO-WIT: 

~ 
The foregoing instrument was acknowledged before me this .l..!L day of February, 2010, 

by R. Brawley Tracy, Esq., Chairman of the CHARLESTON BUILDING COMMISSION, a 
public corporation and municipal building commission, on behalf of the public corporation and 
municipal building commission. 

My commission expires: ----';I:<-J. '---;7I-o::::d'-'-_ .... t~/_!:..2..;.....::O ...... /~t'----_ 

~Q?~ 
Notary Public 

STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, TO-WIT: 

Q. 
The foregoing instrument was acknowledged before me this d3A 

day of February, 2010, 
by Judith L. Wellington, Ph.D., the President of CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC., a West Virginia nonprofit corporation, on behalf ofthe 
corporation. 

My commission expires: _.;.::O"--ec.-",-e...;..",,,,""--=-~_~--,-__ I,-,(P""-1ir---"?-"'--.!O,,-,-1 '1-'--__ _ 

(STAMP) 

NOTARY PUBUC OFFICIAl. SEAl. 

ROBIN B. MORRIS 
1:,. State of West Virginia 

:..... ;; My Commissioo Expires December 16, 2019 
• ...-; ~. ~ IAARGARET SlRill CHARLESTON, WV 25301 .. -

This instrument was presented to the Clerk of the County 
Commission of Kanawha County, West Virginia, on 
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EQUIPMENT LEASE 

THIS EQUIPMENT LEASE (this "Equipment Lease"), made as ofthe 1st day of June, 1999, 
is by and between the CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC., a 
West Virginia, not-for-profit corporation ("Sublessorll), party of the first part, and the CITY OF 
CHARLESTON, a municipal corporation and political subdivision of the State of West Virginia 
("Sublesseell), party of the second part. 

WHEREAS, Sublessor has asked Sublessee for a contribution to construct and equip the 
Center for Arts and Sciences of West Virginia (the IIFacilityll) to be located on the block bounded by 
Broad Street, Lee Street, East, Brooks Street and Washington Street, East, in the City of Charleston, 
West Vrrginia, as more fully described in EXHIBIT A - REAL PROPERTY which is attached 
hereto and made a part hereof; 

WHEREAS, Sublessee has agreed to contribute to the cost of the Facility by providing funds 
to finance die cost of acquiring and installing certain personal property (the IIPersonal Property"), as 
more fully described in EXHIBIT B - PERSONAL PROPERTY which is attached hereto and made 
a part hereof; 

WHEREAS, Sublessee has asked the Charleston Building Commission (the "Commission") to 
issue its revenue bonds, the proceeds of which will be used to finance the expense of acquiring and 
installing the Personal Property; 

WHEREAS, the Commission will lease the Personal Property to Sublessor under the terms of 
a Contract of Lease-Purchase (the "Contract 'ofLease-Purchase") dated as of June 1, 1999, between 
the Commission and Sublessor; 

WHEREAS, the Commission intends to issue its revenue bonds denominated as $2,895,000 
Charleston Building Commission, Lease-Revenue Bonds (Center for Arts and Sciences of West 
Virginia Project), Series 1999 (the "Bonds"), the principal and interest of which are payable from 
rentals received by Sublessor pursuant to the terms of this Equipment Lease and paid by Sublessor to 
the Commission pursuant to the terms of the Contract of Lease-Purchase; 

WHEREAS, Sublessor will approve the plans and specifications for the Personal Property and 
will direct and supervise the installation thereof; and 

WHEREAS, the issuance of the Bonds requires Sublessor and Sublessee to enter into this 
Equipment Lease. 

NOW, THEREFORE, THIS EQUIPMENT LEASE WITNESSETH: 

The parties hereto covenant and bind themselves as follows: 

1. Term: Notices. The term of this Equipment Lease, subject to the provisions hereof, shall 
begin on the date hereof and shall terminate as of the date of payment in full of the 'rentals specified 
hereunder and the payment in full of principal of and interest on the;:Sim.~ 06 

i!c'C,Y,/fifiGE : 244- / 241.-
MH(.i.!/IHf4 COUNTY r W) 
iJn,;/i"ulF.: RI!CC<RI>E06n31J.999 11: 31.=39 :f)1J 
ri~:;r if; "l1.7W!) 'hH:~ tEnSE 
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'f ::; 'H~~ ~E CD !l):)E; ~!: on : no 



( 
\ 

2. Rent and Purchase. Sublessee covenants to pay unto Sublessor as rent for the Personal 
Property, on or before the 1 st day of each month during the term of this Equipment Lease commencing 
on December I, 1999, Eighteen Thousand Seven Hundred Fifty and 00/100 Dollars ($18,750.00) per 
month. 

The rentals payable hereunder shall be used by Sublessor to pay its obligations owed under the 
Contract of Lease-Purchase and applied by the Commission to payment of the principal of and interest 
on the Bonds, issued by the Commission pursuant to a Trust Indenture dated as of June I, 1999, by 
and between the Commission and Bank One, West Vrrginia, National Association, as Trustee (the 
"Trustee") (the "Indenture"), as the same shall become due and payable. The rentals payable hereunder 
are assigned to Trustee for payment of principal of and interest on the Bonds and are 'not subject to 
counterclaim or setoff by creditors of Sublessor, Sublessee or the Commission. 

Sublessee hereby agrees to include in its annual budgets sufficient funds to fulfill its obligations 
hereunder and to make all rental payments to Bank One, West Virginia, National Association, as 
Trustee under the Indenture, at its Corporate Trust Office, currently located at 707 Virginia Street, 
East, Charleston, West Vrrginia 25301. 

Upon payment of all rental payments required hereunder, and such other sums as shall be 
necessary to pay the outstanding principal of, redemption premium, if any, and interest on the Bonds at 
maturity, Sublessee shall, at Sublessor's expense, make and deliver to Sublessor an Equipment Lease 
Termination Agreement which terminates Sublessee's leasehold rights to the Personal Property. 
Sublessor covenants that it will provide thirty (30) days prior written notice to Sublessee in the event it 
elects to pay such sums as shall be necessary to pay the outstanding principal of, redemption premium, 
if any, and interest on the Bonds, in addition to the rental payments required hereunder. 

3. Maintenance. Upon installation of the Personal Property by Sublessor, Sublessor shall 
maintain the Personal Property in good condition equal to its condition at the time of installation 
thereof, normal wear and tear excepted. 

4. Taxes and Assessments. Sublessor will pay all taxes and assessments, if any, levied on the 
Personal Property during the term of this Equipment Lease. 

5. Assignment. Sublessor reserves the right to assign its interest in the Personal Property in 
whole or in part without Sublessee's consent, but the making of any such assignment shall not release 
Sublessor from or otherwise affeGt, in any manner, any of Sublessor's ogJigations hereunder, provided, -
however, that Sublessor shall not assign its interest in the Personal Property or any part thereof in such 
manner as will cause the Bonds to constitute "private activity bonds" as such term is defined in Section 
141 of the Internal Revenue Code of 1986, as amended, or any successor legislation, or in any manner 
which will cause the interest on the Bonds to be included in gross income of the holder thereof for 
federal income tax purposes. 

6. Neglect of Premises. Sublessor covenants that it will not commit waste on the Personal 
Property and that the Personal Property will be returned to the Commission at the termination of this 
Equipment Lease in substantially as good a condition as at the commencement thereof, damages from 
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natural elements, normal depreciation and decay excepted, unless the right to purchase is exercised. 

7. Default by Sublessor. In the event Sublessor defaults in any of the covenants contained 
herein, Sublessee shall notify the Commission and the Trustee, in writing, of such default and if such 
default is not corrected within ninety (90) days after receipt of notification, Sublessee may notify the 
Commission and the Trustee that this Equipment Lease is terminated, and return control and 
ownership of the Personal Property to the Commission, unless Sublessor exercises its right to purchase 
tht: Personal Property pursuant to paragraph 13 herein. 

8. Damage to Personal PropertY by Fire. Etc. It is agreed by and between the parties hereto 
that Sublessor shall insure the Personal Property in an amount equal to its fair market value. In the 
event of any loss due to fire, natural elements, or other cause to such an extent that continued use 
thereof by Sublessor would be impractical, Sublessor shall give immediate notice thereof to Sublessee, 
and may, at its option, exercise its right to purchase the Personal Property pursuant to paragraph 13 
herein. The proceeds of any such insurance claim shall be applied as provided in the Indenture. 

9. Provisions for Immediate Termination. It is further agreed by and between the parties 
hereto that this Equipment Lease shall be considered cancelled, without further obligation on the part 
of Sublessee, if City Council of Sublessee should subsequently fail to budget sufficient funds to fulfill its 
obligations under this Equipment Lease. Such obligations include the payment of funds in an amount 
sufficient to permit Sublessor to fulfill its obligations under the Contract of Lease-Purchase. In such 
event, Sublessee may immediately redeliver its leasehold interest in the Personal Property to Sublessor 
and thereupon be relieved from any and all obligations hereunder or concerning the Personal Property 
except for rent accruing prior to such date of redelivery, or Sublessor may exercise its right to purchase 
the Personal Property pursuant to the provisions of paragraph 13 herein. 

10. Possession of Personal Property. Sublessor covenants that upon acquisition of the 
Personal Property it will be in possession of the Personal Property, subject to any "Permitted 
encumbrances," as such term is defined in the Indenture. Sublessee grants to Sublessor, and Sublessor 
shall have the exclusive right to use, possess and control the Personal Property during the term of this 
Equipment Lease, subject to the conditions set forth herein. 

11. Cancellation of Equipment Lease. It is further agreed by and between the parties hereto 
that Sublessee shall have the right to cancel this Equipment Lease without further obligation on its part 
upon giving thirty (30) days' written notice to Sublessor, the Commission and the Trustee, such notice 
being given at least thirty (30) days prior to the last day of the succeeding month (§8-12-ll, West -
Virginia Code). 

12. Removal of Personal PropertY. It is understood and agreed that all Personal Property 
installed by Sublessor, whether annexed to the freehold or not, shall remain the property of the 
Commission, and Sublessor shall only have the privilege and right to remove the same during the tenn 
of this Equipment Lease provided the Facility is restored to as good a condition as existed prior to 
installation of said Personal Property, reasonable wear and tear excepted, and provided that all 
payments of principal and interest on the Bonds have been paid in full. 

3 



BOQK 244 PAGE 244 
13. Right to Purchase. Sublessor reserves the right to purchase the Personal Property at any 

time for a sum equal to the remaining principal amount of the Bonds, plus any applicable redemption 
premium and interest accrued to the date of such purchase and payment therefor. Upon exercise of 
such right by Sublessor, Sublessee, at the time of consummation of said sale, shall, at Sublessors 
expense, make and deliver to Sublessor an Equipment Lease Termination Agreement which terminates 
Sublessee's leasehold rights to the Personal Property, subject to all reservations, exceptions, conditions 
or other like limitations under and by which Sublessor is bound. 

14. Supervision of Installation. Sublessor hereby covenants to supervise and direct the 
acquisition and installation of the Personal Property. Sublessor hereby accepts such obligation, relieves 
Sublessee of any responsibility related to the same, and expressly assumes all rights, obligations and 
responsibilities for supervising and directing the acquisition and installation of the Personal Property. 

15. Indemnity. Sublessor shall indemnify and hold Sublessee and the Commission and its 
respective officers, members and employees harmless against and from all claims by or on behalf of any 
person, firm or corporation arising from the conduct or occupancy of, or from any work or thing done 
on, the Facility and the Personal Property during the term of this Equipment Lease, and against and 
from all claims arising during the life of this Equipment Lease from (a) the Bonds or any documents 
executed by the Commission or Sublessee in connection therewith, (b) any condition of the Facility and 
the Personal Property caused by Sublessor, (c) any breach or default on the part of Sublessor in the 
pelformance of any of its obligations under this Equipment Lease or the Contract of Lease-Purchase, 
(d) any act of negligence of Sublessor or of any of its agents, contractors, servants, employees or 
licensees, and (e) any act of negligence of any assignee or lessee of Sublessor, or of any agents, 
contractors, servants, employees or licensees of any assignee or lessee of Sublessor in connection with 
the acquisition and installation of the Personal Property during the term of this Equipment Lease. Any 
indemnified party seeking to enforce the above indemnity shall give Sublessor notice of and the 
opportunity to defend any claims with respect to which indemnity is sought to be enforced hereunder, 
in which event Sublessor shall either (i) employ counsel reasonably acceptable to such party to defend 
such claims and pay all costs and expenses in connection with such defense, or (ii) permit such party to 
defend such claims itself through counsel of its own choosing in which event Sublessor shall indemnify 
and hold such party harmless from and against all reasonable costs and expenses, including, without 
limitation, reasonable attorneys' fees, incurred in or in connection with any action or proceeding 
brought with respect to such claims. Upon notice from such party, Sublessor shall proceed under 
option (i) above and defend them or either of them in any such action or proceeding and pay all such 
costs and expenses, and if Sublessor fails or refuses to do so, Sublessor shall be deemed to have agreed 
that such party may proceed under option (ii) above. 

16. Notices. Notices may be given by personal service upon the party(s) entitled to such 
notice, or by certified mail, duly stamped and directed to the last-known address of the party to be 
notified, and deposited in the post office. The proper mailing of such notice and not the receipt thereof 
shall constitute the giving of such notice by either party to the other. Notices shall be directed as 
follows: 
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To Sublessor 

Center for the Arts and Science of West VIrginia, Inc. 
1426 Kanawha Boulevard, East 
Charleston, WV 25301 

To Sublessee 

City of Charleston 
P.O. Box 2749 
Charleston, WV 25330 
Attn: City Manager 

17. Parties Bound. The covenants and conditions herein contained shall apply to and bind the 
heirs, successors, executors, administrators and assigns ofall of the parties hereto. 

18. Time of the Essence. Time is of the essence of this Equipment Lease, and of each and 
every covenant, tenn, condition and provision hereof. 

19. Headings. The headings to the various paragraphs of this Equipment Lease have been 
inserted for reference only and shall not in any manner be construed as modifying, amending or 
affecting in any way the express terms and provisions hereof. 

IN WITNESS WHEREOF, the parties hereto have caused their names to be affixed to this 
Equipment Lease. 

Prepared by: 
W. K. Bragg, Jr. 
GOODWIN & GOODWIN, LLP 
P.O. Box 2107 
Charleston, WV 25328 

CENTER FOR THE ARTS AND SClENCES OF 

:Zt~ 
Its: /kSlrbi /CoJ 

I 
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STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, to-wit: 

The foregoing instrument was acknowledged before me this ~ day of June, 1999, by 
If./rl,'w. .. //, as PIU. .. ,~_t of the CEN1ER FOR TIffi ARTS AND SCIENCES OF WEST 
VIRGINIA, lNC., a West Virginia not-for-profit corporation, on behalf of said corporation. 

My commission expires _____ /.:L-+/~~_~_J..:./~=(J,.;...3:::..-----------
I / 

OFFICIAL SEAL 
NOTARY PUBI.IC 

STATE OF WEST VIRGINIA 
CAROL ANN PIEGOlS 
318 Morrl.on Building 

815 QUllrrler Street 
Chltrl05ton, WV 25301 

MvCommluton Exp. Docemb<lr22, 2003 

STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, to-wit: 

The foregoing instrument was acknowledged before me this J) of June, 1999, by G. Kemp 
Melton, mayor of the CITY OF CHARLESTON, a municipality and political subdivision of the State 
of West Vrrginia, for said municipality. 

My commission expires ____ /:...-,;z..,-Jhr....:02=o:L-=-JIe:..Jl..;I!::.iOItllQ~3~ __________ , 
I I 

[SEAL] 

OFFICIAl. SEAL 
NOTARY PUBLIC 

STATE OF WEST VIRGINIA 
CAROL ANN pll:GOLS 
313 Morrl .. on Building 

aUi Quar,.,,' St,eet 
Ch3rle,ton. WV 2&301 

IoIycommllllion exPo Oe<;embCIr22, 2003 

Notary Public 
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Exhibit A 
BOOK 244 PAGE 2'1 7 

All that certain tract or parcel ofland situate in the City Charleston, Kanawha County, 
West Virginia, and generally described as follows: 

Being the entire city block bounded on the North by Washington Street, on the West by 
Broad Street, on the South by Lee Street, and on the East by Brooks Street, having an 
area of 4.7 acres, more or less. 



Exhibit B 

Personal Property/Equipment 

Charleston Building Commission/Center for the Arts and Science of West Virginia 

Exterior Fence 
Site/Street Furnishings 
Trees, Plants 
Performance Equipment 
Acoustical Curtains 
Theatre seats PAC 
Theatre seats Museum 
70mm Film projector 

-hlslnaJrumsm was presented to the Clerk of the County 
,.;omm"Dr. 0' I(anawha County, West Virginia, on ~f\ 
iiIIlllfbl_e.D.amlll8d to r~. rd.J[lN 2 : .:!Jb~ 

DJlt: . ". Clerk 
cL 

. .. . ' ~IJ om lmon 



FIRST AMENDMENT TO EQUIPMENT LEASE 

Between 

CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC., 
Sublessor 

and 

THE CITY OF CHARLESTON, WEST VIRGIN A, 
Sublessee 

Dated as of February 1,2010 

Relating to 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 201 OA (Tax-Exempt - Bank Qualified) 

and 

Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), 

Series 201 OB (Taxable) 



LEASE 2SS 667 

FIRST AMENDMENT TO EQUIPMENT LEASE 

This First Amendment to Equipment Lease (hereinafter called the "First Amendment") 
dated as of February 1, 2010, supplementing and amending the Equipment Lease dated as of 
June 1, 1999, both by and between the CLAY CENTER FOR THE ARTS AND SCIENCES 
OF WEST VIRGINIA, INC. (formerly known as Center for the Arts and Sciences of West 
Virginia, Inc.), a West Virginia nonprofit corporation exempt from taxation pursuant to Section 
501(a) of the Code (as defined below) as an organization described in Section 501(c)(3) of the 
Code, as Sublessor (hereinafter called the "Corporation" or "Sublessor"), and THE CITY OF 
CHARLESTON, WEST VIRGINIA, a municipal corporation and political subdivision of the 
State of West Virginia, as Sublessee (hereinafter called the "City" or "Sublessee"). 

WITNESSE TH: 

WHEREAS, pursuant to an Equipment Lease dated as of June 1, 1999, and of 
record in the office of the Clerk of the County Commission of Kanawha County in Lease Book 
244 at page 241 (the "Original Equipment Lease"), Sublessor leased to Sublessee certain 
equipment and other personal property (the "Equipment") to be used in connection with the Clay 
Center for the Arts and Sciences of West Virginia (the "Clay Center"); 

WHEREAS, the Sublessor leases the Equipment from the Charleston Building 
Commission (the "Issuer") pursuant to a Contract of Lease-Purchase dated as of June 1, 1999 
(the "1999 Lease-Purchase Contract"), which 1999 Lease-Purchase Contract is being replaced 
and superseded contemporaneously herewith by an Agreement and Lease dated as of the date of 
this First Amendment between the Issuer, as lessor, and the Sublessor, as lessee (the "Lease 
Agreement"); 

WHEREAS, the acquisition and installation of the Equipment was financed 
through the issuance by the Charleston Building Commission (the "Issuer"), pursuant to a Trust 
Indenture dated as of June 1, 1999 (the "1999 Indenture"), between the Issuer and Bank One, 
West Virginia, National Association, as trustee (together with its successors and assigns, the 
"1999 Trustee"), of $2,895,000 in aggregate principal amount of Charleston Building 
Commission Lease-Revenue Bonds (Center for Arts and Sciences of West Virginia Project), 
Series 1999 (the "Series 1999 Bonds"); 

WHEREAS, the Series 1999 Bonds are outstanding on the date of execution and 
delivery hereof in the aggregate principal amount of $2,175,000 (the "Bonds To Be Refunded") 
and are subject to optional redemption in whole at any time at the redemption price of 102% plus 
interest accrued to the date fixed for redemption; 

WHEREAS, the City desires to refinance the cost of acquisition and installation 
of the Equipment through the current refunding and redemption of the Bonds To Be Refunded 
and has requested that the Issuer issue refunding revenue bonds (as defined herein, the "Bonds") 
to refund the Bonds To Be Refunded, and the Issuer is willing to authorize the current refunding 
and redemption of the Bonds To Be Refunded and the issuance of the Bonds; 
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LEASE 258 688 

WHEREAS, the Issuer has found and detennined that it is necessary and 
appropriate for the Issuer to issue, sell and deliver the Bonds in two series, being its Series 
2010A Bonds (Tax-Exempt - Bank Qualified) in the aggregate principal amount of $2,225,000 
(the "Series A Bonds") and its Series 2010B Bonds (Taxable) in the aggregate principal amount 
of $55,000 (the "Series B Bonds" and, together with the Series A Bonds, the "Bonds"), pursuant 
to a Bond Trust Indenture dated as of the date of this First Amendment (the "Indenture") 
between the Issuer and The Bank of New York Mellon, as trustee (the "Trustee"), all for the 
purposes of, together with other funds available therefor, currently refunding and redeeming the 
Bonds To Be Refunded in accordance with the provisions of the 1999 Indenture and paying the 
costs incurred in connection with the issuance of the Bonds and of the refunding and redemption 
of the Bonds To Be Refunded; 

WHEREAS, the Corporation desires to lease the Equipment from the Issuer, and 
the Issuer is willing to lease the Equipment to the Corporation, the City desires to sublease the 
Equipment from the Corporation, and the Corporation is willing to sublease the Equipment to the 
City, pursuant to the tenns, respectively, of the Lease Agreement and the Original Equipment 
Lease, as supplemented and amended by this First Amendment (together, the "Sublease"), both 
for rentals sufficient to pay the principal of, redemption premium, if any, and interest on the 
Bonds when due; and 

WHEREAS, it is necessary and desirable to make certain amendments to the 
Original Equipment Lease in order to reflect the tenns of the Bonds and the Lease Agreement; 

NOW THEREFORE, in consideration of the premises and other good and 
valuable consideration and of the mutual benefits, covenants and agreements herein expressed, 
the Issuer and the City hereby agree as follows: 

1. Terms. From and after the execution and delivery of this First Amendment, the 
following tenns as used in the Sublease shall have the following meanings: 

A. "Bonds" shall mean the Series 201 OA Bonds and the 201 OB Bonds. 

B. "Equipment Lease" shall mean the Original Equipment Lease as 
supplemented and amended by this First Amendment and is sometimes referred to herein 
as the Sublease. 

C. "Contract of Lease-Purchase" or similar tenns shall mean the Agreement 
and Lease dated as of February 1,2010, between the Issuer and the Corporation. 

D. "Indenture" or "Trust Indenture" shall mean the Bond Trust Indenture 
dated as of February 1,2010, between the Issuer and the Trustee. 

E. "Trustee" shall mean The Bank of New York Mellon, as Trustee 
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2. Amendments. 

A. The first three paragraphs of Section 2 of the Original Equipment Lease 
are hereby amended and restated to read as follows: 

2. Rent and Purchase. Sublessee covenants to pay unto Sublessor as rent for 
the Equipment, on or before the 1 sl day of each month during the term of this Equipment 
Lease, commencing on March 1, 2010, $17,995 per month. 

The rentals payable hereunder shall be used by Sublessor to pay its obligations 
owed under the Agreement and Lease dated as of February 1, 2010, which replaced and 
superseded the Contract of Lease-Purchase, and applied by the Commission to payment 
of the principal of and interest on the Bonds, issued by the Commission pursuant to a 
Bond Trust Indenture dated as of February 1, 2010 (the "Indenture"), by and between the 
Commission and The Bank of New York Mellon, as Trustee (the "Trustee"), as the same 
shall become due and payable. The rentals payable hereunder are assigned to Trustee for 
payment of principal of and interest on the Bonds and are not subject to counterclaim or 
setofIby creditors of Sublessor, Sublessee or the Commission. 

Sublessee hereby agrees to include in its annual budgets sufficient funds to fulfill 
its obligations hereunder and to make all rental payments to The Bank of New York 
Mellon, as Trustee under the Indenture, at its corporate trust office currently located at 
385 Rifle Camp Road, 3rd Floor, West Paterson, New Jersey 07424. 

B. Exhibit B to the Original Equipment Lease is hereby amended and restated 
to read as follows: 

Personal PropertylEquipment 

Charleston Building Commission/Center for the Arts and Sciences of West Virginia 

Performance Equipment 
Acoustical Curtains 
Theatre seats PAC 
Theatre seats Museum 
70mm Film projector 
Planetarium equipment 
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IN WITNESS WHEREOF, CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC., and THE CITY OF CHARLESTON, WEST 
VIRGINIA, have caused this First Amendment to be executed in their respective corporate 
names, and have caused their corporate seals to be hereunto affixed and attested by their 
respective officers thereunto duly authorized, all as of the date first above written. 

CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

~bl~r Its President 

The foregoing instrument prepared by Taunja Willis-Miller, Jackson Kelly PLLC, P.O. Box 
617, 150 Clay Street, Suite 500, Morgantown, West Virginia 26501. 
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STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, TO-WIT: p 
The foregoing instrument was acknowledged before me this ;;''31\ day of February, 2010, 

by Judith L. Wellington, Ph.D., the President of CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC., a West Virginia nonprofit corporation, on behalf of the 
corporation. 

My commission expires: 

(STAMP) 

4 e NOTARY PUBLIC OFFICIAl. SEAl. 
• ~ ROBIN B. MORRIS 

. .. Stale of West Virginia 
~ • - .... My Commission Expires December 16, 2019 
~ ~ _:~ 005/AARGARET STREET CHARLESTON, WV 25301 

~ Notary Public 

------
STATE OF WEST VIRGINIA, 

COUNTY OF KANAWHA, TO-WIT: 

The foregoing instrument was acknowledged before me this 2:..!f!day of February, 2010, 
by Danny Jones, the Mayor of THE CITY OF CHARLESTON, WEST VIRGINIA, a municipal 
corporation and political subdivision of the State of West Virginia, on behalf of the municipal 
corporation and political subdivision. 

My commission expires: ___ ,-#-Il-....L-.....:~~=+-_~t~/'--~~..looQC-L)-I-'f 

This instrument was presented to the Clerk of the County 
,;omrnission of Kanawha County, West Virginia, on 
and the same is admitted to record. 

Teste: '1I...U4l,t., p~ Clerk • 
Kanawha County Commission 

=-~ d .. ~ 
Notary Public 

FEB 2. ~ iOlO . 



CHARLESTON BUILDING COMMISSION 
$2,225,000 LEASE-REVENUE REFUNDING BONDS 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 
SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) 

TAX AND NO-ARBITRAGE CERTIFICATE 

The undersigned Chairman of the Charleston Building Commission (the 
"Commission" or the "Issuer"), and Mayor of The City of Charleston, West Virginia (the 
"City"), being the officials of the Issuer and City responsible in connection with the issuance of 
the $2,225,000 Charleston Building Commission Lease-Revenue Refunding Bonds (Center for 
Arts and Sciences of West Virginia Project), Series 2010A (Tax-Exempt - Bank Qualified) (the 
"Bonds"), and the undersigned President of the Clay Center for the Arts and Sciences of West 
Virginia, Inc. (the "Corporation"), hereby certify as follows, and as applicable: 

1. ,This certificate is being executed and delivered pursuant to Section 148 of 
the Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations 
promulgated thereunder or under any predecessor thereto (collectively, the "Code"). We, the 
Chairman of the Issuer and the Mayor of the City, respectively, are duly charged with the 
responsibility of issuing the Bonds and the application of the proceeds thereof. We are familiar 
with the facts, circumstances and estimates herein certified and are duly authorized to execute 
and deliver this certificate on behalf of the Issuer and the City. Capitalized terms used herein 
and not otherwise defined herein shall have the same meanings as set forth in the Bond Trust 
Indenture, dated as of February 1, 2010 (the "Indenture"), between the Issuer and The Bank of 
New York Mellon, as trustee (the "Trustee"). 

2. This certificate may be relied upon as the certificate of the Issuer. 

3. The Issuer has not been notified by the Internal Revenue Service of any 
listing or proposed listing of it as an issuer the certification of which may not be relied upon by 
holders of its obligations or that there is any disqualification thereof by the Internal Revenue 
Service because a certification made by the Issuer contains a material misrepresentation. 

4. This certificate is based upon facts, circumstances, estimates and 
expectations of the Issuer, the City and the Corporation in existence on February 25, 2010, the 
date on which the Bonds are to be physically delivered in exchange for the issue price thereof 
(the "Issuance Date"), and to the best of our knowledge and belief, the expectations of the Issuer, 
the City and the Corporation set forth herein are reasonable. 

5. In the Indenture and the Lease, the Issuer has covenanted that (i) it shall 
not take, or permit or suffer to be taken, any action with respect to the proceeds of the Bonds 
which would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the 
Code, (ii) it will comply with, or cause compliance with, the Code and_all Regulations from time 
to time in effect and applicable to the Bonds as may be necessary in order to fully comply with 
Section 148(f) of the Code, and will take such actions, and refrain from taking such actions, or 
cause to be taken or refrained from being taken actions, as may be necessary to fully comply 
with such Section 148(f) of the Code and such Regulations, regardless of whether such actions 
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may be contrary to any of the provisions of the Indenture or the Lease, and (iii) it will file, or 
assist the City in the filing of, any reports or statements, and shall take any other action as may 
be required from time to time, with respect to the reporting requirements of Section 149( e) of the 
Code. The Issuer has, therefore, covenanted to not intentionally use any portion of the proceeds 
of the Bonds to acquire higher yielding investments or to replace funds which were used directly 
or indirectly to acquire higher yielding investments, except as otherwise allowed under Sections 
103 and 148 of the Code. 

6. In the Lease, the Corporation has covenanted that (i) proceeds of the 
Bonds will not be used in a manner that would cause the Bonds to be "arbitrage bonds" under 
Section 148 of the Code, and (ii) it will provide and insure the proper and timely filing of a 
statement concerning the issue of which the Bonds are a part, on behalf of the Issuer, not later 
than the 15th day of the second calendar month after the close of the calendar quarter in which 
the Bonds are issued, containing such information as is required under Section 149( e) of the 
Code. 

7. The Bonds were exchanged and delivered to Crews & Associates, Inc. (the 
"Original Purchaser"), on February 25, 2010, for an aggregate purchase price of $2,213,505.30 
(which represents the par value of $2,225,000, less an original issue discount of $11 ,494.70). No 
accrued interest has been or will be paid on the Bonds. Accordingly, the Sale Proceeds of the 
Bonds were $2,213,505.30. In addition, there was an Underwriter's discount of $42,000. 

8. The Bonds are being delivered simultaneously with the delivery of this 
certificate and proceeds of the Bonds, along with other funds, will be used for the purpose of: (i) 
refunding and redeeming the entire outstanding principal balance and all accrued interest on the 
Issuer's outstanding Lease-Revenue Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 1999, issued in the original aggregate principal amount of $2,895,000 and 
outstanding on the date hereof in the aggregate principal amount of $2,175,000 (the "1999 
Bonds"), and (ii) paying the costs of issuance of the Bonds and related costs. 

9. The sources and uses of the proceeds of the Bonds are as follows: 

SOURCES 

Bonds Proceeds (sale proceeds) 
Transfer from Existing Funds (transferred proceeds) 

Total 

Deposit with Escrow Agent 
Underwriter's Discount 
Costs of Issuance 

Total 
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$2,213,505.30 
88,564.53 

$2,302,069.83 

$2,259,971.26 
42,000.00 

98.57 

$2,302,069.83 



10. The refunding of the 1999 Bonds is a current refunding, with the 
redemption of the 1999 Bonds to occur within 90 days from the date hereof. The Issuer has 
entered into an Escrow Agreement (the "Escrow Agreement") dated the date hereof with The 
Bank of New York Mellon, as Escrow Agent. Provision will be made for the payment of the 
Bonds by placing into the Escrow Fund established under the Escrow Agreement, cash sufficient 
to pay the redemption price of the 1999 Bonds, being 102% of par plus accrued interest, on 
March 29,2010 (the "Redemption Date"). Any amounts remaining in the Escrow Fund after the 
1999 Bonds have been discharged and all fees and expenses in connection therewith have been 
paid will be deposited into the Bond Fund and applied to the interest next coming due on the 
Bonds. 

11. The proceeds deposited into the Costs of Issuance Account will be 
expended within 60 days from the date hereof to pay a portion of the costs of issuance of the 
Bonds and of refunding and redemption of the 1999 Bonds. Any funds remaining on deposit in 
the Costs of Issuance Account on April 26, 2010, will be deposited into the Bond Fund and 
applied to the interest next coming due on the Bonds. The amount designated as "Cost of 
Issuance" of the Bonds consists only of costs which are directly related to and necessary for the 
issuance of the Bonds and refunding of the Series 1999 Bonds. The Issuer is contemporaneously 
with the issuance of the Bonds issuing $55,000 in principal amount of taxable bonds to pay the 
remaining costs of issuing the Bonds (and such taxable bonds) and refunding the Series 1999 
Bonds. 

12. The Issuer, the City and the Corporation shall not permit at any time or 
times any of the proceeds of the Bonds or any other funds of the Issuer, the City or the 
Corporation to be used directly or indirectly in a manner which would result in the exclusion of 
the Bonds from treatment afforded by Section I03(a) of the Code. The Issuer, the City and the 
Corporation will take all actions necessary to comply with the Code and the Regulations 
promulgated or to be promulgated thereunder in order to assure that the interest on the Bonds is 
excludable from gross income for federal income tax purposes. 

13. The Bonds bear interest payable on June 1 and December 1 of each year 
and mature or are subject to mandatory sinking fund redemption on June 1 of each year from 
2011 up to and including 2024. The Bond Fund has been created under the Indenture for the 
purpose of such payment. Moneys in the Bond Fund shall be used only for the purposes of 
paying principal of and interest on the Bonds as the same shall become due and the redemption 
price of any Bonds called for redemption. Moneys deposited to the Bond Fund, including 
subsequent deposits thereto, will be spent within a I3-month period beginning on the date of 
deposit and will be depleted at least once a year, except for a reasonable carryover amount not in 
excess of 1112 of the annual debt service with respect to the Bonds. The Bonds all bear interest 
at a fixed rate, and the average maturity of the Bonds is in excess of 5 years. The Bond Fund is 
designed to achieve a proper matching of the Issuer's revenues and debt service on the Bonds 
within each Bond Year. All moneys held in the Bond Fund will be used to pay debt service on 
the Bonds. Any Proceeds of the Bonds deposited in the Bond Fund, including any funds 
remaining in the Escrow Fund once the 1999 Bonds have been discharged, will be applied to pay 
interest on the Bonds on the first interest payment date occurring after such funds become 
available. The Bond Fund qualifies as Bona Fide Debt Service Fund, and all moneys in the 
Bond Fund may be invested without restriction as to yield and are not subject to rebate. 

{M0626212.1} 
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14. No reserve or replacement fund is being established for the Bonds. 

15. The Bonds are not, and will not be, in whole or part, directly or indirectly, 
federally guaranteed within the meaning of Section 149(b) of the Code. 

16. The Issuer, the City and the Corporation covenant and agree to comply 
with the rebate requirements of the Code if not exempted therefrom. If not so exempt, the City 
covenants to calculate, annually, the rebatable arbitrage, determined in accordance with Section 
148(f) of the Code. Also if not so exempt, the City further covenants to make the deposits 
required by Section 7.02 of the Indenture and to pay, or cause to be paid, to the United States the 
rebatable arbitrage in accordance with Section 148(f) of the Code and the Regulations. The 
Issuer shall cause such payments, if any, to be remitted to the United States at the time and at the 
address prescribed by the Regulations as the same may be from time to time in effect with such 
reports and statements as may be prescribed by the Regulations. In the event the City fails to 
make such rebate payments as required, the City shall pay the required rebate amount and any 
and all penalties and other amounts from lawfully available sources, and obtain a waiver from 
the Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on the 
Bonds from gross income for federal income tax purposes. The Issuer shall maintain records as 
required by the Code. In addition, the Issuer, the City and the Corporation covenant to comply 
with all Regulations from time to time in effect and applicable to the Bonds as may be necessary 
in order to fully comply with Section 148(f) of the Code and covenant to take such actions, or 
refrain from taking such actions, as may be necessary to fully comply with Section 148(f) of the 
Code and the Regulations, regardless of whether such actions may be contrary to any of the 
provisions of the Indenture. 

17. Under the Indenture, the Issuer and the Owners of the Bonds, as defined in 
the Indenture, may amend or supplement the Indenture to make such additions, deletions or 
modifications as may be necessary to assure compliance with Section l48( f) of the Code relating 
to required rebate of excess investment earnings to the United States or otherwise as may be 
necessary to assure the exclusion from gross income for Federal income tax purposes of interest 
on the Bonds 

18. The Issuer and the City shall comply with any and all yield restrictions on 
the proceeds of the Bonds as set forth in the Code. 

19. No portion ofthe proceeds of the Bonds will be used, directly or indirectly 
to acquire higher yielding investments, or to replace funds which were used, directly or 
indirectly, to acquire higher yielding investments, all within the meaning of Section 148 of the 
Code. 

20. The transaction contemplated herein does not represent an exploitation of 
the difference between taxable and tax-exempt interest rates, the execution and delivery of the 
Bonds are not occurring sooner than otherwise necessary, and the Bonds are not in principal 
amounts greater than otherwise necessary or to be outstanding longer than otherwise necessary. 

{M0626212.1} 
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21. Except for the Corporation in accordance with the notice and public 
hearing held pursuant to Section 147 of the Code, none of the proceeds of the Bonds will be used 
(directly or indirectly) in any trade or business carried on by, or will be used to make or finance 
loans to, any person who is not a "governmental unit" within the meaning of Section 145 of the 
Code. The Corporation and the City have used and intend to use the Equipment, and not more 
than five percent (5%) of the net proceeds of the Bonds will be used, directly or indirectly, in any 
trade or business that constitutes an unrelated trade or business or private business use, during 
the combined measurement period, being the period beginning on the later of the date of issue 
(June 23,1999) of the Bonds To Be Refunded or the date on which the Equipment was placed in 
service and ending on the earlier of the last day of the expected useful life of the Equipment or 
the latest maturity date of the Bonds. 

22. The original proceeds of the Bonds will not exceed the amount necessary 
for the purpose of the issue. 

23. The Issuer has not entered and will not enter into any transaction to reduce 
the yield on an investment of the gross proceeds of the Bonds so as to cause the amount to be 
rebated to the United States Treasury to be less than it would have been had the transaction been 
at arm's length and the yield on the Bonds not been relevant to either party to the transaction, 
and that any investments of gross proceeds will be made on an arm's length, fair market value 
basis. 

24. No portion of the proceeds of the Bonds will be used directly or indirectly 
to replace funds of the Issuer, the City or the Corporation that have been used directly or 
indirectly to acquire securities or obligations which may reasonably be expected, on the date 
hereoj~ to produce a yield materially higher than the yield on the Bonds. Specifically, although 
there were fund drives in connection with the Clay Center, the proceeds of the 1999 Bonds did 
not take the place of such funds but were required to finance the Equipment. 

25. Other than the funds and accounts described above, (a) there are no other 
funds or accounts of the Issuer which (i) are reasonably expected to be used to pay debt service 
on the Bonds or which are pledged as collateral to secure repayment of debt service on the Bonds 
and (ii) for which there is a reasonable assurance that amounts therein will be available to pay 
debt service on the Bonds; and (b) in connection with the Bonds, there has not been created or 
established, and the Issuer does not expect that there will be created or established, any sinking 
fund, pledged fund or similar fund, including without limitation any arrangement under which 
money, securities, or obligations are pledged directly or indirectly to secure the Bonds or any 
contract securing the Bonds or any arrangement providing for compensating or minimum 
balances to be maintained by the Issuer or the City with any registered owner of the Bonds. 

26. The Bonds are not and will not be part of a transaction or series of 
transactions that (i) attempt to circumvent the provisions of Section 148 of the Code, or any 
successor thereto, and the Regulations promulgated thereunder which enable the Issuer to exploit 
the difference between tax-exempt and taxable interest rates to gain a material financial 
advantage or (ii) increase the burden on the market for tax-exempt obligations in any manner, 
including, without limitation, by selling obligations that would not otherwise be sold or selling a 

{M0626212.1} 
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larger amount of obligations, or issuing them sooner, or allowing them to remain outstanding 
longer, than would otherwise be necessary. 

27. Except for the taxable bonds described in Paragraph 11, above, no other 
obligations are being issued by the Issuer, the City or any related entity at substantially the same 
time and sold pursuant to a common plan of financing and which will be paid out of substantially 
the same source of funds (or which will have substantially the same claim to be paid out of 
substantially the same source of funds) as the Bonds or which will be paid directly or indirectly 
from proceeds of the sale of the Bonds. 

28. The issuance of the Bonds will not involve the use of a "device" or an 
"abusive transaction" within the meaning of Section 149(d)(4) of the Code and the Regulations 
thereunder. 

29. The Bonds are not, and will not be, in whole or part, directly or indirectly, 
federally guaranteed within the meaning of Section 149(b) of the Code. 

30. The Issuer shall comply with the general allocation and accounting rules 
set forth in Section 1.148-6 of the Regulations and the special arbitrage rules for refunding issues 
set forth in Section 1.148-9 of the Regulations. 

31. The Issuer has not entered and will not enter into any transaction to reduce 
the Yield on an investment of the Gross Proceeds of the Bonds so as to cause the amount to be 
rebated to the United States Treasury to be less than it would have been had the transaction been 
at arm's length and the Yield on the Bonds not been relevant to either party to the transaction, 
and that all investments of Gross Proceeds will be made on an arm's length, Fair Market Value 
basis. The funds in the Escrow Fund will be invested in Dreyfus Government Prime Cash 
Management Fund. 

to: 

{M0626212.1} 

32. Gross Proceeds of the Bonds, other than gross proceeds that are allocable 

(a) the payment of principal of, premium and accrued interest 
on the 1999 Bonds; 

(b) the payment of the Costs of Issuance of the Bonds; 

(c) the payment of administrative costs allocable to repaying 
the 1999 Bonds, or carrying and repaying the Bonds, or the 
reasonable investments of proceeds of the Bonds, if any thereof; 

(d) any transferred proceeds allocable to expenditures for 
governmental purposes of the 1999 Bonds; and 

(e) amounts deposited in the Bond Fund (including investment 
earnings thereon) to pay debt service on the Bonds; 
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will not exceed 1 % of the Sale Proceeds from the Bonds. 

33. Under Section 1.148-2(b) of the Regulations, an officer of the Issuer must 
certify the Issuer's expectations as of the issue date. In accordance therewith, the undersigned 
Chairman of the Issuer hereby in good faith certifies that the representations and covenants set 
forth in this Tax Certificate constitute the reasonable expectations of the Issuer as of the Issue 
Date. Accordingly, the representations and covenants set forth herein are intended and may be 
relied upon as the certification described in Section 1.148-2(b) of the Regulations and are being 
delivered as part of the record of proceedings in connection with the issuance of the Bonds. 

34. The Issuer, the City and the Corporation covenant to comply with all 
requirements of the Code that must be satisfied subsequent to the issuance of the Bonds in order 
that the interest thereon be and continue to be excludable from gross income for federal income 
tax purposes. The Issuer, the City and the Corporation shall at all times take, and refrain from 
taking, and shall not fail to take, any and all actions necessary in order to assure the initial and 
continued tax-exempt status of the Bonds and the interest thereon. 

The Issuer, the City and the Corporation acknowledge that the covenants and 
conditions set forth in this Tax Certificate are based upon the Code as it exists on the date hereof 
and that the Code may be subsequently interpreted or modified by the federal government in a 
manner which is inconsistent with the covenants set forth herein. The Issuer, the City and the 
Corporation agree that any such subsequent modification or interpretation of the Code will be 
deemed a requirement that must be met pursuant to the general tax covenant set forth above. 

The Issuer, the City and the Corporation shall not be required to comply with any 
specific requirement of this Tax Certificate to the extent that, in the opinion of Bond Counsel 
furnished to the Issuer, the City and the Corporation, compliance with such requirement is not 
necessary to maintain the tax-exempt status of the Bonds. 

35. Notwithstanding any other provision hereof, any prOVISIOn of this Tax 
Certificate may be added to, deleted or modified at any time at the option of the Issuer or the 
City if the Issuer or the City, as applicable, has provided to the Original Purchaser an opinion, in 
form and substance satisfactory to the Original Purchaser, of Bond Counsel that such addition, 
deletion or modification will not adversely affect the exclusion of interest on the Bonds from the 
gross income of the recipients thereof for purposes of federal income taxation. 

36. On the basis of the foregoing, it is not expected that the proceeds of the 
Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds" within the 
meaning of Section 148 of the Code. 

37. The Bonds have been designated as "qualified tax-exempt obligations" for 
purposes of Subsection 265(b) of the Code. The City does not reasonably expect and covenants 
not to issue, or to have issued on its behalf, and the Corporation covenants not to have issued on 
its behalf, more than $30,000,000 of tax-exempt obligations, including the Bonds, during the 
calendar year 2010. The Issuer is a subordinate entity of the City. 

{M0626212.1 } 
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38. The aggregate of the costs of issuance to be paid or financed out of the 
proceeds of the Bonds is $42,098.57. Such amount is less than $44,270.11, which is the 
limitation on such costs paid from proceeds set forth in Section 147(g) of the Code of two 
percent of the sale price (being par less the original issue discount) of the Bonds. 

39. The Corporation certifies that 120% of the weighted average of the 
reasonably expected remaining economic lives of the assets comprising the Equipment 
(approximately 8.03941 years, 120% of which is 9.64729 years) exceeds the weighted average 
maturity of the Bonds (8.349 years). The reasonably expected economic lives of the assets are 
based on the reasonable expectations of the Corporation, based upon the particular assets, the 
circumstances of use and other factors that impact the useful life of the assets. The weighted 
average maturity of the Bonds is 8.349 years, based on the scheduled principal installments on 
the Bonds. In the event that changes are made that result in the lessening of the weighted 
average useful life of the Equipment, the Corporation hereby covenants that it will promptly 
redeem and retire Bonds prior to their stated maturity in such amount and at such times as will 
reduc.e the weighted average maturity of the Bonds to no more than 120% of the weighted 
average useful life, as revised, of the Equipment, and secure an opinion of nationally recognized 
bond counsel as to the effect of such early redemption on the weighted average maturity of the 
Bonds. 

40. The undersigned Chairman did officially execute a properly completed 
IRS Form 8038 in connection with the issuance of the Bonds and will cause such executed IRS 
Form 8038 to be filed in a timely manner pursuant to Section 149(e) of the Code with the 
applicable Internal Revenue Service Center. The information contained in such executed Form 
8038 is true, correct and complete. 

41. To the best of our knowledge, information and belief, there are no other 
facts, estimates and circumstances which would materially change the expectations herein 
expressed. The Issuer, for purposes of this Tax Certificate, is not in possession of knowledge 
concerning facts about the City, the Corporation or any other matters which require such 
knowledge. Accordingly, the Issuer is specifically relying upon the City and the Corporation 
with respect to any factual representations and knowledge of facts made herein, and the City and 
the Corporation understand and acknowledge that the Issuer is relying upon the City and the 
Corporation as to such representations and knowledge of such facts. 

42. Jackson Kelly PLLC is entitled to rely upon the representations, 
expectations, covenants, certifications and statements contained herein in rendering its opinions 
regarding the tax-exempt status of interest on the Bonds. Crews & Associates, Inc. is also 
entitled to rely upon the representations, expectations, covenants, certifications and statements 
contained herein. 

43. To the best of our knowledge, information and belief, the foregoing 
expectations are reasonable. 

IN WITNESS WHEREOF, the Issuer, the City and the Corporation have caused 
this Tax and Non-Arbitrage Certificate to be executed on their behalf by their respective duly 
authorized representatives on the Issuance Date. 

{M0626212.1 } 
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CHARLESTON BUILDING COMMISSION 

CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

BY:r~~~ 
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" 
201038253308 

UCC FINANCING STATEMENT 
FOlLaNlNSTRlJC'T1ONS"'" tandlMll*p'"aamll Y 02 25 2010 03:52PM A. NAME & PHOH! OF CONTACt' AT F1I.!R (opIIoNI) 

e. SEND,t,CIOIOWI.!DGMENT TO: (Hall C1d AddnIu) I))IJ SECRETARV OF STATE 

I Taunja Willis-MOler 
-

Jackson KeUy PLLC 
P.O. Box 619 
Morgantown, WV 26507 

L - '!'HI AICM!.~ II !'OR PILING OJIIIICI UII ONLY 

1. DEBTOR'S EXACr FULL I.CGAL NAME· ..... lII'Wt:IIIiI dlbtarname f1. 0I1bl· do not IbInvIIt8 or COI'I'flInII1III1II 
1L 0RIMNIZ'A1ION'I/Wli 

Charleston BuIlding Commission 
Ib.INDMDUAL'8LA8TNoWE FlRSTtwIE YIDOUiHAME SUFFIX 

1c. MAIIJNG ADDRB8I aTY STATE I253~CODI! USA~ 815 Quarrier Street, Suite 244 Charteston WV 01 
1eL TAXa: "ORDI~INFOfU!J1L lVPEOFORGNIZATIOH r.oIURIIDICT1OHOF~ ~g. ORIMNIZATIDNAL lDf,lftlifft 

55-6000160 IDiIirOR ''jGovemmental West VirginIa BNONE 
. z..-oDITIONAL D!!ITOR'S I!XACT I'ULL LEGAL NA&E. "-t~GIIl dIIICDr name (2a 0I21)·do not ~ 01 COIIIIIIn8,.,... 

12-- ORLWIlATIOH'8 rwm 

2!I.INDMDI.W.'S wrfMMII fNTNAMI! MIIXX.E NAII.Ii ~" , 
2a. MAlIJNG ACDRE88 CITY STATE jALCODe ........... " 
ad. TAXIDI: SSNORI!JN~.INI'OREj2e. TYPEOFORGANIZATlON :zr. JURI8DIC1'IOH Of' ORGANIZATION rzo. OAGANIZAlIOHAI. D f, r tIifft 

JcEBTQR ''I o NONS 
a. secuRED PARrYS HAMIl fOlNAMa alTOTALASSIGNEE ofASSIQNCRSIP). "-tadUIIA --SPlltr _ (III OIa11) 
~ ORGANIZATION'8IW1E 

... rDle Bank of New York Mellon, as Trustee 
~ 1NDMlUAL'I LA8T NAMe I"IRST NAME ~1DI1E IWII! rsumx 

31:. MQJNG ADDR&88 [CITY ~ATE POSTAL COOl! ~1>mIY 

385 Rifle Camp Road, 3nl Floor, Attn: rweat PateI80n ~J 07424 USA 
,.. e Trust Department 
4.11'IIflNANC1IG8TATBIENT_lhIfIIIIIII*IOCI!IIIIIIr. All fiaIds, intmests and privileges of Debtor in. tomd Ullde:r1he Lease andAp:ement 
dated u ofFebmary 1, 2010 (the "Lease"), fromDcbtorto ClayCc:nterforthc Arts aud ScieDcca ofWestVqiDia, Inc.(thc 
"Corporation"}, relating to c:ertUn equipmcot far the Clay Center, iDcluding but not limited to all rcmaJs and nMmIlCS received by 
Debtor from the leasiDg of said cquipmeDt (except for the payment of the expeoaea of Debtor) and the CoIporation's ~ and rcmaJa 
UDder tile sublease to The City ofCharJeston, West Virginia (the "City"); aU tDODe)'I and securities from time to time held by SecunId 
Party under the termI oftbe DoDd Trust 1Ddcntme dated U ofFebIuary 1. 2010, between Debtor and Seemed Party and of!eCOld in 
the Asaigmnent Book in the office of the Clerk of the County Commission ofKaDawha Couaty, Weat Virginia; 8Ild the equipmOIlt 
acquired for aDd iDatalled in the Clay Ccoter with the proceeds of tho Series 1999 Bonds (u defined in the Lease),·iDitially 18 . 
described in Exhibit A hemo, togetlmr with any and all additiODS 8DCl impl'ovcment8 thereto and substftutiom thaefor. . 
This FiDanciDg Statement is filed in CODDection with II public bond issue of tbo Cbar.leston Building Conmrisaion. PamIaDt to tl1e 
provisions of Section 46-9-S1S(b) of the Code of West Virginia of 1931, U llmended, DO continuation stalmDcDJa need to be filed to 
continue this fimmcing stammcnt in effect throughout the tenn oftbo u.oderlyillg bond issue. 

S. ALTelMATM DiSlGNATION D I U8FFU88Oft 0 CONSIQNEEfCOH8I 0 IWI.&JBAILOR D a&I..I.EAI8UY&R eM. LIEN • NOH-UOC FIJN(J 

S. "... FIIWICING BTAT!MaITIlIO 1Ie"1JDr IWQIRII (OI.--Q1ft lie • CIIIcIIID R&QIJE8T I!IEAIICH RIPORT(a) GIl DebIaI(a) D All DIIIIIa C DIDIor1 0 DIbIIIr 
REAlI!8TATERECORDS. AbdIAddINUn 2 

• OPTIONAL RlEIUIEPDIINCI! DATA 
FIle with WV Sec:r!tary of State and Kanavma County Clerk 

{M0626213.J} 
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304-284-4000 Un. 1 

.. EXHIBIT A TO UCC-l 

DEBTOR: Charleston Buildin& Commission 
SECURED PARTY: The Bank of New Yorlc Mellon, as Trustee 

Performance Equipment 

Acoustical Curtains 

Theatre scats PAC 

Theatre seats Museum 

70mm Film projector 

Planetarium equipment 

EQUlPMENT LIST 

02:40:39 02-25-2010 4/6 

201038253308 . ·"i.;r.;~ 

The Equipment is located on property owned by the Corporation· and located at One Clay Square, Charleston, . 
west Virginia 25301. Both the Lease and the Sublease are of record in the office of the Clerk of the County 
Commission of Kanawha County, West Virginia. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER (optional) 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

I Taunja Willis-Miller 
Jackson Kelly PLLC 
P.O. Box 619 
Morgantown, WV 26507 

-

02l25/201&8fiJ:ll:48 Pft 
Vera J. lIcCol'liclt 

County Clerk 
Kanana County, W 

~rlt~g Fee 
TOTAL 

If:88 
11.00 

L - THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1 DEBTOR'S EXACT FULL LEGAL NAME - Insert only one debtor name (1a or 1b) - do not abbreviate or combine names 

1a. ORGANIZATION'S NAME 

OR 
Charleston Building Commission 
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

1c. MAILING ADDRESS CITY STATE I~OSTAL CODE COUNTRY 

815 Quarrier Street, Suite 244 Charleston WV 25301 USA 
1d. TAX ID#: SSN OR EIN ~:D'LINFO RE~I;a- TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 19. ORGANIZATIONALID #. if any 

55-6000160 g~~:~~TION Governmental West Virginia 181 NONE 

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only one debtor name (2a or 2b) - do not abbreviate or combine names 
2a. ORGANIZATION'S NAME 

OR 
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS CITY STATE rOSTAL CODE COUNTRY 

2d. TAX ID#: SSN OR EIN ~:D'LINFO RE~12e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONALID #. if any 
ORGANIZATION 
DEBTOR o NONE 

3 SECURED PARTY S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) - Insert only one secured party name (3a or 3b) 
3a. ORGANIZATION'S NAME 

OR 
The Bank of New York Mellon, as Trustee 
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

385 Rifle Camp Road, 3rd Floor, Attn: West Paterson NJ 07424 USA 
Corporate Trust Department 
4. This FINANCING STATEMENT covers the/ollowing collateral: All rights, interests and privileges of Debtor in, to and under the Lease and Agreement 
dated as of February 1,2010 (the "Lease"), from Debtor to Clay Center for the Arts and Sciences of West Virginia, Inc. (the 
"Corporation"), relating to certain equipment for the Clay Center, including but not limited to all rentals and revenues received by 
Debtor from the leasing of said equipment (except for the payment of the expenses of Debtor) and the Corporation's rights and rentals 
under the sublease to The City of Charleston, West Virginia (the "City"); all moneys and securities from time to time held by Secured 
Party under the terms of the Bond Trust Indenture dated as of February I, 2010, between Debtor and Secured Party and of record in 
the Assignment Book in the office of the Clerk of the County Commission of Kanawha County, West Virginia; and the equipment 
acquired for and installed in the Clay Center with the proceeds of the Series 1999 Bonds (as defined in the Lease), initially as 
described in Exhibit A hereto, together with any and all additions and improvements thereto and substitutions therefor. 
This Financing Statement is filed in connection with a public bond issue of the Charleston Building Commission. Pursuant to the 
provisions of Section 46-9-515(b) of the Code of West Virginia of 1931, as amended, no continuation statements need to be filed to 
continue this financing statement in effect throughout the term of the underlying bond issue. 

5. ALTERNATIVE DESIGNATION (if applicable): 0 LESSEE/LESSOR 0 CONSIGNEE/CONSIGNOR 0 BAILEE/BAILOR 0 SELLER/BUYER 0 AG. LIEN 181 NON-UCC FILING 

6. 181 This FINANCING STATEMENT is to be filed [for record) (or recorded) in the . Check to REQUEST SEARCH REPORT(S) on Debtor(s) 
REAL ESTATE RECORDS. Attach Addendum [~applicable) [ADDITIONAL FEE) [optional) 

. OPTIONAL FILER REFERENCE DATA 

File with WV Secretary of State and Kanawha County Clerk 

{M0626213.I} 
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EXHIBIT A TO UCC-l 

DEBTOR: Charleston Building Commission 
SECURED PARTY: The Bank of New York Mellon, as Trustee 

EQUIPMENT LIST 

Performance Equipment 

Acoustical Curtains 

Theatre seats PAC 

Theatre seats Museum 

70mm Film projector 

Planetarium equipment 

The Equipment is located on property owned by the Corporation and located at One Clay Square, Charleston, 
West Virginia 25301. Both the Lease and the Sublease are of record in the office of the Clerk of the County 
Commission of Kanawha County, West Virginia. 
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201039253310 
UCC FINANCING STATEMENT 
FClU.DW lH8TRUC11ONS-mI lilly 

IA tWlEa PHONE OF CONTACT AT FIl.ER(~ 02 25 2010 03:52PM 

I. SEND ACICNOWLEDGMENTTO: (HIme IIICI Addrua) IN SECRETARV OF STRTE 

I Taunja Willis-Miller 
-

Jackson KeUy PLLC 
P.O. Box 819 
Morgantown, WV 26507 

L - TH • .AICJW IPACIIlPOR PII.ING OPPICI US! ClHLY 

1. DEBTOR'S EXACT FULL t:!GAL NAME • l.-t ciniYa cIabIor ... (11 II' 1b}·do nat IIIbnIwI* or c:ambl1II ..... 

.. ORIiIANIZATION'8 NAME 

Clay Center for the Arts and Sclences of West Virginia, Inc. 
111.1NDMOUAL'S LAST /WE IR8fNAMl! IIIXILE NAIl! ~ 

1c. MAlUHGADORI!S8 jCITY ~A1l! r253ALCOOE .......... 
One Clay Square !charleston WI 25301 USA 
1d. TAX IDlI: 88M OR &IH IADD'L N'O RII 11 .. TVP&OFORQAN/ZATIOH ~f • .MUSDICTION 0fII ORGANIZATION '. ORGAHIZATIOIW.ID lI.., .... 

~ ~W.lprofit r-vest Virginia • NONE 

!corporation 
2. AIXII1tONAL oam:IR'8 EXACT PULL LEGAL NAME • "-t 0Itt _ dCICI' _1211 or 211'· do nat IIbInvIIII or ClDlllbllllIIIIIIII 

pa. OROAHIZATION'8 NAME 

,.. 
fa.1NDIVIIll.W. '8 LAST HAM! P'NTNAMe IMDOUiNMli ~ 

21:. MAIUHG ADDAIl88 COY ~AlE IPOSTAL CODE ~ 

211. TAXIDII: _ORIIIN~.INFORIi!p.. TYPIOI'ClfWMNZATIOH I2t AIRIIIDICTION 01 OJtGANIJATION . 20- ORIlNRATICItW. DlI.ltlllY 

IDIiBTOR 1 CHeNE 
a. SECURED PARn"8 NAME (orNAMl! ofTOTALA88IQNEE d AS8IGNOR8IP). m-rt0ltt _ acand IIIIW _ f3a fit 811) 

pa. ORGANIZAT0C'8 NAMI! 

Puleston Building Commission 
13b-1NDIIIIDUAI.'S LASI' NAUIi FlRITIWE MIDDLE twE SUFRX 

3c.IMIIJHGADORESS COY STAle ~~CODI! UiA' 815 Quarrier Street, Suite 244 Pmrleston WV 5301 
4.1bIe PIIWICINO BTATfiIoISNT -"MIMInG CIIIIIIIIrII: All riahII. imeIam aDd privileges of Debtor in. to and UDder the BquipmImt Lease, as 
amended by a First Amendment to Equipment Lease dated as of February I, 2010 (the "'Sublease"), fromDobtor to The City of 
Cllarleston, West Virginia (the "CitY') on record with the Clerk ortho County Commission ofKaDawba Cow1ty; aDd ita risht, title aud . 
interest in the equjpment ac:quUed for and iDstalled in the Clay Center with the proceeds of the Series 199!Hkmds subject to the 
Sublcasc, initially as described in Bxhibit A beJ:eto, tolether with any IDd all additions and improvements 1bento azul SUbstitutions 
thcrefbr. 

'Ibis Financing Statement is filed in connection with a pubUe bond iuue of 1he Charleston Building Commission. Pursuant to the 
provisions of Soction 46-9-51 5(b) of the Code of West Virginia of 1~31. as amended. no rontimJaUon statementa need to be filed to 
contiDuo tbia fiDancing atatemem in eftect tbroughout the term oftbe UDderIyiDa bond issuo • 

• 0P'Il0NAL I'I\.£R Rife sa DATA 
FOe with WV secretary of Stata and Kanawha County CIeIK 

.. '''''. 
...... : .. ~ 
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EXHlBIT A TO UCC-l 
201038253310 

DEBTOR: Clay Center for the Arts and Sciences of West Virginia, Inc. 
SECURED PARTY: Charleston Building Conumssion 

Performance Equipment 

Acoustical Curtains 

Theatre seats PAC 

Theatre seats Museum 

70mm Film projector 

Planetarium equipment 

EQtJnlMENT WT 

6/6 

The Equipment is located on property owned by the Debtor and located at One Clay Square, Charlrston, West 
Virginia 25301. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER (optional) 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

I Taunja Willis-Miller 
Jackson Kelly PLLC 
P.O. Box 619 
Morgantown, WV 26507 

-

6864 
02125/2010 03:12;50 ~ 

Vera J. ItcCoTllck 
County Clerk 

Kanallha taunty, W 

Deed T •• 
RecordlDg Fee 
TOTAl 

L - THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1 DEBTOR'S EXACT FULL LEGAL NAME - Insert only one debtor name (la or lb) - do not abbreviate or combine names 

la. ORGANIZATION'S NAME 

OR 
Clay Center for the Arts and Sciences of West Virginia, Inc. 
lb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

lc. MAILING ADDRESS CITY STATE rOSTAL CODE COUNTRY 

One Clay Square Charleston WV 25301 USA 
ld. TAX 10#: SSNOR EIN ~DD'L INFO RE Ie. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 19. ORGANIZATIONAL 10 #, if any 

ORGANIZATION Nonprofit West Virginia DEBTOR 181 NONE 

corporation 
2 ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME - Insert only one debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION'S NAME 

OR 
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY 

2d. TAX 10#: SSN OR EIN ~rD'L INFO RE ~12e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL 10 #, if any 
ORGANIZATION 
DEBTOR o NONE 

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) - Insert only one secured party name (3a or 3b) 

3a. ORGANIZATION'S NAME 

OR 
Charleston Building Commission 
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS CITY STATE rOSTAL CODE COUNTRY 

815 Quarrier Street, Suite 244 Charleston WV 25301 USA 

4. This FINANCING STATEMENT covers the following collateral: All rights, interests and privileges of Debtor in, to and under the Equipment Lease, as 
amended by a First Amendment to Equipment Lease dated as of February I, 20 I 0 (the "Sublease"), from Debtor to The City of 
Charleston, West Virginia (the "City") on record with the Clerk of the County Commission of Kanawha County; and its right, title and 
interest in the equipment acquired for and installed in the Clay Center with the proceeds of the Series 1999 Bonds subject to the 
Sublease, initially as described in Exhibit A hereto, together with any and all additions and improvements thereto and substitutions 
therefor. 

This Financing Statement is filed in connection with a public bond issue of the Charleston Building Commission, Pursuant to the 
provisions of Section 46-9-515(b) of the Code of West Virginia of 1931, as amended, no continuation statements need to be filed to 
continue this financing statement in effect throughout the term of the underlying bond issue. 

5. ALTERNATIVE DESIGNATION (if applicable): 0 LESSEE/LESSOR 0 CONSIGNEE/CONSIGNOR 0 BAILEE/BAILOR 0 SELLER/BUYER 0 AG. LIEN 181 NON-UCC FILING 

6. 181 This FINANCING STATEMENT is to be filed [for record) (or recorded) in the . Check to REQUEST SEARCH REPORT(S) on Debtor(s) 
REAL ESTATE RECORDS. Attach Addendum [if applicable) [ADDITIONAL FEE) [optional) 

. OPTIONAL FILER REFERENCE DATA 

File with WV Secretary of State and Kanawha County Clerk 

{M06266834.1 ) 

o All Debtors 
2 

o Debtorl o Debtor 



EXHIBIT A TO UCC-l 

DEBTOR: Clay Center for the Arts and Sciences of West Virginia, Inc. 
SECURED PARTY: Charleston Building Commission 

EQUIPMENT LIST 

Performance Equipment 

Acoustical Curtains 

Theatre seats PAC 

Theatre seats Museum 

70mm Film projector 

Planetarium equipment 

The Equipment is located on property owned by the Debtor and located at One Clay Square, Charleston, West 
Virginia 25301. 

{M06266834.1} 



Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation ("DTC',), to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as is requested by an authorized representative of DTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative ofDTC), ANY 
1RANSFER, 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. 

CUSIP NUMBER 160506 AR2 

UNITED STATES OF AMERICA 
STATE OF WEST VIRGINIA 

Lease-Revenue ltefuncfufg Bonds ,;~ ~ 
. (Center for-Arts and Sciences of West Virginia Project) •. Series :zQ1DA . 

(Tax-Exempt - Bank Q~fied) ;\ .!i 

No. AR~1 
.. -

Date: February 25, 2010 

Interest Rate: 3.100% 

Principal Amount: $380,000 

Maturity Date: June 1,2013 

Registered Owner: Cede & Co. 

-. - - ~. " 

- ',J TS380000 ',-.;:- ~.). , 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal building commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the 1lllpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows. 



- ) i-' 

This Bond shall bear interest at the rate per annum from the date of until paid, 
shall have principal and interest payment dates and shall mature as set forth above and as 
follows. 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Reftmding Bonds (Center for Arts and Sciences of west Virginia Project). Series 2010A (Tax
Exempt - Bank Qualified) (the "Bonds"). issued in the aggregate principal amount of$2;225,OOO 
pursuant to the provisions of Chapter 8. Article 33 and Article 16 and Chapter 13, Article 2E of 
the Code of West Virginia, 1931, as amended, for the purpose of financing. together with other 
available funds, the costs of current refunding and redemption of the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999, which 
were issued to finance the acquisition and installation of certain equipment for use at the Center 
for the Arts and Sciences of West Virginia (now known as the Clay Center for the Arts and 
Sciences of West Virginia) (the "Clay Center"), located in Charleston, West Virginia, initially as 
set forth in Exhibit A to the 1999 Indenture (the "Equipmenf'). The Equipment is currently 
owned'by the Issuer and leased to the Clay Center for the Arts and Sciences of West Virginla, 
Inc. (the "Corporation"), pursuant to an Agreement and Lease dated as of February 1, 2010, 
between the .Issuer and the Corporation (the "Lease~'). The Corporation, in turp,;;ubleases the 

';Equipment to The City of Charleston, West Virgitlia (the "City"). pursuant f1!f ~ Equipment· 
. "Lease dated as of June 1.1999. as amended by a First Amendment to EquipJIl.mt,~ dated as 
'. : ,;of ,February_I, 201 q (t<)'gether, «Subldse~)'. ~ The, Bbrias will ',be1payRble frQ#i.~~ J~si ien!als 

. payable by the City'to',the Corporation pmsuant to the Sublease and, in ttim/fipm th€f'lease->.' 
:::J;entais payable by th~.,Corporation to the Issuer p1.D'S~t to the r..ease. The BQ~~~~e Oil a parity 
C'as'to payment from :suth rentals and' in all other 'respects""'with th(dSsuei~'~-Revertue 
'Refunding. Bonds (Cen~r for Arts and' ~cie~~ of West Vf:gi~a Proje~1~;" Series '20l"OB 

;, (Taxable), lssUed cQnte~poraneously hereWIth ill the aggregate pnnclpal amo~ of $55,000- (the 
. ,;' "Series B Bonds")., < %l~~ ~ , , 
: '. .. ~ ~~.~:~ .~ ;,: 

The Bonds and the Series B Bonds are issued under and are equally and ratably secured 
by and entitled to the protection of a Bond Trust Indenture dated as ofF ebruary 1, 2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature' and extent of 
the security, default provisions, the rights. duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to optional redemption by the Issuer, at the option of the City 
and upon its direction, prior to maturity as follows: 

A. The Bonds are subject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1,2015, at the option of the Issuer at the written direction of the City, 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 
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(1) or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or pmchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of'the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order oia court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency. either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been. in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds maturing on June 1,2013, June 1,2011, June 1,2019, June 1,2022, and June 
1, 2024. are subject to annual mandatory redemption prior to maturity by random selection on 
~y.nr 1 .. of the years and ip the principal amounts set fo~ below, at the redemptiqn price.!!,O 00% 

~. bitne principal amoUnt of each Bond so called for' redemption plus interest accrued.rto~·th~ date 
_ t"''PxedfQrr:el;lemption~~.~:~::. ' !, .. , ••• - - . • '-'''-~~;'''' ,,, - ... , 

-".~',:._ •.•. '.':._,'!.';,'.' "" .. :' r • . _~'l •. _' ," i::.:.::").'~ .,: 1 .• ,.' .. ', .. !.~~"~;.: .. t·~ ~.~ i·~,.. j ~ r . "l,' '" '1.: " 'l~~~t:\-: i . .\~ .. '.' \ 
.... .-- - ,- ... r, ',~::..!.".t,~.' ... '.t ... -;..~,.,.:~;.:.-.~.:.~ . ..,'. ~'. . .. ~~ 

,: ~", '",' .. ' ~ .• ~ .. ,'!':. • ! •••••.•• rt': ~., ~"r .... • ~ l" .• ",,"''7~ .• fki ,:,. 1~~ '. B.~ds m~ng .lIllie 1, 2!)1j.dd~ ~t~. , 
f~'-i' t ·;.';i.Y ,- ,.,' , D~te(Juhe'i).:'ll~.,Pririclpal'AmouDt ,:.~';-\ ,,~,,_ 
i .. j.·~.~; ... ·· 1 '. ',. "i 2011 ' . . . $120,PO,O .r- :t~' 
~'1} ~f ' '. ," ~.';, 2012' $130,000' .", .• < •.•. /.;.! .. _~~_.(, .. ,. ';.~ ..... _ 
.';'~; ~ t." 2Q13 (Maturity) $130,000 if . 

... ~, "" 
Bonds maturing June 1,2017 

Date (June 1) 

2O'i4 
2015 
2016 
2017 (Maturity) 

Principal Amount 
$140,000 
$145,000 
$150,000 
$155,0'00 

Bonds maturing June 1,2019 

Date (June 1) 
20'18 
2019 (Maturity) 
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Principal Amount 
$160',000 
$170',000' 



Bonds maturing June 1, 2022 

Date (June 1) 
2020. 
2021 
20.22 (Mattuity) 

Principal Amount 
$170.,00.0 
$175,00.0. 
$185,000. 

Bonds maturing June 1, 2024 

Date (June n 
'2023 
2024 (Maturity) 

Principal Amount 
$195,00.0 
$200.,0.0.0. 

Notice of the call for any redemption shall be given by the Trustee by mailing a cOpy of 
the redemption notice by registered or certified mail at least 3D days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided, however, that, except as prohibited, by law, 

. 'fai~e to give such notice by,}ha},img, or rut, gef¢t therein shaU not aff~cHhe yalidity9f any 
proceedings for the redemption of Bonds. ' , ':'." \;'. ~" ',',' ,"~~, " '.. . ~ .:. ," :' .. :~·;.~:w;e· 
, '. Notice having.·~ so given, the prin~iWlf' amOll1lt of the Bopds to, be~~~yeme~ ~ on 
'the: date fixed for red~m.PtiQ# specified in such nc;>tice l?ecom~ d4e and payaple at the (proper 

, ~de:mption price, and ir~iP and afterJhe dat~J~ix~d forrede~ption {~ess.Ple;Is~il~ shall defaUlt) 
.. iJ?lhe, payment Qf the. t~~ption price) inti.iest' QP. such prinpipal" amoUIl1; sl\~!ll~~ase te fi!:c'rue", " 

and~. in the event of r~cr;tP:p~?.f,1 of tpe entire',pp.tWipal amo~t 9f ,the Bonds, 'upon presehtation 
and.'surrender of the BOI1~ at.theoffice of~¢ T~tee, the BQnds shall be paid a,t the designated 
red~ptionprice.~:- ;' .,; , n \ ' 

.: '" 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). This Bond shall be registered in the Bond Register, and such registration,shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner 01' his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the IS days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of pUblication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption ~ a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indentme, shall never constitute an 
indebtedness of the Issuer. the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 

. !o) ;.\.'~ 

'.. ). . ~\~< .. 
\, 



pecuniary of the Issuer, the City or the State of West Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia qr any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal ot: premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Inden~ or the Lease qr any supplements thereto, or waivers thereunder, 
may be made only to the extent and in the cirbumstances permitted by the Indenture. 

, All acts, conditions and ;~thj.ngs requir~ to ¢st, happen and be perfonned, preced~nt to 
and:; in connection with the jsSullnce of thi~ Bond do exist, have happened and have; been 
perfonned, in dur-,tiw.,e, fOl:m and marpler as I~~ ,by law. The issuance 0h;t¥,~J:l~ond and, the 

, issue ofwhich)f'js;a, p~ tqgetPer with all otheri,obligations 9f¢e Issuer,,!f~~;~ot e~cee(,t'or'; 
'.'.J,iO~~c; anyC()nstitUtio~.'~ts~WtOryjpmitati9fi;:::" ,i;';'< :; ',' ,:;. ;', ~A~~r;~: ',' ";',7;, 

,<, ;! .. ~.~,', All pro~,~ons:Jf~e1Kd~htm:b aIid'~~;ordniarii¢ 'a:nd stanites Uildet~~~~ thls"B9;iid!is~ 
0' issu&hhall be deemed to be 4' part> oI'the' co~tract evidehced~y ,t1llii Bond~ td~~i!SIDne e~t'as"~ 
if WrItten :fully herein ". ;r~r . : ,', ,.; it. ': .~' ~.: ' .' " ~'. ~ 
': :;;/ ' ' ':~ ,~1~ -;" ;' ,~. ;;~ 'j. '" , ;, ): 

No recourse shall be had for the paym.erlt ,of the prin6ipJI or redemption price of or the 
interest on this Bond or fbr any claim based hereon or on the Indenture, against any past, present 
or future member, officer or employee, as such, of the ISSUer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

1bis Bond has been designated as a "qualified tax-exempt obligation" for purposes of 
Section 265(bX3)(D) of the Internal Revenue Code of 1986, as amended. 

1bis Bond shall not be valid or obligatory 'unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 

Page 5 of8 

" 



WHEREOF, the CHARLESTON BUILDING COMMISSION has 
caused this Bond to be executed by its Clurlrman, has caused its corporate seal to be impressed or 
imprinted hereo~ has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth. above. . . 

[SEAL] 

-:: .' .I;} ';:~-~ ·f • ~t 

. ~ .. ~} 
t. t:. t 

" -,' ~.'. ~ 

\, '11. 

. " .. ),... 
{ .'. 

",', 

. ... ~ ~.~.(t I I.;" ~, ... ;., (.?~ ':",~.',c. "~ f" .~. 
, •.• ~ "1 

. ( ~ . 
"-s~:.~>~j~. /' 

1 
,. ,. 

.~ ! 



;~ '." 

, '. 

TE OF AUTHENTICATION AND REGISTRATION 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

',; ., .• ; 

.' 
.~'i" 

.;, .. "' ..... 
;'.~ ;~ ... 

" ,,' , ' 

,., 
'. 

'.;; 

f~' ·1:~.~:' t 

. ~. 
; ... 

}~ 
I ~ d. ; .. H- .;,. ~ 



DTC FAST RIDER 

Each Bond Certificate shall remafu in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 

'"~ ~ 1 ! ", ," "f, , j 

'1" ,"\. 
,!' ~ . ... ~ \; . . .'".~ 

" ';.1 .,~. 

'. 

'". 

: .. ~ " 
:,'., "·4 ; 

.. . '" 
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Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation ("DTC"), to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as.is requested by an authorized representative ofDTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative ofDTC), 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. 

