RESOLUTION AND CERTIFICATE
(General Obligation)

WHEREAS, at a meeting of the Selectboard of the Town of Williston (herein
called the “Municipality”) at which all or a majority of the members were present and
voting, which meeting was duly noticed, called and held, as appears of record, it was
unanimously found and determined that the public interest and necessity required certain
public improvements herein described by reference to Exhibit A attached, and it was
further found and determined that the cost of making such public improvements, after
application of available funds and grants-in-aid from the United States of America and/ot
the State of Vermont, would be too great to be paid out of ordinary annual income and
revenue, and that a proposal for providing such improvements and the issuance of bonds
of the Municipality to pay for its share of the cost of the same should be submitted to the
legal voters at a meeting thereof, and it was so ordered, all of which action is hereby
ratified and confirmed; and

WHEREAS, pursuant to the foregoing action, a meeting of the Municipality was
warned and held at the place and time appointed therefor, submitting an article(s) of
business to be voted upon by ballot between the hours stated in the Warning, all as
appears by reference to Exhibit A attached hereto; and

WHEREAS, the said Warning was duly recorded, published and posted, and said
meeting was duly convened and conducted, or was subsequently validated in the manner
provided by law, all as appears of record, and which proceedings are hereby ratified and
confirmed in all respects; and

WHEREAS, immediately upon closing of the polls and after counting of the
ballots cast, the results as set forth in Exhibit A hereto were declared by the moderator, all
as appears of record, and pursuant to which the Municipality is carrying forward the
authorized improvements and pursuing the same diligently to completion; and

WHEREAS, pursuant to powers vested in them by law the Selectboard is about to
enter into a Loan Agreement (Exhibit B) on behalf of the Municipality with the Vermont
Municipal Bond Bank (the “Bank’) respecting a Loan from the Bank in the amount of
$4,800,000 repayable, and with interest, as follows:

Payment Due Principal Amount Interest Rate

As per Exhibit C attached,

AND WHEREAS, the Bond to be given by the Municipality to the Bank at the
time of receiving the proceeds of said Loan shall be substantially in the form attached
hereto as Exhibit D. which Bond is hereby awarded and sold to the Bank at a price of par

and accrued interest;



THEREFORE, be it resolved that the Selectboard proceed forthwith to cause the
Bond to be executed and delivered to the Bank upon the price and terms stated, and be
fully registered as the law provides; and

BE IT FURTHER RESOLVED, that the Bond, when issued and delivered
pursuant to law and this Resolution, shall be the valid and binding general obligation of
the Municipality, payable according to law and the terms and tenor thereof from unlimited
ad valorem taxes on the grand list of all taxable property of said Municipality as
established, assessed, apportioned and provided by law; and

BE IT FURTHER RESOLVED, that in addition to all other taxes, annually there
shall be assessed and collected in the manner provided by law until the Bond, or any bond
ot bonds issued to refund or replace the same, and the interest thereon, are fully paid, a
tax, user fee, charge or assessment sufficient to pay the interest on the Bond or bonds and
such part of the principal as shall become due; and

BE IT FURTHER RESOLVED, that execution of the above-referenced Loan
Agreement between the Municipality and the Bank is hereby authorized, the presiding
officer of the Selectboard of the Municipality being directed to execute the Loan
Agreement on behalf of the Municipality and the Selectboard thereof; and

BE IT FURTHER RESOLVED, that the Municipality expressly incorporates into
this Resolution each and every term, provision, covenant and representation set forth at
length in the Loan Agreement, the Loan Application made by the Municipality to the
Bank (Exhibit E), and the Tax Certificate (Exhibit F) to be delivered in connection with
the issuance and sale of the Bond, execution and delivery of each of which is hereby
authorized, ratified and confirmed in all respects, and the covenants, representations and
undertakings set forth at length in the Loan Agreement, Loan Application and Tax
Certificate are incorporated herein by reference; and

BE IT FURTHER RESOLVED, that all acts and things heretofore done by the
lawfully constituted ofticers of the Municipality, and any and all acts or proceedings of
the Municipality and of its Selectboard in, about or concerning the improvements
hereinabove described and of the issuance of evidence of debt in connection therewith,

are hereby ratified and confirmed.

BE IT FURTHER RESOLVED, that in connection with the pending sale of the
Bond to the Bank, execution and delivery of the Bond, this Resolution Cettificate, Loan
Agreement, Tax Certificate, and incidental documents, all attached hereto, are authorized,;

and

BE IT FURTHER RESOLVED, that McKee, Giuliani & Cleveland, bond counsel
to the Municipality, be authorized and empowered to take possession of said documents
for delivery to the Bank, and to complete said documents by the inclusion of appropriate
dates and ministerial changes at the direction of the Selectboard of the Municipality or its
designated officer; and to acknowledge receipt of the proceeds of the Bond on behalf of

the Municipality; and



BE IT FURTHER RESOLVED, that, to the extent it is necessary for the
Municipality to comply with the covenants, undertakings, representations and
certifications set forth in the Municipality’s Tax Certificate, the Municipality's Treasurer
and its bond counsel are authorized to order for purchase by the Municipality out of the
proceeds of the Bond such federal and state obligations as may be required to limit or
restrict investment yield on the Bond proceeds, thereby avoiding rebate payments to the

United States; and

BE IT FURTHER RESOLVED, that to the extent proceeds derived from the sale
of the Bond will be used to reimburse the Municipality for capital expenditures previously
made for the improvements described in Exhibit A, this Resolution shall serve as a
declaration of official intent under Section [.150-2 of the Treasury Regulations (or a re-
publication of any previously made declaration of official intent) to effect a
reimbursement in an amount not to exceed the total of all previous capital expenditures;

and

BE IT FURTHER RESOLVED, that the proceeds derived from the sale of the
Bond be deposited to the credit of the Municipality for requisition and disbursement as
provided in the Loan Agreement.

And we, the undersigned officers, as indicated, hereby certify that we as such
officers have signed the Bond dated as of July 1, 2013, payable as aforesaid, and reciting
that it is issued under and pursuant to the vote hereinabove mentioned, and we also certify
that the Bond is duly registered in the office of the Treasurer of the Municipality as

prescribed by law.

And we, the officers of the Municipality, hereby certify that we are the duly
chosen, qualified and acting officers of the Municipality as undersigned; that the Bond is
issued pursuant to said authority; that no other proceedings relating thereto have been
taken; and that no such authority or proceeding has been repealed or amended.

We acknowledge that information the Municipality has furnished the Bank and
others will be relied upon in the public offering of securities for sale. We represent that
all information the Municipality has provided in connection with the Loan, the Bond, the
Loan Agreement and all certifications, statements, representations and records identified
or referred to therein are true, accurate and complete to the best of our knowledge. We
further represent that the Municipality has disclosed to the Bank and others all
information material to the Loan, and the public offering of securities by the Bank, and
has not failed to disclose any information it deems material for such purpose.



We further certify that no litigation is pending or threatened affecting the validity
of the Bond nor the levy and collection of taxes, charges or assessments to pay it, nor the
works of improvement financed by the proceeds of the Bond, and that neither the
corporate existence of the Municipality nor the title of any of us to our respective offices

is being questioned.

We further certify that all actions set forth in this resolution were proposed,
considered and approved in a public meeting duly called, noticed and held in compliance
with all applicable open meeting, public records access, and public procurement, bid and

solicitation statutes.



Dated:

ATTEST:

, 2013

Clerk

(Seal)

TOWN OF WILLISTON

By:

All or a Majority of the
Selectboard

And By:

Its Treasurer
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& " TOWN OF WILLISTON
GENERAL OBLIGATION BOND

The Town of Williston (hereinafter called the “Municipality”), a body
corporate and a political subdivision of the State of Vermont, promises to pay
to the Vermont Municipal Bond Bank, or registered assigns, the sum of Four
Million Eight Hundred Thousand Dollars ($4,800,000) in installments on
November 15 of each year as set forth below, with interest on each
installment at the rate per annum set forth below opposite the year in which
the installment becomes due:

Principal Interest Principal Interest
Year Amount Rate ' Amount Rate
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2013 $-0- % '$240,000 %
2014 $240,000 %o $240,000 %
2015 $240,000 % $240,000 %
2016 $240,000 % $240,000 - %
2017 $240,000 %o ' $240,000 %
2018 $240,000 % $-0- %
2019 $240,000 % $-0- %o
2020 $240,000 % %
2021 $240,000 % %
2022 $240,000 % %
2023 $240,000 % %

- 2024 $240,000 %o %
2025 $240,000 % %
2026 $240,000 % %
2027 $240,000 % %
2028 $240,000 %
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The interest rate of each installment shall run from the date ot the
original delivery of this Bond to the Vermont Municipal Bond Bank and
payment therefor and until payment of each installment and such interest
shall be payable semi-annually on November 15 and May 15 of each year.
Both principal and interest on this Bond are payable in lawful money of the
United States at U.S. Bank, N.A., in the City of Everett, State of
Massachusetts, or at its successor as Trustee under the General Bond
Resolution of the Vermont Municipal Bond Bank. Final payment of the
interest and principal of this Bond shall be made upon surrender of this Bond
for cancellation at the bank or trust company at which this Bond is then

payable.
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