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INDEPENDENT‌ ‌SCHOOL‌ ‌DISTRICT‌ ‌NO.‌ ‌255‌ ‌(PINE‌ ‌ISLAND),‌ ‌MINNESOTA‌ ‌ 

‌ 
‌ 

Post-Issuance‌ ‌Tax‌ ‌Compliance‌ ‌Policy‌ ‌&‌ ‌Written‌ ‌Procedures‌ ‌ 
‌ 

Dated:‌ ‌August‌ ‌25,‌ ‌2021‌ ‌ 
‌ 

This‌ ‌policy‌ ‌and‌ ‌the‌ ‌procedures‌ ‌set‌ ‌forth‌ ‌herein‌ ‌are‌ ‌adopted‌ ‌by‌ ‌Independent‌ ‌School‌‌                         
District‌‌No.‌‌255‌‌(Pine‌‌Island),‌‌Minnesota‌‌(“Issuer”),‌‌to‌‌ensure‌‌that‌‌interest‌‌on‌‌tax-exempt‌‌bonds‌‌                           
(and‌‌other‌‌tax-exempt‌‌obligations,‌‌such‌‌as‌‌leases‌‌and‌‌certificates‌‌of‌‌participation‌‌therein)‌‌of‌‌the‌‌                           
Issuer‌ ‌(the‌ ‌“Bonds”)‌ ‌remains‌ ‌excluded‌ ‌from‌ ‌gross‌ ‌income‌ ‌under‌ ‌Section‌ ‌103‌ ‌of‌ ‌the‌ ‌Internal‌‌                           
Revenue‌ ‌Code‌ ‌of‌ ‌1986‌ ‌(the‌ ‌“Code”).‌ ‌These‌ ‌guidelines‌ ‌are‌ ‌intended‌ ‌to‌ ‌replace‌ ‌any‌ ‌related‌‌                           
policies‌ ‌and‌ ‌procedures‌ ‌dated‌ ‌prior‌ ‌hereto,‌ ‌including‌ ‌policies‌ ‌and‌ ‌procedures‌ ‌previously‌‌                     
followed‌ ‌in‌ ‌connection‌ ‌with‌ ‌the‌ ‌Bonds.‌ ‌The‌ ‌Issuer‌ ‌reserves‌ ‌the‌ ‌right‌ ‌to‌ ‌use‌ ‌its‌ ‌discretion‌ ‌as‌‌                               
necessary‌‌and‌‌appropriate‌‌to‌‌make‌‌exceptions‌‌to‌‌these‌‌guidelines‌‌or‌‌adopt‌‌additional‌‌policies‌‌or‌‌                           
procedures‌ ‌as‌ ‌facts‌ ‌and‌ ‌circumstances‌ ‌warrant.‌ ‌ ‌   
‌ 

I.‌ Use‌ ‌of‌ ‌Bond‌ ‌Proceeds‌ ‌ 

A.‌ Expenditure‌ ‌of‌ ‌Bond‌ ‌proceeds‌ ‌will‌ ‌be‌ ‌regularly‌‌reviewed‌‌by‌‌the‌‌Superintendent‌‌                     
and‌‌Business‌‌Manager‌‌‌for‌‌consistency‌‌with‌‌the‌‌Bond‌‌documents,‌‌including‌‌any‌‌Bond‌‌resolution,‌‌                         
trust‌ ‌indenture,‌ ‌lease-purchase‌ ‌agreement,‌ ‌disbursement‌ ‌agreement‌ ‌or‌‌tax‌‌certificate‌‌(including‌‌                   
any‌ ‌tax‌ ‌compliance‌ ‌agreement‌ ‌or‌ ‌similar‌ ‌document).‌‌ ‌  
‌ 

B.‌ The‌ ‌Issuer‌ ‌has‌ ‌separately‌ ‌established‌ ‌procedures‌ ‌for‌ ‌preparation‌ ‌and‌ ‌review‌ ‌of‌‌                     
requests‌‌for‌‌payment‌‌of‌‌expenses‌‌from‌‌Bond‌‌proceeds‌‌as‌‌part‌‌of‌‌its‌‌accounting‌‌system.‌ ‌Requests‌‌                             
must‌‌identify‌‌the‌‌Bond-financed‌‌property‌‌in‌‌conformity‌‌with‌‌the‌‌Issuer’s‌‌tax‌‌certificate‌‌executed‌‌                         
at‌ ‌closing‌ ‌of‌ ‌the‌ ‌Bonds,‌ ‌including‌ ‌the‌ ‌character‌ ‌of‌ ‌the‌ ‌Bond-financed‌ ‌property.‌ ‌ 

‌ 
C.‌ None‌‌of‌‌the‌‌proceeds‌‌of‌‌the‌‌Bonds‌‌will‌‌be‌‌used‌‌to‌‌reimburse‌‌the‌‌Issuer‌‌for‌‌costs‌‌                               

paid‌ ‌prior‌ ‌to‌ ‌the‌‌date‌‌of‌‌issuance‌‌of‌‌the‌‌Bonds‌‌unless‌‌the‌‌Issuer‌‌shall‌‌have‌‌fully‌‌complied‌‌with‌‌                                   
Section‌ ‌1.150-2‌ ‌of‌ ‌the‌ ‌Treasury‌ ‌Regulations‌ ‌with‌ ‌respect‌ ‌to‌ ‌such‌ ‌reimbursed‌ ‌amounts,‌ ‌which‌‌                         
section‌ ‌is‌ ‌summarized‌ ‌in‌ ‌‌Exhibit‌ ‌A‌‌ ‌hereto.‌ ‌ 

‌ 
D.‌ Staff‌ ‌costs‌ ‌may‌ ‌be‌ ‌financed‌ ‌with‌ ‌Bond‌‌proceeds‌‌only‌‌to‌‌the‌‌extent‌‌that‌‌they‌‌are‌‌                             

properly‌‌capitalized‌‌as‌‌a‌‌cost‌‌of‌‌a‌‌capital‌‌project‌‌under‌‌generally‌‌accepted‌‌accounting‌‌principles‌‌                           
and‌ ‌federal‌ ‌tax‌ ‌law.‌‌ ‌  

‌ 
F.‌ Requests‌ ‌for‌ ‌expenditures‌ ‌will‌ ‌be‌ ‌summarized‌ ‌in‌ ‌a‌ ‌“final‌ ‌allocation”‌ ‌of‌ ‌Bond‌‌                       

proceeds‌‌to‌‌uses‌‌not‌‌later‌‌than‌‌18‌‌months‌‌after‌‌the‌‌in-service‌‌date‌‌of‌‌the‌‌Bond-financed‌‌property‌‌                               
(and‌‌in‌‌any‌‌event‌‌not‌‌later‌‌than‌‌5‌‌years‌‌and‌‌60‌‌days‌‌after‌‌the‌‌issuance‌‌of‌‌the‌‌Bonds‌‌and‌‌not‌‌later‌‌                                         
than‌ ‌60‌ ‌days‌ ‌after‌ ‌earlier‌ ‌retirement‌‌of‌‌the‌‌Bond‌‌issue)‌‌in‌‌a‌‌manner‌‌consistent‌‌with‌‌allocations‌‌                               
made‌ ‌to‌ ‌determine‌ ‌compliance‌ ‌with‌ ‌the‌ ‌Code‌ ‌and‌ ‌Treasury‌‌Regulations‌‌and‌‌the‌‌applicable‌‌tax‌‌                           
certificate.‌ ‌ 



‌ 
G.‌ Expenditure‌ ‌of‌ ‌proceeds‌ ‌of‌ ‌the‌ ‌Bonds‌ ‌will‌ ‌be‌ ‌measured‌ ‌against‌ ‌the‌ ‌Issuer’s‌‌                       

expectation‌‌at‌‌issuance‌‌of‌‌the‌‌Bonds‌‌to‌‌(i)‌‌incur‌‌within‌‌6‌‌months‌‌a‌‌substantial‌‌binding‌‌obligation‌‌                               
to‌ ‌a‌ ‌third‌ ‌party‌ ‌to‌‌expend‌‌at‌‌least‌‌5%‌‌of‌‌the‌‌net‌‌sale‌‌proceeds‌‌of‌‌the‌‌Bonds‌‌on‌‌capital‌‌projects,‌‌                                       
(ii)‌ ‌allocate‌ ‌at‌ ‌least‌ ‌85%‌ ‌of‌ ‌net‌ ‌sale‌ ‌proceeds‌ ‌to‌ ‌expenditures‌ ‌on‌ ‌the‌ ‌capital‌ ‌projects‌ ‌within‌ ‌3‌‌                                 
years,‌‌and‌‌(iii)‌‌proceed‌‌with‌‌due‌‌diligence‌‌to‌‌complete‌‌the‌‌capital‌‌projects‌‌and‌‌fully‌‌spend‌‌the‌‌net‌‌                                 
sale‌ ‌and‌ ‌investment‌ ‌proceeds.‌ ‌In‌‌the‌‌event‌‌that‌‌exceptions‌‌under‌‌the‌‌Code‌‌are‌‌not‌‌met,‌‌annual‌‌                               
 calculations‌ ‌of‌ ‌rebate‌ ‌liability‌ ‌will‌ ‌be‌ ‌performed‌ ‌or‌ ‌caused‌ ‌to‌ ‌be‌ ‌performed‌ ‌by‌ ‌the‌‌                           
Superintendent‌ ‌and‌ ‌Business‌ ‌Manager.‌‌ ‌  

‌ 
H.‌ If‌ ‌there‌ ‌are‌ ‌any‌‌Bond‌‌proceeds‌‌remaining‌‌other‌‌than‌‌in‌‌a‌‌reserve‌‌or‌‌debt‌‌service‌‌                             

fund‌ ‌established‌ ‌pursuant‌ ‌to‌ ‌the‌ ‌Bond‌ ‌resolution‌ ‌or‌ ‌trust‌ ‌indenture‌ ‌after‌ ‌completion‌ ‌of‌ ‌the‌‌                           
projects,‌ ‌such‌ ‌proceeds‌ ‌shall‌ ‌be‌ ‌applied‌ ‌in‌ ‌a‌ ‌manner‌ ‌consistent‌ ‌with‌ ‌the‌ ‌applicable‌ ‌Bond‌‌                           
resolution,‌ ‌trust‌ ‌indenture,‌ ‌loan‌ ‌agreement‌ ‌and‌ ‌tax‌ ‌certificate‌ ‌or‌ ‌pursuant‌ ‌to‌ ‌advice‌‌from‌‌bond‌‌                           
counsel.‌ ‌ 

‌ 
I. In‌‌the‌‌event‌‌that‌‌Bond‌‌proceeds‌‌are‌‌to‌‌be‌‌used‌‌to‌‌make‌‌a‌‌grant‌‌from‌‌the‌‌Issuer‌‌to‌‌                                   

an‌ ‌unrelated‌ ‌party,‌ ‌a‌ ‌grant‌ ‌agreement‌ ‌must‌ ‌be‌ ‌executed‌ ‌and‌ ‌reviewed‌ ‌prior‌ ‌to‌ ‌execution‌ ‌for‌‌                             
compliance‌‌with‌‌the‌‌Code.‌‌Such‌‌agreement‌‌will‌‌be‌‌in‌‌a‌‌form‌‌approved‌‌by‌‌the‌‌Superintendent‌‌and‌‌                               
Business‌ ‌Manager.‌ ‌Bond‌ ‌proceeds‌ ‌can‌ ‌be‌ ‌used‌ ‌to‌ ‌make‌ ‌grants‌ ‌only‌ ‌for‌ ‌a‌ ‌“governmental‌‌                           
purpose.”‌ ‌The‌ ‌grant‌ ‌agreement‌ ‌must‌ ‌not‌ ‌impose‌ ‌any‌ ‌obligation‌ ‌or‌ ‌condition‌ ‌to‌ ‌directly‌ ‌or‌‌                           
indirectly‌‌repay,‌‌in‌‌whole‌‌or‌‌in‌‌part,‌‌any‌‌amount‌‌to‌‌the‌‌Issuer.‌‌However,‌‌obligations‌‌or‌‌conditions‌‌                               
intended‌‌solely‌‌to‌‌assure‌‌expenditure‌‌of‌‌the‌‌funds‌‌in‌‌accordance‌‌with‌‌the‌‌governmental‌‌purpose‌‌                           
of‌ ‌the‌ ‌transfer,‌ ‌which‌ ‌may‌ ‌include‌ ‌repayment,‌ ‌are‌ ‌permissible.‌ ‌ 
‌ 

II.‌ Use‌ ‌of‌ ‌Bond-Financed‌ ‌Property‌ ‌ 
‌ 

A.‌ Records‌ ‌will‌ ‌be‌ ‌maintained‌ ‌by‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌‌                   
identifying‌ ‌the‌ ‌assets‌ ‌or‌ ‌portion‌ ‌of‌ ‌assets‌ ‌that‌ ‌are‌ ‌financed‌ ‌with‌ ‌Bond‌ ‌proceeds,‌ ‌including‌ ‌the‌‌                             
average‌ ‌economic‌ ‌life‌ ‌of‌ ‌such‌ ‌Bond-financed‌ ‌property.‌ ‌ ‌   
‌ 

B.‌ Upon‌ ‌issuance‌ ‌of‌ ‌Bonds,‌ ‌there‌ ‌shall‌ ‌be‌ ‌no‌ ‌expectation‌ ‌that‌ ‌the‌ ‌Bond-financed‌‌                       
property‌ ‌will‌ ‌be‌ ‌sold‌ ‌or‌ ‌otherwise‌ ‌disposed‌ ‌of‌ ‌by‌ ‌the‌ ‌Issuer‌ ‌during‌ ‌the‌ ‌term‌ ‌of‌ ‌the‌ ‌Bonds.‌ ‌ 

‌ 
C.‌ Appropriate‌ ‌personnel‌ ‌will‌ ‌be‌ ‌trained‌ ‌regarding‌ ‌restrictions‌ ‌on‌ ‌the‌ ‌use‌ ‌of‌ ‌Bond‌‌                       

proceeds‌‌and‌‌the‌‌facilities‌‌financed‌‌thereby‌‌and‌‌instructed‌‌to‌‌consult‌‌with‌‌the‌‌Superintendent‌‌and‌‌                           
Business‌ ‌Manager‌ ‌regarding‌ ‌any‌ ‌third-party‌ ‌contract‌ ‌concerning‌‌use‌‌of‌‌the‌‌facilities,‌‌including‌‌                       
without‌ ‌limitation‌ ‌leases,‌ ‌use,‌ ‌management‌ ‌or‌ ‌service‌ ‌contracts,‌ ‌and‌ ‌research‌ ‌contracts.‌ ‌ 

‌ 
D.‌ Agreements‌ ‌with‌ ‌third‌ ‌parties‌ ‌for‌ ‌lease,‌ ‌use,‌ ‌management,‌ ‌or‌ ‌any‌ ‌other‌ ‌service‌‌                       

agreement‌ ‌or‌ ‌research‌ ‌contract‌ ‌with‌ ‌respect‌ ‌to,‌ ‌or‌ ‌non-governmental‌ ‌use‌ ‌in‌ ‌respect‌ ‌of,‌‌                         
Bond-financed‌ ‌property‌ ‌must‌ ‌be‌ ‌approved‌ ‌prior‌ ‌to‌ ‌execution‌ ‌(or‌ ‌material‌‌modification)‌‌by‌‌the‌‌                         
Superintendent‌ ‌and‌ ‌Business‌ ‌Manager,‌ ‌who‌ ‌will‌ ‌be‌ ‌responsible‌ ‌for‌ ‌determining‌ ‌whether‌ ‌the‌‌                       
proposed‌‌agreement‌‌results‌‌in‌‌private‌‌business‌‌use‌‌of‌‌the‌‌facilities,‌‌upon‌‌advice‌‌of‌‌bond‌‌counsel,‌‌                             
as‌ ‌necessary.‌ ‌If‌ ‌applicable‌ ‌in‌ ‌making‌ ‌such‌ ‌determination,‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌‌                       
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Manager‌ ‌‌will‌ ‌determine‌ ‌whether‌ ‌the‌ ‌proposed‌ ‌agreement‌ ‌meets‌ ‌the‌ ‌compensation,‌ ‌term‌ ‌and‌‌                       
other‌‌requirements‌‌of‌‌Revenue‌‌Procedure‌‌2017-13,‌‌regarding‌‌service‌‌agreements‌‌(summarized‌‌in‌‌                     
Exhibit‌ ‌B‌ ‌hereto),‌ ‌or‌ ‌the‌ ‌guidelines‌ ‌of‌ ‌Revenue‌ ‌Procedure‌ ‌2007-47,‌ ‌regarding‌ ‌research‌‌                       
sponsorship‌ ‌agreements‌ ‌(summarized‌ ‌in‌ ‌‌Exhibit‌ ‌C‌‌ ‌hereto).‌‌ ‌  

‌ 
E.‌ The‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌ ‌will‌ ‌communicate‌ ‌at‌ ‌least‌ ‌annually‌‌                   

with‌ ‌the‌ ‌appropriate‌ ‌personnel‌ ‌to‌ ‌identify‌ ‌and‌ ‌discuss‌ ‌any‌ ‌existing‌ ‌or‌ ‌planned‌ ‌private‌ ‌use‌ ‌of‌‌                             
Bond-financed‌‌facilities.‌ ‌Guidelines‌‌for‌‌measuring‌‌and‌‌allocating‌‌any‌‌such‌‌use‌‌are‌‌summarized‌‌                       
in‌ ‌‌Exhibit‌ ‌D‌‌ ‌hereto.‌ ‌ ‌   

‌ 
F.‌ No‌ ‌item‌ ‌of‌ ‌Bond-financed‌ ‌property‌ ‌will‌ ‌be‌ ‌sold‌ ‌or‌ ‌transferred‌ ‌by‌ ‌the‌ ‌Issuer‌‌                         

without‌ ‌approval‌ ‌of‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌ ‌who‌ ‌shall‌ ‌seek‌ ‌advice‌ ‌of‌ ‌bond‌‌                           
counsel,‌‌as‌‌necessary,‌‌to‌‌provide‌‌guidance‌‌as‌‌to‌‌“remedial‌‌action”‌‌that‌‌may‌‌be‌‌required‌‌under‌‌the‌‌                               
applicable‌ ‌Treasury‌ ‌Regulations‌ ‌if‌ ‌Bonds‌ ‌financing‌‌such‌‌property‌‌remain‌‌outstanding‌‌as‌‌of‌‌the‌‌                         
date‌ ‌of‌ ‌sale‌ ‌or‌ ‌transfer‌ ‌of‌ ‌such‌ ‌property.‌  ‌Remedial‌ ‌action‌ ‌is‌ ‌summarized‌ ‌in‌ ‌‌Exhibit‌ ‌E‌‌ ‌hereto.‌ ‌ 
‌ 

III.‌ Investments‌ ‌ 
‌ 

A.‌ If‌ ‌the‌ ‌issue‌ ‌price‌ ‌of‌ ‌the‌ ‌Bonds‌ ‌cannot‌ ‌be‌ ‌determined‌ ‌on‌ ‌or‌ ‌before‌ ‌the‌ ‌date‌ ‌the‌‌                               
Bonds‌‌are‌‌issued,‌‌the‌‌Issuer‌‌will‌‌continue‌‌monitoring‌‌sales‌‌of‌‌Bonds‌‌until‌‌10%‌‌of‌‌each‌‌maturity‌‌                               
of‌ ‌Bonds‌ ‌has‌ ‌been‌ ‌sold‌ ‌to‌ ‌the‌ ‌public‌ ‌at‌ ‌a‌ ‌single‌ ‌price‌ ‌or‌ ‌until‌ ‌all‌‌of‌‌the‌‌Bonds‌‌are‌‌sold‌‌to‌‌the‌‌                                           
public.‌ ‌If,‌‌in‌‌such‌‌circumstances,‌‌all‌‌of‌‌the‌‌Bonds‌‌are‌‌sold,‌‌but‌‌no‌‌single‌‌price‌‌was‌‌agreed‌‌with‌‌                                   
respect‌ ‌to‌ ‌at‌‌least‌‌10%‌‌of‌‌a‌‌maturity‌‌of‌‌the‌‌Bonds,‌‌the‌‌Issuer‌‌will‌‌consult‌‌with‌‌bond‌‌counsel‌‌to‌‌                                     
determine‌ ‌a‌ ‌reasonable‌ ‌method‌ ‌to‌ ‌establish‌ ‌the‌ ‌issue‌ ‌price‌ ‌of‌ ‌that‌ ‌maturity.‌ ‌ 

‌ 
B.‌ Investment‌ ‌of‌ ‌Bond‌ ‌proceeds‌ ‌in‌ ‌compliance‌ ‌with‌ ‌the‌ ‌arbitrage‌ ‌and‌ ‌rebate‌‌                     

requirements‌ ‌of‌ ‌the‌ ‌Code‌ ‌and‌ ‌applicable‌ ‌Treasury‌ ‌Regulations‌ ‌will‌ ‌be‌ ‌managed‌ ‌by‌ ‌the‌                         
Superintendent‌‌and‌‌Business‌‌Manager‌‌in‌‌compliance‌‌with‌‌the‌‌applicable‌‌Bond‌‌resolution‌‌or‌‌trust‌‌                         
indenture‌ ‌(or‌ ‌similar‌ ‌document)‌ ‌and‌ ‌the‌ ‌tax‌ ‌certificate.‌ ‌ 

‌ 
C.‌ Guaranteed‌ ‌investment‌ ‌contracts‌ ‌(“GICs”)‌‌and‌‌defeasance‌‌escrow‌‌securities‌‌will‌‌                 

be‌ ‌purchased‌ ‌according‌ ‌to‌ ‌the‌ ‌fair‌‌market‌‌value‌‌provisions‌‌of‌‌applicable‌‌Treasury‌‌Regulations,‌‌                         
including‌ ‌bid‌ ‌requirements‌ ‌and‌ ‌fee‌ ‌limitations.‌ ‌Certificates‌ ‌of‌ ‌deposit‌ ‌will‌ ‌be‌ ‌purchased‌‌only‌‌                         
according‌‌to‌‌the‌‌fair‌‌market‌‌value‌‌provisions‌‌of‌‌applicable‌‌Treasury‌‌Regulations.‌ ‌Bond‌‌counsel‌‌                         
will‌ ‌be‌ ‌consulted‌ ‌before‌ ‌purchasing‌ ‌any‌ ‌other‌ ‌non-marketable‌ ‌securities‌ ‌and‌‌before‌‌depositing‌‌                       
gross‌ ‌proceeds‌ ‌in‌ ‌any‌ ‌other‌ ‌bank‌ ‌account‌ ‌not‌ ‌explicitly‌ ‌authorized‌ ‌by‌ ‌the‌ ‌Bond‌ ‌documents.‌‌ ‌  

‌ 
D.‌ Upon‌‌final‌‌expenditure‌‌of‌‌the‌‌gross‌‌proceeds‌‌of‌‌Bonds,‌‌and‌‌in‌‌any‌‌event‌‌promptly‌‌                           

following‌ ‌the‌ ‌fifth‌ ‌anniversary‌ ‌of‌ ‌the‌ ‌date‌‌of‌‌issuance‌‌of‌‌the‌‌Bonds‌‌or‌‌earlier‌‌retirement‌‌of‌‌the‌‌                                 
Bonds,‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌ ‌will‌ ‌prepare‌ ‌or‌ ‌cause‌ ‌to‌ ‌be‌ ‌prepared‌ ‌a‌‌                           
spending‌ ‌exception‌ ‌report‌ ‌or‌ ‌an‌ ‌arbitrage‌ ‌rebate‌ ‌computation‌ ‌(as‌ ‌applicable)‌ ‌for‌ ‌the‌ ‌issue‌ ‌of‌‌                           
Bonds.‌ ‌Rebate‌‌payments,‌‌if‌‌due,‌‌will‌‌be‌‌made‌‌with‌‌Form‌‌8038-T‌‌no‌‌later‌‌than‌‌60‌‌days‌‌after‌‌(i)‌                                   
each‌ ‌fifth‌ ‌anniversary‌ ‌of‌ ‌the‌ ‌date‌ ‌of‌ ‌issuance‌ ‌of‌ ‌the‌ ‌Bonds‌ ‌and‌ ‌(ii)‌ ‌the‌ ‌final‌ ‌retirement‌ ‌of‌‌the‌‌                                   
Bond‌ ‌issue.‌ ‌ 
‌ 
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IV.‌ Record‌ ‌Management‌ ‌and‌ ‌Retention‌ ‌ 
‌ 

A.‌ Management‌‌and‌‌retention‌‌of‌‌records‌‌related‌‌to‌‌Bond‌‌issues‌‌will‌‌be‌‌supervised‌‌by‌‌                         
the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager.‌ ‌ 

‌ 
B.‌ Records‌‌for‌‌Bonds‌‌will‌‌be‌‌retained‌‌for‌‌not‌‌less‌‌than‌‌the‌‌life‌‌of‌‌the‌‌Bonds,‌‌plus‌‌any‌‌                                 

refunding‌‌bonds,‌‌plus‌‌three‌‌years.‌ ‌Such‌‌records‌‌may‌‌be‌‌in‌‌the‌‌form‌‌of‌‌documents‌‌or‌‌electronic‌‌                               
copies‌ ‌of‌ ‌documents,‌ ‌appropriately‌ ‌indexed‌ ‌to‌ ‌specific‌ ‌Bond‌ ‌issues‌ ‌and‌ ‌compliance‌ ‌functions.‌ ‌ 

‌ 
C.‌ Retainable‌ ‌records‌ ‌pertaining‌ ‌to‌ ‌Bond‌ ‌issuance,‌ ‌use‌ ‌and‌ ‌investment‌ ‌of‌ ‌Bond‌‌                     

proceeds‌‌and‌‌use‌‌of‌‌Bond-financed‌‌property‌‌shall‌‌include‌‌the‌‌following,‌‌which‌‌shall‌‌be‌‌retained‌‌                           
by‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager:‌ ‌ 

● The‌ ‌Bond‌ ‌closing‌ ‌transcript‌ ‌and‌ ‌any‌ ‌amendments‌ ‌to‌ ‌Bond‌ ‌documents.‌ ‌ 

● Documents‌ ‌relating‌ ‌to‌ ‌any‌ ‌expenditure‌ ‌financed‌ ‌by‌ ‌Bond‌ ‌proceeds.‌ ‌Such‌‌                   
documents‌ ‌will‌ ‌include‌ ‌requests‌ ‌for‌ ‌Bond‌ ‌proceeds,‌ ‌construction‌ ‌contracts,‌‌                 
purchase‌ ‌orders,‌ ‌invoices,‌ ‌and‌ ‌payment‌ ‌records.‌ ‌Such‌ ‌documents‌ ‌will‌ ‌include‌‌                   
documents‌ ‌relating‌ ‌to‌ ‌costs‌ ‌reimbursed‌ ‌with‌ ‌Bond‌ ‌proceeds.‌ ‌ 

● Records‌ ‌identifying‌ ‌the‌ ‌assets‌ ‌or‌ ‌portion‌ ‌of‌ ‌assets‌ ‌that‌ ‌are‌ ‌financed‌ ‌with‌ ‌Bond‌‌                         
proceeds.‌ ‌ 

● All‌ ‌contracts‌ ‌and‌ ‌arrangements‌ ‌involving‌ ‌private‌ ‌use‌ ‌of‌ ‌the‌ ‌Bond-financed‌‌                   
property,‌ ‌including‌ ‌third-party‌ ‌lease,‌ ‌use,‌ ‌management‌ ‌or‌ ‌service‌ ‌contracts,‌ ‌and‌‌                   
research‌ ‌contracts.‌ ‌ 

● All‌ ‌reports‌ ‌relating‌ ‌to‌ ‌the‌ ‌allocation‌ ‌of‌ ‌Bond‌ ‌proceeds‌ ‌and‌ ‌private‌ ‌use‌ ‌of‌‌                         
Bond-financed‌ ‌assets,‌ ‌including‌ ‌information‌ ‌on‌ ‌unrelated‌ ‌business‌ ‌use.‌ ‌ ‌   

● Records‌ ‌of‌ ‌investments,‌ ‌GICs‌ ‌or‌ ‌other‌ ‌investment‌ ‌agreements,‌ ‌and‌ ‌records‌ ‌of‌‌                     
investment‌ ‌activity‌ ‌sufficient‌ ‌to‌ ‌permit‌ ‌calculation‌ ‌of‌ ‌arbitrage‌ ‌rebate,‌ ‌or‌‌                   
demonstration‌ ‌that‌ ‌no‌ ‌rebate‌ ‌is‌ ‌due;‌ ‌arbitrage‌ ‌reports;‌ ‌and‌ ‌copies‌ ‌of‌ ‌rebate‌‌                       
calculations‌ ‌and‌ ‌records‌ ‌of‌ ‌payments,‌ ‌including‌ ‌Forms‌ ‌8038-T.‌ ‌ 

‌ 
V.‌ Overall‌ ‌Responsibility‌ ‌ 
‌ 

A.‌ Overall‌ ‌administration‌ ‌and‌ ‌coordination‌ ‌of‌ ‌these‌ ‌guidelines‌ ‌and‌ ‌related‌ ‌staff‌‌                   
training,‌ ‌as‌ ‌deemed‌ ‌necessary,‌ ‌are‌ ‌the‌ ‌responsibility‌ ‌of‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌‌                       
Manager.‌ ‌ 
‌ 

B.‌ The‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌ ‌will‌ ‌coordinate‌ ‌an‌ ‌annual‌ ‌review‌‌                   
process‌ ‌to‌ ‌investigate,‌ ‌monitor,‌ ‌assure‌ ‌and‌ ‌document‌ ‌compliance‌ ‌with‌ ‌these‌ ‌guidelines.‌ ‌ 
‌ 

C.‌ The‌ ‌Issuer‌ ‌understands‌‌that‌‌failure‌‌to‌‌comply‌‌with‌‌these‌‌policies‌‌and‌‌procedures‌‌                       
could‌ ‌result‌ ‌in‌ ‌the‌‌retroactive‌‌loss‌‌of‌‌the‌‌exclusion‌‌of‌‌interest‌‌on‌‌Bonds‌‌from‌‌federal‌‌gross‌‌and‌‌                                 
Minnesota‌ ‌taxable‌ ‌net‌ ‌income‌ ‌and,‌ ‌thus,‌‌it‌‌would‌‌be‌‌advisable‌‌to‌‌consult‌‌with‌‌bond‌‌counsel‌‌in‌‌                               
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advance‌ ‌regarding‌ ‌deviations‌ ‌from‌ ‌the‌ ‌facts‌ ‌and‌ ‌expectations‌ ‌as‌ ‌set‌ ‌forth‌ ‌in‌ ‌the‌ ‌closing‌‌                           
certifications‌ ‌relating‌ ‌to‌ ‌any‌ ‌issue‌ ‌of‌ ‌Bonds.‌ ‌ 
‌ 

D.‌ Any‌ ‌violations‌ ‌or‌ ‌potential‌ ‌violations‌ ‌of‌‌federal‌‌tax‌‌requirements‌‌shall‌‌promptly‌‌                     
be‌‌reported‌‌to‌‌the‌‌Superintendent‌‌and‌‌Business‌‌Manager‌‌who,‌‌if‌‌necessary,‌‌will‌‌engage‌‌qualified‌‌                           
consultants‌‌and‌‌bond‌‌counsel‌‌to‌‌further‌‌investigate‌‌potential‌‌violations‌‌or‌‌undertake‌‌appropriate‌‌                       
remedial‌ ‌actions.‌ ‌Any‌ ‌deviation‌ ‌or‌ ‌contemplated‌ ‌deviation‌ ‌from‌ ‌the‌ ‌facts‌ ‌and‌‌expectations‌‌set‌‌                         
forth‌ ‌in‌ ‌the‌ ‌closing‌‌certifications‌‌relating‌‌to‌‌any‌‌issue‌‌of‌‌Bonds‌‌should‌‌be‌‌reported‌‌promptly‌‌to‌‌                               
the‌ ‌Superintendent‌ ‌and‌ ‌Business‌‌Manager‌‌or‌‌appropriate‌‌staff,‌‌who‌‌normally‌‌will‌‌consult‌‌bond‌‌                         
counsel‌ ‌for‌ ‌advice‌ ‌regarding‌ ‌such‌ ‌deviation.‌ ‌ 

‌ 
‌ 
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EXHIBIT‌ ‌A‌ ‌ 
‌ 

REIMBURSEMENT‌ ‌BOND‌ ‌SUMMARY‌ ‌ 
‌ 

Following‌ ‌is‌ ‌a‌ ‌general‌‌summary‌‌of‌‌the‌‌requirements‌‌relating‌‌to‌‌bonds‌‌that‌‌are‌‌issued‌‌to‌‌                             
reimburse‌ ‌expenditures‌ ‌that‌ ‌were‌ ‌paid‌ ‌prior‌ ‌to‌ ‌the‌‌date‌‌of‌‌issuance‌‌of‌‌bonds‌‌(“Reimbursement‌‌                           
Bonds”).‌ ‌ 

‌ 
Reimbursement‌‌Bond‌‌proceeds‌‌cannot‌‌be‌‌used‌‌to‌‌reimburse‌‌expenditures‌‌paid‌‌more‌‌than‌‌                       

60‌‌days‌‌prior‌‌to‌‌the‌‌adoption‌‌of‌‌the‌‌declaration‌‌of‌‌official‌‌intent/reimbursement‌‌resolution,‌‌which‌‌                           
must‌ ‌contain:‌‌ ‌  

‌ 
● a‌ ‌general‌ ‌functional‌ ‌description‌ ‌of‌ ‌the‌ ‌property‌ ‌to‌ ‌which‌ ‌the‌ ‌reimbursement‌‌                     
relates‌‌‌or‌‌an‌‌identification‌‌of‌‌the‌‌fund‌‌or‌‌account‌‌from‌‌which‌‌the‌‌expenditure‌‌is‌‌to‌‌be‌‌paid‌‌                                 
and‌ ‌a‌ ‌general‌ ‌functional‌ ‌description‌ ‌of‌ ‌the‌ ‌purposes‌ ‌of‌ ‌such‌ ‌fund‌ ‌or‌ ‌account;‌ ‌and‌‌ ‌  
‌ 
● the‌ ‌maximum‌ ‌principal‌ ‌amount‌ ‌of‌ ‌debt‌ ‌to‌ ‌be‌ ‌issued.‌ ‌ ‌   
‌ 

Reimbursement‌ ‌Bonds‌ ‌must‌ ‌be‌ ‌issued‌ ‌not‌ ‌later‌ ‌than‌‌18‌‌months‌‌after‌‌the‌‌later‌‌of‌‌(i)‌‌the‌‌                               
date‌‌on‌‌which‌‌the‌‌original‌‌expenditure‌‌is‌‌paid,‌‌or‌‌(ii)‌‌the‌‌date‌‌on‌‌which‌‌the‌‌property‌‌is‌‌placed‌‌in‌‌                                     
service,‌‌but‌‌in‌‌any‌‌case‌‌not‌‌more‌‌than‌‌three‌‌years‌‌after‌‌the‌‌date‌‌on‌‌which‌‌the‌‌original‌‌expenditure‌‌                                   
is‌‌paid.‌ ‌If‌‌possible,‌‌actual‌‌reimbursement‌‌should‌‌be‌‌made‌‌within‌‌30‌‌days‌‌of‌‌the‌‌date‌‌of‌‌issuance‌‌                                 
of‌ ‌the‌ ‌Reimbursement‌ ‌Bonds.‌‌ ‌  

‌ 
Note‌ ‌that‌ ‌there‌ ‌are‌ ‌exceptions‌ ‌for‌ ‌“de‌ ‌minimis”‌ ‌amounts‌‌(not‌‌in‌‌excess‌‌of‌‌the‌‌lesser‌‌of‌‌                               

$100,000‌ ‌or‌ ‌5%‌ ‌of‌ ‌proceeds‌ ‌of‌ ‌the‌ ‌issue)‌ ‌and‌ ‌for‌ ‌“preliminary‌ ‌expenditures”‌ ‌(such‌ ‌as‌‌                           
architectural,‌ ‌engineering,‌ ‌surveying,‌ ‌soil‌ ‌testing‌ ‌and‌ ‌similar‌ ‌costs,‌ ‌and‌ ‌costs‌ ‌of‌ ‌issuance),‌ ‌so‌‌                         
long‌ ‌as‌ ‌such‌ ‌preliminary‌ ‌expenditures‌ ‌do‌ ‌not‌ ‌exceed‌ ‌20%‌ ‌of‌ ‌the‌ ‌aggregate‌ ‌issue‌ ‌price.‌ ‌ ‌   
‌ 
‌ 
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EXHIBIT‌ ‌B‌ ‌ 
‌ 

SUMMARY‌ ‌OF‌ ‌REVENUE‌ ‌PROCEDURE‌ ‌2017-13‌ ‌ 

Management‌ ‌contracts‌ ‌and‌ ‌other‌ ‌agreements‌ ‌with‌ ‌service‌ ‌providers‌ ‌with‌ ‌respect‌ ‌to‌‌                     
property‌ ‌financed‌ ‌with‌‌proceeds‌‌of‌‌tax-exempt‌‌bonds‌‌may‌‌result‌‌in‌‌private‌‌business‌‌use‌‌of‌‌that‌‌                             
property‌ ‌for‌ ‌purposes‌ ‌of‌ ‌§‌ ‌141‌ ‌of‌ ‌the‌ ‌Internal‌ ‌Revenue‌ ‌Code‌ ‌of‌ ‌1986.‌ ‌Whether‌ ‌such‌ ‌an‌‌                               
agreement‌‌results‌‌in‌‌private‌‌business‌‌use‌‌is‌‌generally‌‌based‌‌on‌‌all‌‌of‌‌the‌‌facts‌‌and‌‌circumstances‌‌                               
but‌ ‌generally‌ ‌results‌ ‌in‌‌private‌‌business‌‌use‌‌if‌‌the‌‌contract‌‌provides‌‌for‌‌compensation‌‌based,‌‌in‌‌                             
whole‌‌or‌‌in‌‌part,‌‌on‌‌a‌‌share‌‌of‌‌net‌‌profits‌‌from‌‌the‌‌operation‌‌of‌‌the‌‌facility.‌ ‌An‌‌agreement‌‌that‌‌                                     
results‌ ‌in‌ ‌a‌ ‌lease‌ ‌or‌ ‌ownership‌ ‌of‌ ‌the‌ ‌property‌ ‌by‌ ‌the‌ ‌service‌ ‌provider‌ ‌for‌ ‌federal‌ ‌income‌ ‌tax‌‌                                 
purposes‌ ‌generally‌ ‌is‌ ‌not‌ ‌considered‌ ‌a‌ ‌management‌ ‌contract‌ ‌for‌ ‌this‌ ‌purpose‌ ‌and‌ ‌generally‌‌                         
results‌ ‌in‌ ‌private‌ ‌business‌ ‌use.‌ ‌ 

Revenue‌ ‌Procedure‌ ‌2017-13‌ ‌provides‌ ‌conditions‌ ‌under‌ ‌which‌ ‌a‌ ‌management‌ ‌contract‌‌                   
does‌‌not‌‌result‌‌in‌‌private‌‌business‌‌use‌‌of‌‌the‌‌financed‌‌property.‌ ‌The‌‌following‌‌is‌‌a‌‌summary‌‌of‌‌                                 1

the‌ ‌Rev.‌ ‌Proc.‌ ‌2017-13‌ ‌requirements‌ ‌and‌ ‌safe‌ ‌harbors‌ ‌and‌ ‌should‌ ‌be‌ ‌used‌ ‌with‌ ‌care.‌‌                           
Rev. Proc. 2017-13‌ ‌and‌ ‌other‌ ‌relevant‌ ‌authority‌ ‌should‌ ‌be‌ ‌reviewed‌ ‌in‌ ‌connection‌ ‌with‌ ‌each‌‌                       
proposed‌ ‌management‌ ‌or‌ ‌other‌ ‌service-provider‌ ‌agreement.‌ ‌ 

‌ 
I. General‌ ‌Definitions‌ ‌ 

“‌Governmental‌ ‌person‌”‌ ‌means‌ ‌a‌ ‌state‌ ‌or‌ ‌local‌ ‌governmental‌ ‌unit‌ ‌as‌ ‌defined‌ ‌in‌ ‌Treas.‌‌                         
Reg. §‌ ‌1.103-1‌ ‌or‌ ‌any‌ ‌instrumentality‌ ‌thereof.‌ ‌It‌ ‌does‌ ‌not‌ ‌include‌ ‌the‌ ‌United‌ ‌States‌ ‌or‌ ‌any‌‌                             
agency‌ ‌or‌ ‌instrumentality‌ ‌thereof.‌ ‌ 

“‌Managed‌ ‌property‌”‌ ‌means‌ ‌the‌ ‌portion‌ ‌of‌ ‌a‌ ‌project‌ ‌with‌ ‌respect‌ ‌to‌ ‌which‌ ‌a‌ ‌service‌‌                           
provider‌ ‌provides‌ ‌services.‌‌ ‌  

“‌Management‌ ‌contract‌”‌ ‌means‌ ‌a‌ ‌management,‌ ‌service,‌ ‌or‌ ‌incentive‌ ‌payment‌ ‌contract‌‌                   
between‌ ‌a‌ ‌qualified‌ ‌user‌ ‌and‌ ‌a‌ ‌service‌ ‌provider‌ ‌under‌ ‌which‌ ‌the‌ ‌service‌ ‌provider‌ ‌provides‌‌                           
services‌ ‌for‌‌a‌‌managed‌‌property.‌‌A‌‌management‌‌contract‌‌does‌‌not‌‌include‌‌a‌‌contract‌‌or‌‌portion‌                             
of‌ ‌a‌ ‌contract‌ ‌for‌ ‌the‌ ‌provision‌ ‌of‌ ‌services‌ ‌before‌ ‌a‌ ‌managed‌ ‌property‌ ‌is‌ ‌placed‌ ‌in‌‌service‌‌(for‌‌                                 
example,‌ ‌pre-operating‌ ‌services‌ ‌for‌ ‌construction‌ ‌design‌ ‌or‌ ‌construction‌ ‌management).‌ ‌ 

“‌Project‌”‌ ‌means‌ ‌one‌ ‌or‌ ‌more‌ ‌facilities‌ ‌or‌ ‌capital‌ ‌projects,‌ ‌including‌ ‌land,‌ ‌buildings,‌‌                       
equipment,‌ ‌or‌ ‌other‌ ‌property,‌ ‌financed‌ ‌in‌ ‌whole‌ ‌or‌ ‌in‌ ‌part‌ ‌with‌ ‌proceeds‌ ‌of‌ ‌the‌ ‌bond‌ ‌issue.‌ ‌ 

“‌Qualified‌ ‌user‌”‌ ‌means,‌ ‌for‌ ‌projects‌ ‌financed‌ ‌with‌ ‌governmental‌ ‌bonds,‌ ‌any‌‌                   
governmental‌‌person‌‌or,‌‌for‌‌projects‌‌financed‌‌with‌‌qualified‌‌501(c)(3)‌‌bonds,‌‌any‌‌governmental‌‌                       
person‌ ‌or‌ ‌any‌ ‌501(c)(3)‌ ‌organization‌ ‌with‌ ‌respect‌ ‌to‌ ‌its‌ ‌activities‌ ‌which‌ ‌do‌ ‌not‌ ‌constitute‌ ‌an‌‌                             
unrelated‌ ‌trade‌ ‌or‌ ‌business,‌ ‌determined‌ ‌by‌ ‌applying‌ ‌§‌ ‌513(a).‌ ‌ 

“‌Related‌ ‌party‌”‌ ‌means,‌ ‌in‌ ‌reference‌ ‌to‌‌a‌‌governmental‌‌unit‌‌or‌‌a‌‌501(c)(3)‌‌organization,‌‌                         
any‌ ‌member‌ ‌of‌ ‌the‌ ‌same‌ ‌controlled‌ ‌group,‌ ‌and‌ ‌in‌ ‌reference‌ ‌to‌ ‌any‌ ‌person‌ ‌that‌ ‌is‌ ‌not‌ ‌a‌‌                                 

1 ‌An‌ ‌issuer/borrower‌ ‌may‌ ‌continue‌ ‌to‌ ‌rely‌ ‌on‌ ‌Rev.‌ ‌Proc.‌ ‌97-13,‌ ‌as‌ ‌modified‌ ‌by‌ ‌Rev.‌ ‌Proc.‌ ‌2001-39‌ ‌and‌ ‌amplified‌ ‌by‌‌ 
Notice‌ ‌2014-67,‌ ‌with‌ ‌respect‌ ‌to‌ ‌a‌ ‌management‌ ‌contract‌ ‌entered‌ ‌into‌ ‌before‌ ‌August‌ ‌18,‌ ‌2017‌ ‌and‌ ‌that‌ ‌is‌ ‌not‌‌ 
materially‌ ‌modified‌ ‌or‌ ‌extended‌ ‌on‌ ‌or‌ ‌after‌ ‌that‌ ‌date‌ ‌(except‌ ‌pursuant‌ ‌to‌ ‌certain‌ ‌renewal‌ ‌options).‌ ‌ 
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governmental‌ ‌unit‌ ‌or‌ ‌501(c)(3)‌ ‌organization,‌ ‌a‌ ‌related‌ ‌person‌ ‌(as‌ ‌defined‌‌in‌‌§‌‌144(a)(3)‌‌of‌‌the‌‌                             
Code).‌ ‌ 

“‌Renewal‌ ‌option‌”‌ ‌means‌ ‌a‌ ‌provision‌ ‌under‌‌which‌‌either‌‌party‌‌has‌‌a‌‌legally‌‌enforceable‌‌                         
right‌ ‌to‌ ‌renew‌ ‌the‌ ‌contract.‌ ‌Thus,‌ ‌for‌ ‌example,‌ ‌a‌ ‌provision‌ ‌under‌ ‌which‌ ‌a‌ ‌contract‌ ‌is‌‌                             
automatically‌ ‌renewed‌ ‌for‌ ‌one-year‌‌periods‌‌absent‌‌cancellation‌‌by‌‌either‌‌party‌‌is‌‌not‌‌a‌‌renewal‌‌                           
option‌ ‌(even‌ ‌if‌ ‌it‌ ‌is‌ ‌expected‌ ‌to‌ ‌be‌ ‌renewed).‌ ‌ 

“‌Service‌‌provider‌”‌‌means‌‌any‌‌person‌‌other‌‌than‌‌a‌‌qualified‌‌user‌‌that‌‌provides‌‌services‌‌to,‌‌                           
or‌ ‌for‌ ‌the‌ ‌benefit‌ ‌of,‌ ‌a‌ ‌qualified‌ ‌user‌ ‌under‌ ‌a‌ ‌management‌ ‌contract.‌ ‌ 

“‌Unrelated‌ ‌parties‌”‌ ‌means‌ ‌persons‌ ‌other‌ ‌than‌ ‌either:‌ ‌(1)‌ ‌a‌ ‌related‌ ‌party‌ ‌to‌ ‌the‌ ‌service‌‌                           
provider‌ ‌or‌ ‌(2)‌ ‌a‌ ‌service‌ ‌provider’s‌ ‌employee.‌ ‌ 

Eligible‌ ‌Expense‌ ‌Reimbursement‌ ‌Arrangements‌‌ ‌  

A‌ ‌management‌ ‌contract‌‌under‌‌which‌‌the‌‌only‌‌compensation‌‌consists‌‌of‌‌reimbursements‌‌                     
of‌ ‌actual‌ ‌and‌ ‌direct‌ ‌expenses‌ ‌paid‌ ‌by‌ ‌the‌ ‌service‌ ‌provider‌ ‌to‌ ‌unrelated‌ ‌parties‌ ‌and‌ ‌reasonable‌‌                             
related‌ ‌administrative‌ ‌overhead‌ ‌expenses‌ ‌of‌ ‌the‌ ‌service‌ ‌provider‌ ‌does‌ ‌not‌ ‌result‌ ‌in‌ ‌private‌‌                         
business‌ ‌use.‌ ‌ 

Qualified‌ ‌Management‌ ‌Contracts‌ ‌ 

Management‌ ‌contracts‌ ‌that‌ ‌are‌ ‌not‌ ‌eligible‌ ‌expense‌ ‌reimbursement‌ ‌arrangements‌ ‌(as‌‌                   
described‌ ‌above)‌ ‌do‌ ‌not‌ ‌result‌ ‌in‌ ‌private‌ ‌business‌ ‌use‌ ‌if‌ ‌the‌ ‌below‌ ‌requirements‌ ‌are‌ ‌met.‌ ‌                             
Moreover,‌ ‌a‌ ‌service‌ ‌provider’s‌ ‌use‌ ‌that‌ ‌is‌ ‌functionally‌ ‌related‌ ‌and‌ ‌subordinate‌ ‌to‌ ‌its‌ ‌services‌‌                           
provided‌ ‌under‌ ‌such‌ ‌a‌ ‌qualifying‌ ‌management‌ ‌contract‌ ‌(‌e.g.‌,‌ ‌use‌ ‌of‌ ‌storage‌ ‌areas‌ ‌to‌ ‌store‌‌                           
equipment‌ ‌used‌ ‌to‌ ‌perform‌ ‌the‌ ‌services)‌ ‌does‌ ‌not‌ ‌result‌ ‌in‌ ‌private‌ ‌business‌ ‌use.‌ ‌ 

Term‌ ‌of‌ ‌the‌ ‌Contract‌ ‌ 

The‌‌term‌‌of‌‌the‌‌contract,‌‌including‌‌all‌‌renewal‌‌options,‌‌must‌‌not‌‌be‌‌greater‌‌than‌‌the‌‌lesser‌‌                               
of‌ ‌30‌‌years‌‌or‌‌80%‌‌of‌‌the‌‌weighted‌‌average‌‌reasonably‌‌expected‌‌economic‌‌life‌‌of‌‌the‌‌managed‌‌                               
property,‌ ‌determined‌ ‌as‌ ‌of‌ ‌the‌ ‌beginning‌ ‌of‌ ‌the‌ ‌term‌ ‌of‌ ‌the‌ ‌contract.‌ ‌ 

Control‌ ‌of‌ ‌Managed‌ ‌Property‌ ‌ 

The‌ ‌qualified‌ ‌user‌ ‌must‌ ‌exercise‌ ‌a‌ ‌significant‌ ‌degree‌ ‌of‌ ‌control‌ ‌over‌ ‌the‌ ‌use‌ ‌of‌ ‌the‌‌                             
managed‌ ‌property.‌  ‌This‌ ‌requirement‌ ‌is‌ ‌met‌ ‌if‌ ‌the‌ ‌contract‌ ‌requires‌ ‌the‌ ‌qualified‌ ‌user‌ ‌to‌ ‌approve:‌ ‌ 

● the‌ ‌annual‌ ‌budget;‌ ‌ 

● capital‌ ‌expenditures‌ ‌(‌e.g.‌,‌ ‌by‌ ‌approving‌ ‌an‌ ‌annual‌ ‌budget‌ ‌for‌ ‌capital‌ ‌expenditures‌                     
described‌ ‌by‌ ‌functional‌ ‌purpose‌ ‌and‌ ‌specific‌ ‌maximum‌ ‌amounts);‌‌ ‌  

● each‌ ‌disposition‌ ‌of‌ ‌property‌ ‌(as‌ ‌with‌ ‌capital‌ ‌expenditures);‌ ‌ 

● rates‌ ‌charged‌ ‌for‌ ‌use‌ ‌(‌e.g.‌,‌‌by‌‌expressly‌‌approving‌‌the‌‌rates‌‌or‌‌a‌‌general‌‌description‌‌                           
of‌ ‌the‌ ‌rate-setting‌ ‌methodology‌ ‌(such‌ ‌as‌ ‌a‌ ‌method‌ ‌that‌ ‌establishes‌ ‌hotel‌‌room‌‌rates‌‌                         
using‌ ‌specified‌ ‌revenue‌ ‌goals‌ ‌based‌ ‌on‌ ‌comparable‌ ‌properties),‌‌or‌‌by‌‌requiring‌‌that‌‌                       
the‌ ‌rates‌ ‌be‌ ‌reasonable‌ ‌and‌ ‌customary‌ ‌as‌ ‌specifically‌ ‌determined‌ ‌by,‌ ‌or‌ ‌negotiated‌‌                       
with,‌ ‌an‌ ‌independent‌ ‌third‌ ‌party‌ ‌(such‌ ‌as‌ ‌a‌ ‌medical‌ ‌insurance‌ ‌company);‌ ‌and‌ ‌ 

● the‌ ‌general‌ ‌nature‌ ‌and‌ ‌type‌ ‌of‌ ‌use‌ ‌of‌ ‌the‌ ‌managed‌ ‌property.‌ ‌ 

B-‌2‌ ‌ 



Risk‌ ‌of‌ ‌Loss‌ ‌of‌ ‌the‌ ‌Managed‌ ‌Property‌ ‌ 

The‌‌qualified‌‌user‌‌must‌‌bear‌‌the‌‌risk‌‌of‌‌loss‌‌upon‌‌damage‌‌or‌‌destruction‌‌of‌‌the‌‌managed‌‌                               
property‌‌(‌e.g.‌,‌‌due‌‌to‌‌‌force‌‌majeure‌).‌ ‌A‌‌qualified‌‌user‌‌may,‌‌however,‌‌insure‌‌against‌‌risk‌‌of‌‌loss‌‌                               
and‌ ‌impose‌ ‌a‌ ‌penalty‌ ‌on‌ ‌the‌ ‌service‌ ‌provider‌ ‌for‌ ‌failure‌ ‌to‌ ‌operate‌ ‌the‌‌property‌‌in‌‌accordance‌‌                               
with‌ ‌certain‌ ‌standards.‌ ‌ 

No‌ ‌Inconsistent‌ ‌Tax‌ ‌Position‌ 

The‌‌service‌‌provider‌‌must‌‌agree‌‌that‌‌it‌‌is‌‌not‌‌entitled‌‌to‌‌and‌‌will‌‌not‌‌take‌‌any‌‌tax‌‌position‌‌                                   
that‌ ‌is‌ ‌inconsistent‌ ‌with‌ ‌being‌ ‌a‌ ‌service‌ ‌provider‌ ‌with‌ ‌respect‌ ‌to‌ ‌the‌ ‌managed‌ ‌property.‌ ‌For‌‌                             
example,‌ ‌the‌ ‌service‌ ‌provider‌ ‌must‌ ‌agree‌ ‌not‌ ‌to‌ ‌claim‌ ‌any‌ ‌depreciation‌ ‌of‌ ‌amortization,‌‌                         
investment‌ ‌tax‌ ‌credit,‌ ‌or‌ ‌deduction‌ ‌for‌ ‌any‌ ‌payment‌ ‌as‌ ‌rent‌ ‌with‌ ‌respect‌ ‌to‌ ‌the‌ ‌managed‌ ‌property.‌ ‌ 

No‌ ‌Substantial‌ ‌Limitation‌ ‌of‌ ‌Rights‌ ‌ 

The‌‌service‌‌provider‌‌must‌‌not‌‌have‌‌any‌‌role‌‌or‌‌relationship‌‌with‌‌the‌‌qualified‌‌user‌‌that,‌‌in‌‌                               
effect,‌ ‌substantially‌ ‌limits‌ ‌the‌ ‌qualified‌ ‌user’s‌ ‌ability‌ ‌to‌ ‌exercise‌ ‌its‌ ‌rights‌ ‌under‌ ‌the‌ ‌contract,‌‌                           
based‌‌on‌‌all‌‌the‌‌facts‌‌and‌‌circumstances.‌‌A‌‌service‌‌provider‌‌will‌‌not‌‌be‌‌treated‌‌as‌‌having‌‌such‌‌a‌‌                                   
prohibited‌ ‌role‌ ‌or‌ ‌relationship‌ ‌if:‌ ‌ 

● no‌‌more‌‌that‌‌20%‌‌of‌‌the‌‌voting‌‌power‌‌of‌‌the‌‌governing‌‌body‌‌of‌‌the‌‌qualified‌‌user‌‌is‌‌                                 
vested‌ ‌in‌ ‌the‌ ‌directors,‌ ‌officers,‌ ‌shareholders,‌ ‌partners,‌ ‌members,‌ ‌and‌‌employees‌‌of‌‌                     
the‌ ‌service‌ ‌provider‌ ‌(or‌ ‌its‌ ‌related‌ ‌parties)‌ ‌in‌ ‌the‌ ‌aggregate;‌ ‌ 

● the‌ ‌governing‌ ‌body‌ ‌of‌ ‌the‌ ‌qualified‌ ‌user‌ ‌does‌ ‌not‌ ‌include‌ ‌the‌ ‌CEO‌‌or‌‌other‌‌person‌‌                             
with‌ ‌equivalent‌ ‌management‌ ‌responsibilities‌ ‌of‌ ‌the‌ ‌service‌ ‌provider‌ ‌(or‌ ‌any‌ ‌of‌ ‌its‌‌                       
related‌‌parties)‌‌or‌‌other‌‌chairperson‌‌or‌‌equivalent‌‌executive‌‌of‌‌the‌‌service‌‌provider’s‌‌                       
governing‌ ‌body‌ ‌(or‌ ‌that‌ ‌of‌ ‌any‌ ‌of‌ ‌its‌ ‌related‌ ‌parties);‌ ‌and‌ ‌ 

● the‌‌CEO‌‌or‌‌equivalent‌‌of‌‌the‌‌service‌‌provider‌‌(or‌‌any‌‌of‌‌its‌‌related‌‌parties)‌‌is‌‌not‌‌the‌‌                                 
CEO‌ ‌or‌ ‌equivalent‌ ‌of‌ ‌the‌ ‌qualified‌ ‌user‌ ‌or‌ ‌any‌ ‌of‌ ‌the‌ ‌qualified‌ ‌user’s‌ ‌related‌ ‌parties.‌ ‌ 

Compensation‌ ‌and‌ ‌Expenses‌ ‌ 

Reasonable‌ ‌Compensation‌ ‌ 

Payments‌‌to‌‌the‌‌service‌‌provider‌‌under‌‌the‌‌contract‌‌must‌‌be‌‌reasonable‌‌compensation‌‌for‌‌                         
services‌‌rendered‌‌during‌‌the‌‌term‌‌of‌‌the‌‌contract.‌‌Compensation‌‌includes‌‌payments‌‌to‌‌reimburse‌‌                         
actual‌ ‌and‌ ‌direct‌ ‌expenses‌ ‌and‌ ‌related‌ ‌administrative‌ ‌overhead‌ ‌expenses.‌ ‌ 

No‌ ‌Net‌ ‌Profits‌ ‌or‌ ‌Net‌ ‌Losses‌ ‌ 

The‌ ‌contract‌ ‌must‌ ‌not‌ ‌(i)‌ ‌provide‌ ‌to‌‌the‌‌service‌‌provider‌‌a‌‌share‌‌of‌‌net‌‌profits‌‌from‌‌the‌‌                                 
operation‌ ‌of‌ ‌the‌ ‌managed‌ ‌property‌ ‌or‌ ‌(ii)‌ ‌in‌ ‌substance,‌ ‌impose‌ ‌upon‌ ‌the‌ ‌service‌ ‌provider‌ ‌the‌‌                             
burden‌ ‌of‌ ‌bearing‌ ‌any‌ ‌share‌ ‌of‌ ‌net‌ ‌losses‌ ‌from‌ ‌the‌ ‌operation‌ ‌of‌ ‌the‌ ‌managed‌ ‌property.‌ ‌ 

Compensation‌ ‌will‌ ‌not‌ ‌be‌ ‌treated‌ ‌as‌ ‌a‌ ‌share‌ ‌of‌ ‌net‌ ‌profits‌ ‌if‌ ‌‌no‌ ‌element‌ ‌of‌ ‌the‌‌                               
compensation‌ ‌takes‌‌into‌‌account,‌‌or‌‌is‌‌contingent‌‌upon,‌‌either‌‌net‌‌profits‌‌or‌‌both‌‌revenues‌‌and‌‌                             2

expenses‌‌(other‌‌than‌‌any‌‌reimbursements‌‌of‌‌actual‌‌and‌‌direct‌‌expenses‌‌paid‌‌to‌‌unrelated‌‌parties).‌ ‌                           
Incentive‌‌compensation‌‌will‌‌not‌‌be‌‌treated‌‌as‌‌providing‌‌a‌‌share‌‌of‌‌net‌‌profits‌‌if‌‌the‌‌eligibility‌‌for‌‌                                 

2 ‌For‌ ‌this‌ ‌purpose,‌ ‌the‌ ‌elements‌ ‌of‌ ‌compensation‌ ‌are:‌ ‌the‌ ‌‌eligibility‌‌ ‌for‌ ‌payment,‌ ‌the‌ ‌‌amount‌‌ ‌of‌ ‌payment,‌ ‌and‌ ‌the‌‌ 
timing‌‌ ‌of‌ ‌payment.‌ ‌ 
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the‌ ‌incentive‌ ‌compensation‌ ‌is‌ ‌determined‌ ‌by‌ ‌the‌ ‌service‌ ‌provider’s‌ ‌performance‌ ‌in‌ ‌meeting‌‌                       
standards‌ ‌for‌ ‌quality‌ ‌of‌ ‌service,‌ ‌performance,‌ ‌or‌ ‌productivity‌ ‌and‌ ‌the‌ ‌amount‌ ‌and‌ ‌timing‌ ‌of‌‌                           
payment‌ ‌otherwise‌ ‌meet‌ ‌this‌ ‌requirement.‌ ‌ 

An‌‌arrangement‌‌will‌‌not‌‌be‌‌treated‌‌as‌‌requiring‌‌the‌‌service‌‌provider‌‌to‌‌bear‌‌a‌‌share‌‌of‌‌net‌‌                                 
losses‌ ‌if:‌‌ ‌  

● the‌‌amount‌‌of‌‌the‌‌service‌‌provider’s‌‌compensation‌‌and‌‌the‌‌amount‌‌of‌‌expenses‌‌to‌‌be‌‌                           
paid‌‌by‌‌the‌‌service‌‌provider‌‌(and‌‌not‌‌reimbursed),‌‌separately‌‌and‌‌collectively,‌‌do‌‌not‌‌                         
take‌ ‌into‌ ‌account‌ ‌either‌ ‌net‌ ‌losses‌ ‌or‌ ‌both‌ ‌revenues‌ ‌and‌ ‌expenses,‌ ‌and‌ ‌ 

