TAX CERTIFICATE
General Obligation Capital Improvement Note
(Town Hall Project)
June 10, 2025

We, the Treasurer and the Chair of the Selectboard, of the Town of Killington, Vermont (the
“Municipality”’), HEREBY CERTIFY and reasonably expect with respect to the issuance and the
use of proceeds of the $490,000 Town of Killington General Obligation Capital Improvement Note
(Town Hall Project) (the “Note) of the Municipality, dated as of the date hereof as follows:

1. We are the officers of the Municipality duly charged and responsible for issuing the Note.
The certifications and expectations set forth in this document are being given pursuant to
Sections 141 and 148 of the Internal Revenue Code of 1986, as amended, (the “Code”),
and the Treasury Regulations promulgated thereunder (the “Regulations™).

2. The dates, maturities, denominations and rates of interest of the Note are as shown on the
copy thereof appended as Schedule A. The issuance of the Note will be reported to the
Internal Revenue Service on IRS Form 8038-G no later than August 15, 2025, being the
fifteenth day of the second calendar month after the close of the calendar quarter in which

the Note was issued, as required by the Code.

3. The proceeds of the Note will be used to provide funds for the purpose of the completing
the renovations to the new Town Hall located at 2046 U.S. Route 4 within the Municipality
as authorized by the voters of the Municipality at the annual town meeting held on March
4, 2025 (the “Project™). The weighted average maturity of the Note is less than 120% of
the useful life of the Project.

4, The Note is being issued and sold in a private placement to Community Bank (the
“Purchaser”) for its own account. The yield on the Note is 5.35%, being the interest rate
for the Note. The issue price of the Note is $490,000, consisting of the aggregate principal
amount paid for the Note in a private placement to a single purchaser that is not an

underwriter.

5. The temporary period set forth in Section 1.148-2(e)(2) of the Regulations with respect to
proceeds of the Note for the purpose of paying costs of the Project is three years from the
date of issuance of the Note. The Municipality reasonably expects that at least 85% of the
net sale proceeds of the Note will be spent to pay costs of the Project within 3 years from
the date of issuance of the Note. The Municipality heretofore has incurred or within six
months hereafter, a binding obligation to one or more unrelated parties involving an
expenditure of not less than 5% of the Net Sale Proceeds of the Note. Work on the
acquisition, construction or accomplishment of the Project will proceed with due diligence
to the completion thereof. Accordingly, the sale proceeds of the Note and any earnings
received from investing and reinvesting such sale proceeds and such earnings may be
invested without regard to yield during such 3-year period, and thereafter, shall be invested
at a yield not in excess of the yield on the Note plus one-eighth of one percentage point
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(0.1.25%). Proceeds not expended within three years from the issuance of the Note will
be invested at a yield not in excess of the yield on the Note.

6. Earnings (including net profit) from investment or deposit of proceeds of the Note are
expected to be held by the Municipality and used for payment of costs of issuance of the
Note and for costs of the Project. Such earnings are estimated to be no more than $0 greater
than the sum of (a) the costs of issuance of the Note not paid from the original proceeds
and (b) the interest on each respective portion of the Note during the period from this date
to completion of the Project for which money is provided by the issuance of that portion
of the Note. The earnings referred to above are hereby allocated to the payment of those
costs of issuance and that interest. As used in this certificate, the term “proceeds” includes
premium, accrued interest and investment earnings as well as the principal amount
borrowed. Any proceeds of the Note will be invested temporarily and expended in
compliance with the rebate requirements of Section 148(f) of the Code so as to maintain
the interest on the Note as excludable from the gross income of the recipient thereof.

7. The Municipality covenants to comply with the requirements of the Code relating to the
payment of rebatable arbitrage earned with respect to gross proceeds of the Note, computed
as of the last day of any Bond Year pursuant to Section 1.148-3 of the Regulations.

a. Except as provided for in paragraph (b) below, if the Municipality fails to expend
95 percent, or all but 5 percent of the proceeds of the Note, within 6 months, and
all of the proceeds within one year from the date of the original borrowing, the
Municipality will pay any rebate due in accordance with Section 148(f) of the Code
upon the advice and instructions from nationally recognized bond counsel. For this
purpose, for each investment of proceeds the Municipality will record the date of
payment for the investment, its purchase price and accrued interest paid, face
amount, interest rate, interest payment dates and amounts, the date of disposition,
disposition price, and accrued interest received upon disposition. If proceeds are
commingled with other funds for investment, the reasonable method will be
consistently applied.