CUSIP NUMBER160506ASO 

UNITED STATES OF AMERICA 
STATE OF WEST VIRG~A i,1) 

CHARLESTON BUILDING· coMMissifiN 
. ' \. ,"'~ . 0 ~:. ." ':~' r~i ~.~ :;1~ 

.: .... j" 

: "01;0,; .. 
'.~ 

Lease-Revenue Refilnding Bo~~ ~i? .. ' ~ 
(Center for Arts and Sciences of West :Virginia p«>.wcOiSeries 201.0A~ 

. . . ',' (Tax~Exempt-:aartk Qualified)"; Lt'::: "i-';~ •. ; . ~ .. ~ o· 

:i' 1:~t; . "$~90:0~P 
~:t . .t/ .. ~ .:~~ 

. :l};! 
'N:Qt AR-2 
"0 j.<l 

D~e: February 25, 2010 

Interest Rate: 3.625% 

Principal Amount: $590,000 

Maturity Date: June 1, 2017 

Registered Owner: Cede & Co. 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal building commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received. hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon lnltil paid, as follows. . 

This Bond shall bear interest at the rate per annum from the date of delivery until paid, 
shall have principal and interest payment dates and shall mature as set forth above and as follows 

!. 



.' :! , 

'L 'il 1i\1 .,1 ~,' ' AR-2Spr=C n r;,~ (' .. 
I_::.=J t! '1" b ,!; ~ l \; " c..:, . 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 2010A (fax
Exempt - Bank QuaImed) (the "Bonds''), issued in the aggregate principal amount of $2,225,000 
pursuant to the provisions of Chapter 8~ Article 33 and Article 16 and Chapter 13, Article 2E of 
the Code of West Virginia, 1931, as amended, for the purpose of financing, together with other 
available funds, the costs of current refunding and redemption of the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999, which 
were issued to finance the acquisition and installation of certain equipment for use at the Center 
for the Arts and Sciences of West Virginia (now known as the Clay Center for the Arts and 
Sciences of West Virginia) (the "Clay Center"), located. in Charleston, West Virginia, initially as 
set forth in Exhibit A to the 1999 Indenture (the ''Equipmenf'). The Equipment is currently 
owned. by the Issuer and leased to the Clay Center for the Arts and Sciences of West Virginia, 
Inc. (the "Corporation"). pursuant to an Agreement and Lease dated as of February 1, 2010, 
between the Issuer and the COIporation (the "Lease''). The Corporation. in tum, subleases the 
Equipment to The City of Charleston, West Virginia (the "City"), pursuant to an Equipment 
Lease dated as of June 1, 1999, as amended by a First Amendment to Equipment Lease dated as 
of February 1. 2010 (together, "Sublease"). The Bonds will be payable from the, lease rentals 

: payable by the City to JlJ.e Corporation pursuant to the Sublease and, in turn, from the lease 
rentals payable by th~! CQrporation to the Is~er pursuant to the ;Lease. The BQpds are on a parity 
as to:payment ·fiO~~!!>tiCh·'rentalsand· in aU 'other re~ts with theJssu~:'s~L¢ase-Revenli~ , 
Refunding Bonds (C'eihet for Arts and SCieIices of West Virginia ProJeCt), Series 201013 

. '(Taxable), issued Co#ie~porane()usly herewith in t.b.e aggregate principal amq~(o~$55,000 (th:~ 
'''8 ,. , in '0-. d~,)"'( I.'I'" "\ ", •. , .' .,,', ,-. " . ':~ enes \0. .DUn·:., .' \~l:~' ~{~'." { ~ ~ -:.~ r .~. 

. ..' .~. '.t; , . t' . ~ l ,;", . ,";!: ... ·r ,,' ," ~~ r 

The Bonds ~ ~~;Series B Bondsaw'issue4 un4et,and are equally and,raiably secunil 
by and entitled to th~:prOt~tion of a Bond Trust Inden~ dated as of February 1,4010, between 
the Issuer and the Trl,lst¢t((the "Indenture").~Reference is nereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the teIIDS and conditions upon which the Bonds are issued and 
s~ured. ' 

This Bond shall be subject to optional redemption by the Issuer, at the option of the City 
and upon its direction, prior to maturity as follows: ' 

A. The Bonds are subject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1,2015, at the option of the Issuer at the written direction of the City, 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof. plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occ~ence of one or more ofthe following events: 

(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 
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(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or tmenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, and June 
1, 2024, are subject to annual mandatory redemption prior to maturity by random selection on 
June 1 of the years and in the principal amotmts set forth below, at the redemption price of 100% 
of the principal amolint of each Bond so called for redemption plus interest accrued to the date 
fixed for redemption. 

~ ': ; ' . 

.,' 'Bonds maturing June 1,2013 
: ~ . .~~ .... ,~. ~ ~ , : l~. ' "" ~ i~' 

'i l'~ ,\ . <;.':.;1;;., '.D~te (June 1)·' ·!.Prlnclpal Ah:,.ount 
,"! e (" ~Rll·· $120,00,0'" 

" ,\~./ 2012,$139,000 
,~~13 (Maturity}i $]30,000 

7': ~I~~! ;. ; : ~ed~ ~{j 

t: J~; .Bonds matuting .Ifl,ne 1,2017 ,'. 

Date (June 1) 
2014 
2015 
2016 
2017 (Maturity) 

',:' f',f. /. 

,Principal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

Bonds maturing June 1,2019 

Date (June 1) 
2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,000 
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Bonds maturing June 1, 2022 

Date (June n 
2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

Bonds maturing June 1, 2024 

Date (June 1) 
2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided. however. that, except as prohibited by iaw, 
:failure ~ give such notice by mailing, or any defect therein shall not affect tht;lWaiidity of any 
proceedings fOr the redemption of Bonds. w ~. . " 

: ' , , ,'." ~ ".:,~ :jj .~., ,:. '.' ·-'r.: _:'. .,~; '1~J'!1~; 
, Noti~'\haVing been s~,-given, thelitincipal amo~t of tli~ B.onds tob~"r~med shall on , 

the date. ~ed.~for ~re4eniptio~ specified'~ ,sUch notic,e becom,e due and p,~y~:at the prop~r 
red~1llption p~ce, 'and :from and, after 1:he,da~fix,ed.for I:edemp~9n.'~unJ.ess, th:e \~~F shall defa41t 
:in tP:~,pa~n!, of ,the redemption priCe}j~i,t~(est, on such princ~atamounf sh~~~e to ac,Crile;. 
and, in the7y:~nt o~ redemption of the eritire prin~ip~ amoun~ of the BonfIts!~n pr(!se,ntation 

'c :fU1d surr:.nd~1?f tqe ~o~?s ,at the office of the Trustee, the Bo~s shall be ~~di~f"the d.eSIgmit~ 
redemp¥,on pn~. . .:, 1~~j, 

.. ' , ""1" 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register''). This Bond shall be registered in the Bond Register, and such registration shall 
be noted on this Bond. After suc,h registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of publication or mailing~ whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payabJe solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged th~for and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 
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pecuniary of the Issuer, the City or the State of West Virginia. Neither Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indentme or 
to institute an action to enforce the covenants therein, or to take any action with respect to any 
Event of Default lDlder the Indenture, or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Indenture or the Lease or any supplements thereto, or wajvers thereunder, 
may be made only to the extent and in the circumstances pennitted by the IndentUre. 

All acts, conditions and things required to exist. happen 3lld be performed, p'recedent to 
'\arld: in connection with the issuance of this Bond. do exist,,,,lf~V&' happeneqi .. and have been 

:p¢ormed. in due time" form ~d. manner as reqpired by law.'..J;p~ . .issuance q~ ~WS.pop5i ,and the 
.. ·,iSsUe of which it is a part;, tQ'gether with all 0&er3)bligatio~:wJhe I~uer~Jp~i~~ Wt.e5c¢eed,.or 
;"~"violate any cbnStitUtioriai ot'Stafutoty limitation:;;"" ; i;~ ·"::~i. :~'." j "~ .. n '.' ' . 
. :, • \ : ',!t ~~.. , I ~:f"~ j;~~, C~. .;: I 1; " 

. .t.;£ .~1,; All prdVisions 6ftlr~':rndentuie and th~::~idinance- Jn~ ~tes U.ndelw~tchth1s B~nd is' 
.. : isscl~ shall be deeined t'oq)¢;'a part 'of'the contrllct evidenCed by:t)iis Bond t&·th~ same extent as!' 
(t. ·f .' .' .:,=.",.1'1 . h \. ~ , , ~~ -t . 'i~'S' f ! \1' f", .;1 •. " " 

'~Hl wrltten~ .. l y erein.· , . ~. : ".~-:,. ",; .~ :j;~ . ,;.' ; 
~~ ., ~~ !.: ' :~.: h.~ ~~1.'·;) '," ~. : .• ~" . :~: ~.~!~ f f. 

tf'! N9 recourse shall be had for the payment of the princit~;:or redemptio1j~&.~ of or the" 
. interest on this Bond or for any chum based hereon or on the Indenture, against any past, present 
, or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 

or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

This Bond has been designated as a "qualified tax-exempt obligation" for purposes of 
Section 26S(b)(3)(D) of the Internal Revenue Code of 1986, as amended. 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 
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IN WHEREOF, the CHARLESTON BUILDING has 
caused this Bond to be executed by its Chairman, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] 

ATTEST: 
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CERTIFICATE OF AlITBENTICATION AND REGISTRATION 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

l,i 
". " 

; 

.~ .. 
';': ' '" 1.~··" ~'" 

f,', 1,.': • 

:,.- .:. 
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DTC FAST RIDER 

Each Bond Certificate shall remain in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 



Unless this Bond is presented by an authorized representative of The Depository Trust 
Company. a New York corporation (,'UTe',), to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as is requested by an authorized representative of DTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative ofDTC), 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. 

CUSIP NUMBER 160506 AT8 

uNITED STATES OF AMERICA 
STATE OF WEST yptGINIA 

,~;:,.~,;,? CHARL~ST?:N lrUILD~~fOMMISSIQN ! (-?~:"f~' 
\~ Lease-Revenue R~~g Bonds . r i: 

(Cei).terfor Arts. and Sci5:n~ of West Y:!tml'lia Projeet); SerieS 2Q~D~ 
";,1"';1",' "<~. 'Gr:~E~en)pt - Ban1fi:,igFaufled) .. i.: ' .. ~. . 

No.AR-3 

Date: February 25, 2010 

Interest Rate: 4.000% 

Principal Amount: $330,000 

Maturity Date: June 1.2019 

Registered Owner: Cede & Co. 

~.I,;'" •. ~:.:!; '\~ . 

l!.[1§ , ; '!fS330 000 
11~~{l ,-; ~ t~ , 

:0 ~ 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal huilding commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to 
the Registered Owner. set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows. 



, 
.c' •• j 

.;' 

;.~ 
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This Bond shall bear interest at the rate per annum from the date of delivery IDltil paid, 
shall have principal and interest payment dates and shall mature as set forth above and as 
follows. 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (~nter for Arts and Sciences of West Virginia Project), Series 2010A (Tax
Exempt - Bank: Qualified) (the "Bonds"), issued in the aggregate principal amount of $2,225,000 
pursuant to the provisions of Chapter 8, Article 33 and Article 16 and Chapter 13, Article 2E of 
the Code of West Virginia, 1931, as amended, for the purpose of financing, together with other 
available funds, the costs of cmrent refunding and redemption of the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999, which 
were issued to finance the acquisition and installation of certain equipment for use at the Center 
for the Arts and Scienc~ of West Virginia (now known as the Clay Center for the Arts and 
Sciences of West Virgima) (the "Clay Center"), located in Charleston, West Virginia, initially as 
set forth in Exhibit A to the 1999 Indenture (the "Equipmenf'). The Equipment is currently 
owned by the. IssUer and leased to the Clay Center for the Arts and Sciences of West Virginia,· 
Inc. (the "Corporation''), pursuant to an Agreement and Lease dated as of February 1, 2010, 
be~n the·Is.suer and the. Corporation (the "Lease''). The Corporation, in tum, subleas,~s.Jhe, 
EJIiiipment to Th.e City of Charleston, West Virginia (the "City',), pursuant to an EquifinRmti 

,. ~~ dat~d ~ ofJupe 1, 19.9,9~as amended by a.¥i~1~~e-?-dn,l~nt to E~il?~B.t~.~~~t~·as,. 
.' .. (jf;~ebruary 1,. 20tO (toget?-er;' "Sublease,,). Th~"~~~s will be· payable ~iirtfie lease ·~tals) 
p~y'able by the City to the! Corporation pursuant~o' the Su.blease and, in ;fuin,'frQm 't~"lease 

;\' r~~s payable by the Co~ra~on to the Issuer P,~ to the ,Lease. Tge J}oqd~l~re~on:~~J~ty:. 
'.~ ~fJO.~payment· froni such~'tentaIs and, in all oth~·~respects with the tssUer~s+~ei:t,se-lR~u~ 
" R~pmdmg Bonds (Center J~r Arts and ScienGtffoli WeSt Vitgfuia ;;Pro)ect)i Seii~·4'·Ol OW' 
a~~ble), issued cont¢mpoqu).eoll$ly herewith in the aggregate principal arn,ount of$55,~~ (the, 
"~&{1C$ B Bonds''). <r.~ '$ . 

,'.1~: ~ '\,! 
Whe Bonds and the Series B Bonds are issued under and are equally and ratably securdd. 

by and entitled to the protection ofa Bond Trust Indenture dated as of February 1,2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and· the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, defauh provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
seemed. 

This Bond shall be subject to optional redemption by the. Issuer, at the option of the City 
and upon its direction, prior to" maturity as follows: 

A. The Bonds are subject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1,2015, at the option of the Issuer at the written direction of the City. 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shan be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to matmity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the follOwing events: 
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. 1=., ..:;7;" ~ -' .' " 
(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or p\U'chased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political. subdivision of either thereof, or a final decree, 
judgment or order of a comt or an order, rule, regulation, detemllnation, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the IndentW'e, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect. or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, and June 
1, 2024, are subject to annual mandatory redemption prior to matW'ity by random selection on 
June 1 of the xei'l;l'S ~d in th,e princip¢ amounts set forth below, at the re~emption price of 109% 
of the prinGipID )Unount of each Bond so called for redemption plus interest accrued to the date 

-' •. ;fix .....•.. ed,·~.orred ...•. :~ .. ~,;,',., ptl.· 0Jil, !.,. ".~;;' . '~,j' '." . .,. ";",'>. ,!." ... ;,~ •• ,'.<' ~.-.'.' '",,:!.' >: '; .. " .!'; , . .. ..: . ", ~>: _ T C r' ,-:~!.~t. ):"~, .; ,_ ~ L " 

. J', ;f., " " Ba';~s "",mrlDg, June 1,l'olj ~.' "; ;: 
:.;, ~" ., j' '1;":,, ~\:DatJ(;l 'h ~.' Princip~~bullt . ;-:;: ~~:,;iji..{ ~ .: ' 
. ~t. "I .. / .;', 2.011' .. '.. $120~OOQi' '. . ~. 

8~ .,. . ,: 201~ '.' ,,,,' $130,00.0 l} 

':'.~: Z.o13 (Ma~ty) $130,.000 ,;: 

-. 
Bonds maturing June 1, 2017 

Date (June 1) 

2.014 
2015 
2.016 
2017 (Maturity) 

Principal Amount 
$14.0,.0.00 
$145,0.00 
$150,.000 
$155,.00.0 

Bonds maturing June 1, 2019 

Date (June 1) 
2.018 
2.019 (Maturity) 

Principal Amount 
$16.0,00.0 
$170,.0.0.0 



Bonds maturing June 1,2022 

Date (June 1) 
2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

Bonds maturing June 1, 2024 

. Date (June 1) 

2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to' the Registered Owner of each Bond to be redeemed in whole or in part at the 
ad.dress sh~wn on ~e ~ond Re~~ter; provide~ .. ~ ... _ ~o. wever: •. ~ e~ce~ as prohibi~~ by law, 
failure to glve such notice by maIling, or anYAet~t fherem ~hall nptaffect the validity of any 

. pro~edin,&~,(or the redemp~0~.9f.)3qrl~ ... i' ~1~1'> ".. " ,!, . ", 'I".'. - .... '. ( 

'1~ . :t~'c;' ... " ;'; l'i~ '7\ ~~ '. : ' ... .. ~i';'~~ ~,,; > . ~;!~. '.' '" L~.:. :,(; :.: ":~".! • 

. . ,~~fj!;e having bel::n so,;pY-en, th~ p:rihcimu aD:t~unt of tb;e. BOI/-ds to be rte.a~~ed shall o'l'lf:! ' 
the date. t}x~ for, redempt?-0n;'sp~cified:iIt ~~~\J19ti~ b~oIP~' due: an~ p~X~1)lt{: ~t the proper: ,." < 

:e4eIIiP.t.iop::p'rlce, and ~pmAA4 ru;t:er.the··~te ~4.:forifede~p~~p:.{urues~'~;ls~ei sh~',defa'Q~t ; F 
m ·th~ p~~eI!.t of the rede~~~oIi;pnce7 mter~ .. 9n 'such pmncipal-amourtt sh~1:cease to ~~r:lniA',f'i 
and, in the event of redempti<?.II (}f the entire pppcip~ anio'urit of *~ Bonds, tW,* pre:ser' ltatlOn: 
and smrender of the Bonds at the office ofthe:T{:~tee; the Bo~ds"shall b~ p~dt~ti$he designated 
redemption price. ,! ,";~l :: • ~', ~ \ "'~ ~ 

This Bond .shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). This Bond shall be registered in the Bond Register, and such registration- shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) afi interest or principal payment date on 
the Bonds or eii) the date of publication or mailing,. whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never .constitute or give rise to a 
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pecuniary liability of the Issuer, the City or the State of West Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any. of the IssUer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Inden~e. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under th~ Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Indenture or the Lease or any supplements thereto, or waivers thereunder, 
may be made only to the< extent and in the circumstances permitted by the Indenture. 

AlI.~ts,conditio.ns and things required to exist, happen and be performed, precedent to .:i 

and in ~onn&tl6n witb?the issuance of this Bond do exist, have 'happened "and have beell {II' 
, perf~~4;n due ~e, f9rm and :ffi.3Illl.~r,as required by ,!aw,,:The, ifisuance qf,tWs~on~-andt~e;,~\;, 
. issue of;,w~cb it is a part, together wi~:~ otherobligatioQ.smf the Issuei;'JJ~ J,}()t exceed OI"~~ 
viol~ ~t:t~~~tutidilal'or~Sta~t671mu~ro~. i ,;, :~t., ~' ':' :,' '!i~;}<-" ': '1" 1;~'< 

'"'; hm:~t~vi,Sio'nS~:ot~the Im:ienture,rand the IOtOinahc'e mid 'stattites'-iuidet.>~6ilthis Bohtl ~;J:, .: 

. ' . ~'ssue~ s~H)e ~~e~ed,~ be -a part' offu~'C9ntraCt eVi'ddn~'1)y'th~~Bond t<H1?e ilme 'extept ~~~ f 
. If wntteniblly nerem. c H, (\; < "1;' (' . • 'j', •• ~~tPf.l 

.' ~€~.~.~ ~ ~ \- ~ ~'}f' :. .'~.:- . :'. :;, ~~~L 
NQ~::reCoutse shall be'fuld for: the ;:payTnent of the prinCipal or redem:pti6n price of or thib ;: 

interest on this';Bond or for any claim based hereon or on the Indenture, against any past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty' or otherwise. , 

1bis Bond has been designated as a "qualified tax-exempt obligation" for purposes of 
Section 265(b)(3)(D) of the Intemal Revenue Code of 1986, as amended. ' 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
an,d registration endorsed hereon. 



IN TESTIMONY WHEREOF, the CHARLESTON BUll.DING COMMISSION has 
caused this Bond to be executed by its Chainnan, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above .. 

CHARLESTON BUILDING COMMISSION 

[SEAL] 

'., , ~ ~ 'I 

;~ .. '; ;, /fl.. 'I .. . ..; i· {. \~~ '. .<;. ,;. 

I !~ 



TE OF AUTHENTICATION AND REGISTRATION 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

i'{ • 

L. ~. ;. 
".4\1,::>:(;4f' 

';:, r ~{~I'" 
(;' ~~ ~:):~ 

.-' 
.~ 

\ ,-. 

!~J;; 'i~ 

,:> ,. ,., : l);~r-<~~J ."." ;', , 
~. /:.i::. ".: 
4'~ .'; ~~ ~~ 

~" 

: ~ < 



DTC FAST RIDER 

Each Bond Certificate shall remain in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 

. ......... '!. 

. ~ 
, ~. 

~:~ ... 
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Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New Yorlc corporation ("DTC"). to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as is requested by an authorized representative of DTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative of DTC) , ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTIIERWISE BY OR 
TO ANY PERSON IS WRONGFUL inasmuch as 1he registered owner hereof: Cede & Co., has 
an interest herein. 

CUSIP NUMBER 160506 AUS 

UNITE)) S,TATES Q;F AMERICA 
STJ\.Tli'OF'WEST¢VIRGINIA 

, ,;: (G~~TONnUILriIN~"CQM.MISSION : ?~t;::i' " 
" I..eaSe.;.Revenue Ref\1ttdmg BondS "'. , 

(Cent¢.r fetr Arts and S~i~I!~s~fW~¥irginia Pioj~), series 2G10~j 
! .... ' • ; 'j. ':" ' (T~.-Exempt -, Bank Qualifi,ed) ':. '. '''!, if,; , ,,>~. 

'( 

No. AR0-4 
'.' >, 

Date: February 25, 2010 

Interest Rate: 4.125% 

Principal Amount: $530,000 

Maturity Date: June 1, 2022 

Registered Owner: Cede & Co. 

$530,000 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal building commission andpublic corporation of the State of West 
Virginia (hereinafter referred to as the ''Issuer''), for value received. hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America. together with· interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows. 



, , AR-4,-;= C n f:\ 
SPt:UbU'\{r:,:, 

This Bond shall bear interest at the rate per annum from the date of until paid, 
shall have principal and interest payment dates and shall mature as set forth above and as 
follows. 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 2010A (Tax
Exempt - Bank Qualified) (the "Bonds"), iSSued in the aggregate principal amount of $2,225~OOO 
pursuant to the provisions of Chapter 8, Article 33 and Article 16 and Chapter 13, Article 2E of 
the Code of West Virginia, 1931, as amended, for the purpose of financing, together with other 
available funds, the costs of current refimding and redemption of the Issuer's outstanding Lease
Revenue Bonds' (Center for Arts and Sciences of West Virginia Project), Series 1999, which 
were issued to finance the acquisition and installation of certain equipment for use at the Center 
for the Arts and Sciences of West Virginia (now known as the Clay Center for the Arts and 
Sciences of West Virginia) (the "Clay Center"), located in Charleston, West Virginia, initially as 
set forth in Exhibit A to the 1999 Indenture (the ''Equipment''). The Equipment is currently 
owned by the Issuer and leased to the Clay Center for the Arts and Science$ of West Virginia, 
Inc. (the "Corporation"), pursuant to an Agreement and Lease dated as of February 1, 2()1O. 
between the Issu~ and the Corporation (the "Lease")..Jh:~ C.orporaticm, in~ tu:p1, subleases the 
Equipment to The City of Charleston, West Virginia' (the; "City"). pUrsuant't()'an Equipment 

, , ,Lease :dat~: ~ :~f ~~~ 01, 1999, ~ ~~ded PX'iJ;;First;:t¥;ne~~ep:t1p ~9.ttip~~t,~~s~~e~'1lS::·' , 
"". of F~bruary.J, 2Q,10 (together, "Subl~~'):' lbe·BonclS:~wdl De payame :fr~Jixdease ren~ 1,., 

payable bt,the CIty to tlie CorporatlO'n 'j>Ul'Sliant\to th,~ Sublease and, in t1):hi;"'nom the 't~e' 
rentals p!ly;apt~ ,by th,e Corporation ~ .~e Issuet; p~u~(!o}he":~~. ,file apn#ire OD: atp¢o/ ' 
as to :,'payment· from such' rentals an~' iri all "ollier ~p¢Cts ~~th .~e~ Issuef'~'\Lea:se-Reveilue' 
Refundilig' Bbn:8s" (Center for Ai:tl~i£nd" Sbieh2es' of,:W~ ~'Vifgfhla': Pro$ct);;;~erie's ~Ol DB·, 
(fax.~le);issued contemporaneously1{erewith fu th.e aggregat~priilcipal amQbnt 'of$55,~OOO'(the 
"Series B Bonds"). "'; . ... . ',1.: , I" i> ,': '\ 

I • ~ .~ 

The Bonds and the Series B Bonds are issued under and are equally and ratably secured 
by and entitled to the protection of a Bond Trust Indenture dated as of February I, 2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to optional redemption by the Issuert at the option of the City 
and upon its direction, prior to maturity as follows: 

A. The Bonds are subject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1, 2015, at the option of the Issuer at the written direction of the City, 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 
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(1) or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of' either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds maturing on June 1,2013, June 1,2017, June 1,2019, June 1,2022, and June 
1,2024, are subject to annual mandatory redemption prior to maturity by random selection on 
June 1 of the years and in the principal aJ:1?PlWtsrset forth below, 'l1 the redemption pric::e of 100% 

.: of the principal amount of each Bond s<t~Caiied'f()r redettrptiou"plus interest accrued to the date 

)"":;ijx~~:fonedemptio¢' r'" ~!;".',.',,".~.: c,:" ~,', ... ,.'?': ; 1, .. ,'.',~t j:.:",.:;.~,!;,:_",':'-;' .. _."~',~.} .. -'. ,. ~ !~~: :!F ' .. " ." ,.'1'1.' '. ' 
. ; .. ~:~~:'j:.r-.~ - """'1 :.! . - - -,.- r" "~ti'l~~",.j~",.,':'.',,{' • .',·',,.,,:,·.·.· ' 

7' :q: ",,' . ." "J '::ooitds;iilatttrlng June";1;h2013;, ~~ . ' --
. . ...:',. 

f, 

,) 

~.:\:~:i ::::;' .. ,~. .,:\ ..... ,:,,', ~ l J;~;, ,. 
Date (June;l). i" RriliCipal.Arildimt 
'20'1 i .' .... , $120,0.60, ': " " 
201?- ~,' t·.:' .'., $'130,0600:' ~ 
2013 (Matt;ipty) $nO,o.oo~ 

Bonds maturing June 1,2017 

Date (June 1) 

2.014 
2.015 
2.016 
2.017 (Maturity) 

Principal Amount 
$140,0.00 . 
$145,000 
$150,00.0 
$155,.0.0.0 

Bonds maturing June 1, 2019 

Date (June 1) 
2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,00.0 

(., 

:11; "t£'i<'( ;,4, , ... 
; . _:\.1 ~ -i"j- .tJ.}~' •. ;\ ~ 
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Bonds maturing June 1,1021 

Date (June 1) 
2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

Bonds maturing June 1, 2024 

Date (June 1) 
2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
ad.dress sh~wn on the ~~nd Re~~~f; prC!vid,ed, howeve~, that, except as 'pJ.'q~fi~~ by law. 
fallure to gIve such Q.q.tii» by mruling, or a,ny defect therem shall not affect the validity of any 

':": ~p~ce~~~~ f~r ~'~ r~~~:-~~ptiq~ of~on~~·':"~~'i::::.: . 1;-:", .! '". .~~ .f' ~~~'.':': " I . 

: ,) lfotice 1llt~in~ peen, s?, given, ,t.he;prip;tipaJ. amqunt ofthe'Bonds~to be r¢de.rn'led shall oil 
the date'fixed forre~eIp.ptioh specifi¢ in'sucb notice bet;o~~ dtle and p~YflbJ~/a,t.thepr6per 
red~ptipn pri~~;"I:i.na;,¥.Q$ ~d after tiI~ (,lat~ {i:~ for redemption (Unless theil,sSUtit:spall-de(atilt 
.in;~tJ1.~;payment of'th~~eniption"Price) intereston su<;;h prihcipal1lI1lotmt shall;cea.,setO'"a~tue~ 
and, lit the event.. qf r;w.empt:;on of me enwe pr!riCipal ~.6unt of the Bonds". upop. presen~on 
and siJ,rrender of the Bi,lndS at the office ~tthe Trustee. the Bonds shall be paid, at fu~ design~ted 
redemption price .. , }.tt~.~ ~. ~:. '~. '" 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). 'Ibis Bond shall be registered in the Bond Register, and such registration shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of pUblication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any.Bonds called for redemption as a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, covenants or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 

.J, 
f ;~.~ 

:~ ... \,: 
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pecuniary of the Issuer, the City or the State ~West Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 

,State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or to take any action,with respect to any 
Event of Default under the Indentl1Il; or to institute, appear in or defend any suit or other 
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared due and 
payable before the stated maturity thereof, together with interest accrued thereon. Modifications 
or alterations of the Indenture or the Lease or any supplements thereto, or waivers thereunder, 
may be made only to the extent and in the circumstances permitted by the Indenture; , 

".' .f. All acts, ;~ondi.QoIl$ and things required to exist,. ~app.~n and be performed, preceg~nt to ' 
ana ill &nnectwn lwith the issuance of this: Bond do exiSt, have happened and ha'\iC fieeli 
p~rform~ indu~,time.';f9f!P and m~er as.~~ited.- by.Jaw.·}'he issuance O,~y~~~,)]14,~d th~, 
iS$~e of which it~ls a~)together Willi all othe, ob~f¢ions:ofthe'I~uet;q'~~P§i ex?ee&ot 
~~hlte SPY consti~tio~;CU bts~tutol1' tpnitatioh. r:<, , ",', '~'> ~ y. ',. '!'£";~' ;,,;:~' '~ 

fi:,:~t;' ~1 prQvi~~oIis' df $ Iri~en~~~ijfi~Hh~ior~cie ~~:;tatut~'Wnder ~fhW~~~~ortd is 
i~~ed siilill~i aeerli~to;~ ,a Part of th~1conftae~'6Viae.Uc~d~i thi's:~B~b(t;to\he, ,~el~nt as 
if'Written fullyh~tni9: ".~ ;",' ~ *' i~ ".~;.f .~,~, 1 f; 
~):.:;:: ~.-1 r' :} ":', ~·\~i.: -;~ ~:. ~ :~1 ~{: /:.~. ~:: t 

. q, No recourse shall be had for the payment of the prinCipal or redemption~'PriCe 'O't or the 
interest on this Bond or for any claim. based hereon or on the Indenture, against any 'past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

This Bond has been designated as a «qualified tax-exempt obligation" for purposes of 
Section 265(b )(3)(D) of the Internal Revenue Code of 1986, as amended. 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the ' 
Trustee, its successor or successors, by the executio,n of the Trustee's certificate of authentication 
and registration endorsed hereon. 
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WHEREOF, the CHARLESTON BUll.DING COMMISSION has 
caused this Bond to be executed by its Chainnan, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and bas caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] 

ATIEST: 
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TE OF AUTHENTICATION AND REGISTRA: 

This is to certify that this Bond is one of the Bonds described in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

I;" 

,~ i- .• 

. ) 

~. "; -" ~~. 

/' ~., ~~ 

.' ;. 

..... ~ 
,! ( _;. ~ t· ,::1 • ',." 

. ..~ ,.~':.'~ 

~.,; i/. ·r , . 

\ .~ 

.~ ·".!t;".~ 

'. ~ 

~~ !1 ... :· 5't~1 
,: ~~ 

, 
.-. .~. 

~ '\t'1t ~.:...." .' . ,:1 "", 

" 

;'~/~.'~;'" !.~: ;I 

.. :!t f,i •. ~"'''I;''·::,/ 
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DTC FAST RIDER 

Each Bond Certificate shall remain in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 

.-
',;\'. ·r :'ii ~J[ 

;:f~,:,- I ~t? .f.~~~' 

.' '. 
,.'; .:, 
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Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation ("DTC"), to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as is requested by an authorized representative ofDTC (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 OTIIER 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. ' 

CUSIP NUMBER 160506 AV3 

UNITED STATES OF AMERICA 
,1 if< >jl~ ,', STATE OF WEST VIRGINIA 

CHARLESTON BUILDING COMMISSION 
;: . .', . -. . • <' i ".'.~ ',: . 

(~ . 
~'\' ",' ' 

No.AR-5 
"~ ;. ~. 

; • \. "ti t 'I.~ 

Date: February 25~1010 

Interest Rate: 4.375% 

Principal Amount: $395,000-

Maturity Date: June 1, 2024 

Registered Owner: Cede & Co. 

, ~ ~'. , . 

$395,000 

',' 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal building commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to , 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows. 

-........ _------_ .. ---_._-- .. _---_._---.- .... _--_._- .. - . -.... _--_ .. _- ._--- ,'. -, - -.- .. _._ .. -.-... -----.... ~.-----.----.----.... - ... -.-... -.-.. ~----- .. ----._----
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This Bond shall bear mterest at the rate p;;annum from the date of tmti1 paId, 

shall have principal and interest payment dates and shall mature as set forth above and as 
follows. 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (Center for'Arts and Sciences of West Virginia Project), Series 2010A (Tax
Exempt - Bank Qualified) (the "Bonds"), issued in the aggregate principal amount of $2,225,000 
pursuant to the provisions of Chapter 8, Article 33 and Article 16 and Chapter 13, Article 2E of 
the Code of West Virginia, 1931, as amended, for the purpose of financing, toge1b.er with other 
available funds, the costs of current refunding and redemption of the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999, which 
were issued to finance the acquisition and installation of certain equipment for use at the Center 
for the Arts and Sciences of West Virginia (now known as the Clay Center for the Arts and 
Sciences of West Virginia) (the "Clay Center"), located in Charleston, West Virginia, initially as 
set forth in Exhibit A to the 1999 Indenture (the "Equipment"). The Equipment is clDTently 
owned by the Issuer and leased to the Clay Center for the Arts and Sciences of West Virginia, 
Inc. (the "Corporation"), pursuant ,to an Agreement and Lease dated as of February 1, 2010. 
between the Issuer and the Corporation (the ''L_~~'')_ The CorporatiQD, in tum. subleases the 
Equipment to The City of Charleston, West ~V.frghria (the "CitY"); pursuant to an Equipment' 

, \' ' LI:?~e ~a~ ,~,pf Juna.,I, l,~99, ~ anllended b:y,t!.Fif~t Amep'~ent to -E;9~i~.w~qt ~~e ~~t~d: ,!is' ~:;' 
',' of February 1, :2010 (to'gether, "Sublease")'. -'t1ie' Honds WIll be 'payable ~:Jhe lease- rentals ',' 
,;, payable by the City to the Cb~ration pursl!~t ~o the Sublease and, -in ~ ¥<?Pl the ie~e' 
, ,rentals pa~b~eby the: ~0l;pora1l0n to the Issue)t;p~ant to th~ Le.as~. ~e ~,onds are o~' a p,anty. , 
, : 'as tch'>ayrireD.f froni~i~uch;Teritals and, in all~6tM~ respects~With the Issuer?s Le~se-Re\r~ri~e~'!:' 

'Refuhdihg tBorids (C,~fitei;f'fQt Arts and Sci~~es~ of We'st' Virgjtria Proj~~>~:Seri&" 2010$;" " 
(raxable), issued coht~mponm,eously here:with},~ the aggregate principal amou~t 0[$55,000 (the 
"Series B Bonds'') '. ' ~''ii,:.';; -, .~. ;~ . , _ ~r;'.. :; ~ 

The Bonds and the Series B Bonds are issuefi under and are equally and ratably seeured 
by and entitled to the protection of a Bond Trust Indenture dated as of February 1, 2010, between 
the Issuer and the Trustee (the "Indenture"), Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer. the Trustee and 
the owners of the Bonds and the terms and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to optional redemption by the Issuer, at the option of the City 
and upon its direction, prior to maturity as follows: 

A. The Bonds are ~ubject to optional redemption by the Issuer prior to their stated 
maturities on or after June 1,2015, at the option of the Issuer at the written direction of the City, 
at par plus accrued interest thereon to the date set for redemption. 

B. This Bond shall be subject to extraordinary optional redemption by the Issuer, at 
the option of the City and upon its written direction, prior to matwity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 
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"j 

(1) or substantially all, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or pmchased by a govemmerital body or agency, or (b) shall be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 
America or the State, or any political subdivision of either thereof, or a final decree. 
judgment or order of a court or an order, rule, regulation, determination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Clay Center shall have been, in the judgment of 
the City, legaliy curtailed for a period of six months or more. 

The Bonds maturing on June 1, 2013, June 1,2017, June 1,2019. June 1.2022, and June 
1,2024, are subject to annual mandatory rede~ption prior to maturity by random selection on 
June 1 of the years and in the principal amo~.~ forth below. at the redemption pri«e of 1 00% 
of the pcincip'al alnOl.Dlt of each Bond so caY&f'frot'redemption plus interest accrued to the date 

~ fixe~lfor-.;rede~tion. ... ~'i '. .;} J'I '.1 :- .. -r.;. f.',. i.."",~' .. "\ ~.~ ~.: •. ~.~ ~ ; .• -: ~ll'i-"{.~" ... ?-."I ..... :. ~ .. ~ .. ,:: •. 
, . -)_ " . "" " .... ".'.:,' ... ~, _~".' L.~. _ '". "', .'~ ~'"" .... ""., '. ..! .' ',. "f)f . . 
, ,".' -"';:-: ; ';{ .. ~,' -;'. ;' B~nd$'ma~riBg June ~',iOi3;"',; .'" '~' l<{; '.'~' ", / 

,f ~ • ':1: '. • .:'. ~:~ .~f)<r'.; .. . .:' . J _ 1.', ~.,.".~:~,~)',':""" 
. ir . ,,;..... :; (;,.:~.)~ ,", !;:/, .,' ''.f;j::: .•.. ',~. "t 'A;:'~~~' ~h"r. ;' ,.~: >, i t .- .. ;-~ , .. ", ,~, 

,.. . Date (June. 1) ,:, ':~ , J 'PrincIpal Amount 
'-r '~~5"r'''~ ;..,.- " ... ~,~ ~., \"~--' -•... 

\! 2011 'LJr $120'000' 
"\ " s.~ .... ? ~ •. 

'", 2012 (::~~1': ,1'$130 000 ' ., ", ',' \ , 
2013 (Maturity)-.'" $130,000 

..-r,. 

Bonds matul'iJ!g' June 1, 2017 

Date (June 1) 
2014 
2015 
2016 
2017 (Maturity) 

PriJ;l.cipal Amount 
$140,000 
$145,000 
$150,000 
$155,000 

Bonds maturing June 1,2019 

Date (June 1) 

2018 
2019 (Maturity) 

Principal Amount 
$160,000 
$170,000 
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Bonds maturing June 1,2022 

Date (June 1) 
2020 
2021 
2022 (Maturity) 

Principal Amount 
$170,000 
$175,000 
$185,000 

Bonds maturing June 1,2024 

Date (June 1) 
2023 
2024 (Maturity) 

Principal Amount 
$195,000 
$200,000 

Notice of the call for any redemption shall be given by the Trustee by mailing a copy of 
the redemption notice by registered or certified mail at least 30 days prior to the date fixed for 
redemption to the Registered Owner of each Bond to be redeemed in whole or in part at the 
aqdress shown on the Bond Register; provided., ho~v~r, that, except as prohibited ~y law, 

, tfa!lur,e to gi~~ s'Ucp.. Qotice by mailing, Qr, any defect lliet,ein shall not affect the vag~i~o:f'any 
:, :~pr~c~edin.~ ~?r;~e,red~mp~9.D:. of~pnd;;:;,. <, ,. ~ , '.', j': '\',,~ ," , ""::',~:; ~.:"l' . , 
:- r}~.- . ( ... ~ .: '. ~ ": .... ~ ... '. . J ~,.' -, i ~ ... ",,: . ~~, t.. . .. ; .... ;~:.:' :ti'/~' .';',. . : 
!. ";' -. ." Notice, ~v~g been sO'::giye~~ the pdn~iPaI ainQ:\int pf the' B~nds to b~·;.~e~ed ~h8f1 On 
, ~.ili~ date. fix~. for,redefDP~ort s~~!.fied m such no~~ ~~~e due and ~,~~e ~~~e·,.prope_r., 
J~:,~~.~ewpgon pp.~e, ai?-d from ~~ ~I;.th~ ~tejix~ for r~d~~p~on (t,ml~s th~~er. ~~an.',d~fault-·: 

;, ;~.:~ .th.~ pa~ilt of..:the rederI!p!ion pn~) lI~t~ton sucb pp.nClp~.{1inQUnt sMll F~"t9 a~e,.·., .: 
iJ~ an$f,)n the event i?f redem,ptisn:.}>f::the entire principal ~~ount of tJ?e :aonds~(~Onj.Rt~~~tion·. ' 
~.:. aD:4 surrender of the Bonds at;:ithe office of the Trustee?!th~:Bonds shall be pm~ 'a..t ~de5lgnated . 
:i:J,redemption ptiCe,' ,~' ~,. "~ ;~.,' " 
',' 1( 

.I '! " 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar, maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register"). This Bond shall be registered in the Bond Regi.ster, and such registration shall 
be noted on this Bond. After such registration, no registration of transfer hereof shali be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of publication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 
the funds pledged therefor and the property and funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements. covenants or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of West Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 
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AR-he~c~~/~. ' .. ,~'\ 
pecuniary of the Issuer, the City or the Sta"of~Virginia. Neither this Bond nor the 
interest payable hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing authority, if any, of the Issuer or the City for the payment of 
the principal of, premium, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Indentln'e. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all of the 
Bonds issued under the Indenture and then outstanding may become or may be declared· due and 
payable before the stated maturity thereo~ together with interest accrued thereon. Modifications 
or alterations of the, Indenture or the Lease or any supplements thereto, or waivers thereunder, 
may be made only to the extent and in the circumstances permitted by the Indentme. 

All acts, conditiQns and things required to e~ist 4~ a¢ be,performed, precedent to 
and in connection With;' the issuance of this BQn3 'CIo ~ exist, ~ve hippened and have been 
p-r.no~ in cJ.ue tipl.~,·fQ:!lD and marmer as..;~q~~¢ by law. The,J.~ce 9f~;~on~;;iDd.tl1e·,

, ,~s~ .o:f,whicli it W ~:p~ together ,With ~y: i:>~et ~l>ligatjons ·of the ;i~uex;{(jQ;~~no~'~~i or ' 
.. ;' 'vlolate any eonstifutiOruil br'statuto:ry;'limitatiiSii. :.,' . ~ " 'k,' ~' ;'}< i "t ",~. " :1 .. , .. ·l ... ' 

r~.1 "!;' - ~ .;1(. . ~~ ~ Jt; ;~). !~ • ~{ • .;~ 2 \";1 ~ {- ~ ~:- . 

, .. ,:~\: Au.ptQ.vjs16ng;~offue Ina~tUre antj,iM,ordihailb~~d s~eS uhdel·~1\kh.thiS:;:B~lid 1~ 
.' IsSued shalll;:oe.'(j'eefuea iQ 'be a")J1Wt of tlie"'con~ract"'iVidencelPby '$s )~9iid tQ }he ~ e~t 'as ,\ 

.. if'" . full' h .,' .....,. .; ""'I •. , ., •. , ..... 'J ".", ... """ .... WrItten y erem' ,," <.. •• ' ·.,,19 "", ; ",i" ~,., . "'it 1:)' , '. ' .. ,; ~, :.~: ,~:1. ,~, :1 ,5. '1 ·t~" .: \, t:~:·· 
. No recourSe shall be had for the payriJ,enLuI tlle principaltoi rl#iemptlon price of or the 

interest on this Bond or for any claim based hereon or on the Indenture; against any past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise. whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or .otherwise. 

This Bond has been designated as a "qualified tax-exempt obligation" for purposes of 
Section 265 (b)(3)(D) of the Internal Revenue Code of 1986, as amended. 

this Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 

, __ . _____ "_0_._ . _ ... 

~ "'f 

'". ~,: 

0\" :'.~"'~ 
) ', . 
~,L .,~~: 
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WHEREOF, the CHARLESTON BUILDING has 
caused this Bond to be executed by its Chainnan, has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] 

ATTEST: 

. ' 

... ~: 

,:. ;"".r-. ."'~ ;A- •• n 

r" .... ~. ~ l;;' ::i ~~ ~~','" 
I· ~.~. ~" •• ~: 

.il',.:·t : ~\ ';.f ~ 
,; 

1~~ ;;-: i' ~ : ~ 

'i ~'. f •. • f.. ~., 

1:+ 1 
i' 1_~ ~ 
; " :;\~':"" 

(1:." : .. ~ ~ : 
~ j \~ ::.r'·'~ A~ 

.... ,t ~.{'-~.'="<"~\ii~~~, f" :i~, .;J"~,. ·t·.:.. .... ·t.:.: ~ ... ~~~ 

" 

r'·, 

~~t ," 



This is to certify that this Bond is one of the Bonds described. in and issued under the provisions 
of the within-mentioned Indenture and bas been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

, '". or. y. 

'.. ·l.;· ~ 

<. I?'l-h ·,·V 
.~, ..... 

• ~:. ~'" :\ j • '. 

~." .";+ .. 0< 

.,J :~ ~1i~ . .t" 

-ft.":. '.;.. ~ 
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DTC FAST RIDER 

Each Bond Certificate shall remain in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 

~ : 

" 
c1 ,;\~ i: 

".,;{>ji~i 

I.: 
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Unless this Bond is presented by an authorized representative of The Depository Trust 
Company, a New York corporation ("DTC"), to the Issuer or its agent for registration of transfer, 
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such 
other name as is requested by an authorized representative ofDTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative ofDTC). ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTIIERWISE BY OR 
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has 
an interest herein. 

CUSIP NUMBER '}60506 AWl 

UNITED S.TATES OF AMERICA 
STATE OF WEST VIRGINIA 

CHARLESTON BliILDrNG. COMMISSION 
• • .:,' "r !! ~ .. . ";' /¥;" .. "~: 

. . ' 
'~ Lease-Revenue Re.fPnding B9n~ ,! .. 

'd. (Center for~Artsan~ S~ien,*.:@fWest Vjr~a. Proj¢ctl~ 
';. , ' , ,Senes 201OJi>f!'lfl{able) . :,", 

~. .' 
No. BR-l 

Date: February 25,2010 

Interest Rate: 4.250% 

Principal Amount: $55,000 

Maturity Date: JWle 1, 2011 

Registered Owner: Cede & Co. 

" ';i 

~;; ~~ .~. 
':;"4!;; 'f 
, ;/ 

KNOW ALL MEN BY THESE PRESENTS: That the CHARLESTON BUILDING 
COMMISSION, a municipal bUilding commission and public corporation of the State of West 
Virginia (hereinafter referred to as the "Issuer"), for value received, hereby promises to pay to 
the Registered Owner set forth above, or registered assigned, but solely from the sources and in 
the manner hereinafter provided, the principal amount set forth above, in lawful money of the 
United States of America, together with interest on the unpaid principal balance thereof from the 
date of original delivery of this Bond as endorsed hereon until paid, as follows. 

If,. 



: .. ' ',''t. ~ 
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This Bond shall bear' interest at the rate per annum from the date of delivery until paid, 
shall have principal and interest payment dates and shall mature as set forth above and as 
follows. 

This Bond initially constitutes all of the Bonds of an authorized issue of Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 2010B 
(Taxable) (the "Bonds"), issued in the aggregate principal amount of $55,000 pursuant to the 
provisions of Chapter 8, Article 33 and 'Article 16 and Chapter 13, Article 2E of the Code of 
West Virginia. 1931, as amended, for the purpose of financing, together with other available 
funds, the costs incurred in connection with the issuance of the Bonds and of the Issuer's Lease
Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 
2010A (Tax-Exempt - Bank Qualified) (the "Series A Bonds"), issued in the aggregate principal 
amount of $2,225,000, and with refunding and redeeming the Issuer's outstanding Lease
Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999 (the "1999 
Bonds',), with the proceeds of the Series A Bonds. The 1999 Bonds were issued to finance the 
acquisition and installation of certain equipment for use at the Center for the Arts and Sciences 
of West Virginia (now known as the Clay Center for the Arts and Sciences of West Virginia) 
(the "Clay Center"), located in Charleston, West Virginia, initially as set fQt:tltinJ3XhibitA to the 
1.999 Indenture (the "Equipment"). The Equipment is currently owned by me fssuer an.a leased . 

. , ' to the Clay Center for !lJ..(f. Arts. and Scienc~ of West Virginia, Inc. (the "COrp9J;?,tio~;), p~uEm.t ' 
, ,:~; lo' ail Agreeme~t ~d.~se dated ,ld 6f'f;~bnuJy;1',' 20:1:0; b~tWeen. 'ihe]$suet ap~;~' c.otpor~tiQn: ; 

. (the "Le.as~"~. TlJ.e.:C~~ration. in ~. suble~ the,:Equjpmellt,~o The'GiJ of C~lesfo~ •. ' 
. West VUgI111a (th'e :«~m"'), pursuant to. an Eqwpmefit Lease dated as of, ~W1e. L )999, as ! 
, .. ' ~erided by a .First .Ameridmerl{ tQ.~Eqtiipmerit:Lease ~ated as·of;:Pebro~llrr2(H(): ~t~ether, 
.. ' 'F.Sublease"). The.' ~onds will·. oo"'payable front' ·th6" I~~ rentals payabJe by~ Jhe:!¢jtY· td·,the 

:' : Corp.oration pur~aM ,;.to the Sublease and, in turn, ~om the l~ ren~fpayable ,~~, ,the 
Corporation to the'Jssuer pursuant the Lease The Bonds,'are on a parity as. tofpaYment fr()m<sa.~h 
r~nt81s-lmd m all 6The~ respects with the Series A Bonds.' " t· . J,i j~ ';'[ -f';-

ft 
The Bonds and the Series A Bonds are issued Wlder and are equally and ratably secured 

by and entitled to the protectiqn of a Bond Trust Indenture dated as of February 1,2010, between 
the Issuer and the Trustee (the "Indenture"). Reference is hereby made to the Indenture and the 
Lease for a description of the provisions, among others, with respect to the nature and extent of 
the security, default provisions, the rights, duties and obligations of the Issuer, the Trustee and 
the owners of the Bonds and the tenns and conditions upon which the Bonds are issued and 
secured. 

This Bond shall be subject to extraordinary optional redemption by the Issuer, at the 
option of the City and upon its written direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal am01.m.t thereof. plus accrued interest at the 
appropriate rate to the redemption date, on the first June 1 or December 1 that is at least 60 days 
after the occurrence of one or more of the following events: 

(1) All, or substantially aU, of the Equipment (a) shall be taken by the exercise of the 
power of eminent domain or purchased by a governmental body or agency, or (b) shail be 
damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States of 

·i~· 

)l~ 
i' .,t:~ 
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America or the State, or any political subdivision of either thereof, or a final decree, 
judgment or order of a court or an order, rule, regulation, detennination, action or refusal 
to take action, or refusal to issue or make any order, rule, regulation or determination, by 
a governmental authority or agency, either (a) the Lease or the Indenture, or any material 
provision of any of the foregoing, shall have become void or unenforceable or impossible 
of performance in any material respect, or (b) the use and occupancy of all or a 
significant part of the Equipment at the Ciay Center shall have been, in the judgment of 
the City, legally curtailed for a period of six months or more. 

The Bonds are subject to annual mandatory redemption prior to maturity by random 
selection on June 1 of the years and in the principal amounts set forth below, at the redemption 
price of 100% of the principal amolDlt of each Bond so called for redemption plus interest 
accrued to the date fixed for redemption. 

Date (June 1) Principal Amount 

2010 $45.000 
201 1 XMaturity) , . $10,000 i ;,: ,~;, '~j 

; ".'i' ' ":' Notlce anne dill fo'dm ,redern non, 's1iaIJ)be '~'yeri ~', tfie.l'rusiee~tr:7m1rilili" , co"" of,;': 
, ''i ., ,.r,: ,.,.' >, ", ," ". ''','' y".""" ,-' Pl' "." "" " /' ,.',~", "v!.' ;,:' ,c,' :, ,,'t.,nY·., .-<,~,~.~:, Py , 
, }h~i¢~~w~(mlioti?e", ~~::r~~~~ter~Ar'¢.~rti4~ '~ail'?t .1~sr:30·:.days·,.ppofW,;@;?~~fi?ICeO, I{)t.,;, '. 

"redemption to the Regtster~~ Owner; of each li3l?Jld ~p, be ~eemed '~ whole :OIli'm plllt tit the , 
,,', , '~~~,Ss; ~3~"6,1!,~t,h~,~p~~';'~e~!~J? p'rovi~~,::h~"?jf.; ~}?a~ '~~Rept ~:.PW.!llR,i~ qi,~~laV\';, ',.;'.' 
\' lallUr.eJ~ ~.Y~,:,~fi!lJlq;tiC~ .~Y: r:p.<.tl{i~~. y.r lVlX qe~eclJ!i.w;e~,{$h~Y~9t, aft~~ ~ ~<\ity of.~y '; 
,.~pIYceedmgs for the re4empjfon ofBo;i1ds. . :, ('~. ,~. _ " "l ~/ ~ ;~ 'f: 't, ~ , 

$ '~; .~ ~ :: .~ ~ ~., _~~ ~.~~ t~. \ .~ .. ~ !~~~ .,~. ~l !~: v 

~~. . (~ Notice having b~n so given) the principru amount ;d~the B01,l,9s Jo, ;l?e~~~~m~ s..'hall on 
"the date fixed for redemption specified in such notice becq'ine due' and payable at the' proper 
redemption price, and from and after the date fixed for redemption (unless the Issuer shall default 
ill the payment of the redemption price) interest on such principal amount shall cease to accrue, 
and, in the event of redemption of the entire principal amount of the Bonds, upon presentation 
and surrender of the Bonds at the office of the Trustee, the Bonds shall be paid at the designated 
redemption price. 

This Bond shall only be transferable by transfer of registration upon the books of the 
Trustee, as Registrar. maintained for the Issuer, as provided herein and in the Indenture (the 
"Bond Register''). This Bond shall be registered in the Bond Register, and such registration shall 
be noted on this Bond. After such registration, no registration of transfer hereof shall be valid 
unless made on the Bond Register at the written request of the registered owner or his, her or its 
duly authorized attorney or legal representative and similarly noted. on this Bond. 

The Bond Registrar shall not be obligated to make any registration, exchange or transfer 
of (a) any Bonds during the 15 days next preceding (i) an interest or principal payment date on 
the Bonds or (ii) the date of publication or mailing, whichever is earlier, of a notice of 
redemption, or (b) any Bonds called for redemption as a whole or in part. 

This Bond and the interest hereon is a special and limited obligation of the Issuer and is 
payable solely out of the revenues and rentals derived from, or in connection with, the Lease and 



.. ~ ~.' 
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the funds therefor and the property ~d \funds pledged under the Indenture, and the 
Issuer shall not be obligated to pay the Bonds or the interest thereon, except from the special 
funds derived from the Indenture. This Bond and the other Bonds and any other obligations, 
agreements, coven~n:ts or representations contained in the Indenture, shall never constitute an 
indebtedness of the Issuer, the City or the State of west Virginia within the meaning of any 
constitutional provisions or statutory limitation and shall never constitute or give rise to a 
pecuniary liability ofllie Issuer, the City or the State of West Virginia. Neither this Bond nor the 
interest payabJe hereon shall be a charge against or a pledge of the faith and credit or taxing 
power, if any, of the Issuer, the City or the State of West Virginia or any political subdivision 
thereof. The owner of this Bond shall have no right to have taxes levied by the legislature of the 
State of West Virginia or the taxing. authority, if any, of the Issuer or the City for the payment of 
the principal of, premiuin, if any, or interest on the Bond. 

The owner of this Bond shall have no right to enforCe the provisions of the Indenture or 
to institute an action to enforce the covenants therein, or 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 thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner apd with the effect set forth h.r ~e rndenture, the priP-cipal of all of the 
Bonds issued under the' Indenture and then outstancliIlg'ntiy Decome or may; be declared due and 
7payab~e ~~~o~ 1h;~:~~!ed ~ty\_til~8f, t~~e,tb,~r y.1:t:h ~~ ~~l",\le~ ~~~S~~odifi~~tion~, 
;-o~: ~t~rations; o~!:li~ 1fid~~w.~',otlhe;'Least{~!:'8.ify.;'Sufu>le~b.t~. ~e~to? '<>.rF~~v§!~· ~ef¢~4et,;> 
niay be made Oidy'·ID 'the exteilt and iii the circum-st.an,ces pe$itted by th:e Intlefirure, ., ,," 'to , ' .', '( • 

~; r; i' . ~ ,~ . ~:' ~1~: i ,~. _<; ,~:~ -{<. ,_.. ~;. . ,: -. .~~. ,~;l:~~ ~'~l .. '~~ . ~"'''' . . 
_' '.';Altac~, :4o:hdlti~:~and thirt~$ requiteatg' e~~,ilAAPen;fafid··pe peifo~&,~precedent to!·? 

~. and in' connecti'tin" with 'l~ 'isSlim~ Hf this '~ond,':do e,d~ ,.:1:t~\re happened, ,and :tiaye been 'lj 

<Y. ~rformed in dtte time, fOml: and manner as required.(By la~ The iss~u.nce'of,$~ BQ1:ld"ahd the 
,t i~ue of which it is a part, .together "?lith all o~er o~Hgailioris of thlt I~~e~, ~o",~tnotl ~eed or 
:~: vlolate any constitutional or: statutory 'limitation. ' " , ~ "" ':~i";:" h 
. ~ 

,t 

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

No recourse shall be bad for the payment of the principal-or redemption price of or the 
inteiest on this Bond or for any claim based hereon or on the Indenture, against any past, present 
or future member, officer or employee, as such, of the Issuer, either directly or through the Issuer 
or otherwise, whether by virtue of any constitution, statute or rule of law, or by the enforcement 
of any assessment or penalty or otherwise. 

This Bond shall not be valid or obligatory unless the Bond has been authenticated by the 
Trustee, its successor or successors, by the execution of the Trustee's certificate of authentication 
and registration endorsed hereon. 
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WHEREOF, the CHARLESTON BUD..DING has 
caused this Bond to be executed by its Chairman. has caused its corporate seal to be impressed or 
imprinted hereon, has caused said seal and this Bond to be attested with the signature of its 
Secretary and has caused this Bond to be dated as of the date set forth above. . 

CHARLESTON BUILDING COMMISSION 

[SEAL] 

,"~ _ ~J.~~.,", ~ .• _ 
,;';;" -, 

i~ /~~;;S~~&i~ 
~. 
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This is to certify that this Bond is one of the Bonds descnoed in and issued under the provisions 
of the within-mentioned Indenture and has been duly registered in the name of the registered 
owner set forth hereafter, as of the date set forth hereafter. 

,,-
. '''\~ :~. 

" . 

~." ~ f:·.,;r..:···.~": 

.. t ' ,,' .. 
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DTC FAST RIDER 

Each Bond Certificate shall remain in the Bond Trustee's custody subject to the 
provisions of the FAST Balance Certificate Agreement currently in effect between the Bond 
Trustee and DTC. 

4 ~ 
i·); :~i .. 

. , 

Page 7 of7 

.. .• 



JUN-IB-99 15:11 from:GOODWIN' GOODWIN 3043449692 T-140 P,OB/IZ Job-OS3 

JOURNAL 
OF THE 

COUNCIL 
CITY OF CHARLESTON 

West VirGinia 
Monday. May 1 g. 1980 

The Council met in its Chamber 1'n the Ctty Bul1ding at 8:00 p.m. 
for ;ts second meettng in the month of May and was called to order by the 
Mayor, the Honorab1e John G. Hutehtnson. 

Prayer was offered by the Honorable Don J. Hunt, Councilman for 
the Twe 1 fth Wa rd. • 

The C1erk called the roll and the following members answered to 
their names: 

Ball 
Brawley 
Brown 
cannon 
Corp 
Connell 
Crawford 
Hal1 

Hanshaw 
Holt 
Hunt 
Kennedy 
Layne 
Mason 
Matthews 
Mon""e 

MOrrison 
Quick 
Roberts 
Robinson 
Sheets 
Vanderwtlt 
Hutchtnson (Mayor) 

Twenty-three members being present, one member being absent. 
McCoy. the Mayor declared a quorum. 

READlNG OF JOURNAL 

Pending the reading of the Journal of the first meeting held on 
May 5. 1980. on motion of Counc1-1mal'\ Crawford, the l"aading thereof WftS 
dispensed wfth and the same duly appr~yed • 

• 509S .. 
May-80-2nd 
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And reports the same to Counc11 with the recommendlt1on that the 
commfttee report be adopted~ 

The questi"o" being on the adopt ton of the comntttee report, a vote 
was taken. There being no dtssent, the Mayor declared the' report adopted. 

Councilman Roberts, ChafMmln from the Cammtttee on Ordtnance and Rules, 
SUbm1tted the follow1ng report, whtch was received and read as fo1lows: 

1. Your Committee on Ordinance and Rules has had under constderation 
B111 No •. 1836. 

And reports the same to Counctl with the recommendation that the 
bill do pass. 

8111 No. 1836--A 8111 creattng l'I rnun1etpal butldfng cOlllftissi"on for 
the Cfty of Charleston and provtdtng for the exercise of certain powers by such 
building comm1ss10n. 

Be it Ordained by the Council of the'C1ty of Charlestonj'We,t Vtrgtn1a: 

1. There 1s hereby created, pursuant to Chapter 8, Arttcle 33 of the 
Code of West Virginta of 1931. as last amended, a munfc1pa1 Dutldtng commisston 
to be known as the Charleston Butldtng Cqsm;ss1on (hereafter refer'red to as the 
Comission) which shal1 be a pub1tc corporation havtng perpetua" extstence and, 
except as hereinafter expressly ltmited, shall have ." of the power and authortty 
p~ovided in said A~t;c'e 33 of Chapter 8 01 s~ch Code for such a cammtsston. 

2. a. A 11 property, powe~s and duttes and the nmn.agement and ccmtro1 
of the Conmtssion shall be vested 1'n a bOltrd cons1stt.ng of'representattves, to be 
known as Comm1sstoners, appointed by the Counctl of the ctty of Charleston. Such 
board sha11 cons1st of five members, each to be appotnted'for a term of ftye years, 
except for the initial appointments whtch shall be me~e as fo'10ws: 

(1) The first Comm1$s10ner appointed ahall serve a tenm of one year 
from the date this ordinance becomes law, 

(2) The second Commissioner apPOinted shall serve a te~ of two years 
fram the date th1s· ordinance becomes 1aw. 

(3) The third Commissioner appo1nted shall serve a term of three years 
f~am the date this ordinance becomes law. 

(4) The fourth Commissioner appointed shall serve a term of four'years 
from the date this ordinance becemes law. 

(5) The flfth Conmissioner appointed shal1 serve a tem of five years 
from the date this ordtnance becomes 1awa 

b. As the term of each such initial ~ppo1ntee ~ptres, the successor to 
ftl' the vacancy created by such exptred term shQ11 be appotnted for 8 term of 
f1ve years. 

~5105-
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In the event that any Commissioner appointed hereunder fails or 
refuses to qualify within twenty days of appointment or in the event 
that the position of any Commissioner becomes vacant for any reason 
prior to the expiration of his term of office. a successor shall be 
apPointed by the Counei1 of the City of Charleston to complete the 
unexpired portion of such term. 

c. No more than three of the five Commissioners shall be from 
the same political party and no member of the Board of Commissioners 
ShAll hold '6ny office (other than the office of notary public) or 
employment under the United States of America. the State of West Virginia. 
any county or po11t1cal subd1v1s1on tnereof, or any P011t1cal party. 
Each Commissioner at the time of his appointment shall be a resident 
of the City of Charleston. NO Comm1ss10ner shall rece1ve any compensat10n. 
for his services as such, but each member shall be reimbursed by the I 

Commission for any reasonable and necessary expenses actually incurred 
in the disc~arge of his duties as a member of the board. 

3. Subject to the procedures and limitations set forth herein. the 
Commission shall have plenary ,ower and authority to: 

a. Sue and be sued. 

b. Contract and be contracted with. 

c. Adopt. use and alter a common seal. 

d. Make and adopt all necessary. appropriate and lawful 
bylaws and rules .end regulations pertaining to its affairs. 

e. Elect such officers, appoint such committees and agents 
and employ and fix the compensation of such c~ployees and contractors 
as may be necessary for the conduct of the affairs and operat1ons Of 
the Conunission. 

f. (1) Acquire. purchase. own and hold any property. real 
or personal, and (2) acquire, construct, equip, maintain and operate 
public buildings, structures, projects and appurtenant facilities, 
of any type or types for which the Council of the City of Charleston 
;s permitted by law to expend public funds (al1 hereinafter referred 
to as facilities). . 

g. Apply for. receive and use grants-in-aid, donations and 
contributions from any source or sources, including but not limited 
to the United States of America, or any department or agency thereof. 
and accept and use bequests, devises, gifts, and donations from any 
source whatsoever. 

h. Sell, encumbe'r or dispose of any property, real or personal. 

i. Issue negotiable bonds, notes, debentures or other evidences 
of indebtedness and provide for the rights of the holders thereof. 

-5106-
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incur any proper indebtedness and issue any obligations and give 
any security therefor which it may deem necessary or advisable in 
connection with exerCising powers as provided herein. 

j. Raise funds by the issuance of revenue bonds 1n the manner 
provided by the applicable provisions of Chapter 8, Article 16 of 
said Code, and any amendment thereto. without regard. to the extent 
provided in Chapter B. Article 33, Section 5, of said Code. to the 
limitations specified in said Chapter B, Article 16. of said Code. 
it being hereby expressly provided that for the purpose. of the 
issuance and ,ale of revenue bonds. such Commission is a "governing 
body" as that term is used in said Chapter 8. Article 16 of said 
Code, only •. 

k. Exercise the power of eminent domain in the manner provided 
in Chapter 54 of said Code, as it may be from time to time amended, 
for business corporations, for the purposes set forth in subdivision 
3. of this ordinance. section f. hereunder. which purposes are hereby 
declared' to be public purposes for wh1ch pr1vate property may be 
taken or damaged; . 

• 
1. Lease its property or any part thereof, for public purposes, 

to such persons and upon such terms as the Commission deems proper, 
but when any municipality or county commission 1s a lessee under any 
such lease. such lease must contain a provision granting to such 
municipality or county commission the option to terminate ~uch lease 
during any fiscal year covered thereby. 

m. 00 all things reasonable and necessary to carry out the 
foregoing powers. 

4. No indebtedness of any nature of the Commission shall constitute 
an indebtedness of the City of Charleston or a charge against any pro
perty of the C1ty of Charleston. No indebtedness or obligation incurred 
by the Commission shall give any right against any member of the governing 
body of the City of Charleston or against any member of the board Of the 
Commission. The r1Qhts of creditors of the Commission shall be solely 
against the Cammisslon as a corporate body and shall be satisfied only 
out of property held in its cprporate capacity. 

5. In the event that any portion of this ordinance is determined to 
be invalid by final judgment of a court of competent jurisdiction, the 
remaining portions hereof shall remain valid and of full force and 
effect. 

6. All prior ordinances, or parts of ordinances, inconsistent with 
this ordinance are hereby repealed. 

-5107-
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The question' being on the passage of the bill. a roll cal' was taken' 

and there were--yeas 23, nays none. and absent 1. as fallows: 
YEAS: Ball. Brawley. Crown. Cannon. Carp. Connell, 

Crawford. Hil', HAnshaw, Holt. Hunt, Kennedy, 
Layne, Mason. MattheWS. Monroe. Morr1son. Quick, 
Roberts, Rob1nson. Sheets. Vanderwtlt and Mayor 
Hutchinson. 

NAYS: None. 
ABSENT: McCoy. 
So, a majority of a11 meI1bers elected to Counc11 havi'ng voted in the 

affirmative. the Mayor declared the b111 (No. 1836) passed. 

Councilman Matthews, Chairman from the Committee on Plann1ng. submitted 
tha following repftrt. which was recetved and read as follows: 

1. Your Committee on P1ann1ng has had under constderatton Bill No. 
2623, attached hereto and made a part hereof. 

Your Coomittee on P1anntng concurs with the ftndi'ng of the Muntctpal 
Planning Commission that the propoaed usa of the property. wtth the restrfct1ans 
requested by the residents of the tmmedtate netghborhood, wou1d'not adverse1y 
affect the netghbortng area. 

• 
Your Comm1ttee further finds that the bill needs to be .mended as fOllows: 

Page 1, line 5. by str1ktng before the word "by" the word "and"; 

Page 1, 11ne 8, by changtng the period to a sero1~co'on and ~ddt"9 
the following words 'land by placing certain restriction there
on."; 

P.ge 1, 11ne 31. by tnserttng after the date "March 5, 1980" and 
before the COIIIIlI 'follow1-ng said date the no~tton "(Revised 
Aprl1 28, 1980)". 

Page 2, by striking al1 the words on lines 1 through 36 and inserttng 
in lieu thereof the fol1ow1~g: 

"District, Kanawha County. West Vtrg;nia. dated March 5, 1980. 
(Revised Apri 1 28, 1980), made by Wi" k1 nson SUl'Veytng ilnd Engineer
tng Incorporated". 

2. The rezoning& of satd properties as 4escribed in the foregotng 
section 1 are subject to the followtng restrtctions: 

A. In both the CR6 and RRO areas rezoned by thts ordinance, the ' 
following restrtctions shall apply: 

1. Trash storage and d1sposa1 areas sha11 be screened from 
view. however, in the area rezoned CR 6, this restrictton 
shall apPly to the 55th Street s1~e of sQtd area on11 • 

.. 5108R 
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CIft OF CIrARLBstuf 
P.O. Box 274. 
CIwu.Es1oN, WEftVIBGIMIA. 25330 

I, the undersigned City Clerk of Charleston, do hereby certify that the foregoing Is a true, 

correct and complete copy of the appointment of Paula Butterfield to the Charleston 

Building Commission, approved by the City Council of the City of Charleston on August 

16,2004. 

Witness the signature of the undersigned City Clerk of the City of Charleston. West 

Virginia, and the seal of the City. this 15th day of September 2006. 

" , 

Seal 

es M. Relshman 

City Clerk 



," 

C··") I am recommending that Paula Butterfield, 21S 3SIh Street, Charleston, West Virginia 25304, be 
_J appointed to the Charleston Building Commission, with a said term to expire July 20, 2009. She 

will be replacing Charles Gardner. 

c·· 
...... 

c.·· 

I respectfully request City Council's recommendation oftbis request 

DJ/ads 

The Mayor declared the appointment approved. 

TO: 

FROM: 

DATE: 

JAMES REISHMAN 
CITY CLERK 

DANNY JONES 
MAYOR 

MUNICIPAL BEAUTIFICATION COMMISSION 

AUGUST 16, 1004 

I am recommending that Beverly Hill, 305 Mountain View Road, Charleston, West Virginia 
25314, be reappointed to the Municipal Beautification Commission, with a said term to expire 
September 19, 2007. 

I respectfully request City Council's approval of this recommendation. 

DJ/ads 

The Mayor declared the appointment approved. 

TO: 

FROM: 

RE: 

DATE: 

JAMES REISHMAN 
CITY CLERK 

DANNY JONES 
MAYOR 

MUNICIPAL BEAUTmCATION COMMISSION 

AUGUST 16, 2004 

s 



City of Charleston 
OffIce of the City Clerk 
P. o. Box 2748 
Charleston. WV 28330 
1304' 348-8'179 

I, the undersigned City Clerk of Charleston, do hereby certify that the foregoing is a true, 

correct and complete copy of AN~W" 91' W,.\UBR, DlAIo 

enacted by the City Council of ,the City of Charleston on OCTOBER 1. 2007 --' __ 

Witness the Signature of the undersigned City Clerk of the City of Charleston, West 
7ft d f JANUARY 2008 Virginia, 'and the seal of the City, this ay 0 _________ ' 

Seal 

" 

," r 
,', i' 

, ,:.' 

~M. Reishman 

City CJer1< 
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TO: 

FROM: 

RE: 

DATE: 

JAMES REISHMAN 
CITY CLERK 

DANNYJO 
MAYOR 

OCTOBER 1,2007 

I recommend that Walter Dial. 2907 4th Avenue, Charleston, WV 25312, be reappointed 
to the Charleston Building Commission, with a said term to expire July 20.2012. 

I respectfully request City Council's approval of this recommendation. 

DJlblp 

P.O. BOX 2749 • CHARLFSTON, WV 25330 CI (304) 348-8174 OFFICE • (304) 348-8034 FAX 
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City of Chari_ton 
OIIIee of the City Cleric 
P. O. 80x2748 
Charleston, WV 25330 
1304' 348-8179 

I, the undersigned City Clerk of Charleston, do hereby certify that the foregoing Is a true, 

correct and complete copy of Appointm8ns; foX OUYia Sipileton 

enacted by the City Council of the City of Charleston on _Au..;.;.:::.8U.;;;.;8;.;;t ___ -L, 2008 • 

WitnesS the signature of the undersigned City Clerk of the City of Charleston, West 

Virginia, and the seal of the City, this 6 day of Aupat , 2008 • 

d:a .:::::2lJ. ~ 4, Q' J :;mes M. Relshman 

City Clerk 

Seal 

... ~ ., ... 
, 

''''to , 
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CITY OF CHARLESTON 
C" . OFFICE OF THE MAYOR .... ~.,. 

TO: JAMES REISHMAN 
CITY CLERK 

FROM: DANNY JONE 
MAYOR 

RE: CBARLESTO 

DATE: AUGUST 4,2008 

I recommend that Olivia Singleton, 1561 Connell Road, Charleston, WV 25314, be 
reappointed to the Charleston Building Commission, with a said term to expire July 20, 
2013. 

C.' . I respectfully request Council '8 approval of this recommendation. 

DJlblp 

-. (
._. 

...... 

P.O. BOX 2749 • CHARLFSTON, WV 25330 • (304) 348-8174 OFFICE 0 (304) 348-8034 FAX 
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CI'l'Y or CIIABLBSt'OIf 
p.o. Box 2749 
CIwu.EnoN, WrsrVIBGDIIA 25330 

I, the undersigned City Clerk of Charleston, do hereby certify that the fo~olng Is a true, 

correct and complete copy of the appointment of Sandra Thomas to the Charleston 

Building Commission, approved by the City Council of the City of Charleston on 

September 5, 2006. 

Witness the signature of the undersigned City Clerk of the City of Charleston, West 

Virginia, and the seal of the City, this 15th day of September 2006. 

City Clerk 

. Seal 



CITY OF CHARLESTON 
OFFICE OF THE MAYOR 

TO: JAMES REISHMAN 
CITY CLERK 

FROM: DANNYJO 
MAYOR 

RE: 

DATE: SEPTEMBER 5, 1006 

': .. 

I recommend that Sandra Thomas, PO Box 1747, Charleston, WV 25326, be reappointed 
to the Charleston Building Commission, with a said tenn to expire July 20, 2011. 

I respectfully request City Council's approval of this recommendation. 

DJlblp 

P.O. BOX 2749 ., CHARLESTON, WV 25330 G (304) 348-8174 OFFICE • (304) 348~8034 FAX -
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Cft'Y OF Ca.uII.BftoM 
P.O. Box 2749 
Ciwu.EsmN, WarVIBGIMIA 25330 

I, the undersigned City Clerk of Charleston, do hereby certify that the foregoing is a true, 

correct and complete copy of the appointment of R. Brawley Tracy to the Charleston 

Building Commission, approved by the City Council of the City of Charleston on July 18, 

2005. 

Witness the signature of the undersigned City Clerk of the City of Charleston, West 

Virginia, and the seal of the City, this 15th day of September 2006. 

Seal 



·'f' 
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CITY OF CHARLESTON 
OFFICE OF THE MAYOR 

TO: JAMES REISHMAN 
CITY CL~ \, /_ 

FROM: DANNY J""I'"'lJl:JlOIFr 

MAYOR 

RE: 

DATE: JULY 18,2005 

I recommend that R. Brawley Tracy, 921 Newton Road, Charleston, WV 25314, be 
reappointed to the Charleston Building Commission, with a said tenn to expire July 20, 
2010. 

1 respectfully request City Council's approval of this recommendation. 

DJlblp 

P.O. BOX 2749 • CHARLESTON. WV 25330· (304) 348-8174 OFFICE. (304) 348-8034 FAX 

; , 
'\,. 



STATE OF WEST VIRGINIA 
COUNTY OF KANAWHA 
CITY OF CHARLESTON 

OATH OF OmCB 

I, Paula Butterfield, do solemnly sw~ or aftinn that I will support the 

Constitution of the United States of America and the Constitution of the State ofWC8t Virginia, 

and that I will faitb1Wly discharge the duties of the office of ~ of the Board of Charleston 

Buildina Commission to which I have been duly appointed to the best ormy skill and judgmeat. 

Gi .... undermYhandlhis~day~ 

Subscribed and sworn before me this 13 -cJ.. day of June. 2007. 

My commission exPires:, __ q~/~ .. .uI()~f ___ --:, _____ _ 

~ . ~oh.~ ------om-cw.-SEAl.....-.-., Notary Public 
LISA M.FRANCIS 

NOTAR'I' PUBUC . 
STATE OFWESf VIRGINIA 

. 11I0111d1D111D111_ 
. ~WlIII1"'I .... ..,0DadIII00""*" -'1, lOOt 



FROM CURF=I PHONE NO. 34868913 

STATE OF WEST VIRGINIA 
COUNTY OF KANAWHA 
CITY OF CHARLESTON 

OATH OF OFFICE 

Jun. 113 1999 113:49AM P3 

I. Sandra D. Thomas, do solemnly swear or affirm that I will support the 

Constitution of the United States of America and the Constitution of the State of West Vrrginia, 

and that I will faithfully discharge the duties of the office of member of the Board of Charleston 

Building Commission to which I have been duly appointed to the best of my skill and judgment. 

Given under my hand this the 17th day of May, 1999. 

Subscribed and sworn before me this 17?N $y of __ ~~'I,If"""'o/l---!-19~9 ..... 9~ __ _ 
/ 

My commission expires: __ .J_I1,J_£:" __ 2_. _S"J...( _~_o_o.......::c;, ________ _ 

OFFICIAL SEAL 
NOTARY PU811C 

STAT&: OF WEST VIRGINIA 

.. 

CAROL YN S. LAYNE 
CIDrI .. tmo Urbm RenlWSl Abtkarity 

81' O.urler 8LJ..!~I. 244 
C"'r~ WV _.21541 

My I:."ioi", ~pil'll J_ 25. 2006 



=-ROM CURA PHONE NO. 3486890 

STATE OF WEST VIRGINIA 
COUNTY OF KANAWHA 
CITY OF CHARLESTON 

OATH OF OFFICE 

Jun. 10 1999 10:S0AM P5 

I, R Brawley Tracy, do solemnly swear or affirm that I will support the 

Constitution of the United States of America and the Constitution of the State of West Virginia, 

and that I will faithfully discharge the duties of the office of member of the Board of Charleston 

Building Commission to which I have been duly appointed to the best of my skill and judgment. 

Given under my hand this the 17th day of May, 1999. 

Subscribed and sworn before me this A day Of_-="%;.;..,?,r.=:~-,/~f:....:f;.,;f~ ___ _ 

My commission expires: __ ~~O::b8..~I::-_2.--=~;;:." .... )--=z..::::C.:;..jO;;;;..::(p~ _______ _ 

~--~~~~~--~ ..,."r~~ OHICIAl SEAL • • ~ xl 4 
~'.. 10 ~ NOTARY l"ua!.lc 5 ~ .. ::(?A i!; STATt a, WEST VIRGINIA, • e 0 

' .. ,J,:: ,..a CAROL YN S. LAYNE 
. ..,....,.,:=----" C~ortooI UI'bo II:ft_ Au'/rorj 

81$ G!Utrifl' SL. SlIiIe 244 ~ ~ C~I .. ~ wv 25301 iG41 1?1 ~ /J • 
II~ Cam",lrsiOll ElQIil'll J"; 25, '2006 ~ t:f r ~ 



FROM CURA PHONE NO. 3486890 

STATE OF WEST VIRGINIA 
COUNTY OF KANAWHA 
CITY OF CHARLESTON 

OATH OF OmCE 

Jun. 10 1999 10: 49A~1 P2 

I, Olivia Singleton, do solemnly swear or affirm that I will support the 

Constitution of the United States of America and the Constitution of the State of West Virginia, 

and that I will faithfulJy disc~ge the duties of the office of member of the Board of Charleston 

Building Commission to whicb I have been duly appointed to the best of my skill and judgment. 

Given under my hand this the 17111 day of May, 1999. 

Subscribed and sworn before me this /~ day of __ --'-/?/._~_Tq--=-/"'"f'.-'~~9--
/ 

My commission expires:. __ ...::J;...u_"/_E __ :z._s".,,£/_2_.o_0-...;;c.~ _______ _ 



~ROM CURA 
PHONE NO. 3486890 

STATE OF WEST VIRGINIA 
COUNTY OF KANAWHA 
CITY OF CHARLESTON 

OATH OF OFFICE 

Jun. 10 1999 10:50AM P4 

I. Walter B. Dial, Jr., do solemnly swear or affirm that I will support the 

Constitution of the United States of America and the Constitution of the State of West Virginia, 

and that I will faithfully discharge the duties of the office of~ember of the Board of Charleston 

Building Commission to which I have been duly appointed to the best of my slciU and judgment. 

Given under my hand this the 17th day of May. 1999. 

rdt/l&gs~ 
Subscribed and swom before me this .L2:ot. day Of---,$~~"'77¥'--...L..I..£f..c.~....!.~~ __ _ 

My commission expires: __ J~lI __ tJ_£,-' __ ::2_S ...... ' ....... _2._0_o....;C:.=:....-______ _ 

OHICIAL stAL 

NOT ARV PUSUC 
STAT! OF WI!$T VIRGINIA 

CAROLYN S. LAYNE 
Chari os • .., U.,.." RIlllIWaI AodIIarItr 

815 QUarri.,. SL. Illite 244 
Cftat!UtoA WV 2SSal.2I541 

My C:OIIlIlIISlIGII EXpires JIIIIII 25, 2IIIIIJ 
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CHARLESTON BUILDING COMMISSION 

BYLAWS 

ARTICLE I 

NAKE AND PLACE OF BUSINESS 

Section !. Name: CHARLESTON BUILDING COMMISSION. 

Section 2. The principal office of' the corporation Will be located 
in the -Chadeston Municipal Bullding in Chadestou, West Virginia. 

Section 1. The Co1lllllOD Seal of the Co1lllll1asion shall consist of two 
conceutric circles between whieh circles ahall be inscribed "Charleston 
Bu1lding Commission" and in the center "seal" as follows: 

ARTICLE II 

PURPOSES· 

This ColIIIDission ia orsanized exclusively for the purposes set forth in 
Chapter 8, Article 33 of the Weat Virginia Code of 1931, as amended. 

ARTICLE III 

KEHBERSHIP 

Section 1. The members of this CollllD1saion shall be those persons 
appointed by the Council of the City of Charleston, Who shall serve for 
sueh term as may be specified in the Resolution of the City Council by 
which they are appointed. 

Section 2. No member of this Commission shall receive any compensa
tion or tn any way derive any profit from the operations of the CollllDis
sion, but the necessary expenses incurred 1n the performance of his 
duties may be reimbursed to a member by the Commission. 

Section 1. Should any member of the Commission resign or otherwise 
become legally disqualified to serve as a member of the Commission, the 
Secretary of the Commission shall immediately notlfy the CounCil of the 



, 

• 

City of ChaTleston and Tequest the appointment of a qualified person to 
f111 such vacancy. Prior to tbe end of the term of any member, the 
Secretary shall notlfy the City Councll of the pending termination and 
request the City Council to pass a Resolution of appointment or reappoint
ment to maintain a fully qualifled membership of the Commission. 

Section 4. If requested so to do, the members shall recollllDend to 
said Cl~ Council the names of qualified persons for appointment to fill 
either pending or existing vacancies in the membership of the Commission. 

AllnCLE IV 

MEETINGS OF MEMBERS 

Section 1. Tbe meetings of the membership of the Commission shall be 
held at 1ts princlpal office in the Mayor's Conference Room on the 3rd 
Tuesday of each month at 10:30 A.M. If the day stated shall fallon a 
legal hollday, the meeting sball be held on the folloWing day. Special 
meetings of the 1II8mbeTsh1p may be called at any time by the Chairman OT 
by a quorum of the Commission. 

Section !. At any meeting of the ID8mbeTsbip of the Commission, three 
members shall const! tute a quorum. Each member of the COllllllission shall 
have one vote at any 'membership meeting and if a quorum 1s not present, 
those present may adjourn the meeting to a later date. 

Sectlon 3. Notice in writing posted at the front door of the Kanawha 
County COurthouse and the Charleston Municipal Building two days prior 
to' each regular meeting shall be given. Notice in writing of each 
special meeting of the membership shall be given to all members by the 
secretary by mailing tbe same to tbe last known post office addresses of 
the members at least three (3) days before tbe date fixed for sucb 
meeting. Such notice shall also be posted at the front door of the 
ICanawba County Courtbouse and the Charleston MuniCipal Bu1lding three 
(3) days prior to each special ,_etlng. The notice of any special 
meeting shall state briefly the'purposes of such meeting and the nature 
of the business to be transacted thereat, and no business other than 
that stated in the notice or incidental tbereto shall be transacted at 
any sucb spedal meeting. Notice of any special meeting may be walved 
in writing by all the members. but such posted notice sball nevertheless 
be required, subject to the provisions of West Virginia Code, Chapter 6, 
Article 9A, wbich Code provisions sball also govern as to the minutes of 
meetings of the Commission. 

ARTICLE V 

OFFICERS 

Section 1. The officers of the CommiSSion shall be a chalrman, 
vice-chaIrman, secretary and treasurer. The chairman and vice-chairman 
shall be eleeted from tbe members of tbe Commission. The secretary and 
treasurer need not be members of the Commission. The Co1lllllisslon may 
appoint an assistant secretary and an assistant treasurer who shall act 
in the absence of the secretary and treasurer. respectively. 

" , 
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Section 2. The officers of the Commission shall be elected each year 
by the members at the first meetiq held on or after the 1st day of 
January 10 such year. The officers 80 elected shall ·serve untll the 
next annual election by the membership and until their successors are 
duly elected and qualified. ADy vacancy occurring among the officers in 
the meantime shall be filled by the members at the next regular or 
special meeting of the Comm18sion. 

ARTICLE VI 

DUTIES OF OPPICERS 

Section !. When present, the Chairman shall preside as chairman at 
all meetings of the membership of the Collllll1ssion. Be shall appoint all 
committees as recommended by the membership and shall, together with the 
Secretary, sign the uinutes of all meetiu8s of members at which he ahall 
pres1de. Be shall attend generally to tbe executive business of tbe 
Commission and exercise such povers as may be conferred upon him by the 
members, by tbese Bylaws, or prescribed by law. Be shall execute, and 
if necessary acknowledge for record, any deeds, deeds of trust, contracts, 
notes, bonds, agreements or other papers necessary, requisite, proper or 
convenient to be executed by or on behalf of the Commission when and if 
directed by the members of the Commission. 

Section 1. If the Chairman is absent or for any reason is unable to 
discharge any of his duties, the same shall·be discharged by the vice
cha1rman. 

Section 1. The Secretary of the Commission shall be its recording 
officer and shall, when practicable, be present at all meetings. of the 
members, and shall keep a re8ular record of the proceedings of such 
meetin88 for preservation in a suitable book or books. He shall, to
getber with the Chairman, sign the minutes of the meetings at which he 
is present. The Secretary shall have charge of the minute book and 
official seal and shall be the custodian of deeds and other important 
writings and papers of the Commission. He shall also perform such other 
duties as he may have under the law by virtue of his office or as may be 
conferred upon him from time to t1ae by the membership. 

Section !. The Treaaurer shall have' general charge of the funds and 
moneys of tbe CoIlllD1Bslon. '[he checks upon the same sball be signed by 
such person or persons as the membership may from time to time pre
scribe. The Treasurer sball keep or cause to be kept proper and ac
curate books of account and proper receIpts and vouchers for all disburse
ments made by or through bim and shall prepare and submit such reports 
and 8tat81Dents of the financial condition of the Co'lll1D1ssion as the 
members may frOID time to time prescribe. Be shall perform such other 
duties as may devolve upon bim under the law or as may be conferred upon 
him by the members. 



• 

ARTICLE VII 

COMKITTUS 

Section 1. The Commission may appoint such standing or special com-
mittees 8S it may provide for by resolution regularly adopted. 

ARTICLE VIII 

AHENDHEN'rS 'to BYLAWS 

These Bylaws may be altered, changed, amended or added to at 
any regular or special meeting of the membership by a majority vote of 
the entire membership, or at any regular or special meeting of the 
members when a quorum i.e present in person and a majority of those 
present vote for the amend1ll8nt; but no sucb change, altention, amendment 
or addition eball be made at any special meeting unless notice of the 
intention to propose such change, alteration, amendment or addition and 
a clear statement of the substance thereof be included in the written 
notice calling such meeting. 

CERTIFICATE 

The undersigned -,,.,,,.,~ ~. ~'-'-' Secretary of the 
Charleston Building Commission, cloes hereby cert1fy that the foregoing 
and hereto alUlexed Bylaws of tbe Charleston Building Commission are a 
true, accurate and correct copy of the said Bylaws 8S ~e8ula~ly adopted 
at the organiZational meeting of the Charleston Building Commission held 
in Charleston, West Virginia, on the 6th day of July, 1981, at which 
said meeting a quorum o~~e Commiss s present in person. 

DATED this 'f '""day' of , .... m1. 
:' J J . ... .-/~ .... : .... .1/ ... --- ,'",' 

Secret~ 
Charleston Building Commission 

I I / " . 
.<i/.·~)J I 

I •• 

! 
I 

..... 



PRESENT 

ALSO PRESENT 

MINUTES OF THE SPECIAL MEETING 
OFTHE 

CHARLESTON BUILDING COMMISSION 
WEDNESDAY, NOVEMBER 18, 2009 - 9:00 AM 

R. Brawley Tracy, Chairman 

Sandra D. Thomas, Vice Chairman 
Olivia R. Singleton, Commissioner 
Walter B. Dial, Jr., Commissioner 
Paula Butterfield, Commissioner 

Patrick H. Brown, III, Secretary 
Carolyn S. Layne, Assistant Secretary 
Steven F. White, Attorney 
Ryan White, Jackson Kelly PLLC 
Greg Isaacs, Crews & Associates 

Mr. Tracy called the meeting to order and determined that a quorum was present. 

Approval of Minutes of Special Meeting of November 6. 2009 

Mr. Tracy asked for a motion to approve the Minutes ofthe November 6, 2009 meeting. 

Mrs. Thomas moved the Minutes of November 6,2009, be approved. 

Ms. Butterfield seconded the motion. 

On call for a vote, the motion passed unanimously. 

Consider Refunding of Bond Issues - City of Charleston - Public Hearing and Final Approval 

a. Public Safety Center Lease Revenue Bonds 

Mr. Tracy convened the Public Hearing and asked whether anyone wished to make any 

comments regarding the Refinancing of the Public Safety Center Lease Revenue Bond Issue or 
the Civic Center Lease Revenue Bond Issue. Hearing no comments, Mr. Tracy declared the 
Public Hearing concluded. 

Mr. Steven White presented the Third Reading for the Public Safety Center lease-Revenue 
Refunding Bonds, Series 2009A ordinance as follows: 
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CHARLESTON BUILDNG COMMISSION 
PUBLIC SAFETY CENTER LEASE-REVENUE 

REFUNDING BONDS, SERIES 2009A 

BOND AUTHORIZING ORDINANCE OF THE 
CHARLESTON BUILDING COMMISSION 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 
EXCEED $1,300,000 IN AGGREGATE PRINCIPAL AMOUNT 
OF CHARLESTON BUILDING COMMISSION PUBLIC SAFETY 
CENTER LEASE-REVENUE REFUNDING BONDS, SERIES 
2009A, TO PROVIDE FUNDS, TOGETHER WITH OTHER 
FUNDS AVAILABLE THEREFOR, FOR THE CURRENT 
REFUNDING AND REDEMPTION OF THE CHARLESTON 
BUILDING COMMISSION PUBLIC SAFETY CENTER LEASE
REVENUE BONDS, SERIES 1999, OUTSTANDING' ON THE 
DATE HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT 
OF $1,120,000; AUTHORIZING THE LEASE OF THE PUBLIC 
SAFETY CENTER FINANCED WITH THE PROCEEDS OF 
SUCH SERIES 1999 BONDS TO THE CITY OF CHARLESTON; 
AUTHORIZING EXECUTION AND DELIVERY OF A BOND 
TRUST INDENTURE AND AN AGREEMENT AND LEASE 
WITH THE CITY OF CHARLESTON; AUTHORIZING AND 
DIRECTING THE EXECUTION, DELIVERY AND SALE OF 
SUCH BONDS; AUTHORIZING THE EXECUTION AND 
DELIVERY OF OTHER DOCUMENTS, INSTRUMENTS, 
AGREEMENTS AND CERTIFICATES, INCLUDING BUT NOT 
LIMITED TO A LEASEHOLD DEED OF TRUST; AND 
AUTHORIZING THE TAKING OF ALL OTHER ACTIONS 
RELATING TO SUCH CURRENT REFUNDING AND 
REDEMPTION AND THE FINANCING THEREOF 

Mrs. Thomas moved to approve the Public Safety Center Lease Revenue Bond Ordinance. 

Mrs. Singleton seconded the motion. 
On call for the vote, Mr. Dial abstained and the rest of the Commissioners voted to approve the 
motion. 

Mr. Steven White said, along with the Public Safety Center Lease Revenue Bond Ordinance, is 
the Supplemental Resolution which is called a Parameters Resolution. He said the Parameters 
Resolution sets the limits on the interest rate and authorizes the Chairman to enter into the 
Bond Purchase Agreement with Crews & Associates and approves the offering memorandum, 
and requires a motion for approval. 

2 



Mrs. Singleton moved to approve the Supplemental Resolution applicable to the Public Safety 
Center Revenue Bonds. 

Ms. Butterfield seconded the motion. 

On call for the vote, Mr. Dial abstained and the other Commissioners voted to approve the 

motion. 

b. Civic Center Lease Revenue Bonds 

Mr. Steven White presented the Third Reading for the Civic Center Lease-Revenue Refunding 

Bonds, Series 2009B Ordinance as follows: 

CHARLESTON BUILDNG COMMISSION 

CIVIC CENTER LEASE-REVENUE 

REFUNDING BONDS, SERIES 2009B 

BOND AUTHORIZING ORDINANCE OF THE 

CHARLESTON BUILDING COMMISSION 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 

EXCEED $1,400,000 IN AGGREGATE PRINCIPAL AMOUNT 

OF CHARLESTON BUILDING COMMISSION CIVIC CENTER 

LEASE-REVENUE REFUNDING BONDS, SERIES 2009B, TO 

PROVIDE FUNDS, TOGETHER WITH OTHER FUNDS 

AVAILABLE THEREFOR, FOR THE CURRENT REFUNDING 

AND REDEMPTION OF THE CHARLESTON BUILDING 

COMMISSION CIVIC CENTER LEASE-REVENUE BONDS, 

SERIES 1999, OUTSTANDING ON THE DATE HEREOF IN 

THE AGGREGATE PRINCIPAL AMOUNT OF $1,275,000; 

AUTHORIZING THE LEASE OF THE CIVIC CENTER 

EQUIPMENT FINANCED WITH THE PROCEEDS OF SUCH 

SERIES 1999 BONDS TO THE CITY OF CHARLESTON; 

AUTHORIZING EXECUTION AND DELIVERY OF A BOND 

TRUST INDENTURE AND AN AGREEMENT AND LEASE 

WITH THE CITY OF CHARLESTON; AUTHORIZING AND 

DIRECTING THE EXECUTION, DELIVERY AND SALE OF 

SUCH BONDS; AUTHORIZING THE EXECUTION AND 

DELIVERY OF OTHER DOCUMENTS, INSTRUMENTS, 

AGREEMENTS AND CERTIFICATES, AND AUTHORIZING 

THE TAKING OF ALL OTHER ACTIONS RELATING TO SUCH 
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CURRENT REFUNDING AND REDEMPTION AND THE 
FINANCING THEREOF 

Mrs. Thomas moved that the Civic Center Lease Revenue Bond Ordinance be approved. 

Ms. Butterfield seconded the motion. 

On call for the vote, Mr. Dial abstained and the rest of the Commissioners voted to approve the 
motion. 

Mr. Steven White said, along with the Civic Center Lease Revenue Bond Ordinance, is the 
Supplemental Resolution, called a Parameters Resolution. He said the Parameters Resolution 
sets the limits on the interest rate and authorizes the Chairman to enter into the Bond Purchase 
Agreement with Crews & Associates and approves the offering memorandum, and requires a 
motion for approval. 

Mrs. Singleton moved to approve Supplemental Resolution applicable to the Civic Center Lease 
Revenue Bonds. 

Ms. Butterfield seconded the motion. 

On call for the vote, Mr. Dial abstained and the other Commissioners voted to approve the 
motion. 

Consider Refunding of Bond Issue - Center for Arts and Sciences Lease Revenue Bonds 

Mr. Steven White asked Mr. Ryan White to explain the proposed Center for Arts and Sciences 
Lease Revenue Bonds. 
Mr. Ryan White said that a refunding bonds issue was being proposed for the Clay Center, a 501 

(c) (3) organization, to reduce the interest rate. 

In reply to an inquiry, Mr. Ryan White confirmed that this would be a refinancing of a previously 
issued bond for the Center for Arts and Sciences. He said the Public Hearing will be a TEFRA 
(Tax Equity and Fiscal Responsibility Act of 1982) Hearing which will require a TEFRA Notice to 
be published 14 days before the date of the hearing as mandated by the IRS. 

Mr. Steven White presented the First Reading ofthe Ordinance as follows: 

CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS, SERIES 2009 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 
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BOND AUTHORIZING ORDINANCE OF THE 
CHARLESTON BUILDING COMMISSION 

ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 
EXCEED $2,600,000 IN AGGREGATE PRINCIPAL AMOUNT 
OF TWO SERIES OF CHARLESTON BUILDING 
COMMISSION LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA 
PROJECT), SERIES 2009,TO PROVIDE FUNDS, TOGETHER 
WITH OTHER FUNDS AVAILABLE THEREFOR, FOR THE 
CURRENT REFUNDING AND REDEMPTION OF THE 
CHARLESTON BUILDING ~OMMISSION LEASE-REVENUE 
BONDS (CENTER FOR ARTS AND SCIENCES OF WEST 
VIRGINIA PROJECT), SERIES 1999, OUTSTANDING ON THE 
DATE HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT 
OF $2,175,000, AND THE PAYMENT OF COSTS INCURRED 
IN CONNECTION WITH SUCH BONDS AND SUCH 
REFUNDING AND REDEMPTION; AUTHORIZING THE 
LEASE OF THE EQUIPMNT FINANCED WITH THE 
PROCEEDS OF SUCH SERIES 1999 BONDS TO THE CLAY 
CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC., AND THE SUBLEASE OF SUCH 
EQUIPMENT TO THE CITY OF CHARLESTON; 
AUTHORIZING EXECUTION AND DELIVERY OF A BOND 
TRUST INDENTURE AND AN AGREEMENT AND LEASE 
WITH THE CLAY CENTER FOR THE ARTS AND SCIENCES OF 
WEST VIRGINIA, INC.; AUTHORIZING AND DIRECTING THE 
EXECUTION, DELIVERY AND SALE OF SUCH BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF OTHER 
DOCUMENTS, INSTRUMENTS, AGREEMENTS AND 
CERTIFICATES; AND AUTHORIZING THE TAKING OF ALL 
OTHER ACTIONS RELATING TO SUCH CURRENT 
REFUNDING AND REDEMPTION AND FINANCING 
THEREOF 

Mrs. Thomas disclosed that she is on the Finance Committee of the Clay Center for the Arts and 
Science Center of West Virginia, Inc. and she recused herself from the discussion of this agenda 
item. 

Mr. Tracy asked that the record show that Mrs. Thomas did not participate in the discussion or 
vote on this issue. He asked that the record show that Mr. Dial did not partiCipate in the 
discussion or the vote regarding the Public Safety Center Lease Revenue Bond Ordinance or 
Civic Center Lease Revenue Bond Ordinance issues or the applicable Supplemental Resolutions. 
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Mr. Dial moved that the Center for Arts and Sciences of West Virginia Project Ordinance be 
approved on the First Reading. 

Ms. Butterfield seconded the motion. 

On call for the vote, Mrs. Thomas abstained and the rest of the Commissioners voted to 
approve the motion. 

There being no further business to discuss, Mr. Dial moved that the meeting be adjourned. 

Ms. Butterfield seconded the motion. 

On call for the vote, the motion passed unanimously. 
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PRESENT 

ABSENT 

ALSO PRESENT 

MINUTES OF THE SPECIAL MEETING 
OFTHE 

CHARLESTON BUILDING COMMISSION 
FRIDAY, JANUARY 15, 2010 - 11 :00 AM 

R. Brawley Tracy, Chairman 
Sandra D. Thomas, Vice Chairman 
Walter B. Dial, Jr., Commissioner 

Olivia R. Singleton, Commissioner 
Paula Butterfield, Commissioner 

Patrick H. Brown, 1/1, Secretary 
Carolyn S. Layne, Assistant Secretary 
Steven F. White, Attorney 
Samme Gee, Jackson Kelly PLLC 
Judy Wellington, Clay Center 

Mr. Tracy called the meeting to order and determined that a quorum was 
present. 

Approval of Minutes of Special Meeting of November 18, 2009 

Mr. Tracy asked for a motion to approve the Minutes of the November 18, 2009 
meeting. 

Mrs. Thomas moved the Minutes of November 18,2009, be approved. 

Mr. Dial seconded the motion. 

On call for a vote, the motion passed unanimously. 

Consider Refunding of Bond Issue - Second Reading 
Center for Arts and Sciences Lease Revenue Bonds 

Mr. White presented the Second Reading of the Ordinance as follows: 

CHARLESTON BUILDING COMMISSION 
LEASE-REVENUE REFUNDING BONDS, SERIES 2009 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA 
PROJECT) 



BOND AUTHORIZING ORDINANCE OF THE 
CHARLESTON BUILDING COMMISSION 

ORDINANCE AUTHORIZING THE ISSUANCE OF 
NOT TO EXCEED $2,600,000 IN AGGREGATE 
PRINCIPAL AMOUNT OF TWO SERIES OF 
CHARLESTON BUILDING COMMISSION LEASE
REVENUE REFUNDING BONDS (CENTER FOR ARTS 
AND SCIENCES OF WEST VIRGINIA PROJECT), 
SERIES 2009,TO PROVIDE FUNDS, TOGETHER WITH 
OTHER FUNDS AVAILABLE THEREFOR, FOR THE 
CURRENT REFUNDING AND REDEMPTION OF THE 
CHARLESTON BUILDING COMMISSION LEASE
REVENUE BONDS (CENTER FOR ARTS AND 
SCIENCES OF WEST VIRGINIA PROJECT), SERIES 
1999, OUTSTANDING ON THE DATE HEREOF IN THE 
AGGREGATE PRINCIPAL AMOUNT OF $2,175,000, 
AND THE PAYMENT OF COSTS INCURRED IN 
CONNECTION WITH SUCH BONDS AND SUCH 
REFUNDING AND REDEMPTION; AUTHORIZING 
THE LEASE OF THE EQUIPMNT FINANCED WITH THE 
PROCEEDS OF SUCH SERIES 1999 BONDS TO THE 
CLAY CENTER FOR THE ARTS AND SCIENCES OF 
WEST VIRGINIA, INC., AND THE SUBLEASE OF 
SUCH EQUIPMENT TO THE CITY OF CHARLESTON; 
AUTHORIZING EXECUTION AND DELIVERY OF A 
BOND TRUST INDENTURE AND AN AGREEMENT 
AND LEASE WITH THE CLAY CENTER FOR THE ARTS 
AND SCIENCES OF WEST VIRGINIA, INC.; 
AUTHORIZING AND DIRECTING THE EXECUTION, 
DELIVERY AND SALE OF SUCH BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF 
OTHER DOCUMENTS, INSTRUMENTS, AGREEMENTS 
AND CERTIFICATES; AND AUTHORIZING THE 
TAKING OF ALL OTHER ACTIONS RELATING TO 
SUCH CURRENT REFUNDING AND REDEMPTION 
AND FINANCING THEREOF 

Mrs. Thomas disclosed that she is on the Finance Committee of the Clay Center 
for the Arts and Sciences Center of West Virginia, Inc. and she recused from the 
discussion of this agenda item. 
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Mr. Dial moved that the Center for Arts and Sciences of west Virginia Project 
Ordinance be approved on the Second Reading. 

Mr. Tracy seconded the motion. 

On call for the vote, Mrs. Thomas abstained and the rest of the Commissioners 
voted to approve the motion. 

Mr. Tracy asked that the record show that Mrs. Thomas did not participate in the 
discussion or vote on this matter. 

Mr. White asked Judy Wellington, a representative of the Clay Center, to update 
the Commission. 

Ms. Wellington expressed her appreciation to the Commission and reported that 
the Center is doing really well, operating in the black. She said the Center is 
$250,000 ahead of budget this fiscal year. 

During a discussion regarding the Public Hearing to be held concerning the 
Refunding of the Bond Issue for the Center for Arts and Sciences, Ms. Gee said 
she will need 14 days to advertise the Public Hearing. A tentative date was set 
for Tuesday, February 16,2010 at 11 :30 AM. 

There being no further business to discuss, Mr. Tracy called for a motion to 
adjourn. 

Mrs. Thomas moved that the meeting be adjourned. 

Mr. Dial seconded the motion. 

On call for the vote, the motion passed unanimously. 
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PRESENT 

ABSENT 

ALSO PRESENT 

MINUTES OF THE SPECIAL MEETING 

OFTHE 
CHARLESTON BUILDING COMMISSION 

TUESDAY, FEBRUARY 16, 2010 -11:30 AM 

R. Brawley Tracy, Chairman 

Sandra D. Thomas, Vice Chairman 

Olivia R. Singleton, Commissioner 

Walter B. Dial, Jr., Commissioner 

Paula Butterfield, Commissioner 

Patrick H. Brown, III, Secretary 

Carolyn S. Layne, Assistant Secretary 
Steven F. White, Attorney 

Taunja Willis Miller, Jackson Kelly 

Greg Isaacs, Crews & Associates, Inc. 

Mr. Tracy called the meeting to order and determined that a quorum was present. 

Approval of Minutes of Special Meeting of January 15, 2010 

Mr. Tracy asked for a motion to approve the Minutes of the January 15, 2010, meeting. 

Mrs. Thomas moved the Minutes of January 15, 2010, be approved. 

Mr. Dial seconded the motion. 

On call for a vote, the motion passed unanimously. 

Consider Refunding of Bond Issue - Public Hearing and Final Approval 

Center for Arts and Sciences Lease Revenue Bonds 

Mr. Tracy declared the Public Hearing open for comment. Hearing no public comment, 

Mr. Tracy declared the Public Hearing closed. 

Mr. White presented the Reading of the Resolution as follows: 

SUPPLEMENTAL RESOLUTION 

OF THE CHARLESTON BUILDING COMMISSION 
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ORDINANCE AUTHORIZING THE ISSUANCE OF NOT TO 
EXCEED $2,600,000 IN AGGREGATE PRINCIPAL AMOUNT 
OF TWO SERIES OF CHARLESTON BUILDING 
COMMISSION LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA 
PROJECT), SERIES 2009,TO PROVIDE FUNDS, TOGETHER 
WITH OTHER FUNDS AVAILABLE THEREFOR, FOR THE 
CURRENT REFUNDING AND REDEMPTION OF THE 
CHARLESTON BUILDING COMMISSION LEASE-REVENUE 
BONDS (CENTER FOR ARTS AND SCIENCES OF WEST 
VIRGINIA PROJECT), SERIES 1999, OUTSTANDING ON THE 
DATE HEREOF IN THE AGGREGATE PRINCIPAL AMOUNT 
OF $2,175,000, AND THE PAYMENT OF COSTS INCURRED 
IN CONNECTION WITH SUCH BONDS AND SUCH 
REFUNDING AND REDEMPTION; AUTHORIZING THE 
LEASE OF THE EQUIPMENT FINANCED WITH THE 
PROCEEDS OF SUCH SERIES 1999 BONDS TO THE CLAY 
CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC., AND THE SUBLEASE OF SUCH 
EQUIPMENT TO THE CITY OF CHARLESTON; 
AUTHORIZING EXECUTION AND DELIVERY OF A BOND 
TRUST INDENTURE AND AN AGREEMENT AND LEASE 
WITH THE CLAY CENTER FOR THE ARTS AND SCIENCES OF 
WEST VIRGINIA, INC.; AUTHORIZING AND DIRECTING THE 
EXECUTION, DELIVERY AND SALE OF SUCH BONDS; 
AUTHORIZING THE EXECUTION AND DELIVERY OF OTHER 
DOCUMENTS, INSTRUMENTS, AGREEMENTS AND 
CERTIFICATES; AND AUTHORIZING THE TAKING OF ALL 
OTHER ACTIONS RELATING TO SUCH CURRENT 
REFUNDING AND REDEMPTION AND FINANCING 
THEREOF 

Mr. Dial moved that the Supplemental Resolution be approved as presented. 

Mrs. Singleton seconded the motion. 

Mrs. Thomas disclosed that she is on the Finance Committee of the Clay Center for the Arts and 
Sciences Center of West Virginia, Inc. and she recused from the discussion of this agenda item. 

On call for the vote, Mrs. Thomas abstained, and the motion unanimously passed by the three 
voting members. 
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Mr. Tracy asked that the record reflect that Mrs. Thomas did not participate in the discussion, 
consideration, or vote on this matter. 

There being no further business to discuss, Mr. Tracy called for a motion to adjourn. 

Mrs. Singleton moved that the meeting be adjourned. 

Mrs. Thomas seconded the motion. 

On call for the vote, the motion passed unanimously. 

3 



IILLED 
TO 

L 

CHARLESTON NEWSPAPERS 
P.o. Box 2993 

Charleston, West Virginia 25330 
Billing 348·4898 

Classified 348-4848 
1·800-WVA·NEWS 

JACKSON & KELLY 
150 CLAY STREET 
MORGANTOWN wv 26507 USA 

Please return this portion with your payment. 
Make cbecks payable to: Charleston Newspapers 

J J F: DATF: 

AMOUNT PAID: 

C~:~l~:~;~::ERS I g§1~ I b!:!!~ml 
Classified 348-4848 . --- ._. -- . . 
1.800.WVA.NEWS Legal pricing is based upon 63 words per column inch. 
FEIN 55·0676079 Each successive insertion is discounted by 25% of the first insertion rate, 

The Daily Mail rate is $.13 per word, the Charleston Gazette rate is $. I 4 per word, and the Metro Putnam rate is $.13 per word. 

':':,~I:::l,~j; l:;;tl~;'::::: ;::·.;ry#:i:;' ,~~:~:::~P~~~J;:j~~~:~'.·.·.:~,:~:;':~~~:.~ ::.::;~~~,;.:.:: :":~'~~~.::::}~(~d~,' 
U~ I U~ Lt,;lit' liZ. ~ot~ce ot publ~C hea I04142482XT1!:JU 

p39385001 23.00 
02/09 LEGR GZ ~otice of public hea 2X1150 

p39385002 23.00 
LEGAL DISCOUNT 25% 

I' TOTAL INVOICE AMOUNT 

: S .. to of W"" ::?MFIDA VIT OF PUBLICATION 

,I, ~~ 
THE CHARLESTON GAZETTE, 
do solemnly swear that the legal notice of: 
Notice of public hearing 

of 

was duly published in said newspaper(s) at the stated price for the respective newspaper(s) and 

Subscribed and sworn to before me this / / day of , .J.~. 

8.82 

8.82 

200.66 

200.66 
50.17-

OFACIAL SEAL 

NOTARY PUBUC 
STATE OF WEST VIRGINIA 

200.66 

150.49 

351.15 





CHARLESTON BUILDING COMMISSION LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 

$2,225,000 SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) AND 
$55,000 SERIES 20 lOB (TAXABLE) 

GENERAL CERTIFICATE OF THE CHARLESTON BUILDING COMMISSION ON: 

1. INCUMBENCY; CORRECT NAME OF ISSUER 
2. AUTHORIZED ISSUER REPRESENTATIVES; SIGNATURES 
3. SEAL 
4. EXECUTION OF BONDS 
5. DELIVERY OF BONDS 
6. AUTHORIZATION, EXECUTION AND DELIVERY OF BOND 

DOCUMENTS 
7. SPECIMEN BOND 
8. NO LITIGATION 
9. NO ADVERSE CIRCUMSTANCES 
10. REPRESENTATIONS OF THE ISSUER AND COMPLIANCE 
11. TRANSCRIPT DOCUMENTS AS "ATTACHED" 
12. OTHER DOCUMENTS 
13. NO LEGISLATION 
14. DUE AUTHORITY 
15. CONFLICTS OF INTEREST 
16. QUALIFIED TAX-EXEMPT OBLIGATIONS 
17. STATEMENTS RESPONSIVE TO PURCHASE AGREEMENT 
18. RELIANCE 
19. COUNTERPARTS 

The undersigned CHAIRMAN and SECRETARY of the CHARLESTON 
BUILDING COMMISSION (the "Issuer"), a public corporation and municipal building 
commission, organized and existing under the laws of the State of West Virginia, and the 
undersigned COUNSEL for the Issuer, HEREBY CERTIFY for and on behalf of the Issuer to 
Crews & Associates, Inc. (the "Original Purchaser" or "Purchaser"), to all counsel connected 
with the above-captioned bond issue and to all other interested parties as follows, jointly unless 
otherwise stated, all capitalized terms herein and not otherwise defined herein having the 
meanings set forth in the Bond Trust Indenture dated as of February 1, 2010 (the "Indenture"), 
between the Issuer and The Bank of New York Mellon, as Trustee: 
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1. INCUMBENCY; CORRECT NAME OF ISSUER. The proper name of 
the Issuer is "Charleston Building Commission," and the Issuer is a public corporation and 
municipal building commission and political subdivision of the State of West Virginia, with its 
principal office situate in the City of Charleston, Kanawha County, West Virginia. Each of the 
following persons has been duly appointed to the Board of the Issuer by the City Council of the 
City of Charleston and each member was, at the time of such appointment, and presently is, duly 
qualified, authorized and acting in accordance with the provisions of West Virginia law for such 
office, for a term of office expiring on the date set opposite his or her name below: 

Member Term Expires 

R. Brawley Tracy Boardmember July 20, 20 I 0 
Olivia Singleton Boardmember July 20, 2013 
Walter B. Dial, Jr. Boardmember July 20, 2012 
Paula Butterfield Boardmember July 20, 2014 
Sandra Thomas Boardmember July 20, 20 II 

R. Brawley Tracy is the duly qualified and acting Chairman of the Issuer. 

Sandra Thomas is the duly qualified and acting Vice-Chairman of the Issuer. 

Patrick H. Brown is the duly qualified and acting Secretary of the Issuer. 

Carolyn S. Layne is the duly qualified and acting Assistant Secretary of the Issuer. 

The aforesaid have duly taken the prescribed oaths of office and have duly filed 
any bonds required by law. 

2. AUTHORIZED ISSUER REPRESENTATIVES; SIGNATURES. The 
Chairman, Vice Chairman and Secretary (the "Authorized Representatives") are each authorized 
and empowered for and on behalf of the Issuer to execute, acknowledge and deliver the Bond 
Documents (as hereinafter defined) under the terms of the Indenture. The signatures set forth at 
the bottom of this General Certificate constitute the specimen signatures of such Authorized 
Representatives. 

3. SEAL. The seal impressed upon this certificate has been impressed upon 
the Bonds and is the legally adopted, proper and only official corporate seal of the Issuer. 

4. EXECUTION OF BONDS. On the date hereof, the $2,225,000 
Charleston Building Commission Lease-Revenue Refunding Bonds (Center for Arts and 
Sciences of West Virginia Project), Series 2010A (Tax-Exempt - Bank Qualified) of the Issuer 
dated as of the date hereof (the "Series A Bonds"), initially represented by a single Bond for each 
maturity, numbered from AR-l through AR-5, and the $55,000 Charleston Building Commission 
Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 
2010B (Taxable) of the Issuer dated as of the date hereof (the "Series B Bonds" and, together 
with the Series A Bonds, the "Bonds"), initially represented by a single Bond No. BR-l, were 
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duly and completely executed in the name and on behalf of the Issuer by the manual signature of 
the undersigned Chairman, by the impressing thereon of the corporate seal of the Issuer and by 
the attestation of such seal by the affixing of the manual signature of the undersigned Secretary. 

5. DELIVERY OF BONDS. On the date hereof, the Bonds were delivered 
to the Original Purchaser. 

6. AUTHORIZATION, EXECUTION AND DELIVERY OF BOND 
DOCUMENTS. The following documents conform with the substantial forms prescribed in an 
Ordinance of the Issuer passed on January 15, 2010, which became effective after a duly noticed 
public hearing held on February 16, 2010, as supplemented by the Resolution of the Issuer 
adopted on February 16, 2010 (the aforesaid Ordinance, supplementing Resolution and 
Certificate of Determination executed as of February 18, 2010, together, the "Ordinance"), the 
execution, delivery and/or acceptance thereof having been duly authorized, approved, ratified 
and/or confirmed by all necessary and proper action, and each such document required to be 
executed by the Issuer has been properly executed by the Chairman, acknowledged, where 
appropriate, and the seal of the Issuer has been duly affixed and attested by the Secretary or 
Assistant Secretary, where appropriate, in multiple counterparts thereof and such documents (the 
"Bond Documents") have been delivered to the appropriate parties: 

(1) The Indenture; 

(2) The Agreement and Lease, dated as of February 1, 2010 (the "Lease"), 
between the Issuer as lessor and the Corporation, as lessee; 

(3) The First Amendment to Equipment Lease, dated as of February 1,2010 
(together with the 1999 Equipment Lease, the "Sublease"), between the 
Corporation as sublessor and the City as sublessee 

(3) The Bonds (the form of which was approved in the Indenture). 

7. SPECIMEN BONDS. There are delivered herewith true, correct and 
complete specimen copies of Series A Bonds AR-l through AR-5 and of Series B Bond BR-l. 

8. NO LITIGATION. No action, suit, inquiry, investigation, litigation, 
controversy or proceeding is pending against or affecting the Issuer or to our knowledge 
threatened against the Issuer in any court or administrative or governmental body or arbitration 
board contesting or affecting the due organization and valid existence or power of the Issuer or 
the title of its officers to their respective offices or the validity, due authorization and execution 
of the Bond Documents or the enactment of the Ordinance, or attempting to limit, enjoin or 
otherwise affect, restrict or prevent the Issuer from executing, delivering or issuing the Bonds or 
otherwise performing the transactions contemplated in the Bond Documents, or functioning and 
collecting revenues including payments pursuant to the Lease and other income, or which would 
adversely affect the validity or enforceability of the Bonds, the Ordinance, the Bond Documents 
or any other document, instrument or agreement in connection therewith. 
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9. NO ADVERSE CIRCUMSTANCES. To our knowledge, no event 
affecting the Issuer has occurred since the date of the creation thereof which should be disclosed 
at this time to make all certifications herein and all covenants and provisions regarding the Issuer 
contained in the Ordinance, the Bond Documents and all documents, instruments, agreements 
and certificates in connection therewith apply fully and in good faith upon delivery of the Bonds. 
No event of default or default has occurred and is continuing with respect to the Bonds at the 
time hereof. 

10. REPRESENTATIONS OF THE ISSUER AND COMPLIANCE. The 
representations and warranties of the Issuer or pertaining to the Issuer in the Ordinance, the Bond 
Documents and all documents, instruments, agreements and certificates in connection therewith 
are true, complete and correct in all material respects on and as of the date hereof, as though such 
representations and warranties had been made on and as of the date hereof. The Issuer has 
complied with all agreements and satisfied all conditions on its part to be performed or satisfied 
prior to the issuance of the Bonds. 

11. TRANSCRIPT DOCUMENTS AS "ATTACHED." Wherever in any 
certificate, agreement, instrument, paper or document in the Bond Transcript in which this 
certificate is included, there is reference to any document, certificate, agreement, instrument or 
paper as being attached to any other such document, certificate, agreement, instrument or paper, 
such attached material shall be considered as so attached if included in the Bond Transcript, 
although not actually attached to the document, certificate, agreement, instrument or paper in 
question, to the end of avoiding useless duplication of documents, agreements, instruments, 
papers and certificates in the Bond Transcript. The copies of the Ordinance included in the Bond 
Transcript as Documents No. 1 are true, correct and complete copies of the Ordinance and are in 
full force and effect and have not been modified, amended, superseded or repealed as of the date 
hereof. 

12. OTHER DOCUMENTS. The Ordinance, the Bond Documents and all 
other agreements, instruments, certificates and documents required to be executed or approved 
by the Issuer and delivered in order to carry out, give effect to and consummate the transactions 
contemplated by the Ordinance and the Bond Documents have been duly authorized and 
executed or approved by the Issuer and delivered, and as of the date hereof, each is in full force 
and effect, and all rights, interests and privileges of the Issuer in, to and under the Lease, 
including but not limited to, all rentals and revenues (with the exception of any rights of the 
Issuer to payment of expenses), have been duly pledged and assigned under the Indenture for the 
benefit of the owners of the Bonds, and such documents have not been amended or supplemented 
except by the Bond Documents, and other than as so amended, remain in full force and effect. 

13. NO LEGISLATION. To the best of our knowledge, no legislation, 
ordinance, rule or regulation is pending or has been enacted or introduced or favorably reported 
for passage by any governmental body, department or agency of the State of West Virginia or the 
Issuer, or a decision by any court of competent jurisdiction of such state rendered, the effect of 
which would be to remove or adversely affect the exemption from taxation of all bonds and 
obligations of the general character of the Bonds issued by the Issuer. 
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14. DUE AUTHORITY. No authority or proceedings for the issuance of the 
Bonds, or documents executed in connection therewith has been repealed, revoked, rescinded or 
superseded. 

15. CONFLICTS OF INTEREST. No member of the Board of, or officer of, 
the Issuer is pecuniarily interested, directly or indirectly, in the issuance of the Bonds or the 
execution. of the Bond Documents. 

16. QUALIFIED TAX-EXEMPT OBLIGATIONS. The Bonds have been 
designated by the Issuer as "qualified tax-exempt obligations" within the meaning of Section 
265(b )(3) of the Internal Revenue Code of 1986, as amended. 

17. STATEMENTS RESPONSIVE TO PURCHASE AGREEMENT. As 
required by Subsection 8(c) of the Bond Purchase Agreement dated February 18,2010, between 
the Issuer and the Trustee, and approved by the City (the "Bond Purchase Agreement"), the 
Issuer hereby certifies as follows: 

A. The representations and warranties made by the Issuer in the Bond 
Purchase Agreement are true and correct in all material respects on and as of the Closing 
Date as if made on and as of the Closing Date; 

B. The Ordinance has not been modified, amended or repealed as of 
the date hereof; and 

C. No litigation or proceeding is pending, or to our knowledge, 
threatened in any court or by or before any administrative body contesting the due 
organization or valid existence of the Issuer or the validity, due authorization or 
execution of the Bonds, the Official Statement, the Indenture, the Lease, the Sublease or 
the Bond Purchase Agreement, or use of either the Preliminary Official Statement or the 
Official Statement. 

18. RELIANCE. The undersigned acknowledge that it is intended that 
interest on the Series A Bonds be excludable from gross income for federal income tax purposes 
in the hands of the owners thereof, that the firm of Jackson Kelly PLLC is rendering an opinion 
on the date hereof to said effect and with respect to other matters, and that, in rendering said 
opinion, said firm is relying, among other things, upon the statements made herein and in the Tax 
Certificate. The Original Purchaser is also entitled to rely upon the statements made herein and 
the opinions and other certificates delivered in connection with the issuance of the Bonds with 
respect to the matters set forth herein or therein. 

19. COUNTERPARTS. This Certificate may be executed in counterparts and 
all such parts shall be deemed to be the Certificate. 
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IN WITNESS WHEREOF, we have hereunto set our hands and caused the 
official seal of the CHARLESTON BUILDING COMMISSION to be affixed on this 25th day of 
February 2010. 

[SEAL] 

SIGNATURE OFFICIAL TITLE 

Chairman 

Secretary 

Counsel for Issuer 
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CHARLESTON BUILDING COMMISSION LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 
$2.225.000 SERIES 201 OA (TAX-EXEMPT - BANK QUALIFIED) AND 

$55,000 SERIES 2010B (TAXABLE) 

DIRECTION TO AUTHENTICATE AND DELIVER BONDS 

The Bank of New York Mellon, 
as Trustee 

West Paterson, New Jersey 

Ladies and Gentlemen: 

February 25, 2010 

We herewith hand to you, duly executed, $2,225,000 in aggregate principal 
amount of the Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010A (Tax-Exempt - Bank Qualified) and $55,000 in aggregate principal 
amount of the Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010B (Taxable) (together, the "Bonds") of the Charleston Building 
Commission (the "Issuer"), authorized to be issued under and pursuant to the Bond Trust 
Indenture dated as of February 1, 2010 (the "Indenture"), by and between the Issuer and The 
Bank of New York Mellon (the "Trustee"). Capitalized terms used herein but not otherwise 
defined shall have the meanings respectively given such terms in the Indenture. 

The Issuer has delivered the following documents required to be filed with you 
pursuant to the Indenture: 

(i) A certified copy of the Ordinance of the Issuer authorizing the issuance of the 
Bonds and the execution and delivery of the Lease and the Indenture; 

(ii) A certified copy of the ordinance of the City Council, approving the Sublease; 

(iii) An executed counterpart of the Lease; 

(iv) An executed counterpart of the First Amendment to Equipment Lease; 

(v) An executed counterpart of the Indenture; 

(vi) This request and authorization to the Trustee by the Issuer, signed by the 
Chairman of the Issuer, to authenticate and deliver the Bonds to the Underwriter, 
upon payment to the Trustee or the Escrow Agent, as applicable, for the account 
of the Issuer, of the purchase price thereof; and 
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(vii) An approving legal opinion of Bond Counsel. 

You are hereby requested and authorized to authenticate and deliver the Bonds on 
behalf of the Issuer to The Depository Trust Company for the account of Crews & Associates, 
Inc., as the Underwriter and original purchaser of the Bonds, upon payment to you by federal 
funds wire transfer of $2,211,505.30, constituting the aggregate principal amount of the 
Bonds, less an original issue discount on the Series 2010A Bonds of $11,494.70 and 
underwriting discounts of$57,000. 

[Remainder of Page Intentionally Left Blank] 
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WITNESS my signature this 25th day of February 2010. 

CHARLESTON BUILDING COMMISSION 

By: n~r;;; 
Its: ChaIrman 
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m 
J~£~~2~J~~lY 

500 LEE STREET EAST· SUITE 1600· P.O. BOX 553 • CHARLESTON. WEST VIRGINIA 25322. TElEPHONE: 304-340-1000· TELECOPIER: 304-340-1130 
www.jocksollke/ly.com 

DIRECT NO. (304) 340-1318 

CERTIFIED - RETURN 
RECEIPT REQUESTED 

Internal Revenue Service Center 
Ogden, UT 84201 

FAX NO. (304) 340-1272 

EMAIL: .sgee@jacksonkelly.com 

April 5, 2010 

91 7108 2133 3935 9079 6907 

Re: $2,225,000 Charleston Building Commission Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010A (Tax-Exempt - Bank Qualified) 

Ladies and Gentlemen: 

Enclosed are two copies of Form 8038, Information Return for Tax-Exempt 
Private Activity Bond Issues, relative to the above-described bond issue. Please file one copy 
and return one copy marked "Filed" to the undersigned in the enclosed postage paid, 
self-addressed envelope. 

SLG:lp 

Enclosures 

{CI687565.1} 

Very truly yours, 

~~4 
Samme L. Gee 

Clarksburg. WV • Martinsburg. WV • Morgantown. WV • Wheeling, WV 
Denver. CO • Lexington. KY • Pittsburgh, PA • Washington. DC 



Form 8038 Information Return for Tax-Exempt 
Private Activity Bond Issues OMB No. 1545·0720 

(Rev. September 2007) 

Department of the Treasury (Under Internal Revenue Code section 149(e)) 
Internal Revenue Service ~ See separate instructions. 
.:.lOTi •• Reporting Authority Check if Amended Return ~ 0 

1 Issuer's name 2 Issuer's employer identification number 

Charleston Building Commission 55 , 6000160 
3 Number and street (or P.O. box if mail is not delivered to street address) I Room/suite 4 Report number 

815 Quarrier Street Suite 244 1 01 
5 City, town, or post office, state, and ZIP code 6 Date of issue 

Charleston, West Virginia 25301 February 25, 2010 
7 Name of issue 8 CUSIP number 

$2,225,000 lease-Revenue Refundin!l Bonds (Cenler for Arts and Sciences of WV), Series 2010A 160506 AV3 
9 Name and title of officer or legal representative whom the IRS may call for more information 10 Telephone number of officer or legal represenlative 

Patrick H. Brown, III • Director ( 304 ) 348·6890 . Type of Issue (check the applicable box(es) and enter the issue price for each) Issue Price 

11 Exempt facility bond: 
aD Airport (sections 142(a)(1) and 142(c)) . 11a 

b 0 Docks and wharves (sections 142(a)(2) and 142(c)) 11b 

cO Water furnishing facilities (sections 142(a)(4) and 142(e)). 11c 

d 0 Sewage facilities (section 142(a)(5)). 11d 

e 0 Solid waste disposal facilities (section 142(a)(6)) 11e 

f 0 Qualified residential rental projects (sections 142(a)(7) and 142(d)), (see instructions) 111 

Meeting 20-50 test (section 142(d)(1 )(A)) . 0 
Meeting 40-B0 test (section 142(d)(1 )(S)) . 0 j ;' \" ',.' " "\"" ~,' . 
Meeting 25-B0 test (NYC only) (section 142(d)(6)) . 0 
Has an election been made for deep rent skewing (section 142(d)(4)(S))? DYes ONo \":" , ;;,;.: , > • ~ , 

9 0 Facilities for the local furnishing of electric energy or gas (sections 142(a)(8) and 142(f)) . 11g 

h 0 Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions). 11h 
. - . 

Facility type ............................................................................................ 
\ :,,', " .., ; 1986 Act section ...................................................................................... 

, , 

i 0 Qualified enterprise zone facility bonds (section 1394) (see instructions) 11i 

j 0 Qualified empowerment zone facility bonds (section 1394(f)) (see instructions) 11j 

k 0 District of Columbia Enterprise Zone facility bonds (section 1400A) . 11k 

I 0 Qualified public educational facility bonds (sections 142(a)(13) and 142(k)) 111 

mO Qualified green building and sustainable design projects (sections 142(a)(14) and 142(1)) 11m 

n 0 Qualified highway or surface freight transfer facilities (sections 142(a)(15) and 142(m)) 11n 

00 Qualified Gulf Opportunity Zone Sonds (sections 1400N(a)(1 )(A) and 1400N(a)(2)(A)(i)) . 110 

P 0 Qualified New York Liberty Sonds (section 1400L(d)) 11p 

q 0 Other. Describe (see instructions) ~ ................................................................ , 11q 

12a 0 Qualified mortgage bond (section 143(a)). 12a 

b 0 Qualified Gulf Opportunity Zone mortgage bond (sections 1400N(a)(1 )(S) and 1400N(a)(2)(A)(ii)). 12b 

13 0 Qualified veterans' mortgage bond (section 143(b)) (see instructions) ~ 13 

Check the box if you elect to rebate arbitrage profits to the United States 0 
:: ~ .-

14 0 Qualified small issue bond (section 144(a)) (see instructions) .~ 14 
", ' , 

Check the box for $10 million small issue exemption. 0 
15 0 Qualified student loan bond (section 144(b)). 15 

16 0 Qualified redevelopment bond (section 144(c)) . 16 

17 0 Qualified hospital bond (section 145(c)) (attach schedule-see instructions) 17 

18 III Qualified 501 (c)(3) non hospital bond (section 145(b)) (attach schedule-see instructions) 18 2,213,505.30 

Check box if 95% or more of net proceeds will be used only for capital expenditures ~ 0 :CY'''?.1 1',1"',:.""/. J' ,;' ·;>1 
19 0 Nongovernmental output property bond (treated as private activity bond) (section 141 (d)) 19 

20a 0 Gulf Opportunity Zone advance refunding bond (sections 1400N(b)(1)) (see instructions) . 20a 

bO New York Liberty Zone advance refunding bond (section 1400L(e)) (see instruc~ions) . 20b 
c 0 Other. Describe (see instructions) ~ 20c .-m Description of Bonds (Complete for the entire issue for which this form is beinQ filed. 

(a) Final maturity date (b) Issue price (c) Stated redemption (d) Weighted (e) Yield 
price at maturity average maturity 

21 June 1,2024 $ 2,213,505.30 $ 2,225,000 8.349 years 4.0948936 % 

For Paperwork Reduction Act Notice, see page 4 of the separate instructions. Cat. No. 49973K Form 8038 (Rev. 9·2007) 



Form 8038 (Rev. 9-2007) Page 2 

1:lrri.L'. Uses of Proceeds of Issue (including underwriters' discount) Amount 

22 Proceeds used for accrued interest. 22 0 

23 Issue price of entire issue (enter amount from line 21, column (b)) 23 2,213505.30 

24 Proceeds used for bond issuance costs (including underwriters' discount) 24 42,098.57 
, -:fl' 

25 Proceeds used for credit enhancement 25 0 

26 Proceeds allocated to reasonably required reserve or replacement fund 26 ° 
:.:. 

'TI c· 

27 Proceeds used to currently refund prior issue (complete Part VI) . 27 2,171,406.73 , 

28 Proceeds used to advance refund prior issue (complete Part VI) . 28 0 > 
29 Add lines 24 through 28 . . . . . . . . . . . . . . . . . . . . . . 29 2,213,505.30 

30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) 30 0 

l:lrria'. Description of Property Financed by Nonrefunding Proceeds 
Caution: The total of Imes 31a through e below must equal line 30 above. Do not complete for qualified student loan 
bonds, qualified mortgage bonds, or qualified veterans' mortgage bonds. 

31 Type of Property Financed by Nonrefunding Proceeds: Amount 

a Land. 31a 

b Buildings and structures 31b 

c Equipment with recovery period of more than 5 years 31c 

d Equipment with recovery period of 5 years or less. 31d 

e Other (describe) 31e 
32 S North American Industry Classification ,ystem (NAICS) of the projects financed by nonrefunding proceeds. 

NAICS Code Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds 

a $ c $ 
b $ d $ mm. Description of Refunded Bonds (Complete this part only for refundinq bonds.) 

33 Enter the remaining weighted average maturity of the bonds to be currently refunded. ~ 8 • 317 years 

Enter the remaining weighted average maturity of the bonds to be advance refunded. 
Enter the last date on which the refunded bonds will be called . . . . . . 

~ years 

~ March 29, 2010 

Enter the date s the refunded bonds were issued ~ June 23, 1999 
Miscellaneous 

37 Name of governmental unit(s) approving issue (see the instructions) ~ .~!~ ~f. ~.~~~I.~~~~~J .~PP!~'!~~ ~.~t:tmt?~~!!. ~!l.t~~ ............ . 
f~~~~!'Y.~~,-~P.1.Q,. ~~~~!I.t~.~ .bl.II!I!11~~ .I!( ~i~J .*~~ J.!l!~!i.~ .~~~!!"9. ~~J~. f~~~~!'Y.~~! .~P).Q .bl.~~~!!~~~~~ ~lI~l~i!l.9 .<!~~~i.~~i~~ ......... . 

38 Check the box if you have deSignated any issue under section 265(b)(3)(B)(i)(lIl) ~ III 
39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate . . . . ~ 0 
40 Check the box if you have ider.ltified a hedge (see instructions) , . . . . . . . . ~ 0 
41 Check the box if the issue is comprised of qualified redevelopment, qualified small issue, or exempt 

facilities bonds and provide name and EIN of the primary private user. . . . . . ~ 0 
Name ~ EIN 

I· . JI Volume Caps Amount 

42 Amount of state volume cap allocated to the issuer. Attach copy of state certification , 42 

43 Amount of issue subject to the unified state volume cap. 43 

44 Amount of issue not subject to the unified state volume cap or other volume limitations: 44 

a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental 
enhancements of hydroelectric generating facilities, or high-speed interCity rail facilities 44a 

b Under a carryforward election. Attach a copy of Form 8328 to this return . 44b 

c Under transitional rules of the Tax Reform Act of 1986. Enter Act section ~ ....................... 44c 

d Under the exception for current refunding (section 146(i) and section 1313(a) of the Tax Reform 
Act of 1986) 44d 

45a Amount of issue of qualified veterans' mortgage bonds 45a 

b Enter the state limit on qualified veterans' mortgage bonds 45b 

46a Amount of section 1394(n volume cap allocated to issuer. Attach copy of local government certification 46a 

b Name of empowerment zone ~ ......................................................................... 
p7 " 

., -I 
47 Amount of section 142(k)(5) volume cap allocated to issuer. Attach copy of state certification 47 

Under penalties of perjury. I declare that I have examined this return, and accompanying schedules and statements, and to the best of my knowledge 
and belief, they are true. correct. and complete, 

Sign 

~-:2f~e~1 IW7 ~ r:tbrvc,q~ J. S I J,o Iv 
Here Date 

R. Brawle¥ Trac¥ Chairman 
Name of above officer (type or print) Title of officer (type or print) 

Form 8038 (Rev. 9-2007) 



ATTACHMENT TO 8038 

Issuer: Charleston Building Commission 

No.: 1-01 

Date: February 25,2010 

Item 18: 

Clay Center for Arts and Sciences of West Virginia, Inc., a West Virginia nonprofit corporation 
(the "Corporation") 

TIN: 55-0702401 

Amount of this issue benefitting Corporation: $2,213,505.30 

All outstanding bond issues benefitting Corporation: None 

Items 27 and 29: 

$88,564.53 of transferred proceeds will also be used for the current refunding 



Date: 04/08/2010 

Lisa Pringle: 

The following is in response to your 04/08/2010 request for delivery information on your 
Certified Mail(TM) item number 71082133393590796907. The delivery record shows that 
this item was delivered on 04/07/2010 at 06:41 PM in OGDEN, UT 84201 to 0 HENNESSY. 
The scanned image of the recipient information is provided below. 

Signature of Recipient: 

Address of Recipient: 

Thank you for selecting the Postal Service for your mailing needs. If you require additional 
assistance, please contact your local Post Office or postal representative. 

Sincerely, 

United States Postal Service 



CHARLESTON BUILDING COMMISSION 
$2,225,000 LEASE-REVENUE REFUNDING BONDS 

(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 
SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) AND 

$50,000 LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT), 

SERIES 2010B (TAXABLE) 

GENERAL CERTIFICATE OF CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

The undersigned duly authorized President of CLA Y CENTER FOR THE ARTS 
AND SCIENCES OF WEST VIRGINIA, INC., a not-for-profit corporation located within 
and incorporated under the laws of the State of West Virginia (the "Corporation"), does 
HEREBY CERTIFY in connection with the issuance by the Charleston Building 
Commission (the "Issuer"), of the above-referenced bonds (the "Bonds") as follows: 

1. The undersigned is the duly appointed and serving President of the 
Corporation, duly appointed by the Board of Directors of the Corporation, and she is familiar 
with the terms of the transaction relating to the Bonds. Capitalized terms used and not 
otherwise defined in this Certificate have the respective meanings given them in the Lease 
and Agreement dated as ofF ebruary 1, 2010 (the "Lease"), between the Charleston Building 
Commission, as lessor, and the Corporation, as lessee. 

2. The Corporation is a private, nonstock, nonprofit corporation organized and 
validly existing under the laws of the State of West Virginia, duly authorized to conduct its 
affairs and transact business in the State of West Virginia, and is not prohibited by any 
provision of its Articles of Incorporation or By-Laws, or any amendments to either, from 
conducting its business described in, or effectuating the transactions contemplated in, the 
Lease. 

3. There is attached as Exhibit A hereto a true, correct and complete copy of the 
resolution duly and regularly adopted by the Executive Committee of the Corporation, at a 
meeting duly called and held pursuant to all required notice, which resolution has been 
adopted pursuant to the Articles oflncorporation and Bylaws ofthe Corporation and has not 
been amended, modified, supplemented or repealed and is in full force and effect on the date 
hereof. There is attached as Exhibit B hereto a true, correct and complete copy of the 
Bylaws of the Corporation. The Corporation has full and all requisite right, power and 
authority to own and operate its properties, to carry on its business as now conducted, to 
execute, deliver and carry out and perform the terms, obligations and conditions set forth in 
the Lease and the Sublease. 
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4. There is attached as Exhibit C hereto a true, correct and complete copy of the 
letter or letters received by the Corporation from the Internal Revenue Service granting to the 
Corporation status as a Section 50 1 (c)(3) corporation, and the Corporation has received no 
letter or notice revoking, amending, limiting or modifying the statements made in said letters 
in any respect. The Corporation is in compliance with the terms, conditions and limitations 
in said letters and the facts and circumstances that form the basis thereof continue 
substantially to exist. The Corporation is an organization exempt from taxation pursuant to 
Section 501(a) of the Code. 

[Remainder of Page Intentionally Left Blank] 
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Dated this 25th day of February 2010. 
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CLAY CENTER FOR THE ARTS AND SCIENCES 
OF WEST VIRGINIA, INC. 

3 



RESOLUTION OF THE EXECUTIVE COMMITIEE 
CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

WHEREAS, pursuant a Trust Indenture dated as of June 1, 1999 (the "1999 
Indenture"), between the Charleston Building Commission (the "Building Commission") and 
Bank One, West Virginia, National Association, as trustee, the Building Commission issued 
$2,895,000 in aggregate principal amount of Charleston Building Commission Lease-Revenue 
Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999 (the "Series 1999 
Bonds"), to fmance the acquisition and installation of certain equipment (the "Equipment") 
for the Clay Center for the Arts and Sciences of West Virginia (formerly, the Center for the 
Arts and Sciences of West Virginia) (the "Clay Center"), which Equipment is currently owned 
by the Building Commission and leased to the Clay Center for the Arts and Sciences of West 
Virginia, Inc. (formerly, Center for the Arts and Sciences of West Virginia, Inc.), pursuant to 
a Contract of Lease-Purchase dated as of June 1, 1999; 

WHEREAS, the Corporation, in turn, subleases the Equipment to The City of 
Charleston, West Virginia (the "City"), pursuant to an Equipment Lease dated as of June 1, 
1999 (the" 1999 Sublease"), for use at the Clay Center; 

WHEREAS, the Series 1999 Bonds are outstanding on the date of this 
Resolution in the aggregate principal amount of$2,175,000 (the "Bonds To Be Refunded"); 

WHEREAS, the City desires to refmance the cost of acquisition and installation 
of the Equipment through the current refunding and redemption of the Bonds To Be Refunded 

WHEREAS, at the request of the City, the Building Commission has authorized 
the issuance of its Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West 
Virginia Project), Series 2010A (the "2010A Bonds"), in the aggregate principal amount of 
not to exceed $2,450,000, and its Lease-Revenue Refunding Bonds (Center for Arts and 
Sciences of West Virginia Project), Series 20 lOB (Taxable) (the "2010B Bonds" and, together 
with the 201 OA Bonds, the "2010 Bonds"), in the aggregate principal amount of not to exceed 
$150,000, for the purpose of, together with other funds available therefor, currently refunding 
and redeeming the Bonds To Be Refunded in accordance with the provisions of the 1999 
Indenture and paying the costs of issuance of the 2010 Bonds and related costs; 

WHEREAS, the Building Commission has designated the 201 OA Bonds as 
qualified tax-exempt obligations within the meaning of Section 265(b)(3)(D) of the Internal 
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Revenue Code of 1986, as amended (the "Code"); 

WHEREAS, the Corporation desires to continue to lease the Equipment from 
the Building Commission, and the Building Commission is willing to continue to lease the 
Equipment to the Corporation, and the Corporation is willing to continue to sublease the 
Equipment to the City pursuant to the terms, respectively, of a Lease and Agreement between 
the Building Commission and the Corporation, a proposed form of which has been presented 
to this Executive Committee (the "Lease"), and of an amendment or restatement of the 1999 
Sublease or a new Equipment Sublease between the Corporation and the City (the "Sublease") 
and to authorize the current refunding and redemption of the Bonds To Be Refunded pursuant 
to the Lease and Sublease, for rentals sufficient to pay the principal of, redemption premium, 
if any, and interest on the 2010 Bonds when due; 

WHEREAS, the principal and redemption price of and interest on the 2010 
Bonds and all other payments provided for in the Indenture will be secured by the Trust Estate 
to be created in the Trust Indenture to be entered into between the Building Commission and 
The Bank of New York Mellon, as trustee (the "Trust Indenture"), and the pledges thereunder, 
including by a security interest in the Equipment and a collateral assignment of the Lease and 
the rentals thereunder and any other property or funds pledged under the Trust Indenture, and 
the 2010 Bonds will not constitute an indebtedness of the State of West Virginia, the Building 
Commission or the City or a charge against any of the property thereof, or give any right 
against any member or officer of the Building Commission or the City or its Council; 

NOW, THEREFORE, BE IT RESOLVED BY THE EXECUTIVE 
COMMITTEE OF THE CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC., AS FOLLOWS: 

Section 1. Authority. This Executive Committee has full power and authority to 
act on behalf of the Corporation in the approval of the Lease and the Sublease, which Lease 
and Sublease, upon their execution and delivery, will be valid and binding obligations of the 
Corporation, enforceable in accordance with their terms. 

Section 2. Refunding. This Executive Committee hereby fmds that the current 
refunding and redemption on the earliest practicable redemption date of all the Bonds To Be 
Refunded are in the best interest of the Corporation, authorizes such current refunding and 
redemption and the issuance of the 2010 Bonds for such purpose and requests the Building 
Commission to issue the 2010 Bonds for such purpose and for paying the costs of issuance of 
the 2010 Bonds and to call the Bonds To Be Refunded for redemption on the earliest 
practicable redemption date. 
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Section 3. Lease and Sublease. The President of the Corporation is hereby 
authorized and directed to enter into the Lease with the Building Commission and the 
Sublease with the City. 

Section 4. Qualified Tax-Exempt Obligations. The Corporation hereby confmns 
and approves the Building Commission's designation and hereby designates the 2010A Bonds as 
qualified tax-exempt obligations within the meaning of Section 265(b )(3)(D) of the Internal Revenue 
Code of 1986, as amended. 

Section 5. Incidental Actions. The President, the Chair and any Vice Chair of 
the Board and any other appropriate and duly authorized officer of the Corporation, each is 
hereby authorized and directed to execute and deliver such other documents, agreements, 
instruments and certificates and to take such other action as may be necessary or appropriate 
in order to effectuate the execution and delivery of the Lease and the Sublease and the 
issuance of the 2010 Bonds, including but not limited to a Security Agreement with respect to 
the Equipment. The execution, delivery and due performance of documents are hereby in all 
respects approved, authorized, ratified and confirmed, including all acts heretofore taken in 
connection with the refunding and redemption of the Bonds To Be Refunded and the leasing 
and subleasing of the Equipment. 

Section 6. Effective Date. This Resolution shall take effect immediately upon 
adoption. 

ADOPTED this 4th day of February 2010. 
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AMENDED AND RESTATED 
BYLAWS 

OF 
CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

August 29, 1995 
as amended on February 20, 1996 

and further amended on September 5,1996 
and further amended on December 4,1997 
and further amended on September 9,1999 

and further amended on June 7, 2001 
and further amended on June 19,2003 
and further amended on March 4, 2004 
and further amended on March 3, 2005 

and further amended on December 1, 2005 
and further amended on July 1, 2006 

and further amended on June 28, 2007 
and further amended on September 6, 2007 
and further amended on December 6, 2007 
and further amended on September 9, 2009 

ARTICLE I. OFFICES 

The principal office of the Corporation in the State of West Virginia will be 

located in the City of Charleston, County of Kanawha. The Corporation may have such 

other offices either within or without the State of West Virginia, as the Board of Directors 

may determine or as the affairs of the Corporation may require from time to time. 

ARTICLE II. MEMBERS 

The Corporation has no members. 
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ARTICLE III. BOARD OF DIRECTORS 

Section 1. General Authority. The affairs of the Corporation will be 

managed by its Board of Directors, which shall have full authority to take such actions as 

it deems necessary or appropriate to accomplish the purposes for which the Corporation 

has been formed. 

Section 2. Number, Tenure and Qualifications. There will be no fewer 

than nine nor more than sixty Directors to be appointed or elected. Directors shall serve 

on the board for three-year staggered terms, except that one-third of the Directors elected 

as of the effective date of these Amended and Restated Bylaws shall serve a term of 

one-year, one-third a term of two years and one-third a term of three years. Directors 

who are elected to a three-year term may succeed themselves in office for two additional 

three-year terms and Directors who are elected to a one or two-year term may succeed 

themselves in office for three additional three-year terms. At all times, the Board of 

Directors shall be a self-perpetuating board with staggered terms which shall be 

determined by dividing the number of total Directors, other than ex officio directors, into 

three groups, with each group containing approximately the same percentage of the total 

number of directors, as possible, such that one group of Directors shall be elected at each 

annual meeting. The Board shall have the power to fill any vacancy occurring in the 

interim of annual meetings. The Directors need not be residents of the State of West 

Virginia. In addition, there shall be the following ex officio directors, if they so choose 

to serve: 
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Chairman of the Board of Directors of the West Virginia Symphony 
Orchestra 

Mayor of the City of Charleston 
Member of the County Commission of Kanawha County selected by said 

Commission 
Chairman of the Board of Directors of the West Virginia Chamber of 

Commerce 
Chairman of the Board of Directors of the Charleston Area Alliance 
Chairman of the Friends of Clay Center 
President of the Collectors Club 

The Board of Directors may add additional ex officio members. All ex officio directors 

shall have full voting authority. 

Section 3. Appointments and Elections. 

(a) The Governor of the State of West Virginia shall appoint nine members 

of the Board of Directors with the advice and consent of the Senate of West Virginia. Of 

the appointed members, three shall be selected from each congressional district of the 

State of West Virginia: provided that none of the appointed members shall be a resident 

of Kanawha County. The members appointed by the Governor with the advice and 

consent of the Senate shall serve on the Board for three-year staggered terms. Of the 

members first appointed by the Governor, one from each congressional district shall serve a 

three-year term, one from each congressional district shall serve a two-year term, and one from 

each congressional district shall serve a one-year term. The Governor shall fill any vacancy 

among these nine appointed members, created by death, resignation, or other cause with 

the advice and consent of the Senate, provided that at all times each congressional district 

shall have three members on the Board of Directors. 
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(b) In addition to the ex-officio member of the Board of Directors, the 

Kanawha County Commission shall appoint one member of the Board of Directors who 

shall serve a three-year term. 

(c) Two members of the Board of Directors shall be appointed by the Clay 

Foundation, Inc. 

(d) All remaining members of the Board of Directors shall be elected at the 

annual meeting of Directors held in each year to fill the vacancies created by the directors 

whose terms are expiring. Additional members of the Board of Directors, up to the limit 

of sixty, or as needed to fill any vacancy created by death, resignation or other cause, 

may be elected at any regular or special meeting upon due notice to the members entitled 

to vote thereon. 

Section 4. Regular Meetings. The annual meeting of the Board of 

Directors shall be held in June of each year on such date and at such time and place as the 

Executive Council shall determine. Additional regular meetings of the Board of 

Directors shall be held at such time and place as determined by the Executive Council. 

Section 5. Special Meetings. Special meetings of the Board of Directors 

may be called by or at the request of the Chairman or the Executive Council. The person 

or persons authorized to call special meetings of the board may fix any place, either 

within or without the State of West Virginia, for holding any special meeting of the 

Board called by them. 

Section 6. Notice. In voluntary compliance with West Virginia Code 

, , 6-9A-l et seq., all regular and special meetings of the Board of Directors shall be 
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open to the public. Each director, the public and the news media shall be advised of the 

date, time, place and agenda of all regular meetings and the time, place and purpose of all 

special meetings in advance thereof by the mailing at least ten and not more than thirty 

days in advance of any regular meeting and five days in advance of any special meeting. 

Such notice will be accomplished by written notice delivered personally or sent by mail, 

telegram, facsimile, e-mail or other electronic means to the following: 

A. Each director at his or her address as shown by the record of the 
Corporation; and 

B. Each newspaper, radio station and television station in Kanawha 
County; and 

C. The County Clerk of the Kanawha County Commission with 
instructions to post the same in the Courthouse where other legal 
notices are posted; and 

D. Each member of the Kanawha County Commissions; and 

E. Each Mayor and Clerk or Recorder of each municipal corporation 
within Kanawha County. 

Provided however, that the foregoing notice shall not be required in the event of an 

emergency requiring immediate official action. None of the foregoing shall be construed 

to prevent the Board of Directors from holding an executive session during a regular, 

special or emergency meeting, after the presiding officer has identified the authorization 

therefore under the provisions of West Virginia Code '6-9A-4 of the Open 

Governmental Proceedings Act and so advised the governing body and the general public 

in attendance. No decision shall be made in such executive session. If mailed, such 

notice will be deemed to be delivered when deposited in the United States mail in a 
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sealed envelope so addressed, with postage thereon prepaid. If notice is gIven by 

telegram, such notice will be deemed to be delivered when the telegram is delivered to 

the telegraph company. If notice is given by facsimile, e-mail or other electronic means, 

such notice will be deemed to be delivered when the facsimile, e-mail or electronic 

communication is transmitted. Any Director may waive notice of any meeting. The 

attendance of a Director at any meeting will constitute a waiver of notice of such 

meeting, except where a Director attends a meeting for the express purpose of objecting 

to the transaction of any business because the meeting was not lawfully called or 

convened. 

Section 7. Quorum. A majority of the Board of Directors will constitute a 

quorum for the transaction of business at any meeting of the Board; but if less than a 

majority of the Directors are present at said meeting, a majority of the Directors present 

may adjourn the meeting from time to time without further notice. 

Section 8. Manner of Acting. The act of a majority of the Directors 

present at any meeting at which a quorum is present will be the act of the Board of 

Directors, unless the act of a greater number is required by law or by these bylaws. 

Section 9. Vacancies. Any vacancy occurring in the Board of Directors 

and any directorship to be filled by reason of an increase in the number of Directors may 

be filled by the affirmative vote of a majority of the remaining Directors, though less than 

the quorum of the Board of Directors. A Director elected to fill a vacancy will be elected 

for the unexpired term of his or her predecessor in office. 
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Section 10. Compensation. Directors as such will not receIve any 

compensation for their services. 

Section 11. Informal Action By Directors. Any action required by law to 

be taken at a meeting of Directors, or any action which may be taken at a meeting of 

Directors, may be taken without a meeting if a consent in writing, setting forth the action 

so taken, is signed by all the Directors. 

Section 12. Telephone Conference. Members of the Board of Directors 

may participate in a meeting of the Board by means of a conference telephone or similar 

communications equipment by means of which all persons participating in the meeting 

can hear each other at the same time and participation by such means shall constitute 

presence in person at the meeting. 