● the‌ ‌timing‌ ‌of‌ ‌the‌ ‌payment‌ ‌is‌ ‌not‌ ‌contingent‌ ‌upon‌ ‌net‌ ‌losses.‌ ‌ 

A‌ ‌service‌ ‌provider‌‌whose‌‌compensation‌‌is‌‌reduced‌‌by‌‌a‌‌stated‌‌dollar‌‌amount‌‌(or‌‌one‌‌of‌‌                             
multiple‌ ‌stated‌ ‌dollar‌ ‌amounts)‌ ‌for‌ ‌failure‌‌to‌‌keep‌‌expenses‌‌below‌‌a‌‌specified‌‌target‌‌(or‌‌one‌‌of‌‌                               
multiple‌ ‌specified‌ ‌targets)‌ ‌will‌ ‌not‌ ‌be‌‌treated‌‌as‌‌bearing‌‌a‌‌share‌‌of‌‌net‌‌losses‌‌as‌‌a‌‌result‌‌of‌‌this‌‌                                     
reduction‌ ‌ 

Payment‌ ‌Deferral‌ ‌ 

Deferral‌‌due‌‌to‌‌insufficient‌‌net‌‌cash‌‌flows‌‌from‌‌the‌‌operation‌‌of‌‌the‌‌managed‌‌property‌‌of‌‌                             
the‌‌payment‌‌of‌‌compensation‌‌that‌‌does‌‌not‌‌otherwise‌‌provide‌‌a‌‌share‌‌of‌‌net‌‌profits‌‌or‌‌require‌‌the‌‌                                 
service‌ ‌provider‌ ‌to‌ ‌bear‌ ‌a‌ ‌share‌ ‌of‌ ‌net‌ ‌losses‌ ‌will‌ ‌not‌ ‌cause‌ ‌the‌ ‌deferred‌ ‌compensation‌ ‌to‌ ‌be‌‌                                 
treated‌ ‌as‌ ‌contingent‌ ‌upon‌ ‌net‌ ‌profits‌ ‌or‌ ‌net‌ ‌losses‌ ‌if‌ ‌the‌ ‌contract‌ ‌includes‌ ‌requirements‌ ‌that:‌ ‌ 

● the‌ ‌compensation‌ ‌is‌ ‌payable‌ ‌at‌ ‌least‌ ‌annually;‌ ‌ 

● the‌ ‌qualified‌ ‌user‌ ‌is‌ ‌subject‌ ‌to‌ ‌reasonable‌ ‌consequences‌ ‌for‌ ‌late‌ ‌payment,‌ ‌such‌ ‌as‌‌                         
reasonable‌ ‌interest‌ ‌charges‌ ‌or‌ ‌late‌ ‌payment‌ ‌fees;‌ ‌and‌ ‌ 

● the‌‌qualified‌‌user‌‌will‌‌pay‌‌such‌‌deferred‌‌compensation‌‌(with‌‌interest‌‌or‌‌late‌‌payment‌‌                         
fees)‌ ‌no‌ ‌later‌ ‌than‌ ‌the‌ ‌end‌ ‌of‌ ‌five‌ ‌years‌ ‌after‌ ‌the‌ ‌original‌ ‌due‌ ‌date‌ ‌of‌ ‌the‌ ‌payment.‌ ‌ 

Certain‌ ‌Compensation‌ ‌Arrangements‌ ‌ 

Without‌ ‌regard‌ ‌to‌ ‌whether‌ ‌the‌ ‌service‌ ‌provider‌ ‌pays‌ ‌expenses‌ ‌with‌ ‌respect‌ ‌to‌ ‌the‌‌                         
operation‌ ‌of‌ ‌the‌ ‌managed‌ ‌property‌ ‌without‌ ‌reimbursement‌ ‌by‌‌the‌‌qualified‌‌user,‌‌compensation‌‌                       
for‌ ‌services‌ ‌will‌ ‌not‌ ‌be‌ ‌treated‌ ‌as‌ ‌providing‌ ‌a‌ ‌share‌ ‌of‌ ‌net‌ ‌profits‌ ‌or‌ ‌requiring‌ ‌the‌ ‌service‌‌                                 
provider‌ ‌to‌ ‌bear‌ ‌a‌ ‌share‌ ‌of‌ ‌net‌ ‌losses‌ ‌if‌‌the‌‌compensation‌‌for‌‌services‌‌is:‌‌(a)‌‌based‌‌solely‌‌on‌‌a‌‌                                     
capitation‌ ‌fee,‌ ‌a‌ ‌periodic‌ ‌fixed‌ ‌fee,‌ ‌or‌ ‌a‌ ‌per-unit‌ ‌fee;‌ ‌(b)‌ ‌incentive‌ ‌compensation‌ ‌as‌ ‌described‌‌                             
above;‌ ‌or‌ ‌(c)‌ ‌a‌ ‌combination‌ ‌of‌ ‌these‌ ‌types‌ ‌of‌ ‌compensation.‌ ‌ 

“‌Capitation‌ ‌fee‌”‌ ‌means‌ ‌a‌ ‌fixed‌ ‌periodic‌ ‌amount‌ ‌for‌ ‌each‌ ‌person‌ ‌for‌ ‌whom‌ ‌the‌ ‌service‌‌                           
provider‌ ‌or‌ ‌the‌ ‌qualified‌ ‌user‌ ‌assumes‌ ‌the‌ ‌responsibility‌ ‌to‌ ‌provide‌ ‌all‌ ‌needed‌ ‌services‌ ‌for‌ ‌a‌‌                             
specified‌ ‌period‌ ‌so‌ ‌long‌ ‌as‌ ‌the‌ ‌quantity‌ ‌and‌ ‌type‌‌of‌‌services‌‌actually‌‌provided‌‌to‌‌such‌‌persons‌‌                               
varies‌‌substantially.‌ ‌A‌‌fixed‌‌periodic‌‌amount‌‌may‌‌include‌‌an‌‌automatic‌‌increase‌‌according‌‌to‌‌a‌‌                           3

specified,‌ ‌objective,‌ ‌external‌ ‌standard‌ ‌that‌ ‌is‌ ‌not‌ ‌linked‌ ‌to‌ ‌the‌ ‌output‌ ‌or‌ ‌efficiency‌ ‌of‌ ‌the‌‌                             
managed‌‌property.‌ ‌A‌‌capitation‌‌fee‌‌may‌‌include‌‌a‌‌variable‌‌component‌‌of‌‌up‌‌to‌‌20%‌‌of‌‌the‌‌total‌‌                                 

3 ‌For‌ ‌example,‌ ‌a‌ ‌capitation‌ ‌fee‌ ‌includes‌ ‌a‌ ‌fixed‌ ‌dollar‌ ‌amount‌ ‌payable‌ ‌per‌ ‌month‌ ‌to‌ ‌a‌ ‌medical‌ ‌service‌ ‌provider‌ ‌for‌‌ 
each‌ ‌member‌ ‌of‌ ‌a‌ ‌health‌ ‌maintenance‌ ‌organization‌ ‌plan‌ ‌for‌ ‌whom‌ ‌the‌ ‌provider‌ ‌agrees‌ ‌to‌ ‌provide‌ ‌all‌ ‌needed‌ ‌medical‌‌ 
services‌ ‌for‌ ‌a‌ ‌specified‌ ‌period.‌ ‌ 
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capitation‌ ‌fee‌ ‌designed‌ ‌to‌ ‌protect‌ ‌the‌ ‌service‌ ‌provider‌ ‌against‌ ‌risk‌ ‌such‌ ‌as‌‌risk‌‌of‌‌catastrophic‌‌                             
loss.‌ ‌ 

“‌Periodic‌ ‌fixed‌ ‌fee‌”‌ ‌means‌ ‌a‌ ‌stated‌ ‌dollar‌ ‌amount‌ ‌for‌ ‌services‌ ‌rendered‌ ‌for‌‌a‌‌specified‌‌                           
period‌ ‌of‌ ‌time.‌ ‌The‌ ‌stated‌ ‌dollar‌ ‌amount‌ ‌may‌ ‌automatically‌‌increase‌‌according‌‌to‌‌a‌‌specified,‌‌                           4

objective‌‌external‌‌standard‌‌that‌‌is‌‌not‌‌linked‌‌to‌‌the‌‌output‌‌or‌‌efficiency‌‌of‌‌the‌‌managed‌‌property.‌‌                               
Capitation‌ ‌fees‌ ‌and‌ ‌per-unit‌ ‌fees‌ ‌are‌ ‌not‌ ‌periodic‌ ‌fixed‌ ‌fees.‌ ‌ 

“‌Per-unit‌‌fee‌”‌‌means‌‌a‌‌fee‌‌based‌‌on‌‌a‌‌unit‌‌of‌‌service‌‌provided‌‌specified‌‌in‌‌the‌‌contract‌‌or‌‌                                 
otherwise‌‌specifically‌‌determined‌‌by‌‌an‌‌independent‌‌third‌‌party,‌‌such‌‌as‌‌the‌‌administrator‌‌of‌‌the‌‌                           
Medicare‌‌program,‌‌or‌‌the‌‌qualified‌‌user.‌ ‌Separate‌‌billing‌‌arrangements‌‌between‌‌physicians‌‌and‌‌                       5

hospitals‌‌are‌‌treated‌‌as‌‌per-unit‌‌fee‌‌arrangements.‌‌A‌‌fee‌‌that‌‌is‌‌a‌‌stated‌‌dollar‌‌amount‌‌specified‌‌in‌‌                                 
the‌‌contract‌‌does‌‌not‌‌fail‌‌to‌‌be‌‌a‌‌per-unit‌‌fee‌‌as‌‌a‌‌result‌‌of‌‌a‌‌provision‌‌under‌‌which‌‌the‌‌fee‌‌may‌‌                                         
automatically‌‌increase‌‌according‌‌to‌‌a‌‌specified,‌‌objective,‌‌external‌‌standard‌‌that‌‌is‌‌not‌‌linked‌‌to‌‌                           
the‌ ‌output‌ ‌or‌ ‌efficiency‌ ‌of‌ ‌the‌ ‌managed‌ ‌property.‌ ‌ 

The‌‌Consumer‌‌Price‌‌Index‌‌and‌‌similar‌‌external‌‌indices‌‌that‌‌track‌‌increases‌‌in‌‌prices‌‌in‌‌an‌‌                             
area‌ ‌or‌ ‌increases‌ ‌in‌ ‌revenues‌ ‌or‌ ‌costs‌ ‌in‌ ‌an‌ ‌industry‌ ‌are‌ ‌examples‌ ‌of‌ ‌objective,‌ ‌external‌‌                             
standards.‌ ‌ 

Contract‌ ‌Revisions‌ ‌ 

A‌ ‌contract‌ ‌that‌ ‌is‌ ‌materially‌ ‌modified‌ ‌with‌ ‌respect‌ ‌to‌ ‌any‌ ‌matter‌ ‌relevant‌ ‌to‌ ‌these‌‌                           
requirements‌ ‌must‌ ‌be‌ ‌retested‌ ‌under‌ ‌these‌ ‌requirements‌ ‌as‌‌a‌‌new‌‌contract‌‌as‌‌of‌‌the‌‌date‌‌of‌‌the‌‌                                 
material‌ ‌modification.‌ ‌ 

4 ‌For‌ ‌example,‌ ‌a‌ ‌stated‌ ‌dollar‌ ‌amount‌ ‌per‌ ‌month‌ ‌is‌ ‌a‌ ‌periodic‌ ‌fixed‌ ‌fee.‌ ‌ 
5 ‌For‌ ‌example,‌ ‌a‌ ‌stated‌ ‌dollar‌ ‌amount‌ ‌for‌ ‌each‌ ‌specified‌ ‌medical‌ ‌procedure‌ ‌performed,‌ ‌car‌ ‌parked,‌ ‌or‌ ‌passenger‌ ‌mile‌‌ 
is‌ ‌a‌ ‌per-unit‌ ‌fee.‌ ‌ 
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EXHIBIT‌ ‌C‌ ‌ 
‌ 

SUMMARY‌ ‌OF‌ ‌REVENUE‌ ‌PROCEDURE‌ ‌2007-47‌ ‌ 
If‌ ‌a‌ ‌research‌ ‌agreement‌ ‌is‌ ‌described‌ ‌in‌ ‌either‌ ‌section‌ ‌(1)‌ ‌or‌ ‌(2)‌ ‌below,‌ ‌the‌ ‌research‌‌                             

agreement‌ ‌itself‌ ‌will‌ ‌not‌ ‌generally‌ ‌result‌ ‌in‌ ‌private‌ ‌business‌ ‌use.‌ ‌ 
(1)‌ Corporate-sponsored‌ ‌research‌.‌ ‌A‌ ‌research‌ ‌agreement‌ ‌relating‌ ‌to‌ ‌property‌ ‌used‌‌                 

for‌ ‌basic‌ ‌research‌ ‌(‌i.e‌.,‌ ‌any‌ ‌original‌ ‌investigation‌ ‌for‌ ‌the‌ ‌advancement‌‌of‌‌scientific‌‌knowledge‌‌                         
not‌‌having‌‌a‌‌specific‌‌commercial‌‌objective)‌‌supported‌‌or‌‌sponsored‌‌by‌‌a‌‌sponsor‌‌is‌‌described‌‌in‌‌                             
this‌ ‌section‌ ‌(1)‌ ‌if‌ ‌any‌ ‌license‌ ‌or‌ ‌other‌ ‌use‌ ‌of‌ ‌resulting‌ ‌technology‌ ‌by‌ ‌the‌ ‌sponsor‌‌is‌‌permitted‌‌                                 
only‌‌on‌‌the‌‌same‌‌terms‌‌as‌‌the‌‌recipient‌‌would‌‌permit‌‌that‌‌use‌‌by‌‌any‌‌unrelated,‌‌non-sponsoring‌‌                               
party‌‌(that‌‌is,‌‌the‌‌sponsor‌‌must‌‌pay‌‌a‌‌competitive‌‌price‌‌for‌‌its‌‌use),‌‌and‌‌the‌‌price‌‌paid‌‌for‌‌that‌‌use‌‌                                       
must‌ ‌be‌ ‌determined‌ ‌at‌ ‌the‌ ‌time‌ ‌the‌ ‌license‌ ‌or‌ ‌other‌ ‌resulting‌ ‌technology‌ ‌is‌ ‌available‌ ‌for‌ ‌use.‌ ‌                               
Although‌‌the‌‌recipient‌‌need‌‌not‌‌permit‌‌persons‌‌other‌‌than‌‌the‌‌sponsor‌‌to‌‌use‌‌any‌‌license‌‌or‌‌other‌‌                                 
resulting‌‌technology,‌‌the‌‌price‌‌paid‌‌by‌‌the‌‌sponsor‌‌must‌‌be‌‌no‌‌less‌‌than‌‌the‌‌price‌‌that‌‌would‌‌be‌‌                                   
paid‌ ‌by‌ ‌any‌ ‌non-sponsoring‌ ‌party‌ ‌for‌ ‌those‌ ‌same‌ ‌rights.‌ ‌ 

(2)‌ Industry‌ ‌or‌ ‌federally‌ ‌sponsored‌ ‌research‌ ‌agreements‌.‌ ‌A‌ ‌research‌ ‌agreement‌                 
relating‌‌to‌‌property‌‌used‌‌pursuant‌‌to‌‌an‌‌industry‌‌or‌‌federally‌‌sponsored‌‌research‌‌arrangement‌‌is‌‌                           
described‌‌in‌‌this‌‌section‌‌(2)‌‌if‌‌the‌‌following‌‌requirements‌‌are‌‌met,‌‌taking‌‌into‌‌account‌‌the‌‌special‌‌                               
rules‌ ‌set‌ ‌forth‌ ‌in‌ ‌section‌ ‌(3)‌ ‌in‌ ‌the‌ ‌case‌ ‌of‌ ‌federally‌ ‌sponsored‌ ‌research:‌ ‌ 

● A‌ ‌single‌ ‌sponsor‌ ‌agrees,‌ ‌or‌ ‌multiple‌ ‌sponsors‌ ‌agree,‌ ‌to‌ ‌fund‌ ‌governmentally‌‌                     
performed‌ ‌basic‌ ‌research;‌ ‌ 

● The‌ ‌qualified‌ ‌user‌ ‌determines‌ ‌the‌ ‌research‌ ‌to‌ ‌be‌ ‌performed‌ ‌and‌ ‌the‌ ‌manner‌ ‌in‌‌                         6

which‌‌it‌‌is‌‌to‌‌be‌‌performed‌‌(for‌‌example,‌‌selection‌‌of‌‌the‌‌personnel‌‌to‌‌perform‌‌the‌‌                             
research);‌ ‌ 

● Title‌‌to‌‌any‌‌patent‌‌or‌‌other‌‌product‌‌incidentally‌‌resulting‌‌from‌‌the‌‌basic‌‌research‌‌                         
lies‌ ‌exclusively‌ ‌with‌ ‌the‌ ‌qualified‌ ‌user;‌ ‌and‌‌ ‌  

● The‌‌sponsor‌‌or‌‌sponsors‌‌are‌‌entitled‌‌to‌‌no‌‌more‌‌than‌‌a‌‌nonexclusive,‌‌royalty-free‌‌                         
license‌ ‌to‌ ‌use‌ ‌the‌ ‌product‌ ‌of‌ ‌any‌ ‌of‌ ‌that‌ ‌research.‌‌ ‌  

(3)‌ Federal‌ ‌Government‌ ‌rights‌ ‌under‌ ‌the‌ ‌Bayh-Dole‌‌Act‌.‌ ‌In‌‌applying‌‌the‌‌operating‌‌                     
guidelines‌‌on‌‌industry‌‌and‌‌federally‌‌sponsored‌‌research‌‌agreements‌‌under‌‌section‌‌(2)‌‌to‌‌federally‌‌                         
sponsored‌ ‌research,‌ ‌the‌ ‌rights‌ ‌of‌ ‌the‌ ‌Federal‌ ‌Government‌ ‌and‌ ‌its‌ ‌agencies‌ ‌mandated‌ ‌by‌ ‌the‌‌                           
Bayh-Dole‌ ‌Act‌ ‌will‌ ‌not‌ ‌cause‌ ‌a‌ ‌research‌ ‌agreement‌ ‌to‌‌fail‌‌to‌‌meet‌‌the‌‌requirements‌‌of‌‌section‌‌                               
(2),‌‌provided‌‌that‌‌the‌‌requirements‌‌of‌‌sections‌‌second‌‌and‌‌third‌‌bullet‌‌points‌‌above‌‌are‌‌met,‌‌and‌‌                               
the‌‌license‌‌granted‌‌to‌‌any‌‌party‌‌other‌‌than‌‌the‌‌qualified‌‌user‌‌to‌‌use‌‌the‌‌product‌‌of‌‌the‌‌research‌‌is‌‌                                     
no‌‌more‌‌than‌‌a‌‌nonexclusive,‌‌royalty-free‌‌license.‌ ‌Thus,‌‌to‌‌illustrate,‌‌the‌‌existence‌‌of‌‌march-in‌‌                           
rights‌ ‌or‌ ‌other‌ ‌special‌ ‌rights‌ ‌of‌ ‌the‌ ‌Federal‌ ‌Government‌ ‌or‌ ‌the‌ ‌sponsoring‌ ‌Federal‌ ‌agency‌‌                           
mandated‌ ‌by‌ ‌the‌ ‌Bayh-Dole‌ ‌Act‌ ‌will‌ ‌not‌ ‌cause‌ ‌a‌ ‌research‌ ‌agreement‌ ‌to‌ ‌fail‌ ‌to‌ ‌meet‌ ‌the‌‌                               
requirements‌ ‌of‌ ‌section‌ ‌(2),‌ ‌provided‌‌that‌‌the‌‌qualified‌‌user‌‌determines‌‌the‌‌subject‌‌and‌‌manner‌‌                           

6 ‌‌A‌ ‌“qualified‌ ‌user”‌ ‌of‌ ‌the‌ ‌financed‌ ‌property‌ ‌is‌ ‌a‌ ‌state‌ ‌or‌ ‌local‌ ‌governmental‌ ‌unit‌ ‌(or‌ ‌instrumentality‌ ‌thereof)‌ ‌or‌ ‌a‌‌ 
501(c)(3)‌ ‌organization‌ ‌if‌ ‌the‌ ‌financed‌ ‌property‌ ‌is‌ ‌not‌ ‌used‌ ‌in‌ ‌an‌ ‌unrelated‌ ‌trade‌ ‌or‌ ‌business‌ ‌under‌ ‌section‌ ‌513(a)‌ ‌of‌ ‌the‌‌ 
Internal‌ ‌Revenue‌ ‌Code.‌ ‌ ‌   
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of‌ ‌the‌ ‌research‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌ ‌second‌ ‌bullet‌ ‌point‌ ‌above,‌ ‌the‌ ‌qualified‌ ‌user‌ ‌retains‌‌                             
exclusive‌ ‌title‌ ‌to‌ ‌any‌‌patent‌‌or‌‌other‌‌product‌‌of‌‌the‌‌research‌‌in‌‌accordance‌‌with‌‌the‌‌third‌‌bullet‌‌                                 
point‌‌above,‌‌and‌‌the‌‌nature‌‌of‌‌any‌‌license‌‌granted‌‌to‌‌the‌‌Federal‌‌Government‌‌or‌‌the‌‌sponsoring‌‌                               
Federal‌‌agency‌‌(or‌‌to‌‌any‌‌third‌‌party‌‌nongovernmental‌‌person)‌‌to‌‌use‌‌the‌‌product‌‌of‌‌the‌‌research‌‌                               
is‌ ‌no‌ ‌more‌ ‌than‌ ‌a‌ ‌nonexclusive,‌ ‌royalty-free‌ ‌license.‌ ‌ 
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EXHIBIT‌ ‌D‌ ‌ 
‌ 

SUMMARY‌ ‌OF‌ ‌PRIVATE‌ ‌USE‌ ‌MEASUREMENT‌ ‌AND‌ ‌ALLOCATION‌ ‌ 
‌ 

Bonds‌ ‌will‌‌be‌‌considered‌‌“private‌‌activity‌‌bonds”‌‌if‌‌the‌‌issuer‌‌reasonably‌‌expects,‌‌as‌‌of‌‌                           
the‌ ‌issue‌ ‌date‌‌of‌‌the‌‌bonds,‌‌that‌‌the‌‌issue‌‌of‌‌bonds‌‌either‌‌(i)‌‌meets‌‌the‌‌private‌‌business‌‌use‌‌test‌‌                                     
and‌‌the‌‌private‌‌security‌‌or‌‌payment‌‌test‌‌or‌‌(ii)‌‌meets‌‌the‌‌private‌‌loan‌‌financing‌‌test.‌ ‌Bonds‌‌will‌‌                                 
also‌‌be‌‌considered‌‌private‌‌activity‌‌bonds‌‌if‌‌the‌‌issuer‌‌takes‌‌a‌‌deliberate‌‌action,‌‌subsequent‌‌to‌‌the‌‌                               
issue‌‌date,‌‌that‌‌causes‌‌the‌‌conditions‌‌of‌‌these‌‌tests‌‌to‌‌be‌‌met.‌ ‌For‌‌qualified‌‌501(c)(3)‌‌bonds,‌‌the‌‌                                 
expectations‌ ‌and‌ ‌actions‌ ‌of‌ ‌the‌ ‌conduit‌ ‌borrower‌ ‌must‌ ‌also‌ ‌be‌ ‌considered.‌ ‌ 

‌ 
Governmental‌‌bonds‌‌generally‌‌meet‌‌the‌‌private‌‌business‌‌use‌‌test‌‌if‌‌more‌‌than‌‌10%‌‌of‌‌the‌‌                             

proceeds‌ ‌of‌ ‌an‌ ‌issue‌ ‌of‌ ‌bonds‌ ‌are‌ ‌used,‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌in‌ ‌any‌‌activity‌‌that‌‌constitutes‌‌a‌‌                                 
trade‌‌or‌‌business‌‌of‌‌any‌‌person‌‌that‌‌is‌‌not‌‌a‌‌state‌‌or‌‌local‌‌governmental‌‌unit,‌‌or‌‌more‌‌than‌‌5%‌‌of‌‌                                       
such‌ ‌proceeds‌ ‌are‌ ‌used,‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌for‌ ‌(i)‌ ‌any‌ ‌use‌ ‌that‌ ‌is‌ ‌not‌ ‌related‌ ‌to‌ ‌any‌‌                                 
governmental‌ ‌use‌ ‌of‌ ‌the‌ ‌proceeds‌ ‌or‌ ‌(ii)‌ ‌any‌ ‌disproportionate‌ ‌related‌ ‌business‌ ‌use‌ ‌of‌ ‌the‌‌                           
proceeds.‌ ‌ ‌   

‌ 
Qualified‌‌501(c)(3)‌‌bonds‌‌will‌‌meet‌‌the‌‌private‌‌business‌‌use‌‌test‌‌if‌‌more‌‌than‌‌5%‌‌of‌‌the‌‌                               

proceeds‌‌of‌‌an‌‌issue‌‌(or‌‌$15,000,000,‌‌if‌‌less)‌‌of‌‌bonds‌‌are‌‌used,‌‌directly‌‌or‌‌indirectly,‌‌(i)‌‌in‌‌any‌‌                                   
activity‌‌that‌‌constitutes‌‌(a)‌‌an‌‌unrelated‌‌trade‌‌or‌‌business‌‌activity‌‌of‌‌an‌‌organization‌‌described‌‌in‌‌                             
section‌ ‌501(c)(3)‌ ‌of‌ ‌the‌ ‌Code‌ ‌and‌ ‌exempt‌ ‌from‌ ‌tax‌ ‌under‌ ‌section‌ ‌501(a)‌ ‌(a‌ ‌“501(c)(3)‌‌                           
Organization”),‌ ‌determined‌ ‌by‌ ‌applying‌ ‌section‌ ‌513(a)‌ ‌of‌ ‌the‌‌Code‌‌(without‌‌regard‌‌to‌‌whether‌‌                         
the‌‌activity‌‌produces‌‌unrelated‌‌business‌‌taxable‌‌income),‌‌or‌‌(b)‌‌a‌‌trade‌‌or‌‌business‌‌of‌‌any‌‌person‌‌                               
that‌ ‌is‌ ‌not‌ ‌a‌ ‌501(c)(3)‌ ‌Organization‌ ‌or‌ ‌a‌ ‌state‌ ‌or‌ ‌local‌ ‌governmental‌ ‌unit‌ ‌(a‌ ‌“Non-Exempt‌‌                             
Person”),‌ ‌or‌ ‌(ii)‌ ‌to‌ ‌pay‌ ‌costs‌ ‌of‌ ‌issuing‌ ‌the‌ ‌bonds.‌ ‌ 

‌ 
The‌ ‌following‌ ‌is‌ ‌a‌ ‌general‌ ‌summary‌ ‌of‌ ‌how‌ ‌private‌ ‌business‌ ‌use‌ ‌is‌ ‌measured‌ ‌and‌‌                           

allocated‌ ‌to‌ ‌proceeds‌ ‌for‌ ‌purposes‌ ‌of‌ ‌the‌ ‌private‌ ‌business‌ ‌use‌ ‌test.‌ ‌ 
‌ 

I. Private‌ ‌Use‌ ‌Measurement‌ ‌ 
‌ 

Use‌ ‌of‌ ‌financed‌ ‌property‌ ‌is‌ ‌treated‌ ‌as‌ ‌direct‌ ‌use‌ ‌of‌ ‌the‌ ‌bond‌ ‌proceeds,‌ ‌and‌ ‌the‌ ‌use‌ ‌of‌‌                                 
proceeds‌‌by‌‌all‌‌nongovernmental‌‌persons‌‌is‌‌aggregated‌‌for‌‌purposes‌‌of‌‌the‌‌private‌‌business‌‌use‌‌                           
test.‌‌ ‌  

‌ 
To‌ ‌calculate‌ ‌private‌ ‌business‌ ‌use,‌ ‌the‌ ‌percentage‌ ‌or‌ ‌amount‌ ‌of‌ ‌bond‌ ‌proceeds‌ ‌that‌ ‌is‌‌                           

attributable‌ ‌to‌‌each‌‌discrete‌‌facility‌‌or‌‌portion‌‌thereof‌‌must‌‌first‌‌be‌‌determined‌‌by‌‌treating‌‌each‌‌                             
portion‌ ‌as‌ ‌a‌ ‌separate‌ ‌facility.‌ ‌The‌ ‌allocation‌ ‌generally‌ ‌is‌ ‌based‌ ‌on‌ ‌the‌ ‌relative‌ ‌cost‌ ‌of‌ ‌each‌‌                               
portion,‌‌but‌‌where‌‌different‌‌portions‌‌of‌‌a‌‌facility‌‌have‌‌similar‌‌costs‌‌per‌‌square‌‌foot‌‌(or‌‌where‌‌it‌‌                                 
would‌ ‌result‌ ‌in‌ ‌a‌ ‌conservative‌ ‌allocation),‌ ‌relative‌ ‌square‌ ‌footage‌ ‌often‌ ‌is‌ ‌used‌ ‌as‌ ‌a‌‌proxy‌‌for‌‌                               
allocating‌ ‌costs.‌ ‌For‌ ‌this‌ ‌purpose,‌ ‌bond‌‌proceeds‌‌that‌‌are‌‌invested‌‌in‌‌a‌‌reserve‌‌or‌‌replacement‌‌                             
fund,‌ ‌or‌‌paid‌‌as‌‌fees‌‌for‌‌a‌‌qualified‌‌guarantee‌‌or‌‌a‌‌qualified‌‌hedge,‌‌are‌‌allocated‌‌ratably‌‌among‌‌                                 
the‌ ‌other‌ ‌purposes‌ ‌for‌ ‌which‌ ‌the‌ ‌proceeds‌ ‌are‌ ‌used.‌ ‌As‌ ‌noted‌ ‌above,‌‌however,‌‌issuance‌‌costs‌‌                             
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(including‌‌amounts‌‌retained‌‌by‌‌an‌‌underwriter‌‌as‌‌compensation)‌‌are‌‌included‌‌in‌‌the‌‌costs‌‌subject‌‌                           
to‌ ‌the‌ ‌5%‌ ‌limitation‌ ‌for‌ ‌qualified‌ ‌501(c)(3)‌ ‌bonds.‌‌ ‌  

‌ 
The‌ ‌amount‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌is‌ ‌generally‌ ‌determined‌ ‌according‌ ‌to‌ ‌the‌ ‌average‌‌                         

percentage‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌of‌ ‌that‌ ‌facility‌ ‌(or‌ ‌portion‌ ‌thereof)‌ ‌during‌ ‌the‌ ‌applicable‌‌                           
measurement‌‌period.‌ ‌The‌‌measurement‌‌period‌‌generally‌‌begins‌‌on‌‌the‌‌later‌‌of‌‌the‌‌issue‌‌date‌‌of‌‌                             
the‌‌bonds‌‌or‌‌the‌‌date‌‌the‌‌property‌‌is‌‌placed‌‌in‌‌service‌‌and‌‌ends‌‌on‌‌the‌‌earlier‌‌of‌‌the‌‌last‌‌date‌‌of‌‌                                         
the‌‌reasonably‌‌expected‌‌economic‌‌life‌‌of‌‌the‌‌property‌‌or‌‌the‌‌latest‌‌maturity‌‌date‌‌of‌‌any‌‌bond‌‌of‌‌                                 
the‌‌issue‌‌financing‌‌the‌‌property‌‌(determined‌‌without‌‌regard‌‌to‌‌any‌‌optional‌‌redemption‌‌dates,‌‌but‌‌                           
taking‌ ‌into‌ ‌account‌ ‌reasonably‌ ‌expected‌ ‌mandatory‌ ‌redemptions).‌ ‌A‌ ‌combined‌ ‌measurement‌‌                   
period‌ ‌is‌ ‌used‌‌when‌‌bonds‌‌are‌‌refunded.‌ ‌The‌‌average‌‌percentage‌‌of‌‌private‌‌business‌‌use‌‌is‌‌the‌‌                               
average‌ ‌of‌ ‌the‌ ‌percentages‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌during‌ ‌the‌ ‌one-year‌ ‌periods‌ ‌within‌ ‌the‌‌                           
measurement‌‌period,‌‌with‌‌appropriate‌‌adjustments‌‌for‌‌beginning‌‌and‌‌ending‌‌periods‌‌of‌‌less‌‌than‌‌                         
one‌ ‌year.‌ ‌The‌ ‌amount‌‌of‌‌private‌‌business‌‌use‌‌resulting‌‌from‌‌ownership‌‌of‌‌a‌‌facility‌‌or‌‌portion‌‌                               
thereof‌ ‌by‌ ‌a‌ ‌nongovernmental‌ ‌person‌ ‌(or,‌ ‌in‌ ‌the‌ ‌case‌ ‌of‌ ‌a‌ ‌qualified‌ ‌501(c)(3)‌ ‌bond,‌ ‌a‌‌                             
Non-Exempt‌ ‌Person)‌ ‌is‌ ‌the‌ ‌greatest‌ ‌percentage‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌in‌ ‌any‌ ‌one-year‌ ‌period.‌ ‌ 

‌ 
Where‌‌a‌‌facility‌‌(or‌‌discrete‌‌portion‌‌thereof)‌‌is‌‌entirely‌‌used‌‌for‌‌private‌‌business‌‌use,‌‌all‌‌                             

of‌ ‌the‌ ‌proceeds‌ ‌allocable‌ ‌to‌‌that‌‌facility‌‌(or‌‌portion)‌‌are‌‌treated‌‌as‌‌allocable‌‌to‌‌private‌‌business‌‌                               
use.‌ ‌The‌ ‌amount‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌of‌ ‌common‌ ‌areas‌ ‌within‌ ‌a‌ ‌facility‌ ‌is‌ ‌based‌ ‌on‌ ‌a‌‌                                 
reasonable‌ ‌method‌ ‌that‌ ‌properly‌ ‌reflects‌‌the‌‌proportionate‌‌benefit‌‌to‌‌be‌‌derived‌‌by‌‌the‌‌users‌‌of‌‌                             
the‌ ‌facility.‌ ‌ 

‌ 
For‌ ‌a‌ ‌facility‌‌(or‌‌discrete‌‌portion‌‌thereof)‌‌in‌‌which‌‌non-private‌‌use‌‌and‌‌private‌‌business‌‌                           

use‌ ‌occur‌ ‌simultaneously‌ ‌but‌ ‌on‌ ‌a‌ ‌different‌ ‌basis‌ ‌(for‌ ‌example,‌ ‌a‌ ‌lease‌ ‌or‌ ‌non-qualified‌‌                           
management‌ ‌or‌ ‌service‌ ‌contract),‌ ‌the‌ ‌entire‌ ‌facility‌ ‌(or‌ ‌portion)‌ ‌is‌ ‌treated‌ ‌as‌ ‌having‌ ‌private‌‌                           
business‌ ‌use.‌‌ ‌  

‌ 
If,‌ ‌however,‌ ‌there‌ ‌is‌ ‌private‌ ‌business‌ ‌use‌ ‌and‌ ‌actual‌ ‌exempt‌ ‌use‌ ‌on‌‌the‌‌same‌‌basis,‌‌the‌‌                               

average‌ ‌amount‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌may‌‌be‌‌determined‌‌on‌‌a‌‌reasonable‌‌basis‌‌that‌‌properly‌‌                             
reflects‌‌the‌‌proportionate‌‌benefit‌‌to‌‌be‌‌derived‌‌by‌‌the‌‌various‌‌users‌‌of‌‌the‌‌facility‌‌(for‌‌example,‌‌                               
reasonably‌‌expected‌‌fair‌‌market‌‌value‌‌of‌‌use).‌ ‌For‌‌example,‌‌in‌‌the‌‌case‌‌of‌‌a‌‌parking‌‌garage‌‌with‌‌                                 
unassigned‌‌spaces,‌‌the‌‌proportion‌‌of‌‌private‌‌use‌‌generally‌‌is‌‌based‌‌on‌‌the‌‌number‌‌of‌‌spaces‌‌used‌‌                               
for‌ ‌private‌ ‌business‌ ‌use‌ ‌as‌ ‌a‌ ‌percentage‌ ‌of‌ ‌the‌ ‌total‌ ‌number‌ ‌of‌ ‌spaces.‌‌ ‌  

‌ 
For‌ ‌a‌ ‌facility‌‌(or‌‌discrete‌‌portion‌‌thereof)‌‌in‌‌which‌‌non-private‌‌use‌‌and‌‌private‌‌business‌‌                           

use‌‌occur‌‌at‌‌different‌‌times‌‌(for‌‌example,‌‌different‌‌days),‌‌the‌‌average‌‌amount‌‌of‌‌private‌‌business‌‌                             
use‌‌generally‌‌is‌‌based‌‌on‌‌the‌‌amount‌‌of‌‌time‌‌that‌‌the‌‌facility‌‌is‌‌used‌‌for‌‌private‌‌business‌‌use‌‌as‌‌a‌‌                                       
percentage‌ ‌of‌ ‌the‌ ‌total‌ ‌time‌ ‌for‌ ‌all‌ ‌actual‌ ‌use.‌ ‌In‌ ‌determining‌ ‌the‌ ‌total‌ ‌amount‌ ‌of‌ ‌actual‌ ‌use,‌‌                                 
periods‌ ‌during‌ ‌which‌ ‌the‌ ‌facility‌ ‌is‌ ‌not‌ ‌in‌ ‌use‌ ‌are‌ ‌disregarded.‌ ‌ ‌   

‌ 
Notwithstanding‌ ‌the‌ ‌foregoing,‌ ‌if‌ ‌private‌ ‌business‌ ‌use‌ ‌is‌ ‌reasonably‌ ‌expected‌ ‌as‌‌of‌‌the‌‌                         

issue‌ ‌date‌ ‌of‌ ‌the‌ ‌bonds‌ ‌to‌‌have‌‌a‌‌significantly‌‌greater‌‌fair‌‌market‌‌value‌‌than‌‌the‌‌corresponding‌‌                               
non-private‌‌use‌‌(because‌‌the‌‌times‌‌of‌‌use‌‌are‌‌more‌‌attractive,‌‌for‌‌example),‌‌the‌‌average‌‌amount‌‌                             
of‌ ‌private‌ ‌business‌ ‌use‌ ‌must‌ ‌be‌ ‌determined‌ ‌according‌ ‌to‌ ‌the‌ ‌relative‌ ‌reasonably‌ ‌expected‌ ‌fair‌‌                           
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market‌ ‌values‌ ‌of‌ ‌use‌ ‌rather‌ ‌than‌ ‌another‌ ‌measure,‌ ‌such‌ ‌as‌ ‌average‌ ‌time‌ ‌of‌ ‌use,‌ ‌in‌ ‌order‌ ‌to‌‌                                 
properly‌ ‌reflect‌ ‌the‌ ‌proportionate‌ ‌benefit‌ ‌to‌ ‌be‌ ‌derived‌ ‌from‌ ‌the‌ ‌private‌ ‌business‌ ‌use.‌ ‌ 

‌ 
II. Allocation‌ ‌of‌ ‌Financing‌ ‌Sources‌ ‌to‌ ‌Project‌ ‌Uses‌ ‌ 

Generally,‌ ‌if‌ ‌two‌ ‌or‌ ‌more‌ ‌sources‌ ‌of‌ ‌funding‌ ‌are‌‌allocated‌‌to‌‌capital‌‌expenditures‌‌for‌‌a‌‌                             
single‌‌project‌‌with‌‌both‌‌exempt‌‌and‌‌private‌‌business‌‌use,‌‌those‌‌sources‌‌must‌‌be‌‌allocated‌‌to‌‌the‌‌                               
different‌ ‌uses‌ ‌of‌ ‌the‌ ‌project.‌ ‌For‌ ‌this‌ ‌purpose,‌ ‌a‌ ‌“project”‌ ‌is‌ ‌one‌ ‌more‌ ‌facilities‌ ‌or‌ ‌capital‌‌                               
projects,‌ ‌including‌ ‌land,‌ ‌buildings,‌ ‌equipment,‌ ‌or‌ ‌other‌ ‌property,‌ ‌financed‌ ‌in‌ ‌whole‌ ‌or‌ ‌in‌ ‌part‌‌                           
with‌ ‌bond‌ ‌proceeds.‌ ‌ ‌   

General‌ ‌Allocation‌ ‌Rule‌.‌ ‌Under‌ ‌the‌ ‌general‌ ‌allocation‌ ‌rule,‌ ‌bond‌ ‌proceeds‌ ‌and‌ ‌other‌‌                       
sources‌‌of‌‌funds‌‌are‌‌allocated‌‌ratably‌‌throughout‌‌the‌‌project‌‌in‌‌proportion‌‌to‌‌the‌‌relative‌‌amounts‌‌                             
of‌ ‌proceeds‌ ‌and‌ ‌other‌ ‌funds‌ ‌spent‌ ‌on‌ ‌that‌ ‌project.‌ ‌ 

Undivided‌ ‌Portion‌‌Allocation‌‌Rule‌.‌ ‌The‌‌“undivided‌‌portion”‌‌allocation‌‌method‌‌may‌‌be‌‌                     
applied‌ ‌to‌ ‌“eligible‌ ‌mixed-use‌ ‌projects.”‌ ‌An‌ ‌eligible‌ ‌mixed-use‌ ‌project‌ ‌is‌ ‌a‌ ‌project‌ ‌that‌ ‌is‌ ‌(i)‌‌                             
financed‌‌with‌‌bond‌‌proceeds‌‌and‌‌qualified‌‌equity‌‌pursuant‌‌to‌‌the‌‌same‌‌plan‌‌of‌‌financing‌‌and‌‌(ii)‌‌                               
wholly‌‌owned‌‌by‌‌one‌‌or‌‌more‌‌governmental‌‌persons‌‌(or‌‌501(c)(3)‌‌Organizations,‌‌in‌‌the‌‌case‌‌of‌‌a‌‌                               
project‌ ‌financed‌ ‌with‌ ‌qualified‌ ‌501(c)(3)‌ ‌bonds).‌ ‌Under‌ ‌the‌ ‌undivided‌ ‌portion‌ ‌allocation‌‌                     
method,‌ ‌qualified‌ ‌equity‌ ‌allocated‌ ‌to‌ ‌capital‌ ‌expenditures‌ ‌of‌ ‌the‌ ‌eligible‌ ‌mixed-use‌ ‌project‌ ‌is‌‌                         
allocated‌‌first‌‌to‌‌the‌‌private‌‌business‌‌use‌‌of‌‌the‌‌project‌‌and‌‌then‌‌to‌‌the‌‌governmental‌‌or‌‌exempt‌‌                                 
use‌ ‌of‌ ‌the‌ ‌project.‌ ‌Conversely,‌ ‌bond‌ ‌proceeds‌ ‌allocated‌ ‌to‌ ‌capital‌ ‌expenditures‌‌of‌‌the‌‌eligible‌‌                           
mixed-use‌ ‌project‌‌are‌‌allocated‌‌first‌‌to‌‌the‌‌governmental‌‌or‌‌exempt‌‌use‌‌of‌‌the‌‌project,‌‌and‌‌then‌‌                               
to‌ ‌the‌ ‌private‌ ‌business‌ ‌use‌ ‌of‌ ‌the‌ ‌project.‌ ‌Thus,‌ ‌if‌ ‌the‌ ‌percentage‌ ‌of‌ ‌the‌ ‌eligible‌ ‌mixed-use‌‌                               
project‌ ‌financed‌ ‌with‌ ‌qualified‌ ‌equity‌ ‌is‌ ‌less‌‌than‌‌the‌‌percentage‌‌of‌‌private‌‌business‌‌use‌‌of‌‌the‌                               
project,‌‌all‌‌of‌‌the‌‌qualified‌‌equity‌‌is‌‌allocated‌‌to‌‌the‌‌private‌‌business‌‌use‌‌and‌‌bond‌‌proceeds‌‌are‌‌                                 
allocated‌‌to‌‌the‌‌balance‌‌of‌‌the‌‌private‌‌business‌‌use‌‌of‌‌the‌‌project.‌ ‌If‌‌proceeds‌‌of‌‌more‌‌than‌‌one‌‌                                   
issue‌ ‌finance‌ ‌the‌ ‌eligible‌ ‌mixed-use‌ ‌project,‌ ‌proceeds‌ ‌of‌‌each‌‌issue‌‌are‌‌allocated‌‌ratably‌‌to‌‌the‌‌                             
uses‌‌to‌‌which‌‌proceeds‌‌are‌‌allocated‌‌in‌‌proportion‌‌to‌‌the‌‌relative‌‌amounts‌‌of‌‌the‌‌proceeds‌‌of‌‌such‌‌                                 
issues‌ ‌allocated‌ ‌to‌ ‌the‌ ‌project.‌ ‌ 

For‌ ‌purposes‌ ‌of‌ ‌these‌ ‌allocation‌ ‌rules,‌ ‌“qualified‌ ‌equity”‌ ‌means‌‌proceeds‌‌of‌‌bonds‌‌that‌‌                         
are‌ ‌not‌ ‌tax-advantaged‌ ‌bonds‌‌and‌‌funds‌‌that‌‌are‌‌not‌‌derived‌‌from‌‌proceeds‌‌of‌‌a‌‌borrowing‌‌that‌‌                               
are‌ ‌spent‌ ‌on‌ ‌the‌ ‌same‌ ‌eligible‌ ‌mixed-use‌ ‌project‌ ‌as‌ ‌the‌ ‌proceeds‌ ‌of‌ ‌the‌ ‌applicable‌ ‌bonds.‌ ‌                             
Qualified‌ ‌equity‌ ‌finances‌ ‌a‌ ‌project‌ ‌pursuant‌ ‌to‌ ‌“the‌ ‌same‌ ‌plan‌ ‌of‌ ‌financing”‌ ‌as‌ ‌the‌ ‌applicable‌‌                             
bonds‌ ‌if‌ ‌the‌ ‌qualified‌ ‌equity‌ ‌pays‌ ‌for‌ ‌capital‌ ‌expenditures‌ ‌of‌ ‌the‌ ‌project‌ ‌on‌ ‌a‌ ‌date‌ ‌that‌ ‌is‌ ‌no‌‌                                   
earlier‌ ‌than‌ ‌the‌ ‌date‌ ‌on‌ ‌which‌ ‌such‌ ‌expenditures‌ ‌would‌ ‌be‌ ‌eligible‌ ‌for‌ ‌reimbursement‌ ‌by‌‌                           
proceeds‌ ‌of‌ ‌the‌ ‌bonds‌ ‌under‌ ‌the‌ ‌applicable‌ ‌reimbursement‌ ‌regulations‌ ‌and,‌ ‌except‌ ‌for‌ ‌a‌‌                         
reasonably‌ ‌retainage,‌ ‌no‌ ‌later‌ ‌than‌ ‌the‌ ‌date‌ ‌on‌ ‌which‌ ‌the‌ ‌private‌ ‌business‌ ‌use‌ ‌measurement‌‌                           
period‌ ‌for‌ ‌the‌ ‌bonds‌ ‌begins.‌ ‌ 
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EXHIBIT‌ ‌E‌ ‌ 
‌ 