b. The Municipality reasonably expects that 100% of the gross proceeds of the Note
will be expended for expenditures with respect to the governmental purposes for
which the Note was issued. For purposes of this Section 8(b), expenditures include
costs of reconstruction and rehabilitation, but do not include costs of acquiring any
interest in land or other existing real or personal property. Gross proceeds will not
include bond proceeds used to pay costs of issuance, but will include any
investment earnings on such proceeds. In general, no rebate will be required in
respect of gross proceeds if the gross proceeds in fact are spent in accordance with
the spending exceptions to rebate as contained in Section 1.148-7 of the
Regulations.

8. The total proceeds received from the sale of the Note with respect to the Project do not

exceed the total cost of the Project. All unexpended proceeds will be deposited and
maintained in a segregated fund and not commingled with amounts from other sources
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such as state or federal grants-in-aid, capital reserve funds or project appropriations, or
private donations.

9. Itis not expected that the Project will be sold or otherwise disposed of in whole or in part.
Public and governmental use of the Project will continue for so long as the Note remains
outstanding. In the event an unanticipated change in private use or disposition of the Project
occurs, the Municipality will undertake remediation measures under Regulation Section
1.141-12 at the earliest opportunity so as to preserve the tax exempt character of the Note.

10. Principal of and interest on the Note will be paid from taxes and other revenues of the
Municipality. There are no private payments for the use of the Project other than payments
made by members of the general public. The funds used to pay principal and interest on
the Note, whether or not deposited into a segregated debt service fund, will be expended
within thirteen (13) months of the date of deposit in such fund on the payment of debt
service on the Note. Any amounts received from the investment of such fund will be used
to pay debt service on the Note within one (1) year of the date of receipt. The debt service
fund, if any, will be used to achieve a proper matching of revenues with principal and
interest payments within each loan year and will be depleted at least once each loan year
except for a reasonable carryover amount not to exceed the greater of (i) the earnings on
the fund for the immediately preceding loan year or (ii) one-half of principal and interest
payments on the issue for the immediately preceding bond year. Amounts deposited into
such a debt service fund, if any, may be invested at a yield in excess of the yield on the

Note.

11. Except for the debt service fund described herein, if any, the Municipality has not created
or established, and does not expect to create or establish, any sinking fund or other similar
fund which the Municipality reasonably expects to use to pay principal or interest on the
Note, or from which there is a reasonable assurance that amounts therein will be available

to pay debt service on the Note.

12. No portion of the proceeds of the Note will be invested, directly or indirectly, in federally
insured deposits or accounts other than (a) investments of unexpended Note proceeds for
an initial temporary period until the proceeds are needed for the Project; and (b) investment
of moneys on deposit in a bona fide debt service fund. No portion of the proceeds of the
Note will be loaned or otherwise made available to any private person, nor shall any of
such proceeds be expended or invested in a manner which will result in the Note being
classified as a “hedge bond” under Section 149(g) of the Code.

13. The Municipality is a political subdivision of the State of Vermont and is an entity with
general taxing powers, the power to incur debt, the power of eminent domain, and the
power to enact and enforce police power measures. The Note is not a “private activity
bond” (as defined in Section 141 of the Code). At least 95% of the proceeds of the Note
are to be used for local governmental activities of the Municipality.

14. The Project is and will be owned by the Municipality and will not be leased to any person
which is not a state or local government unit. In addition, the Municipality will not enter
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into any contracts or other arrangements, including without limitation, management
contracts, capacity guarantee contracts, take or pay contracts, or put or pay contracts,
pursuant to which such persons have a right to use or make use of the Project on a basis
not available to members of the general public or which confers special economic benefits
on any private person. No private business use of the Project will be made without an
opinion of nationally recognized bond counsel that such use will not have an adverse effect
on the tax-exempt status of the Note.

15. Any reimbursement of an expenditure made prior to the issue date of the Note or earlier
short term financing is pursuant to a declaration of intent. In addition, any declaration of
official intent of the Municipality to reimburse itself out of proceeds of the Note for prior
Project expenditures incurred before the issuance of the Note or short term financing, if
earlier, was adopted not later than 60 days after the date of such expenditures. The Project
has not been in service for more than 18 months after the date of original expenditure, and
such expenditures being reimbursed out of Note proceeds are not more than 3 years old.