Section 13. Advisory Board. The Board of Directors shall create an 

Advisory Board and from time to time appoint thereto past trustees who have made 

significant contributions to the Corporation but, for whatever reason, no longer wish to 

remain actively involved. 

ARTICLE IV. OFFICERS 

Section 1. Officers. The officers of the Corporation will be a Chairman, a 

President, a First Executive Vice Chairman, a Second Executive Vice Chairman, and one 

Vice Chairman (the President of the West Virginia Symphony Orchestra), a Secretary, a 

Treasurer and such other officers as may be elected in accordance with the provisions of 

this Article. The Board of Directors may elect or appoint such other officers, including 
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one or more Vice Presidents, one or more Assistant Secretaries and one or more Assistant 

Treasurers, as it deems desirable, such officers to have the authority, and to perform the 

duties prescribed, from time to time, by the Board of Directors. Any two or more offices 

may be held by the same person. All officers, other than the President and any Vice 

President, shall be elected from the membership of the Board of Directors. 

Section 2. Election and Term of Office. The officers of the Corporation 

will be elected annually by the Board of Directors at the annual meeting of the Board of 

Directors held in June. If the election of officers is not held at such meeting, such 

election will be held as soon thereafter as is convenient. New offices may be created and 

filled at any meeting of the Board of Directors. Each officer will hold office until his or 

her successor has been duly elected and has qualified. The officers may succeed 

themselves in office, provided that the Chairman shall be limited to three consecutive 

one-year terms. 

Section 3. Removal. Any officer elected or appointed by the Board of 

Directors may be removed by a majority vote of the Board of Directors whenever in its 

judgment the best interests of the Corporation will be served thereby, but such removal 

will be without prejudice to the contract rights, if any, of the officer so removed. 

Section 4. Vacancies. A vacancy in any office because of death, 

resignation, removal, disqualification or otherwise, may be filled by the Board of 

Directors for the unexpired portion of the term. 

Section 5. Chairman. The Chairman shall preside at meetings of the 

Board of Directors. He or she may sign, with the Secretary or any other proper officer of 
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the Corporation authorized by the Board of Directors, any deeds, mortgages, bonds, 

contracts, or other instruments which the Board of Directors has authorized to be 

executed, expressly delegated by the Board of Directors or by these bylaws or by statute 

to some other officer or agent of the Corporation; and in general he or she will perform 

such other duties as from time to time shall be prescribed by the Board of Directors. The 

Chairman shall be an ex-officio member of any committee of the Corporation. 

Section 6. President. The President shall be the chief executive officer of 

the Corporation and will in general supervise and control all of the business and affairs of 

the Corporation. He or she may sign, with the Secretary or any other proper officer of the 

Corporation authorized by the Board of Directors, any deeds, mortgages, bonds, 

contracts, or other instruments which the Board of Directors has authorized to be 

executed; and· in general he or she will perform all duties incident to the office of the 

President and such other duties as may be prescribed by the Board of Directors from time 

to time. The President shall be an ex-officio member of any committee of the 

Corporation. 

Section 7. First and Second Executive Vice Chairman. In the absence of 

the Chairman, or in the event of his or her death, inability or refusal to act, the First 

Executive Vice Chairman shall perform the duties of the Chairman, and when so acting, 

shall have all the powers of and be subject to all the restrictions upon the Chairman. In 

the absence of the Chairman and the First Executive Vice Chairman, the Second 

Executive Vice Chairman shall perform the duties of the Chairman, and when so acting, 

shall have all the powers of and be subject to all of the restrictions upon the Chairman. 

{C0548372.6} 9 



The First Executive Vice Chairman will perform such other duties as from time to time 

may be assigned to him or her by the Chairman or by the Board of Directors. The 

Second Executive Vice Chairman will perform such other duties as from time to time 

may be assigned to him or her by the Chairman or by the Board of Directors. The First 

Executive Vice Chairman may be considered for the office of Chairman upon the 

conclusion of the term of the current Chairman or any consecutive terms of the current 

Chairman, provided that the First Executive Vice Chairman must be elected the 

Chairman by the Board of Directors at the annual meeting of the Board of Directors 

before becoming the Chairman. The Second Executive Vice Chairman may be 

considered for the office of First Executive Vice Chairman upon the conclusion of the 

term of the current First Executive Vice Chairman or any consecutive terms of the current 

First Executive Vice Chairman, provided that the Second Executive Vice Chairman must 

be elected the First Executive Vice Chairman by the Board of Directors at the annual 

meeting of the Board of Directors before becoming the First Executive Vice Chairman. 

Section 8. Vice Chairman. In the absence of the Second Executive Vice 

Chairman, or in the event of his or her death, inability or refusal to act, the Vice 

Chairman shall perform the duties of the Second Executive Vice Chairman, and when so 

acting, shall have all the powers of and be subject to all the restrictions upon the Second 

Executive Vice Chairman. A Vice Chairman will perform such other duties as from time 

to time may be assigned to him or her by the Chairman or by the Board of Directors. 
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Section 9. Vice President. If a Vice President is elected, the Vice 

President will perform such duties as from time to time may be assigned to him or her by 

the Chairman, the President, or by the Board of Directors. 

Section 10. Treasurer. If required by the Board of Directors, the 

Treasurer will give a bond or comparable insurance coverage for the faithful discharge of 

his or her duties in such amount and with such surety or sureties or insurance company or 

companies as the Board of Directors determines. The cost for such bond or insurance 

shall be paid by the Corporation. He or she will have charge and custody of and be 

responsible for all funds and securities of the Corporation; receive and give receipts for 

monies due and payable to the Corporation from any source whatsoever, and deposit all 

such monies in the name of the Corporation at such banks, trust companies or other 

depositories as are selected in accordance with the provisions of Article VI of these 

bylaws; and in general perform all the duties incident to the office of Treasurer and such 

other duties as from time to time may be assigned to him or her by the Chairman or by 

the Board of Directors. 

Section 11. Secretary. The Secretary will keep the minutes of the 

meetings of the Board of Directors in one or more books provided for that purpose; see 

that all notices are duly given in accordance with the provisions of these bylaws or as 

required by law; be custodian of the corporate records and of the seal of the Corporation 

and see that the seal of the Corporation is affixed to all documents, the execution of 

which on behalf of the Corporation under its seal is duly authorized in accordance with 

the provisions of these bylaws; keep a register of the post office address of each Director 
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which shall be furnished to the Secretary by such Director; and in general perform all 

duties incident to the office of Secretary and such other duties as from time to time may 

be assigned to him or her by the Chairman or by the Board of Directors. 

Section 12. Assistant Treasurers and Assistant Secretaries. If required 

by the Board of Directors, the Assistant Treasurers shall give a bond or comparable 

insurance coverage for the faithful discharge of their duties in such amount and with such 

surety or sureties or insurance company or companies as the Board of Directors shall 

determine. The cost for such bond or insurance shall be paid by the Corporation. The 

Assistant Treasurers and the Assistant Secretaries, in general, shall perform such duties as 

shall be assigned to them by the Treasurer or the Secretary or by the Chairman, the 

President, or the Board of Directors. 

ARTICLE V. COMMITTEES 

Section 1. Committees of Directors. The Board of Directors, by 

resolution adopted by a majority of the Directors in office, may designate and appoint an 

Executive Committee which shall be called an Executive Council and which shall consist 

of the following: 
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Chairman 
Immediate Past Chairman 
President 
Executive Vice Chairman 
Vice Chairmen 
Secretary 
Treasurer 
Member of the Kanawha County Commission serving as ex officio Director 
Mayor of the City of Charleston 
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One of the two Directors appointed by the Clay Foundation 
Other Directors appointed by the Chairman 

The Council shall consist of no less than nine and no more than sixteen members and 

shall have and exercise the authority of the Board of Directors in the management of the 

Corporation, except that the Council shall not have the authority of the Board of 

Directors in reference to amending, altering or repealing the bylaws; electing, appointing 

or removing any member of the Councilor any Director or officer of the Corporation; 

amending the Articles of Incorporation; restating Articles of Incorporation; adopting a 

plan of merger or adopting a plan of consolidation with another corporation; authorizing 

the sale, lease, exchange or mortgage of all or substantially all of the property and assets 

of the Corporation; authorizing the voluntary dissolution of the Corporation or revoking 

proceedings therefor; adopting the plan for the distribution of the assets of the 

Corporation; or amending, altering or repealing any resolution of the Board of Directors 

which by its terms provides that it shall not be amended, altered or repealed by the 

Council. The designation and appointment of any such Council and the delegation 

thereto of authority shall not operate to relieve the Board of Directors, or any individual 

Director, of any responsibility imposed upon it or him or her by law. 

Section 2. Standing and Special Committees. The Board of Directors 

shall have the following standing committees: Audit Committee, Governance and 

Nominating Committee, Finance Committee, Development Committee, Investment 

Committee, Program, Exhibits and Education Committee, Marketing and 

Communications Committee, Planning and Policy Committee, Acquisitions Committee, 
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and Personnel Committee. The Chairman or the Board of Directors may create special 

committees. Such committees shall carry out the duties as assigned to them, from time to 

time, by the Board of Directors. Members of each committee shall be appointed by the 

Chairman of the Corporation. Any members thereof may be removed by the person or 

persons authorized to appoint such member whenever in their judgment the best interests 

of the Corporation shall be served by such removal. 

Section 3. Term of Office. Each member of a committee shall continue as 

such until a successor is appointed, unless the committee shall be sooner terminated, or 

unless such member be removed from such committee or resign from such committee. 

Section 4. Chairman. One member of each committee shall be appointed 

Chairman by the person or persons authorized to appoint the members thereof. 

Section 5. Vacancies. Vacancies in the membership of any committee 

may be filled by appointments made in the same manner as provided in the case of the 

original appointments. 

Section 6. Quorum. Unless otherwise provided in the resolution of the 

Board of Directors designating a committee, a majority of the whole committee shall 

constitute a quorum and the act of a majority of the members present at a meeting at 

which a quorum is present shall be the act of the committee. 

Section 7. Rules. Each committee may adopt rules for its own 

government not inconsistent with these bylaws or with rules adopted by the Board of 

Directors. 
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ARTICLE VI. CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

Section 1. Contracts. The Board of Directors may authorize any officer 

or officers, agent or agents of the Corporation, in addition to the officers so authorized by 

these bylaws, to enter into any contract or execute and deliver any instrument in the name 

of and on behalf of the Corporation, and such authority may be general or confined to 

specific instances. 

Section 2. Checks, Drafts, Etc. All checks, drafts, or orders for the 

payment of money, notes or other evidences of indebtedness issued in the name of the 

Corporation, shall be signed by such officer or officers, agent or agents of the 

Corporation and in such manner as shall from time to time be determined by resolution of 

the Board of Directors. In the absence of such determination by the Board of Directors, 

such instruments shall be signed by the Treasurer or an Assistant Treasurer and 

countersigned by the Chairman, the President, or a Vice Chairman of the Corporation. 

Section 3. Deposits. All funds of the Corporation shall be deposited from 

time to time to the credit of the Corporation at such banks, trust companies or other 

depositories as the Board of Directors may select. 

Section 4. Gifts. The Board of Directors may accept on behalf of the 

Corporation any contribution, gift, bequest or devise for the general purpose or for any 

special purpose of the Corporation. 
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ARTICLE VII. BOOKS AND RECORDS 

The Corporation shall keep correct and complete books and records of 

account and shall also keep minutes of the proceedings of its Board of Directors and the 

Executive Council, and shall keep at its registered or principal office a record giving the 

names and addresses of the members of its Board of Directors. Except as hereinafter 

provided, the Corporation shall make such records available for the public to review, 

subject to and in voluntary compliance with W. Va. Code' , 29B-l-l et seq.; provided, 

however, that the Corporation=s private donor and sponsorship list and the amounts of 

private gifts and sponsorships and other related data shall be and remain the private and 

confidential property of the Corporation. 

ARTICLE VIII. FISCAL YEAR 

The fiscal year of the Corporation shall begin on July I and end on June 30 

of each year. 

ARTICLE IX. SEAL 

The Board of Directors shall provide a corporate seal, which shall be in the 

form of a circle and shall have inscribed thereon the name of the Corporation and the 

words "Corporate Seal". 
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ARTICLE X. WAIVER OF NOTICE 

Whenever any notice is required to be given under the provisions of the 

West Virginia Nonprofit Corporation Act or under the provisions of the Articles of 

Incorporation or the bylaws of the Corporation, a waiver thereof in writing signed by the 

person or persons entitled to such notice, whether before or after the time stated therein, 

shall be deemed equivalent to the giving of such notice. 

ARTICLE XI. AMENDMENTS TO BYLAWS 

These bylaws may be altered, amended or repealed and new bylaws may be 

adopted by a majority of the Directors present at any regular meeting or at any special 

meeting, if at least ten days written notice is given of intention to alter, amend or repeal 

or to adopt new bylaws at such meeting. 
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I. 

fl'. IRS Deparllnent oftJl1: TreaslUY 
~1ftP11 . InluRal Revenue Service 

OGDEN UT 842~1-0038 

CLAY CENTER FOR THE ARTS & SCIENCES 
% JOHN L MCCLAUGHERTY 

In reply refer to: 0437744135 
Mar. 25, 2008 LTR 4168C EO 
55-0702401 000000 00 000 

.00022148 
BODC: TE 

~
." x----. : 

1 CLAY SQUARE 
CHARLESTON WV 25301 

0101113 

Employer Identification Number: 55-0702401 
Person to contact; Janice Petersen 

Toll Free Telephone Number: 1-877-829-5500 

Dear Taxpayer: 

This is in response to your request of Mar. 14, 2008, regarding your 
tax-exempt status. 

Our records indicate that a determination letter was issued in 
December 1991, that recognized you as exempt from Federal income tax, 
and discloses that you are currently exempt under section 501Cc)(03) 
of the Internal Revenue Code. 

Our records also indicate YOU are not a private foundation within the 
meaning of section 509(a)of the Code because YOU are described in 
section(s) 509(a)(I) and 170Cb)(I)(A)(vi). 

Donors may deduct contributions to you as provided in section 170 of 
the Code. Bequests, legacies, devises, transfers, or gifts to you or 
for your use are deductible for Federal estate and gift tax purposes 
if they meet the applicable provisions of sections 2055, 2106, and 
2522 of the Code. 

If YOU have any questions, please call us at the telephone number 
shawn in the heading of this letter • 

. Sincerely yours, 

Deborah Bingham 
Accounts Management I 



Office of the Secretary of State 
Building I, Suite 157-K 
1900 Kanawha Blvd., East 
Charleston, West Virginia 25305 

Natalie E. Tennant 
Secretary of State 

State of West Virginia 

Date: February 22,2010 

RE: Clay Center for Arts and Sciences of West Virginia Inc 

I certify that I have searched our Uniform Commercial Code Files for 

~ Active _ Expired less than one year ~ Continued _ Terminated 

filings, and 

Telephone: (304) 558-6000 
Toll Free: 1-866-S0S-VOTE 

Fax: (304) 558-0900 
www.wvsos.com 

X can find no liens recorded against the above named Debtor(s) 

have found the following liens recorded against the above named Debtor(s) 
---

(If more than 10 financing statement numbers are recorded, a list 
will be attached) 

can find no record of liens from to 
can find no record of liens from to 
than the following financing statement numbers: 

(If more than 5 financing statement numbers are recorded, a list will 
be attached) 

___ This is a true and exact CODV of financing statement(s) filed 
in our office as of February 22,2010, . 

Sincerely, 

other 

NATALIEE. TENNANT 
Secretary of State 

By: Leah Powell 

U.C.C. Section 



1, Joe Manchin III, Secretary of State of the 
State of West Virginia, hereby certify that 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

a corporation, limited liability company, limited partnership, limited liability partnership, 
business trust or voluntary association, has applied for a Certificate of Registration of True 
Name to transact business in West Virginia as required by the provisions of Chapter 47, Article 
8, Section 4 of the West Virginia Code. I further certify that the application conforms to law 
and is filed in my office. 

Therefore, I issue this 

CERTIFICATE OF REGISTRATION OF TRADE NAME 

authorizing it to transact business in West Virginia under the assumed name of 

CLA Y CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

and I attach to this certificate a duplicate original of the application. 

Given under my hand and the 
Great Seal of the State oj 

West Virginia on this day oj 
January 15, 2003 

Secretary 0/ Stale 



JOE MANCHIN, m 
Secretary of State 
State Capitol, W·139 
1900 Kanawha Blvd. East 
Charleston, WV 25305·0770 

www.state.wv.us/sos 

FILE 1WO ORIGINALS 

APPLICATION TO REGISTER 
A TRADE NAME 

Penney Barker, Supervisor 
Corporations Division 

Tel: (304) 558·8000 
Fax: (304) 558-0900 

Hrs: 8:30 am - 4:30 pm ET 

wvsos@secretary.state.wv.us 

FEE: $25.00 

1. The name of the company applying f", ..1J... ~ 

to register a tradename is: l!MiM {M.Ql{ U ~(;L;G . 
The above company is applying to 2. 

3. 

4. 

5. 

6. 

Date: 

do business within West Virginia. ~ " -LMJ$< xI::_g.z:,~.~. I~' 
under the following trade name: ~ 0 -' G

1 

~~ - ~ 

The company is organized under ~ 
the laws of the state of: lJ::1 West Virginia 

D State of 

office or place of business in 
The address of its principal ttreet: 

West Virginia is: F J C61Se/ZiP: 

JAN 15 20GJ 

If the company's home state is ttrP~~": 
'd W tV' .. th I"N TH rra.-: OF outSI e e~ Ir~lnt~, e iOE 1\ ~CHlN nr 

address of Its principal "ECRETf itY¥Si1[teYlip: 
office in the home state is: 

The mailing address (if 
different from #5 or #6) is: 

StreeVPO Box: 

City/State/Zip: 

3£)'kn~~ 
~wtl ;JS3l)j 

~ I Wt/J.5-3-.t1 
I 

Your name: WAylJ€ 
Title/Capacity: 

1-1'1-0 :3 , Signature: 

NOTE: As required by §47-8-4 of the West Virginia Code, corporations, associations, limited partnerships, 
limited liability partnerships, business trusts, and limiled liability companies may not conduct business under a 
trade name or assumed name without first filing an application for registration of trade name with the Secretary 
of State and the Clerk of the County Commission in the county where, if it is a domestic entity, it maintains its 
principal office or, if it is a foreign entity, its principal business is transacted. 

As required by §47-B-2, sole proprietorships and partnerships must register a trade name with the Clerk of the 
County Commission of the county where the principal place of business is located. (Do not use this form) 

FORMNR·3 Issued by the Secretary of State. State Capitol. Charleston. VW 25305 Revised 1/01 



wa \~ -I f\.-

Joe Mancl:lifl~ Ill,· 
'Secretary of State· .. : 8i!':~ 

FILED' Vicki Haught, Supervisor 

. state Capilol:iW-139 .. , 
. . 

.". ,.-
IN THE OFFICE OF . ~rocess Division 

SECRETARY OF STATE Tel. (304)558-6000 ...... -... 
1900 Kanawha Blvd.i.E 
Charleston; WV 2530s-onO 

Fax: (304)558-0900 
WEST VfRGINIAwsos@secretary.state.wv.us 

www.state.wv.us/sos 
Hrs: 8:30am-4:30pm ET 

JAN I", _ ~"'Fe~$J5.:per-appljcation 

APPUCATION TO APPOINT OR CHANGE 
AGENT FOR PROCESS, OFFICERS, and/or OFFICE ADDRESSES 

1. !he c?mpany filin.g this change )( Corporation C limited Partnership 
IS registered as a. [J limited Liability Company o Voluntary Association 

c Limited Liability Partnership 0 Business Trust 

2. The change is filed for: 
[Note: Enter information as previously 
filed. No change can be accepted 
without this information.] 

Company [}Pwr it Tit€. /Jff:Y V,"f[J/C£i "f 
name ES'I 1I"'~'i";ilJlr#f!.... 

Access current company record at 
www state,wv,us/wvcoroorations 

PrinCipal 
Office 
Address 
As Listed 

f!f). fbx /I?<2}> , 

Home State w'v 
3. Complete for Change of Agent for Service of Process: 

Address Type New Agent Name 

Agent of Process 

The agent named here has given consent to appointment as 
agent to accept service of process on behalf of this company. 

[For an LLC, agent address must be in West Virginia.) 

WV Formation Date: 10/2/212 

New Agent Address 

4. Complete for Change of Address (use appropriate lines for the type of address to be changed): 

Address Type 

a. Principal Office 

b. Local Office (WV) 

c. Designated Office (LLC) 
(must be phYSIcal address) 

FormAAO JOB Manchin, III. Secretary 01 State, Stele Capitol, Charteston WV 25305 Revised 1/01 



5. Complete for Change of Officers or Other Persons in Authority: 

a. 

b. 

c. 

d. 

e. 

Officer Type New Officer Name 
(check one IiUe for each new officer.) 

~resident (Corp, VA) 

BManager (LLC) tV. 
General Partner (LP, LLP) (RePlaCes __ b __ ~~r~~_L6D~§...J 

BTrustee (Bus. Trust) (Previous officer name, if any) 
Other _____ _ 

~~rp. VA) _~F=~T....:~:..=...:..:....:;;~:zr-==~ __ L1 M';nager (lLC) o General Partner (LP. LLP) 
Orrustee (Bus. Trust) o Other _____ _ 

Dsecretary (Corp, VA) 

BMember (llC) . 
Limited Partner (lP) 

DGeneral Partner (LLP) 

BTrustee (Bus. Trust) 
Other _____ _ 

BTreasurer (Corp, VA) 
Member (LlC) 

BLimited Partner (LP) 
__ General Partner (LLP) 
Drustee (8us. Trust) 
DOther _____ _ 

~ect~ o Member (LLC) 
o Limited Partner (LP) 
o General Partner (LLP) 
D"rustee (Bus. Trust) 
DOther ____ _ 

[Replaces _______________ J 
(Previous officer name, if any) 

(Replaces ___________ ) 
(Previous officer name, if any) 

[Replaces_ 
(Previous officer name, if any) 

[Replaces ____________ J 
(Previous officer name, If any) 

New OfficerAddress 

, 
CAlfk.s~AI,{ hit! /)S71,/ 

ACKNOWLEDGMENT: Application must be signed by an officer or other authorized J)Elrson of the company whose name is on file 
with the WV Secretary 0' State's Office. I' the name is not on file as a current officer, one of the following must accompany this 'orm: 

1. F or a corporation, a copy of the minutes of the Board of Directors, reflecting the election or appointment of new officers, 
which copy includes or is accompanied by a notarized statement of authenticity, signed by at least one director; or 

2. A court order reflecting the identity 0' the current officers, or the authorization of any person to act for any officer or, 
3. Any other legally authorized document assigning to the person executing or verifying the document clear authority to execute 

or verify documents on behalf of the corporation. hI ~ ~ ~ 
C.hll!/e5 f?2, /l VII m(J/lTV 1i£E/tSl/ I( e~ ~ ~. 

'Name (please P!int) , Tille Signate 

State of iJJ.&t(j.ill1&~ 
County of ~ __ 

Notary Seal 

OFFICIAl SEAL 
NOTARY PUBLIC 

STATE OF WEST VIRGINIA 
ROBIN B. MORRIS 
605 MAAGARET DRIVE 

CHARlESTON, WI/ 25301 
My commlsalon 8XpinIs July 23, 2009 

The fore90.in~ i:.trument was aCknowle~ed before me on behalf of the 

G~~ ~(company type) on -~~-ff-l 't __ ..d.:t1.d ~(date) . 

by Cha.kftt~~~ ___ (nam •• 'i:;:;.' ~-\k 
~~t€nC(!'~ "6 ~(company name), a _(state) company. 

~B·l7(tnUo 
Notary Signature 

p ~- •• --------------. 

'~. 



-
JOE MANCHIN. III 
Secretary of State 
State Capitol 
1900 Kanawha Blvd. East 
Charleston. WV 25305 
Hrs. 8:30 am - 5:00 pm 

Fee: $15 per application 

- I _ 

F 'LE 0, '" Vicki Haught, Team Leader 
• ProcesslUCC Division 

THE OFFICE Or. 'i! Tel: (304)558-6000 
RETARY OF 51 '.,. Toll Free: (866)767-8683 

...... "~..-. ........ ..,WES1 VIRGINIA email: :~~;=;~~~ 
HlG 1 % lQ\iJ web: www.wvsos.com 

FILE ONE ORIGINAL (Send two originals if you want a filed copy returned to you) 

APPLICATION TO APPOINT OR CHANGE 
AGENT FOR PROCESS, OFFICERS, and/or OFFICEADDRESSES 

I. The company filing this change 
is registered as a: 

2. The change is filed for: 
(Note: Enter information liS previously 
filed, No chaage can be accepred 
without this infonnation.) 

rx< Corporation 
6 Limited Liability Company 
o Limited Liability Partnership 

Company 
name 

o Limited Partnership 
o VoIWl\ary Association 
o Business Trust 

Principal 
Access current company record Office 
at www.wvsos.com/corporations Address 

~ e. Vlc.e..l -lAY V 
II ! d: I t\ 1M b I (l~b.. S'tN2e...r, Z c4t 

AsListed ---_________________ _ 

HomeState: ------ WVFormation Date ______ _ 

3. Change of Address (use appropriate lines for the type of address to be changed): 

Address Type New Address 

a. PrincipalOffice 0 he. C \g,~ S""1,MJ\..L=: 
CkD-lt~e.~~~, W V a-S30 \ 

c. Desi~~c~ (LLC) 
(must~~address) 

l1li1 k US. 89 ~8/18/~1I83 35.l221 

Form AAO JOE MANCHIN 1I1. SECRETARY OF STATE. STATE CAPITOL, CIlARLESTON WV 25305 Revised 4J03 



4. Change of Agent for Service of Process: New Agent Name and Address 

The agent named here has given consent to appointment Sv..e., \4..s&1 e', 
as agent to accept service of process on behalf of this 
company. 

5. Complete the Change of Officers or Other Persons in Authority: 

Officer Type New Officer Name 
(check one for each new officer.) 

a. ~ident (COrp. VA) 
o Manager (LLC) 
o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove -=--:-_-=-__ -:-::---,-o Other (Previous officer name, if any.) 

h. ~ce-President(Corp. VA) C\(!.V)\.~S I1voM~S 
o Manager (LLC) 1f 
o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove -;;:---:-_=-__ -:-::----:-o Other ______ (Previousofficernamc,ifany.) 

New Officer Address 

Olle ~~'1 $'J,U-DM-
dWlQes-ft>1\. wV ;).530 I 

c. a(s'ecretary (Corp. VA) 110 t\\Ct5 pQ +t-VI () M- C1~ S-1 ~aJL.L 
o Member(LLC) ,..,\ n , _ 
o Limited Partner (LP) Vht.UX-isrun, lJJV:;)'5301 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove -::::----:-_-=-__ -:-::----:_ o Other ______ (previous officer name. ifany.) 

d. fiifTreasurer(Corp. VA) 
o Member (LLC) 
o LimitedPartner(LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove 
o Other ------

(Previous officer name, if any.) 

o (\e, CQ.a.~ 5", 1A,MJt

CkaJ~s~1t Wv ~S301 , 

e. ~irecIOr(Corp. VA) 
o Member(LLC) 

. pl\~ ~ ~lIMC--
Cl\aJ,eS"-to~. W V 4-~361 o Limited Partner (LP) 

o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove -::::---:-_=-__ -:-::----:-o Other _______ (previousofficcr name, ifany.) 

S-V-~ bl. ~M~; 
Name (please print) 

Foom 1\1\0 rm: MANrHIN rrr SFrRP.TARY nF ~TAn: STATE rAPrTnr. rHARr.F..~TnN wv '~'n~ Revised 4/03 



1, Joe Manchin III, Secretary of State of the 
State of West Virginia, hereby certify that 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

has filed a "Certificate of Registration of Trade Name" in my office according to the provisions 
of Chapter 47 of the West Virginia Code and was fOWld to confonn to law. 

Therefore, I hereby issue this 

CERTIFICATE OF REGISTRATION OF TRADE NAME 

authorizing it to transact business in West Virginia Wlder the assumed name of 

CLAY CENTER 

Given under my hand and the 
Great Seal of the State oj 

West Virginia on this day oj 
December 12,2003 

Secretllry 0/ StIlle 



Joe Manchin III 
Secretary of State 
State Capitol Building 
1900 Kanawha Blvd. East 
Charleston, WV 25305-0770 

{, '., .' 

~ • 
F I L E 6 ney Barker, ~eam ~~~er 

Corporations DIVISion 

Tel: (304) 558-8000 
DEC 1 2 2003 Fax: (304)558-5758 

WWN.WVSOS.com 

File One Application 
FEE: $25.00 

APPLICATION FO~ THE OF ICE OF 
JOE MAl\" HINJ.U. 

T RAD E NAME SECRET OF SfA'f~:30 am - 5:00 pm ET 

1. The name of the company applying to register a CeV\-.f-~ ~ +k~ AI\t-!) Q\.J 
tradenameis: SC,e.nceL'1 W VI &9 . 

2. The above company is applying to do 
business within West Virginia under the C I C L 
following trade name: C\.. ";f e. r\-r ~ 

3. The address ofthe principal office: Oil? C.QGl.,& S-1J~ 
CbaA.Qe~±o~) wV ~S3'o' 

4. The name, tltle,address, and Name: 
signature of the person having 
authority to make application Street: 

5. Signature: 

CkaAJlasfo n., W V ~S"30 I 

Title: @e.s·,Jen-t-/Cc 0 

BEFORE you fill out the application: The name you select will be approved only if it is available- that is, if the. 
name is not the same as and is distinguishable from any other name which has been reserved or filed. Before you prepare 
this application, call the Corporations Division at (304) 558-8000 to find out if the name you have chosen is available. A 
telephone check on availability of a name is NOT a guarantee, but it will help find a name you can use. 

As required by §47-8-4 of the West Virginia Code, corporations, associations, limited partnership, limited liability partner
ships, business trusts, and limited liablity companies may not conduct business under a trade name or assumed name 
without first filing an application for registration of trade name with the Secretary of State. 

FILE THE APPLICATION AT THE ADDRESS ON THE TOP OF THE APPLICATION 
Fee - $25 Make checks payable to Secretary of State. 

FORM NR-3 Issued by the Secretary of State, State Capitol. Charleston, WV 25305 Revised 4/03 

1182 k $75.88 12I12/2fI8J 375476 



-{ 

I, Joe Manchin III, Secretary of State of the 
State of West Virginia, hereby certify that 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

has filed a "Certificate of Registration of Trade Name" in my office according to the provisions 
of Chapter 47 of the West Virginia Code and was found to conform to law. 

Therefore, I hereby issue this 

CERTIFICATE OF REGISTRATION OF TRADE NAME 

authorizing it to transact business in West Virginia under the assumed name of 

CLAY CENTER FOR THE ARTS AND SCIENCES - WV 

Given under my hand and the 
Great Seal of the State oj 

West Virginia on this day of 
December 12, 2003 

Secretary of State ". 



Joe Manchln III 
Secretary of State 
Stata Capitol Building 
1900 Kanawha Blvd. East 
Char1eston, WV 25305-0770 

8·-~ • • 
S!o': ~ 

FILED 
DEC 12 2003 

Penney Bar1<er, Team Leader 
Corporations Division 

Tel: (304) 558-8000 
Fax: (304)558-5758 

WWW.wvsos.com 

File One Application 
FEE: $25.00 

APPLICATION lP~tSJ~kL ~~ 
TRADENAdRETARYOF ATlHrs: 8:30am-5:00pmET 

1. 

2. 

3. 

4. 

5. 

The name of the company applying to register a 
tradename is: 

The above company is applying to do 
business within West Virginia under the 
following trade name: 

The address ofthe principal office: 

The name, title,address, and j Name: 
signature of the person having 
authority to make application Street: 

City/State/Zip: 

Signature: ~l.l jJ 
~Oes-~,,-, WV rS'301 

Title: ~e.s\Je~ I LEO 

BEFORE you fill out the application: The name you select will be approved only If It is available- that Is. If the 
name Is not the same as and is distinguishable from any other name which has been reserved or filed. Before you prepare 
this application. calilhe Corporations Division at (304) 558-8000 to find out If the name you have chosen Is available. A 
telephone check on availability of a name Is NOT a guarantee, but it will help find a name you can use. 

As required by §47-8-4 of the West Virginia Code, corporations, associations, limited partnership, limited liability partner
ships, business trusts, and limited liablity companies may not conduct business under a trade name or assumed name 
without first filing an application for registration of \rede name with the Secretary of State. 

FILE THE APPLICATION AT THE ADDRESS ON THE TOP OF THE APPLICATION 
Fee - $25 Make checks payable to Secretary of State. 

_ k $15.88 12J12J288J 315476 

FORM NR-3 Issued by Ihe Secretary 01 Stale, SIDle Capitol, Charleston, WV 25305 Revised 4/03 



One Clay Square 
Charleston. VN 25301 
P,O, Box 11808 
Charleston. West Virginia 25339 

.. ----.. ---.. ~ .. -.. ---- --_ ... --_ . 

Phone 304/561-3500 
Toll Free # 888/241-6376 
Fax 304/561-3598 
www,theclaycenter,org 

--_ .. _ .. __ .-----_ .. _--

December 9, 2003 

Secretary of State's Office 
State Capitol Building 
1900 Washington Street, East 
Charleston, 'IN 25305 

A TIN: Corporations Division 

CLAY ® 
&:J 

CENTER 

FILED 
DEC 1 2 2003 

IN THE OFFICE Of 
JOE MANCHIN JIJ 

SECRETARY OF STAr 

Enclosed is a check for $75.00 to cover fees for the following transactions related 
to trade names registered to the Center for the Arts and Sciences of West 
Virginia, Inc. 

Please cancel the trade name: 
e~\- iftjl}'\J'Il.I' 

Clay Center for the Arts and Sciences of 'IN, Inc. 

Please register the following trade names: (NR-3 Fonns are enclosed) 

Clay Center 

Clay Center for the Arts and Sciences - 'IN 

Your attention to this matter is greatly appreciated. If additional information is 
needed, please contact Robin Morris at 561-3535. 

i:~tL· 
Sue H. Sergi ~ 
President/CEO J 



JOE MANCHIN, III 
Secretary of State 
State Capitol 
1900 Kanawha Blvd. East 
Charleston, WV 25305 
Hrs. 8:30 am - 5:00 pm 

Fee: $15 per application 

-, , 

Vicki Haught, Team Leader 

f \LEO Process/UCC Division 
Tel: (304)558-6000 

"'\-\E Qff\CE Ot 'l'E Toll Free: (866)767-8683 
\~ , R'< Or 5i~' Fax: (304) 558-5758 

S~CRE\ ~ \l\RG\N\~ email: process@wvsos.com 
~ES1 ,.,/ web: www.wvsos.com 

j\)l 21 -- V 
FILE ONE ORIGINAL (Send two originals if you want a filed copy retumcd to you) 

APPLICATION TO APPOINT OR CHANGE 
AGENT FOR PROCESS, OFFICERS, and/or OFFICE ADDRESSES 

1. The company filing this change 
is registered as a: 

2. The change is filed for: 
(Note: Enter information as previously 
filed. No change can be accepted 
withuut this information.) 

t1f Corporation 
o Limited Liability Company 
o Limited Liability Partnership 

Principal 
Access current company record Office 
at www.wvsos.com/corporations Address 

As Listed 

o Limited Partnership 
D Voluntary Association 
D Business Trust 

Home State: .....:W:;.,.:......;.V _____ WVFomlationDate --Io1_DJ....a.......:q.=;O ___ _ 

3. Change of Address (usc appropriate lines for the type of address to be changed); 

Address Type New Address 

a. Principal Ofticc 

b. Local Office (WV) 

c. Designated Office (LLC) 
(must be physical address) 

Ki1 k $39.89 97/21/2984 431534 

Form AAO JOE MAN CHIN III. SECREli\RY OF STATE. STATE CAPITOL. CHARLESTON WV 25305 Rev ised 4/03 



4. Change of Agent for Service of Process: New Agent Name and Address 

The agent named here has given consent to appointment 
as agent to accept service of process on behal f of this 
company. 

New Agent Signature 

5. Complete the Change of Officers or Other Persons in Authority: 

Officer Type New Officer Name 
(check one for cach new officer.) 

a. 0 President (Corp. V A) 
o Manager (LLC) 
o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove ~---:-_-::::-__ """':'"::"_:--o Other (Prevjous officer name, if any.) 

b. ~ice-President (Corp. V A) 5M Ovh. j. mOlt .. h ~ 
o Manager (LLC) 
o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove ______ ---~-o Other (Previous officer name, if any.) 

c. 0 Secretary (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) 
o Other -------

Remove 
(Previous officer name, jf any.) 

d. 0 Treasurer (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove 
o Other ------- (Previous officer name, if any.) 

e. 0 Director (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove 

New Officer Address 

o Other _______ . (Previousoffi,,,,name,ifany.) ~I\ ~ () 

'SlA.e k· SeA., i (bes,Jervl-- / C£ 0 pu.i.~ ';it ..lfr 
Name (please print) Title Signature U 

Form AAO IfW MANr.HIN III "Fr.RFTARY OF "TATE "TATE C"APlTOT. r.HART.F"TON WV 7.~,\O~ Revised 4/03 



_0 .. 

Betty Ireland 
Secretary of State 
State Capitol 
1900 Kanawha Blvd. East 
Charleston, WV 25305 
Hrs. 6:30 am - 5:00 pm 

~~~
r: t""\ Penney Barker. Manager 
_~ V Business & Licensing 

Tel: (304)556-6000 

'l. ~ 'l.~~1 Toll ~::: (~;:i~~~~~:~ 
\l\~'{ ~ail: process@wvsos.com 

~\C~ qp.~aweb: www.wvsos.com 
Fee: $15 per application ~ ~~~~~ o~\~\"'~ 

c1c.~~~~ '\J\~ 
FILE ONE ORIGINAL (Send two originals if you want a filed copy ret~u) 

APPLICATIONlU APPOINT OR CHANGE PROCESS, 
OFFICERS, MEMBERS. MANAGERS andior OFFICE ADDRESSES 

1. The company filing this change 
is registered as a: 

(j] Corporation 
o Limited Liability Company 
o Limited Liability Partnership 

o Limited Partnership 
o Voluntary Association 
o Business Trust 

2. The change is filed for: Company Clay Center for the Arts & Sciences of West Virginia, Inc 
(Note: Enter information as previously name 
filed. No change can be accepted 
without this infonnation.) 

Access CUJTent company record 
at WWW.wvsos.com 

Principal One Clay Square, Charleston, wy 25301 

Office 
Address 
AsListed ----------------------

Home State: _WV _______ WV Fonnation Date _10_1_11_9_0 ___ _ 

3. Change of Address (use appropriate lines for the type of address to be changed): 

Address Type 

a. Principal Office 

b. Local Office (WV) 

c. Designated Office (LLC) 
(must be physical address) 

RECEIVED 
L~. '.".' !! 3 ZQ07 

Form AAO 

.~ If .st·CRET AijY OF STATE 

New Address 

SECRETARY OF STATE. STATE CAPITOL. CHARLESTON WV 2S30S Revised 1105 

"92 k $15.88 95/23/2887 666366 



....... 
4. Change of Agent for Service of Process: 

The agent named here has given consent to appointment 
as agent to accept service of process on behalf of this 
company. 

New Agent Signature 

5. Complete the Change of Officers or Other Persons in Authority: 

New Agent Name and Address 

Officer Type New Officer Name New Officer Address 
(check one for each new officer.) 

a. [Xl President (Corp. VA) 
o Manager (LLC) 

Judith L Wellington 1313 Lee SI E Apt 105 
Charleston, WV 25301 

o General Partner (LP, LLP) o Trustee (Bus. Trust) Remove Sue Sergi 
O Oth (Previous officer name, ifany.) er _____ _ 

b. rn Vice-President (Corp. VA) ______________________ _ 

o Manager (LLC) 
o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove Sarah L. Martin o Other _______ (Previous officer name, ifany.) 

c. m Secretary (Corp. VA) 
o Member (LLC) 

Ellen Cappellanti 25 Quany Rjdeg Charleston WV 

25304 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) 
o Other ------

Remove Thomas Potter 
(Previous officer name, ifany.) 

d. 0 Treasurer (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove -="--:-_-=-__ ~_:-o Other _______ (Previousofficername,ifany.) 

e. 0 Director (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o GeneraJ Partner ( LLP) 
o Trustee (Bus. Trust) Remove 
DOther------
~ MMa tf6iUtSIJil 

Name (please print) T 

(Previous officer name, ifany.) 

CPO ~vI(JiJ~ . 
Trtle ~* 

Fnnn AAO SFr.RF.TARY OF STATF. STATF r.APlTOI. r.HARI .F"~TON WV l~JO~ Revised 3/07 

..:. • .:i.iiILa: ....... 



CORPORATION or LIMITED PARTNERSHIP ANNUAL REPORT 

DUE DATE JULY 1,2008 

Companies that do not file their annual reports by the due date are at risk of being assessed monitary 
penalties and/or being administratively dissolved or revoked. Complete each section. (Please Print or 
Type the Information) 

I. Name ororganization: CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, 

2. Incorporation Date: 10/09/1990 In wbil:b State: 'WV -----
3. Tax ID 1# 20 Business Class Code: -----County Code: 

~~~-------
To view a list ofCOWllry Codes they are available at: http://www.wvsos.comIbusinesslbelpfileslfieldcodes.htm 
To view a list of Business Class Codes they are available at: http://www.state.wv.usltaxrev/uploadsl2006_NAICS.pdf 

---
~= 0= 
('11= 0= 
~== 
1'-== .-o 
-~ 

4. Principal Office Address: ONE CLAY SQUARE 
~~~~~~~~~~~----------------------------(if different. please make CHARLESTON. 'lIN 25301 

appropriate changes) 

5. Name and mailing address of the person to 
whom the notice of process may be sent: 
(if different. please make 

JUDY WELLINGTON 
1 CLAy SQUARE 

appropriate changes) CAARLESToN. VW 25301 

·lfnewagent fmnish new agent's signiture: 

6. List names and addresses oftbe entity's parent company, if any. A1so,list eacb entity's subsidiaries tbat are licensed to 
do business in WV. Please check whether each name is a parent or a subsidiary by checking the appropriate box for each 
line (P for parent, S for subsidiary). Attach list ifmore space is needed. 

P S Organization Name Mailing Address 

DO 
P S 
DO 

7. List name and addresses of aU officers or general partners. Attacb list if more space is needed, if different tban what 
is listed, please make appropriate changes. 

Title Name Mailing Address 

President JUDITH L. WELLINGTON ONE CLAY SQUARE, CHARLESTON, WV 25301 USA 

-------------------------------------
Vice-President ANDREW TEETER 4307 KANAWHA AVE, CHARLESTON, WV 25304 USA 

-------------------------------------
Secretary ELLEN CAPPELLANTI 25 QUARRY RIDGE, CHARLESTON, WV 25304 USA 

-------------------------------------
Treasurer CHARLES M AVAMPATO 1809 ROLLING HILLS RD. CHARLESTON, WV 25314 USA 

8. Report must be signed by an officer of a corporation or general partner of a limited partuersbip. 

Si~_ a.{~~~.-
Title/Capacity of Person Signing: ~~~ 

Date Signed: 

Telephone #: 



2010 Corporation Annual Report 

Unified Business Identifier:UD000070140001 For filling with the West Virginia Secretary of State 
a Business for West Virginia Partner 

tel: (304) 558-8000 

Business Legal Name 

WV Effective Date 

Last Annual Filed 

Last Annual Filing Date 

Charter Type 

Class 

Organization Type 

Home State 

Filing Type 

Principal Office 

Mailing Address 

Agent of Process 

President Information 

Vice President Information 

Secretary Information 

Treasurer Information 

WV County 

Company Email 

Filing Date 

CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC. 

10109/1990 

2009 

07/29/2008 

Domestic 

Non-Profit 

Corporation 

WV 

Annual Report 

ONE CLAY SQUARE 

CHARLESTON, WV 25301 

One Clay Square 

CHARLESTON, WV 25301 

JUDY WELLINGTON 

1 CLAY SQUARE 

CHARLESTON, WV 25301 

JUDITH L. WELLINGTON 

ONE CLAY SQUARE 

CHARLESTON, WV 25301 

Melvin Jones 

One Clay Square 

CHARLESTON, WV 25301 

Lloyd Jackson 

One Clay Square 

CHARLESTON, WV 25301 

CHARLES M AVAMPATO 

One Clay Square 

CHARLESTON, WV 25301 

Kanawha 

jwellington@theclaycenter.org 

07/14/2009 

I certify the information provided is true. I further certify that I am an officer or individual holding a power-of-attorney and am duly authorized to file this 

report on behalf of the corporation, as required by the West Virginia Code. I agree that the electronic entry of my name below represents my 

signature and authorization for this filing. 

Judith Wellington OFFICER 
Authorized By Capacity 

RETAIN A COPY FOR YOUR RECORDS 



-' . 2011 Corporation Annual Report 

Unified Business Identifier:UD000070140001 For filling with the West Virginia Secretary of State 

Business Legal Name 

WV Effective Date 

Last Annual Filed 

Last Annual Filing Date 

Charter Type 

Class 

Organization Type 

Home State 

Filing Type 

Principal Office 

Mailing Address 

Local Office 

Agent of Process 

President Information 

Vice President Information 

secretary Information 

Treasurer Information 

Director Information 

WV County 

Company Email 

Filing Date 

a Business for West Virginia Partner 
tel: (304) 558-8000 

CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST 
VIRGINIA, INC. 

10109/1990 

2010 

07114/2009 

Domestic 

Non-Profit 

Corporation 

WV 

Annual Report 

ONE CLAY SQUARE 

CHARLESTON, WV 25301 

ONE CLAY SQUARE 

CHARLESTON, WV 25301 

One Clay Square 

Charleston, WV 25301 

JUDY WELLINGTON 

1 CLAY SQUARE 

CHARLESTON, WV 25301 

JUDITH L. WELLINGTON 

ONE CLAY SQUARE 

CHARLESTON, WV 25301 

ELLEN CAPPELLANTI 

JACKSON KELLY 

P. O. BOX 553 

CHARLESTON, WV 25322 

LLOYD JACKSON 

JACKSON MANAGEMENT CO. 

24 SECOND STREET 

CHARLESTON, WV 25301 

CHARLES M AVAMPATO 

CLAY FOUNDATION 

1426 KANAWHA BLVD EAST 

CHARLESTON, WV 25301 

MELVIN JONES (BOARD CHAIRMAN) 

51378 VILLA PIKE 

CROSS LANES, WV 25313 

Kanawha 

jwell ington@theclaycenter.org 

0212212010 

I certify the information provided is true. I further certify that I am an officer or individual holding a power-of-attorney and am duly authorized to file this 

report on behalf of the corporation, as required by the West Virginia Code. I agree that the electronic entry of my name below represents my 

signature and authorization for this filing. 

RETAIN A COPY FOR YOUR RECORDS 



2011 Corporation Annual Report'" ~ 

Unified Business Identifier:UD000070140001 For filling with the West Virginia Secretary of State 
a Business for West Virginia Partner 

tel: (304) 558-8000 

Judith Wellington, Ph.D OFFICER 
Authorized By Capacity 

RETAIN A COpy FOR YOUR RECORDS 



.... ----------------------------.. ~---~=.=~-----

Natalie E.Tennant 
Secretary of State 
State Capitol 
1900 Kanawha Blvd. East 
Charleston, VW 25305 
Hrs. 8:30 am - 5:00 pm 

Fee: $15 per application 

Penney Barker, Manager 
Business & Licensing 

Tel: (304)558-6000 
Toll Free: (866)767-8683 

Fax: (304) 558-8381 
email: process@wvsos.com 

web: WWW.wvsos.com 

FILE ONE ORIGINAL (Send two originals if you want a filed copy returned to you) 

APPLICATION TO APPOINT OR CHANGE PROCESS, 
OFFICERs, MEMBERS, MANAGERS aDd/or OFFICE ADDRESSES 

]. The company filing this change 
is registered as a: 

2. The change is filed for: 
(Note: Enter information as previously 
filed. No change can be accepted 
without this information.) 

Access current company record 
at WWW.wvsos.com 

Ii] Corporation o Limited Par1nership 
o Limited Liability Company o Voluntary Association 
o Limited Liability Partnership o Business Trust 

Company Clay Center for the Arts and Sciences ofWV, Inc. 

name 

Principal 
Office 
Address 

1 Clay Square 
Charleston, WV 25301 

AsListed ------------------------------------------

Home State: _WV ________ WV Formation Date _19_9_0 ______ _ 

3. Change of Address (use appropriate lines for the type of address to be changed): 

Address Type New Address 

a. Principal Office 

b. Local Office (WV) 

c. Designated Office (LLC) 
(must be physical address) 

Form AAO 

t=\LED 

SECRETARY OF STAl 

SECRETARY OF STATE, STATE CAPITOL, CHARLESTON wv 25305 Revised 1/09 



4. Change of Agent for Service of Process: 

The agent named here has given consent to appointment 
as agent to accept service of process on behalf of this 
company. 

New Agent Signature 

5. Complete the Change of Officers or Other Persons in Authority: 

New Agent Name and Address 

Officer Type New Officer Name New Officer Address 
(check one for each new officer.) 

a. !Xl President (Corp. VA) 
o Manager (LLC) 

Judith L. Wellington, Ph.D. -'l....1C-'lI~aJ.y~S~g .... ullilalLJreii<-______ _ 
Charleston. WV 25301 

o General Partner (LP, LLP) 
o Trustee (Bus. Trust) Remove ~""""":'"_-=-__ -:-::"'----,~ o Other _______ (Previous officer name, if any.) 

b. 0 Vice-President (Corp. VA) ...;;E;.;.;lIe;;.;.n;..;C;;.;:a;l;p~pe;;.;;lI:;;;an:.;.:tl:...· ______ ;.:Ja::.::ck~so~n..:.;K~e:,;llly"--_______ _ 
o Manager (LLC) P. O. Box 553-
o General Partner (LP, LLP) Char1eston, WV'25322 

o Trustee (Bus. Trust) Remove ~M~el..;..vi~n .;;.;Jo:...n~es=-_---:~--:--
[X) Other Executive Vice Chairman (Previous officer name, ifany.) 

c. !XI Secretary (Corp. VA) 
o Member (LLC) 

Lloyd G. Jackson II Jacksgn Managemem Co 
24 Second Street 

o Limited Partner (LP) Hamlin, WV 25523 
o General Partner ( LLP) o Trustee (Bus. Trust) Remove Ellen Cappellanti o Other _______ (Previous officern~e, ifany.) 

d. (X) Treasurer (Corp. VA) Charles M. Avampato -=C~I~ay~F.:::o:=u:..:.nd:::a=.:t::.::io~n~ _____ _ 
1426 Kanawha Blvd., East 
Charleston, WV 25301 

o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove 
·0 Other ------

(Previous officer name, ifany.) 

_M_e_lv_in_J_o_ne_s __________ ~5~13~7-V~I~·lIa~P~ik~e~~~~----_ 
Cross Lanes. WV 25313 

e. 0 Director (Corp. VA) 
o Member (LLC) 
o Limited Partner (LP) 
o General Partner ( LLP) 
o Trustee (Bus. Trust) Remove Andrew K. Teeter 
lKJ Other Board Chainnan (Previous officer name, if any.) 

-:>..)i.\{, t· wJP,~du'-- ~e.nQeJ-,," CEO ~~ 
Name (please print) Title 19nature 

Form AAO SECRETARY OF STATE, STATE CAPITOL, CHARLESTON WV 25305 Revised 1/09 
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AIITICr.Jm OF INCORl'OnATIOII 

OF' 

CENTER 1'On 'filE ARTS, lIIe. 

The undersigned, acting 
nonprofit corpuration under W. Va. 
f011~ling Articles of Incorporation 
l..lUilI.fJill:AI& : 

as an incorpo~ator of a 
Code § 31-1-21, ndopts the 
for such corporat ion, flJ.lm 

I. The name of the Corporation is Cente:: for the 
Arts, Inc. 

lI. The er.istence oC the Corporation sholl be 
perpetual. 

III. The Corporation is organized and at all times 
hereafter shall be operated exclusivaly for charitable al\d 
educattonal purposes, within the meaning of section 501(c) (3) 
of the Int'!rnal Rl'lvenue Code of 1986. as amemlod (hereinaftor 
referred to as the "Code", which shall include any substlqup.nt 
corrccponding Code of Fllt'leral tax law), including for such 
purposes, the making of distributions to organizations thot 
qualify as exempt organizbtions under Code section 501(c)(3). 
The g,1neral purposes of the Corporation arc: (1) to or\lani~e, 
coordin!lto, promote and implement a plan for the development 
and construction of a center for the artsl (2) to solicit anll 
obtain support, financial and otherwi~o, for all phases of the 
development. cOhsl;ruction ilnd perpetuill maintenance of the 
center; (3) to hold legal title to all properties, real and 
personal, constituting the conter; and (4) to enhance community 
support and ,ppreciation for tho arts and a center for the arts 
to serve the state and region. 

IV. The principal office of the Corporation shall be 
locat(,d in Charleston, Wet;t Virginia and its mailing address 
shall be Center for the Arts. Inc.. 1600 LDitliey Tower. 
Charleston. West Virginia, 25301. 

v. The person to whom notice of process may be sent 
is President, Center for the Arts, Inc., P. O. Dox 553. 
Char.'·'st:ca, West Virginia 25322. 

VI. The initial Board or Direct;Qrs oC the Corporation. 
all of whom shall have voting power. shall consist of three (3) 
dire~tors. The names and addresses of those persons who shall 
serve as directors until their successors are elected or 
otherwise qu~lify ace: 
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ChDrle~ M. Avampoto 
1809 Rolling "ills Rood 
Charloutoll, W\' 25314 

John L. l~cClaughorty 
P. O. Box 553 
Charleston, ~lV 25322 

James R. ThomBs, II 
910 !lew ton Road 
Charleston. WV 25314 

VII. The name and address of the !ncorporn\;or of the 
Corporation is John L. i1cClaughorty, P. O. Dolt 553, Charleston, 

corporation sholl have capital slack. 
VIII . Tho 

no 
West Virginia, 25322. 

IX. The Corporation shall have no memhers. 

X. Provisions for the regulation oC the internal 

aHII i rs of the corporation Btet 

( .. ) The busines:; of the Corporation sholl be 
managed by 11:5 Board of Uiroctors, IIho shall constitulOl the 
governing boar at the Corporation, 

(b) No part of the net earnings of the 
Corporntion shall fnura to the benefit of, or be distributable 
to, its board members, trustees, officers. or other private 
persons. except that the Corporation shall be authorized and 
empowered to pay reasonable compensa':ion for sen'lces rendered 
and to make payments and .Hstribut:in,\S in furtherance of the 
purposes set forth in Article III herein. 

ec) No substantial part of the activities of the 
corporation shall consist of the carrylng on of prO[l8g8uda, or 
otherwise att~mpting to infl~ence legislation. The CorpQration 
slnll not participate in, or intervene in (inclUding publishing 
oc dist d1".ut;in.;l statements) 811Y poll tical campaign on behalf of 
or in OPfosition to any candinate for public office. 

(dl Notwithstanding Bny olher provision of these 
Articles of Incorporation, the corporation sha) \ not carryon 
any activity not permitted to be carried on by an organization 
exempt from federal income talC under Code section 50l(c)(3), or 
by an organizaHon contributions to which are deductible .mdor 

Code section 170. 
(o) Each director and officer and [olmer 

director and officer of the Corporation. his heirs and personal 
representatives. shall be Indemnified by the Corporation 

-2-
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against costs and expenses lit any time reasonably incurred I:.y 
him arising out of or in connection with any claim. Dction. 
suit or proceeding. civil or criminal. against him or to which 
he may be made a party by reason of hiB being or hDving been 
such ~i~€ctor or offic~r. except in relationship to matters as 
to which he IIho11 be adjudged in such action. suit: 01 I"oceed-
1ng. to be liable for grcss negligence or willful misconduct ill 
the performance of a duty to the Corporation. If. in the 
judgment of the Board of. Directors of the Corporation, a settle
ment of any claim. action. suit or proceeding. so arising shall 
be deemed in the best intercst of the Corporati(,o. any such 
director or officer shall be reimbursed for Bny amounts paid by 
him in effecting such setl:lement and reasonable ellpenaes 
incurred In connection therewith. The foregoing right o( 
indemnification Gllall be in IIdllition tfl any and all other 
rights to which any director or officer may be entitled as a 
matter of law. 

(f) In furtherance of its purp~sos, the 
Corporation is empowered to ellercise a 11 rights and powers 
con[erred by the laws of the State of West Virginia upon 
nonprofit corporations. inc}ud1ng. without limitation. to 
receive gitts, devi:;~ti. bequosts lind contrihutions ill IIny form, 
and to use, apply, invest and reinvest the principal andlor 
income therefrom or distribute the same for the purposes stated 
in Article III herein. 

XI. The Corporat:ion shall conduct its activities and 
seek such sources of support. as will enable it to qual\fy as 
an organization which is not a prh'ate foundation as defined in 
Code section 509. lIowever. for any period ('uring which the 
Corporation is a private foundation. the Corp~ration shall be 
Ilubject to the following restrictions alld prohibitions: 

(a) The Corporation shall make distributions for 
each taxable year at such time and in such manner as not to 
become subject to the tilx imposed on undistributed income by 
Code section 4942. 

(b) Tho Corporation shall not engage In any act 
of self-dealing as defined in Code Gectioll 4941(d). 

(c) The Corporation shall not retain any llxcess 
business holdings which will subject it to tax under Code 
section 4943. 

(d) The Corporation shall 1I0t make iJllY 
investments in a manner such as to subject it to t~x under Code 
section 4944. 

(e) The Corporation shall not make any taxable 
expenditure ilS defined in Code section 4945(d). 

-3-
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XII, In tho event of dissolution of tim Corporntion. 
after payment of all necessary expenses thereef, all (" , ',n 
ausets Dnd property of the corporation shall be rH1I;ribut '. 
the Board of Directors of the Corporiltion may f""t-armil ... , '. 
(1) any other or successor organization then ill uxlllt:oncQ 1;\ 
We!!t "i r'linie havinIJ ~hn llamR purposes as the Corpl'ra/': .. I. if 
such organization then qualifies for taro-exempt st:Jtl: .",der 
Code section S01(c) (3); (2) Bny organization organizE'" . (.n· 
or more exempt: purposes wit:hin the meaning of Cod. .,,~·tiOl· 
501(c) (3), if /luch organization then qual! fles for til"-<!7 .• ~r.'I~. 
status under Code section SOl(c) (3); or (3) orglll\~ ,'" ;ions 
doscribed above in clause (1) Dnd organiz~tions doscribco ~~ovo 
in clause (2) of this Article XII. 

TilE UNDERSIGNED, for the purpose oC formillg a 
nonprofit corporation under the laws of tho State of West 
Virginia. do os make and file these Articles of III!:o~poration, 
and has accordingly here\;o set his hand this !}l!!... day of 
October, 1990. 

~L. !fV)~c.P.-Nljy __ _ 
JOIltI L. Mc(?'rJ(UGlllml'Y 
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STATF. OF ~IE5T VIRGIIII.A. 

COtlllTY OF KANA'flllA, to-wi t: 
Tho foreqoing lnlltrument waa £l,cl'.now1cdqed be[ote 1'\(1 

.~ illlY of october, 1990, by .101111 L. l~cCLA\JmllmTY. 
I:hiu 

tty cO'Mlian ion Illtpl res _fJpJ:iL,.12t-L'E..t-<].J.!
3.t----

Jw.~I!~ --

prepared By: 

1.0U1S S, SOUTHWORTII, 11 
':;;"CltSON & K!':LL'l 
1600 Laidley Tower 
p. o. 1l0lt 553 
Charleston, West Virginia ~532Z 
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.-----. -.- ------- OIntificah == 

I, Joe Manchin III, Secretary of State of the 
State of West Virginia, hereby certify that 

Restated Articles of Incorporation of 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

are filed in my office as required by the provisions of the West Virginia Code and are found to 
conform to law. Therefore, I issue this 

RESTATED CERTIFICATE OF INCORPORATION 

Given under my hand and the 
Great Seal of the State of 

West Virginia on this day of 
November 24, 2004 

Secretary of State 



,I 

RESTATED 
ARTICLES OF INCORPORATION 

OF 

FILED 
NOV 24 2004 

IN THE OFFICE OF 
JOE 1\1A.:'\CHlN III 

SECRETARY OF STATE 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

Pursuant to the provisions of West Virginia Codes §3IE-I0-1003, the 

undersigned corporation, pursuant to a resolution duly adopted by the board of directors, 

hereby adopts the following Restated Articles of Incorporation: 

I. The name of the Corporation is Center for the Arts and Sciences of West 
Virginia, Inc. 

II. The existence of the Corporation shall be perpetual. 

Ill. The Corporation is organized and at all times hereafter shall be operated 
exclusively for charitable and educational purposes, within the meaning of section 50 1 (c)(3) 
of the Internal Revenue Code of 1986, as amended (hereinafter referred to as the "Code", 
which shall include any subsequent corresponding Code of Federal tax law), including for 
such purposes, the making of distributions to organizations that qualify as exempt 
organizations under Code section 501 (c )(3). The general purposes of the Corporation are: (1) 
to organize, coordinate, promote and implement a plan for the development, construction and 
operation of a center for the arts and sciences; (2) to solicit and obtain support, financial and 
otherwise, for all phases of the development, construction, operation and perpetual 
maintenance of the center; (3) to hold legal title to all properties, real and personal, 
constituting the center including by lease; (4) to enhance community support and 
appreciation for the arts and a center for the arts to serve the state and region; and (5) to 
conduct educational programming in the arts and sciences and cultural understanding 
throughout West Virginia. 

IV. The principal office of the Corporation shall be located in Charleston, 
West Virginia and its mailing address shall be Center for the Arts and Sciences of West 
Virginia, Inc., I Clay Square, PO Box 11808, Charleston, West Virginia 25339. 

V. The person to whom notice of process may be sent is President, Center 
for the Arts and Sciences of West Virginia, Inc., 1 Clay Square, PO Box 11808, Charleston, 
West Virginia 25339. 

VI. BOARD OF DIRECTORS 



a. General Authority. The affairs of the corporation will be managed by 
its Board of Directors, which shall have full authority to take such actions as it deems 
necessary or appropriate to accomplish the purposes for which the corporation has been 
formed. 

b. Number, Tenure and Qualifications. There will be no fewer than 
nine nor more than sixty Directors to be appointed or elected. Directors shall serve on the 
board for three-year staggered terms, except that one-third of the Directors elected as ofthe 
effective date of these Amended and Restated Bylaws shall serve a term of one-year, one
third a term of two years and one-third a term of three years. Directors who are elected to a 
three-year term may succeed themselves in office for two additional three-year terms and 
Directors who are elected to a one or two-year term may succeed themselves in office for 
three additional three-year terms. The Directors need not be residents of the State of West 
Virginia. In addition, there shall be the following ex officio directors, if they so choose to 
serve: 

Museum 
Chainnan of the Board of Directors of the Avampato Discovery 

President of the West Virginia Symphony Orchestra 
Mayor of the City of Charleston 
Member of the County Commission of 

Kanawha County selected by said Commission 
Chairman of the Board of Directors of the West Virginia Chamber 

of Commerce 
Chairman of the Board of Directors of the Charleston Regional Chamber 

of Commerce, until it is tenninated or merged into another 
organization 
President of the Charleston Renaissance Corporation, until it is 
terminated or merged into another organization 
Chairman of the Board of Directors of the Capital Area Development 

Corporation, if and when it is constituted 

The Board of Directors may add additional ex officio members. All ex officio directors shall 
have full voting power. 

c. Appointments and Elections. 

(1) The Governor of the State of West Virginia shall appoint 
nine members of the Board of Directors with the advice and consent of the Senate of West 
Virginia. Of the appointed members, three shall be selected from each congressional district 
of the State of West Virginia: provided that none of the appointed members shall be a 

2 



resident of Kanawha County. The members appointed by the Governor with the advice and 
consent of the Senate shall serve on the Board for three-year staggered terms. Of the 
members first appointed by the Governor, one from each congressional district shall serve a 
three-year term, one from each congressional district shall serve a two-year term, and one 
from each congressional district shall serve a one-year term. The Governor shall fill any 
vacancy among these nine appointed members, created by death, resignation, or other cause 
with the advice and consent of the Senate, provided that at all times each congressional 
district shall have three members on the Board of Directors. 

(2) In addition to the ex-officio member of the Board of 
Directors, the Kanawha County Commission shall appoint one member of the Board of 
Directors who shall serve a three-year term. 

(3) The Clay Foundation, Inc. shall appoint two members of the 
Board of Directors who shall each serve a three-year term. 

(4) All remaining members of the Board of Directors shall be 
elected at the annual meeting of Directors held in each year to fill the vacancies created by 
the directors whose terms are expiring. Additional members of the Board of Directors, up to 
the limit of sixty, or as needed to fill any vacancy created by death, resignation or other 
cause, may be elected at any regular or special meeting upon due notice to the members 
entitled to vote thereon. 

VII. The name and address of the incorporator ofthe Corporation was John 
L. McClaugherty (now deceased), P.O. Box 553, Charleston, West Virginia 25322. 

VIIT. The Corporation shall have no capital stock. 

IX. The Corporation shall have no members. 

X. Provisions for the regulation of the internal affairs of the Corporation 
are: 

a. The business of the Corporation shall be managed by its Board of 
Directors, who shall constitute the governing body of the Corporation. 

b. No part of the net earnings of the Corporation shall inure to the 
benefit of, or be distributable to, its board members, trustees, officers, or other private 
persons, except that the Corporation shall be authorized and empowered to pay reasonable 
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compensation for services rendered and to make payments and distributions in furtherance of 
the purposes set forth in Article III herein. 

c. No substantial part of the activities of the Corporation shall 
consist of the carrying on of propaganda, or otherwise attempting to influence legislation. 
The Corporation shall not participate in, or intervene in (including publishing or distributing 
statements) any political campaign on behalf of or in opposition to any candidate for public 
office. 

d. Not withstanding any other provision of these Articles of 
incorporation, the Corporation shall not carry on any activity not pennitted to be carried on 
by an organization exempt from federal income tax under Code section 501(c)(3), or by an 
organization contributions to which are deductible under Code section 170. 

e. No director of the Corporation shall be liable to the 
Corporation or its member for monetary damages for any action taken, or any failure 
to take any action, as a director, except liability (i) for the amount of any financial 
benefit received by the director to which he or she is not entitled: (ii) for an intentional 
infliction ofhann on the Corporation or the member; (iii) for a violation ofW. Va. Code § 
3IE-8-833 regarding unlawful distributions; or (iv) for any intentional violation of criminal 
law. No director shall be held personally liable for negligence, either through act or 
omission, or whether actual or imputed, in the performance of managerial functions 
performed on behalf of the Corporation to the fullest extent provided by law including but 
not limited to W. Va. Code § 55-7C-3. Additionally, to the fullest extent provided by law, 
any officer or director of the Corporation shall be considered a "qualified director" pursuant 
to W. Va. Code § 55-7C-2. 

f. Each person who was or is a party or is threatened to be made a 
party to or is involved (including, without limitation, as a witness or deponent) in any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, 
administrative, investigative or otherwise in nature (a "Proceeding"), by reason of the fact 
that he or she, or an estate for which he or she is the administrator or executor or a person for 
whom he or she is the legal representative, is or was a director or officer of the Corporation 
or is or was serving at the written request of the Corporation's Board of Directors, president 
or their delegate as a director, officer, employee or agent of another corporation, partnership, 
joint venture, trust or other enterprise, including service with respect to employee benefit 
plans, whether the basis of the Proceeding is alleged action or omission in an official capacity 
as a director, officer, trustee, employee or agent or in any other capacity, shall be indemnified 
and held harmless by the Corporation to the fullest extent authorized by law, including but 
not limited to the Code of West Virginia of 1931, as amended and as the same may hereafter 
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be amended (but, in the case of any such amendment, only to the extent that such amendment 
permits the Corporation to provide broader indemnification rights than permitted prior to 
such amendment), against all expenses, liability and loss (including, without limitation, 
attorneys' fees and disbursements, judgments, fines, ERISA or other similar or dissimilar 
excise taxes or penalties and amounts paid or to be paid in settlement) incurred or suffered by 
such person in connection therewith; provided, however, that the Corporation shall indemnify 
any such person seeking indemnity in connection with a Proceeding (or part thereof) initiated 
by such person only if such Proceeding (or part thereof) was authorized by the Board of 
Directors of the Corporation; provided, further, that the Corporation shall not indemnify any 
person for civil money penalties or other matters, to the extent such indemnification is 
specifically not permissible pursuant to federal or state statute or regulation, or order or rule 
of a regulatory agency of the federal or state government with authority to enter, make or 
promulgate such order or rule; and, provided, further, that the Corporation shall not 
indemnify any such person for liability for any action taken, or any failure to take any action, 
as a director for (a) receipt of a financial benefit to which he or she is not entitled; (b) an 
intentional infliction of harm on the Corporation or its member; (c) a violation of W. Va. 
Code § 31 E-8-833 regarding unlawful distributions; or (d) an intentional violation of criminal 
law. Such right shall include the right to be paid by the Corporation expenses, including, 
without limitation, attorneys' fees and disbursements incurred in defending or participating in 
any such Proceeding in advance of its fmal disposition; provided, however, that the payment 
of such expenses in advance of the fmal disposition of such Proceeding shall be made only 
upon delivery to the Corporation of an undertaking, by or on behalf of such director or 
officer, in which such director or officer agrees to repay all amounts so advanced ifit should 
be ultimately determined that such person is not entitled to be indemnified under this section 
or otherwise. The termination of any Proceeding by judgment, order, settlement or 
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presumption that the person did not act in good faith and in a manner which he or she 
reasonably believed to be in or not opposed to the best interest of the Corporation, or that 
such person did have reasonable cause to believe that his or her conduct was unlawful. 

If a claim under this section is not paid in full by the Corporation within 
30 days after a written claim therefor has been received by the Corporation, the claimant may 
at any time thereafter bring suit against the Corporation to recover the unpaid amount of the 
claim and, if successful, in whole or in part, the claimant shall be entitled to be paid also the 
expense of prosecuting such claim. It shall be a defense to any such action (other than an 
action brought to enforce a claim for expenses incurred in defending or participating in any 
Proceeding in advance of its fmal disposition where the required undertaking has been 
tendered to the Corporation) that the claimant has not met the standards of conduct which 
make it permissible under the applicable law for the Corporation to indemnify the claimant 
for the amount claimed, but the burden of proving such defense shall be on the Corporation. 
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Neither the failure of the Corporation (including its Board of Directors, 
independent legal counselor its member) to have made a detennination prior to the 
commencement of such action that indemnification or reimbursement of the claimant is 
permitted in the circumstances because he or she has met the applicable standard of conduct, 
nor an actual detennination by the Corporation (including its Board of Directors, independent 
legal counselor its member) that the claimant has not met such applicable standard of 
conduct, shall be a defense to the action or create a presumption that the claimant has not met 
the applicable standard of conduct. 

The right to be indemnified or to the reimbursement or advancement of 
expenses pursuant hereto (i) is a contract right based upon good and valuable consideration, 
pursuant to which the person entitled thereto may bring suit as if the provisions hereof were 
set forth in a separate written contract between the Corporation and the director or officer, 
(ii) is intended to be retroactive and shall be available with respect to events occurring prior 
to the adoption hereof, and (iii) shall continue to exist after the rescission or restrictive 
modification hereof with respect to events occurring prior thereto. 

Any director or officer of the Corporation serving, in any capacity, (i) 
another Corporation of which five percent or more of the shares entitled to vote or five 
percent of the available votes in the election of its directors is held by the Corporation, or (ii) 
any employee benefit plan of the Corporation or of any Corporation referred to in clause (i), 
shall be deemed to be doing so at the request of the Corporation. 

The rights conferred on any person hereunder shall not be exclusive of 
and shall be in addition to any other right which such person may have or may hereafter 
acquire under any statute, provision of these Articles of Incorporation, Bylaws, agreement, 
vote of its member or disinterested directors or otherwise. 

The Corporation may purchase and maintain insurance, at its expense, to 
protect itself and any director, officer, employee or agent of the Corporation or another 
Corporation, partnership, joint venture, trust or other enterprise against such expense, liability 
or loss, whether or not the Corporation would have the power to indemnify such person 
against such expense, liability or loss under West Virginia law. 

g. In furtherance of its purposes, the Corporation is empowered to 
exercise all rights and powers conferred by the laws of the State of West Virginia upon 
nonprofit corporations, including, without limitation, to receive gifts, devises, bequests and 
contributions in any form, and to use, apply, invest and reinvest the principal and/or income 
therefrom or distribute the same for the purposes stated in Article III herein. 
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XI. The Corporation shall conduct its activities and seek such sources of 
support, as will enable it to qualify as an organization which is not a private foundation as 
defmed in Code section 509. However, for any period during which the Corporation is a 
private foundation, the Corporation shall be subject to the following restrictions and 
prohibitions: (a) the Corporation shall make distributions for each taxable year at such time 
and in such manner as not to become subject to the tax imposed on undistributed income by 
Code section 4942; (b) the Corporation shall not engage in any act of self-dealing as defined 
in Code section 4941(d); (c) the Corporation shall not retain any excess business holdings 
which will subject it to tax under Code section 4943; (d) the Corporation shall not make any 
investments in a malUler such as to subject it to tax under Code section 4944; and (e) the 
Corporation shall not make any taxable expenditure as defined in Code section 4945(d). 

XII. In the event of dissolution of the Corporation, after payment of all 
necessary expenses thereof, all of the assets and property of the Corporation shall be 
distributed, as the Board of Directors of the Corporation may determine, to (1) any other or 
successor organization then in existence in West Virginia having the same purposes as the 
Corporation, if such organization then qualifies for tax-exempt status under Code 
section 501 (c )(3); (2) any organization organized for one or more exempt purposes within the 
meaning of Code section 501 (c )(3), if such organization then qualifies for tax-exempt status 
under Code section 501 (c )(3); or (3) organizations described in above clause (1) and 
organizations described in above clause (2) of this Article XII. 

These Restated Articles of Incorporation correctly set forth without change the 
corresponding provisions of the Articles of Incorporation as theretofore amended, and they 
supersede the original Articles of Incorporation and all amendments thereto. 

CENTER FOR THE ARTS AND SCIENCES 
OF WEST VIRGINIA, INC. 

Its Secretary 

7 



STATE OF WEST VIRGINIA 

COUNTY OF f{ ~f\.."'-W 1\.0-- , to-wit: 

The foregoing instrument was acknowledged before me this /I.f.i- day of 

ru Ol/ew.h1/1, 2004, by Sue H. Sergi, President of CENTER FOR THE ARTS AND 

SCIENCES OF WEST VIRGINIA, INC., a West Virginia Corporation, on behalf of the 

Corporation. 

My commission expires: ------,9'1---'-'J~~~d-'-5--'-1 .:;...J-o_o-"1 ______ _ 

OFFICIAL. SEAl 
NOTARY PUBliC .ro /) /}.1 ~ 

STATE OF WEST VIRGINIA ~c-----+-_~ __ =-----,-_...,......"fY/,--v_ v~ ______ _ 

,.CBIN i. MORRIS NOTARY PUBLIC 
605 MARGARET DRIVE 

CfWllESTON. WV 25301 
My commission eopires July 23, 2Q09 

ST ATE OF WEST VIRGINIA 
COUNTY OF ______ , to-wit: 

The foregoing instrument was acknowledged before me this I ~ day of 

IlJO/Jf!,/4'Itwt, 2004, by Thomas E. Potter, Secretary of CENTER FOR THE ARTS AND 

SCIENCES OF WEST VIRGINIA, INC., a West Virginia Corporation, on behalf of the 

Corporation. 

My commission expires: ___ Q-++_J_--1~f--'J--_3~)~d-_O_O~; ___ _ 

OFFICIAL SEAl 
NOT MY PUBLIC 

STATE OF weST VIRGINIA 
ROBIN B. MORRIS 
606 MARGARET DRIve 

CHARLESTON. WV 25301 
My commiaaien a.fIUes July 23. 2001 
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Prepared by: 

Teresa W. Helmick 
Jackson & Kelly 
1600 Laidley Tower 
P. O. Box 553 
Charleston, West Virginia 25322 

CHASFS3:49209 

; '--." 

NOTARY PUBLIC 
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SECRETARY OF STATE 
AMENDfo1Bt~T SCREEN 

TaB nmnDMEliT FILE HAS BEBN UPDATBD 

CORP. liM-fE: CIWTBR FOR TIfE ARTS, INC. 

SSOlAMD 

CODE n}\'rE AltBNDMBllT 
* OS/221 J.995 CHAnGE OF UAHE FROl-1 CEUTER OF TilE MTS, INC. TO ce.'lTEP. FOR 

THB .Al\'fS, SCIENCE AND EDUCATION, IUC. 

"J3UTBR" == TO APPLY CHAUGES "PFlS" = TO RETURn TO HBNU 
"PF19" .: TO PAGE UPWARD "PFZO" = TO PAGE DOWlIWARD 

"PF16" = TO GO TO BROWSE 



------- \ " ,. . 
• \. ' ,". I 

.II 

---

originals of the Articles of Amendment to the Articles of Incorporation of 

CENTER FOR TilE ARTS, INC. 

:uc filed in my office. signed and verified. as required hy the provisions of Chapter 
31. Article I. Seclion 31 of Ihe West Virginia Coe" nnd ·:t>nform to law. Therefore, 
I issue Ihis 

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION 

changing the name of the corporation to 

CENTER FOR TIlE ARTS. SCIENCE ANn EDUCATION, INC. 

and I attach to this certificate a duplicate original of the Articles of Amendment. 

~ WMb (t-?lde.'l' ??lj!' hU4ldruu/ de. 

~eat Jeal ~ the Aalc ~ 

~t ~c?uua. t:"?b tiM 

TWEtJIY-~ECONn ~J? 0/ 
AUGUST /.9...2.L.._ 

~u~~ 



ARTICLES Ol? Al\'IENDIHENT 
'1'0 

ARTICLES OF lNCOItl'ORATION 
OF 

CENTER Fon TIlE AnTS, INC. 

Film> 
. AUG 2 2 1995-

IN THE OFFICE OF 
SECRETARY OF STATE 
~ST VIRGIN',.'. 

Pursudnt to the provisionR of West Virginia Code § 31-1-

148, the undersigned corporation adopts the following Articles of 

Amendment to its Articles of Incorporation FILED IN DUPL:t:CATE: 

FIRST: The name of the corporation is center For The 

Arts, Inc. 

SECOND: The following amendment to the Article5 of 

Incorporation was adopted by the Directors of the Corporation in 

the manner prescribed by Nest Virginia Code § :)1-1-14"/(a): 

RESOLVED, that the corporation's Articles 
of Incorporation shall be amended to change 
the name of the Corporation to "Center For The 
Arts, Science Clnd Education, Inc." 

THIRD: The amendment to tho Articles of Incorporation 

was adopted by the Board of Directors by unanimous Agreement In 

Lieu Or Meeting dated the 14th day of August, 1995. Pursuant to 

the Articles of Incorporation of the corporation, the governing 

body of the corporation is its Board of Directors, and there are no 

members entitled to vote. 

CENTER FOR TilE ARTS, INC. 

and 

cP..L~~ By 
Its Secretary 



prepared by: 

Louis s. southworth, II 
Jackson & Kelly 
1600 Laidley Tower 
P. o. Box 553 
Charleston, West virginiu 25322 
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STATE OF WEST VIRGINIA, 

COUUTY OF KANAWUA, to-wit: 

I, . \(~}. g\.I;'W'\-L , a lJota!"y Public cf said County, 

do certify that John L. McClaugherty, President of center For The 

Arts, Science and Education, Inc., a West Virqinia corporation, 

executed this document on bshalf of the corporation and has this 

day acknowledgotl the same before me in my said county. 

Given under my hand this ~JM: day of ll.t."a~t ,1995. 

l-Iy commission expires 

fO'Ir'",,'VI"I"""~""fI'O'Ij~ 

OFFICI.~_ dl!J\L 
NOTARY f'U3UC. SIAll OF >#.'1$1 \IIRG;~~A 

VAURl J. IROWN 
JACltSCr4 & 11m 

P. 0 lOX SjJ CHARU STON, WV :ZS122 
MY CO .... ".I~SION (XPIRES 04 - 28 - 2001 

~'··"'~A&I>'~~'''''.4 ___ ~4 
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Nory Publ.ic 

, 



· , .. ~ 

originals of the Rcs18ted Article! of Incorporation of 

CRNTBR FOR TnE ARTS AND SCIEllCES op \lEST VIRGINIA, INC. 

arc tiled in lOy office, signed ond \'crified, as required by the provisions of Chaptcr 
- 31, Article I, Section-JJ of the West Virgini3 Code aud confomlto law. Therefore, 
I issue this - -

RESTATED CERTIFICATE OF INCORPORATION 

of tile corporatian, to which I havc attoched a duplicate original of the Restated 
Allic!::s of IncorpOlation. 

~e.ut. (Vn~ ?R? ttf4td tz,,'td' de 

.:#1'Cd Jed ¥' de .Al:~ ¥ 
'Jr edt 'Y ~,u<z, t??t. dcj. 

.......;7W=BN;.;.;IY~-S;;.;;E_C.;;.;OHD~ ......... __ ~ ~ 

.......;O;,;;C.;;,TO;;.;B""E.:.:.R ____ / Jl 96 



.. 
FILED 

RESTATED 
ARTICI.ES OF INCORPORATION 

OF 

OCT 2 2 1996 
IN THE OFFice Of 

SECRETARY OF STATE 
WEST VIRGINIA 

CENTER FOR TIl'e ARTS M'fIl SelF-NCES OF WEST VIRGINIA, JNC. 

PursuRI7lto Ihe provisions of West Virginia Codes §3 1-1-33, Ihe undersigned 

corporation, pursuant to a resolution duly adoptd by the boan' of directors, hereby adopts 

the following Restated Articles oflncorporalilm EIl.ED IN DUPLICATE: 

I. nle llRnlC of the Corporation is Center for the Arts and Sciences of 
Wesl Virsinin, Inc. 

II. Tbe existence oftlle Corpomlioll shall be perpetual. 
. . . 

ill. The Corporalioli is organized and at nil times hereaner shall be operated 
exclusively for charitable and educational pUI])oses, within the meaning of section SO J (c)(3) 
of the IntemBll' ovenue Code of 1986. as amended (hercinancr referred to as tit.: "Code", 
which shall include any subsequent corresponding Code ofFederollnx Jaw), including for 
such purpo les. the making of distributions to organizalions that qualify as exempt 
orsanizalionJ under Code seclion SOl(cX3). The general purposes of the Corpomtion are: 
(I) to organize. coordinate, promote and impit:mcnl a plan for the deVelopment, construction 
and operation of a center for the arts and sciences; (2) 10 solicit and obtain support, financial 
and otherwise. for nil phas:s of the development, conslmction. operation and perpelual 
maintenlmce of the cellter; (3) to hold legal title to all properties, real Rnd personal, 
constituting the center including by Jease; and (4) 10 enhance cOImnunity support and 
appreciation for the nrts nnd a cenler for tbe Arts to serve tht state Dnd region. 

IV. The principal office oftllc CorptlratiCln shall be located in ChnrJeston, 
West Virginia and its maUing nddress shall be C~nter for the Arts Dnd Sciences of West 
Virginia, Inc., 1426 KanDwha Boulevard, East, Charleston, West Virginia 25301. 

V. The person to whom nolice of process may be sent Is Prcs!ient, Center 
for the Arts nnd Sclr-nces of West Virginia, Inc., 1426 Kanawha DouJ.:vard, Enst, Charleston, 
We!'1 Virginia 25301. 

VI. BOARD OF' DIRECTORS 

a. Qencml AllthorilX. The affairs of the corporation will be managed 
by its Board of Directors, which shaii illl\'c full r.u!hority to tnkc such actions us it deems 



necessary or appropriate to accomplish the purposes for which the corporation has been 
fu~~. . 

b. Numm:r, TeDUre pDd QuallOcDljons. There will be no fewer than 
nine nor more than sixty Directors to be appointed or etected. Directors shall hold office for 
three years. Directors may succeed themselves in office Rnd need not be residents of the 
State of Weft Virginia. In addition, there shall 1;0 the following ex officio directors, if th:y 
so c:hoose to serve: 

Mayor of the CItY of Charl~slon 
President of Charleston Renaissance Corporntion 
Prr-sident of tile County Commission of 

Kanawha County 
Chai~an ofthe Charleston Regional 

Chamber of Commerce 
Chni~all ofthe West Virginia Chamber 

of Commerce 
Chai~an ofthe Wcst Virginia Roundtable 

The Board ofOirec:tors may add additional ex officio mcmbers. All rl( officio dir~ctors shall 
have fuJI voting power. 

c. ApllQ jnhneDts ond Elections . 

. (I) nle Governor ofltic State of West VirginiB shan appoint 
nine members of the Boaid of Directors with the advice and consent ufthe Senate orWest 
Virginia, Of the appointed members, thrCe shall be selected from each congressional distnct 
of the State of West Virginia: provided, thBt none of thc Rppointed members shall be a 
resident of Kanawha COlmt)'. The members appointed by the Governor with the ad\;ce and 
consent of the Senate shan serve on the Board for three-year staggered tenns. Of the 
members first appointed by the Govemor, olle from each congressional district sllllll serve 
a three-year term, one from each congressional district shall servc a two-year tenn, and one 
from each congressiollal district shall sen'e a one-year tenn, TIle Govemor shnn fill any 
vacancy among these nine appointed members, created by death, resignation, or other cause 
with the advice and consent of the Senate, provided thflt at all times each congressional 
district shall have thrce members on the Board of Directors. 

(2) All remaining members ofthe Board of Directors shall be 
eJected at the annual meeting of Directors held in each year to lillthe vacancies created by 
the directors whosc tenns are expiring. Additional members of the Board of Directors, up 
to the limit of s;xty, or as needed to fill any vacancy crcatctl by death, resignntion or othcr 
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cause, may be elected at any regular or special meeting UI)on due notice to the mrmbers 
entitled to vote therec'n. 

VII. 1bc name and address ortlle incorporator of the Corporation is John I .. 
McClougherty, P.O. Box 553, Charleston, West Virginia 25322. 

VIII. TI,e Corporation shallilave no capitol stock. 

IX. Thl' Corporation shall have no members. 

X. Provisions for the regulation of the internal affairs of the Corporation 
are: 

o. 11Ic business of the Corporation shall be managed by its Board 
of Directors, who sholl constitute the governing body of the COI')orallon. 

b. No part of the net eiUllings orthe Corpomtion shall inure to the 
benefit of, or be distributable I?, its bonrd members, trustees, officers, or other private 
persons, except that the Corporatl~'n shall be authorized and empowered to Ila), reasonable 
compensation for services rendered and to make payments and distributions in furtherance 
of the purposes set forth in Artielt III herein. 

c. No substantial part of the activities of the Corporation shall 
consist of the carrying on of propaganda, or otherwise attempting to inOuence legislation. 
111e Corporation shall not participate in, or lntfrvene in (including publishing or distributing 
statements) any political campaign on behalf of or in opposi\ion to any candidat!: for public 
office. 

d. Not withstanding lU\y other p~ovision of these Articles of 
Incorporation, the Corporation shall not carry on any activity not permitted to be carried on 
by an organization exempt from federal income t6X lmder Code section 50 1 (c)(3), or by an 
organiZl\tion contributions to whith are deductible under Code section 170. 

c. Each director and offi,'er and fonner director and officer of the 
Corporation, his heirs and personal representath'es, shalt be indemnified by tile COl]lorolion 
against eosts and expenses at any time reasunobly incurred by him arising out of or in 
connection ,vith M)' elaim, aclion, suit or proceeding, civil or criminal, against him or to 
which he lIlay be made 8 p.1It)' by reason of his being or bdving been such director or officer, 
except in relationship to malters as to which he shall be adjudged in such action, suit or 
proceeding, to be liable for gross negligel1ce or willful misconduct in the performance of a 
duty to the Corporation. If, in the judgment of the Board of Directors of the Corporation, 
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n selt)cment of any claim, action, suit or proceeding, so arising shnll be deemed In the best 
intp.I'Cst or the Corporation, any such director or officer shall be rthnbursed for any amounts 
pnhl by him in effecting such settlemc:nt and reasonable expenses inculTed in connection 
therewith. The foregoing right of Indemnificalion shall be in addition to any and nil olher 
rights t.J which MY director or officer may be entitled as II mailer of SIDW. 

r. In furtherance ofits pllrpose~, the Corporation Is empowered to 
exercise all rights and powers confem:d by the laws of the State of West Virginia upon 
nonprofit corporal ions. including, without limltation,to receive uifts; devises, bequesls nnd 
contribution. 'I in any fonn, and to use, al'P1y, invest and reinvest the principal and/or income 
therefrom or distribute the same for t11C l)urposes stated in Article III herein. 

XI. The Corporation' sball conduct its aclivitie!l and 'seek such so~rces of 
SU}lpOJt, as will enable il to, qualifY I\S ail organization whlcll is not n private foundation ns 
defined in Code section 509. Howe\',:r, for nny penod during which the CorPoration ,Is B 

private foundatioll, the Corporation, shall'be· £ubject to the following restrictions and 
prohibitions: (a) the Corporation shall inake' dIStributions for cachtnxoble yenr at such time 
and in slich manner as not to become subject to the tax imposed on undistributed income by 
Code sC1:tion 4942; (b) the Corpomtion shall not eng3ge in any act of self-dealing as defined 
in Code section 494 1 (d); (c) the Corporation shall nofrelain any excess business holdings 
which will subjC1:t it to tax under Code sec~on 4943; (d) the Corporation shall not make IIny 
investments In It manner such as to subject it to tax under Code section 4944; and (e) the 
Corporation shall Jlot make any taxable expenditure as defined in Code section 494S(d). 

XU. In Ute event of dissolurion of the COllloration, after payment of '111 
necessary expenses thereof, Dn of the assets and property of tile COf]loralion shall be 
distributed, as the Board of Directors ofille Corporation may deteonille, to (I> any olher or 
successor organization then in existence in West Virginia having the sante purposes as the 
Corporation, if such organization (hen qualifies for tax-exempt status under Code 
section SO 1 (c)(3); (2) any organizallon organized for one or more exempt purposes within 
Ihe me/Uling of Code section 501(c)(3), if such organization then qualifies for tlLx-c:xempt 
status Wlder Code section SOl(eX3); or (3) orClllliwtions described in nbove clause (1) Dnd 
organizations described in above clause (2) of this Al1icle XII. 
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These Restated Articles oflncorporation cOITCCtJy scI forth without chnnge Ihe 
corresponding provisions of the Artj~les of In~orporotion 05 Iberelofore IlI1lcnded, and they 
.,upersede Ihe original Articles ofJncorporalion nnd all omendmenls tJlereto. 

Prepared by: 

Louis S. Southworth, 1I 
Jackson & Kelly 
1600 Laidley Tower 
P. O. Box 553 
Charles lon, West Virginia 25322 

C~I;4Ue.lOl 
CIIASrs):49107 

CENTER FOR THE ARTS AND SCIENCES 
OF WEST VIROINlA, INC. 

-~c1:L~ By..J..X"~ ~~'" 
lIs Presideni 

I 



STATE OF WEST VIROINIA 

COUNTY OF Kd..:uwM- • to.wit: 

The rCJr~soing instnlment wns acknowledged before me this ..1J.!i.... day of 

&ltkv . 1996, by L. Newton Thomas, Jr, President of CENTER FOR THE ARTS AND 

SCIENCES OF' WEST VIRGINIA, INC., a Wesl Virginia Corporation, on behnlf of Ihe 

Corporal ion. 

Coli: .UIVlOl 
CllASrsJ:~7JO') 
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OIiginals of the Articles of Amendmenlto the Articles of l~corpl)l~lioll of 

CENTER VOR TUE ARTS, SCIENCE AND RDUCATION, INC • 

. arc liIed in my officc. signed Dnd ·,erifled. 115 requhed by the provision.~ of Chapler 
31. Article I. Section 31 of lh~ Wesl Virginia Code Dnd coofonn 10 law. Therefore. 

I l!.SUc this 

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION 

changing Ihe name of the corpomtlan 10 

CENTER POR THE ARTS AND SCIENCES OF WEST VIRGINIA. INC. 

ond I ottach 10 Ihis cerllficale 0 duplicate origill61 of the Articles of Amendment. 

.:#~b (uulM< ?H? k~ a?UI de 
~eat ./ed 'I' d~ ./~ ~ 
~t ~~b'~. fHb da 

TWENTX-sr;c2!!.!L-~.? ~ 
OCTOBRR __ I' ~ 96 -1/. ..i' JI~ ..... 

__ ~~ ____ ~~~o_~--~-----
.;1-... .., ..; .A .. k 



"'w FILED ,;:':] 
OCT 2 ~ J99t: 

ARTICLES OF AMENDMENT 
TO 

ARTICLES OF INCORPORATION 

IN THE OFfiCE OF 
~ECRETARY OF STAlE 

WEST VIRGINIA 
OF 

CENTER FOR TilE ARTS, SCIENCE AND EDUCATION, INC. 

PursuBnt to the provisions of Seclion 31, Article I, Chapter 31 oflhe West 

Virginia Code, the undersigned Corporal ion adopls the following articles of amendment to 

ils Articles orrncorpomlion. 

FIRST: nle name of the COIpornlion is Cenler for the Arts, Science and 

Education, Inc. 

SECOND: The following amendments to the Articles of Incmporation were 

adopted by the Board of Directors ofthe Corporation al its annual Meeting held on the 5th 

day of September, 1996: 

RESOLVED, that Article I of the Articles of Incorporalion of the 
Corporalion shall be amended 10 change the name of Ihe Corporation to 
"Center For The Arts and Sciences of West Virginia, Inc." 

RESOLVED, that Article III of the Articles orJnco'lloration of the 
Corporation, be, and hereby is, amended and reslated in lis entirety to read as 
follows: 

. . . . ..:{.~)t.t:..,!~ ... : .... ', ,- "", _.' ::; 

III. TIle Corporation is organized al~~)lt ~1.li~es h~,rea~er 
shall be operated exclusively for chantable.· and, educatl!)nal 
purpo~es, within' the meaning of section 501(c)(3) of tJle Internal 
Revenue Code of 1986, os amended(hereinafier referred to as 
the ·Code",\vhich shall Include onysub:se.quent corresponding 
Code of Federal.tox Jaw), includiiiif (or.sitch purposes, the 
makin~ of distributi~ns toorgani?Jitions thiif~ual. ify as exempt 
organlZllllons under Code sec.tlon SO 1 (c){3); nle general 
purposes of the Corporalion are: (I) to organiie, coordinate, 
promote and implenlenl a plan for tbe d.welopmenl, construction 
and opemtion ora center'rJr the arts and sciences; (2) to solicit 
and obtain support, financialnnd olherwise, for all phases oflhe 
deYelopmen~ construction, operation and perpetual maintenance 
of tile cenler; (3) to hold legal title to all properties, reolnnd 
personal, constituting the center including by lease; and (4) to 
enhance community support and apprecintion for the arts nnd n 
center for the nrts to serve the slate and region. ' 



RESOLVED,that Article IVorlhe Articles orJncorporation orthe 
Corporation shall be amended and restated In Its entirely 10 rend as follows: 

IV. TIle principal office of the Corpomtion shall be locntcd 
in Cluuleston, West Virginia and its mnllin~ address shall be 
Center for the Arts and Sciences orWest VIrginia, Inc., 1426 
Kanawha Boulevard, East, Charleston, West Virginia 25301. 

RESOLVED, that Article V of tlle Articles of Incorporation of the 
Corporation shall be amended and rcstlltcd in its entirety to read 15 follows: 

V. TIle persoll to whom notice of process may be sent Is 
President, Center for the Arts nnd Sciences of West Virginia, 
Inc., 1426 Kanay!h" BouleVllrd, East, Chnrleston, W.V. 25301. 

RESOLVED, that Article VI of Ole Articles oflncorporntion of the 
Corpornlion shall be amended and restated in its entirely to read as follows: 

VI. BOARD OF DIRECTORS 

a. General Authorfl),. The affairs of the corporation 
will be managed by its Boanf or Directors, which shall have full 
authority to tllke such actions as it deems necessary or 
appropriate to actomplish the purposes for which the 
corporation has been formetl. 

b. Number, Tenure and Q\lpIjO~D!lDns. There will be 
no fewer than nine nor more than sixty Directors to be 
appointed or elettett Directors shall hold office for three years. 
Directors may succeed themselves in office and need not be 
residents of the State ofWcst Virginia. In addition, there shall 
be the following ex officio directors, if they so choose to serve: 

Mayor of the City of Charleston 
President of Chnrleslon Renaissance Corporation 
President of the County Commis:;ion of 

Kanawha Counly 
Chairman of the Charleston Regional 

CillUllber of Commerce 
Chairman of the West Virginia Chamber 

of Commerce 
Chairman of the West Virginia Roundlable 

TIle Roard of Direclors may odd additional ex officio members. 
All ex officio directors shall have full voting power. 



c. bppo'ntmenfs gnd EIt:et!ons. 
. '. :., .. ". r~ ~:: .•. ~.~·;~1.,~~&i#~~;":·:~*~:;.\.;·· ;.; ' .. ~.. .. "':~':" .... 

, "., ,Q)Thc, Goye.m6f ~f ~~ Sliie: of.West V!rginiit 
shall appoint nmememtiers of the Doardof Directors WIth the 
advice and~coli"scnt of the Senatifof.West ,Virginia. Of Ihe 
appointed memb~rs, \ three " sli~n ~ be ':, si:1ected ',from each 
congressionlll district of the State 01 We'st Virginia: ,provided, 
that none" of'the appointed members shaiJ ,be a resident of 
Kanawha County. Thememb'i:is appointed by the Ooveri\"or 
with the ildvice and consent of the Senate shall serve on the 
Board for three-year staggered terms. or the members first 
uppointed by the Oovernor. one from each congrcsslonaldislrict 
shall serve 11 tbree.year term, one from each congressional 
district shall serve a two-year term, and one from each 
congressional district shall serve H one-year term. The Governor 
5111111 fiU any vacancy among these nine appointed members, 
created by death, resignation, or uther cause with the advice and 
consent of the Senate, provided that at all times each 
congressional district shall have three members on the Board of 
Directors. 

(2) All remaining members of the Board of 
Directors shall be elected at the annual meeting of Directors 
Ileld in each year to ,fill the vacancies created by the directors 
whose teilllS are e.'(piring. Additional members of the DOlU'd of 
Directors, up to the limit of sixty, or a5 needed to fill any 
vacancy created by depth, resignation or other cause, may be 
elected at any rcgulllr or special meeting upon due notice to the 
members entitled to vote thereon. 

THIRD: There arc no Members of the Corporation. 

FOURTH: At the time of the Annual Meeting of the Doard of DirectoJs, 

there were _____ U membcr3 of the Board of Directors. _____ (~ of 

such members voted for the amendments, nod ·0· voted against .. 

-3-
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• ' ... .. 0' ~ '. 

Dated: ~ ,8 , 1')96 

Dated: ikftk& I~ , 1996 

Prepared By: 

Louis S. Southworth, II, Esq. 
JACKSON & KELLY 
1600 LDidley Tower 
P.O. Box 553 
Charleston, WV 25322 
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STATE Olf WEST VIRGINIA 

COUNTY OF f¥..,..~ , to-wit: 

The foregoing inslnlmenl was acknowledged befcre me this li.l/... day of 

~brk~ , 1996, by L. Newton Thomas, Jr., President of CENTER FOR THE ARTS, 

SCIENCE AND EDUCATION, INC., 11 West Virginia Corpomtion, on beholf of Ihe 

Corpomtion. 

STATE OF WEST VIRGINIA 

COUNTY OF %"'-«rL- , to-wit: 

The foregoing instrument was acknowledged before me this 'rP ... day of 

~ ,1996, by Thomas E. Potier, Secretary of CENTER FOR THE ARTS, 

SCIENCE AND EDUCATION, INC., a West Virginia Corporation, on behalf of the 

Corpomtion. 

My commission expires: ---,4r~~\c..l.t::' ::..........:t;..:i'-J,.' _~_()_O_' ___ _ 
~.,r-..-;r;'''''''OI,w;,~I"t1P 
, OFFICI.,;.!, 51i::\L " . l~orA,,).,:..ri:U:.SI"Jf CI W!!J .'I',~I'.IA 

(sen V"II~'t J ",lVI' 
J ',(. ~ :~I ,', "I" 

J •• ,< ., J (;., "j ", ', ... :!.:-:~ ~ 

Cl\I: HJD:JOJ 

C:I.\SFSJ;UJ7l 

• . '~I ,~I 
~~.~l~ 

OTARY PUBLIC 
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STATB OF WEST VII(GINJA 
COUNTY OF KJ\NAWHA, lo-wit: 

The foregoing cel1ificalion was acknowledged before me Ihls 2hl day of 

OClober, 1996, by Thomas E. POller. Secretary of CENTER FOR THE ARTS AND 

SCIENCES OF WEST VIRGINIA, INC., a Wt:sl Virginia Corporation, on behalf of the 

Corporntion. 

My commissioli expires: __ -=t1pY,....;;:.;' =--..;;..Z...::f(",,_l._~_O_' _________ _ 

(seal) 
•. '"';" .. ""'\,'\ ... ~.,.,y ... · .... n·; .. ;. " •••. J'"i..,;{~':. 

01- 1-"1<.1. .... :J." ... l. ~ 
'J01AJ't h;~U':. Sl.\1t ':; '.:H '''''';I~~!A =-

V.'II" , F'" .. '; , 
,.~.; t ~ "; ~. _I :,' 

;., '.' ;~'( .,. \ r. . i .• ,' .. " : ~'l77 

CM:Ulo.~Ol 

ClIASFS1:" 19'> 

. '" .. '. . 

'" 



" . , 

I, Betty Ireland, Secretary of State of the 
State of West Virginia, hereby certify that 

by the provisions of the West Virginia Code, Articles of Merger were received and filed, 
MERGING AVAMPA TO DISCOVERY MUSEUM, INC., A QUALIFIED WV ORGANIZATION, WITH AND INTO CLAY CENTER 
fOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC., A QUALIFIED WV ORGANIZATION. 

Therefore, I hereby issue this 

CERTIFICATE OF MERGER 

Given under my hand and th 
Great Seal of the State 0 

West Virginia on this day 0 

June 30, 200 



FILED 
JUiJ 3 0 200J 

ARTICLES OF MERGER 
OF IN THE OFFICE OF 

AVAMPATO DISCOVERY MUSEUM, IN~.ECRETARY OF STATE 

WITH AND INTO 
CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST 

VIRGINIA, INC. 

Pursuant to the provisions of West Virginia Code §31E-ll-lI03, the Clay Center 

for the Arts and Sciences of West Virginia, Inc. and Avampato Discovery Museum, Inc. 

adopt the following Articles of Merger for the purpose of merging Avampato Discovery 

Museum, Inc. with and into the Clay Center for the Arts and Sciences of West Virginia, 

Inc. 

FIRST: The parties to the merger are the Clay Center for the Arts and Sciences 

of West Virginia, Inc., a West Virginia non-stock, non-profit corporation, and the 

Avampato Discovery Museum, Inc., a West Virginia non-stock, non-profit corporation, 

each of which is qualified as an organization exempt from federal income tax pursuant to 

Section 501 (c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"). 

SECOND: The Avampato Discovery Museum, Inc. shall be merged with and 

into the Clay Center for the Arts and Sciences of West Virginia, Inc. and the Clay Center 

for the Arts and Sciences of West Virginia, Inc. shall be the surviving entity. 

{CI087014.1} 



THIRD: The Articles of Incorporation of the Clay Center for the Arts and 

Sciences of West Virginia, Inc. shall be the Articles of Incorporation of the surviving 

entity, with such changes as set forth below: 

(a) Article III of the Restated Articles of Incorporation of the Clay Center for 

the Arts and Sciences of West Virginia, Inc. shall be amended to add an additional 

purpose to the general purposes of the Corporation as stated therein which shalI be as 

follows: "(6) The operation of the Avampato Discovery Museum at the Clay Center for 

the Arts and Sciences of West Virginia, Inc." 

(b) Article VI, paragraph b of the Restated Articles of Incorporation of the 

Clay Center for the Arts and Sciences of West Virginia, Inc. shall be amended and 

restated in its entirety to read as follows: 

"b. Number, Tenure and Qualifications. There will be no fewer than 
nine nor more than sixty Directors to be appointed or elected. Directors shall serve on 
the board for three-year staggered terms, except that one-third of the Directors elected as 
of the effective date of these Restated Articles of Incorporation shall serve a term of one
year, one-third a term of two years and one-third a term of three years. Directors who are 
elected to a three-year term may succeed themselves in office for two additional three
year terms and Directors who are elected to a one or two-year term may succeed 
themselves in office for three additional three-year terms. At all times, the Board of 
Directors shall be a self-perpetuating board with staggered terms which shall be 
determined by dividing the number of total Directors, other than ex officio directors, into 
three groups, with each group containing approximately the same percentage of the total 
number of directors, as possible, such that one group of Directors shall be elected at each 
annual meeting. The Board shall have the power to fill any vacancy occUlTing in the 
interim of annual meetings. The Directors need not be residents of the State of West 
Virginia. In addition, there shall be the following ex officio directors, if they so choose 
to serve: 

{CI087014.1) 

President of the West Virginia Symphony Orchestra 
Mayor of the City of Charleston 
Member of the County Commission of 

Kanawha County selected by said Commission 
Chairman of the Board of Directors of the West Virginia Chamber 

2 



Of Commerce 
Chainnan of the Board of Directors of the Charleston Area Alliance 
Chainnan of the Friends of Clay Center 
President of the Collector's Club 

The Board of Directors may add additional ex officio members. All ex officio directors 
shall have full voting authority." 

(c) Article IX of the Restated Articles of Incorporation of the Clay Center for 

the Arts and Sciences of West Virginia, Inc. shall be amended and restated in its entirety 

to read as follows: 

"IX. The Corporation shall have no members; all rights of members are 
vested in the Board of Directors. The Board of Directors may refer to certain persons 
associated with the Corporation as members, if such persons have at that time satisfied 
the requirements established by the Board for such membership. However, no such 
reference shall constitute any such person being a member of the Corporation with the 
meaning of the laws of the State of West Virginia or entitle any such person to a vote as a 
member." 

FOURTH: The Bylaws of the Clay Center for the Arts and Sciences of West 

Virginia, Inc. shall be the Bylaws of the surviving entity, with such changes as are set 

forth in the Plan of Merger attached hereto as Exhibit A. 

FIFTH: The Clay Center for the Arts and Sciences of West Virginia, Inc., as the 

surviving corporation, shall take all such actions as shall be necessary to assure that 

following the merger it will in all respects qualify as an organization exempt from federal 

income taxation pursuant to Section 501 (c)(3) of the Code. 

SIXTH: The Plan of Merger attached hereto as Exhibit A and these Articles of 

Merger have been adopted and approved (a) by the Board of Trustees of Avampato 

{CI087014.I} 3 



Discovery Museum, Inc., at a meeting held on June 13, 2006, at which a quonun was 

present and voting, and (b) by the Board of Directors of the Clay Center for the Arts and 

Sciences of West Virginia, Inc., at a meeting held on June 29, 2006, at which a quorum 

was present and voting. 

SEVENTH: There are no members of the Clay Center for the Arts and Sciences 

of West Virginia, Inc. and the favorable vote of the Board of Directors is the only vote 

required. The members of the Avampato Discovery Museum, Inc. consist solely of the 

members of its Board of Trustees who voted in their capacity as members at a meeting 

held on June 27, 2006, at which a quonun was present and voting, 30 members having 

voted in favor of the Plan of Merger and 0 members against and such vote was sufficient 

to formany adopt and approve the Plan of Merger. 

EIGHTH: The name of the surviving entity shall be the Clay Center for the Arts 

and Sciences of West Virginia, Inc. and its principal place of business and mailing 

address shall be One Clay Square, Charleston, WV 25301. 

NINTH: The merger shall be effective upon the filing of these Articles of 

Merger with the Secretary of State of West Virginia at 12:01 A.M. July 1, 2006. 

{CI087014.1} 4 



EXECUTED as of this 30th day of June, 2006. 

CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

By: 

By: ~ ~ 
Secretary 

A V AMPATO DISCOVERY MUSEUM, INC. 

By: CD... -t- '"'. c:I'...J,..« 1/&.. 

By.~e~ 

{CI0870t4.l} 5 



PLAN OF MERGER 
OF 

AV AMPATO DISCOVERY MUSEUM, INC. 
WIm AND INTO 

CLAY CENTER FOR THE ARTS AND SCIENCES OF 
WEST VIRGINIA, INC. 

Exhibit A 

Pursuant to the provisions of West Virginia Code §31E-II-lI01, the Clay Center 

for the Arts and Sciences of West Virginia, Inc. and Avampato Discovery Museum, Inc. 

adopt the following Plan of Merger for the purpose of merging Avampato Discovery 

Museum, Inc. with and into the Clay Center for the Arts and Sciences of West Virginia, 

Inc. 

PARTIES TO THE MERGER: The parties to the merger are the Clay Center 

for the Arts and Sciences of West Virginia, Inc., a West Virginia non-stock, non-profit 

corporation, and the Avampato Discovery Museum, Inc., a West Virginia non-stock, non-

profit corporation, each of which is qualified as an organization exempt from federal 

income tax pursuant to Section 501(c)(3) of the Internal Revenue Code of 1986, as 

amended (the "Code"). 

SURVIVING ENTITY: The Avampato Discovery Museum, Inc. shall be 

merged with and into the Clay Center for the Arts and Sciences of West Virginia, Inc. 

and the Clay Center for the Arts and Sciences of West Virginia, Inc. shall be the 

surviving entity and its mailing address and principal place of business shall be One Clay 

Square, Charleston, West Virginia 25301. 

ASSETS AND LIABILITIES: On the effective date of the merger, the separate 

corporate existence of A vampato Discovery Museum, Inc., shall cease, and the Clay 

Center for the Arts and Sciences of West Virginia, Inc., as survivor of the merger, shall 

{CI087017./j 



succeed to all of the assets of and assume all of the legally enforceable obligations and 

liabilities, known and unknown, of the A vampato Discovery Museum, Inc. Without 

limiting the generality of the foregoing, any restricted fund or general trust funds held for 

the benefit of the Avampato Discovery Museum, Inc., shall now be held for the benefit of 

the Clay Center for the Arts and Sciences of West Virginia, Inc. 

MEMBERS: The Clay Center for the Arts and Sciences of West Virginia, Inc. 

shall have no members entitled to vote as Members under W.Va. Code § 3IE-6-601 et 

seq. and §3IE-7-701 et seq., and the Clay Center for the Arts and Sciences of West 

Virginia, Inc., is to operate under the management of its Board of Directors. 

TAX EXEMPT STATUS: The Clay Center for the Arts and Sciences of West 

Virginia, Inc., as the surviving entity, shall take all such actions as shall be necessary to 

assure that following the merger it will in all respects continue to exist as a non-stock, 

non-profit corporation under the laws of the State of West Virginia, qualified as an 

organization exempt from federal income taxation pursuant to Section 501(c)(3) of the 

Code. 

TRANSITION: In order to assure the orderly implementation of the merger, the 

parties to the merger agree as follows: (I) on the effective date of the merger, the 

individuals set forth on Exhibit I hereto shall be elected to serve as the members of the 

Board of Directors of the Clay Center for the Arts and Sciences of West Virginia, Inc., 

for such terms and in such capacities as set forth on Exhibit 1; (2) on the effective date of 

the merger, the individuals set forth on Exhibit 2 shall be elected to serve as the officers 

of the Clay Center for the Arts and Sciences of West Virginia, Inc. for such terms and in 

such capacities as set forth on Exhibit 2 opposite their respective names; (3) on the 



effective date of the merger through June 30, 2009, the Executive Committee of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shall include at least three 

members of the Board of Directors of the Clay Center for the Arts and Science of West 

Virginia, Inc. who were serving on its Board immediately preceding the merger and three 

members of the Board of Directors of the A vampato Discovery Museum, Inc. who were 

serving on its Board immediately preceding the merger; and (4) on the effective date of 

the merger, all individuals serving as Advisory Trustees of the Avampato Discovery 

Museum, Inc. immediately prior to the merger shall become members of the Advisory 

Board of the Clay Center for the Arts and Sciences of West Virginia, Inc. 

PRESIDENT: On the effective date of the merger, Judith L. Wellington shall be 

elected to the office of and become the President of the Clay Center for the Arts and 

Sciences of West Virginia, Inc. 

AMENDMENTS TO THE ARTICLES OF INCORPORATION. On the 

effective date of the merger, the Restated Articles of Incorporation of the Clay Center for 

the Arts and Sciences of West Virginia, Inc., shall be amended as set forth in the Articles 

of Merger. 

AMENDMENTS TO THE BYLAWS. On the effective date of the merger, the 

following amendments shall be made to the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc.: 

(a) Article III, Section 2 of the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shall be amended in its entirety to 

read as follows: 

"Section 2. Number. Tenure and OuaUfieations. There will be no 
fewer than nine nor more than sixty Directors to be appointed or elected. Directors shall 
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serve on the board for three-year staggered tenns, except that one-third of the Directors 
elected as of the effective date of these Amended and Restated Bylaws shall serve a term 
of one-year, one-third a term of two years and one-third a term of three years. Directors 
who are elected to a three-year term may succeed themselves in office for two additional 
three-year tenns and Directors who are elected to a one or two-year term may succeed 
themselves in office for three additional three-year terms. At all times, the Board of 
Directors shall be a self-perpetuating board with staggered terms which shall be 
determined by dividing the number of total Directors, other than ex officio directors, into 
three groups, with each group containing approximately the same percentage of the total 
number of directors, as possible, such that one group of Directors shall be elected at each 
annual meeting. The Board shall have the power to fill any vacancy occurring in the 
interim of annual meetings. The Directors need not be residents of the State of West 
Virginia. In addition, there shall be the following ex officio directors, if they so choose 
to serve: 

President of the West Virginia Symphony Orchestra 
Mayor of the City of Charleston 
Member of the County Commission of 

Kanawha County selected by said Commission 
Chainnan of the Board of Directors of the West Virginia Chamber 

Of Commerce 
Chairman of the Board of Directors of the Charleston Area Alliance 
Chairman of the Friends of Clay Center 
President of the Collectors Club 

The Board of Directors may add additional ex officio members. All ex officio directors 
shall have full voting authority." 

(b) Article IV, Section I of the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shall be amended in its entirety to 

read as follows: 

"Section 1. Officers. The officers of the Corporation will be a Chainnan, 
a President, a First Executive Vice Chairman, a Second Executive Vice Chairman, and 
one Vice Chairman (the President of the West Virginia Symphony Orchestra), a Vice 
President, a Secretary, a Treasurer and such other officers as may be elected in 
accordance with the provisions of this Article. The Board of Directors may elect or 
appoint such other officers, including one or more Assistant Secretaries and one or more 
Assistant Treasurers, as it deems desirable, such officers to have the authority, and to 
perform the duties prescribed, from time to time, by the Board of Directors. Any two or 
more offices may be held by the same person. All officers shall be elected from the 
membership of the Board of Directors." 
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(c) Article IV, Section 7 of the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shaH be amended in its entirety to 

read as follows: 

"Section 7. First and Second Executive Vice Chairman. In the 
absence of the Chairman, or in the event of his or her death, inability or refusal to 
act, the First Executive Vice Chairman shall perform the duties of the Chainnan, 
and when so acting, shall have all the powers of and be subject to all the 
restrictions upon the Chainnan. In the absence of the Chainnan and the First 
Executive Vice Chairman, the Second Executive Vice Chainnan shall perform the 
duties of the Chainnan, and when so acting, shall have all the powers of and be 
subject to all of the restrictions upon the Chainnan. The First Executive Vice 
Chairman will perform such other duties as from time to time may be assigned to 
him or her by the Chainnan or by the Board of Directors. The Second Executive 
Vice Chairman will perform such other duties as from time to time may be 
assigned to him or her by the Chairman or by the Board of Directors. The First 
Executive Vice Chairman may be considered for the office of Chainnan upon the 
conclusion of the term of the current Chairman or any consecutive terms of the 
current Chainnan, provided that the First Executive Vice Chairman must be 
elected the Chairman by the Board of Directors at the annual meeting of the Board 
of Directors before becoming the Chairman. The Second Executive Vice 
Chainnan may be considered for the office of First Executive Vice Chainnan upon 
the conclusion of the term of the current First Executive Vice Chainnan or any 
consecutive terms of the current First Executive Vice Chairman, provided that the 
Second Executive Vice Chairman must be elected the First Executive Vice 
Chairman by the Board of Directors at the annual meeting of the Board of 
Directors before becoming the First Executive Vice Chairman." 

(d) Article IV, Section 8 of the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shall be amended in its entirety to 

read as follows: 

"Section 8. Vice Chairman. In the absence of the Second 
Executive Vice Chairman, or in the event of his or her death, inability or refusal to 
act, the Vice Chairman shall perform the duties of the Second Executive Vice 
Chainnan, and when so acting, shall have all the powers of and be subject to all 
the restrictions upon the Second Executive Vice Chairman. A Vice Chainnan will 
perform such other duties as from time to time may be assigned to him or her by 
the Chairman or by the Board of Directors." 
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(e) Article V, Section 2 of the Amended and Restated Bylaws of the Clay 

Center for the Arts and Sciences of West Virginia, Inc. shaH be amended to add the 

following standing committees of the Board of Directors: Acquisitions Committee and 

Personnel Committee. 

TERMINATION: This Plan of Merger and the transactions contemplated 

hereby may be terminated by the Clay Center for the Arts and Sciences of West Virginia, 

Inc. or by the A vampato Discovery Museum, Inc. at any time prior to the Closing Date 

by not less than thirty (30) days written notice to the other party. 

EFFECT OF TERMINATION: In the event this Plan of Merger shall be 

terminated as provided herein, all further obligations of the Clay Center for the Arts and 

Sciences of West Virginia, Inc. and of the Avampato Discovery Museum, Inc. hereunder 

or under any agreement reached in connection herewith shall terminate. 

CLOSING DATE: The execution of the documents and the consummation of 

the merger as set forth herein shall be held at the offices of the Clay Center for the Arts 

and Sciences of West Virginia, Inc. at One Clay Square, Charleston, West Virginia 25301 

on June 30, 2006 at 10:00 a.m. or on such other date and at such time as the parties hereto 

may agree. The time and date of closing are herein called the "Closing Date." On the 

Closing Date, the Clay Center for the Arts and Sciences of West Virginia, Inc., as the 

surviving entity, shall cause Articles of Merger to be filed with the Secretary of State of 

West Virginia. 

CONFIRMATORY DOCUMENTS FOLLOWING THE EFFECTIVE 

DATE OF THE MERGER: The Clay Center for the Arts and Sciences of West 

Virginia, Inc. and the A vampato Discovery Museum, Inc. by and through their officers, 
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directors and members shaH take such other and further action as shall be necessary and 

appropriate to accomplish and confirm the merger including, without limitation, the 

execution and recordation of confirmatory deeds, bills of sale and other similar 

documents. 

EFFECTIVE DATE: The merger shaH be effective upon filing of these Articles 

of Merger with the Secretary of State of West Virginia at 12:01 a.m., July 1,2006. 

EXECUTED as of this 30th day of June, 2006. 

CLAY CENTER FOR THE ARTS AND 
SCIENCES OF WEST VIRGINIA, INC. 

By: 

By: 

A V AMP ATO DISCOVERY MUSEUM, INC. 

By: ~- tv. of~ 'It. 
Chairman of the Board 
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Exhibit 1 

Clay Center for the Arts and Sciences of WV, Inc. 

Board of Directors 

Class of 2007 

Phyllis Arnold 
Ellen Cappellanti 
Allan Fowler 
Stephen Kawash 
Ken Kleeman 
Charles Loeb 
Ed Maier 
Cody Mueller 
Tom Poller 
Charles Ryan 
John Strickland 
Newton Thomas 
Mike Walker 

Gubernatorial Appointments 
2005 

Joyce Allen (2) 
Robert Shell (3) 
Vacancy 

Class of 2008 

Sharon Banks 
Robert Berthold 
Nick Carter 
Elizabeth Chilton 
Fonda Elliot 
Horace Emery 
Mike Graney 
Eric Iskra 
Gayle Manchin 
David Ramsey 
Reed Spangler 
Andrew Teeter 
Joe Wollenberger 

2006 
Tom Rogers (1) 
Joan Weisberg (3) 
Vacancy 

Kanawha County CommIssIon Appointments 
Mallhew Walls 

Ex- OffIcio 
Charles Avampato, Clay Foundation 
Designee of the Clay Foundation 
Patrick Bond, WV Symphony Orchestra 
Danny Jones, Mayor of the City of Charleston 
David Hardy, Kanawha County Commission 
David Flannery, WV Chamber of Commerce 
Kathy Muehlman, Chair of Collectors Club 
Jeff Stewart, Chair of Friends of the Clay Center 
Jack Rossi, Chair, Charleston Area Alliance 

Class of 2009 

Marty Becker 
Kelly Castleberry 
Andy Cooke 
Phil Goodwin 
Shawn George 
Tom Heywood 
Mildred Holt 
Melvin Jones 
Sallie McClaugherty 
Harvey Peyton 
Sue Sergi 
Gayle Twigger Shaw 
Sharon Wehrle 

2007 
Nick Fantasia (1) 
Sharon Rowe (3) 
Diane Dailey (2) 



Clay Center for the Arts and Sciences of INV, Inc. 

Capacity 

Chairman 
President 
First Executive Vice Chairman 
Second Executive Vice Chairman 
Vice Chairman (President, INVSO) 
Vice PresidentlCFO 
Secretary 
Treasurer 

Name 

Ed Maier 
Judy Wellington 
Andy Teeter 
Melvin Jones 

Sarah Martin 
Ellen Cappellanti 
Chuck Avampato 

Term ending 

2007 

2007 
2007 

2007 
2007 

Exhibit 2 
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I, Betty Ireland, Secretary o/State of the 
State of West Virginia, hereby certify that 

Articles of Amendment to the Articles of Incorporation of 

CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

Are filed in my office as requiredby the provisions of the West Virginia Code and are found to 
confonn to law. Therefore, I issue this. 

CERTIFICATE OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION 

changing the name of the corporation to 

CLAY CENTER FOR THE ARTS AND SCIENCES OF WEST VIRGINIA, INC. 

Given under my hand and the 
Great Seal of the State oj 

West Virginia on this day oJ 
January 12, 2006 

Secretllry of Stal£ 



... ".'. 

FILED 
JAN 1 ~~ 2006 

Secretary of State 
State Capitol Bldg. a IN THE OFFICE~fu';!\O;~8~~~~~on 

.SECRETARY OF m'f.!>am - 5:00pm ET 1900 Kanawha Blvd. East 
Charleston. WV 25305 WWW.wvsos.com 

File ODe OrigjnaJ. Fee $25 
(If you want a copy relllnled send an 
additional copy along \l<ith your original 
application) 

WV ARTICLES OF INCORPORATION 
NON-PROFIT AMENDMENT 

Fax: 304-558-5758 
•••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 

CERTEll fOIl mE AltTS AIm SCIENCES 
FIRST: The present name of the corporation is: OF WEST VJRmMIA. INC 

SECOND: The date of the adoption of the amendment(s): _~Ha;.;.;.r;;..c;.;.;.b:.....:;..3.:.., ...;;2:;;;OO.;;.S~ _____ _ 

THIRD: In the manner presaibed by the WV Code Chapter 31D. Article 10. Section 1005. the 
members/board of directors have adopted the following amendment(s) to the Articles of 
Incorporation: 

o Statement required by the IRS to be included in Articles of Incorporation. 
Restatement or Amendment for 501(c)(3) status approval (attached) 

CLAY CEBTKIl. FOR THE ARTS AHD 
[j Change of name to: SCIENCES OF VEST VIRGnnA, IRC. 

o Other (attach amendments to form) 

FOURTH: Check and complete the applicable statement: 

o At a meeting held on a quorum of the members entitled to vote on 
the amendment were present and the amendment was adopted by a majority of 
members present 

o The amendment was adopted by consent in writing signed by all members entitled 
to vote on the amendment. 

[lJ No members were entitled to vote on the amendment. At a meeting held on 
the 03/03/05 amendment was adopted by a majority of the directors in office. 

FIFTH: Articles of amendment prepared by: 

(name) Ellen S. Cappellauti 

(address) P.O. Box 553. Charleston. vy 25322 

(phone#) ~34..;..o-::.....;;1:.;;;2.;..77~ __________________ _ 

SIXTH: Signature of one of the offICers or chalnnan of the board of directors of the 
corporation: 

~ .. '''.,..k'_,_··-~··· ... ;.'1·.:'~:-~_~-.:.;.,.~~:''"'''''':.: ___ =.~:-.~~7l~~IH,~~~-~;Z~~!!ix=.,;i~e;;&;tt:;----------
't* ,.' .... < ~ -; ~"'f,:t'J 

. "''''~1 . ~ ~l ." :' 





Date: 2/24/2010 Time: 3:55 PM To: @ 9,13043401272 
Page: 002 
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I, Natalie E. Tennant, Secretary of State of the 
State of West Virginia, hereby certify that 

CLAY CENTER FOR THE ARTS AND SCIElXCES OF WEST VIRGllXIA, INC. 

was incorporated under the laws of West Virginia and a Certificate of Incorporation was issued 
by the West Virginia Secretary of State's Office on October 9, 1990. 

I further certifY that the corporation has not been revoked by the State of West Virginia nor has 
the West Virginia Secretary of State issued a Certificate of Dissolution to the corporation. 

Accordingly, I hereby issue tlus 

CERTIFICATE OF EXISTENCE 

Given .mder my hand and the 
Great Seal of the State of 

West Virginia on this day of 
February 24,2010 

Secretarv of State 



COMMITTEE REPORT 

TO: Clerk of the ·Council of the City of Charleston, West Virginia 

FROM: The Committee on __ ---=-F..:.:IN~A:...::.:N..:C~E:...__ ___________ _ 

Your Committee on _____ ..:,F..:,i:.:,na:n:..:.;c:,;:e:..-____________ _ 

has had under consideration: Bill No. 7409, authorizing a Sublease with the Clay Center 

for the Arts and Sciences of West Virginia, Inc., the refunding of certain outstanding Series 

1999 Bonds of the Charleston Building Commission relating thereto and the execution and 

delivery of the Sublease and related documents; issuance of Series 2010A and 2010B 

Bonds; and taking all other actions relating to such transactions 

and reports the same to Council with the recommendation that the 

Bill do pass 

CHAIRMAN 



l' 

1 Bill No. 7409 
2 
3 Introduced in Council: 
4 
5 December 21,2009 
6 
7 Introduced by: 
8 
9 Jack Harrison 

10 
11 

Referred to: 

Finance Committee 

Passed by Council: 

January 4, 2010 

12 A Bill authorizing a Sublease with the Clay Center for the Arts and Sciences of West 
13 Virginia, Inc., the refunding of certain outstanding bonds of the Charleston Building Commission 
14 relating thereto and the execution and delivery of the Sublease and related documents; taking all other 
15 actions relating to such transactions. 
16 
17 WHEREAS, The City of Charleston, West Virginia (the "City") and its council (the 
18 "Council") are pennitted by Section 8-12-5(49) and Article 16 of Chapter 8 of the Code of West 
19 Virginia of 1931, as amended (the "City Act"), to expend public funds for maintaining and operating 
20 instrumentalities, other than free public schools, for the instruction, enlightenment, improvement, 
21 entertainment, recreation and welfare of the City's inhabitants which is necessary and appropriate for 
22 the public interest; 
23 
24 WHEREAS, pursuant to Article 33 of Chapter 8 of the CodeofWestVirginiaofl931, 
25 as amended (the "Enabling Act"), and certain sections of the City Act, and a Trust Indenture dated as 
26 of June 1, 1999 (the "1999 Indenture"), between the Charleston Building Commission (the "Building 
27 Commission") and Bank One, West Virginia, National Association, as trustee, the Building 
28 Commission issued $2,895,000 in aggregate principal amount of Charleston Building Commission 
29 Lease-Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999 (the 
30 "Series 1999 Bonds"), to finance the acquisition and installation of certain equipment (the 
31 "Equipment") for the Clay Center for the Arts and Sciences of West Virginia (fonnerly, the Center for 
32 the Arts and Sciences of West Virginia) (the "Clay Center"), which Equipment is currently owned by 
33 the Building Commission and leased to the Clay Center for the Arts and Sciences of West Virginia, 
34 Inc. (fonnerly, Center for the Arts and Sciences of West Virginia, Inc.), a West Virginia nonprofit 
35 corporation (the "Corporation"), pursuant to a Contract of Lease-Purchase dated as of June 1, 1999; 
36 
37 WHEREAS, the Corporation, in tum, subleases the Equipment to the City pursuant to 
38 an Equipment Lease dated as of June 1, 1999 (the "1999 Sublease"), for use at the Clay Center, 
39 located in Charleston, West Virginia; 
40 
41 WHEREAS, the Series 1999 Bonds are outstanding on the date of enactment hereofin 
42 the aggregate principal amount of$2,175,000 (the "Bonds To Be Refunded"); 
43 
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1 WHEREAS, the Building Commission, under the provisions of Article 2A of Chapter 
2 13 of the Code of West Virginia of 1931, as amended (the "Refunding Act"; the Enabling Act, the 
3 City Act and the Refunding Act are hereinafter referred to collectively as the "Act"), has plenary 
4 power and authority to issue and sell negotiable revenue bonds, notes, debentures or other evidences 
5 of indebtedness for the purpose of refunding existing revenue bonds, and to provide for the rights of 
6 the holders thereof, incur any proper indebtedness and issue any obligations and give any security 
7 therefor or which it may deem necessary or advisable in connection with the exercise of its powers; 
8 
9 WHEREAS, the City desires to refinance the cost of acquisition and installation of the 

10 Equipment through the current refunding and redemption of the Bonds To Be Refunded and has 
11 requested that the Building Commission issue refunding revenue bonds to refund the Bonds To Be 
12 Refunded, and the Building Commission is willing to authorize the current refunding and redemption 
13 of the Bonds To Be Refunded and the issuance of such refunding revenue bonds during calendar year 
14 2010; 
15 
16 WHEREAS, the Building Commission has under consideration an ordinance finding 
17 that it is necessary and appropriate for the Building Commission to issue, sell and deliver and 
18 authorizing the issuance of its Lease-Revenue Refunding Bonds (Center for Arts and Sciences of 
19 West Virginia Project), Series 20 lOA (the "2010A Bonds"), in the aggregate principal amount of not 
20 to exceed $2,450,000 and its Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West 
21 Virginia Project), Series 201 OB (Taxable) the "2010B Bonds" and, together with the 2010A Bonds, 
22 the "2010 Bonds") in the aggregate principal amount of not to exceed $150,000, under the Act for the 
23 purpose of, together with other funds available therefor, currently refunding and redeeming the Bonds 
24 To Be Refunded in accordance with the provisions of the 1999 Indenture and paying the costs of 
25 issuance of the 2010 Bonds; 
26 
27 WHEREAS, the Building Commission expects to designate the 2010A Bonds as 
28 qualified tax-exempt obligations within the meaning of Section 265(b )(3)(D) of the Internal Revenue 
29 Code of 1986, as amended (the "Code"); 
30 
31 WHEREAS, the Corporation desires to lease the Equipment from the Building 
32 Commission, and the Building Commission is willing to lease the Equipment to the Corporation, and 
33 the Corporation is willing to sublease the Equipment to the City pursuant to the terms, respectively, of 
34 a Lease and Agreement between the Building Commission and the Corporation (the "Lease") and of 
35 an amendment or restatement of the 1999 Sublease or a new Equipment Sublease between the 
36 Corporation and the City (the "Sublease") and to authorize the current refunding and redemption of 
37 the Bonds To Be Refunded pursuant to the Lease and Sublease, for rentals sufficient to pay the 
38 principal of, redemption premium, if any, and interest on the 2010 Bonds when due; 
39 
40 WHEREAS, the principal and redemption price of and interest on the 2010 Bonds and 
41 all other payments provided for in the Indenture will be secured by the Trust Estate to be created in 
42 the Trust Indenture to be entered into between the Building Commission and the Trustee (the "Trust 

, 43 Indenture"), and the pledges thereunder, including by a security interest in the Equipment and a 
44 collateral assignment of the Lease and the rentals thereunder and any other property or funds pledged 
45 under the Trust Indenture, and the 2010 Bonds will not constitute an indebtedness of the State of West 
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1 Virginia, the Building Commission or the City or a charge against any of the property thereof, or give 
2 any right against any member or officer ofthe Building Commission or the City or its Council; and 
3 
4 WHEREAS, the City has found and determined, and does hereby find and determine, 
5 that (i) the subleasing of the Equipment from the Corporation pursuant to the Sublease; (ii) the current 
6 refunding and redemption of the Bonds To Be Refunded; and (iii) all other things contemplated by or 
7 contained in this Ordinance or the Sublease are for a public purpose of the City and are necessary, 
8 proper and appropriate to accomplish a public purpose and are necessary, appropriate and required for 
9 the City. 

10 
11 BE IT ORDAINED BY THE COUNCIL OF THE CITY OF CHARLESTON, WEST VIRGINIA: 
12 
13 Section 1. Findings. It is hereby found and determined that (i) the subleasing of the 
14 Equipment from the Corporation pursuant to the Sublease; (ii) the current refunding and redemption 
15 of the Bonds To Be Refunded; and (iii) all other things contemplated by or contained in this 
16 Ordinance or the Sublease are necessary, proper and appropriate to accomplish the public purpose of 
17 providing an instrumentality for the instruction, enlightenment, entertainment, recreation and welfare 
18 of the City known as the Clay Center as necessary, appropriate and required for the City. 
19 
20 Section 2. Refunding. The Council hereby finds that the current refunding and 
21 redemption on the earliest practicable redemption date of all the Bonds To Be Refunded are in the 
22 best interest of the City, authorizes such current refunding and redemption and the issuance of the 
23 2010 Bonds for such purpose and requests the Building Commission to issue the 2010 Bonds for such 
24 purpose and for paying the costs of issuance of the 2010 Bonds and to call the Bonds To Be Refunded 
25 for redemption on the earliest practicable redemption date. 
26 
27 Section 3. Sublease. The Council hereby authorizes the Mayor to enter into the 
28 Sublease with the Corporation for the Equipment on behalf ofthe City. 
29 
30 Section 4. Rentals. The Council hereby authorizes the payment of the rentals required 
31 under the Sublease. 
32 
33 Section 5. Qualified Tax-Exempt Obligations. The Council hereby confirms and 
34 approves the Building Commission's designation and hereby designates the 201 OA Bonds as qualified 
35 tax-exempt obligations within the meaning of Section 265(b)(3)(D) of the Code. 
36 
37 Section 6. Incidental Actions. The Mayor, the City Manager, the City Clerk and any 
38 other appropriate and duly authorized officer of the City, each is hereby authorized and directed to 
39 execute and deliver such other documents, agreements, instruments and certificates and to take such 
40 other action as may be necessary or appropriate in order to effectuate the execution and delivery of the 
41 Sublease. The execution, delivery and due performance of documents are hereby in all respects 
42 approved, authorized, ratified and confirmed, including all acts heretofore taken in connection with 
43 the refunding and redemption of the Bonds To Be Refunded and the subleasing of the Equipment. 
44 
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1 Section 7. Effective Date. This Ordinance shall take effect immediately upon 
2 enactment. 
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APPROV AL OF THE ISSUANCE OF BONDS 
BY APPLICABLE ELECTED REPRESENTATIVE 

WHEREAS, the Charleston Building Commission (the "Commission") 
proposes the issuance of Lease-Revenue Refunding Bonds (Center for Arts and Sciences 
of West Virginia Project) Series 201 OA (Tax-Exempt - Bank Qualified) (the "Bonds"), 
for the purpose of providing funds to finance the current refunding and redemption of the 
Commission's outstanding Lease-Revenue Bonds (Center for Arts and Sciences of West 
Virginia Project), Series 1999 (and paying costs of issuance and related costs); 

WHEREAS, Section 147(t) of the Internal Revenue Code of 1986, as 
amended, requires the Mayor of the City of Charleston, as the duly elected representative 
of the City of Charleston, the next highest governmental unit from which the authority of 
the Charleston Building Commission is derived, to approve the issuance of the Bonds 
after a public hearing following reasonable notice, because the Charleston Building 
Commission has no applicable elected officer; 

WHEREAS, on February 16, 2010, prior to this approval and the issuance 
of the Bonds, a public hearing was held following duly published notice thereof, a copy 
of which is attached hereto, and all persons desiring to be heard have been heard; and 

WHEREAS, it is in the public interest and for the public benefit that the 
Mayor of the City of Charleston approve the issuance of the Bonds; 

NOW, THEREFORE, it is hereby DETERMINED that the issuance of the 
Bonds in the aggregate principal amount of $2,225,000 is hereby approved for the 
purpose of providing funds to finance the current refunding and redemption of the 
Commission's outstanding Lease-Revenue Bonds (Center for Arts and Sciences of West 
Virginia Project), Series 1999 (and paying costs of issuance and related costs). 

Dated: February 25,2010 

{M0626859.1} 



CONTINUING DISCLOSURE CERTIFICATE 

$2,225,000 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) 

$55,000 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

SERIES 20108 (TAXABLE) 

This Continuing Disclosure Certificate (the "Certificate") is executed and delivered by 
the City of Charleston, a governmental instrumentality and a political subdivision of the State of 
West Virginia (the "City"), in connection with the issuance of $2,225,000 Charleston Building 
Commission (West Virginia) Lease-Revenue Refunding Bonds (Center for Arts and Sciences of 
West Virginia Project), Series 20IOA (Tax-Exempt - Bank Qualified) (the "Series 20IOA 
Bonds") and $55,000 Charleston Building Commission (West Virginia) Lease-Revenue 
Refunding Bonds (Center for Arts and Sciences of West Virginia Project), Series 201 OA 
(Taxable) (the "Series 201 OB Bonds," and, together with the Series 20 lOA Bonds, the "Series 
2010 Bonds"). The Series 2010 Bonds are being issued pursuant to an Ordinance enacted by the 
Charleston Building Commission, a municipal building commission and public corporation of 
the State of West Virginia (the "Issuer") on January 15, 2010 and a supplemental resolution 
adopted by the Issuer on February 16,2010 (collectively, the "Ordinance"). The City covenants 
and agrees as follows: 

SECTION 1. Purpose of Certificate. This Certificate is being executed and delivered by 
the City for the benefit of the holders and Beneficial Owners of the Series 2010 Bonds and in 
order to assist the Underwriters in complying with SEC Rule I5c2-12(b)(5). 

SECTION 2. Definitions. In addition to the definitions set forth in the Bond Trust 
Indenture ("Indenture") dated as of February 1,2010 between the Issuer and The Bank of New 
York Mellon, West Paterson, New Jersey, as Trustee, and the Purchase Agreement dated 
February 18, 2010 between the Issuer and the Participating Underwriter, as approved by the City, 
which apply to any capitalized term used in this Certificate unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings: 

"Annual Financial Information" means the financial information (which shall be based on 
financial statements prepared in accordance with generally accepted accounting principles 
("GAAP")) and operating data with respect to the City, provided at least annually, of the type 
included in those sections of the final official statement with respect to the Series 2010 Bonds 
attached thereto as Appendix A, which Annual Financial Information shall include Audited 
Financial Statements if available on the Report Date, and, if not then available, unaudited 
financial statements. 

"Audited Financial Statements" means the City'S annual financial statements, prepared in 
accordance with GAAP, which financial statements shall have been audited by a qualified 
independent auditor. 
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"Beneficial Owner" shall mean any person who has the power, directly or indirectly, to 
vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons 
holding Bonds through nominees, depositories or other intermediaries). 

"Dissemination Agent" shall initially mean the City and any later appointed 
Dissemination Agent or any successor Dissemination Agent designated in writing by the City 
and which has filed with the City a written acceptance of such designation. 

"EMMA" means the Electronic Municipal Market Access system described in 1934 Act 
Release No. 59062 and maintained by the Municipal Securities Rulemaking Board for purposes 
of the Rule. 

"Listed Events" shall mean any of the events listed in Section 5(a) of this Certificate. 

"National Repository" shall mean the Municipal Securities Rulemaking Board, 
Washington, D.C., the sole Nationally Recognized Municipal Securities Information Repository 
for purposes of the Rule. 

"Participating Underwriter" shall mean the original underwriter of the Series 2010 Bonds 
who is required to comply with the Rule in connection with offering of the Series 2010 Bonds. 

"Repository" shall mean the National Repository and the State Repository. 

"Rule" shall mean Rule 15c2-12(b)( 5) adopted by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended from time 
to time. 

"State" shall mean the State of West Virginia. 

"State Repository" shall mean any public or private repository or entity designated by the 
State as the state repository for the purpose of the Rule and recognized as such by the Securities 
and Exchange Commission. As of the date of this Certificate, there is no State Repository. 

"Underwriter" shall mean Crews & Associates, Inc., the original underwriter of the Series 
2010 Bonds, who is required to comply with the Rule in connection with offering of the Series 
2010 Bonds. 

SECTION 3. Provision of Annual Reports. 

(a) The City shall, or shall cause the Dissemination Agent to, not later than 180 days 
after the end of the City's fiscal year (presently June 30), commencing with the report for the 
Fiscal Year ending June 30, 2010, provide to each Repository Annual Financial Information and 
Audited Financial Statements, which are consistent with the requirements of Section 4 of this 
Certificate. The Annual Financial Information and Audited Financial Statements may be 
submitted as a single document or as separate documents comprising a package, and may cross
reference other information as provided in Section 4 of this Certificate. If the City's fiscal year 
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changes, the City shall give notice of such change in the same manner as for a Listed Event 
under Section 5(a). 

(b) Not later than fifteen (15) Business Days prior to said date, the City shall provide 
the Annual Financial Information and Audited Financial Statements to the Dissemination Agent 
(if other than the City). If the City is unable to provide to the Repositories its Annual Financial 
Information and Audited Financial Statements by the date required in subsection (a), the 
Dissemination Agent shall send a notice to the Repositories, in substantially the form attached as 
Exhibit A. 

(c) The Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Financial 
Information and Audited Financial Statements the name and address of each National 
Repository; and 

(ii) if the Dissemination Agent is other than the City, file a report with the City 
certifying that the Annual Financial Information and Audited Financial Statements have been 
provided pursuant to this Certificate, stating the date it was provided and listing the Repositories 
to which it was provided. 

(d) Effective on July 1, 2009 and thereafter, all documents provided to the Municipal 
Securities Rulemaking Board shall be provided in an electronic formant and shall be 
accompanied by identifying information as prescribed by the Municipal Securities Rulemaking 
Board. 

SECTION 4. Content of Annual Financial Information and Audited Financial Statements. 
The City's Annual Financial Information and Audited Financial Statements shall contain or 
include by reference the following: 

Within 180 days of the City's 2010 fiscal year-end, and each subsequent fiscal year, for 
delivery, to each Repository, in the format required by the Rule, such information and data of the 
City for the prior fiscal year, including the audited financial statements of the City, prepared in 
accordance with generally accepted accounting principles in effect from time to time. 

Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues of the City or related public entities, 
which have been submitted to each of the Repositories or the Securities and Exchange 
Commission. If the document included by reference is a final official statement it must be 
available from the Municipal Securities Rulemaking Board. The City shall clearly identify each 
such other document so included by reference. 
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SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the City shall give, or cause to be given, 
notice of the occurrence of any of the following events, if applicable, with respect to the Series 
2010 Bonds, if material: 

1. principal and interest payment delinquencies; 

2. non-payment related defaults; 

3. unscheduled draws on debt service reserves reflecting financial difficulties; 

4. unscheduled draws on credit enhancements reflecting financial difficulties; 

5. substitution of credit or liquidity providers, or their failure to perform; 

6. adverse tax opinions or events affecting the tax-exempt status of the security; 

7. modifications to rights of security holders; 

8. bond calls; 

9. defeasances; 

10. release, substitution, or sale of property securing repayment of the securities 
except as provided by the Indenture; 

11. rating changes. 

(b) Whenever the City obtains knowledge of the occurrence of any of the Listed 
Events, the City shall as soon as possible determine if such event would be material under 
applicable federal securities laws. 

( c) If the City determines that knowledge of the occurrence of any of the Listed 
Events would be material under applicable federal securities laws, the City shall promptly file a 
notice of such occurrence with each Repository. Notwithstanding the foregoing, notice of Listed 
Events described in subsections (a) (4) and (5) need not be given under this subsection any 
earlier than the notice (if any) of the underlying event is given to holders of affected Bonds 
pursuant to the Indenture. 

SECTION 6. Termination of Reporting Obligation. The City's obligations under this 
Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all 
of the Series 2010 Bonds. If such termination occurs prior to the final maturity of the Series 2010 
Bonds, the City shall give notice of such termination in the same manner as for any of the Listed 
Events under Section 5(a). 
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SECTION 7. Dissemination Agent. The City may, from time to time, appoint or engage 
a Dissemination Agent to assist it in carrying out its obligations under this Certificate. The 
Dissemination Agent shall not be responsible in any manner for the content of any notice or 
report prepared by the City pursuant to this Disclosure Certificate. 

SECTION 8. Amendment, Waiver. Notwithstanding any other provISIOn of this 
Certificate, the City may amend this Certificate, and any provision of this Certificate may be 
waived, provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it 
may only be made in connection with a change in circumstances that arises from a change in 
legal requirements, change in law, or change in the identity, nature or status of an obligated 
person with respect to the Series 2010 Bonds, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the 
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule 
at the time of the original issuance of the Series 2010 Bonds, after taking into account any 
amendments or interpretations of the Rule, as well as any change in circumstances, and 

(c) The amendment or waiver either (i) is approved by the Holders of the Series 2010 
Bonds in the same manner as provided in the Indenture for amendments to the Indenture with the 
consent of Holders, or (ii) does not, in the opinion of nationally recognized bond counsel, 
materially impair the interests of the Holders or Beneficial Owners of the Series 2010 Bonds. 

In the event of any amendment or waiver of a provision of this Certificate, the City shall 
describe such amendment in the next Annual Financial Information and Audited Financial 
Statements, and shall include, as applicable, a narrative explanation of the reason for the 
amendment or waiver and its impact on the type (or in the case of a change of accounting 
principles, on the presentation) of financial information or operating data being presented. In 
addition, if the amendment relates to the accounting principles to be followed in preparing 
financial statements, (i) notice of such change shall be given in the same manner as for any of the 
Listed Events under Section 5(a), and (ii) the Annual Financial Information and Audited 
Financial Statements for the year in which the change is made should present a comparison (in 
narrative form and also, if feasible, in quantitative form) between the financial statements as 
prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles. 

SECTION 9. Additional Information. Nothing in this Certificate shall be deemed to 
prevent the City from disseminating any other information, using the means of dissemination set 
forth in this Certificate or any other means of communication, or including any other information 
in any Annual Financial Information and Audited Financial Statements or notice of occurrence 
of any of the Listed Events, in addition to that which is required by this Certificate. If the City 
chooses to include any information in any Annual Financial Information and Audited Financial 
Statements or notice of occurrence of any of the Listed Events in addition to that which is 
specifically required by this Certificate, the City shall have no obligation under this Certificate to 
update such information or include it in any future Annual Financial Information and Audited 
Financial Statements or notice of occurrence of any of the Listed Events. 
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SECTION 10. Default. In the event of a failure of the City to comply with any provision 
of this Certificate, any Holder or Beneficial Owner of the Series 2010 Bonds may take such 
actions as may be necessary and appropriate, including seeking mandate or specific performance 
by court order, to cause the City to comply with its obligations under this Certificate. A default 
under this Certificate shall not be deemed an Event of Default under the Indenture, and the sole 
remedy under this Certificate in the event of any failure of the City or Dissemination Agent to 
comply with this Certificate shall be an action to compel performance. 

SECTION 11. Beneficiaries. This Certificate shall inure solely to the benefit of the City, 
the Underwriter and Holders and Beneficial Owners from time to time of the Series 2010 Bonds, 
and shall create no rights in any other person or entity. 

Date: February 25,2010 
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EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: 

Name ofIssue: 

Date of Issuance: 

CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

$2,225,000 CHARLESTON BUILDING COMMISSION (WEST 
VIRGINIA) LEASE-REVENUE REFUNDING BONDS (CENTER FOR 
ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) SERIES 
2010A (TAX-EXEMPT BANK QUALIFIED); $55,000 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 
LEASE-REVENUE REFUNDING BONDS (CENTER FOR ARTS AND 
SCIENCES OF WEST VIRGINIA PROJECT) SERIES 201 OB 
(TAXABLE) 

February 25, 2010 

Notice is hereby given that the City has not provided an Annual Report with respect to 
the above-named bonds as required by its covenant made in connection with the above
referenced bond issue. The City anticipates that the Annual Report will be filed by 

Dated this day of ___ , 20_. 

CITY OF CHARLESTON (WEST VIRGINIA) 

By: ____________________________ __ 
Mayor 

5340113.2 



PRELIMINARY OFFICIAL STATEMENT DATED FEBRUARY 16,2010 

NEW ISSUE - BOOK ENTRY ONLY 
In the opinion of Bond Counsel, under existing laws, regulations, published rulings and judicial decisions of the United States of America, as 
presently written and applied, and subject to compliance by the Issuer, the Corporation and the City with certain conditions, representations and 
certifications, interest on the Charleston Building Commission Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010A (Tax-Exempt - Bank-Qualified) (the "Series 2010A Bonds") is excludable from gross income of the owners thereof for 
federal income tax purposes and is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and 
corporations. In the opinion of Bond Counsel, interest on the Charleston Building Commission Lease-Revenue Refunding Bonds (Center for 
Arts and Sciences of West Virginia Project), Series 20lOB (Taxable) (the "Series 2010B Bonds") is includable in gross income for federal 
income tax purposes. Further, in the opinion of Bond Counsel, under existing laws of the State of West Virginia, the Series 2010A Bonds and the 
Series 2010B Bonds and the interest thereon are exempt from taxation by the State of West Virginia. The Series 20lOA Bonds have been 
designated as "qualified tax exempt obligations" for purposes of Section 265(b) of the Internal Revenue Code of 1986, as amended. See "TAX 
MATTERS" herein. 

$2,2] 0,000* 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

SERIES 2010A (TAX -EXEMPT - BANK QUALIFIED) 

Dated: Date of Delivery 

$50,000* 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

SERIES 20tOB (TAXABLE) 

Due: Junel, as shown on inside cover 

The Series 2010A Bonds and the Series 2010B Bonds (collectively, the "Series 2010 Bonds") are issuable only as fully registered 
Bonds without coupons, and when initially issued, will be registered to Cede & Co., as nominee of The Depository Trust Company, New York, 
New York ("DTC"). Individual purchases will be made in book-entry form only, in the principal amount of $5,000 or any integral multiple 
thereof. Beneficial owners of the Series 2010 Bonds will not receive physical delivery of bond certificates. So long as DTC or its nominee is the 
registered owner of the Series 2010 Bonds, payments of the principal of and interest on the Series 2010 Bonds will be made directly to lYre. 
Disbursements of such payments to DTC participants is the responsibility of DTC, and disbursement of such payments to be beneficial owners is 
the responsibility of DTC participants (see "THE SERIES 2010 BONDS - Book-Entry Only System" herein). The Bank of New York Mellon, 
West Paterson, New Jersey, is Trustee, Registrar and Paying Agent for the Series 2010 Bonds. Interest on the Series 2010 Bonds will be payable 
on June I and December I, commencing June 1,2010. 

The Series 2010 Bonds are subject to redemption prior to maturity as described herein. Proceeds of the Series 2010 Bonds as well as 
other funds will be used (I) to currently refund and redeem the Charleston Building Commission Lease-Revenue Bonds (Center for Arts and 
Sciences of West Virginia Project), Series 1999 (the "Bonds to be Refunded") and (2) to pay issuance costs of the Series 2010 Bonds. The 
principal and redemption price of and interest on the 2010 Bonds and all other payments provided for in the Indenture will be secured by the 
Trust Estate created under the Indenture, and the pledges thereunder, including by a security interest in the Equipment and a collateral assignment 
of the Lease and rentals thereunder and any other property or funds pledged under the Indenture. 

THE SERIES 2010 BONDS AND THE INTEREST THEREON ARE SPECIAL AND LIMITED OBLIGATIONS OF 
THE ISSUER AND ARE PAYABLE SOLELY OUT OF THE REVENUES AND RENTALS DERIVED FROM, OR IN 
CONNECnON WITH, THE SUBLEASE, THE LEASE AND THE FUNDS PLEDGED THEREFOR AND THE PROPERTY 
AND FUNDS PLEDGED UNDER THE INDENTURE, AND THE ISSUER SHALL NOT BE OBLIGATED TO PAY THE 
SERIES 2010 BONDS OR THE INTEREST THEREON, EXCEPT FROM THE SPECIAL FUNDS DERIVED FROM THE 
INDENTURE. THE SERIES 2010 BONDS AND ANY OTHER OBLIGATIONS, AGREEMENTS, COVENANTS OR 
REPRESENTATIONS CONTAINED IN THE INDENTURE, SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF THE 
ISSUER, THE CITY OR THE STATE OF WEST VIRGINIA WITHIN THE MEANING OF ANY CONSTITUTIONAL 
PROVISIONS OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY 
LIABILITY OF THE ISSUER, THE CITY OR THE STATE OF WEST VIRGINIA. NEITHER THE SERIES 2010 BONDS 
NOR THE INTEREST PAYABLE THEREON SHALL BE A CHARGE AGAINST OR A PLEDGE OF THE FAITH AND 
CREDIT OR TAXING POWER, IF ANY, OF THE ISSUER, THE CITY OR THE STATE OF WEST VIRGINIA OR ANY 
POLITICAL SUBDIVISION THEREOF. THE OWNERS OF THE SERIES 2010 BONDS SHALL HAVE NO RIGHT TO 
HA VE TAXES LEVIED BY THE LEGISLATURE OF THE STATE OF WEST VIRGINIA OR THE TAXING AUTHORITY, 
IF ANY, OF THE ISSUER OR THE CITY FOR THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR 
INTEREST ON THE SERIES 2010 BONDS. ANYTHING TO THE CONTRARY IN THE LEASE OR THE SUBLEASE 
NOTWITHSTANDING, THE LEASE AND THE SUBLEASE ARE CONSIDERED CANCELLED IF THE CrfY COUNCIL 
FAILS TO BUDGET SUFFICIENT FUNDS, AND THE SUBLEASE MAY BE TERMINATED BY 'THE CITY FOR ANY 
REASON UPON 30 DAYS' WRITTEN NOTICE OF THE CITY TO THE TRUSTEE, THE CORPORATION AND ISSUER 
OF ITS INTENTION TO EXERCISE SUCH OPTION. (SEE "THE LEASE AGREEMENT" AND "RISK FACTORS" 
HEREIN). 

The Series 2010 Bonds are offered for sale when, as and if issued and received by the Underwriter, subject to prior sale, to withdrawal 
or modifications of the offering without notice and to the unqualified approving legal opinion of Jackson Kelly PLLC, Charleston, West Virginia, 
Bond Counsel. Certain legal matters will be passed upon for the Issuer by its counsel, Steven F. White, PLLC, Charleston, West Virginia, for the 
City by its counsel, Paul Ellis, Esq., Charleston, West Virginia, and for the Underwriter, by its counsel, Steptoe & Johnson PLLC, Charleston, 
West Virginia. 

It is expected that the Series 2010 Bonds will be available for delivery through DTC, New York, New York, on or about February _, 
2010. 

*Preliminary, subject to change. 



Maturity 

-'_/2010 

AMOUNTS, MATURITIES INTEREST RATES AND PRICES* 

$2,210,000* Series 2010A Bonds 

$ ____ 0 __ % Term Bonds, Due ____ 1, 20_ at _0_% CUSIP ___ _ 
$ % Term Bonds, Due 1,20_ at _0_% CUSIP ___ _ 
$ % Term Bonds, Due 1,20_ at _0_% CUSIP ___ _ 
$ % Term Bonds, Due 1,20_ at _0_% CUSIP ___ _ 

Amount 

$_---

$50,000* Series 2010B Bonds 

Coupon 

-_% --_% --_% 

*Preliminary, subject to change. 
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This Official Statement does not constitute an offer to sell or the solicitation of an offer to 
buy, nor shall there be any sale of the Series 2010 Bonds in any jurisdiction in which it is unlawful 
to make such offer, solicitation or sale. No dealer, broker, salesman or other person has been 
authorized by the City, the Issuer or the Underwriter to give any information or to make any 
representations, other than as contained in this Official Statement. If given or made, such other 
information or representations must not be relied upon as having been authorized by any of the 
foregoing. The information set forth herein has been obtained by the Underwriter from sources, 
which are believed to be reliable but is not guaranteed as to accuracy or completeness and is not to 
be construed as a representation by the Underwriter. The information and any expression of 
opinion herein are subject to change without notice, and neither the delivery of this Official 
Statement nor any sale made hereunder shall under any circumstances create any implication that 
there has been no change in the affairs of Issuer or the City since the date hereof. This Official 
Statement is submitted in connection with the sale of securities referred to herein and may not be 
reproduced or used, in whole or in part, for any other purposes. 

The information contained in this Official Statement has been obtained by the 
Underwriter from sources believed to be reliable, but the accuracy or completeness of such 
information is not guaranteed by, and should not be construed as a promise by any of the 
foregoing. The presentation of such information is intended to show recent historic information 
and is not intended to indicate future or continuing trends. No representation is made that the 
past experience, as shown by such financial and other information, will necessarily continue or 
be repeated in the future. This Official Statement contains, in part, estimates and matters of 
opinion, whether or not expressly stated to be such, which are not intended as statements or 
representations of fact or certainty, and no representation is made as to the correctness of such 
estimates and opinions, or that they will be realized. The information and expressions of opinion 
herein are subject to change without notice, and neither the delivery of this Official Statement 
nor any sale made hereunder shall, under any circumstances, create any implication that there has 
been no change in the affairs of the Issuer or the City. 

THE SERIES 2010 BONDS AND THE INTEREST THEREON ARE SPECIAL AND 
LIMITED OBLIGATIONS OF THE ISSUER AND ARE PAYABLE SOLELY OUT OF THE 
REVENUES AND RENTALS DERIVED FROM, OR IN CONNECTION WITH, THE 
SUBLEASE, THE LEASE AND THE FUNDS PLEDGED THEREFOR AND THE 
PROPERTY AND FUNDS PLEDGED UNDER THE INDENTURE, AND THE ISSUER 
SHALL NOT BE OBLIGATED TO PAY THE SERIES 2010 BONDS OR THE INTEREST 
THEREON, EXCEPT FROM THE SPECIAL FUNDS DERIVED FROM THE INDENTURE. 
THE SERIES 2010 BONDS AND ANY OTHER OBLIGATIONS, AGREEMENTS, 
COVENANTS OR REPRESENTATIONS CONTAINED IN THE INDENTURE, SHALL 
NEVER CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE CITY OR THE STATE 
OF WEST VIRGINIA WITHIN THE MEANING OF ANY CONSTITUTIONAL 
PROVISIONS OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE OR 
GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER, THE CITY OR THE STATE 
OF WEST VIRGINIA. NEITHER SHALL THE SERIES 2010 BONDS NOR THE INTEREST 
PAYABLE THEREON BE A CHARGE AGAINST OR A PLEDGE OF THE FAITH AND 
CREDIT OR TAXING POWER, IF ANY, OF THE ISSUER, THE CITY OR THE STATE OF 
WEST VIRGINIA OR ANY POLITICAL SUBDIVISION THEREOF. THE OWNERS OF 
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THE SERIES 2010 BONDS SHALL HAVE NO RIGHT TO HAVE TAXES LEVIED BY THE 
LEGISLATURE OF THE STATE OF WEST VIRGINIA OR THE TAXING AUTHORITY, IF 
ANY, OF THE ISSUER OR THE CITY FOR THE PAYMENT OF THE PRINCIPAL OF, 
PREMIUM, IF ANY, OR INTEREST ON THE SERIES 2010 BONDS. ANYTHING TO THE 
CONTRARY IN THE LEASE OR THE SUBLEASE NOTWITHSTANDING, THE LEASE 
AND THE SUBLEASE ARE CONSIDERED CANCELLED IF THE CITY COUNCIL FAILS 
TO BUDGET SUFFICIENT FUNDS, AND THE SUBLEASE MAY BE TERMINATED BY 
THE CITY FOR ANY REASON UPON 30 DAYS' WRITTEN NOTICE OF THE CITY TO 
THE TRUSTEE, THE CORPORATION AND ISSUER OF ITS INTENTION TO EXERCISE 
SUCH OPTION. (SEE "THE LEASE AGREEMENT" AND "RISK FACTORS" HEREIN). 

Forward-Looking Statements 

This Official Statement, and particularly the information contained in the captions 
"PLAN OF FINANCING" contains statements relating to future results that are "forward
looking statements" as defined in the Private Securities Litigation Reform Act of 1995. 
When used in this Official Statement, the words "estimated," "forecasted," "intended," 
"expected," "anticipated," "projected" and similar expressions identify forward-looking 
statements. Such statements are subject to risks and uncertainties that could cause actual 
results to differ materially from those contemplated in such forward-looking statements. 
Any forecast is subject to such uncertainties. Inevitably, some assumptions used to develop 
the forecasts will not be realized and unanticipated events and circumstances may occur. 
Therefore, there are likely to be differences between forecasts and actual results, and those 
differences may be material. For a discussion of certain of such risks and possible 
variations in results, see the information under "RISK FACTORS." 

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

The Series 2010 Bonds will not be registered under the Securities Act of 1933, as 
amended, or any state securities law, and will not be listed on any stock or other securities 
exchange. Neither the Securities and Exchange Commission nor any other federal, state or other 
governmental entity or agency has determined or confirmed the accuracy of this Official 
Statement. 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY 
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE 
MARKET PRICE OF THE SERIES 2010 BONDS AT A LEVEL ABOVE THAT WHICH 
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF 
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 

** CUSIP data on the cover page is provided by Standard & Poor's CUSIP Service Bureau, a 
division of the McGraw-Hill Companies, Inc. The CUSIP numbers on the cover page hereof are 
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being provided solely for the convenience of the Owners of the Series 2010 Bonds only at the 
time of issuance of the Series 2010 Bonds and neither the Underwriter nor the Issuer make any 
representation with respect to such numbers or undertake any responsibility for their accuracy 
now or at any time in the future. The CUSIP number for a specific maturity is subject to being 
changed after the issuance of the Series 2010 Bonds. 
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OFFICIAL STATEMENT 

$2,210,000* 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECn 

SERIES 2010A (TAX-EXEMPT - BANK QUALIFIED) 

$50,000* 
CHARLESTON BUILDING COMMISSION (WEST VIRGINIA) 

LEASE-REVENUE REFUNDING BONDS 
(CENTER FOR ARTS AND SCIENCES OF WEST VIRGINIA PROJECT) 

SERIES 2010B (TAXABLE) 

INTRODUCTION 

Purpose of this Official Statement 

This Official Statement, which includes the cover page and appendices, of the Charleston 
Building Commission (the "Issuer") is to provide information concerning the Issuer, its 
$2,210,000* Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010A (Tax-Exempt - Bank Qualified) (the "Series 2010A Bonds"), and its 
$50,000* Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010B (Taxable) (the "Series 2010B Bonds" and together with the Series 2010A 
Bonds, the "Series 2010 Bonds") issued and pursuant to a Bond Trust Indenture (the 
"Indenture") dated as of February 1, 2010, between the Issuer and The Bank of New York 
Mellon, as Trustee, Registrar and Paying Agent (the "Trustee"). All capitalized terms not 
defined herein shall have the meanings as provided in the Indenture. 

Authority for Issuance 

The Series 20 I 0 Bonds are being issued pursuant to the Constitution and laws of the State 
of West Virginia (the "State"), particularly Chapter 8, Article 33, Chapter 8, Article 16 and 
Chapter 13, Article 2E of the Code of West Virginia, 1931, as amended (collectively, the "Act"), 
an Ordinance enacted by the Issuer on January 15, 2010, as supplemented by a Supplemental 
Parameters Resolution adopted on February 16, 2010 (collectively, the "Ordinance"), and the 
Indenture. 

The Issuer 

The Issuer is a public corporation created by the City of Charleston, West Virginia (the 
"City"), by order entered May 19,1980, pursuant to Chapter 8, Article 33 of the Code of West 
Virginia, 1931, as amended, (the "Building Commission Act") (see "CHARLESTON 
BUILDING COMMISSION" herein). As provided under the Building Commission Act, the 
Issuer is the issuer of the Series 2010 Bonds and the lessor of the Equipment, pursuant to the 
Lease. 

*Preliminary, subject to change 
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The Project 

The proceeds of the Series 2010 Bonds are being used (1) to currently refund and redeem 
the Charleston Building Commission Lease-Revenue Bonds (Center for Arts and Sciences of 
West Virginia Project), Series 1999 (the "Bonds to be Refunded") and (2) to pay issuance costs 
of the Series 2010 Bonds. The Bonds to be Refunded were issued to finance the acquisition and 
installation of certain equipment (the "Equipment," more fully described in "THE 
EQUIPMENT" herein) for the Clay Center for the Arts and Sciences of West Virginia (the "Clay 
Center"), which Equipment is currently owned by the Issuer and leased to the Clay Center for the 
Arts and Sciences of West Virginia, Inc. (formerly, Center for the Arts and Sciences of West 
Virginia, Inc.), a West Virginia nonprofit corporation (the "Corporation") pursuant to a Contract 
of Lease-Purchase dated as of June 1, 1999 (the "1999 Lease-Purchase Contract"). The 
Corporation, in turn, subleased the Equipment to the City of Charleston, West Virginia (the 
"City") pursuant to an Equipment Lease dated as of June 1, 1999 (the "1999 Sublease"), for use 
at the Clay Center, located in Charleston, West Virginia. 

The Leases 

The Issuer, as Lessor, will enter into an Agreement and Lease dated as of February 1, 
2010 (the "Lease"), with the Corporation, as Lessee. The Lease will supersede the 1999 Lease
Purchase Contract. The Corporation, as Sublessor, and the City, as Sublessee, will supplement 
and amend the 1999 Sublease with a First Amendment to Equipment Lease, dated as of February 
1,2010 (the "First Amendment" and together with the 1999 Sublease, the "Sublease"). 

The Lease and Sublease are for terms of _ years. Anything to the contrary in the Lease 
or the Sublease notwithstanding, the Lease and the Sublease are considered cancelled if the City 
Council fails to budget sufficient funds, and the Sublease may be terminated by the City for any 
reason upon 30 days' written notice of the City to the Trustee, the Corporation and Issuer of its 
intention to exercise such option. (see "THE LEASE AGREEMENT" and "RISK FACTORS" 
herein). 

Security for the Series 2010 Bonds 

The principal and redemption price of and interest on the Series 2010 Bonds and all other 
payments provided for in the Indenture will be secured by the Trust Estate created under the 
Indenture, and the pledges thereunder, including by a security interest in the Equipment and a 
collateral assignment of the Lease and rentals thereunder and any other property or funds 
pledged under the Indenture. 

Bondholder's Risks 

Information concerning certain risks relating to future revenues and expenses (especially 
termination and unbudgeted provisions of the Sublease) is contained under the caption "RISK 
FACTORS." 
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THE CHARLESTON BUILDING COMMISSION 

The Issuer is the issuer of the Series 2010 Bonds pursuant to the Indenture, the Act and 
the Ordinance and the owner and lessor of the Equipment pursuant to the Lease. 

The Issuer is a public corporation created by the City, by order entered May 19, 1980, 
pursuant to the Building Commission Act. Among the powers and authorities vested in the 
Issuer by the Building Commission Act is the plenary power and authority to sue and be sued, 
contract and be contracted with, acquire, purchase, own and hold any property, real or personal, 
and acquire, construct, equip, maintain and operate public buildings, structures, projects and 
appurtenant facilities of any type for which the City is permitted by law to expend public funds, 
and to issue and sell revenue bonds. The Issuer is authorized to issue the Series 2010 Bonds, to 
acquire and maintain the Equipment, and to lease the Equipment for public purposes upon such 
terms as the Issuer deems proper. The Issuer's address is 815 Quarrier Street, Suite 244, 
Charleston, West Virginia 25301, and its telephone number is (304) 348-6890. 

The Building Commission Act provides that the Issuer will be governed by a board 
consisting of not less than three nor more than five members appointed by the City. No more 
than two-thirds of the total board membership shall be from the same political party, and no 
member shall hold office in or be employed by the United States of America, the State or any 
political subdivision thereof or any political party. Members shall be residents of Charleston. 
The Issuer's members elect such officers, appoint such committees and agents, and employ and 
compensate such employees as may be necessary for the conduct of the business of the Issuer. 
Present members of the Issuer are as follows: 

Name Occupation Term Expiration 

R. Brawley Tracy Attorney July 20, 2010 
Olivia Singleton Homemaker July 20, 2013 
Walter Dial Retired July 20, 2012 
Paula Butterfield Pharmacist July 20, 2014 
Sandra Thomas CPA July 20, 2011 

The Issuer's financial condition is not material to an investment in the Series 2010 Bonds 
and, accordingly, the Issuer's financial condition is not being provided, and the Issuer will not 
provide continuing disclosure. The City's fiscal year 2009 Audited Financial Statements are 
attached hereto in Appendix A. 

THE EQUIPMENT 

The Equipment consists of various items of personal property located and used in 
conjunction with the activities of the Clay Center. The property includes, but is not limited to, 
performance equipment, acoustical curtains, theater seats and various furnishings and other 
equipment. 
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THE CLAY CENTER 

The 240,000 square foot Clay Center opened on July 12, 2003. The Clay Center is 
located at One Clay Square and bounded by Washington Street, Leon Sullivan Way, Lee Street 
and Brooks Street in Charleston, West Virginia. The Center houses the performing arts, visual 
arts and the sciences under one roof - one of the few centers of its kind in the country. The 
facility is home to both the Avampato Discovery Museum and the West Virginia Symphony 
Orchestra. 

The Clay Center is one of the most ambitious economic, cultural and educational 
undertakings in West Virginia history. The Clay Center enhances the region's "quality of life" 
and enriches the lives of all West Virginians. 

The Clay Center includes: 

Maier Foundation Performance Hall, a 1,883 seat theater with exceptional acoustics and sight 
lines. 

Walker Theater, a black-box theater which can accommodate between 150 - 200 people 
depending upon the set up. 

The state-of-the-art A vampato Discovery Museum featuring: 

• Two floors of interactive science exhibits 
• An art gallery featuring selections from the Museum's Permanent Collections and 

travelling exhibitions 
• The E1ectricSkyTM Theater which presents planetarium shows and large format 

films on its giant domed screen 
• Douglas V. Reynolds Intermezzo Cafe, which offers food for hungry visitors 

during the day and before selected performances 
• BB&T Little Shop of Wonders Gift Shop with items from West Virginia and out

of-state artisans. 

The Corporation's financial condition is not material to an investment in the Series 2010 
Bonds and, accordingly, the Corporation's financial condition is not being provided, and the 
Corporation will not provide continuing disclosure. The City's fiscal year 2009 Audited 
Financial Statements are attached hereto in Appendix A. 

THE CITY 

City Government Structure 

The City is located in southwestern West Virginia and is the county seat of Kanawha 
County and West Virginia's State Capital. The present charter of the City is a legislative charter 
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enacted in 1929, which provides for a mayor-council form of government. Policy-making and 
legislative authority are vested in a governing council consisting of the mayor and twenty-seven 
other members. Elected officials are the mayor, city treasurer, municipal judge, and members of 
the Council consisting of twenty-one (21) Council members elected by ward, plus six (6) 
Council persons-at-Iarge, all elected to serve concurrent terms on a quadrennial basis. In 
addition, the City has certain appointed officials including: city manager, city clerk, director of 
finance, city auditor, public works director, chief of police, city solicitor, chief of fire 
department, director of mayor's office of economic and community development, and the 
director of parks, recreation and public grounds. All appointive officers have salaries fixed by 
the Council. 

The mayor is the chief executive officer of the City and presiding officer and a member 
of the Council with right to vote on all issues. The mayor, without any requirement or 
confirmation by Council, has the right of appointment and removal of the director of finance, 
city auditor, public works director, chief of police, director of mayor's office of economic and 
community development, chief of the fire department, and the director of parks and recreation 
and public grounds. 

The mayor also appoints the city manager by and with the consent of Council. The city 
manager is the chief business and administrative officer of the City under the supervision and 
direction of the mayor. The city manager has a number of duties and responsibilities including 
but not limited to: supervision and immediate care of all real property, securing contracts for 
labor and supplies, and custodian of all contracts, insurance policies, and papers relating to the 
business affairs of the City. The city manager makes monthly presentations relating to the above 
to the Finance Committee of City Council and to the full City Council. 

The Council acts as the legislative body for the City and selects one of its members as 
President Pro-Tempore, to preside in the absence of the mayor. The duties of the Council are 
primarily carried on through standing and special committees: Finance, Planning, Parks and 
Recreation, Streets and Traffic, Environmental and Recycling, Urban Renewal, Public Safety, 
Ordinances and Rules, Council Committee on City Employees, Civil Service Procedures and the 
Cemetery Committee. The mayor appoints the members of each committee and the committee 
members select a chairperson to head each committee. 

Governmental Services/Departments 

The City maintains and operates a number of different departments which offer a wide 
range of services including public safety, recreation, water and sewer, parking, public works, 
economic development, administrative, planning, and beautification. An outline of some of 
these departments is as follows: 

Police Department 

The City's Police Department expended $15,019,156 for the fiscal year ended June 30, 
2009 for both uniform and non-uniform employees. The Police Department has over 211 
uniform and non-uniform employees who are utilized for the preservation of life and property, 
maintenance of public peace, traffic control, education, and prevention of crime. 
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Fire Department 

The City's Fire Department expended $15,618,672 for the fiscal year ended June 30, 
2009 for both uniform and non-uniform employees. The Fire Department has 202 uniform and 
non-uniform employees which operate out of 9 fire stations throughout the City to help in the 
preservation of life and property for the citizens of Charleston. 

Public Works Department 

The City's Public Works Department has over 202 employees whose main duties include 
snow removal, refuse collection, street paving, litter control, keeping the City clean, reviewing 
all large projects of construction by the Engineering Department, maintaining the City's vehicles 
and any other related duties. During the 2009 fiscal year the Public Works Department spent 
over $13,576,942 to carry-out the duties of the department. This department has Engineering, 
Public Works (Administrative), Traffic Engineering, Street Department, Equipment 
Maintenance, and Refuse Collection & Recycling within its general controL 

Parks and Recreation 

The City operates an extensive Parks and Recreation system and from its general fund 
contributed $2,493,754 to be used by 33 full-time employees and a number of seasonal 
employees to maintain and run three community centers, Cato Park, tennis courts, a golf course, 
public grounds, playgrounds, softball fields, baseball fields and other recreational activities for 
the citizens ofthe City. 

Accounting Practices 

The accounting procedures followed by the City are established pursuant to State statutes 
under the supervision and direction of the State Tax Commissioner and supervisor of public 
offices. The City maintains accounts organized on the basis of funds or account groups each of 
which constitutes a separate entity. Such accounts show the receipt, use and disposition of all 
public property and the income derived therefrom; all sources of public income and the amounts 
due and received from each source; all receipts, vouchers and other documents kept or required 
to be kept as necessary to identify and prove the validity of every transaction; statements and 
reports made or required to be made for the internal administration of the office to which they 
pertain; and all details of financial administration of such public affairs. The State Tax 
Commissioner requires the submission of, from every local governmental entity, including the 
City, financial reports covering a full period of each fiscal year in accordance with the forms and 
methods prescribed by the State Tax Commissioner which shall be uniform for all accounts of 
the same class. 

Budget Process 

Overview 

The fiscal year begins on July 1 st and ends on June 30th
. A post audit examination is 

required by the State Auditor at least once a year. 
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The City is on a fiscal year basis running from July 15t through June 30th of the following 
year. The budget for each fiscal year must be approved by Council and submitted in final form 
to the State Tax Department prior to March 28th of each year. The budget is required by Charter 
to indicate operating expenditures and capital expenditures proposed for the ensuing fiscal year, 
detailed by offices, departments, and agencies. The total of the proposed expenditures may not 
exceed the total of estimated income. Supplemental appropriations, or a reduction of 
appropriations, may be made by the Council, upon the recommendation of the mayor, city 
manager and/or director of finance. No payment can be made except in accordance with 
appropriations set forth in the budget. 

Fiscal Year Budget Process 

Each department head throughout the City prepares an anticipated expense budget by 
November of each year to be submitted to the mayor, city manager and director of finance, who 
then take these individual drafts and develop an overall first draft of the City's expense budget. 
The first draft of the expenses are then compared to the overall estimated revenues, prepared by 
the city manager and director of finance, to see if any changes need to be made to the overall 
expenses submitted by the individual department heads. Any overall overage between the 
expense budgets presented and the projected revenues are dealt with by talking one-on-one with 
each department head to determine what can be changed to balance the budget. 

The city manager and director of finance then submit a [mal draft budget to the mayor for 
hislher review and comments. After this is completed, the mayor submits to the Finance 
Committee of Council the proposed budget. Finance Committee then holds a number of 
meetings starting in January of each year to answer any questions regarding the budget. A final 
motion meeting is held, usually by mid-February, for the Finance Committee to make any 
changes to the proposed budget. A final vote by the Finance Committee is taken at the end of 
this motion meeting. 

Once all changes have been made to the budget from the motion meeting held by the 
Finance Committee, a special full Council meeting is held to vote on the final version of the 
budget. At this meeting, anyone can make a motion on the floor of Council to make changes to 
the budget submitted by the mayor and approved by the Finance Committee (with their 
recommended changes). After all motions or amendments have been made and voted on, full 
Council then votes on the budget before them with any amendments that may have previously 
passed. Once the final vote is completed, the city manager and the director finance prepare the 
budget as voted on and submit the balanced budget to the Department of Tax and Revenue. 

General Fund 

Overview 

The financial operations of the City are conducted primarily through its General Fund. 
All invoices/requisitions paid by the City are taken from the General Fund (other than Grant 
Funds set up by various agencies and Mayor's Office of Economic Development Funds). 

The Office of the City Collector collects and receives all taxes, fees, assessments and 
other charges or debts due the City. The Office of the City Collector records the receipts daily 
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and posts them to the account specified. The Office of City Collector sends the funds received to 
the Treasurer's office. The Treasurer's office makes daily deposits and reports to Council on a 
monthly basis the status of the City's accounts. 

Pursuant to the City charter, no expenditures over the amount approved during the 
budgeting process can be expended without a budget amendment first approved by Finance 
Committee and then by full Council. 

Sources of Revenues Deposited into General Fund 

A brief description of certain general fund revenue sources follows: 

Business and Occupation Tax ("B&O Tax'') -

The largest source of revenue for the City is the B & 0 tax. The tax is determined by 
applying different rates against an annual base which is generated in the classifications of 
business activity or activities in which the taxpayer is engaged. This base may consist of the 
value of products, the gross proceeds of sales, or the gross income of the business. The B & 0 
tax is a categorized tax; that is to say the law provides business classifications in which defined 
business activities are taxed at specific rates which may differ from the rates assigned to other 
specifically described forms of business activity. The City's B & 0 tax rates per $100 range 
from $.15 for wholesalers to a high of $4.00 for water companies and sales and demand charges 
(electric power). The B & 0 tax collected for the fiscal year ended June 30, 2009 was 
$39,440,503. 

Property Tax-

The second largest source of funds for the City is an annual ad valorem tax levied on the 
assessed value of real, personal and public utility property located within the City assessed as of 
the previous July 1. The ratio of the assessed valuation to true valuation is 60%. Total receipts 
from this source totaled $9,200,606 for the fiscal year ended June 30, 2009. 

Other Revenues -

The primary source of other revenues to the General Fund include utility tax, hotel 
occupancy tax, police fines, fire protection fees, ambulance levy, ambulance fee, interest and 
transfers from grants and other funds as well as reimbursements from other parties. Total 
receipts from these sources totaled $22,547,089 for the fiscal year ended June 30, 2009. 

Expenditures from the General Fund 

All invoices and/or requisitions over $2,000 must be submitted to the Finance Committee 
for approval before they are paid. Once approved, the city manager then approves the 
invoice/requisition. Invoices/requisitions under $2,000 must be approved by the city manager 
and are processed through the city manager's office. The largest specific categories from which 
expenditures are deducted from the General Fund are those of salaries and wages, medical and 
life insurance, retirement, contributions to pension plans, dentaVoptical insurance, utilities, 
maintenance and repairs, insurance-workers compensation, contracted services, capital outlays, 
contributions to others and materials and supplies. 
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Insurance 

The City is insured under an Insurance Policy issued by Commercial Insurance Services. 
Under this coverage the City is insured for the following: 

• Comprehensive General Liability Insurance 

• Personal Liability Insurance 

• Professional Liability Insurance 

• Stop Gap Liability Insurance 

• Wrongful Act Liability Insurance 

• Comprehensive Auto Liability Insurance 

• Auto Physical Damage Insurance 

• Law Enforcement Insurance 

• Property Insurance 

The limit of liability under the coverage is $1,000,000 for each occurrence for all 
coverages combined. Deductibles include $25,000 for Property Insurance and $50,000 on all 
Liability Insurance. 

See Appendix A - "AUDITED FINANCIAL STATEMENTS OF THE CITY FOR THE 
FISCAL YEAR ENDED JUNE 30, 2009," herein. 

For general information regarding Charleston, see Appendix B - "ECONOMIC 
AND DEMOGRAPHIC INFORMATION REGARDING CHARLESTON, WEST VIRGINIA," 
herein. 

THE LEASES 

The Equipment will be owned by the Issuer and leased to the Corporation pursuant to the 
Lease. The Corporation, in turn, will sublease the Equipment to the City pursuant to the 
Sublease for use at the Clay Center. Accordingly, the source of payment of rent under the 
Sublease and, in turn, the Lease is from the City. 

The Lease and Sublease are for terms of _ years. The Sublease provides the City with 
the right of cancellation without further obligations on the part of the City, upon giving 30 days' 
written notice to the Corporation, the Issuer and the Trustee, prior to the last day of the 
succeeding month. The Sublease is also subject to annual budgets adopted by the City. The City 
has agreed to include in its annual budget sufficient funds to fulfill its obligations under the 
Sublease; however, such agreement is not binding past the current fiscal year. However, both the 
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Lease and the Sublease are considered cancelled if the City Council fails to budget sufficient 
funds. 

The foregoing summary does not purport to be a full statement of the terms, conditions 
and provisions of the Lease and the Sublease, and accordingly is qualified by reference thereto 
and is subject to the full text thereof. See Appendix E - "PRINCIPAL DOCUMENTS," herein. 

THE TRUST INDENTURE 

The Series 2010 Bonds are issued pursuant to the Indenture between the Issuer and the 
Trustee, dated as of February 1,2010. Pursuant to the Indenture, the Issuer grants to the Trustee, 
for the benefit of the registered owners of the Series 2010 Bonds, a security interest in the 
Equipment and all of its right, title and interest in and to rentals to be received under the Lease, 
including the collateral assignment to it of the Sublease and the rentals under the Sublease, and 
certain other properties. 

Funds and Account Under the Indenture 

The Indenture creates the following funds and account: Bond Fund, Cost of Issuance 
Account and Rebate Fund. 

Bond Fund 

The following monies shall be deposited into the Bond Fund (a) all amounts derived 
from, or in connection with, the Lease, (b) all interest and other income received on investments 
in the Bond Fund, (c) any amount remaining in the Escrow Fund after the Bonds to be Refunded 
have been finally discharged and all fees and expenses in connection therewith have been paid; 
(d) any amount required to be paid pursuant to Section 8.08 of the Indenture, and (e) all other 
moneys received by the Trustee with respect to the Series 2010 Bonds unless otherwise provided 
in the Indenture. 

Except as provided in Section 5.03 and in Section 5.06 of the Indenture, moneys in the 
Bond Fund shall be used solely for the payment of the principal of, premium, if any, and interest 
on the Series 2010 Bonds, and Trustee's fees and expenses with regard to the Series 2010 Bonds, 
either at maturity or redemption prior to maturity. 

Costs of Issuance Account 

The proceeds of the Series 2010 Bonds deposited in the Costs of Issuance Account shall 
be used and withdrawn by the Trustee only for the payment of Costs of Issuance. No amount in 
any other fund or account created by the Indenture shall be expended for Costs of Issuance. The 
Trustee is authorized and directed to make disbursements from the Costs of Issuance Account 
upon the written direction of an Authorized Representative for the payment of Costs of Issuance, 
in the amounts stated to be due and payable in the Authorized Representative certificate which 
shall be filed with the Trustee from time to time, together with such other documentation as may 
be required under the Indenture, certifying that such amounts may be properly paid. 
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Rebate Fund 

Except to the extent a proper exemption from arbitrage rebate is applicable, upon 
completion of each annual rebate calculation, the Issuer shall deposit, or cause to be deposited, in 
the Rebate Fund such sums as are necessary to cause the aggregate amount on deposit in the 
Rebate Fund to equal the sum determined to be subject to rebate to the United States, which sum 
may be paid from investment earnings on the underlying fund or account on which such 
rebatable arbitrage was earned or from other lawfully available sources. 

Supplemental Indentures 

The Issuer and the Trustee may without the consent of, or notice to, any of the 
Bondholders, enter into an indenture or indentures supplemental to the Indenture, as shall not be 
materially inconsistent with the terms and provisions thereof, for anyone or more of the 
following purposes: 

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

(B) 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; 

(C) To subject to the lien and pledge of the Indenture additional revenues, properties 
or collateral; 

(D) To evidence the appointment of a separate trustee or the succession of a new 
trustee hereunder; 

(E) To modify, eliminate and/or add to the provisions of the Indenture to such extent 
as shall be necessary to effect the qualification of the Indenture under the Trust Indenture 
Act of 1939, as then amended; and 

(F) To make such additions, deletions or modifications as may be necessary to assure 
compliance with Section 148(f) of the Internal Revenue Code of 1986, as amended, (the 
"Code") relating to required rebate of excess investment earnings to the United States or 
otherwise as may be necessary to assure the exclusion from gross income for Federal 
income tax purposes of interest on the Series 201 OA Bonds. 

The Holders of not less than 66 2/3% in aggregate principal amount of the Series 2010 
Bonds then outstanding shall have the right, from time to time, anything contained in the 
Indenture to the contrary notwithstanding, to consent to and approve the execution by the Issuer 
and the Trustee of such other indenture or indentures supplemental hereto as shall be deemed 
necessary and desirable by the Issuer for the purpose of modifying, altering, amending, adding to 
or rescinding, in any particular, any of the terms or provisions contained in the Indenture or in 
any supplemental indenture; provided, however, that nothing in Section 10.01 of the Indenture 
shall permit, or be construed as permitting (a) an extension of the stated maturity or reduction in 
the principal amount of, or reduction in the rate or extension of the time of paying of interest on, 
or reduction of any premium payable on the redemption of, any Bonds, without the consent of 
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the Holder of such Bonds, or (b) a reduction in the amount or extension of the time of any 
payment required herein, or ( c) the creation of any lien (other than any Permitted Encumbrances) 
upon the Equipment, without the consent of the Holders of 100% in aggregate principal amount 
of the Series 2010 Bonds at the time outstanding, or (d) a reduction in the aforesaid aggregate 
principal amount of Bonds the Holders of which are required to consent to any such 
supplemental indenture, without the consent of the Holders of all the Series 2010 Bonds at the 
time outstanding which would be affected by the action to be taken, or ( e) modification of the 
rights, duties or immunities of the Trustee, without the prior written consent of the Trustee. 

A supplemental indenture which adversely affects the respective rights of the Corporation 
under the Lease and while the Corporation is not in default under the Lease or the Indenture or of 
the City under the Sublease and while the City is not in default under the Sublease or the 
Indenture shall not become effective unless and until the Corporation and the City, as the case 
may be, shall have consented in writing to the execution and delivery of such supplemental 
indenture. 

This summary does not purport to be a full statement of the terms, provisions and 
covenants of the Indenture, and accordingly, is qualified by reference thereto and is subject to the 
full text thereof. See Appendix E - "PRINCIPAL DOCUMENTS," herein. 

THE SERIES 2010 BONDS 

Description 

The aggregate principal amount of the Series 201 OA Bonds which may be executed by 
the Issuer and authenticated and delivered by the Trustee and secured by the Indenture is limited 
to $2,210,000*, initially represented by a single Bond for each maturity, numbered sequentially 
upward, beginning with AR-I, and payable to the order of Cede & Co. or such other name as 
shall be requested by the Underwriter. 

The Series 201 OA Bonds shall be issued in one series, designated "Charleston Building 
Commission Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010A (Tax-Exempt - Bank Qualified)," in the aggregate principal amount of 
$2,210,000*. 

The Series 201 OA Bonds shall be dated as of the date of delivery thereof, shall be issued 
only as fully registered Bonds and shall be mature on June 1 of each of the years, and shall bear 
interest, payable on June and December of each year, beginning June, 2010, at the rates, all as set 
forth below. 

Maturity Date Amount Interest Rate 

*Preliminary, subject to change 
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The aggregate principal amount of the Series 201 OB Bonds which may be executed by 
the Issuer and authenticated and delivered by the Trustee and secured by the Indenture is limited 
to $50,000*, initially represented by a single Bond for each maturity, numbered sequentially 
upward, beginning with BR-I, and payable to the order of Cede & Co. or such other name as 
shall be requested by the Underwriter. 

The Series 201 OB Bonds shall be issued in one series, designated "Charleston Building 
Commission Lease-Revenue Refunding Bonds (Center for Arts and Sciences of West Virginia 
Project), Series 2010B (Taxable)," in the aggregate principal amount of$50,000*. 

The Series 201 OB Bonds shall be dated as of the date of delivery thereof, shall be issued 
only as fully registered Bonds and shall be mature on June 1, 2010, and shall bear interest at the 
rate of __ % per annum, payable on June 1,2010. 

Book-Entry Only System 

The information in this section has been obtained from sources that the Issuer and the 
Underwriter believe to be reliable, but none of the Issuer, the City or the Underwriter takes any 
responsibility for the accuracy thereof. 

The Depository Trust Company 

1. The Depository Trust Company ("DTC"), New York, NY, will act as 
securities depository for the securities (the "Securities"). The Securities 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 
Security certificate will be issued for the Securities, in the aggregate principal amount of such 
issue, and will be deposited with DTC. 

2. 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 17 A of the Securities Exchange Act of 1934. 
DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity, 
corporate and municipal debt issues, and money market instrument 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"). 

*Preliminary, subject to change 
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DTCC, in tum, is owned by a number of Direct Participants of DTC and Members 
of the National Securities Clearing Corporation, Fixed Income Clearing Corporation, and 
Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC, also subsidiaries of DTCC), 
as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the 
National Association of Securities Dealers, Inc. 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"). DTC has Standard & Poor's 
highest rating: AAA. 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 and 
www.dtc.org. 

3. Purchases of Securities under the DTC system must be made by or 
through Direct Participants, which will receive a credit for the Securities on DTC's records. The 
ownership interest of each actual purchaser of each Security ("Beneficial Owner") is in tum 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 Securities 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 Securities, except in the event that use of the book-entry system for the 
Securities is discontinued. 

4. To facilitate subsequent transfers, all Securities deposited by Direct 
Participants with DTC are registered in the name ofDTC's partnership nominee, Cede & Co. or 
such other name as may be requested by an authorized representative of DTC. The deposit of 
Securities with DTC and their registration in the name of Cede & Co. or such other nominee do 
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial 
Owners of the Securities; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Securities are credited, which mayor 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. 

5. 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. 
Beneficial Owners of Securities may wish to take certain steps to augment transmission to them 
of notices of significant events with respect to the Securities, such as redemptions, tenders, 
defaults, and proposed amendments to the security documents. 

6. Redemption notices shall be sent to DTC. If less than all of the Securities 
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 issue to be redeemed. 
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7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent 
or vote with respect to the Securities unless authorized by a Direct Participant in accordance with 
DTC's Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to Issuer 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 the Securities are credited on the record 
date (identified in a listing attached to the Omnibus Proxy). 

8. Redemption proceeds, distributions, and dividend payments on the 
Securities 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 Issuer or Paying Agent 
on 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, Paying Agent, or Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of redemption proceeds, 
distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested 
by an authorized representative of DTC) is the responsibility of Issuer or Paying Agent, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and 
Indirect Participants. 

9. DTC may discontinue providing its services as securities depository with 
respect to the Securities at any time by giving reasonable notice to Issuer or Paying Agent. 
Under such circumstances, in the event that a successor securities depository is not obtained, 
Security certificates are required to be printed and delivered. 

10. The Issuer may decide to discontinue use of the system of book-en try-only 
transfers through DTC (or a successor securities depository). In that event, Security certificates 
will be printed and delivered to DTC. 

11. The information in this section concerning DTC and DTC's book-entry 
system has been obtained from sources that Issuer believes to be reliable, but Issuer takes no 
responsibility for the accuracy thereof. 

THE INFORMATION PROVIDED IMMEDIATELY ABOVE UNDER THIS 
HEADING HAS BEEN PROVIDED BY DTC. NO REPRESENTATION IS MADE BY 
THE ISSUER, THE CITY OR THE UNDERWRITER AS TO THE ACCURACY OR 
ADEQUACY OF SUCH INFORMATION PROVIDED BY DTC OR AS TO THE 
ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION 
SUBSEQUENT TO THE DATE HEREOF. 

As provided in the Indenture, the Series 20 I 0 Bonds will initially be issued by means of a 
book-entry system administered by DTC with no physical distribution of Bonds made to the 
public, except as provided in Section 2.12 of the Indenture. One Bond of each maturity shall be 
issued to DTC or its nominee and immobilized in its custody. A book-entry system shall be 
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maintained by DTC and the DTC Participants and shall evidence beneficial ownership of the 
Series 2010 Bonds in Minimum Denominations, with transfers of beneficial ownership effected 
on the records of DTC and the DTC Participants pursuant to rules and procedures established by 
DTC. 

Each DTC Participant shall be credited in the records of DTC with the amount of such 
DTC Participant's interest in the Series 2010 Bonds. Beneficial ownership interests in the Series 
2010 Bonds may be purchased by or through DTC Participants. The holders of these beneficial 
ownership interests are hereinafter referred to as the "Beneficial Owners." The Beneficial 
Owners shall not receive Bonds representing their beneficial ownership interests. The ownership 
interests of each Beneficial Owner shall be recorded through the records of the DTC Participant 
from which such Beneficial Owner purchased its Bonds. Transfers of ownership interests in the 
Series 2010 Bonds shall be accomplished by book entries made by DTC and, in turn, by DTC 
Participants acting on behalf of Beneficial Owners. SO LONG AS CEDE & CO., AS 
NOMINEE FOR DTC, IS THE REGISTERED OWNER OF THE SERIES 2010 BONDS, THE 
TRUSTEE SHALL TREAT CEDE & CO. AS THE ONLY HOLDER OF THE SERIES 2010 
BONDS FOR ALL PURPOSES UNDER THE INDENTURE, INCLUDING RECEIPT OF ALL 
PRINCIPAL OF AND REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE 
SERIES 2010 BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR 
DIRECTING THE TRUSTEE TO TAKE OR NOT TO TAKE, OR CONSENTING TO, 
CERTAIN ACTIONS UNDER THE INDENTURE. 

Payments of principal, interest and redemption premium, if any, with respect to the Series 
2010 Bonds, so long as DTC or its nominee, Cede & Co., is the only owner of the Series 2010 
Bonds, shall be paid by the Trustee directly to DTC or its nominee, Cede & Co. as provided in 
the Blanket Authority Letter of Representation that has been executed and delivered by the Issuer 
to DTC (the "Letter of Representation"). DTC shall remit such payments to DTC Participants, 
and such payments thereafter shall be paid by DTC Participants to the Beneficial Owners. The 
Issuer, the City and the Trustee shall not be responsible or liable for payment by DTC or DTC 
Participants, for sending transaction statements or for maintaining, supervising or reviewing 
records maintained by DTC or DTC Participants. 

In the event that (i) DTC determines not to continue to act as securities depository for the 
Series 2010 Bonds or (ii) the Issuer or the City determines that the continuation of the book-entry 
system of evidence and transfer of ownership of the Series 2010 Bonds would adversely affect 
their interests or the interests of the Beneficial Owners of the Series 2010 Bonds, the Trustee 
shall, at the request of the Issuer or the City, discontinue the book-entry system with DTC. If the 
Issuer or the City, as applicable, fails to identify another qualified securities depository to replace 
DTC, the Issuer shall cause the Trustee to authenticate and deliver replacement Bonds in the 
form of fully registered Bonds to each Beneficial Owner. 

In the event that a book-entry system of evidence and transfer of ownership of the Series 
2010 Bonds is discontinued pursuant to the provisions of the Indenture, the Series 2010 Bonds 
shall be delivered solely as fully registered Bonds without coupons in the Minimum 
Denominations, shall be lettered "AR" and "BR," respectively, and numbered separately from 
"1" upward, and shall be payable, executed, authenticated, registered, exchanged and cancelled 
pursuant to the provisions hereof. 
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THE ISSUER, THE CITY AND THE TRUSTEE SHALL NOT HAVE ANY 
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY 
BENEFICIAL OWNER WITH RESPECT TO (I) THE SERIES 2010 BONDS; (II) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; 
(III) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO 
ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF, REDEMPTION 
PREMIUM, IF ANY, AND INTEREST ON THE SERIES 2010 BONDS; (IV) THE 
DELIVERY OR TIMELINESS OF DELIVERY BY DTC OR ANY DTC PARTICIPANT OF 
ANY NOTICE DUE TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR 
PERMITTED UNDER THE TERMS OF THE INDENTURE TO BE GIVEN TO BENEFICIAL 
OWNERS; (V) THE SELECTION OF BENEFICIAL OWNERS TO RECEIVE PAYMENTS 
IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE SERIES 2010 BONDS; OR (VI) 
ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC, OR ITS NOMINEE, CEDE 
& CO., AS OWNER. 

SO LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE OF TRANSFER OF 
OWNERSHIP OF ALL THE SERIES 2010 BONDS IS MAINTAINED IN ACCORDANCE 
HEREWITH, THE PROVISIONS OF THE INDENTURE RELATING TO THE DELIVERY 
OF PHYSICAL BOND CERTIFICATES SHALL BE DEEMED TO GIVE FULL EFFECT TO 
SUCH BOOK-ENTRY SYSTEM. 

Optional Redemption* 

The Series 2010 Bonds maturing on and after ,20_, shall be subject to optional 
redemption by the Issuer, upon direction of the City, prior to their stated maturities on or after 
___ ., 20_, at the redemption price of par plus interest accrued thereon to the date set for 
redemption. 

Sinking Fund Redemption* 

The Series 2010 Bonds maturing on ,20 , ,20 , ,20 , 
and , 20_, are subject to annual mandatory redemption prior to maturity by random 
selection on June 1 of the years and in the principal amounts set forth below, at the redemption 
price of 100% of the principal amount of each Bond so called for redemption plus interest 
accrued to the date fixed for redemption: 

Bonds maturing __ 1, 20_ 

Date ( ) Principal Amount 

Bonds maturing __ 1, 20_ 

Date ( ) Principal Amount 

*Preliminary, subject to change 
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Bonds maturing ___ 1, 20_ 

Date ( ) Principal Amount 

Bonds maturing ___ 1, 20_ 

Date ( ) Principal Amount 

If less than all the Series 2010 Bonds are to be redeemed, the Series 2010 Bonds 
to be redeemed shall be identified by reference to the CUSIP numbers and Maturity Dates. 

Extraordinary Redemption 

The Series 2010 Bonds shall be subject to extraordinary optional redemption by the 
Issuer, at the option of the City and upon its direction, prior to maturity only as a whole, at a 
redemption price equal to 100% of the principal amount thereof, plus accrued interest at the 
appropriate rate to the redemption date, on the first __ or that is at least 60 days after 
the occurrence of one or more ofthe following events: 

(1) All, or substantially all, of the Equipment (a) shall be taken by the exercise 
of the power of eminent domain or purchased by a governmental body or agency, 
or (b) shall be damaged or destroyed; or 

(2) As a result of changes in the Constitutions or laws of the United States of 
America or the State or of legislative or administrative action of the United States 
of America or the State, or any political subdivision of either thereof, or a final 
decree, judgment or order of a court or an order, rule, regulation, determination, 
action or refusal to take action, or refusal to issue or make any order, rule, 
regulation or determination, by a governmental authority or agency, either (a) the 
Lease, the Sublease or the Indenture, or any material provision of any of the 
foregoing, shall have become void or unenforceable or impossible of performance 
in any material respect, or (b) the use of all or a significant part of the Equipment 
shall have been, in the judgment of the City, legally curtailed for a period of six 
months or more. 

Notice of Redemption 

Notice of the call for any redemption, identifying the Series 2010 Bonds or portions 
thereof to be redeemed, shall also be given by the Trustee, on behalf of the Issuer, by mailing a 
copy of the redemption notice by registered or certified mail at least 30 days prior to the date 
fixed for redemption to such Owner of each Bond to be redeemed in whole or in part at the 
address shown on the Bond Register; provided, however, that, except as prohibited by law, 
failure to give such notice by mailing, or any defect therein, shall not affect the validity of any 
proceedings for the redemption of Bonds. 
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Notice of redemption having been given in the manner hereinabove provided for, the 
principal amount of the Series 2010 Bonds to be redeemed shall on the date fixed for redemption 
specified in such notice become due and payable at the proper redemption price as herein 
provided, and from and after the date fixed for redemption (unless the Issuer shall default in the 
payment of the redemption price) interest on such principal amount shall cease to accrue, and, in 
the event of redemption of the entire principal amount of the Series 2010 Bonds, upon 
presentation and surrender of the Series 2010 Bonds at the office of the Trustee, the Series 2010 
Bonds shall be paid at the redemption price aforesaid. 

Cost of Redemption 

In the event of any redemption of the Series 2010 Bonds, whether extraordinary or 
optional, there shall be paid by the Issuer, solely from funds provided by the City, in addition to 
the redemption price, all reasonable costs, fees and expenses of the Trustee and the Issuer in 
connection with such redemption. 

See Appendix E - "PRINCIPAL DOCUMENTS," herein. 

SECURITY FOR THE SERIES 2010 BONDS 

Sources of Payment 

The Series 2010 Bonds are payable from rents and revenues of the Issuer received 
pursuant to the Lease and the Sublease, which rents and revenues are assigned by the Issuer to 
the Trustee pursuant to the Indenture. The Series 2010 Bonds are special, limited obligations of 
the Issuer and do not constitute a debt of the Issuer, the City or the State within the meaning of 
any constitutional or statutory limitations, nor do the Series 2010 Bonds constitute a liability of 
or a lien or charge upon the funds or property of the Issuer other than the Equipment and such 
rentals. 

Pledge of Revenues 

Pursuant to the Indenture, the Issuer is obligated to make payments in amounts at least 
equal to the principal of and interest due on the Series 2010 Bonds, but only to the extent 
sufficient moneys are received for this purpose pursuant to the Lease and Sublease. The Series 
2010 Bonds are secured by a first lien on and security interest in the Issuer's receipts, revenues, 
income and other money received pursuant to the Lease and the Sublease. Rental payments 
payable under the Sublease have been assigned to the Trustee for payment of principal of and 
interest on the Series 2010 Bonds and are not subject to counterclaim or setoff by creditors of the 
Issuer, the Corporation or the City. 

Lien on Equipment 

Pursuant to the Indenture, the Series 2010 Bonds are additionally secured by a first lien 
upon all rights, title and interests of the Issuer in and to the Equipment. 
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RISK FACTORS 

General 

The Series 2010 Bonds are payable principally from lease payments to be received by the 
Issuer pursuant to the Lease and the Sublease. The Lease payments to be made by the 
Corporation to the Issuer are dependent upon the payments made by the City under the Sublease. 

Cancellation of Sublease 

The Equipment will be owned by the Issuer and leased to the Corporation pursuant to the 
Lease. The Corporation, in turn, will sublease the Equipment to the City pursuant to the 
Sublease for use at the Clay Center. The rentals provided by the Lease and Sublease are required 
to be sufficient to pay the principal of, redemption premium, if any, and interest on the Series 
2010 Bonds. 

Anything to the contrary in the Lease or the Sublease notwithstanding, the Lease and the 
Sublease are considered cancelled if the City Council fails to budget sufficient funds, and the 
Sublease may be terminated by the City for any reason upon 30 days' written notice of the City 
to the Trustee, the Corporation and Issuer of its intention to exercise such option. In the event of 
such cancellation, it is unlikely that the Issuer will be able to pay the remaining principal of or 
interest on the Series 2010 Bonds. 

Unbudgeted Lease Pavrnents 

The City's obligation to pay rentals under the Sublease is a current expense of the City 
payable from funds of the City budgeted or otherwise collected or made available therefor. 
There is no dedicated repayment source of City revenues for the Series 2010 Bonds. It is neither 
a debt of the City within the meaning of any constitutional or statutory limitation nor a liability 
of or a lien or charge upon the funds of the City, beyond the fiscal year for which the City has 
budgeted funds to make lease payments and is subject to termination in the event insufficient 
funds are budgeted in any fiscal year for such purpose. 

Fiscal Impact of Unfunded Pension Liabilities 

As of July 1, 2007, the date of the most recent actuarial valuations of the City's 
Policemen's Pension and Relief Fund (the "Policemen's Plan") the total unfunded liability for 
the Policemen's Plan was $80,169,377. As of July 1,2008, the date of the most recent actuarial 
valuations of the City's Firemen's Pension and Relief Fund (the "Firemen's Plan" and together 
with the Policemen's Plan the "Pension Plans"), the total unfunded liability of the Firemen's 
Plan was $88,886,000. The total unfunded liability of the Pension Plans was $169,055,377. 

The City funds the pension in accordance with an alternative funding allowed by West 
Virginia State statute which will keep the Pension Plans solvent and improve the funding ratio; 
however, the unfunded liability continues to increase rapidly. The funding of Pension Plans is 
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expected to continue to increase significantly. Unless relief is provided to the City or additional 
funding mechanisms are approved by the State Legislature, these increased funding requirements 
along with other fmancial obligations of the City may provide the City with adverse fiscal and 
budgetary problems. 

Fiscal Impact of Other Post Employment Benefits 

As required by the Government Accounting Standards Board (GASB) in its Statement 
No. 45 "Accounting and Financial Reporting by Employers for Postemployment Benefits Other 
Than Pensions," the City has determined that the accrued actuarial liability associated with Other 
Post Employment Benefits (OPEB) as reported in the fiscal year 2008 Audited Financial 
Statements was $129,751,934 as of June 30, 2008. The valuation was actuarially determined in 
accordance with the parameters of GASB No. 45. The City provides continuation of medical 
insurance to employees that retire under the WV Public Employees Retirement System and the 
City of Charleston's Policemen's Pension & Relief Fund and the Firemen's Pension & Relief 
Fund. 

At the present time, the City is not pre funding its obligation. During fiscal year 2008, the 
City incurred an Annual Required Contribution of $9,633,041, while making an actual 
contribution of $3,058,157, resulting in a balance sheet liability of $6,574,884. The funding of 
OPEB is expected to continue to increase and may provide the City with adverse fiscal and 
budgetary problems. 

Market for the Series 2010 Bonds 

There can be no assurance that a secondary market for the Series 2010 Bonds will 
develop or, if developed, that such a market could be sustained. The Underwriter assumes no 
obligation to establish or maintain such a market and is not obligated to repurchase any of the 
Series 2010 Bonds at the request of the owner thereof. No rating has been assigned to the Series 
2010 Bonds, and the absence of a rating could adversely affect the ability of an owner to sell 
Bonds or the price received upon such sale. 

Difficulty Selling Equipment 

The Series 2010 Bonds are additionally secured by a first lien upon all rights, title and 
interests of the Issuer in and to the Equipment. Due to the nature of the Equipment, there can be 
no assurance that the Equipment could be easily repossessed for sale or that a ready market exists 
for the Equipment in the event such lien is exercised. 

The City's willingness or ability to continue the term of the Sublease may be affected 
adversely by fiscal and budgetary problems that affect the City. For additional information 
regarding the City's financial status, see Appendix A - "AUDITED FINANCIAL 
STATEMENTS OF THE CITY FOR THE FISCAL YEAR ENDED JUNE 30, 2009," herein. 
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PLAN OF FINANCING 

Proceeds of the Series 2010 Bonds, along with other funds, will be used to currently 
refund and redeem the entire outstanding principal balance, at a redemption price of 102%, and 
all accrued interest on the Bonds to be Refunded; and to pay certain costs of issuance of the 
Series 2010 Bonds and related costs. The estimated sources and uses of funds are as follows: 

SOURCES: 

USES: 

Bond Proceeds 
Transfer from Existing Funds 
TOTAL: 

Deposit with Escrow Agent 
Underwriter's Discount 
Cost of Issuance Costs 
TOTAL: 

NO LITIGATION 

$ 

$ 

$ 

$ 

There is no litigation of any nature now pending or threatened to restrain or enjoin the 
issuance, sale or delivery of the Series 2010 Bonds or receipt by the Issuer of the Lease payments 
or in any way contesting or affecting the validity of the Series 2010 Bonds, the Lease, the 
Sublease, the Indenture or any proceedings of the Issuer or the City taken with respect to the 
issuance or sale of the Series 2010 Bonds, the pledge or application of any moneys or security 
provided for the payment of the Series 2010 Bonds pursuant to the existence or the powers of the 
Issuer insofar as they relate to the authorization, sale and issuance of the Series 2010 Bonds, 
receipt of the Lease payments or such pledge or application of moneys and securities. 

TAX MATTERS 

In the opinion of Bond Counsel, under existing laws, regulations, rulings and judicial 
decisions of the United States of America, as presently written and applied, and subject to 
compliance by the City, the Corporation and the Issuer with certain conditions, representations 
and certifications, the interest on the Series 2010A Bonds (a) is excludable from gross income 
for federal income tax purposes and (b) is not an item of tax preference for purposes of the 
federal alternative minimum tax imposed on individuals and corporations. The opinion of Bond 
Counsel set forth in the first sentence above is subject to the condition that the City, the 
Corporation and the Issuer comply, on a continuing basis, with all covenants and representations 
relating to federal income tax matters set forth in the Indenture, the Lease, the Sublease, the Tax 
Certificate and related agreements. In the opinion of Bond Counsel, failure to comply with such 
covenants and representations could cause the interest on the Series 201 OA Bonds to be 
includable in gross income retroactive to the date of issuance of the Series 201 OA Bonds. 
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In the opinion of Bond Counsel, interest on the Series 201 OB Bonds is includable in gross 
income for federal income tax purposes. 

In the opinion of Bond Counsel, under the Act, the Series 2010 Bonds and the interest 
thereon are exempt from taxation by the State of West Virginia. 

The Series 2010A Bonds have been designated as "qualified tax-exempt obligations" for 
purposes of Section 265(b )(3) of the Code, and, in the case of certain financial institutions 
(within the meaning of Code 'Section 265(b )(5)), a deduction is allowed for 80% of that portion 
of such fmancial institutions' interest expense allocable to interest on the Series 201 OA Bonds. 

Please be advised that, except as set forth above, Bond Counsel's opinion does not 
address, and Bond Counsel expresses no opinion with respect to, certain collateral federal 
income tax consequences that may result from the ownership of tax-exempt obligations, 
including the Series 201 OA Bonds, by certain taxpayers, including without limitation financial 
institutions, property and casualty insurance companies, individual recipients of social security 
or railroad retirement benefits and other taxpayers who may be deemed to have incurred or 
continued indebtedness to purchase or carry such obligations. Prospective purchasers of the 
Series 2010A Bonds should consult their own tax advisors as to such consequences. 

Assumed Compliance with Certain Covenants and Federal Tax Requirements 

As referenced above, the Code imposes various restrictions, conditions and requirements 
relating to the exclusion from gross income for federal income tax purposes of interest on 
obligations such as the Series 2010A Bonds. The Issuer, the Corporation and the City have 
covenanted to comply with certain restrictions designed to ensure that interest on the Series 
2010A Bonds will not be included in federal gross income. Failure to comply with these 
covenants may result in interest on the Series 201 OA Bonds being included in gross income for 
federal income tax purposes, possibly from the date of original issuance of the Series 201 OA 
Bonds. The opinion of Bond Counsel assumes compliance with these covenants. Bond Counsel 
has not undertaken to determine (or to inform any person) whether any actions taken (or not 
taken) or events occurring (or not occurring) after the date of issuance of the Series 2010A 
Bonds may adversely affect the value of, or the tax status of interest on, the Series 201 OA Bonds. 
Further, no assurance can be given that pending or future legislation or amendments to the Code, 
if enacted into law, or any proposed legislation or amendments to the Code, will not adversely 
affect the value of, or the tax status of interest on, the Series 2010A Bonds. Prospective 
purchasers of Series 201 OA Bonds are urged to consult their own tax advisors with respect to 
proposals to restructure the federal income tax. 

Certain requirements and procedures contained or referred to in the Indenture, the Lease, 
the Sublease, the Tax Certificate and other relevant documents may be changed and certain 
actions (including, without limitation, defeasance of the Series 201 OA Bonds) may be taken or 
omitted under the circumstances and subject to the terms and conditions set forth in such 
documents. Bond Counsel expresses no opinion as to any Series 201 OA Bond or the interest 
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thereon if any such change occurs or action is taken or omitted upon the advice or approval of 
bond counsel other than Jackson Kelly PLLC. 

Individual Circumstances 

Although Bond Counsel is of the opinion that interest on the Series 201 OA Bonds is 
excludable from gross income for federal income tax purposes, the ownership or disposition of, 
or the accrual or receipt of interest on, the Series 201 OA Bonds may otherwise affect an owner's 
federal tax liability. The nature and extent of these other tax consequences will depend upon the 
particular tax status of the owner or the owner's other items of income or deduction. Bond 
Counsel expresses no opinion regarding any such other tax consequences. 

Future Tax Changes 

Future legislative proposals, if enacted into law, clarification of the Code or court 
decisions may cause interest on the Series 2010A Bonds to be subject, directly or indirectly, to 
federal income taxation or to be subject to or not exempted from state income taxation, or 
otherwise prevent beneficial owners from realizing the full current benefit of the tax status of 
such interest. The introduction or enactment of any such future legislative proposals, 
clarification of the Code or court decisions may also affect the market price for, or marketability 
of, the Series 201 OA Bonds. Prospective purchasers of the Series 201 OA Bonds should consult 
their own tax advisors regarding any pending or proposed federal or state tax legislation, 
regulations or litigation, as to which Bond Counsel expresses no opinion. 

The opinion of Bond Counsel is based on current legal authority, covers certain matters 
not directly addressed by such authorities, and represents Bond Counsel's judgment as to the 
proper treatment of the Series 2010A Bonds for federal income tax purposes. It is not binding on 
the IRS or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or 
assurance about the future activities of the Issuer, the Corporation or the City, or about the effect 
of future changes in the Code, the application regulations, the interpretation thereof or the 
enforcement thereof by the IRS. The Issuer, the Corporation and the City have covenanted, 
however, to comply with the requirements of the Code. 

Bond Counsel Obligations 

Bond Counsel's engagement with respect to the Series 2010 Bonds ends with the 
issuance and delivery of the Bonds to the Underwriter, and unless separately engaged, Bond 
Counsel is not obligated to defend the Issuer, the Corporation, the City or the beneficial owners 
regarding the tax-exempt status of the Series 201 OA Bonds in the event of an audit examination 
by the IRS. Under current procedures, parties other than the Issuer, the City and their appointed 
counsel, including the beneficial owners, would have little, if any, right to participate in the audit 
examination process. Moreover, because achieving judicial review in connection with an audit 
examination of tax-exempt bonds is difficult, obtaining an independent review of IRS positions 
with which the Issuer or the City legitimately disagrees may not be practicable. Any action of 
the IRS, including but not limited to selection of the Series 201 OA Bonds for audit, or the course 
or result of such audit, or an audit of bonds presenting similar tax issues may affect the market 
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price for, or the marketability of, the Bonds, and may cause the Issuer, the City or the beneficial 
owners to incur significant expense. 

APPROVAL OF LEGAL PROCEEDINGS 

Legal matters incident to the authorization, sale and issuance of the Series 2010 Bonds 
are subject to the unqualified approving opinion of Jackson Kelly PLLC, Charleston, West 
Virginia, Bond Counsel, attached hereto as Appendix D. Certain legal matters will be passed 
upon for the Issuer by its counsel, Steven F. White, PLLC, Charleston, West Virginia, for the 
City by its counsel, Paul Ellis, Esq., Charleston, West Virginia, and for the Underwriter by its 
counsel, Steptoe & Johnson PLLC, Charleston, West Virginia. 

UNDERWRITING 

Crews & Associates, Inc., as Underwriter, is purchasing the Series 2010 Bonds. For a 
description of the compensation and expense allowances to be paid to the Underwriter, see "Plan 
of Financing". The Purchase Contract provides that the Underwriter will purchase all the Series 
2010 Bonds if any are purchased, the obligation to make such purchase being subject to the 
terms and conditions set forth in the Purchase Contract, including the approval of certain legal 
matters by counsel. The Underwriter may change the initial public offering prices from time to 
time. The Underwriter may offer and sell the Series 2010 Bonds to certain dealers (including 
dealers depositing the Series 2010 Bonds into investment trusts) and certain dealer banks acting 
as agents at prices lower than the public offering prices stated on the cover page hereof. 

CONTINUING DISCLOSURE 

The City has agreed to an undertaking for the benefit of the Registered Owners of the 
Series 2010 Bonds to provide certain financial and operating information (the "Annual 
Information") not later than one hundred eighty (180) days following the end of its fiscal year, 
commencing with its fiscal year ended June 30, 2010, and to provide the Annual Information to 
the Municipal Securities Rulemaking Board ("MSRB") through the Electronic Municipal 
Markets Access ("EMMA") System and any State Information Depository ("State Depository") 
and to provide notice of the occurrence of the enumerated events to MSRB through the EMMA 
System and to any State Depository. This obligation shall be evidenced by the Continuing 
Disclosure Certificate by the City, the form of which is attached hereto as Appendix C. 

This continuing disclosure obligation is being undertaken by the City to assist the 
Underwriter in complying with Rule 15c2-12 promulgated by the Securities and Exchange 
Commission. The City has agreed to give notice in a timely manner to MSRB through the 
EMMA System, and to each State Depository of any failure to supply the requested information. 
However, any such failure will not constitute a default under the terms of the Series 2010 Bonds. 
Registered Owners may contact the Treasurer ofthe City at 501 Virginia Street, East, Room 203, 
Charleston, West Virginia 25301, (304) 348-8029 for more information. 
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MISCELLANEOUS 

The references, excerpts and summaries of all documents referred to herein do not 
purport to be complete statements of the provisions of such documents, and reference is made to 
all such documents for full and complete statements of all matters of fact relating to the Series 
2010 Bonds, the security for the payment of the Series 2010 Bonds and the rights of the 
registered owners thereof. The information contained in this Official Statement has been 
compiled from official and other sources deemed to be reliable, and, while not guaranteed as to 
completeness or accuracy, is believed to be correct as of this date. 

Any statement made in this Official Statement involving matters of opinion or of 
estimates, whether or not expressly so stated, are set forth as such and not as representations of 
fact, and no representation is made that any of the estimates will be realized. The information 
and expressions of opinion herein are subject to change without notice, and neither the delivery 
of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change in the affairs of the Issuer and the City since the date 
hereof. 

CHARLESTON BUILDING COMMISSION 

By: ____________ _ 

Chairman 
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Glen B. Gainer m 
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Chief Inspector 

Stuart T. Stickel, CPA 
Depu~ Chief Inspector 

Honorable Mayor anil;Conncil 
City of Charleston 
Charleston, West Virginia,25.301 
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'faft nf ~tsf ~irginia 
Office of the State Auditor 

Chief Inspector Division 
Building 1, Room W-420 

Charleston, West Virginia 25305 

,TNJ)EPENDBNTiAUDITOR'S REPORT 

Ton Free: 877-~9148 
Telephone: (304) 558-2540 

FAX: (304) 558-5327 
Internet: http://\V_.wvsao.go~' 

We :have audited the accompanying financial statements of the governmental activities, the business-type " 
activities, the aggregate discretely presented component units, each major fund, and the aggregate'remaining fund 
infonnation of the City of Charleston, West Virginia, as of and for the year ended June 30, 2009, which 
collectively comprise the City's basic fmancial statements as listed in the table of contents. These financial 
statements are the responsibility of the entity's management. Our responsibility is to express opiriions on these 
financial statemeIitsbased on our audit. We did not audit the 'financial statements of the Charleston Sanitary Board 
and the Charleston Urban Renewal Authority, which represents ninety-nine percent,ninery-seven percent, and 
ninety-one percent. respectively of the assets, netassetS,and revenues of the aggregate discretely presented 
component: uniis. Those financial statements were audited by otberauditors whose report thereon has been 

·furnished to us, and our opinion, insofar as it relates to the amounts included for the Charleston SanitaI'yBoard 
"and tbeCharleston Urban Renewal Authority, is based on the report oftheotberauditors. 

We conducted our audit in accordance with-auditing standards generally accepted in the United States. of l\Inerica 
and the standards applicable to financial audits contained in Govemment Auditing Standards, issued by the . 
Comptroller General of the United States. Those. standards require that we plan and perform the audit to obtain 

" 'reasonable assurance about whether the fmancial statements are free of material misstatement. An audit includes 
.examining, on atest baSis,evidencesupporting the amounts and disclosures in the fmancial statements. An audit 
:also includes assessing the accounting principles used :aridithe significant estimates~made by management. as well 
'as evaluating the overall fmandal statement presentation. 'We be1ieve ·ihat ;ouraudit.:and the report, of o"ther . 
auditors, provides a reasonable basis for our opinions. 

In our opinion, based on our audit and the report of other auditors, the financial statements referred to above ... 
'present fairly, ina11 material respects, the respective financial position of the governmental acth;ities,the business· 
>type activities, the aggregate discretely presented component units, each major fund, and the aggregate remairiing .. 
,Jund .information of the City of Charleston, \Vest Virginia, as of June 30, 2009, and the respective changes in 
financial position and, where applicable, cashflowsther..eof and the respective budgetary comparisons for the 
General Fund and CoaJ Severance Tax SpeciaJ Revenue Fund Jor the year :then ended ',inconfonnitywith 

, , 

;accoUIlting principles ,.generaHy.accepted in the United Btates'of America. 
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Honorable Mayor and Council 

City of Charleston 
Page 2 

-

In our opinion, based on our audit and the report of other auditors, the financial statements referred to above 
present fairly, in all material respects, the respective financial position of the governmental activities, the business· 
type activities, the aggregate discretely presented component units, each major fund, and the aggregate remaining 
fund information of the City of Charleston, West Virginia, as of June 30, 2009, and the respective changes in 
fmancial position and, where applicable, cash flows thereof and the respective budgetary comparisons for the 
General Fund and Coal Severance Tax Special Revenue Fund for the year then ended in conformity with 
accounting principles generally accepted in the United States of America. 

As discussed in Note I.D.9, the City implemented the provisions of Governmental Accounting Standards Board 
Statement Number 45, Accounting and Financial Reporting by Employers for Postemployment Benefits Other 
Than Pensions. 

fn accordance with Government Auditing Standards, we have also issued our report dated December 22,2009, on 
our consideration of the City'S internal control over financial reporting and on our tests of its compliance with 
certain provisions of laws, regulations, contracts, grant agreements and other matters. The purpose of that report 
is to describe the scope of our testing of internal control over financial reporting and compliance and the results of 
that testing, and not to provide an opinion on the internal control over financial reporting or on compliance. That 
report is an integral part of an audit performed in accordance with Government Auditing Standards and should be 
considered in assessing the results of our audit. 

The Management's Discussion and Analysis on pages 17 through 28 and the Schedule of Funding Progress on 
page 88 are not required parts of the basic financial statements, but is supplementary information required by 
accounting principles generally accepted in the United States of America. We have applied certain limited 
procedures, which consisted principally of inquiries of management regarding the methods of measurement and 
presentation of the required supplementary information. However, we did not audit the information and express 
no opinion on it. 

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the City's basic financial statements. The introductory section, combining and individual nonmajor fund 
financial statements and the statistical section are presented for purposes of additional analysis and are not a 
required part of the basic financial statements. The combining and individual nonmajor fund financial statements 
have been subjected to the aUditing procedures applied in the audit of the basic financial statements and, in our 
opinion, are fairly stated in all material respects in relation to the basic financial statements taken as a whole. The 
introductory section and statistical sections have not been subjected to the auditing procedures applied in the audit 
of the basic financial statements and, accordingly, we express no opinion on it. 

Respectfully submitted, 

Glen B. Gainer ill 
West Virginia State Auditor 

December 22, 2009 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

This section of the City of Charleston's Comprehensive Annual Financial Report presents management's 
discussion and analysis of the City's financial performance during the fiscal year ended June 30, 2009. Please 
read it in conjunction with the transmittal letter in the Introductory Section of this report and the City's financial 
statements, which follow this section. 

Financial Highlights 

The assets of the City of Charleston exceeded its liabilities at the close of the fiscal year by $47,567,651 (net 
assets). Net assets primarily consists of the governments investment in capital assets (179 percent). 

The City of Charleston's total net assets decreased over the. course of this year's operations by $10,768,295. 
This decrease is primarily attributable to an increase in long-tenn obligations for pensions ($10,954,662) and 
other postemployment benefits ($6,574,884). These increases were offset to a certain extent with a decrease in 
general liability insurance and workers' comp claims ($368,324) and the reduction of outstanding debt which 
exceeded additional capital leases issued ($1,575,004). 

At the close of the fiscal year the governmental funds, including General Fund, Special Revenue Funds, Capital 
Projects Funds, Debt Service Funds and Permanent Funds, had combined ending fund balances of$37,289,136, 
an increase of $3,270,031 in comparison with prior year. This increase is attributed to an overall increase in 
revenues of four percent which exceeded the total three percent increase in expenditures. Total capital outlay 
expenditures increased thirty percent in comparison to prior year. 

General Fund unreserved fund balance at the end of the fiscal year was $16,752,131 which equates to 22 
percent of total General fund expenditures and 73 percent oftotal fund balance. 

The City of Charleston's total debt decreased $2,709,713 (8 percent). There has not been any new bond 
issuance since 2005 and payments of principal on all debt exceeded capital lease additions in the amount of 
$1,575,004. 

Overview of the Financial Statements 

This annual report consists of four parts-management's discussion and analysis (this section), the basic 
finanCial statements, required supplementary information, and combining statements for nonmajor 
governmental funds. The basic financial statements include two kinds of statements that present different 
views of the City. 

The first two statements are government-wide financial statements that provide both long-term and short-term 
information about the City's overall financial status. 

The remaining statements are fund financial statements that focus on individual parts of the City government 
reporting the City'S operations in more detail than the government-wide statements. 

The governmental fund statements tell how general government services like public safety were financed in the 
short-term as well as what remains for spending. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Proprietary fund statements offer short-term and long-term financial information about the activities the 
government operates like businesses, such as the Civic Center and Parking System. 

Fiduciary fund statements provide information about the financial relationships, like the public safety 
employees retirement plan, in which the City acts solely as a trustee or agent for the benefit of others to whom 
the resources in question belong. 

The financial statements also include notes that explain select information in the financial statements and 
provide more detailed data. The statements are followed by a section of required supplementary information 
that presents pension plans and other postemployment benefits schedules of funding progress. 

Government-wide financial statements. The government-wide financial statements report information about 
the City as a whole using accounting methods similar to those used by private-sector companies. The statement 
of net assets includes all of the government's assets and liabilities. All of the current year's revenues and 
expenses are accounted for in the statement of activities regardless of when cash is received or paid. 

The two government-wide statements report the City's net assets and how they have changed. Net assets, the 
difference between the City's assets and liabilities, is one way to measure the City'S financial health, or position. 
Over time, increases or decreases in the City'S net assets are an indicator of whether its financial health is 
improving or deteriorating, respectively. To assess the overall health of the City, additional nonfinancial 
factors such as changes in the City's tax base and the condition of the City's roads must be considered. 

The government-wide financial statements of the City are divided into three categories: 

Governmental activities - Most of the City's basic services are included here, such as public safety, street 
maintenance, culture and recreation, and general administration. Business and occupation taxes, property 
taxes, and other taxes, charges for services, such as licenses, permits, inspection and refuse fees, and grants 
finance most of these activities. 

Business-type activities - These are self-contained enterprise activities that are segregated from the general 
governmental activities. Revenues from fees derived from these services are not used to support other 
governmental activities, but remain entirely within the enterprise. The City's Civic Center and Parking System 
are included here. 

Component units - The City includes four other entities in its report: The City of Charleston Sanitary Board, 
Charleston Urban Renewal Authority, Charleston Convention and Visitor's Bureau, and Charleston Building 
Commission. Although legally separate, these "component units" are important because the City is financially 
accountable for them. 

The government-wide fmancial statements can be found on pages 30 through 33 of this report. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Fund financial statements. The fund financial statements provide more detailed information about the City's 
most significant funds, not the City as a whole. Funds are accounting devices that the City uses to keep track of 
specific sources of funding and spending for particular purposes. Some funds are required by State law and by 
bond covenants. The City Council establishes other funds to control and manage money for a particular 
purpose (like the City Service Fee Project Fund) or to show it is properly using certain grants (like aid from the 
U.S. Department of Housing and Urban Development). 

The City has three types of funds: 

Governmental funds -most of the City's basic services are included in governmental funds, which focus on (1) 
how cash and other financial assets can readily be converted to cash flow in and out, and (2) the balances left at 
year-end that are available for spending. Consequently, the governmental funds statements provide a detailed 
short-term view as to whether there are more or fewer financial resources that can be spent in the near future to 
finance the City's programs. Because this information does not encompass the additionallong-tenn focus of the 
government-wide statements, we provide additional information at the bottom of the governmental fund 
statements, or on the subsequent page, that explains the relationship (or differences) between them. 

The basic governmental fund financial statements can be found on pages 35 through 44 of this report. 

Proprietary funds -Enterprise funds may be used to report any activity for which a fee is charged to external 
users for goods or services. The government's policy is to establish fees designed to recover the cost of 
providing the services. In addition, the Parking System is financed with debt that is secured solely by a pledge 
of the net revenues from fees and charges of the activity. Consequently, GAAP requires the Civic Center and 
Parking System be reported as Enterprise Funds. Proprietary funds, like government-wide statements, provide 
both long-term and short-term financial information. 

The basic Proprietary Fund financial statements can be found on pages 46 through 50 of this report. 

Fiduciary funds -The City is the trustee, or fiduciary, for its employees' pension plans. The City is responsible 
for ensuring that the assets reported in these funds are used for their intended purposes. All of the City's 
fiduciary activities are reported in a separate statement of fiduciary net assets and a statement of changes in 
fiduciary net assets. We exclude these activities from the City's government-wide financial statements because 
the City cannot use these assets to finance its operations. 

The basic Fiduciary Fund financial statements can be found on pages 52 and 53 of this report. 

Financial Analysis of the City as a Whole 

Net Assets. The City's combined net assets reflect an eighteen percent decrease between fiscal years 2009 and 
2008. This is primarily attributable to increases in long-term obligations for pensions and other 
postemployment benefits. Revenues remained stable and actually increased three percent during the fiscal year 
due in part to more aggressive collection procedures for the City's largest own-source revenue, business and 
occupation taxes, and other charges for services. Other taxes increased or decreased minimally. Revenues are 
predicted to remain stable basically linked to the economy and inflation each year, however, expenses are 
expected to rise accordingly. 

Although the net assets of our business-type activities increased to $13,928,698 (4 percent), these resources 
cannot be used to reduce the net asset deficit in governmental activities. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

CITY OF CHARLESTON'S NET ASSETS 

Governmental Business-type 

Activities Activities Total 

2009 2008 2009 2008 2009 2008 

Current and other assets $ 46,252,468 $ 42,675,577 $ 3.565,073 $ 3,271,848 $ 49,817,541 $ 45,947,425 

Capital assets 88,305,5\3 87.702,182 24,752,611 25,426,098 113,058,124 113,128,280 

Total assets 134,557,98 J 130,377,759 28,317,684 28,697,946 162,875,665 159,075,705 

Long-tenn liabilities outstanding 83,278,726 68,026,411 12,659,108 13,667,361 95,937,834 81.693.772 

Other liabilities 17,640,302 17,319,988 1,729,880 1,725,999 19.370,182 19.045.987 

T otalliabilities 100,919,028 85,346,399 14,388,988 15,393,360 II 5,308,016 100,739,759 

Net Assets: 

Invested in capital assets, net 

of related debt 74,002,320 69,648,983 10,969,959 10,508,737 84.972,279 80,157,720 

Restricted 13.856,864 14,713,465 2,132,493 2,055,937 15,989,357 16,769,402 

Unrestricted (54,220,23\ ) {39,33 1,088) 826,246 739,912 (53,393,985) (38,591,176) 

Total net assets $ 33,638,953 $ 45,031,360 $ 13,928,698 $ 13,304,586 $ 47,567,651 $ 58,335,946 

Governmental activities. Governmental activities decreased the City of Charleston's net assets by 
$1 J ,392,407 thereby accounting for the total decrease in the net assets. This is primarily attributable to 
increases in long-term obligations for public safety pensions ($10,954,662) and other postemp10yment benefits 
($6,403,428). The City funds the pension in accordance with an alternative funding allowed by West Virginia 
State Statute which will keep the fund solvent and improve the funding ratio; however, the unfunded liability 
continues to increase rapidly. The West Virginia State Legislature introduced a bill during the year to address 
these increasing unfunded pension liabilities for West Virginia cities; however, the legislation failed. 
Subsequent to year-end legislation was passed allowing cities to elect closing current pension funds to new 
hires effective January I, 2010. New hires would be placed in a new State retirement fund. This is an option 
the City wiJI address in the next few months. The City funds the other postemployment benefits for retirees on 
a pay-as-you-go basis; consequently, the initial OPEB obligations significantly decreased net assets. 

Revenues increased $3,616,712 (4 percent) over prior year. Primarily attributable to an increase in the City's 
largest own source revenue, business and occupation tax, in the amount of $3,025,216 (8 percent) and charges 
for services in the amount of $800,783 (4 percent). These increases were due in part to more aggressive 
collection techniques. In addition, hotel occupancy tax increased $212,035 (8 percent) attributable to the City 
of Charleston Convention & Business Bureau's continued aggressive efforts and success in booking city-wide 
events for the past three years. Utility taxes increased $468,450 (20 percent) due to rate changes imposed by 
various utilities, changes in consumption of utilities, and new wireless communication providers in the area. 
Property taxes received from Kanawha County increased $186,346 (1 percent) over prior year. 

Grant revenues decreased $753,387 (14 percent) primarily attributable to a decrease in HUD grants due to the. 
allocation formula changes, which are based on the total to allocate and the number of entitlement 
communities, which resulted in a five percent decrease over prior year. In addition, the Fire Department did not 
receive any equipment grants in the fiscal year 2009, as it did in fiscal 2008, which accounts for a decrease in 
the approximate amount of $400,000. Due to the economy investment earnings were down $378,487 (48 
percent) compared to prior year. Other revenues remained stable with minimal increases or decreases over 
prior year. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Government·wide statement governmental expenses increased $6,775,328 (7 percent) over prior year. Overall 
expense increased primarily attributable to other postemployment benefits ($6,403,428) which increased each 
function's expense over prior year. General government expense decreased six percent from prior year even 
with increases of two percent, respectively, for healthcare and salaries. However, costs for workers' 
compensation decreased 24 percent since the City implemented risk management policies a few years ago. 
Public Safety expense increased $3,866,107 (8 percent) attributed for the most part to retiree cost and pension 
liability. Streets and Transportation increased $2,947,544 (35 percent) attributable for the most part to street 
maintenance and snow removal costs. Salt prices across the country skyrocketed; however, the City had a fixed 
price contract for a specific amount of tons and opted to purchase the full contract. The City's inventory is high, 
therefore, the costs for 2010 should drop significantly. Economic development decreased $971,050 (32 
percent) due to a reduction of approximately five percent in HUD allocations and some projects did not begin as 
scheduled and were not completed. 

Revenues: 

Program Revenues: 

Charges tor Services $ 

Operating Grants and 

Contributions 

Capital Grants and 

Contributions 

General Revenues: 

Property Taxes 

Business & Occu-

pation Taxes 

Other Taxes 

Other 

Total Revenues 

General Government 

Public Safety 

Highways & Streets 

Health & Sanitation 

Economic Development 

Culture & Recreation 

Social Services 

Interest on Long-

Term Debt 

Civic Center 

Parking System 

Total Expenses 

City of Charleston's Changes in Net Assets 

Governmental 

Activities 

2009 2008 

19.051,272 $ 18,250,489 

8,572,211 9,541,628 

1.509,503 1,471,975 

10,541,473 10,355,037 

39,691,857 36,666,641 

6.605,869 5,923,045 

319,711 466,369 

86,291,896 82,675,184 

14,941,103 15,897,074 

52,108,035 48,241,928 

11,294,498 8,346,954 

6,091,526 5,207,158 

2,024,572 2,995,622 

7,514,740 6,675,344 

850,858 822,953 

920,328 58,003 

95,745,660 88,245,036 
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$ 

Business"type 

Activities 

2009 2008 

6,428,379 $ 6,618,044 

48,387 224,125 

55,348 157,601 

6,532,114 6,999,770 

4,846,625 4,889,784 

3,000,020 3,140,715 

7,846,645 8,030,499 

Total 

2009 

$ 25,479,651 $ 

8,572,211 

1,557,890 

10,541,473 

39,691,857 

6,605,869 

375,059 

92,824,010 

14,941,\03 

52,(08,035 

11,294,498 

6,091,526 

2,024,572 

7,514,740 

850,858 

920,328 

4,846,625 

3,000,020 

103,592,305 

2008 

24,868,533 

9,541,628 

1,696,100 

10,355,037 

36,666,641 

5,923,045 

623,970 

89,674,954 

15.897,074 

48,241,928 

8,346,954 

5,207,158 

2,995,622 

6.675,344 

822,953 

58,003 

4,889,784 

3,140,715 

96,275,535 



Increase in Net Assets 

Before Transfers 

Transfers 

Increase in Net Assets 

Net Assets- beginning 

Net Assets- ending 

CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

$ 

$ 

Governmental 

Activities 

2009 2008 

(9,453,764) $ (5,569,852) $ 

(1,938,643 ) (1,192,468) 

(11.392,407) (6,762,320) 

45,031,360 51,793,680 

33,638,953 $ 45,031,360 $ 

Business-type 

Activities 

2009 2008 

(1,314,531) $ (1,030,729) 

1,938,643 1.192.468 

624,112 161.739 

13,304,586 13,142,847 

13,928,698 $ 13,304,586 

Total 

2009 2008 

$ (10,768,295) $ (6,600,581 ) 

(10,768,295) (6.600.581) 

58,335,946 64,936,527 

$ 47,567,651 $ 58,335,946 

Business-type activities. Total net assets of the City's business-type activities ($l3,928,698) increased four 
percent over prior year. Operating revenues reflected a two percent ($189,655) decrease over prior year. The 
Civic Center decrease is primarily attributable to fewer shows because the touring concert industry is down due 
to the downturn in the economy. The number of shows affects other income such as rental, commissions, and 
catering. The Parking System decrease is also attributable in part to the downturn in the economy resulting in 
fewer people downtown. Meter revenues and parking violations decreased 8 percent and 18 percent, 
respectively. The operating expenses for the Civic Center remained comparable to prior year. The Parking 
System operating expenses decreased four percent from prior year attributable in part to centralized contract 
arrangements for garage maintenance with the General Fund and the corresponding employee reduction of two. 

The Civic Center total net assets decreased $109,979 partially attributable to implementation of GASB 45 
which increased liabilities for OPEB in the amount of$82,565 for the 2009 fiscal year. The Parking System net 
assets increased $734,091 even with decreased operating revenues and the additional liability of $88,891 for 
OPEB. The decreased operating expense of four percent and reduction of debt interest costs for the past four 
years due to the 2005 refunding of its debt has significantly impacted the financial stability of the fund. 

Revenue by Source-Governmental Activities 

10% 

12% 

I -----------------------------------.-----------------------
, m Charges for Services iii Operating Grants and Contributions 0 Capital Grants and Contributions 

[] Property Taxes • Business and Occupation Taxes iii Utility Taxes 

• Hotel Motel Taxes 13 Other Taxes • Other 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Expenses and Program Revenues-Governmental Activities 

fl.-Expense • Program Reven~eJ 

Expenses and Program Revenues-Business-Type Activities 

Civic Center Parking System 

L mil Expense 
--------------_. 

• Program Revenue 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Revenues by Source-Business-Type Activities 

1% 

98% 

1m Charges for Services • Capital Grants and Contributions CJ Unrestricted Investment Earnings I 
I ._---, 

Financial Analysis of the Government's Funds 

The City of Charleston uses fund accounting to ensure and demonstrate compliance with finance-related legal 
requirements. 

Governmental funds. The focus of the City of Charleston's governmental funds is to provide information on 
near-term inflows, outflows, and balances of spendable resources. Such information is useful in assessing the 
government's financing requirements. In particular, unreserved fund balance may serve as a useful measure of 
a government's net resources available for spending at the end of the fiscal year. 

As of the end of the current fiscal year, the City of Charleston's Governmental Funds reported combined ending 
fund balances of $37,289,136, an increase of $3,270,031 in comparison with the prior year. Approximately 51 
percent of this amount ($19,075,881) constitutes unreserved fund balance, which is available for spending at 
the government's discretion. The remainder of fund balance is reserved to indicate that it is not available for 
new spending because it has already been committed 1) to liquidate contracts and purchase orders of the prior 
year ($4,337,788), 2) to pay debt service ($4,149,019), 3) to generate income to pay for the perpetual care of the 
municipal cemetery ($1,504,656), or 4) for community development, capital projects or public safety measures 
($8,221,792). 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

The General Fund is the chief operating fund of the City of Charleston. At the end of the current fiscal year, 
unreserved fund balance of the General Fund was $16,752,131, while total fund balance reached $22,732,814. 
As a measure of the General Fund's liquidity, it may be useful to compare both unreserved fund balance and 
total fund balance to total fund expenditures. Unreserved fund balance represents 23 percent of total General 
Fund expenditures, while total fund balance represents 31 percent of that same amount. 

The fund balance of the City of Charleston's General Fund increased significantly by $3,157,881 during the 
current fiscal year. This is attributable for the most part to significant revenue increases of six percent 
collectively for taxes and charges for services which were discussed in detail in the section, Financial Analysis 
of the City as a Whole-Governmental Activities. 

Expenditures increased $1,727,805, (2 percent) in comparison to prior year. General government expenditures 
actually decreased in the amount of $424,339 (2 percent) due to the allocation of retiree costs to the various 
functions. Public safety c·osts increased $559,514 (1 percent) primarily attributable to an increase of $439,624 
(33 percent) in public safety retiree health care costs and increased capital expenditures of $149,784 (7 
percent). Culture and recreation expenditures increased $605,038 (10 percent) due to increased capital 
expenditures (1.66 percent); increased costs for the ball park utilities and maintenance (45 percent); increased 
contributions to other entities for cultural and recreational activities (2 percent); and retiree cost allocation (11 
percent). Streets and transportation and health and sanitation expenditures increased primarily due to retiree 
cost allocation in the amount of $473,342 (6 percent) and $359,987 (8 percent), respectively. 

The Coal Severance Tax Fund receives coal severance tax distributed from the State of West Virginia 
collections. These revenues are dedicated to the Civic Center bond debt service. Coal severance increased (29 
percent) over the prior year even with the past year's decreasing coal prices; however, mining the coal has 
continued. The Community Development and HOME Funds are funded totally by HUn federal grants for 
community development. The grant revenues received were less due to an allocation reduction of 
approximately five percent. 

Proprietary funds. The City of Charleston's Proprietary Funds provide the same type of infonnation found in 
the government-wide financial statements, but in more detail. Factors concerning the finances of these two 
funds have already been addressed in the discussion of the City of Charleston's business-type Activities. 

General Fund Budgetary Highlights 

The City periodically revises the budget throughout the year to recognize projects carried over from the 
previous year, grants, and contributions received for various projects, and to adjust budgets to reflect actual 
circumstances. Appropriations between the original budget and the final amended budget reflected an increase 
often percent ($7,604,099). The most significant can be briefly summarized as follows: 

Legal expenses were increased $1,557,046 to provide a reserve for court costs and damages for general liability 
claims. The City has adopted the policy of carrying forward of any remaining budgeted funds at year-end to 
have the additional reserve in place to provide for any unforeseen circumstances. 

Engineering remaining budgeted funds for stormwater projects in the amount of $180,791 were carried forward 
for continuance of the project that was not completed by the 2008 fiscal year-end. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

To implement a new salary grade reconfiguration initiative, the amount of $240,328 was budgeted for various 
department salary increases from remaining fund balance. 

The Mayor's contributions to various entities were increased approximately $224,851. 

Various sources of funds, including contributions and State grants, were recognized to provide for renovations 
to the Municipal Auditorium theatrical lighting renovation project in the total amount of $242,809. 

Capital projects costs were increased approximately $987,824 to carry over remaining funds for unfinished 
projects and equipment purchases from prior year. 

City Manager professional services remaining budgeted funds in the amount of $393,887 were carried forward 
for various contracted services that were not completed by the 2008 fiscal year-end. In addition, from 
remaining fund balance, $560,875 was budgeted to provide for acquisition of a GIS System. 

From remaining fund balance the following transfers were budgeted: Health Care Reserve Fund for $500,000 
to provide additional funds for any significant increases in health care costs; General Maintenance Fund for 
$500,000 to provide for engineering infrastructure major improvement projects; and City Facilities Fund for 
$500,000 to provide for major improvement facility projects. 

All amendments were budgeted from available fund balance and increases in various charges for services, 
grants, insurance proceeds, and contributions. For the fiscal year 2009 General Fund revenues exceeded 
budgetary estimates and expenditures were less than budgetary estimates. 

The City's general fund balance of $22,732,814 differs from the general fund's budgetary fund balance of 
$12,769,277 reported in the budgetary financial statement principally because budgetary fund balance excludes 
accrual of business and occupation taxes. The total business and occupation tax accrual in the amount of 
$9,963,537 has not been reappropriated for budgetary purposes, only actual cash collections are budgeted each 
fiscal year. 

Capital Asset and Debt Administration 

Capital Assets. The City of Charleston's investment in capital assets for its governmental and business-type 
activities as of June 30, 2009, amounted to $113,058,124 (net of accumulated depreciation). This investment in 
capital assets includes land, building and system, machinery and equipment, park and other recreational 
facilities, roads, bridges and other infrastructure. 

Major capital asset events during the current fiscal year included the following: 

Several projects were completed during the fiscal year, including City Hall internal renovations in the 
approximate amount of $609,226; bridge lighting projects in the amount of $473,587; several retaining walls, 
bridge and road repairs in the amount of$I,261,990; Municipal Auditorium stage lighting system in the amount 
of $260,438; public safety buildings in the amount of $23,289; and community improvements in the amount of 
$173,906. 

A variety of projects for renovations, landslides, retaining walls, and various small projects were remaining in 
construction in progress as of the end of the current fiscal year in the amo~t of $2,631,688. 
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MANAGEMENT'S DISCUSSION AND ANALYSIS 
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City of Charleston's Capital Assets 
(Net of Depreciation) 

Governmental Activities Business-type Activities Total 

2009 2008 2009 2008 2009 2008 

Land $ 7,450,037 $ 7,450,037 $ 4,366,447 $ 4,366,447 $ 11,816,484 $ 11,816,484 

Construction 

in Progress 1,810,507 1.301,039 821,181 147,845 2,631,688 . 1,448,884 

Buildings & 

Improvements 30,565,624 30,537,797 18,456,146 19,869,645 49,021,770 50,407,442 

Other Improvements 6,684,614 7,190,264 453,121 480,002 7,137,735 7,670,266 

Machinery & Equipment 8,231,329 8,010,595 655,716 562,159 8,887,045 8,572,754 

lnfrastructure 33,563,402 33,212,450 33,563,402 33,212,450 

Total $ 88,305,513 $ 87,702,182 $ 24,752,611 $ 25,426,098 $ 113,058,124 $ 113,128,280 

Additional information on the City of Charleston's capital assets can be found in Note IV.C. on pages 68 
through 70 of this report. 

Long-term debt. At the end of the current fiscal year, the City of Charleston had total ·general obligation 
bonded debt outstanding of $1,370,000. The full amount is backed by the full faith and credit of the 
government. The remainder of the City of Charleston's bonded debt represents bonds secured solely by 
specified revenue sources (i.e. revenue bonds). 

City of Charleston's Outstanding Debt 
General Obligation and Revenue Bonds 

Governmental Activities Business-type Activities Total 

2009 2008 2009 2008 2009 2008 

GeneraL Obligation 

Bonds $ 1,370,000 $ 2,645,000 $ $ $ 1,370,000 $ 2,645,000 

Revenue Bonds 3,875,679 4,147,126 13,782,652 14,917,361 $ 17,658,331 19,064,487 

Total $ 5,245,679 $ 6,792,126 $ 13,782,652 $ 14,917,361 $ 19,028,331 $ 21,709,487 

The City of Charleston General Obligation Bonds maintain an A~l rating from Moody's. 

State statutes limit the amount of general obligation debt a governmental entity may issue to five percent of its 
total assessed valuation. The current debt limitation for the City of Charleston is $140,969,118, which is 
significantly in excess of the City of Charleston's outstanding general obligation bonds. 

Additional information on the City of Charleston's long~term debt can be found in Note IV.F. on pages 72 
through 76 of this report. 
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CITY OF CHARLESTON, WEST VIRGINIA 
MANAGEMENT'S DISCUSSION AND ANALYSIS 

For the Fiscal Year Ended June 30, 2009 

Economic Factors and Next Year's Budget 

Many factors are considered each year by the City Council in its efforts to establish an operating budget, to 
evaluate its personnel needs, and to develop fees that are fair, reasonable, and adequately recover costs. Some 
of the major factors considered in this process are the local economy, labor force, unemployment rate, and 
inflation rates. 

The unemployment rate was at a ten year high during June at 8.1 percent. The average for the past twelve 
months was 5.2 percent and is currently at 7.4 percent. The last twelve months reflected decreases in the labor 
market for construction and mining (-0.6 percent), professional and business services (-7.1 percent), 
information (-7.1 percent); however, an increase was reflected for education and health services (5.0 percent). 
Other sectors remained stable with minor declines. 

The occupancy rate of the government's central business district has remained at 85 to 90 percent for the past 
several years. 

Inflationary trends in the region compare favorably to national indices. 

In March 2009, the City of Charleston approved a balanced budget for the fiscal year 2010, with General Fund 
appropriations of $80,276,070, down by $3,134,889 from the final 2009 budget. The increase to the final 
budget for 2009 was mostly attributable to reappropriated amounts for unfinished projects from fiscal year 
2008. 

Requests for Information 

This financ·ial report is designed to provide a general overview of the City of Charleston's finances for all those 
with an interest in government's finances. Questions concerning any of the information provided in this report 
or requests for additional information should be addressed to the Office of the Controller (City Auditor), 501 
Virginia Street, East, P.O. Box 2749, Charleston, WV 25330. 
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CITY OF CHARLESTON, WEST VIRGINIA 
THE GOVERNMENT-WIDE STATEMENTS 

The government-wide financial statements are presented on pages 30 through 33. A brief description of the 
City's discretely presented component units follows since these component units are presented only on these 
government-wide statements. 

City of Charleston Sanitary Board is composed of a board and is a discretely presented component unit of 
the City. The Sanitary Board is responsible for governing the activity associated with providing sanitary 
sewerage services. 

Charleston Urban Renewal Authority is composed of a separate board and is a discretely presented 
component unit of the City. The Authority is responsible for developing commercial property within the 
City. 

City of Charleston Convention and Visitor's Bureau, Inc. was established in 1979 as a nonprofit 
corporation, is composed of a board and is a discretely presented component unit of the City. The primary 
purpose of the bureau is to operate a convention and visitors bureau for the Charleston, West Virginia area 
and to advance, stimulate, and promote exhibits, conferences, and conventions. 
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CITY OF CHARLESTON, WEST VIRGINIA 

STATEMENT OF NET ASSETS 

June 30, 2009 

Primary Government Com~nent Units 

Urban Convention 
Governmental Business-type Sanitary Renewal & Visitor's 

Activities Activities Total Board b,uthQri!y Bureau 
ASSETS 

Current assets: 
Cash & cash 
equivalents $ 20,093,242 $ 1,115,191 $ 21,208,433 $ 7,732,654 $ 6,301,740 $ 676,254 
Investments 1,349,784 1,349,784 
Receivables: 

Accounts 3,803,163 228,443 4,031,606 986,987 226,195 
Accrued interest 32,871 32,871 1,695 
Taxes 11,691,479 11,691,479 
Rents 1,073 
Other 5,094 
Loans 5,246,031 5,246,031 3,239,896 
Grants 670,614 670,614 
Internal balances 129,652 ( 129,652) 
Due from: 
Component units 53,192 53,192 
Fiduciary funds 1,151 1,151 

Inventories 50,074 81 
Prepaid insurance and lease 830,761 197,570 1,028,331 268,077 650 3,tH6 
Restricted assets: 
Regular account 299,932 299,932 1,833,453 
Reserve account 5,106,191 
Renewal and 
replacement 4,974,167 

Reserve for 
bond retirement 623,606 623,606 
Restricted cash 2,339,959 2,339,959 
Reserve for construction 1,667,192 
Reserve tor health care ),485,314 
Customer deposits 91,088 91,088 

Total current assets 46,241,899 2,426,178 48,668,077 24,109,203 9,545,054 905,546 

Noncurrent a'>Sets 
Restricted: 
Revenue bond 
covenant accounts 1,138,895 1,138,895 

Deferred charges 10,569 10,569 73,829 
Capital assets not being 

depreciated: 
Land 7,450,037 4,366,447 11,816,484 1,432,257 7,807,419 
Construction in progress 1,810,507 821,181 2,631,688 1,480,004 

Capital assets being 
depreciated: 
Buildings and 
improvements 59,995,796 64,031,900 124,027,696 29,764,088 39,378 192,320 

Vehicles 16,229,017 16,229,017 
Infrastructure 80,092,181 80,092,181 
Transmission and 

distribution 103,620,066 
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CITY OF CHARLESTON, WEST VIRGINIA 

STATEMENT OF NET ASSETS 

June 30, 2009 

PrimarY Government Component Units 
r 

Urban Convention 
Governmental Business-type Sanitary Renewal & Visitor's 

Activities Activities Total Board Authority Bureau 

Machinery & equipment $ 14,616,858 $ 2,059,054 $ 16,675,912 $ 5,937,809 $ 20,754 $ 190,413 

Less: accumulated 
depreciation ( 91,888,883) ( 46,525,971) ( 138,414,854) ( 47,235,036) ( 21,299) ( 227,423) 

Total capital assets 88,305,513 24,752,611 113,058,124 94,999,188 7,846,252 155,310 

Total noncurrent assets 88,316,082 25,891,506 114,207,588 95,073,017 7,846,252 155,310 

Total assets $ 134,557,981 $ 28,317,684 $ 162,875,665 $ 119,182,220 $ 17,391,306 $ 1,060,856. 

LIABILITIES 

Current liabilities: 

Current liabilities payable 
from current assets: 

Accounts payable 1,841,202 122,011 1,963,213 457,774 27,317 122,489 

Payroll payable 723,711 44,473 768,184 84,095 2,750 5,107 

Other accrued expenses 30,374 3,901 34,275 9,232 

Solicitation 

bonds payable 24,710 24,710 

Benefits payable 72,877 10,825 83,702 144,592 7,844 

Reserve for future 

insurance claims 655,000 35,000 690,000 

Due to: 

Primary government 53,192 
Current liabilities payable 

from restricted assets: 

Accrued bond 
interest payable 40,022 94,351 134,373 634,110 

Accrued capital lease 
interest payable 109,672 109,672 

Customer deposits 53,641 53,641 

Deferred revenues: 
Unearned revenue 5,332,327 5,332,327 67,333 

Due within one year 8,810,407 1,365,678 10,176,085 2,201,093 11,000 

Total current liabilities 17,640,302 1,729,880 19,370,182 3,574,856 125,476 127,596 

Noncurrent liabilities: 
Due in more 
than one year 83,278,726 12,659,108 95,937,834 66,477,997 

Total noncurrent liabilities 83,278,726 12,659,108 95,937,834 66,477,997 

Total liabilities 100,919,028 14,388,988 115,308,016 70,052,853 125,476 127,596 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF NET ASSETS (CONTINUED) 

June 30,2009 

Prim~ Government Com~nent Units 

Urban Convention 
Governmental Business-type Sanitary Renewal & Visitor's 

Activities Activities Total Board Authority Bureau 

NET ASSETS 

Invested in capital assets 
(net of related debt) $ 74,002,320 $ 10,969,959 $ 84,972,279 $ 27,195,606 $ 7,846,252 $ 155,310 

Restricted for: 

Debt service 4,130,416 2,062,433 6,192,849 13,121,385 

Capital projects 5,358,960 70,060 5,429,020 
Community 

development projects 2,473,627 2,473,627 
Public safety and streets 389,205 389,205 
Perpetual care: 

Expendable 606,658 606,658 

Nonexpendable 897,998 897,998 

Unrestricted ( 54,220,231) 826,246 ( 53,393,985) 8,812,376 9,419,578 777,950 

Total net assets $ 33,638,953 $ 13,928,698 $ 47,567,651 $ 49,129,367 $ 17,265,830 $ 933,260 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, ""EST VIRGINIA 
STATEMENT OF ACTlVlTIES 

For tbe Fiscal Year Ended June 30, 2009 
Net (Expense) R~enues and 

Pro~ Revenues Chane in Net Assets 

Charges Operating Capital Prim~ Government Com~onentlJnits 

for Grants and Grants and Governmental Business-type Sanitary Urban Reuewal Convention & 
Ex~nses Services Contributions Contributions Activities Activities Total Board Authori!}: Visitor's Bureau 

fUDctions l Pr2e!sms 
Primary government: 

Governmental activities: 
General government $ 14,941,103 $ 3.456,574 $ 380,059 $ 31,540 $ ( 11,072,930) $ $ ( 11,072.930) $ $ $ 
Public safety 52,108,035 8,569,748 4,775,760 440,966 ( 38,321,561) ( 38,321,561) 
Streets and transportation 11,294,498 2.639,926 71,081 ( 8,583,491) ( 8,583,491) 
Health and SlIJlitlltion 6,091,526 4,103,198 90,426 ( 1,897,902) ( 1,897,902) 
Culture and recreation 7,514,740 120,618 652,957 271,329 ( 6,469,836) ( 6,469,836) 
Interest on long-ternl debt 920,328 ( 920,328) ( 920,328) 
Social services 850,858 161,208 ( 45,420) ( 735,070) ( 735,070) 
Economic development 2,024,572 2,718,429 694,587 1,388,444 1,388,444 

Total governmental activities 95,745,660 19,051,272 8,572,211 1,509,503 ~ 66,612,674~ ~ 66,612,674~ 

Business-type activities: 
Civic Center 4,846,625 2,757.995 48,387 ( 2.040,243) ( 2,040,243) 
Parking System 3,000,020 3,670,384 670,364 670.364 

Total business-type activities 7,846,645 6,428,379 48,387 ( 1,369,8792 ~ 1,369.879) 

Total primary govemment $ 103,592,305 $ 25,479,651 $ 8,572,211 $ 1,557,890 ( 66,612,674) ( 1,369,879) ( 67,982,553) 

Component units: 
Sanitary Board 14,907,244 18.761,969 21,147 3,875,872 
Urban Renewal Authority 1,064,890 876,287 243,000 54,397 
Convention & Visitor'S Bureau 21406,/45 34,537 1,945,3/2 ( 426,296~ 

Total component units $ 18,378,279 $ 19,672,793 $ 1,945,312 $ 264,147 3,875,872 54,397 ( 426.296) 

Genera! revenues: 
Ad valorem property taxes 10,541,473 10,541,473 
Business & occupation tax 39.691,857 39,691,857 
Alcohol ic beverages tax 778,890 - 778,890 
Utility services tax 2,776,258 2,776,258 
Hotel occupancy tax 2,779,180 2,779,180 
Amusement tax 203,751 203,751 
Other ta.xes 67,790 67,790 

Unrestricted investment earnings 151,378 52,842 204,220 194,889 229,475 
Gain on sale of capital assets 168,333 2,506 170,839 20.000 23,035 
Miscellaneous 
Transfers ~ 1 ,938,643~ 1,938,643 

Total general revenues and transfers 55,210,267 1,993,991 57.214,258 214,889 252,510 

Change in net assets ( 11,392,407) 624,1l2 ( 10,768,295) 4,090,761 306.907 ( 426,296) 

Net assets - beginning (Restated - Note IV.I.) 45,031,360 13,304,586 58,335,946 45,038,606 16,958,923 1,359,556 

Net 3,<>Sets - ending $ 33,638,953 $ 13,928,698 $ 47,567,651 $ 49,129,367 $ 17,265,830 $ 933,260 

The notes to the financial statements are an integral part of this st'dtemcnt. 
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CITY OF CHARLESTON, WEST VIRGINIA 
GOVERNMENTAL FUND FINANCIAL STATEMENTS 

Major Funds 

General Fund This fund is used as the City's operating fund. It accounts for the financial resources and 
transactions that are not accounted for in other funds. The revenues are from taxes and other general 
revenues. 

Coal Severance Tax Fund This special revenue fund accounts for revenues and expenditures from a 
severance tax placed on coal that is distributed to West Virginia counties. The State of West Virginia 
requires this fund to be presented separately for budgetary compliance requirements. 

Community Development Fund This fund accounts for federal grants received from the U.S. Housing and 
Urban Development for the purpose of developing "viable urban communities, II which are achieved by 
providing decent housing, a suitable living environment, and expanded economic opportunities principally 
for low-and moderate-income people. 

HOME Fund This fund accounts for federal grants received from the U.S. Housing and Urban 
Development to provide forgivable, deferred mortgage loans to first-time homebuyers that meet income and 
credit guidelines. 

Nonmajor governmental funds are presented in aggregate and then by fund type beginning on page 90 
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ASSETS 

Cash and cash equivalents $ 
[nvestments 

Receivables: 

Taxes 
Accounts 
Grants 
Loans 
Accrued interest 

Due from: 
Other funds 
Component units 

Prepaid insurance 
Restricted cash 

Total assets $ 

LIABILITIES AND 
FUND BALANCES 

Liabilities: 
Accounts payable 
Payroll payable 
Other accrued expenditures 
Solicitation bonds payable 
Benefits payable 
Reserve for future 
insurance claims 

Due to: 
Other funds 
Deferred revenues: 
Unearned revenue 
Taxes 

Total liabilities 

CITY OF CHARLESTON, WEST VIRGINIA 

BALANCESHEET-GOVERNMENTALFUNDS 

June 30, 2009 

Coal 
Severance Community 

General Tax Development HOME 

8,756,027 $ 84,745 $ 3,333 $ 55,693 

11,591,438 

3,391,877 
10,505 252,541 18,116 

1,578,733 3,390,233 

24,528 1,913 

648,939 
22,229 

830,761 

200,176 

25,476,480 $ 84,745 $ 1,836,520 $ 3,464,042 

931,924 187,127 800 
723,711 

30,374 
24,710 
72,877 

655,000 

6,651 67,742 17,316 

66,577 1,483,701 3,445,926 

231,842 

2,743,666 1,738,570 3,464,042 
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Other Nonmajor Total 
Governmental Governmental 

Funds Funds 

$ 11,193,444 $ 20,093,242 

1,349,784 1,349,784 

100,041 11,691,479 
411,286 3,803,163 
389,452 670,614 
277,065 5,246,031 

6,430 32,871 

78,690 727,629 

30,963 53,192 

830,761 
2,139,783 2,339,959 

$ 15,976,938 $ 46,838,725 

721,351 1,841,202 
723,711 

30,374 
24,710 
72,877 

655,000 

505,118 596,827 

336,123 5,332,327 

40,719 272,561 

1,603,311 9,549,589 



Fund balances: 
Reserved for: 
Encumbrances $ 
Perpetual care 
Debt service 
Community development 
Capital projects 

Public safety and streets 
Unreserved, reported in: 
General fund 

Special revenue funds 

Total fund balances 

Total liabilities 

CITY OF CHARLESTON, WEST VIRGINIA 

BALANCE SHEET-GOVERNMENTAL FUNDS 

June 30, 2009 

Coal 
Severance Community 

General Tax Develoement HOME 

4,337,788 $ $ $ 

200,176 84,745 
97,950 

1,417,733 
24,986 

16,752,131 

22,732,814 84,745 97,950 

Other Nonmajor Total 
Governmental Governmental 

Funds Funds 

$ $ 4,337,788 
1,504,656 1,504,656 
3,864,098 4,149,019 
2,375,677 2,473,627 
3,941,227 5,358,960 

364,219 389,205 

16,752,131 
2,323,750 2,323,750 

14,373,627 37,289,136 

and fund balances $ 25,476,480 $ 84,745 $ 1,836,520 $ 3,464,042 $ 15,976,938 $ 46,838,725 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
RECONCILIATION OF THE BALANCE SHEET - GOVERNMENTAL FUNDS 

TO THE STATEMENT OF NET ASSETS 
June 30, 2009 

Total fund balances on the governmental fund's balance sheet 

Amounts reported for governmental activities in the statement of net assets are different 
because: 

Capital assets used in governmental activities are not financial resources and, therefore, not 
reported in the funds. (Note IV.C.) 

Deferral of bond issuance cost which is amortized over the life of the bonds is not reported 
in the funds. (Note IV.F.) 

Certain revenues are not available to fund current year expenditures and, therefore, are 
deferred in the funds. (Note IV.B.) 

Long-term liabilities, including bonds payable, are not due and payable in the current period 
and therefore are not reported in the funds (Note Il.A). 

Net assets of governmental activities 

The notes to the fmancial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 

STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES -

GOVERNMENTAL FUNDS 

For the Fiscal Year Ended June 30, 2009 

Coal Other Nonmajor Total 
Severance Community Governmental Governmental 

General Tax Development HOME Funds Funds 

REVENUES 
Taxes: 

Ad valorem 
property taxes $ 9,200,605 $ $ $ $ 1,553,256 $ 10,753,861 

Business & occupation tax 39,691,857 39,691,857 

Alcoholic beverages tax 778,890 778,890 

Utility services tax 2,776,258 2,776,258 

Hotel occupancy tax 2,779,180 2,779,180 

Animal tax 6,024 6,024 

Gas and oil severance tax 61,766 61,766 

Amusement tax 203,751 203,751 

Licenses and permits 1,731,941 1,731,941 

Intergovernmental: 
Federal 96,475 2,067,180 716,046 1,717,087 4,596,788 

State 3,563,421 263,032 3,826,453 

Charges for services 12,025,108 4,116,388 16,141,496 

Fines and forfeits 1,189,702 1,189,702 

Interest and investment 
earnings 149,552 348 144,302 106,296 400,498 

Reimbursements 1,184,228 5,101 50,441 1,239,770 

Contributions and donations 651,629 14,311 665,940 
Miscellaneous 504,290 231 9,403 513,924 

Total revenues 75,404,975 263,380 2,216,814 716,046 8,756,884 87,358,099 

EXPENDITURES 
Current: 
General government 14,427,822 338,406 14,766,228 
Public safety 37,532,483 1,318,152 38,850,635 
Streets and transportation 8,268,] 75 1,761 8,269,936 
Health and sanitation 4,503,172 1,136,104 5,639,276 
Culture and recreation 6,421,350 6,421,350 
Social services 763,007 32,448 795,455 
Economic development 2,256;673 716,046 644,200 3,616,919 
Debt service: 
Principal 466,447 1,415,000 1,881,447 
Interest 570,662 349,162 919,824 

Capital outlay: 
Highways and streets 3,269,518 3,269,518 

Total expenditures 72,953,118 2,256,673 716,046 8,504,751 84,430,588 
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CITY OF CHARLESTON, WEST VIRGINIA 

STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES -
GOVERNMENTAL FUNDS (CONTINUED) 

For the Fiscal Year Ended June 30, 2009 

Coal Other Nonmajor Total 
Severance Community Governmental Governmental 

General Tax Development HOME Funds Funds ----
Excess (deficiency) 
of revenues over 
(under) expenditures $ 2,451,857 $ 263,380 $ (39,859) $ -- $ 252,133 $ 2,927,511 

OTHER FINANCING 
SOURCES (USES) 

Transfers in 3,650,330 3,738,086 7,388,416 
Transfers (out) ( 5,210,114) ( 240,360) (3,851,358) (9,301,832) 
Federal Grant Refund ( 9,872) ( 9,872) 
Sale of capital assets 104,808 104,808 
Capital leases 2,161,000 2,161,000 

Total other fmancing 
sources (uses) 706,024 ( 240,360) ( 123,144) 342,520 

Net change in fund balances 3,157,881 23,020 ( 39,859) 128,989 3,270,031 

Fund balances - beginning 19,574,933 61,725 137,809 14,244,638 34,019,105 

Fundbalances-ending $ 22,732,814 $ 84,745 $ 97,950 $===$ 14,373,627 $ 37,289,136 

The notes to the fmancial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS TO 
THE STATEMENT OF ACTIVITIES 

For the Fiscal Year Ended June 30, 2009 

Amounts reported for governmental activities in the statement of activities are different because: 

Net change in fund balances - total governmental funds 

Governmental funds report capital outlays as expenditures. However, in the statement of 
activities the cost of those assets is allocated over their estimated useful lives and 
reported as depreciation expense. This is the amount by which capital outlays exceeded 
depreciation in the current period (Note n.B). 

In the statement of activities, only the gain on the sale of capital assets is reported. 
However, in the governmental funds, the proceeds from the sale increase financial 
resources. Thus, the change in net assets differs from the change in fund balance by the 
cost of the capital assets sold. 

Revenues in the statement of activities that do not provide current fmancial resources are 
not reported as revenues in the funds (Change in Deferred Taxes). 

The issuance of long tenn debt (e.g, bonds, leases) provides current financial resources to 
governmental funds, while the repayment of the pri.ncipal of long-tenn debt consumes the 
current financial resources of governmental funds. Neither transaction, however, has any 
effect on net assets. Also, governmental funds report the effect of issuance costs, 
premiums, discounts, and similar items when debt is first issued, whereas these amounts 
are deferred and amortized in the statement of activities. This amount is the net effect of 
these differences in the treatment of long-tenn debt and related items (Note II.B). 

$ 3,270,03 ) 

664,808 

( 61,475) 

( 212,388) 

1,574,500 

Some expenses reported in the statement of activities do not require the use of current 
financial resources and, therefore, are not reported as expenditures in governmental funds 
(Note n.B). ( 16,627,883) 

Change in net assets of governmental activities $ ( 11,392,407) 

The notes to the fmancial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF REVE1'/"UES, EXPENDITURES AND CHANGES 

IN FllND BALANCE - BUDGET AND ACTllAL (BUDGETARY BASIS) - GENERAL FUND 
For the Fiscal Year Ended June 30, 2009 

Variance With 
Bud~eted Amounts Actual Adjusunents Final Budget 

Moditied Budget Actual Positive 
Ori~inal Final Accmal Basis Basis Amounts (Negative) 

REVENUES 

Taxes: 
Property $ 8,800,000 $ 8,800,000 $ 9,200,605 $ -- $ 9,200,605 $ 400,605 
Business & occupation 36,850,000 36,659,449 39,691,857 ( 251,355) 39,440,502 2,781,053 

Utility 2,280,000 2,280,000 2,776,258 2,776,258 496,258 
Hotel motel 2,725,000 2,755,000 2,779,180 2,779,180 24,180 
Alcoholic beverages 600,000 600,000 778,890 778,890 178,890 
Amusement 175,000 175,000 203,751 203,751 28,751 

Animal 6,000 6,000 6,024 6,024 24 
Gas & oil severance 60,000 60,000 61,766 61,766 1,766 

Licenses and pennits 1,612,000 1,612,000 1,731,941 1,731,941 119,941 
Charges for services 11,867,897 11,229,668 12,025,108 12,025,108 795,440 

Intergovernmental: . 
Federal 80,000 100,000 96,475 96,475 ( 3,525) 

State 107,415 3,563,421 ( 3,506,006) 57,415 ( 50,000) 

Interest Imd 
invesunent earnings 400,000 400,000 149,552 149,552 ( 250,448) 

Reimbursements 1,321,163 1,326,945 1,184,228 1,184,228 ( 142,717) 

Payments in lieu of taxes 7,000 7,000 ( 7,000) 

Contributions 
and donations 328,000 887,206 651,629 651,629 ( 235,577) 

Miscellaneous 449,600 578,478 504,290 504,290 (74,188) 

Total revenues 67,561,660 67,584,161 75,404,975 ( 3,757,361) 71,647,614 4,063,453 

EXPENDITURES 
General government: 
Mayor's office 475,295 711,648 446,334 446,334 265,314 
City council 134,720 134,720 119,956 119,956 14,764 

City manager 3,645,708 4,624,211 3,462,252 3,462,252 1,161,959 
City treasurer 151,925 152,325 137,423 137,423 14,902 

City collector 989,461 1,000,349 920,264 920,264 80,085 

City clerk 159,779 159,779 146,589 146,589 13,190 

Municipal court 424,630 428,502 395,863 395,863 32,639 
Legal 1,052,922 2,632,563 778,324 778,324 1,854.239 
Ac~ounting 506,416 521,345 464,355 464,355 56.990 
Engineering 1,157.525 1,355,607 709,277 709,277 646,330 

MOECD 536,590 542,098 515,009 515,009 27,089 

Human resources 508.517 514,026 451,977 451,977 62,049 

Contributions to Main Street 
Program 30,000 30,000 30,000 30,000 

Contribution to Charleston 
Land Tmst 20,000 

Mail room 233,456 233,456 217,997 217,997 15.459 
Building commission 654,944 727,453 652,251 652,251 75,202 

Planning 556,315 562,()61 518,686 518,686 43,375 
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CITY OF CHARLESTON, WEST VIRGL~ 
ST ATEMEl'I'T OF REVENUES, EXPENDITURES AND CHANGES 

IN FUND BALANCE - BUDGET AND ACTUAL (BllDGETARY BASIS) - GENERAL FlJND 
For the Fiscal Year Ended June 30, 2009 

Variance With 
Bud~eted Amowlts Actual Adjustments Final Budget 

Modified Budget Actual Positive 
Original Final Accrual Basis Basis Amounts (Negative) 

Infonnation systems $ 724,100 $ 734,383 $ 629,485 $ $ 629,485 $ 104,898 
Building maintenance 1,669,868 ],976,812 1,891,142 1,891,142 85,670 
Internal audit 89,673 99,140 90,127 '90,127 9,013 
Morris Square 116,000 129,000 120,827 120,827 8,173 
Employee health clinic 389,984 389,984 386,650 386,650 3,334 
Public works 290,057 305,269 284,555 284,555 20,714 
Public grounds 1,351,493 1,369,147 1,212,949 1,212,949 156,198 
Contingency 225,050 30,851 30,851 
Total general government 16,094,428 19,364,729 14,582,292 14,582,292 4,782,437 

Public safety: 
Police 15,981,479 15,778,022 16,720,092 ( ],700,936) 15,019,156 758,866 
Fire 15,836,571 15,799,659 17,423,742 ( 1,805,070) 15,618,672 180,987 
Traffic engineering 1,025,266 1,038,228 1,011,519 1,011,519 26,709 
C-K emergency services 217,557 219,167 186,597 186,597 32,570 
Total public safety 33,060,873 32,835,076 35,341,950 ( 3,506,006) 31,835,944 999,132 

Streets and transportation: 
Streets and transportation 4,195,547 4,328,124 4,207,534 4,207,534 120,590 
Equipment maintenance 2,892,540 2,897,872 2,853,520 2,853,520 44,352 
Total streets 
and transportation 7,088,087 7,225,996 7,061,D54 7,061,054 164,942 

Health and sanitation: 
Refuse collection 
& recycling 3,570,979 3,579,059 3,297,587 3,297,587 281,472 
Kanawha-Charleston health 100,000 200,000 200,000 200,000 
CARES 45,000 45,000 45,000 45,000 
Total health and sanitation 3,715,979 3,824,059 3,542,587 3,542,587 281,472 

Culture and recreation: 
Parks and recreation 2,775,146 2,793,533 2,493,754 2,493,754 299,779 
Convention and 
visitor'S bureau ],362,500 1,377,500 1,370,708 1,370,708 6.792 
CulturaVfairsifestivals 283,500 333,500 285,315 285,315 48.185 
Contribution to Charleston YWCA 25,000 25,000 25,000 
Festival Fund for the Arts 95,000 95,000 90,000 90,000 5,000 
Municipal auditorium 249,149 249,149 221,865 221,865 27,284 
Charleston Area Alliance 175,000 175,000 175,000 175,000 
Library 875,000 875,000 875,000 875,000 
Appalachian Power Park 387,000 387,000 318,084 318,084 68,916 
Total culture and recreation 6,227,295 6,310,682 5,829,726 5,829,726 480,956 

Social services: 
Spring hill cemetery 617,321 622,367 547,884 547,884 74,483 
Human rights 202,182 207,691 173,189 173,189 34,502 
Total social services 819,503 830,058 721,073 721,073 108,985 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE -

BUDGET AND ACTUAL (BUDGETARY BASIS) - GENERAl. FUND (CONTINUED) 
For the Fiscal Year Ended June 30, 2009 

Bud~eted Amounts 

Original Final 

Capital projects: 
General government $ 661,551 $ 1,312,088 $ 
Public safety 2,670,465 3,281,585 
Streets and transportation 766,447 831,030 
Health and sanitation 584,455. 971,100 
Culture and recreation 148,040 468,141 
Social services 31,725 31,725 
Total capital projects 4,862,683 6,895,669 

Debt service: 
Principal 466,701 466,447 
Interest 410,491 410.745 
Bond Service Charges 
Total debt service 877,192 877,192 

Total expenditures 72,746,040 78.163,461 

Excess of revenues 
over (under) expenditures ( 5,184,380) ( 10,579,300) 

OTHER FINANCING SOURCES (USES) 
Transfers in 3,700,000 3,874,809 
Transfers out ( 3,060,820) ( 5,247,498) 
Capital lease proceeds 2,195,200 1,939,238 
Sale of capital assets 150,000 150,000 
Total other 
tinancing sources (uses) 2,984,380 716,549 

Net change in fund balance ( 2.200,000) ( 9,862,751) 

Fund balance-beginning 2,200,000 9,862,751 

Fund balance-ending $ $ $ 

The notes to the financial statements are an integral part of this statement. 
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Actual 
Modified 

Accrual Basis 

724,771 $ 
2,231,383 

803,927 
742,692 
453,655 
30,996 

4,987.424 

466,447 
410.745 

9,820 
887,012 

72,953,118 

2,451,857 

3,650.330 
( 5,210.114) 

2,161.000 
104,808 

706,024 

3,157,881 

19,574,933 

22,732,814 $ 

Adjustments 
Budget Actual 
Basis Amounts 

$ 724,771 
2,231,383 

803,927 
742,692 
453,655 
30,996 

4,987,424 

466.447 
410,745 

9,820 
887,012 

( 3,506,006) 69,447,112 

( 251,355) 2,200,502 

3,650,330 
( 5,210,114) 

2,161,000 
104,808 

706,024 

( 251.355) 2,906.526 

( 9,712,182) 9,862,751 

~ 9,963,537) $ 12,769,277 

Variance With 
Final Budget 

Positive 
(Negative) 

$ 587,317 
1,050,202 

27,103 
228,408 

14,486 
729 

1,908,245 

( 9,820) 
( 9,820) 

8,716,349 

12,779,802 

( 224,479) 
37,384 

221,762 
( 45,192) 

( 10,525) 

12,769,277 

$ 12,769,277 



CITY OF CHARLESTON, WEST VIRGINIA 

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES 

IN FUND BALANCE - BUDGET AND ACTUAL - COAL SEVERANCE TAX FUND 
For the Fiscal Year Ended June 30,2009 

Variance with 
Budgeted Amounts Final Budget 

Actual Positive 

Original Final Amounts (Negative) 

REVENUES 
Intergovernmental: 
State $ 196,000 $ 196,000 $ 263,032 $ 67,032 

Interest and investment earnings 948 948 348 ( 600) 

Total revenues 196,948 196,948 263,380 66,432 

Excess (deficiency) of revenues 
over (under) expenditures 196,948 196,948 263,380 66,432 

OTHER FINANCING SOURCES (USES) 
Transfers (out) ( 245,602) ( 258,673) ( 240,360) 18,313 

Total other financing 
sources (uses) ( 245,602) ( 258,673) ( 240,360) 18,313 

Net change in fund balance ( 48,654) ( 61,725) 23,020 84,745 

Fund balances - beginning 48,654 61,725 61,725 

Fund balances - ending $ $ $ 84,745 $ 84,745 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
PROPRIETARY FUND FINANCIAL STATEMENTS 

Major Funds 

Civic Center Fund This Enterprise Fund accounts for the operations of the Civic Center mUlti-purpose 
meeting, convention, and entertainment facility. 

Parking System Fund This Enterprise Fund accounts for the operations of the City parking buildings, 
parking lots, and metered spaces. 
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CITY OF CHARLESTON, WEST VIRGINIA 
ST ATEMENT OF NET ASSETS - PROPRIETARY FUNDS 

June 30, 2009 

Business-type Activities 
- Enterprise Funds 

Civic Parking 

Center System Totals 
ASSETS 
Current assets: 
Cash and cash e-quivalents $ 78,406 $ 1,036,785 $ 1,115,191 
Receivables: 
Accounts 228,443 228,443 

Prepaid insurance and lease 74,361 123,209 197,570 
Restricted: 
Regular account 299,932 299,932 
Revenue bond covenant accounts 325,273 298,333 623,606 
Customer deposits 91,088 91,088 

Total current assets 569,128 1,986,702 2,555,830 

Noncurrent assets: 
Restricted: 
Revenue bond covenant accounts 1,138,895 1,138,895 

Capital assets not being depreciated: 
Land 300,000 4,066,447 4,366,447 
Construction in progress 50,456 770,725 821,181 

Capital assets being depreciated: 
Buildings and improvements 35,919,293 28,112,607 64,031,900 
Machinery and equipment 1,057,710 1,001,344 2,059,054 
Less: accumuJated depreciation ( 24,909,002) ( 21,616,969) ( 46,525,971) 
Total capitaJ assets (net of 
accumulated depreciation) 12,418,457 12,334,154 24,752,611 

Total noncurrent assets 12,418,457 13,473,049 25,891,506 

Total assets $ 12,987,585 $ 15,459,751 $ 28,447,336 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF NET ASSETS - PROPRIETARY FUNDS 

June 30, 2009 

Business-type Activities 
- Enterprise Funds 

Civic Parking 
Center Sy:stem Totals 

LIABILITIES 
Current liabilities: 
Accounts payable $ 91,022 $ 30,998 $ 122,020 
Benefits payable 18,476 27,348 45,824 
Payroll payable 24,971 19,502 44,473 
Other accrued expenses 3,901 3,901 
Compensated absences payable 44,943 25,735 70,678 
Customer deposits payable 49,690 3,951 53,641 
Due to: 
Other funds 26,759 102,893 129,652 
Accrued interest payable 68,992 25,359 94,351 
Revenue bonds payable-current 300,000 995,000 1,295,000 

Total current liabilities 628,754 1,230,786 1,859,540 

Noncurrent liabilities: 
Revenue bonds payable (net of unamortized 
discount) 6,585,837 5,901,815 12,487,652 

Other postemployment benefits 82,565 88,891 171,456 

Total noncurrent liabilities 6,668,402 5,990,706 12,659,108 

Total liabilities 7,297,156 7,221,492 14,518,648 

NET ASSETS 
Invested in capital assets 
(net of related debt) 5,532,620 5,437,339 10,969,959 

Restricted: 
Debt service 325,273 1,737,160 2,062,433 
Capital projects 70,060 70,060 

Unrestricted ( 167,464) 993,710 826,246 

Total net assets $ 5,690,429 $ 8,238,269 $ 13,928,698 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
ST ATEMENT OF REVENUES, EXPENSES AND 

CHANGES IN FUND NET ASSETS - PROPRIETARY FUNDS 
For the Fiscal Year Ended June 30, 2009 

Business-type Activities 
- Enterprise Funds 

Civic Parking 
Center System Totals 

Operating revenues: 
Sales and services to customers $ 1,662,173 $ 3,662,633 $ 5,324,806 
Rental fees 1,095,822 1,095,822 
Miscellaneous 7,751 7,751 

Total operating revenues 2,757,995 3,670,384 6,428,379 

Operating expenses: 
Administrative and general 1,903,752 1,903,752 
Recreational 3,395,570 3,395,570 
Depreciation 995,971 643,092 1,639,063 

Total operating expenses 4,391,541 2,546,844 6,938,385 

Operating income (loss) ( 1,633,546) 1,123,540 ( 510,006) 

Nonoperating revenues (expenses): 
Investment earnings 14,341 38,501 52,842 
Gain on sale of capital assets 2,506 2,506 
Interest and fiscal charges ( 455,084) ~ 453,176) ( 908,260) 

Total nonoperating revenues (expenses) ( 438,237) ( 414,675) ( 852,912) 

Income (loss) before contributions 
and transfers ( 2,071,783) 708,865 ( 1,362,918) 

Capital contributions 48,387 25,226 73,613 
Transfers in 2,013,410 2,013,410 
Transfers (out) ( 99,993) ( 99,993) 

Change in net assets ( 109,979) 734,091 624,112 

Total net assets - beginning 5,800,408 7,504,178 13,304,586 

Total net assets - ending $ 5,690,429 $ 8,238,269 $ 13,928,698 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF CASH FLOWS - PROPRIETARY FUNDS 

For the Fiscal Year Ended June 30, 2009 

Business-type Activities 
- Enterprise Funds 

Civic Parking 
Center System Totals 

Cash flows from operating activities: 
Receipts from customers and users $ 2,773,625 $ 3,628,Ol3 $ 6,401,638 

Payments to suppliers ( 2,520,210) ( 631,649) ( 3,151,859) 
Payments to employees ( 1,314,156) ( 1,097,584) ( 2,411,740) 

Net cash provided (used) by operating activities ( 1,060,741) 1,898,780 838,039 

Cash flows from noncapital fmancing activities: 
Transfers in from other funds 1,083,612 1,083,612 

Net cash provided (used) by noncapital 
financing activities 1,083,612 1,083,612 

Cash flows from capital and related 
financing activities: 

Transfers from other funds for capital debt 728,768 728,768 

Transfers from other funds for capital projects 101,036 101,036 
Capital contributions 48,387 48,387 

Proceeds from sale of capital assets 2,506 2,506 

Proceeds from insurance for damaged asset 4,338 4,338 
Acquisition and construction of capital assets ( 202,471) ( 742,218) ( 944,689) 
Principal paid on capital debt ( 280,000) ( 970,000) ( 1,250,000) 
Interest and fees paid on capital debt ( 438,952) ( 359,548) ( 798,500) 

Net cash provided (used) by capital 
and related financing activities ( 40,726) ( 2,067,428) ( 2,108, 154) 

Cash flows from investing activities: 
Interest and dividends received 14,341 38,501 52,842 

Net cash provided (used) by investing activities 14,341 38,501 52,842 

Net increase (decrease) in cash and 
cash equivalents (3,514) ( 130,147) ( 133,661) 

Cash and cash equivalents, July 1, 2008 
(including $324,007 and $1,731,930 in restricted) 407,193 2,904,092 3,311,285 

Cash and cash equivalents, June 30, 2009 
(including $325,273 and $1,737,160 in restricted) $ 403,679 $ 2,773,945 $ 3,177,624 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF CASH FLOWS - PROPRIETARY FUNDS (CONTINUED) 

For the Fiscal Year Ended June 30, 2009 

Business-type Activities 
- Enterprise Funds 

Civic Parking 
Center System Totals 

Reconciliation of operating income 
to Det cash provided (used) by 
operating activities: 
Operating income (loss) $ (1,633,546) $ 1,123,540 $ ( 510,006) 
Adjustments to reconcile operating 
income to net cash provided by 
operating activities: 
Depreciation expense 995,971 643,092 1,639,063 
Decrease (increase) in accounts receivable 71,230 ( 51,738) 19,492 
Decrease (increase) in due from other funds 9,056 9,056 
Decrease (increase) in restricted deposits ( 28,159) (28,) 59) 
Decrease (increase) in prepaid insurance 4,343 7,091 11,434 
Increase (decrease) in customer deposits ( 27,440) 311 ( 27,129) 
Increase (decrease) in accounts payable 10,090 ( 21,008) ( 10,918) 
Increase (decrease) in payroll payable 6,413 ( 3,347) 3,066 
Increase (decrease) in other accrued expenses ( 603) ( 603) 
Increase (decrease) in due to other funds ( 541,605) 102,892 ( 438,713) 
Increase (decrease) in OPEB 82,565 88,891 171,456 

Net cash provided by operations $ (1,060,741) $ 1,898,780 $ 838,039 

Noncash investing, capital & financing 
activities: 

Disposal of obsolete ($4,630) and damaged 
$5,563) equipment 10,193 10,193 

Contribution of capital asset from 
governmental fund 25,226 25,226 

$ $ 35,419 $ 35,419 

The notes to the financial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
FIDUCIARY FUND FINANCIAL STATEMENTS 

Pension Trust Funds These funds are accounted for in essentially the same manner as proprietary funds 
using the accrual basis of accounting and account for the activities of the Public Safety Employees 
Retirement System, which accumulates resources for pension benefit payments to qualified public safety 
employees. 

Policemen's Pension and Relief Fund This fund provides retirement benefits for substantially all full
time police employees and designated beneficiaries. The Board of Directors oversees the financial 
activities of the Pension Plan. The City is required to make annual contributions to the fund in accordance 
with West Virginia State Code which allows the City to contribute 108% of the previous year's 
contribution. The State also requires the pension plan to obtain an actuarial valuation to determine 
solvency every three years. The Board may elect to obtain an actuarial valuation in shorter intervals if 
deemed appropriate. 

Firemen's Pension and Relief Fund This fund provides retirement benefits for substantially all full-time 
fire department employees and designated beneficiaries. The Board of Dire.ctors oversees the financial 
activities of the Pension Plan. The City is required to make annual contributions to the fund in accordance 
with West Virginia State Code which allows the City to contribute 108% of the previous year's 
contribution. The State also requires the pension plan to obtain an actuarial valuation to determine 
solvency every three years. The Board may elect to obtain an actuarial valuation in shorter intervals if 
deemed appropriate. 

Agency Funds These funds are accounted for using the accrual basis of accounting and are used to 
account for assets that the City of Charleston, West Virginia holds for others in an agency capacity. 

The individual Agency Fund descriptions and fmandal statements begin on page 114. 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF FIDUCIARY NET ASSETS-

FIDUCIARY FUNDS 
June 30, 2009 

Pension Trust Funds 
Policemen's Firemen's Total 
Pension and Pension and Pension Trust Agency 

Relief Relief Funds Funds 

ASSETS 

Non-pooled cash $ 10,885,047 $ 1,291,090 $ 12,176,137 $ 1,971,585 

Total cash 10,885,047 1,291,090 12,176,137 1,971,585 

Investments, at fair value: 
Federal government securities 1,749,380 1,749,380 
Managed bond funds 2,033,264 2,033,264 
Managed stock funds 1,950,930 1,950,930 

Total investments 5,733,574 5,733,574 

Receivables: 
Interest 10,542 10,542 
Accounts receivable 3,146 3,146 2,484 

Total receivables 3,146 10,542 13,688 2,484 

Total assets $ 10,888,193 $ 7,035,206 $ 17,923,399 $ 1,974,069 

LIABILITIES 

Accounts payable 225 13,150 13,375 
Refunds payable and other 1,974,069 
Benefits payable 482,163 482,163 

T otalliabilities 225 495,3l3 495,538 1,974,069 

NET ASSETS 

Net assets held in trust 
for pension benefits $ 10,887,968 $ 6,539,893 $ 17,427,86] $ 

The notes to the fmancial statements are an integral part of this statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
STATEMENT OF CHANGES IN FIDUCIARY NET ASSETS -

FIDUCIARY FUNDS 
For the Fiscal Year Ended June 30, 2009 

Pension Trust Funds 
Policemen's Firemen's 
Pension and Pension and 

Relief Relief Totals 
ADDITIONS 

Contributions: 
Employer $ 1,935,577 $ 3,053,765 $ 4,989,342 
Plan members 721,191 740,908 1,462,099 
State of West V irginia insurance 
premium surtax allocations 1,700,936 1,805,070 3,506,006 

Total contributions 4,357,704 5,599,743 9,957,447 

Investment earnings: 
Net increase (decrease) in fair value 

of investments . ( 2,554,875) ( 1,439,602) ( 3,994,477) 
Interest and dividends 320,760 187,726 508,486 
Less: investment expense (69,571) ( 43,553) ( 113,124) 

Net investment income ( 2,303,686) ( 1,295,429) ( 3,599,115) 

Total additions 2,054,018 4,304,314 6,358,332 

DEDUCTIONS 

Benefits 5,183,704 5,578,562 10,762,266 
Administrative expenses 5,217 23,936 29,153 
Refunds of contributions 69,429 69,429 

Total deductions 5,258,350 5,602,498 10,860,848 

Change in net assets ( 3,204,332) ( 1,298,184) ( 4,502,516) 

Net assets held in trust for 
pension benefits: 

Beginning of year 14,092,300 7,838,077 21,930,377 

End of year $ 10,887,968 $ 6,539,893 $ 17,427,861 

The notes to the fmancial statements are an integral part ofthis statement. 
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CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

The accounting policies of the City of Charleston, West Virginia, conform to generally accepted accounting 
principles as applicable to governmental units. The following is a summary of significant accounting policies: 

A. Reporting Entity 

The City of Charleston is a municipal corporation governed by an elected mayor and twenty-seven member council. 
The accompanying financial statements present the government and its component units as required by generally 
accepted accounting principles. 

The services provided by the government and accounted for within these tinancial statements include law 
enforcement for the City, health and sanitation services, cultural and recreational programs, and other governmental 
services. 

The accompanying financ·ial statements present the government and its component units as required by the 
accounting principles generally accepted in the United States. In determining whether to include a governmental 
department, agency, commission or organization as a component unit, the government must evaluate each entity as 
to whether they are legally separate and financially accountable based on the criteria set forth by the Governmental 
Accounting Standards Board (GASB). Legal separateness is evaluated on the basis of: (1) its corporate name, (2) 
the right to sue and be sued and, (3) the right to buy, sell or lease and mortgage property. Financial accountability 
is based on: (1) the appointment of the governing authority and, (2) the ability to impose will or, (3) the providing 
of specific financial benefit or imposition of specific financial burden. Another factor to consider in this evaluation 
is whether an entity is fiscally dependent on the City of Charleston. 

Blended Component Unit 

The entity below is legally separate from the City and meets GAAP criteria for a component unit. This entity is 
blended with the primary government because it provides services entirely or almost entirely to the City. 

The City of Charleston Building Commission (the Commission) serves the City of Charleston, West Virginia, and 
is governed by a board comprised offive members appointed by the City Council for a term of five years each. The 
Building Commission acquires property and debt on behalf of the City with the approval of the government's 
council and the legal liability for the general obligation portion of the Commission's debt remains with the 
government. The Commission does not issue separate financial statements. 

Discretely Presented Component Units 

Discretely presented component units are entities which are legally separate from the City, but are financially 
accountable to the City, or whose relationship with the City is such that exclusion would cause the City's financial 
statements to be misleading or incomplete. Because of the nature of services they provide and the City's ability to 
impose its will on them or a financial benefitlburden relationship exists, the following component units are 
discretely presented in accordance with generally accepted accounting principles. The discretely presented 
component units are presented on the government-wide statements. 

54 



CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

The City of Charleston Sanitary Board serves all the citizens of the City of Charleston and is governed by a three 
member board comprised of the Mayor and two members of council. The rates for user charges and bond issuance 
authorizations are approved by the government's elected council. 

The City of Charleston Urban Renewal Authority serves the City of Char/est on, West Virginia, and is governed by 
a board comprised of members appointed by the City. The bond issuance authorizations are approved by the 
government's elected council. The City of Charleston Urban Renewal Authority derives its income from the 
leasing of developed properties. 

The City of Charleston Convention and Visitor's Bureau, Inc. (the Bureau) was established in 1979, as a nonprofit 
corporation. The Bureau is governed by a board comprised of members stipulated to be no less than fifteen but no 
more than nineteen which consists of three pennanent members (the City of Charleston Civic Center Manager, 
Director of Yeager Airport, and Mayor of the City of Charleston) and the remainder of the board members are 
appointed by the City Council. The primary purpose of the Bureau is to operate a convention and visitor's bureau 
for the Charleston, West Virginia area and to advance, stimulate, and promote exhibits, conferences and 
conventions. The Bureau derives most of its revenue from hotel room taxes. The City of Charleston contributes 
50% of the Hotel Occupancy Taxes collected to the Bureau. If these taxes were discontinued, the Bureau's ability 
to continue in business would be threatened. 

Complete financial statements for each of the individual component units can be obtained at the entity's 
administrative offices. 

B. Government-wide and Fund Financial Statements 

The government-wide financial statements (i.e, the statement of net assets and the statement of activities) report 
information on all of the nonfiduciary activities of the primary government and its component units. For the most 
part, the effect of interfund activity has been removed from these statements; however, if applicable, interfund 
services provided and used are not eliminated in the process of consolidation. Governmental activities, which 
normally are supported by taxes and intergovernmental revenues, are reported separately from business-type 
activities, which rely to a significant extent on fees and charges for support. Likewise, the primary government is 
reported separately from certain legally separate component units for which the primary government is financially 
accountable. 

The statement of activities demonstrates the degree to which the direct expenses of a given function are offset by 
program revenues. Direct expenses are those that are clearly identifiable with a specific function. Program 
revenues include: I) charges to customers or applicants who purchase, use, or directly benefit from goods, services, 
or privileges provided by a given function and, 2) grants and contributions that are restricted to meeting the 
operational or capital requirements of a particular function. Taxes and other items not properly included among 
program revenues are reported instead as general revenues. 

Separate financial statements are provided for governmental funds, proprietary funds, and fiduciary funds, even 
though the latter are excluded from the government-wide financial statements. Major individual governmental 
funds and major individual enterprise funds are reported as separate columns in the fund financial statements. 
Nonmajor governmental funds are combined into a single column. 
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C. Measurement Focus, Basis of Accounting, and Financial Statement Presentation 

The government·wide financial statements are reporte.d using the economic resources measurement focus and the 
accrual basis of accounting, as are the proprietary fund and fiduciary fund financial statements. Revenues are 
recorded when earned and expenses are recorded when a liability is incurred, regardless of the timing of related 
cash flows. Property taxes are recognized as revenues in the year for which they are levied and collectible. Grants 
and similar items are recognized as revenue as soon as all eligibility requirements imposed by the provider have 
been met. 

Governmental fund financial statements are reported using the current financial resources measurement focus and 
the modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable and 
available. Revenues are considered available when they are collectible within the current period or soon enough 
thereafter to pay liabilities of the current period. For this purpose, the government considers revenues to be 
available if they are collectible within 60 days of the end of the current fiscal period. Expenditures generally are 
recorded when a liability is incurred, as under accrual accounting. However, debt service expenditures, as well as 
expenditures related to compensated absences, claims, and judgments, are recorded only when payment is due. 

Property taxes, franchise taxes, interest and special assessments are susceptible to accrual. Also, certain taxpayer
assessed revenues such as business and occupation and utility taxes are accrued as revenue at year end. Only the 
portion of special assessments receivable due within the current fiscal period is considered to be susceptible to 
accrual as revenue of the current period. Other receipts and taxes become measurable and available when cash is 
received by the government and are recognize.d as revenue at that time. 

Entitlements and shared revenues are recorded at the time of receipt or earlier if the susceptible to accrual criteria 
are met. Expenditure·driven grants are recognized as revenue when the qualifying expenditures have been incurred 
and all other grant requirements have been met. 

The government reports the following major govenunental funds: 

The General Fund is the government's primary operating fund. It accounts for all fmancial sources of the general 
government, except those required to be accounted for in another fund. 

The Coal Severance Tax Fund, a special revenue fund, accounts for revenues and expenditures from a severance 
tax placed on coal that is distributed to West Virginia counties. ' 

The Community Development Fund, a special revenue fund, accounts for federal grants received from the U.S. 
Housing and Urban Development for the purpose of developing "viable urban communities", which are achieved by 
providing decent housing, a suitable living environment, and expanded economic opportunities principally for low· 
and moderate income people. 

The HOME Fund, a special revenue fund, accounts for federal grants received from the U.S. Housing and Urban 
Development to provide forgivable, deferred mortgage loans to fIrst-time homebuyers that meet income and credit 
guidelines. 
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The government reports the following major proprietary funds: 

The Civic Center Fund is a large multi-purpose meeting, convention and entertainment facility. The Civic 
Center/Auditorium Board was created in 1953, to supervise, operate and maintain the Civic Center and the 
Municipal Auditorium. The Board is appointed by the Mayor with approval of City Council. This fund accounts 
for the receipts and expenses of the operations of this facility. 

The Parking System Fund consists of parking buildings, parking lots and metered spaces. The City has delegated a 
special committee of the Council, designated as the Parking Facilities Committee composed of the Mayor and 
members of the finance committee of council, to promulgate rules and regulations governing the usage of all the 
parking facilities. This fund accounts for all receipts and expenses of operating the parking system. 

Additionally, the government reports the following fund types: 

The Pension Trust Funds account for the activities of the Public Safety Employees Retirement Systems, which 
accumulates resources for pension benefit payments to qualitied public safety employees. These funds are 
accounted for in essentially the same manner as the proprietary funds, using the accrual basis of accounting. 

The Agency Funds account for assets held by the City of Charleston, West Virginia for others in a custodial 
capacity. The two Civic Center Agency Funds account for revenues from event ticket sales, subsequently dispersed 
to promoters, and for State grant revenues for advertising subsequently dispersed to advertising vendors. The 
police agency funds account for forfeited funds and confiscated property subsequently dispersed upon court order 
to the appropriate party. Agency funds are accounted for using the accrual basis of accounting and do not present 
results of operations or have a measurement focus. 

The City of Charleston, West Virginia follows GASB guidance as applicable to proprietary funds and FASB 
Statements and Interpretations, Accounting Principles Board Opinions and Accounting Research Bulletins issued 
on or before November 30, 1989, that do not conflict with GASH Pronouncements in both the government-wide 
and proprietary fund financial statements. 

As a general rule, the effect of interfund activity has been eliminated from the government-wide financial 
statements. However, if applicable, interfund services provided and used are not eliminated in the process of 
consolidation. 

Amounts reported as program revenues include: I) charges to customers or applicants for goods, services, or 
privileges provided, 2) operating grants and contributions, and 3) capital grants and contributions, including special 
assessments. Internally dedicated resources are reported as general revenues rather than program revenues. 
Likewise, general revenues include all taxes. 

Proprietary funds distinguish operating revenues and expenses from nonoperating items. Operating revenues and 
expenses generally result from providing services in connection with a proprietary fund's principal ongoing 
operations. The principal operating revenue of the Civic Center and Parking System (enterprise funds) and the 
Sanitary Board, Urban Renewal Authority, and Convention and Visitor's Bureau (discretely presented component 
units) are charges to customers for services. Operating expenses for the enterprise funds include the cost of 
services, administrative expenses, and depreciation of capital assets. All revenues and expenses not meeting this 
definition are reported as nonoperating revenues and expenses. 

57 



CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30,2009 

D. Assets, Liabilities, and Net Assets or Equity 

1. Deposits and Investments 

The City of Charleston, West Virginia's cash and cash equivalents are considered to be cash on han~ demand 
deposits, and short-term investments with original maturities of less than three months from the date of acquisition. 
For purposes of the Statement of Cash Flows, restricted assets may be considered cash equivalents based on 
liquidity. 

In accordance with generally accepted accounting principles, the City reports its investments at fair value, except 
for non-participating investment contracts (certificates of deposit and repurchase agreements) which are reported at 
cost, which approximates fair value. All investment income, including changes in fair value of investments, are 
recognized as revenue in the operating statement. Fair value is determined by quoted market prices. 

Short-term investments are reported at cost, which approximates fair value. Securities traded on a national or 
international exchange are valued at the last reported sales price at current exchange rates. Managed funds related 
to the retirement systems not listed on an established market are reported at estimated fair value as determined by 
the respective fund managers based on quoted sales prices of underlying securities. Cash deposits are reported at 
carrying amount, which reasonably estimates fair value. The composition of investments and fair values are 
presented in Note N .A. 

State statutes authorize the government to invest in the State Investment Pool or the Municipal Bond Commission 
or to invest such funds in the following classes of securities: Obligations of the United States or any agency 
thereof, certificates of deposit (which mature in less than one year), general and direct obligations of the State of 
West Virginia; obligations of the federal mortgage association; indebtedness secured by first lien deeds of trust for 
property situated within this State if the payment is substantially insured or guaranteed by the federal government; 
pooled ,mortgage trusts (subject to limitations); indebtedness of any private corporation that is properly graded in 
the top three ratings, at the time of acquisition; interest earning deposits which are fully insured or collateralized; 
and mutual funds registered with S.E.C. which have fund assets over three hundred million dollars. 

State statute limitations concerning the aforementioned investments include the following: at no time can 
investment portfolios consist of more than seventy-five percent of the indebtedness of any private corporation nor 
can the portfolio have more than nine percent invested in securities issued by a single private corporation or 
association; and at no time can more than sixty percent of the portfolio be invested in equity mutual funds. 

Municipal Pension Funds are governed as to type of investments by West Virginia Code §8-22-22. Pension funds 
are permitted to invest in aU of the above mentioned types of investments with the exceptions of: (I) Direct and 
general obligations of the State and (2) Pooled mortgage trusts. Additionally, pension funds are pennitted to invest 
funds in the following categories of investments: (1) Repurchase agreements and (2) Common stock, securities 
convertible into common stocks, or warrants and rights to purchase such securities. Pension funds have different 
rules concerning the purchase of marketable debt securities. 

The following restrictions apply only to pension portfolios and are separate and distinct from the limitations 
mentioned above: (1) fixed income securities which are issued by one issuer (with the exception of the United 
States government) are not to exceed ten percent of the total pension fund assets; and (2) at no time can the equity 
portion of the portfolio exceed sixty percent of the total portfolio. 
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Interfund Transactions 
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Activity between funds that are representative of lendinglborrowing arrangements outstanding at the end of the 
fiscal year are referred to as either "interfund receivables or payables" (i.e, the current portion of interfund loans) or 
"advances to/from other funds" (i.e, the non-current portion of interfund loans). All other outstanding balances 
between funds are reported as "due to/from other funds." Any residual balance outstanding between the 
governmental activities and the business-type activities are reported in the government-wide financial statements as 
"internal balances." 

Trade Receivables 

All trade receivables are shown at their gross value and, where appropriate, are reduced by the estimated portion 
that is expected to be uncollectible. 

Property Tax Receivable 

The property tax receivable is equal to 75 percent of the property taxes outstanding at June 30, 2009. 

All current taxes assessed on real and personal property have a levy date of the 3rd Tuesday in April of each year. 
The due date for the taxes is September 1 st for the first half and March 1 st for the second half of the year. The lien 
date in which the sheriff has a legal right to collect is between October 14th and November 23rd of each year. 
Taxes paid on or before the date when they are payable, including both first and second installments, are subject to 
a discount of two and one-half percent. If the taxes are not paid on or before the date in which they become 
delinquent, including both first and second installments, interest at the rate of nine percent per annum is added from 
the date they become delinquent until the date they are paid. The City receives from the County its portion of 
property taxes for current, excess, and bond levies each month for the preceding month collections. 

All municipalities within the State are authorized to levy taxes not in excess of the following maximum levies per 
$100 of assessed valuation: On Class I property, twelve and five-tenths cents (I2.5 cents); On Class II property, 
twenty-five cents (25 cents); On Class IV property, fifty cents (50 cents). In addition, municipalities may provide 
for an election to lay an excess levy; the rates not to exceed statutory limitations, provided at least sixty percent of 
the voters cast ballots in favor ofthe excess levy. 

The rates levied by the City per $100 of assessed valuation for each class of property for the fiscal year ended June 
30, 2009, were as follows: 

Assessed 

Class of Valuation For Current 

Property Tax Purposes Expense Excess Levy Bond Purposes 

Class I $ 5.75 cents 5.03 cents 1.78 cents 

Class II $ 1,163,413,136 11.50 cents 10.06 cents 3.56 cents 

Class IV $ 1,607,654,121 23.00 cents 20.12 cents 7.12 cents 

The City of Charleston, West Virginia held a special election on May 6, 2007. The City was authorized to lay an 
excess levy to provide approximately $3,958,752 annually for four fiscal years which began fiscal year ended June 
30, 2008, through June 30, 2011, for the purpose of subsidizing the payment of current governmental expenses. 

59 



3. Prepaid Items 
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Certain payments to vendors for liability insurance and leases reflect costs applicable to future accounting periods 
and are recorded as prepaid items. 

4. Restricted Assets 

Certain assets of the Civic Center and Parking System enterprise fund revenue bonds as well as certain proceeds set 
aside for their repayment are classified as restricted assets because their use is limited by applicable bond 
covenants. Certain assets of the Solid Waste, a governmental special revenue fund, are restricted for solid waste 
landfill closure expenditures. 

The "regular" account is used to segregate resources accumulated for debt service payments over the next twelve 
months. 

The "restricted cash" account is used to report resources set aside to· pay for potential solid waste capital 
expenditures. 

The "reserve for bond retirement" account is used to segregate resources accumulated for debt service payments. 

The "customer deposit" account is used to report the segregation of returnable cash deposits from customers of the 
utility upon initial receipt of the service. 

5. Capital Assets and Depreciation 

Capital assets, which include property, plant, and equipment, and infrastructure assets (e.g, roads, bridges, 
sidewalks, and similar items), are reported in the applicable governmental or business-type activities columns in the 
government-wide financial statements. Capital assets are defmed by the government as assets with an initial, 
individual cost of $5,000 or more and estimated to have a useful life in excess of one year. Such assets are 
recorded at historical cost or estimated historical cost if purchased or constructed. Donated capital assets are 
recorded at estimated fair market value at the date of donation. 

The costs of normal maintenance and repairs that do not add to the value of the assets or materially extend assets 
lives are not capitalized. 

Major outlays for capital assets and improvements are capitalized in proprietary funds as projects are constructed. 
Interest incurred during the construction phase of proprietary fund capital assets is reflected in the capitalized value 
of the asset constructed, net of interest earned on the invested proceeds during the same period. 

Capital assets of the primary government, as well as the component units, are depreciated using the straight-line 
method over the following estimated useful lives: 

Assets Years 

Buildings and improvements 40 

Structures and improvements 40 

Infrastructure 40-50 

Machinery and equipment 05·10 

Vehicles 03·05 

Furniture 05 
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6. Compensated Absences 
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It is the government's policy to permit employees to accumulate earned but unused vacation and sick pay benefits. 
All vacation pay is accrued when incurred in the government-wide, proprietary, and fiduciary fund financial 
statements. There is no liability for unpaid accumulated sick leave since the government does not have a policy to 
pay any amounts when employees separate from service with the government. 

7. Long-term Obligations 

In the government-wide financial statements, and proprietary fund types in the fund financial statements, long-term 
debt and other long-term obligations are reported as liabilities in the applicable governmental activities, business
type activities, or proprietary fund type statement of net assets. Bond premiums and discounts, as well as issuance 
costs, are deferred and amortized over the life of the bonds using the straight-line method. Bonds payable are 
reported net of the applicable bond premium or discount. Bond issuance costs are reported as deferred charges and 
amortized over the term of the related debt. 

In the fund financial statements, governmental fund types recognize bond premiums and discounts, as well as bond 
issuance costs, during the current period. The face amount of debt issued is reported as other financing sources. 
Premiums re<:eived on debt issuances are reported as other fmancing sources while discounts on debt issuances are 
reported as other financing uses. Issuance costs, whether or not withheld from the actual debt proceeds received, 
are reported as debt service expenditures. 

8. Fund Equity 

In the fund financial statements, governmental funds report reservations of fund balance for amounts that are not 
available for appropriation or are legal1y restricted by outside parties for use for a specific purpose. The City first 
applies restricted resources when an expense is incurred for purposes for which both restricted and unrestricted net 
assets are available. Designations of fund balance represent tentative management plans that are subject to change. 

9. Change in Accounting Policy 

Effective July 1,2008, the City adopted Governmental Accounting Standards Board Statement No. 45, "Accounting 
and Financial Reporting by Employers for Postemployment Benefits Other Than Pensions." As required by the 
standard the long-term liability and related expense have been included in the government-wide statements in 
governmental and business-type activities in the amount of $6,403,428 and $171,456, respectively. In addition, the 
Proprietary Fund statements reflect the $171,456 long-term liability and related expense. All OPEB required note 
disclosures have been included in the notes to the financial statements. 
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n. RECONCILIATION OF GOVERNMENT-WIDE AND FUND FINANCIAL STATEMENTS 

A. Explanation of Certain Differences Between the Governmental Fund Balance Sheet and the Government
wide Statement of Net Assets 

The governmental fund balance sheet includes a reconciliation between fund balance total governmental funds and 
net assets-governmental activities as reported in the government-wide statement of net assets. One element of that 
reconciliation explains that "long-term liabilities, including bonds payable, are not due and payable .in the current 
period and therefore are not reported in the funds." The details of this $92,238,827 difference are as follows: 

Bonds payable: 
Less: issuance cost (to be amortized 

as interest expense) 
Accrued interest payable 
Capital leases payable;: 
Claims and judgments 
Compensated absences 
Net OPEB obligation 
Net pension obligation 

Net adjustment to decrease fund balance
total governmental funds to arrive at net 
assets-governmental activities 

$ (5,256,248) 

10,569 

( 149,694) 

( 11.232,515) 
( 3,637,940) 

( 1.668,146) 

( 6,403,428) 
( 63,901,425) 

$ (92.238,827) 

B. Explanation of Certain Differences Between the Governmental Fund Statement of Revenues, Expenditures, 
and Changes in Fund Balance and the Government-wide Statement of Activities 

The governmental fund statement of revenues, expenditures, and changes in fund balances includes a reconciliation 
between net changes in fund balances-total governmental funds and changes in net assets of governmental activities 
as reported in the government-wide statement of activities. One element of that reconciliation explains that, 
"Governmental funds report capital outlays as expenditures. However, in the Statement of Activities the cost of 
those assets are allocated over their estimated useful lives and reported as depreciation expense. This is the amount 
that capital outlays exceeded depreciation expense for the current period. It The details of the $664,808 difference 
are as fol1ows: 

Capital outlays 
Depreciation expense 

Net adjustment to increase net change 

in fund balance-total govemmental 

funds to arrive at changes in net assets 

of governmental activities 
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$ 7,946,037 
( 7,281,229) 

$ 664,808 
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Another element of that reconciliation states that, "The issuance of long-tenn debt (i.e, bonds, leases) provide 
current financial resources to governmental funds, while the repayment of the principal of long-tenn debt consumes 
the current financial resources of governmental funds. Neither transaction, however, has any effect on net assets. 
Also, governmental funds report the effect of issuance costs, premiums, discounts and similar items when debt is 
first issued, whereas, these amounts are deferred and amortized in the statement of activities." The details of this 
$1,574,500 difference are as follows: 

Debt issued or incurred: 
Capital lease financing 

Principle repayments: 
General obligation, revenue bonds, and capital leases 

Increase of accrued interest expense 

Net adjustment to increase net changes in fund balances-total governmental funds 
to arrive at changes in net assets of governmental activities 

$ 

$ 

(2,161,000) 

3,736,004 

( 504) 

1,574,500 

Another element of that reconciliation states that, "Some expenses reported in the statement of activities do not 
require the use of current financial resources and, therefore, are not reported as expenditures in governmental 
funds." The details of this $16,627,883 difference are as follows: 

Compensated absences 

Claims and judgments 

Net OPEB Obligation 

Net pension obligation 

Net adjustment to decrease net changes in fund balances-total governmental funds 
to arrive at changes in net assets of governmental activities 

$ 

$ 

50,047 

680,160 

( 6,403,428) 

( 10,954,662) 

(16,627,883 ) 

Another element of reconciliation is the difference of $25,226 in the amount of transfers between the fund level 
and the government-wide level. This difference is due to transfers that consisted of nonfmancial resources (capital 
assets) transferred from governmental funds to a proprietary fund. The governmental funds did not record the 
transfer because only financial resources are accounted for in a governmental fund; however, the proprietary fund 
recorded the transaction not as a transfer but as capital contribution revenue in the lower portion of its operating 
statement. Even though the transfers are not presented in the governmental funds it must be presented as transfers 
in the governmental activities column in the statement of activities. Consequently, the amount of transfers from the 
fund level to the government-wide level increased in the amount of $25,226. 

ID. STEWARDSHIP, COMPLIANCE AND ACCOUNTABILITY 

Budgetary Information 

Except as noted below, annual budgets are adopted on a basis consistent with generally accepted accounting 
principles for the General Fund and the Coal Severance Tax Special Revenue Fund. All annual appropriations 
lapse at fiscal year end. 
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The governing body of the City is required to hold a meeting or meetings between the seventh and twenty-eighth 
days of March to ascertain the financial condition ofthe City and to prepare the levy estimate (budget) for the fiscal 
year commencing July 1. The budget is then forthwith submitted to the State Auditor for approval. The governing 
body then reconvenes on the third Tuesday in April to hear objections from the public and formally lay the levy. 

The appropriated budget is prepared by fund, function, and department. The legal level of budgetary control is the 
department. Transfers of appropriations between departments and revenue related revisions to the budget require 
approvaJ from the governing council and then submission to the State Auditor for approval. Revisions become 
effective when approved by the State Auditor and budgeted amounts in the financial statements reflect only such 
approved amounts. The governing body made the following material supplementary budgetary appropriations 
throughout the year: 

$ 

Amount 

3,270,301 

2,032,986 

Description 

General Government Expenditure Increase 

Capital Projects Expenditure Increase 

Encumbrance accounting is employed as an extensi.on of the fonnal budgetary process. Encumbrances (e.g. 
purchase orders, contracts) are reported as reservations of fund balance and do not constitute expenditures or 
liabilities because the commitments will be reappropriated and honored during the subsequent year. 

The government's budget basis differs from generally accepted accounting principles in the general fund due to (1) 
the allocation of amounts received from the State of West Virginia for pension allocation (see note IV.H.) (2) The 
cost allocation of the pay as you go portion related to other post employment benefits (3) Separate reporting of 
capital outlay for budgetary purposes and (4) the reflection of business and occupation taxes on the cash basis for 
budgetary purposes. 

Of these differences, only the method of recording business and occupation taxes has an effect on the fund balance 
per GAAP basis and budgetary basis as follows: 

NetCbange Fund 
in Fund Balance Balance 

Budgetary Basis $ 2,906,526 $ 12,769,277 

Basis of Accounting Difference 251,355 9,963,537 

GAAPBasis $ 3,157,881 $ 22,732,814 

Intergovernmental revenues - state and public safety expenditures both decreased by $3,506,006 per budget basis 
for the pension allocation from the State of West Virginia. 

The remaining differences in the functional categories per budget and GAAP are attributed to the method in which 
capital outlay and the pay as you go portion of other post employment benefits are allocated in the budget. 
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IV. DETAILED NOTES ON ALL FUNDS 

A. Deposits and Investments 

At year end, the government had the following investments: 
Credit Risk Rating 

Standard Moody's 

& Poor's Investment 

Primary Government Fair Value and Fitch Services 

State Investment Management Board pool $ l,833,810 AAA AAA 

Repurchase Agreements-FNMA 1,004,314 Not Rated Not Rated 

U.S. Government Agency Securities 356,557 Not Rated Aaa 

Corporate Bonds-Bank America Corp 98,899 Not Rated Al 

Corporate Bonds-Cisco Systems 26,485 Not Rated Aa2 

Corporate Bonds-General Electric 98,204 Not Rated Aaa 

Corporate Bonds-General Electric Diversified 44,446 

Total Rated Secllrities 3,462,715 

Total Unrated Securities 725,193 
$ 4,187.908 

Firemen's Pension and Relief 

U.S. Government Agency Securities $ 1,749,380 AAA Not Rated 
Total Rated Securities 1,749,380 

Total Unrated Securities 3,984,194 
$ 5,733,574 

The City's investment in the State Investment Management Board Investment Pool includes funds held at the 
Municipal Bond Commission (Commission) for the City's General Obligation Bond and for the Parking System and 
Civic Center, Proprietary Funds, revenue bond issuances. The West Virginia Legislature created this Commission 
to act as the fiscal agent/trustee for the bond issuances of the State and its political subdivisions. The oversight of 
the Commission is the State Treasurer's Office, the State Auditor's Office, and other financial professionals not 
associated with government. For seventy-six years, the Legislature has made a blanket appropriation annually to 
cover possible deficiencies that could arise in State and general obligation sinking fund accounts. Standard & Poor 
has recognized this annual Legislative appropriation and the Commission's management as a Credit Enhancement 
Program, and has awarded all West Virginia general obligation administered by the Commission a minimum rating 
of AA-. The City's fair value position in the pool is the same as the value of the pool shares. 

Credit Risk 

It's the government's policy to limit its investments as stated in the West Virginia State Code §8-I3-22a and c and 
§8-22-22 and §8-22-22a. The specific investments allowed for municipal and pension investments are fully 
described with all applicable limitations in Note 1.0.1. The government does not have a policy for credit risk in 
addition to governing statutes. As of June 30, 2009, the government's investments were rated using Standard & 
Poor's and Fitch and Moody's Investment Services. 
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The City of Charleston has adopted the provisions of West Virginia Code §8-13-22a and c and §8-22-22 and §8-22-
22a (for policemen and firemen's pension plans) as it's investment policy, the specific provisions of which are more 
fully described in Note LD.1. The government does not have a policy for interest rate risk in addition to the 
governing West Virginia statutes. 

Less than More than 

Security Type Fair Value I Year 1-5 6-10 10 Years 

Primary Government: 
State Investment Management 

Board Pool $ 1,833,810 $ 1,833,810 $ - $ - $ 

Repurchase Agreements 1.004,314 1,004,314 

U.S. Government Agencies 356,557 59.962 100,063 196,532 

Corporate Bonds-Bank of America 98,899 98,899 

Corporate Bonds-Cisco Systems 26,485 26.485 

Corporate Bonds-General Electric 98,204 98,204 

Corporate Bonds-General Electric Dive 44,446 44,446 

Firemen's Pension & Relief Fund: 
u.s. Government Agency Securities 1.749,380 1,000,315 749,065 

Totals $ 5,212,095 $ 2,898,086 $ 1,199,277 $ 1,070,286 $ 44.446 

Concentration of Credit Risk 

The government has adopted the provisions contained in West Virginia Code §8-13-22a and c and §8-22-22 and §8· 
22-22a as it's investment policy which does not allow for an investment in anyone issuer that is in excess of nine 
percent of the government's total investment or ten percent of the pension fund total investment. Other limitations 
on investmentS are more fully described in Note I.D.1. The government does not have a policy for concentration of 
credit risk in addition to governing West Virginia statutes. 

Any investment in one issuer of five percent or greater must be disclosed in accordance with GAAP. The Firemen's 
Pension Fund had two common stock investments in lSHARES RS 2000 Value Index Fund and IS HARES 
RUSSELL MJDCAP Value Index that were five percent and six percent, respectively, of the total portfolio; and 
Spring Hill Cemetery had two corporate bond investments in Bank America Corporation and General Electric that 
were six percent and six percent, respectively, of the total portfolio and four mutual fund investments in American 
Funds Growth, Federated Total Return, Pimco Total Return and Vanguard Inflation-Protected that were five 
percent, seven percent, seven percent, and five percent, respectively, of the total portfolio at June 30, 2009. 

Custodial Credit Risk 

The City of Charleston's deposits with financial institutions are fully insured or collateralized by securities held in 
the government's name except for the Policemen's Pension & Relief Fund. Cash in the amount of $2,406,892 was 
Wlinsured and Wlcollateralized at June 30, 2009. 
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During June the Policemen's Pension & Relief Fund Board elected to change investment advisors. The actual 
change to the new advisor occurred in July 2009. Upon the advice of the new advisor, the Board decided to sell all 
securities held in trust by the end of June before transfer to the new investment firm in July. Consequently, at June 
30, 2009 all securities had been sold which resulted in total realized losses for fiscal year 2009 of $3,669,223 and 
total realized gains of $275,731 based upon the original cost of the securities and proceeds received from the sale. 

The calculation of the realized gains and losses disclosed is independent of the calculation of net appreciation 
(depreciation) in the financials and any unrealized gains and losses on investments sold in the current year that had 
been held for more than one year were included in investment income reported for a previous year or years (as part 
of the reported net appreciation or depreciation for those years.) 

The Policemen's Pension & Relief Fund cash in the amount of $2,840,811 was insured and collateralized at June 
30,2009. In addition, $5,637,344 held in CMA Money Funds Security Number 989996913 was fully collateralized 
at June 30, 2009. 

B. Receivables 

Receivables at year end for the government's individual major funds and nonmajor, and fiduciary funds in the 
aggregate, including applicable allowances for uncollectible accounts, are as follows: 

Community Parking 

General Development HOME System 

Receivables: 

Accounts $ 3,894,041 $ - $ - $ 249,943 

Accrued interest 24,528 1,913 

Taxes 12,184,038 

Loans 2,104,977 3,390,233 

Grants 10,505 252,541 18,116 

Gross receivables 16,113,112 2,359.431 3,408,349 249,943 

Less: allowance 

tor uncollectible (1,094.764) (526,244) (21,500) 

Net total 

receivables $ 15,018,348 $ 1.833,187 $ 3,408,349 $ 228,443 

Nonmajor Funds 

and Fiduciary Funds Total 

Receivables: 

Accounts $ 2.608.638 $ 6,752,622 

Accrued interest 16,972 43,413 

Taxes \33,388 12,317,426 

Loans 332,129 5,827,339 

Grants 389,452 670,614 

Gross receivables 3,480,579 25,611,414 

Less: allowance 

for uncollectible (2,280,133) (3,922,641) 

Net total 

receivables $ 1,200,446 $ 21,688,773 
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Governmental funds report deferred revenue in connection with receivables for revenues that are not considered to 
be available to liquidate liabilities of the current period. Governmental funds also defer revenue recognition in 
connection with resources that have been received, but not yet earned. At the end of the current fiscal year, the 
various components of deferred revenue and unearned revenue reported in the governmental funds were as follows: 

Unavailable Unearned 

Property Taxes $ 272,561 $ 

Prepaid License Fees and Cemetery Fees (general fund) 66,577 

Grant drawdowns prior to meeting all eligibility requirements 5,265.750 

Total deferred/unearned revenue for governmental funds $ 272,561 $ 5,332,327 

C. Capital Assets 

Capital asset activity for the fiscal year ended June 30, 2009, was as follows: 
Primary Government 

Beginning Ending 

Balance Increases Decreases Balance 

Governmental activities: 

Capital assets, not being depreciated: 

Land $ 7,450,037 $ . $ - $ 7,450,037 

Construction in progress 1,301,039 3,316,414 (2,806,946) 1,810,507 

Total capital assets not being 

depreciated 8,751,076 3,316,414 (2,806,946) 9.260,544 

Capital assets being depreciated: 

Buildings and improvements 45,433,192 1,220,104 (35,752) 46,617,544 

Structures and improvements 13,358,823 19,429 13,378,252 

Machinery and equipment 13,768,846 1,219,633 (689,177) 14,299,302 

Vehicles 15.437,844 1,906,634 (1,115,461 ) 16.229,017 

Furniture 304,217 16,931 (3,592) 317,556 

Infrastructure 77,041,582 3,050,599 80,092,181 

Total capital assets being depreciated 165,344,504 7,433,330 (1,843,982) 170,933,852 

Less accumulated depreciation: 

Buildings and improvements ( 14,895,395) (1,156,525) (16,051,920) 

Structures and improvements (6,168,559) (525,079) (6.693,638) 

Machinery and equipment (10,310,115) (1,132,381 ) 688,437 (10,754.059) 

Vehicles (I0,958,183) (1,739,076) 1,093,715 (11,603,544) 

Furniture (232,014) (28.521) 3,592 (256,943) 

Infrastructure (43,829,132) (2,699,647) (46,528,779) 

Total accumulated depreciation (86,393,398) (7,281,229) 1,785,744 (91.888.883) 

Total capital assets being 

depreciated, net 78,951,106 152,101 (58,238) 79.044,969 

Governmental activities capital assets, net $ 87,702,182 $ 3,468,515 $ (2,865,184) $ 88,305,513 
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Beginning 

Balance Increases 

Business-type activities: 

Capital assets, not being depreciated: 

Land $ 4.366,447 $ -
Construction in progress 147,846 674,822 

Total capital assets, not being 

depreciated 4,514,293 674,822 

Capital assets being depreciated: 

Buildings and improvements 63,249,295 25,226 

Structures and improvement 767,572 

Machinery and equipment 1,619,530 248,022 

Vehicles 176,161 23,331 

Total capital assets being depreciated 65,812,558 296,579 

Less accumulated depreciation: 

Buildings and improvements (43,379,650) (1,434,387) 

Structures and improvements (287.570) (26,881) 

Machinery and equipment (1,103,418) (151,176) 

Vehicles (130,114) (26,619) 

Total accumulated depreciation (44,900,752) (1,639,063) 

Total capital assets being 

depreciated, net 20,911,806 (1,342,484) 

Business-type activities capital 

assets, net $ 25,426,099 $ (667,662) 

Ending 

Decreases Balance 

$ - $ 4,366,447 

(1,487) 821.181 

(1,487) 5.187,628 

(10,193) 63,264,328 

767,572 

(7,990) 1,859,562 

199,492 

(18,183) 66,090,954 

5,854 (44,808,183 ) 

(314,451) 

7,990 (1,246,604 ) 

(156,733) 

13,844 (46,525,971) 

(4,339) 19,564,983 

$ (5,826) $ 24,752,611 

Depreciation expense was charged to functions/programs of the primary government as follows: 

Governmental activities: 

General government 

Public safety 

Highways anel streets. including depreciation 

of general infrastructure assets 

Health and sanitation 

Culture and recreation 

Social services 

Total depreciation expense-governmental activities 

Business-type activities: 

Civic Center 

Parking System 

Total depreciation expense-business-type activities 
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$ 3,163.636 

1,636,237 

675.558 

637,193 

1,114,068 

54,537 

$ 7,281,229 ====== 
$ 995,971 

643,092 

$ 1,639,D63 ========= 
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The government has active construction projects as of June 30, 2009. The projects include street, retaining walls, 
and bridge repairs, City Hall renovations and additions, recreation facilities renovations and greenspace. At year 
end, the amounts for governmental activities spent-to-date are as follows: 

Project 
Ball Park Additions 
Riverfront Project 
Parking Garage Renovations 
City Hall Renovations & Additions 
Stonn Water Project 
MOECD-Sojourners' Renovations 
Bridge & Retaining Walls Projeds 
Feasibility Study-Civic Center 
Greenspace 

Total 

Spent-to-Date 
$ 11,137 

276,168 
33,647 
93,050 
40,796 

6,428 
943,672 
38,968 

366,641 

$ 1,810,507 

D. Interfund Receivables, Payables, and Transfers 

Funded 
General Fund 
General Fund, Federal Grants, & Contributions 
Parking System & Federal Grants 

. General Fund 
General Fund 
CDBGGrants 
General Fund and CDBG Grants 
General Fund 
General Fund, CDBG Grants & Contributions 

The composition of interfund balances as of June 30,2009 is as follows: 

Interfund receivableslpayables: 

Receivable Fund 

Genel"aJ 

Payable Fund 

Civic Center 

Parking System 

CDBG 

Purpose Amount 

Nonmajor Governmental Funds 

Nonmajor Governmental Funds 

lnterfund transfers: 

Transfers out: 

General 

Fund 

- $ General fund $ 

Coal severance t(l}( 

Nonma,jor govem~ 3,650,330 

mental funds 

Civic Center 

Total Transfers 

Out $ 3,650,330 $ 

HOME 

Nonml1jor Governmental Fund 

Fiduciary-Agency 

Parking System 

General Fund 

Total 

Transfers In 

Nonmajor 

Governmental 

3,638,093 $ 

99,993 

Civic Center 

1,572,021 $ 

240,360 

201,029 

Reimbursements Insurance 

Reimbursement Insurance 

Reimbursement Salary & Utilities 

Reimbursement Salary & Utilities 

Reimbursements Salaries, loans, 

and transfer of fines 

Reimbursements for Parking System 

Repairs. 

Transfer of fundslRefunds 

Total 

Transfers In 

5,210,114 

240,360 

3,650,330 

201,029 

99,993 

3,738,086 $ 2,013,410 $ 9,401,826 ====== 

$ 26,759 

31,892 

67,742 

17,316 

505,l18 

1,151 

70,999 

6,651 

$ 727,628 

Interfund transfers provide appropriations to subsidize the funds to support the programs and activities of the 
government. 
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The government has entered into lease agreements as lessee for financing the acquisition of recreation, office 
equipment and public safety equipment. These lease agreements qualitY as capital leases for accounting purposes, 
and, therefore have been recorded at the present value of the future minimum lease payments as of the inception 
date. 

On November 1, 2004, the City of Charleston entered into a Contract of Lease-Purchase with the West Virginia 
Economic Development Authority in the amount of $8,000,000 with average interest rate of 5.29 percent to be used 
to acquire, construct, renovate, equip and complete a baseball stadium complex, including renovations of an 
existing building for leasing to prospective tenants. 

The Civic Center and Parking System prior years lease obligations have been fully satisfied as of June 30, 2009. 

The assets acquired through capital leases are as follows: 
Governmental Civic Parking 

Asset Activities Center System 

Machinery, equipment and vehicles $ 10,315,912 $ 28,677 $ 218,399 

Less: accumulated depreciation (7,554,922) (28,677) (218,399) 

Total $ 2,760,990 $ - $ 

The future minimum lease obligations and the net present value of these minimum lease payments as of June 30, 
2009, were as follows: 

Year Ending Governmental 

June 30 Activities 

2010 $ 2,356,205 

2011 2,086,764 

2012 1,681,258 

2013 1,280,523 

2014 903,738 

2015 - 2019 3,421,340 

2020 - 2024 2,539,253 

2025 - 2029 479,415 

Total minimum lease payments 14,748,496 

Less: amount representing interest (3,515,981) 

Present value of minimum Jease payments $ 11,232,515 
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The government issues general obligation bonds to provide for the acquisition and construction of major capital 
facilities. General Obligation Bonds currently outstanding are as follows: 

Governmental Activities 

Purpose 

Public Improvement Bonds 

Series 1989 

Total 

Maturity Daie Interest Rates 

2010 7.1-7.2% $ 

$ 

Issued 

15,000,000 $ 

15,000,000 $ 

Retired 

Balance 

June 30. 2009 

13,630,000 $ J ,370,000 
--";""-'--

13,630,000 $ 1,370,000 
==== 

Annual debt service requirements to maturity for general obligation bonds are as follows: 

Year Ending Governmental Activities 

June 30 Principal Interest 

20lO $ 1,370,000 $ 49,320 

Total $ 1,370,000 $ 49.320 

Revenue Bonds 

The City has issued bonds in prior years where the government pledged designated revenues to pay debt service. 
The proceeds of these bonds were used to acquire or construct assets. There were no new bond issues during the 
current fiscal year. The City has the following revenue bonds outstanding at June 30, 2009: 

The Charleston Building Commission, a blended component unit of the City, issued the Public Safety Center Lease
Revenue Bonds Series 1999 in the amount of $1,500,000 to acquire, construct, and equip a new public safety 
center. The bonds are secured by a first lien on the rental payments to be paid to the Commission pursuant to the 
Contract of Lease - Purchase between the Commission and the City. The irrevocable pledge of lease payments are 
required to be in sufficient amount to pay principal in the amount of $1,120,000 and interest in the amount of 
$565,341 on the bonds when due until bond maturity in 2024. During the fiscal year 2009 lease payments in the 
principal amount of $50,000 and interest in the amount of $64,525 were used to pay the debt service on these 
hnnl'k 

The Charleston Building Commission, a blended component unit of the City, issued the Charleston Building 
Commission Lease-Revenue Bonds (Center for Arts and Sciences of West Virginia Project), Series 1999 to acquire 
and equip the Center. These bonds are a limited special obligation of the Commission payable solely from the 
revenues and receipts derived from leasing the equipment. The irrevocable pledge of lease payments are required 
to be in sufficient amount to pay principal in the amount of $2, 175,000 and interest in the amount of $1,160,488 on 
the bonds when due until bond maturity in 2024. During the fiscal year 2009 lease payments in the principal 
amount of $90,000 and interest in the amount of $131 ,293 were used to pay the debt service on the bonds. 
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The Building Commission, a blended component unit of the City, issued $1,300,000 of the City of Charleston 
Building Commission (West Virginia), Facilities Revenue Bonds, Series 2002 (City of Charleston Fire Station) to 
construct and equip a new fire station on certain real property adjoining the Orchard Manor housing complex. The 
bonds are secured by the fire station and an irrevocable pledge of lease payments which are required to be in 
sufficient amount to pay principal in the amount of $580,679 and interest in the amount of $47,100 on the bonds 
when due until bond maturity in 20 I 3. During the fiscal year 2009 lease payments in the principal amount of 
$131,447 and interest in the amount of $26, 106 were used to pay the debt service on these bonds. 

Revenue Bonds - Business-type Activities 

The City of Charleston Parking System issued $11,365,000 in revenue bonds to current-refund $11,950,000 of 
1993, 1994 A&B, and 1995 A Series Bonds. The bonds were refunded, defeased, paid and discharged in 
accordance with the bond ordinance and the liability removed from the Parking System Statement of Net Assets. 
The 2005 A and B Refunding bonds are secured solely by the net revenues of the Parking System as described in 
the ordinance-gross revenues less operating expense. Remaining revenue pledged is equal to the outstanding 
principal amount of $1,290,000 and interest in the amount of$129,955 until bond maturity in 2013 and outstanding 
principal amount of $6,190,000 and interest in the amount of $1,203,420 until bond maturity in 2016. During the 
fiscal year 2009, Parking System net revenues in the princi.pal amount of $970,000 and interest in the amount of 
$356,450 were used to pay the debt service which was 73% of net revenues. 

The City of Charleston, WV Civic Center Improvement Bonds, Series 1998 in the amount of $3,635,000 were 
issued for the purpose of acquiring, equipping and making improvements to the Charleston Civic Center secured by 
revenues pledged from hotel occupancy tax and coal severance tax. Remaining revenues pledged are equal to the 
outstanding debt in the principal amount of $2,655,000 and interest in the amount of $1,204,225 until bond 
maturity in 2023. During the fiscal year 2009 these pledged revenues in the principal amount of $120,000 and 
interest amount of $139,650 were used to pay the debt service on these bonds which is eight percent of the 
specified revenues. 

The Civic Center Improvement Bonds, Series 1999, in the amount of $4,060,000 were issued to construct 
additions, betterments, and improvements to the Civic Center secured by pledged revenues from hotel occupancy 
tax and coal severance tax. Remaining revenues pledged are equal to the principal amount of $3,240,000 and 
interest amount of $1,993,498 until bond maturity in 2024. During the fiscal year 2009 these pledged revenues 
were used to pay the principal amount of $1 15,000 and interest amount of $214,073 on these bonds which is ten 
percent of the specified revenues. 

The Charleston Building Commission Civic Center Lease Revenue Bonds, Series 1999 issued in the amount of 
$1,610,000 for the acquisition, construction, and new equipment installed at the Civic Center payable solely from 
revenues to be derived from lease payments to the Commission. These irrevocable pledge of lease payments which 
are required to be sufficient in amount to pay principal of $1,275,000 and interest of $781,866 until bond maturity 
in 2024. During the fiscal year 2009 lease payments in the principal amount of $45,000 and interest amount of 
$83,986 were used to pay the debt service on these bonds. 
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Revenue bonds outstanding, net of unamortized issuance costs of $877,917 (Fire Station $10,569; Parking System 
$583,185, and Civic Center of $284,163) at year end are as follows: 

Balance 

Purpose Maturity Dates Interest Rates Issued Retired June 30, 2009 

Governmental activities: 

Public Safety Center Series 1999 2024 5.00-5.70% $ 1,500,000 $ 380,000 $ 1,120,000 

Charleston Building Commission 1999 2024 5.30-5.95% 2,895,000 720,000 2,175,000 

Fire Station Series 2002B 2013 3.81% 1,300,000 719,321 580,679 

Total governmental activities $ 5,695,000 $ 1,819;321 $ 3,875,679 

Business-type activities: 

Parking System Refunding Series 2005A 2016 2.50-4.50% $ 8,710,000 $ 3,017,196 $ 5,692,804 

Parking System Refunding Series 2005B 2013 3.00-4.40% 2,655,000 1,450,989 1,204,011 

Civic Center Improvement Series 1998 2023 4.60-5.10% 3,635,000 1,057,989 2,577,011 

Civic Center Improvement Series 1999 2024 4.51-6.71% 4,060,000 953,895 3,106,105 

Civic Center Lease Revenue Series 1999 2024 5.20-6.70% 1,610,000 407,279 1,202,721 

Total revenue bonds $ 20,670,000 $ 6,887,348 $ 13,782,652 

Revenue bond debt service requirements to maturity are as follows: 

Governmental Business-type 

Year Activities Activities 

Ended Principal Interest Principal Interest 

2010 $ 281,767 $ 209,334 $ 1,179,709 $ 742,110 

20tl 297,027 196,539 1,219,709 685,528 

2012 307,490 183,026 1.274,709 626.109 

2013 324.395 165,165 1,155,442 561,990 

2014 L80,000 154,781 1,447,640 501,891 

2015 - 2019 1,075,000 606,249 4,257,590 1,542,326 

2020 - 2024 1,410,000 257,815 2,819,504 638,438 

2025 - 2029 428,349 14,572 

Totals $ 3,875,679 $ 1,772,909 $ 13,782,652 $ 5,312,964 
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Cbanges in Long-term Liabilities 

General obligation bonds payable $ 

Revenue Bonds 

Less: deferred amounts: 

Issuance costs 

Total bonds payable 

Capital leases 

Net OPEB obligation 

Net pension obligation 

Claims and judgments 

Compensated absences 

Governmental activities 

Long-ternl liabilities 

Revenue bonds payable 

Less: deterred amounts: 

Issuance costs 

Total bonds payable 

Net OPEB obligation 

Compensated absences 

Business-type activities 

Long-term liabilities 

$ 

$ 

$ 

Beginning 

Balance 

2,645,000 $ 

4,160,337 

(13,211) 

6,792,126 

11,261,072 

52,946,763 

4,318,101 

1,718,193 

77,036,255 $ 

Beginning 

Balance 

15,900,000 $ 

(982,639) 

14,917,361 

76,303 

14,993,664 $ 

Governmental Activities 

Additions 

- $ 

2,161,000 

6,403,428 

10,954,662 

3,637,940 

1,668,146 

24,825,176 $ 

Reductions 

(1,275,000) $ 

(274,089) 

2,642 

(1,546,447) 

(2,189,557) 

(4,318,101) 

(1,718,193) 

(9,772,298) $ 

Business-type Activities 

Additions 
• $ 

171,456 

70,678 

242,134 $ 

Reductions 

(1,250,000) $ 

115,291 

(1,134,709) 

(76,303) 

(1,211,012) $ 

Ending 

Balance 

1,370,000 $ 

3,886,248 

(10,569) 

5,245,679 

11,232,515 

6,403,428 

63,901,425 

3,637,940 

1,668,146 

Due Within 

One Year 

1,370,000 

281,767 

1,651,767 

1,852,554 

3,637,940 

1,668,146 

92,089,133 $ ==8,=81=0,,=.4=07= 

Ending 

Balance 

14,650,000 $ 

(867,348) 

13,782,652 

171,456 

70,678 

Due Within 

One Year 

1,295,()()0 

1,295,000 

70,678 

14,024,786 $ 1,365,678 ====== 
For the governmental activities, the General Fund has been used to liquidate other long-term liabilities, 

Conduit Debt 

The City of Charleston, in accordance with Bill No. 7370 approved by Council on December 15, 2008, has issued 
its Multifamily Housing Revenue Bonds (Littlepage Terrace Apartment Project), Series 2008A, and Multi-Family 
Housing Revenue Bond (Washington Manor Apartment Project), Series 2008B in the aggregate amount of 
$1 1,495,000, variable rate yjeld, final maturity April I, 2048 for the express purpose of providing capital financing 
for a specific third party that is not a part of the City of Charleston financial reporting entity. This obligation bears 
the name of the City of Charleston, however, the City is not responsible for the payment of the original debt but 
rather the debt is secured only by the cash payments agreed to be paid by the nongovernmental entity under the 
terms of the mortgage. 
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These bonds are a portion of the Mixed-Finance Proposal submitted by Charleston Replacement Housing #3 
(Project) on April 22, 2009 to the Department of Housing and Urban Development (HUD). The submission, 
together with supplemental document submissions, satisfied the requirements in 24 CFR 941, subpart P, and was 
approved by HUD. Charleston Replacement Housing #3 will construct 96 affordable housing units, including 51 
public housing units and 45 project-based Section 8 units which shall be rented to income-eligible residents. One
hundred percent of the units will qualify for federal low-income housing tax credits as provided for in Section 42 of 
the IRS Code of 1986. 

The development costs totaling approximately $18,311,767 will be funded by several sources, one of which is the 
proceeds from the muJtifamily housing revenue bonds, of which a portion will be purchased by Chase Bank (the 
"Series CB Bonds") and a portion which will be purchased by the Authority using the proceeds of a Fannie Mae 
Modernization Express Loan (the "Series FM Bonds") made available as a result of CFFP financing. The proceeds 
of the Series CB Bonds will be used to a make a construction loan of $5,789,779, which, at conversion, will be 
reduced to a $1,295,000 permanent loan (the "First Priority Loan"). Proceeds of the Series FM Bonds will be used 
by the Authority to make a loan in the amount of $5,397,820 (the "Second Priority Loan") to the Partnership which 
will carry a 6.75% interest rate until conversion then a 1.25% interest rate during the forty year term. 

On June 17, 2009, the Charleston Building Commission, a blended component unit of the City, issued the 
Charleston Building Commission University Facilities Revenue Bonds (The University of Charleston, Inc.) Series 
2009 in the principa1 amount of $22,000,000 for the purpose of financing the costs of designing, acquiring, 
constructing and equipping an approximately I 50-bed student housing facility upon the University of Charleston 
campus and designing, acquiring and constructing an approximately 525-space motor vehicle parking facility upon 
the University of Charleston campus. This debt was issued for the express purpose of providing fmancing to a 
specific third party that is not a part of the City of Charleston fmancial reporting entity. This obligation bears the 
name of the Charleston Building Commission, however, the Commission is not responsible for the payment of the 
original debt but rather the debt is secured by payments to be paid by the nongovernmental entity. 

G. Restricted Assets 

The balances of the restricted asset accounts for the primary government are as follows: 

Governmental Business-type 

Activities Activities 

Customer deposits $ - $ 91,088 

Cash - contractual agreement 2,024,453 

Capital lease debt service 200,176 

General obligation bond debt service account 96,309 

Revenue bond operations and maintenance account 299,932 

Revenue bond debt service account 19,021 623,606 

Revenue bond reserve account 1,138,895 

Total restricted assets $ 2,339,959 $ 2,153,521 
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H. Benefits Funded by the State of West Virginia 

For the year ended June 30, 2009, the State of West Virginia contributed estimated payments on behalf of the 
government's public safety employees in accordance with West Virginia State Code §33-3-l4d. These 
contributions are funded by State collections of insurance premium tax and are shown in the General Fund 
(Employer) Statement of Revenues, Expenditures, and Changes in Fund Balance as Intergovernmental-State 
revenues and as Public Safety Expenditures for the contribution to the Police and Fire Pension Funds in accordance 
with GAAP. The State contributions were deposited directly into the Policemen's and Firemen's Pension Funds as 
follows: 

I. Prior Period Adjustment 

Plan 

Policemen's Pension and Relief fund 

Firemen's Pension and Relief Fund 
Total 

$ 

Amount 

1.700,936 

1,805,070 
$ 3,506.006 
==== 

Beginning net assets for the governmental activities were restated for a correction of accrued bond and lease 
interest at June 30, 2008. Beginning unrestricted net assets changed to ($39,331,088) with total net assets equal to 
$45,031,088 from the previously reported unrestricted net assets of ($40,056,384) and total net assets of 
$44,306,064. The net effect of the restatement is a $725,296 increase to beginning net assets. 

V. OTHER INFORMATION 

A. Risk Management 

The government is exposed to various risks of loss related to torts, theft of, damage to and destruction of assets; 
errors and omissions; and natural disasters for which the government carries insurance with Commercial Insurance 
Services for umbrella (general liability) insurance for these various risks. 

Workers' Compensation Fund (WCF): West Virginia utilizes a single private insurance company, Brick Street 
Insurance, to provide workers' compensation coverage to all employers in the State. Other private insurance 
companies may begin to offer coverage to private sector employers beginning July 1, 2008, and to government 
employers July t, 2010. For the most part, all employers in the State, including governmental entities, must have 
coverage. The cost of all coverage, as determined by Brick Street, is paid by the employers. The WCF risk pool 
retains the risk related to the compensation of injured employees under the program. 

Liabilities are reported when it is probable a loss has occurred and the amount of the loss can be reasonably 
estimated. 

Claims liabilities are calculated considering the effects of inflation, recent claim settlement trends including 
frequency and amount of pay-outs and other economic and social factors. The liability for claims and judgments 
include an amount for claims that have been incurred but not reported (lBNRs). An excess coverage insurance 
policy covers individual claims in excess of $300,000 for liability retention and loss and $500,000 for workers' 
comp retention-all employees. Settlements have not exceeded coverages for each of the past three fiscal years. 
Changes in the balances of claims liabilities during the past two years are as follows: 

Unpaid claims. beginning oftiscal year 

Incurred claims (including IBNRs) 

Claims paid 

Unpaid claims, end of fiscal year 

$ 

Year Ended 

6/30/2009 

4,318,101 

3,637,940 

(4,318,101) 

$ 3,637,940 
======== 
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$ 

Ye<lr Ended 

6/30/2008 

4,801,056 

4,318,101 

(4,801,056) 
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CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

The government is the owner and permit holder for the City of Charleston's landfill. In accordance with the 
provisions of an Operating Agreement between the government and contractor dated February 15, 1994, the 
government maintains a contingency fund for the closure/post closure costs for the landfill in the event of default, 
by contractor. 

B. Subsequent Events 

In October and November 2009 the City Council authorized the refunding of the Civic Center Improvement Bonds, 
Series 1999, of the City of Charleston, in the amount not to exceed $3,500,000, the Charleston Building 
Commission Civic Center Lease-Revenue Bonds, Series 1999, in the principal amount outstanding of $1,275,000, 
and the Charleston Building Commission Public Safety Center Lease-Revenue Bonds, Series 1999, in the principal 
amount outstanding of$1,120,OOO. It has been determined the City may now refund the bonds at a savings. 

C. Contingent Liabilities 

Amounts received or receivable from grant agencies are subject to audit and adjustment by grantor agencies, 
principally the federal government. Any disallowed claims, including amounts already collected, may constitute a 
liability of the applicable funds. 

The amount, if any, of expenditures which may be disallowed by the grantor cannot be determined at this time 
although the government expects such amounts, if any, to be immaterial. 

The government is a defendant in various lawsuits. Although the outcome of these lawsuits is not presently 
determinable, it is the opinion of the government's counsel that resolution of these matters will not have a material 
effect on the financial condition of the government. 

D. Deferred Compensation Plan 

The government offers its employees a deferred compensation plan created in accordance with Internal Revenue 
Code Section 457. The plan, available to all full-time government employees at their option, permits participants to 
defer a portion of their salary until future years. The deferred compensation is not available to participants until 
termination, retirement, death or unforeseeable emergency. 

All amounts of compensation deferred under the plan, all property and rights purchased with those amounts, and all 
income attributable to those amounts, property or rights are held for the exclusive benefit of the participants and 
their beneficiaries. 
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E. Joint Venture 

CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

The Kanawha-Charleston Board of Health is a multi-government arrangement which qualifies as a joint venture. 
An annual contract is signed between the Board, Kanawha County and the City of Charleston. The Kanawha
Charleston Board of Health is a separate and specific activity which is jointly controlled by the County and City 
due to their shared responsibility for appointment of the five-member Board. In addition, there is an ongoing 
financial responsibility for the participating governments pursuant to Article 2, Chapter 16, Paragraph 14 of the 
Code of West Virginia which states in part "the appointing authorities for local boards of health shall provide 
financial support for the operation of the local health department." It further authorizes the county or municipality 
to appropriate and spend money from the general funds for public health purposes and to pay the expenses of the 
operation of the local board of health services and facilities. There is no ongoing financial interest for the 
participating governments. Complete financial statements for the Kanawha-Charleston Board of Health can be 
obtained at the entity's administrative offices. 

F. Donor-Restricted Endowment 
The City of Charleston was a recipient of a donor-restricted endowment for the Spring Hill Cemetery. The corpus 
of the trust is non-expendable and only the income earned from the trust may be spent for the general care and 
maintenance of the cemetery. The government's council at its regular meeting held on November 16, 1970, adopted 
a resolution authorizing the creation of Spring Hill, Inc. and charged the corporation with the management of funds 
it might receive for the perpetual care of Spring Hill Cemetery. The corporation qualified as a tax-exempt 
organization under Section 501 (c)( 13) of the Internal Revenue Code of 1954. The unspent endowment earnings of 
$606,658 since the inception may be spent for the general maintenance of the cemetery. This amount is reported in 
the government's net assets as restricted for perpetual care-expendable. 

G. Postemployment Healthcare Plan 

Effective July I, 2008, the City of Charleston adopted the provisions of GASB Statement No. 45, "Accounting and 
Financial Reporting by Employers for Postemployment Benefits Other Than Pensions". In Addition to the relevant 
disclosures within this note related to the implementation of GASB Statement No. 45, the financial statements 
reflect long-term liabilities and related expenses in the governmental and business-type activities of $6,403,428 
and $171,456, respectively, resulting from the adoption. 

V:G.1. Plan Descriptions. Contribution Information. and Funding Policies 

The City of Charleston, West Virginia provides continuation of medical insurance to employees that retire under 
the WV Public Employees Retirement System and the City of Charleston's Policemen's Pension & Relief Fund and 
the Firemen's Pension & Relief Fund. The City maintains a single employer self-insured defined benefit health 
plan including dental and vision administered by Wells Fargo, a third-party administrator. The plan benefits, 
benefit levels, employee contributions and employer contributions were authorized by the City Council and any 
amendments to the plan must be approved and authorized by the Council. The plan is not accounted for as a trust 
fund, as an irrevocable trust has not been established to account for the plan. The plan does not issue a separate 
report. The activity of the plan is reported in the General Fund, Civic Center Revenue Fund and Parking System 
Revenue Fund. 

Non-uniform employees are eligible to receive retiree health care coverage at the earlier of age 55 with 25 years of 
service; or age 60 with 5 years of service. 

Police and tire uniform employees are eligible to receive retiree health care coverage at the earlier of age 50 with 
20 years of service or age 65. 
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Upon the death of the retiree or active employee, the surviving spouse may continue coverage by paying the full 
COBRA rate. 

The City subsidizes retiree health care coverage for lifetime. The City's subsidy depends on the hire date. Retirees 
receive free coverage if they are eligible for sick leave benefits at retirement. Once the sick leave benefits end, 
retirees are responsible for the portion of the premium rate not subsidized by the City. For 2008/2009 the monthly 
retiree contribution for non-tobacco users is as follows: 

Under 65 Over 65 
Date of Hire Single 2-Person Single 2-Person 

Before July 

1984 

Non-uniform $ 170 $ 270 $ 81 $ 57 

Uniform $ 150 $ 221 $ 88 $ 57 

July 1, t 984-
July 1, 1989 $ 170 $ 270 $ 128 $ 207 

July 1, 1989-
July 1,1994 $ 183 $ 289 $ 137 $ 224 
July I, 1994-

July 1,2000 $ 193 $ 308 $ 146 $ 224 

The City does not have a practice of increasing the retiree contributions for employees hired prior to July 1, 2000. 
For GASB 45 purposes it was assumed that these rates remain level in future years. 

Employees hired after July I, 2000 are required to contribute a) the COBRA rate less b) a 2.0% credit for every 
year of service (limited to 50%). 

Retiree contributions for tobacco users are 115% of the non-tobacco rate. 

Active employees can rol1 over unlimited number of unused sick leave annually which upon retirement can be 
converted to free health care coverage at two days of unused sick leave for one month of single coverage or three 
days for one month family coverage. 

The same benefit options are available to retirees as active employees. There is no prescription drug coverage for 
post-medicare retirees. 

The 2009 monthly COBRA rates are $551 for single and $1,101 for two-person under 65 years of age and $331 for 
single and $1,059 for two-person over 65 years of age. 

The number of participants as of July 1, 2008, the effective date of the biennial OPEB valuation were 759 active 
employees and 418 retired employees. 

Employees who retire under the WV Public Employees Retirement System have the option of maintaining the 
City's OPEB plan or electing P.E.l.A insurance. To date only a few retirees have chosen the P.E.I.A. insurance 
coverage. 

The City's current funding policy for postemployment health care benefits is on a pay-as-you-go basis. 
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The government does not provide post-retirement health benefits except those mandated by the Consolidated 
Omnibus Budget Reconciliation Act (COBRA). The requirements established by COBRA are fully funded by 
employees who elect coverage under the Act, and no direct costs are incurred by the City. However, employees 
who elect COBRA are covered under the City's self-insured health plan as are all active employees and those 
retired employees who maintain City health plan coverage. 

V:G.2 Annual Other Post Emplovment Benefit (OPEB) Cost 

The City's annual OPEB cost is calculated on the annual required contribution (ARC) of the City, an amount 
actuarially determined in accordance with the parameters of GASB 45. ARC represents a level of funding that, if 
paid on an ongoing basis, is projected to cover normal costs each year and amortize any unfunded liabilities over a 
period of 30 years. As of July 1, 2008, the most recent actuarial valuation date, the Plan was not funded. The 
following tables illustrate the components of the City's annual OPEB cost for the year, the amount actually 
contributed to the Plan, changes in the net OPEB obligation, funding progress, and the covered payroll and the ratio 
of the UAAL to the covered payroll. 

The City's annual other post employment benefit cost is as follows: 
OPEB 

Governmental Business-type 

Activities Activities Total 

Annual required contribution $ 9,356,680 $ 276,361 $ 9,633,041 

Interest on net OPEB obligation 

Adjustment to annual required contribution 

Annual OPEB cost 9,356,680 276,361 9,633,041 

Contributions made (2,953,252) (104,905) (3,058,157) 

Increase in net OPEB obligation 6,403,428 171,456 6,574,884 

Net OPEB obligation at beginning 

of the year 

Net OPEB obligation at the end of the year $ 6,403,428 $ 171,456 $ 6,574,884 

v.G.3. Trend Infprmation 

Other Post Employment Benefits (OPEB) 
AnnualOPEB Percentage NetOPEB 

Fiscal Year Cost Contributed Obligation 

2009 $ 9,633,041 31% $ 6,574,884 

v.G.4. Funding, Prog,ress 

SCHEDULE OF FUNDING PROGRESS: 

OPEB 

UAAL 

Actuarial Actuarial Unfunded asa% 

Actuarial Value of Accrued AAL Funded Covered covered 

Valuation Assets Liability (AAL) (UAAL) Ratio Payroll payroll 

Date ill} ill illl:W !ruL(hl {£} (b-a)lc 

7/1/08 $ $ 129,751,934 $ 129,751,934 0.0% $ 29,873,284 434% 
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Because 2009 was the year of transition for GASB Statement No. 45, requirements of GASB Statement No. 45 
have been implemented prospectively; therefore, information provided does not reflect similar information 
respective of the two preceding years. 

Actuarial valuations of an ongoing plan involve estimates of the value of reported amounts and assumptions about 
the probability of occurrence of events far into the future. Examples include assumptions about future employment, 
mortality, and the healthcare trend rate. Amounts determined regarding the funded status of the Plan and the annual 
required contributions of the employer are subject to continual revision as actual results are compared with past 
expectations and new estimates are made about the future. 

The schedule of funding progress, presented as RSI following the notes to the financial statements, is to present 
multiyear trend information about whether the actuarial value of plan assets is increasing or decreasing over time 
relative to the actuarial accrued liability for benefits. However, because the City maintains no Plan assets, 
information relative to Plan assets required disclosures is not applicable. Additionally, because 2009 was the year 
of transition for GASB Statement No. 45, requirements of GASB Statement No. 45 have been implemented 
prospectively; therefore, the RSI does not reflect similar information respective of the two preceding years. 

V:G.5. Actuarial Methods and Assumptions 

Projections of benefits for financial reporting purposes are based on the substantive plan (the plan as understood by 
the employer and the plan members) and includes the types of benefits provided at the time of each valuation and 
the historical pattern of sharing benefit costs between the employer and plan members to that point. The unfunded 
actuarial accrued liability is being amortized over 30 years on a level percentage of pay based on an open group. 

In the July 1, 2008 actuarial valuation, the liabilities were computed using the projected unit credit method on a 
level percentage of pay amortization. The actuarial assumptions utilized a 5% discount rate and 4% projected 
salary increases per year. Because the plan is unfunded, reference to the general assets, which are short-term in 
nature (such as money market funds), was considered in the selection of the 5% rate. The valuation assumes a 10% 
healthcare trend increase for the fiscal year 2009, reduced by decrements to a rate of 4.5% in fiscal year 2017, and 
later. 

VI. EMPLOYEE RETIREMENT SYSTEMS AND PLANS 

VI:A.l. Plan Descriptions. Contribution Information. and Funding Policies 

The City of Charleston, West Virginia participates in two single employer, public employee retirement systems. 
Assets are held separately and may be used only for the payment of benefits to the members of the respective plans, 
as follows: 

The Policemen's Pension and Relief Fund (PPRF) provides retirement benefits for substantially all full-time police 
employees. Unless otherwise indicated, PPRF information in this Note is provided as of the latest actuarial 
valuation, July 1,2007. 

The Firemen's Pension and Relief Fund (FPRF) provides retirement benefits for substantially all full-time fire 
employees. Unless otherwise indicated, FPRF information in this Note is provided as of the latest actuarial 
valuation, July 1, 2008. 
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Actuarial valuations are required to be performed once every three years per state statute. However, the actuarial 
valuations can be performed in shorter intervals at the discretion of the PPRF and FPRF's boards. The boards have 
the valuations performed every two years in accordance with GAAP. For additional information relating to basis 
of accounting and reported investment values, see Notes I.e., 1.0.1. and IV.A. 

The Firemen's Pension and Relief Fund (FPRF) and the Policemen's Pension and Relief Fund (PPRF) recognizes 
benefits and refunds when due and payable in accordance with the terms of the plans. 

Memberships of the plans are as follows: 

Group 

Active Employees 

Vested Terminated Benefits 

Retirees and Beneficiaries Currently 

Receiving Benefits 

Total 

PPRF 

184 

2 

202 

388 

FPRF Totals 

1.9\ 375 

3 5 

221 423 

415 803 

These plans are defined benefit plans. The following is a summary of funding policies, contribution methods and 
benefit provisions. 

Detennination of contribution 
requirements 

Employer 

Plan Members 

Period Required to Vest 

Post-Retirement 
Benefit Increases 

Eligibility for Distribution 

Provisions for: 
Disability Benefits 
Death Benefits 

PPRF FPRF 

Actuarially determined Actuarially determined 

Contributes annually an amount which, together with contributions from the members and the 
allocable portion of the State premium tax fund, will be sufficient to meet the normal cost of the 
fund and amortize any actuarial deficiency over a period of not more than thirty years in accordance 
with West Virginia State Code §8-22-10. However. municipaJitie~ may utilize an alternative 
contribution method which allows the City to contribute no less than 107% of the prior year 
contribution provided the actuary certifies in writing that the fund will be solvent over the next 15 
years under this method as authorized by West Virginia State Code §8-22-20c( I). In no event can 
the employer contribution be less than the normal cost as determined by the actuary. The City of 
Charleston contributes 108% of the prior year's contributions tor both the police and fire pension 
plans. 

8% of covered payroll 8% of covered payroll 

No vesting occurs. If separation from employment occurs the member is entitled to a refund of 
hisJhcr contributions only. 

On July I following two years of retirement, benefit equal to the percentage increase in the 
Consumer Price Index, limited. to 4% (2% for some disability retirees). 

20 years of credited service or age 65; whichever comes first. Must be at least 
age 50. 

PPRF 
Yes 
Yes 

83 

FPRF 
Yes 
Yes 



CITY OF CHARLESTON. WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

Annual Required Contributions and Significant Actuarial Assumptions 

The actuarial assumptions and other information used to determine the annual required contributions (ARC) are as 
follows: 

Valuation Date 
Actuarial Cost Method 
Amortization Method 

Amortization Period 

Actuarial Asset Valuation Method 
Actuarial Assumptions: 

Investment Rate of Return 
Projected Salary Increases 
Post-Retirement Benefit Increases 
Inflation 
Cost of Living Adjustments 

Policemen'S 

Pension & Relief 

Fund 
7/112007 

Entry age nonnal-Closed Group 
Level with a 24-year closed period 

ending June 30, 2031 
Level with a 24-year closed period 

ending June 30, 2031 
Market Value 

7.0% per year, net of expenses 
4% per year 
None 
3.00% 

On July I following two years 

of retirement, benefit equal to 

the percentage increase in the 

Consumer Price Index, limited 

to 4% (2% for some disability 

retirees). 

Firemen's 

Pension & Relief 

Fund 
7/1/2008 

Entry Age Normal-Closed Group 
Level with a 23 -year closed period 

ending June 30, 2031 

Level with a 23 -year closed period 
ending June 30, 2031 

Market Value 

7.0% per year, net of expenses 
4% per year 
None 
3.00% 
On July 1 following two years 

of retirement, benefit equal to 

the percentage increase in the 

Consumer Price Index. limited 

to 4% (2% for some disability 

. retirees). 

VI.A.2. Annual Pension Cost. Net Pension Obligation and Reserves 

Current year annual pension costs for the PPRF and FPRF are shown in the trend information provided in VLA.4. 
The annual required contributions were not made by both the PPRF or FPRF. The net pension obligation is listed 
in VI.A.3. 

Benefits, Refund, and Administrative Costs 

Benefits and refunds of the defined benefit pension plans are recognized when due and payable in accordance with 
the terms of the plans. Administrative costs are financed with revenues from contributions and investment 
earnings. 

Reserves 

There are no assets legally reserved for purposes other than the payment of plan members benefits for either plan. 
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VI:A.3 Annual Pension Cost and Net Pension Obligation rNPo) 

The City's annual pension cost and net pension obligation for the Policemen's and Firemen's Pension and Relief 
funds are as follows: 

PPRF FPRF 

Annual required contribution $ 7,664,881 $ 7,919,675 

[nterest on short-teml 1,979,653 1,726,620 

Adjustment to annual required contribution (1,787,659) (1,559,166) 

Annual pension cost 7,856,875 8,087,129 

Contributions made ( 1,935,577) (3,053,765) 

Increase in net pension obligation 5,921,298 5,033,364 

Net pension obligation at beginning 

of the year 28,280,762 24,666,001 

Net pension obligation at the end ofthe year $ 34,202,060 $ 29,699,365 

VlA.4. Trend In(prmation 

Policemen's Pension and Relief Fund lPPRF) 
Annual Pension Percentage Net Pension 

Fiscal Year Cost Contributed Obligation 

2009 $ 7,664,881 23% $ 34,202,060 

2008 $ 7,414,233 24% $ 28,280,762 

2007 $ 4,438,l34 37% $ 22,658,730 

2006 $ 3,830,559 40% $ 19,880,042 

2005 $ 4,046,054 36% $ 17,600,365 

2004 $ 3,995,277 34% $ 15,003,734 

2003 $ 3,490,259 36% $ 12,363,057 

Firemen's Pension and Relief Fund (FPRF) 
Annual Pension Percentage Net Pension 

Fiscal Year Cost Contributed Obligation 

2009 $ 7,919,675 39% $ 29,699,365 

2008 $ 8,421,080 34% $ 24,666,001 

2007 $ 7,516,226 35% $ 19,072,481 

2006 $ 4,157,681 59% $ 14,174,365 

2005 $ 4,115,289 56% $ 12,463,517 

2004 $ 4,075,783 52% $ 10,634,988 

2003 $ 4,028,690 50% $ 8,696,363 
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CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

SCHEDULE OF FUNDING PROGRESS: 

Policemen's Pension and Relief Fund (PPRf) 

Actuarial Actuarial 

Actuarial Value of AccrueJ 

Valuation Assets Liability (AAL) 

Date U!l !J2) 

7/1107 $ 15.582,123 $ 95,751,500 

Firemen's Pension and Relief Fund (FPRF) 

Actuarial Actuarial 

Actuarial Value of Accrued 

Valuation Assets Liability (AAL) 

Date W !J2) 

7/t/08 $ 7.838.077 $ 96,724,077 

Unfunded 

AAL 

(UAAL) 

!hl.:W 
$ 80,169,377 

Unfunded 

AAL 

(UAAL) 

!.bl:.W 
$ 88,886,000 

Funded 

Ratio 

!illL!J2) 

16.27% 

Funded 

Ratio 

LrumU 
8.10% 

$ 

$ 

Covered 

Payroll 

1£1 
8,666,547 

Covered 

Payroll 

1£1 
8,959,494 

UAAL 

asa% 

covered 

pa}Toll 

(b-a)/c 

925% 

UAAL 

asa% 

covered 

payroll 

{b-a)/c 

992% 

The schedule of funding progress included in the required supplementary information immediately following the 
notes indicates the actuarial value of the plan assets is (increasing 38% for the PPRF and increasing 19% for the 
FPRF) over time relative to the actuarial accrued liability for both pension plans (is increasing 46% for the PPRF 
and increasing 36% for the FPRF) over time relative to the actuarial accrued liability. 

Separate audited finanCial statements for the defined pension plans for public safety employees are not available. 

VI.B.l Plan Descriptions, Contribution Information and Funding Policies 

Public Employees Retirement System (PERS) 

The City of Charleston, West Virginia participates in a state-wide, cost-sharing, multiple-employer defmed benefit 
plan on behalf of general City employees. The system is administered by agencies of the State of West Virginia 
and funded by contributions from participants, employers, and State appropriations, as necessary. 

The following is a summary of eligibility factors, contribution methods, and benefit provisions: 

Eligibility to participate: 

Authority establishing contribution 

obligations and benefit provisions: 

Plan member's contribution rate: 

City's contribution rate: 

Period required to vest: 

Public Employees' 

Retirement System (PERS) 

All City full-time employees, except those covered 

by other pension plans. 

State Statute 

4.50% 
11.00% 

Five Years 
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Benefits and 
eligibility for 
distribution: 

Deferred retirement portion: 

Provisions for: 

Cost of Living 

Death Benetits 

VI.B.2. Trend Information 

CITY OF CHARLESTON, WEST VIRGINIA 
NOTES TO THE FINANCIAL STATEMENTS 

For the Fiscal Year Ended June 30, 2009 

A member who has attained age 60 and has earned 5 years or more of 
contributing service or age 55 if the sum of hislher age plus years of credited 
service is equal to or greater than SO. The tinal average salary (three highest 
consecutive years in the last 10) times the years of service times 2% equals the 
annual retirement benefit. 

No 

No 
Yes 

Public Employees Retirement System (PERS) 

Annual Pension Percentage 

Fiscal Year Cost Contributed 

2009 $ [,675,990 100% 

2008 1,600,134 lOO% 

2007 [,522,933 100% 

2006 1,408,585 100% 

2005 1,367,748 [00% 

2004 1,113,501 100% 

2003 1,089,353 100% 

PERS issues a publicly available financial report that includes fmancial statements and required supplementary 
infonnation. That infonnation may be obtained by writing to the Public Employees' Retirement System, 4101 
MacCorkle Avenue. S.E., Charleston, WV 25304. 
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I. 

CITY OF CHARLESTON, WEST VIRGINIA 
REQUIRED SUPPLEMENTARY INFORMATION 

For the Fiscal Year Ended June 30, 2009 

SCHEDULES OF FUNDING PROGRESS 

Policemen's Pension and Relief Fund (PPRF) 

Actuarial Actuarial Unfunded 

Actuarial Value of Accrued AAL Funded 

Valuation Assets Liability (AAL) (UAAL) Ratio 

Date ill ® !!1l::W !.lU!.® 

7/1197 $ 11,329,860 $ 65,658,421 $ 54,328,561 17.26% 

7/1199 13,183,185 68,856,200 55,673,015 19.15% 

7/1/01 14,436,077 76,015,300 61,579,223 18.99% 

7/1/03 13,955,874 86,255,000 72,299,126 16.18% 

7/1/05 14,028,062 90,598,400 76,570,338 15.00% 

711/07 15,582,123 95,751,500 80,169,377 16.27% 

Firemen's Pension and Relief Fund {FPRE} 

Actuarial Actuarial Unfunded 

Actuarial Value of Accrued AAL Funded 

Valuation Assets Liability (AAL) (UAAL) Ratio 

Date ill ® !!1l::W !.lU!.® 

7/1/98 $ 6,613,424 $ 71,358,728 $ 64,745,304 9.27% 

7/1I00 6,492,763 68,627,600 62,134,837 9.46% 

7/1/02 6,281,501 79,213,700 72,932,199 7.93% 

7/1/04 6,427,687 87,142,700 80,715,013 7.38% 

7/1/06 7,121,731 97,573,128 90,451,397 7.30% 

7/1/08 7,838,077 96,724,077 88,886,000 8.10% 

Other Post Emnlol:ment Benefits {OPEB} 

Actuarial Actuarial Unfunded 

Actuarial Value of Accrued AAL Funded 

Valuation Assets Liability (AAL) (VAAL) Ratio 

Date ill ® (b}-(a) (a)l(b) 

7/1/08 $ $ 129,751,934 $ 129,751,934 0.00% 

Note to Required Supplementary Information-Other Post Employment Benefits: 

UAAL 

asa% 

Covered covered 

Payroll payroll 

D;.} Cb-a)!c 

$ 6,430,212 845% 

6,545,780 851% 

6,606,800 932% 

6,916,700 1045% 

7,901,100 969% 

8,666,547 925% 

UAAL 

asa% 

Covered covered 

Payroll payroll 

D;.} Cb-a)/c 

$ 7,063,357 917% 

7,140,380 870% 

7,674,090 950% 

7,818,820 1032% 

8,589,398 1053% 

8,959,494 992% 

VAAL 

asa% 

Covered covered 

Payroll payroll 

D;.} (b-a)/c 

$ 29,873,284 434% 

Because 2009 was the year of transition for GASB Statement No. 45, requirements ofGASB Statement No. 45 have been implemented 
prospectively; therefore, the above illustration does not reflect similar information respective of the two preceding years for Other 
Postemployment Benefits. 
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SUPPLEMENTARY INFORMATION 



CITY OF CHARLESTON, WEST VIRGINIA 
GOVERNMENTAL FUND TYPES-NONMAJOR 

Special Revenue Funds are used to account for the receipt and use of specific revenues that are legally 
restricte<i by ordinance or grant agreements for specific purposes. 

Debt Service Funds are used to account for the accumulation of resources and payment of general long-term 
debt principal and interest from governmental resources. 

Capital Projects Funds are used to account for the acquisition and construction of major capital facilities 
other than those financed by proprietary funds. 

Permanent Fund... are used to account for resources that are legally restricted to the extent that only 
earnings, not principal, may be used for purposes that support specific programs, for the benefit of the City 
or its citizens. 
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CITY OF CHARLESTON, WEST VIRGINIA 
COMBINING BALANCE SHEET - NONMAJOR GOVERNMENTAL FUNDS 

June 30, 2009 

Total 
Nonmajor 

Special Capital Debt Governmental 
Revenue Projects Service Pennanent Funds 

ASSETS 

Cash and cash equivalents $ 2,963,460 $ 4,397,938 $ 3,689,446 $ 142,600 $ 11,193,444 

Investments 1,349,784 1,349,784 

Receivables: 
Taxes 100,041 100,041 

Accounts 411,286 411,286 
Grants 389,452 389,452 

Loans 277,065 277,065 
Accrued interest 100 6,330 6,430 

Due from: 

Other funds 1,749 70,999 5,942 78,690 

Component units 30,963 30,963 

Restricted cash 2,024,453 115,330 2,139,783 

Total assets $ 6,098,528 $ 4,468,937 $ 3,904,817 $ 1,504,656 $ 15,976,938 

LIABILITIES AND FUND BALANCES 

Liabilities: 
Accounts payable 193,641 527,710 721,351 
Due to: 
Other funds 505,118 505,118 
Deferred revenue: 
Unearned revenue 336,123 336,123 
Taxes 40,719 40,719 

Total liabilities 1,034,882 527,710 40,719 1,603,311 

Fund balances: 
Reserved for: 

Perpetual care 1,504,656 1,504,656 
Debt service 3,864,098 3,864,098 
Community development 2,375,677 2,375,677 
Capital projects 3,941,227 3,941,227 
Public safety .364,219 364,219 

Unreserved 2,323,750 2,323,750 

Total fund balances· 5,063,646 3,941,227 3,864,098 1,504,656 14,373,627 

Total liabilities and fund balances $ 6,098,528 $ 4,468,937 $ 3,904,817 $ 1,504,656 $ 15,976,938 
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CITY OF CHARLESTON, WEST VIRGINIA 
COMBINING STATEMENT OF REVENUES, EXPENDITURES 

AND CHANGES IN FUND BALANCES -
NONMAJOR GOVERNMENTAL FUNDS 
For the Fiscal Year Ended June 30, 2009 

Total 
Nonmajor 

Special Capital Debt Governmental 
Revenue Projects Service Permanent Funds 

REVENUES 
Taxes: 

Ad valorem property taxes $ $ $ 1,553,256 $ $ 1,553,256 

Intergovernmental: 
Federal 1,717,087 1,717,087 

Charges for services 4,082,710 33,678 4,116,388 
Fines and forfeits 1,189,702 1,189,702 

Interest and investment earnings 63,749 50,710 54,856 ( 63,019) 106,296 

Reimbursements 50,441 50,441 

Contributions and donations 3,910 9,419 982 14,3 I 1 

Misce lIaneous 9,403 9,403 

Total revenues 7,066,561 144,248 1,608,112 ( 62,037) 8,756,884 

EXPENDITURES 
Current: 
General government 338,406 338,406 

Public safety 1,318,152 1,318,152 

Streets and transportation 1,761 1,761 
Health and sanitation 1,136,104 1,136,104 

Social services 32,448 32,448 

Economic development 644,200 644,200 

Debt service: 
Principal 1,415,000 1,415,000 

Interest 349,162 349,162 

Capital outlay: 
Streets and transportation 3,269,518 3,269,518 

Total expenditures 3,438,623 3,269,518 1,764,162 32,448 8,504,751 

Excess (deficiency) of revenues 
over (under) expenditures 3,627,938 ( 3,125,270) ( 156,050) ( 94,485) 252,133 

OTHER FINANCING SOURCES (USES) 
Transfers in 563,547 2,779,993 359,893 34,653 3,738,086 

Transfers (out) ( 3,481,120) ( 370,238) ( 3,851,358) 

Refund to federal government ( 9,872) ( 9,872) 

Total other financing sources (uses) ( 2,927,445) 2,409,755 359,893 34,653 ( 123,144) 

Net change in fund balances 700,493 ( 715,515) 203,843 ( 59,832) 128,989 

Fund balances - beginning 4,363,153 4,656,742 3,660,255 1,564,488 14,244,638 

Fund balances - ending $ 5,063,646 $ 3,941,227 $ 3,864,098 $ 1,504,656 $ 14,373,627 
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CITY OF CHARLESTON, WEST VIRGINIA 
SPECIAL REVENUE FUNDS 

Nonmajor Funds 

AS~'et Forfeiture and Reimbursement Fund This fund is used to account for monies seized by Charleston 
Police department or Drug Unit and have been ordered released or forfeited by a court of law. 

Byrne Justice Assistance Grant Fund This fund was established to account for grants received from the U.S. 
Department of Justice passed through from the West Virginia Department of Criminal Justice Services to 
encourage arrest policies and enforcement of protection orders. 

Charleston Land Trust Commission Fund This fund was established to account for donations or other 
funding to acquire, maintain, improve, and preserve public trust lands. 

Community Development Recovery Program This fund was established to account for grants received from 
the American Recovery and Reinvestment Act of 2009. The Recovery Act appropriated CDBG funding to 
carry out, on an expedited basis, eligible activities under the CDBG program. Except as described in the 
notice, the statutory and regulatory provisions governing the CDBG program apply to this program. These 
grant funds, except for administrative costs, have been allocated to the Engineering Department for replacement 
of curbs, sidewalks, concrete streets, and asphalt streets in CD eligible areas of Charleston. 

COPS Meth Grant Fund This fund was established to account for grants received from the Department of 
Justice for meth enforcement overtime, purchase meth lab investigation supplies (haz-mat suits, evidence 
collection tubes, etc.) and materials and supplies such as computers, first aidkits and travel training. 

DOT Federal Grant Fund This fund was established to account for federal grant revenues from the 
Department of Transportation for capital improvements. 

Employee Health Insurance Fund This fund was established to maintain funds reserved for health insUJ,"ance 
benefits. 

EPA Brownfzelds Grant Fund This fund is used to account for federal grant revenues receive.d from the U.s. 
Environmental Protection Agency for a three-year period to inventory sites either perceived to be contaminated 
or actually contaminated with petroleum. The funds will be used to pay a consultant who will work with the 
technical aspects of the project and to purchase supplies needed for public meetings and creating a reuse plan 
for sites that may be re-developed. 

FEMA-WV Flood Mitigation Fund This fund was established to account for federal grants received from 
U.S. Federal Emergency Management Agency passed through the WV Office of Emergency Services for City 
flood disaster relief area improvements and repairs. 
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CITY OF CHARLESTON, WEST VIRGINIA 
SPECIAL REVENUE FUNDS (Continued) 

Homeland Security Grant Fund This fund was established to account for federal grants received from U.S. 
Department of Homeland Security passed through the WV Office of Emergency Services primarily for salary 
reimbursements for police officers and other public safety costs. 

Homeless Prevention & Rapid Re-Housing Fund This fund was established to account for grant funds 
received from the American Recovery and Investment Act of 2009. The program intent is to focus on housing 
stabilization, provide temporary financial assistance and/or services to help persons gain housing stability, to 
serve persons who are homeless or would be homeless if not for this assistance and to serve persons who can 
remain stably housed after this temporary assistance ends. All of these funds, except for three percent 
administrative costs, have been allocated to the Kanawha Valley Collective (KVC) to carry out the activities 
described above. 

Human Rights Fund This fund is a cooperative agreement with HUD for the Fair Housing Assistance 
Program (FHAP) within the City. 

Metro Loan Fund This fund was established to account for funds received from the State for small business 
loans. Loans are no longer given, however, collection of payments on prior loans are accounted for. 

Municipal Beautification Fund This fund was established to account for revenues received from fee charges 
for clean up of properties within the City and for donations received to be used for beautification of the City. 

Municipal Court Fund This fund accounts for monies received for fmes and forfeitures. 

Municipal Stabilization Fund This fund was established by City Council in accordance with State legislative 
requirements to account for funds to be maintained as a "rainy day" contingency. 

Police & Fire Donations Fund This fund was established to receive private contributions to be utilized for 
police and fire operations. 

Police Grants Fund This fund was established to account for federal grants received from the U.s. 
Department of Justice to encourage arrest policies and enforcement of protection orders. 

Rental Rehabilitation Fund This fund was established to account for loan payments collected from housing 
rehabilitation clients to MOECD. The rehab program no longer exists, however, this fund still accounts for 
payments received from loans originating several years ago. 

Sister Cities Fund This fund was established to account for revenues expended for the sister cites program. 

Solid Waste Fund This fund accounts for the revenues collected from refuse fees and royalties from the 
contracted landfill operations. This fund also reserves monies for contingency post fund closure landfill cost. 
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CITY OF CHARLESTON, WEST VIRGINIA 
SPECIAL REVENUE FUNDS (Continued) 

Special Demolition Fund' This fund accounts for monies to be used for demolition of buildings as necessary 
within the City. 

Supportive Housing Fund This fund accounts for Supporting Housing Grants received to pay salaries for 
supportive service coordinators and other direct expenses for five shelters. 

Wayfinding Commission Fund This fund accounts for funds used for purchase and distribution of signs 
pointing to specific destinations, sights, and tourist information spots throughout the City. In addition, the 
Commission has banner programs for community neighborhoods and events. 
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CITY OF CHARLESTON, WEST VIRGINIA 

COMBINING BALANCE SHEET - NONMAJOR SPECIAL REVENUE FUNDS 

June 30, 2009 

Asset Charleston Community 
Forfeiture Byrne Justice Land Development Cops 

and Assistance Trust Recovery Meth 
Reimbursement Grant Commission Program Grant 

ASSETS 

Cash and cash equivalents $ 274,911 $ 137,587 $ 40,678 $ $ 10,524 
Receivables: 
Accounts 4 
Grants 1,634 617 

Loans 
Interest 

Due from: 

Other funds 1,039 

Component units 

Restricted cash 

Total assets $ 275,950 $ 137,591 $ 40,678 $ 1,634 $ 11,141 

LIABILITIES AND FUND BALANCES 

Liabilities: 
Accounts payable 2,405 3,785 
Due to: 
Other funds 717 1,634 1,069 
Deferred revenue: 
Unearned revenue 134,469 6,287 

Total liabilities 137,591 1,634 11,141 

Fund balances: 
Reserved for: 

Community development 40,678 

Public safety 275,950 
Unreserved 

Total fund balances 275,950 40,678 

Total liabilities 
and fund balances $ 275,950 $ 137,591 $ 40,678 $ 1,634 $ 1 t, 141 
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