REMEDIAL‌ ‌PROVISIONS‌ ‌APPLICABLE‌ ‌TO‌ ‌BONDS‌ ‌ 
‌ 

The‌‌Issuer‌‌acknowledges‌‌that‌‌any‌‌deliberate‌‌action‌‌by‌‌the‌‌Issuer‌‌after‌‌Bond‌‌issuance‌‌that‌‌                           
results‌‌in‌‌a‌‌satisfaction‌‌of‌‌the‌‌private‌‌business‌‌tests‌‌or‌‌the‌‌private‌‌loan‌‌test‌‌will‌‌result‌‌in‌‌private‌‌                                   
activity‌ ‌bond‌ ‌status‌ ‌unless‌ ‌one‌ ‌or‌ ‌more‌ ‌qualifying‌ ‌remedial‌ ‌actions‌ ‌are‌ ‌taken.‌ ‌Specifically,‌‌                         
Treasury‌ ‌Regulations‌ ‌provide‌ ‌that‌ ‌actions‌ ‌are‌ ‌not‌ ‌treated‌ ‌as‌ ‌deliberate‌ ‌actions‌ ‌if‌ ‌(i)‌ ‌five‌‌                           
conditional‌‌requirements‌‌are‌‌met,‌‌and‌‌(ii)‌‌one‌‌of‌‌three‌‌remedial‌‌actions‌‌is‌‌taken,‌‌with‌‌respect‌‌to‌‌                               
the‌ ‌disposition‌ ‌proceeds‌ ‌and‌ ‌nonqualified‌ ‌bonds‌ ‌:‌ ‌ 7

‌ 
I. Conditional‌ ‌Requirements‌ ‌ 

‌ 
A. Reasonable‌‌Expectations‌‌–‌‌The‌‌Issuer‌‌reasonably‌‌expected‌‌on‌‌the‌‌issue‌‌date‌‌that‌‌                       

it‌ ‌would‌ ‌not‌ ‌meet‌ ‌the‌ ‌private‌ ‌business‌ ‌tests‌ ‌or‌ ‌the‌ ‌private‌ ‌loan‌ ‌test‌ ‌for‌ ‌the‌ ‌whole‌ ‌term‌ ‌of‌ ‌the‌‌                                     
bonds;‌ ‌and‌‌ ‌  

‌ 
B. Reasonable‌ ‌Bond‌ ‌Maturity‌ ‌–‌ ‌The‌ ‌term‌ ‌of‌ ‌the‌ ‌issue‌ ‌must‌ ‌not‌ ‌be‌ ‌unreasonably‌‌                         

long;‌ ‌this‌ ‌requirement‌ ‌is‌ ‌met‌ ‌if‌ ‌the‌ ‌weighted‌ ‌average‌ ‌maturity‌ ‌of‌ ‌the‌‌bond‌‌issue‌‌is‌‌not‌‌greater‌‌                                 
than‌ ‌120%‌ ‌of‌ ‌the‌ ‌expected‌ ‌economic‌ ‌life‌ ‌of‌ ‌the‌ ‌property‌ ‌financed;‌ ‌and‌‌ ‌  

‌ 
C. Fair‌ ‌Market‌ ‌Value‌ ‌Consideration‌ ‌–‌ ‌The‌ ‌terms‌ ‌of‌ ‌any‌ ‌agreement‌ ‌(relating‌ ‌to‌‌                       

satisfaction‌ ‌of‌ ‌a‌ ‌private‌ ‌activity‌ ‌bond‌ ‌test)‌ ‌must‌‌be‌‌bona‌‌fide‌‌and‌‌at‌‌arm’s-length,‌‌and‌‌the‌‌new‌‌                                 
user‌ ‌must‌ ‌pay‌ ‌a‌ ‌fair‌ ‌market‌ ‌value‌ ‌consideration‌ ‌for‌ ‌the‌ ‌use‌ ‌of‌ ‌the‌ ‌bond-financed‌ ‌property;‌ ‌and‌ ‌ 

‌ 
D. Disposition‌‌Proceeds‌‌Are‌‌Gross‌‌Proceeds‌‌–‌‌The‌‌Issuer‌‌must‌‌treat‌‌any‌‌disposition‌‌                       

proceeds‌ ‌as‌ ‌gross‌ ‌proceeds‌ ‌subject‌ ‌to‌ ‌arbitrage/rebate‌ ‌restrictions;‌ ‌and‌ ‌ 
‌ 

E. Proceeds‌ ‌Spent‌ ‌for‌ ‌Authorized‌ ‌Purpose‌ ‌–‌ ‌Except‌ ‌as‌ ‌described‌ ‌with‌ ‌respect‌ ‌to‌‌                       
redemption‌‌and‌‌defeasance‌‌options‌‌below,‌‌prior‌‌to‌‌deliberate‌‌actions,‌‌the‌‌affected‌‌proceeds‌‌must‌‌                         
have‌ ‌been‌ ‌spent‌ ‌for‌ ‌the‌ ‌authorized‌ ‌purposes‌ ‌under‌ ‌the‌ ‌applicable‌ ‌bond‌ ‌documents.‌‌ ‌  
‌ 

II. Remedial‌ ‌Actions‌ ‌ 
‌ 

A. Redemption‌ ‌of‌ ‌Non-Qualified‌ ‌Bonds‌ ‌–‌ ‌Under‌ ‌the‌ ‌general‌ ‌rule,‌ ‌all‌ ‌nonqualified‌‌                     
bonds‌‌of‌‌the‌‌issue‌‌must‌‌be‌‌redeemed.‌‌Tax-exempt‌‌bond‌‌proceeds‌‌(i.e.,‌‌refunding‌‌bond‌‌proceeds)‌‌                           
cannot‌ ‌be‌ ‌used‌ ‌unless‌ ‌the‌ ‌tax-exempt‌ ‌bonds‌ ‌are‌ ‌qualified‌ ‌bonds,‌ ‌taking‌ ‌into‌ ‌account‌ ‌the‌‌                           
purchaser’s‌ ‌use‌ ‌of‌ ‌the‌ ‌facility.‌ ‌The‌ ‌bonds‌ ‌must‌ ‌be‌ ‌redeemed‌ ‌within‌ ‌90‌ ‌days‌‌of‌‌the‌‌date‌‌of‌‌the‌                                   
deliberate‌ ‌action‌ ‌or‌ ‌a‌ ‌defeasance‌ ‌escrow‌ ‌for‌ ‌the‌‌bonds‌‌must‌‌be‌‌established‌‌within‌‌such‌‌90-day‌‌                             
period.‌ ‌Special‌ ‌rules‌ ‌apply‌ ‌to‌ ‌transfers‌ ‌exclusively‌ ‌for‌ ‌cash‌ ‌and‌ ‌to‌ ‌defeasance‌ ‌escrows.‌ ‌ ‌   
‌ 

7 ‌“Nonqualified‌ ‌bonds”‌ ‌means‌ ‌the‌ ‌portion‌ ‌of‌ ‌the‌ ‌outstanding‌ ‌bonds‌ ‌in‌ ‌an‌ ‌amount‌ ‌that,‌ ‌if‌ ‌the‌ ‌remaining‌ ‌bonds‌ ‌were‌‌ 
issued‌ ‌on‌ ‌the‌ ‌date‌ ‌on‌ ‌which‌ ‌the‌ ‌deliberate‌ ‌action‌ ‌occurs,‌ ‌the‌ ‌remaining‌ ‌bonds‌ ‌would‌ ‌not‌ ‌satisfy‌ ‌the‌ ‌private‌ ‌business‌‌ 
use‌ ‌test‌ ‌or‌ ‌the‌ ‌private‌ ‌loan‌ ‌financing‌ ‌test,‌ ‌as‌ ‌applicable.‌  ‌The‌ ‌amount‌ ‌of‌ ‌private‌ ‌business‌ ‌use‌ ‌is‌ ‌the‌ ‌highest‌‌ 
percentage‌ ‌of‌ ‌business‌ ‌use‌ ‌in‌ ‌any‌ ‌one-year‌ ‌period,‌ ‌commencing‌ ‌with‌ ‌the‌ ‌deliberate‌ ‌action.‌ ‌ 
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B. Alternative‌‌Use‌‌of‌‌Disposition‌‌Proceeds‌‌–‌‌If‌‌the‌‌deliberate‌‌action‌‌is‌‌a‌‌disposition‌‌                         
of‌ ‌the‌ ‌bond-financed‌ ‌property,‌ ‌the‌ ‌remedial‌ ‌action‌ ‌requirement‌ ‌may‌ ‌be‌ ‌satisfied‌ ‌through‌ ‌an‌‌                         
alternative‌ ‌use‌ ‌of‌ ‌the‌ ‌proceeds‌ ‌of‌ ‌the‌ ‌disposition.‌ ‌To‌ ‌meet‌ ‌this‌ ‌requirement,‌ ‌all‌ ‌disposition‌‌                           
proceeds‌ ‌must‌‌be‌‌in‌‌cash,‌‌the‌‌Issuer‌‌must‌‌reasonably‌‌expect‌‌to‌‌expend‌‌the‌‌proceeds‌‌within‌‌two‌‌                               
years,‌‌the‌‌new‌‌use‌‌must‌‌not‌‌meet‌‌the‌‌private‌‌business‌‌tests‌‌or‌‌the‌‌private‌‌loan‌‌test‌‌(and‌‌the‌‌Issuer‌‌                                     
cannot‌ ‌take‌ ‌any‌ ‌action‌ ‌subsequent‌ ‌to‌ ‌the‌ ‌date‌ ‌of‌ ‌the‌ ‌deliberate‌ ‌action‌ ‌to‌ ‌cause‌ ‌the‌ ‌tests‌ ‌to‌ ‌be‌‌                                   
met),‌ ‌and‌ ‌any‌ ‌unused‌ ‌proceeds‌ ‌must‌ ‌satisfy‌ ‌the‌ ‌redemption‌ ‌requirement‌ ‌in‌ ‌the‌ ‌preceding‌‌                         
paragraph.‌ ‌Certain‌‌eligible‌‌leases‌‌may‌‌be‌‌treated‌‌as‌‌dispositions‌‌of‌‌the‌‌bond-financed‌‌property‌‌                         
for‌ ‌purposes‌ ‌of‌ ‌this‌ ‌remedial‌ ‌action.‌ ‌ 

‌ 
C. Alternative‌‌Use‌‌of‌‌Facility‌‌–‌‌This‌‌remedial‌‌action‌‌is‌‌satisfied‌‌if‌‌the‌‌bond-financed‌‌                         

property‌‌itself‌‌(as‌‌distinguished‌‌from‌‌the‌‌proceeds‌‌of‌‌the‌‌issue)‌‌is‌‌used‌‌in‌‌an‌‌alternative‌‌manner‌‌                               
(‌e.g.‌,‌ ‌for‌ ‌a‌ ‌different‌ ‌purpose‌ ‌or‌ ‌by‌ ‌a‌ ‌different‌ ‌person);‌ ‌the‌ ‌nonqualified‌ ‌bonds‌ ‌are‌ ‌treated‌ ‌as‌‌                               
reissued‌‌on‌‌the‌‌date‌‌of‌‌the‌‌deliberate‌‌action‌‌and‌ ‌independently‌‌meet‌‌all‌‌of‌‌the‌‌requirements‌‌for‌‌                               
tax‌‌exemption‌‌under‌‌Sections‌‌141‌‌through‌‌150‌‌of‌‌the‌‌Code,‌‌except‌‌the‌‌arbitrage‌‌and‌‌rebate‌‌rules‌‌                               
of‌‌Section‌‌148,‌‌for‌‌the‌‌remaining‌‌term‌‌of‌‌the‌‌nonqualified‌‌bonds;‌‌the‌‌deliberate‌‌action‌‌does‌‌not‌‌                               
involve‌‌a‌‌transfer‌‌of‌‌the‌‌property‌‌to‌‌a‌‌purchaser‌‌that‌‌finances‌‌the‌‌acquisition‌‌with‌‌the‌‌proceeds‌‌of‌‌                                 
another‌ ‌issue‌ ‌of‌ ‌tax-exempt‌ ‌bonds;‌‌and‌‌any‌‌disposition‌‌proceeds,‌‌other‌‌than‌‌those‌‌arising‌‌from‌‌                           
an‌ ‌agreement‌ ‌to‌ ‌provide‌ ‌services,‌ ‌resulting‌ ‌from‌ ‌the‌ ‌deliberate‌ ‌action‌ ‌are‌ ‌used‌ ‌to‌ ‌pay‌ ‌debt‌‌                             
service‌ ‌on‌ ‌the‌ ‌bonds‌ ‌on‌ ‌the‌‌next‌‌available‌‌payment‌‌date‌‌or‌‌escrowed‌‌within‌‌90‌‌days‌‌of‌‌receipt‌‌                                 
and‌ ‌yield‌ ‌restricted‌ ‌to‌ ‌pay‌ ‌debt‌ ‌service‌ ‌on‌ ‌the‌ ‌next‌ ‌available‌ ‌payment‌ ‌date.‌ ‌ 
‌ 

The‌‌above‌‌is‌‌only‌‌a‌‌brief‌‌summary‌‌of‌‌remedial‌‌actions,‌‌and‌‌additional‌‌special‌‌rules‌‌may‌‌                             
be‌ ‌applicable.‌ ‌As‌ ‌provided‌ ‌in‌ ‌the‌ ‌Issuer’s‌ ‌Post-Issuance‌ ‌Tax‌ ‌Compliance‌ ‌Policy‌ ‌&‌ ‌Written‌‌                         
Procedures,‌ ‌the‌ ‌Superintendent‌ ‌and‌ ‌Business‌ ‌Manager‌ ‌shall‌ ‌seek‌ ‌advice‌ ‌of‌ ‌bond‌ ‌counsel‌ ‌as‌‌                         
necessary‌‌to‌‌provide‌‌guidance‌‌as‌‌to‌‌“remedial‌‌action”‌‌that‌‌may‌‌be‌‌required‌‌under‌‌the‌‌applicable‌‌                             
Treasury‌ ‌Regulations.‌ ‌ ‌   

‌ 
The‌ ‌Commissioner‌ ‌of‌ ‌the‌ ‌IRS‌ ‌may,‌ ‌by‌ ‌publication,‌ ‌provide‌ ‌for‌ ‌additional‌ ‌remedial‌‌                       

actions.‌ ‌In‌‌addition,‌‌the‌‌IRS‌‌provides‌‌a‌‌program‌‌in‌‌which‌‌issuers/borrowers‌‌which‌‌cannot‌‌meet‌‌                           
a‌‌listed‌‌remedial‌‌action‌‌can‌‌enter‌‌into‌‌a‌‌closing‌‌agreement‌‌with‌‌the‌‌IRS‌‌to‌‌avoid‌‌private‌‌activity‌‌                                 
bond‌‌status.‌‌The‌‌closing‌‌agreement‌‌program‌‌includes‌‌several‌‌conditions,‌‌including‌‌providing‌‌for‌‌                       
the‌ ‌redemption‌ ‌of‌ ‌the‌ ‌bonds‌ ‌and‌ ‌paying‌ ‌the‌ ‌IRS‌ ‌an‌ ‌amount‌ ‌based‌ ‌on‌ ‌an‌ ‌assumption‌ ‌that‌ ‌the‌‌                                 
non-qualified‌ ‌bonds‌ ‌are‌ ‌taxable‌ ‌from‌ ‌the‌ ‌date‌ ‌of‌ ‌the‌ ‌subsequent‌ ‌act‌ ‌until‌ ‌they‌ ‌are‌ ‌redeemed.‌ ‌ 

‌ 
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