16. The Municipality will do and perform all acts and things necessary or desirable in order to
assure that interest paid on the Note shall, for purposes of federal income taxation, be
excludable from the gross income of the recipients thereof.

17. In addition to the record-retention requirements of Section 6001 of the Code, and the
Regulations now or hereafter promulgated thereunder, the Municipality commits to
implement procedures which are intended to provide the following:

a. Assignment of tax-exempt and tax credit bond, if applicable, compliance
responsibilities to appropriate departments, officers, or employees;

b. Establishment and maintenance of books and records for each issue of obligations
of the Municipality;

c. Code Section 148 compliant procedures for the investment of gross proceeds for
each issue of the Municipality’s obligations;

d. Maintenance of records relating to all allocations of expenditures of proceeds of
each issue of the Municipality’s obligations;

e. Periodic monitoring of use of proceeds of each issue of the Municipality’s
obligations, the investment and reinvestment of proceeds from the temporary
investments thereof and the use of property acquired or financed by the proceeds
of such obligations; and

f. Verification of the foregoing.

18. This certification has been delivered as part of the record of proceedings and accompanying
certificates with respect to the issuance of the Note.

10417014 _3:14772-00004 4



19. On the basis of the foregoing, it is not expected that the proceeds of the Note will be used
in a manner which would cause the Note to be an “arbitrage bond” or “private activity
bond” under Sections 103, 141 and 148 of the Code and the Treasury Regulations
promulgated thereunder. To the best of our knowledge and belief, there are no other facts,
estimates or circumstances that would materially change the foregoing conclusions.

20. No other obligations of the Municipality are:
a. being sold within fifteen (15) days of the date of this Tax Certificate;

b. being sold pursuant to a common plan of financing as was employed in the sale of
the Note; or

c. expected to be paid from substantially the same source of funds.

21. The Town hereby designates the Note as “qualified tax-exempt obligation” for purposes of
Section 265(b)(3) of the Code and shall designate the Note as such on the initial IRS Form
8038-G to be filed in connection with the issuance of the Note. The Municipality is a
“qualified small issuer” as it has not and does not reasonably anticipate issuing tax-exempt
obligations exceeding $10,000,000 during calendar year 2025.

[Signature Page Follows]
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IN WITNESS WHEREOF, we have hereunto set our hands on behalf of the Municipality as
of the date first written above.

TOWN OF KILLINGTON

Chair of the Selectboard

And By:

Its Treasurer
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TOWN OF KILLINGTON
RESOLUTION AND CERTIFICATE
TOWN HALL IMPROVEMENTS
(General Obligation Capital Improvement Note )

WHEREAS, at a regular meeting of the Selectboard of the TOWN OF KILLINGTON,
Vermont (the “Town”), at which at least a majority of the Selectboard was present and voting, which
meeting was duly called and held on January 27, 2025 it was found and determined that the public
interest would be served by capital improvements consisting of renovations for the new Town Hall
for the Town (the “Project”), and it was further found and determined that the cost of such project
would be too great to be paid out of the ordinary annual income and revenue of the Town, and that a
proposal to make such improvements and incur indebtedness of the Town in an amount not to exceed
$490,000 and for a term of not to exceed 15 years to pay for the same should be submitted to the legal
voters at a special Town meeting, and it was so ordered, all of which action is hereby validated, ratified

and confirmed;

WHEREAS, pursuant to the foregoing, the Selectboard caused to be issued a Warning for the
meeting of the Town held March 4, 2025 to consider certain proposals described in the Warning dated
January 27, 2025, which Warning is duly recorded in the records of the Town (the “Warning”);

WHEREAS, the Warning of the Annual Town Meeting, which warning was posted at least
30 and not more than 40 days prior to the meeting; in at least five (5) public places in the Town and
in or near the Town Clerk’s office;

WHEREAS, the Warning was published in The Mountain Times, a newspaper of known
circulation within the Town, on February 12, 2025, February 19, 2025 and February 26, 2025;

WHEREAS, said meetings were duly held on the date, at the place and at the respective times
appointed, and upon closing of the polls and counting of the ballots cast, the proposal to make the
improvements and incur such debt related thereto was voted in the affirmative;

WHEREAS, the Selectboard has found and determined that it is in the best interest of the
Town to borrow the sum of $490,000 for the costs of the Project; and

WHEREAS, pursuant to powers vested in them by law the Selectboard is about to enter
into a Loan Agreement on behalf of the Town with Community Bank, N.A. (the “Bank™)
respecting a loan from the Bank in the amount of $490,000 (the “Loan”), representing the amount
of indebtedness authorized by the voters;

WHEREAS, the Capital Improvement Note to be given by the Town to the Bank at the
time of receiving the proceeds of said Loan shall be substantially in the form attached hereto as

Exhibit A.
NOW THEREFORE, BE IT RESOLVED, by the Selectboard of the Town as follows:

1.1  Authorization of Capital Improvement Note— Town Hall. The Town shall issue a
capital improvement general obligation note for the purpose of completing the renovations to the new
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Town Hall at 2046 US Route 4 in Killington, Vermont (the “Capital Improvement Note™), all as
described in the Warning. The Capital Improvement Note shall constitute a general obligation of the
Town, to which the full faith and credit of the Town is pledged. The Capital Improvement Note shall
be referenced as a General Obligation Capital Improvement Note and shall be issued as a registered
Capital Improvement Note in the aggregate principal amount of $490,000. The form of the Capital
Improvement Note, attached hereto as Exhibit A, is hereby approved.

1.2 Approval of the Sale. The issuance of the Capital Improvement Note to the Bank is
hereby approved in all respects. The issuance and sale of the Note to the Bank is permitted under 24
V.S.A. Section 1786a. The Town is authorized to execute any loan agreement, closing agreement
and other documents as required by the Bank for the Loan and the issuance of the Capital
Improvement Note. The interest rate to be paid on the Capital Improvement Note shall be 5.35% per
annum. The maturity of the Capital Improvement Note shall be ten years.

1.3 General Obligations. The Capital Improvement Note, when issued and delivered, shall
be valid and binding general obligation of the Town payable according to the terms and tenor thereof
from unlimited ad valorem taxes duly assessed on the grand list of all taxable property in the Town.

In addition to all other taxes there shall annually be assessed and collected in the manner
provided by law each year until the Capital Improvement Note, and the interest thereon, are fully paid,
a tax, charge or assessment sufficient to pay the interest on the Capital Improvement Note and such
part of the principal as shall become due.

1.4 Tax Exemption: Rebate Requirements. The Chair, Town Clerk and the Town
Treasurer are, and each one of them is, hereby authorized to execute and deliver one or more Tax
Certificates or Certificates as to No Arbitrage in connection with the issuance of the Capital
Improvement Note and to covenant on behalf of the Town that the Town will pay any rebate or penalty
due to the United States in connection with the issuance of the Capital Improvement Note. The Town
covenants not to make any use of proceeds of the Capital Improvement Note or take any other action
that would cause the interest on the Capital Improvement Note to become included in gross income
for federal income tax purposes and shall not fail to take all lawful action necessary to comply with
all requirements of the Internal Revenue Code of 1986, as amended (the “Code”), that must be
satisfied subsequent to the issuance of the Capital Improvement Note in order that interest on the
Capital Improvement Note be or continue to be excluded from gross income for federal income tax
purposes. The Town hereby designates the Capital Improvement Note as a “qualified tax-exempt
obligation” for purposes of Section 265(b) of the Code.

1.5  Post Issuance Compliance Procedures. In order to ensure compliance with the Code
as it relates to the tax exemption of interest paid on the Capital Improvement Note, the Town hereby
ratifies and approves the Post-issuance Compliance Procedures, attached hereto as Exhibit B,
previously approved February 12, 2024. The Chair, the Town Clerk and Treasurer are each hereby
authorized to update such procedures as may be necessary and advisable in order for the Town to
meet its covenants and obligations to cause the interest on the Capital Improvement Note to be

excluded from federal income taxes.
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1.6 Additional Authorized Actions. The Chair, Town Manager, Town Treasurer, and
Town Clerk are hereby authorized and directed, jointly and severally, to do any and all things and to
execute and deliver any and all documents and other instruments which they may deem necessary or
advisable to provide for the obtaining of the Loan and the issuance, sale, and delivery of the Capital

Improvement Note .

1.7  Cure of Irregularities. Any defect or irregularity in the holding of the annual
meeting was the result of oversight, and any such defect is confirmed. All acts and things
heretofore done by the officers of the Town and its Selectboard in, about, or concerning the
improvements or the contracting of loans in connection therewith, or determining the need for such
improvements, or conducting the vote at the meeting held March 4, 2025, or issuance of the notice
of sale, is hereby validated, ratified and confirmed.

1.8 Effective Date. This Resolution shall take effect upon its passage.
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CERTIFICATION

We, the undersigned officers, as indicated, hereby certify that we as such officers have signed the
Capital Improvement Note, payable as aforesaid, and reciting that it is issued under and pursuant
to the vote hereinabove mentioned, and we also certify that the Capital Improvement Note is duly
registered in the office of the Treasurer of the Town as prescribed by law.

And we, the officers of the Town, hereby certify that we are the duly chosen, qualified and acting
officers of the Town as undersigned; that the Capital Improvement Note 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 further certify that no litigation is pending or threatened affecting the validity of the Capital
Improvement Note nor the levy and collection of taxes, charges or assessments to pay it, nor the
works of improvement financed by the proceeds of the Capital Improvement Note, and that neither
the corporate existence of the Town 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 this 9th day of June 2025.

ATTEST:

Town Clerk

Selectboard, Town of Killington, Vermont
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EXHIBIT A

Form of Capital Improvement Note
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EXHIBIT B
Municipal Post-issuance Compliance Procedures
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Community Bank, N.A.

Note No. 1 of 1 $490,000.00
TOWN OF KILLINGTON
GENERAL OBLIGATION
CAPITAL IMPROVEMENT NOTE
(Town Hall Project)
Killington, Vermont June 10, 2025

The Town of Killington (hereinafter called the “Borrower”), a body corporate and a
political subdivision of the State of Vermont, promises to pay to the COMMUNITY BANK, N.A.
(the “Bank™), or registered assigns, the sum of FOUR HUNDRED NINETY THOUSAND
DOLLARS ($490,000.00) in installments of $49,000 on June 10 of each year commencing June
10, 2026, with interest on each installment at the rate per annum rate of 5.35%. All outstanding
principal and accrued and unpaid interest shall be due and payable in full on June 10, 2035.

Interest shall be calculated on the basis of an actual 365 day year from the date of original
delivery of this note, with principal and interest payable in lawful money of the United States at the
Main Office of Community Bank, N.A., in the City of Olean, New York. Principal and interest
may be prepaid in whole or in part prior to the above maturity date.

This Capital Improvement Note is issued by the Borrower for the purpose of financing the
renovations to the new Town Hall under and by virtue of Title 24, Chapter 53 of Vermont Statutes
Annotated, the vote of its legal voters duly passed on March 4, 2025 and resolutions duly adopted

by its Selectboard.

It is hereby certified and recited that all acts, conditions and things required to be done
precedent to and in the issuance of this note have been done, have happened, and have been
performed in regular and due form as required by law and that the full faith and credit of said
Town of Killington are hereby irrevocably pledged for the payment of this note.

This Note is transferable only upon the books of the Town.

The Town hereby covenants that it will take all lawful action necessary to comply with all
requirements of the Internal Revenue Code of 1986, as amended, that must be satisfied subsequent
to the issuance of the Note in order that interest on the Note be and continue to be excluded from
gross income for federal tax purposes and that it will refrain from taking any action that would
cause interest on the Note to become included in gross income for federal tax purposes.




IN WITNESS WHEREOF, the Borrower has caused this Capital Improvement Note to be
signed by its Selectboard and its Treasurer, and its seal (if it has a seal) to be affixed hereto as of

June 10, 2025.

TOWN OF KILLINGTON

Treasurer Selectboard or a Majority Thereof




. 8038=6G | Information Return for Tax-Exempt Governmental Bonds

» Under internal Revenue Code section 149(e)
> See separate instructions.
Caution: If the issue price is under $100,000, use Form 8038-GC.
> Go to www.irs.gov/F8038G for instructions and the latest information.

(Rev. October 2021) OMB No. 1545-0047

Department of the Treasury
Internal Revenue Service

m_neportmg Authority Check box if Amended Return » [
Issuer's name 2 Issuer's employer identification number (EIN)

Town of Killington, Vermont 03-6000687
3a Name of person (other than issuer) with whom the IRS may communicate about this return (see instructions) 3b Telephone number of other person shown on 3a

802-658-2311

Zhonghui Zhou, Esq.

4 Number and street {or P.O. box if mail is not delivered to street address) Room/suite § Report number (For IRS Use Only}
2706 River Road [3] |
6 City, town, or post office, state, and ZIP code 7 Date of issue
Killington, Vermont 05751 June 10, 2025
8 Name of issue 9 CUSIP number
General Obligation Capital Improvement Note N/A
10a Name and title of officer or other employes of the issuer whom the IRS may call for mare information 10b Telephone number of officer or other

employee shown on 10a
802-422-3241, ext. 1

Monika Legayada, Treasurer
IEIII Type of Issue (Enter the issue price.) See the instructions and attach schedule.
11 Education. . . S T I T T S L R 1
12  Health and hospltal N I I I I T P A 12
13  Transportation R T T T A T N B O B T 13
14 Publicsafety . . . . e e e W W W W R W W R W e e e . 14
15  Environment (including sewage bonds) S T T T T T S 15
16  Housing . 16
17  Utilities . . . e 17
18  Other. Describe P Capltal lmprovements to Town Hall 18 $490,000
19a |If bonds are TANs or RANs, check only box 19a . > [
b If bonds are BANSs, check only box 19b . . » [
20 If bonds are in the form of a lease or installment sale, check box » O
= Description of Bonds. Complete for the entire issue for WhICh th|s form is bemg filed.
{a) Final maturity date (b) Issue price (@ ;‘izf:t':“i‘t’m;“” Ev‘:r’a‘&eﬁ’;ﬁfﬂy (e} Yield
21 June 10, 2035 $ $490,000/$ $490,000 10 years 5.3500 %
w Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . e 22 0
23  Issue price of entire issue (enter amount from line 21 column (b)) e e e e e e e e 23 $490,000
24  Proceeds used for bond issuance costs (including underwriters’ discount) 24 0
25 Proceeds used for credit enhancement . . . . . 25 0
26 Proceeds allocated to reasonably required reserve or replacement fund . 26 0
27 Proceeds used to refund prior tax-exempt bonds. Complete PartV.. . . 27 0
28 Proceeds used to refund prior taxable bonds. Complete PartV . . . . | 28 0
29 Total (add lines 24 through 28) . . . . .o 29 0
Nonrefunding proceeds of the issue (subtract I|ne 29 from Ilne 23 and enter amount here) .ow . 30 $490,000
Description of Refunded Bonds. Complete this part only for refunding bonds.
31  Enter the remaining weighted average maturity of the tax-exempt bonds to be refunded . > N/A years
32  Enter the remaining weighted average maturity of the taxable bonds to be refunded > years
33  Enter the last date on which the refunded tax-exempt bonds will be called (MM/DD/YYYY) . >

34  Enter the date(s) the refunded bonds were issued P (MM/DD/YYYY)
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 63773S

Form 8038-G (Rev. 10-2021)



Form 8038-G (Rev. 10-2021)

Page 2

“ETaA'Il Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141(0)(5) . . . . 35 N/A

36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract

(GIC). See instructions

b Enter the final maturity date of the GIC P (MM/DD/YYYY)
¢ Enter the name of the GIC provider P>
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans

to other governmental units .
38a If this issue is a loan made from the proceeds of another tax exempt issue, check box b EI and enter the following information:

36a

37

b Enter the date of the master pool bond P (MM/DD/YYYY)

¢ Enter the EIN of the issuer of the master pool bond b

d Enter the name of the issuer of the master pool bond P
39  If the issuer has designated the issue under section 265(B)@)(B)({)(IIl) (small issuer exception), check box >
40 if the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box 2 » [
41a If the issuer has identified a hedge, check here » [] and enter the following |nformat|on

b Name of hedge provider >

¢ Type of hedge >

d Term of hedge »
42  If the issuer has superintegrated the hedge, check box . . . » O
43 If the issuer has established written procedures to ensure that aII nonquallfled bonds of thls issue are remediated

according to the requirements under the Code and Regulations (see instructions), checkbox . . . . . . . . P

44  [If the issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . | 4

45a If some portion of the proceeds was used to reimburse expenditures, check here ®» [] and enter the amount
of reimbursement

b Enter the date the official mtent was adopted > (MM/DD/YYYY)

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge

and belief, they are true, carrec

t, and complete. | further declare that | consent to the IRS’s disclosure of the Issuer’s return information, as necessary to

Signature process this return, to the person that | have authorized above.
and
Consent Monika Legayada, Treasurer
Signature of issuer’s authorized representative Date Type or print name and title
Paid Print/Type preparer's name Preparer's signature Date Check D if | PTIN
: self-employed

Preparer [ZhonghuiZhou, Esq. : P03012462
Use Onl Firm's name__ » Paul Frank + Collins P.C. Firm's EIN > 03-0322205

Y [Firm's address > One Church Street, