
Post-Issuance PROCEDURES CERTIFICATE

_____________ (the "Borrower") has supplied the Indiana Finance Authority (the “Finance Authority”) with this Post-Issuance Procedures Certificate (the “Certificate”), which was based solely upon information provided by the Borrower and was made solely at the request of the Borrower, without independent verification or analysis by the Finance Authority.

The Borrower has requested the Finance Authority to issue bonds titled “Indiana Finance Authority [Educational Facilities] [Health Facilities] [Exempt Facilities] Revenue Bonds, Series 20__ (___________ Project)” (the “Bonds”), to enable the Borrower to finance, refinance or reimburse the cost of certain capital assets (the "Bond Financed Assets") using the proceeds of tax exempt bonds.  In order to maintain the tax exempt status of the interest on the Bonds under the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder (collectively, the "Code"), the Borrower must comply with applicable provisions of the Code from the date of issuance through final payment or maturity of the Bonds. The Finance Authority has established written procedures mandating borrowers comply with the applicable provisions of the Code and these post-issuance compliance responsibilities are included in the transcript of proceedings prepared in connection with the issuance of the Bonds (the "Transcript"). 

Further, the Borrower has committed or may in the future commit to provide periodic continuing disclosure in accordance with, and to the extent required by, Rule 15c2-12 of the Securities and Exchange Commission ("Rule 15c2-12").

The purpose of this Certificate is to summarize the post-issuance compliance guidelines (the "Guidelines") adopted by the Borrower, on behalf of the Finance Authority, in connection with the issuance of the Bonds, which Guidelines include those set forth in [the Trust Indenture and Loan Agreement] [Bond Purchase and Loan Agreement] (collectively, the “Bond Documents”), the Tax Documents (as herein after defined) and herein.  The ___________________________ ("Compliance Officer") shall be the Borrower’s representative responsible for establishing and coordinating compliance with these Guidelines.  Notwithstanding anything in this Certificate to the contrary, the Finance Authority takes no, and shall have no, initial or continuing responsibility or obligation in connection with establishing, modifying, undertaking or otherwise dealing with the Guidelines.
Post-issuance Compliance Responsibilities Related to Maintaining the Tax Exempt Status of the Interest on the Bonds

The Certificate of the Indiana Finance Authority Re:  Arbitrage and the Tax Representation Certificate of the Borrower, including the Internal Revenue Service Form 8038 – Information Return for Tax-Exempt Private Activity Bond Issues (collectively, the "Tax Documents"), contained in the Transcript describe the provisions of the Code that must be followed in order to maintain the tax exempt status of the interest on the Bonds.  In addition, the Tax Documents contain the reasonable expectations of the Borrower with respect to the use of the Bond proceeds and the Bond Financed Assets.  These Guidelines supplement and support the covenants made by the Borrower in the Tax Documents. In order to comply with the covenants in the Tax Documents, the Borrower must track and monitor the actual use of all Bond proceeds, the investment and expenditure of all Bond proceeds and the use of the Bond Financed Assets while the Bonds are outstanding. 

The Borrower hereby acknowledges its responsibility for identifying and monitoring the use of the Bond Financed Assets.  The Compliance Officer shall designate certain staff members to assist in the implementation of such monitoring program.  The Compliance Officer shall develop an inventory of Bond Financed Assets which contains economic life and placed in service dates of such assets.  The Compliance Officer shall confirm and review the use of proceeds of the Bonds no later than project completion, and the Borrower may reallocate particular assets to such Bonds so long as such reallocation of proceeds is finalized no later than 18 months following project completion.  Any transfer, sale or other disposition of Bond Financed Assets must be reviewed and approved by the Compliance Officer after consultation with Bond Counsel.

The Borrower has responsibilities with respect to monitoring the investment of Bond proceeds and determining whether a spending exception from rebate has been established and whether rebate calculations may be required.  Such rebate obligations are described in the Rebate Compliance Memo prepared by Bond Counsel and included in the Transcript.  The filing dates for rebate calculations set forth in the Rebate Compliance Memo shall be scheduled in the Borrower's calendaring system maintained by the Compliance Officer. Certain records must be retained in order to document compliance with this requirement. As provided in the Tax Documents, any swap or other derivative agreement entered into in connection with the issuance of the Bonds may impact this requirement and any changes, termination to the original swaps or entry into additional swaps should be reviewed with Bond Counsel. 

Compliance with SEC Rule 15c2-12

[The Borrower shall enter into a Continuing Disclosure Agreement (the “CDA”) pursuant to the provisions of Rule 15c2-12. The CDA requires certain periodic filings and requires the filing of the occurrence of certain events. The Borrower should refer to the CDA for additional details regarding such obligations.] 
[As of the date of this Certificate, the Borrower has caused the Finance Authority to be advised that the Bonds are exempt from the requirements of Rule 15c2-12. The Borrower has covenanted in the Bond Documents to enter into a Continuing Disclosure Agreement pursuant to the provisions of Rule 15c2-12, to the extent that the Bonds becomes subject to Rule 15c2-12 after the date of issuance of the Bonds.]
Compliance with Responsibilities Regarding Change in Use

The Borrower has responsibilities to take certain remedial actions when required by the Treasury Regulations issued under the Internal Revenue Code upon the occurrence of certain events.  Such rules are more specifically discussed in the Tax Documents and the Borrower should refer to the Bond Documents and consult with Bond Counsel for guidance.   

The Compliance Officer shall closely monitor the use of any Bond Financed Assets to ensure timely identification of any deliberate actions as defined in Treasury Regulation 1.141-2(d)(3) and to ensure timely remediation of any deliberate actions as permitted under Treasury Regulation 1.141-12.  In particular, the procedures that the Borrower has in place as described above should provide the Compliance Officer with notification of any action that could cause the private business tests or the private loan financing test to be met prior to the action being taken.

In the event any possible violations of Federal tax requirements applicable to the Bonds are identified (whether pursuant to these Guidelines or otherwise), the Compliance Officer shall cause the Borrower to engage Bond Counsel to assist in determining:

1.
Whether a violation has occurred; and

2.
What, if any, remedial actions (including any described in applicable Treasury Regulations (including Treasury Regulation 1.141-12) or any available through the Tax Exempt Bonds Voluntary Closing Agreement Program described under Notice 2008-31) are appropriate and in the interests of the Borrower.

When so determined to be appropriate and in the interests of the Borrower, the Compliance Officer shall cause the Borrower to undertake such actions.

Certification
The undersigned representative of the Borrower hereby acknowledges, represents and warrants to the Finance Authority and other parties in interest that the Tax Documents and the above Guidelines and any actions hereafter to be taken pursuant to such certifications and guidelines therein: 

(a) were prepared solely by the Borrower and its Bond Counsel without any representation or guidance by or from the Finance Authority as to any matters of law or fact, whether expressed therein or otherwise applicable thereto (or omitted therefrom), 

(b) solely reflect and set forth the Borrower’s understandings, judgments and determinations as to all relevant matters of law or fact, whether expressed therein or otherwise applicable thereto (or omitted therefrom), and 

(c) solely reflect and set forth Borrower’s expectations and intentions as to its undertaking and complying with all such provisions of the Tax Documents and the above Guidelines, which are hereby made as of the date hereof and with respect to any and all such post-issuance obligations with respect to the Bonds on behalf of itself and, as necessary to comply with the requirements of Section 103 of the Code, the Finance Authority.






[BORROWER’S NAME]






____________________________________







Printed:_____________________________






Date:






Based solely on the foregoing, and without in any manner affirming (or otherwise intending to establish as its own) the foregoing described understandings, judgments and determinations of the Borrower (both as to matters of law or fact and whether set forth therein or omitted therefrom), the undersigned representative of the Finance Authority, as issuer of the Bonds, hereby acknowledges that by the foregoing, and the other related undertakings entered into by the Borrower in connection with the issuance of the Bonds, the Borrower has assumed full and complete responsibility for any and all certifications, determinations and matters in the Tax Documents and the above Guidelines (whether set forth therein or omitted therefrom, and inclusive of any made as of the date hereof and any hereafter made including undertaking any and all post-issuance requirements therein).  Notwithstanding anything herein, or in the Tax Documents and the above Guidelines to the contrary, the Finance Authority shall be entitled to refrain from taking any action otherwise required of it under the Bond Documents or the Tax Documents if it determines in its sole judgment, such action or inaction involves burdens, costs or risks to the Finance Authority, and unless and until the Borrower shall have caused adequate provision for the payment of any and all reasonable costs and expenses, outlays and counsel fees and other disbursements, and against all liability, to provide for the account of the Finance Authority in advance of taking such action.  Notwithstanding any provision of the Bond Documents or the Bonds to the contrary, the Finance Authority may consult with independent counsel, chosen by it with reasonable care, and shall not be liable for action taken or not taken in good faith in reliance upon the written advice or opinion of such counsel. Nothing in this Certificate is intending to, or shall modify the Tax Documents.

INDIANA FINANCE AUTHORITY

By:  


______________________, Public Finance Director of the State of Indiana

Date:_____________________________________
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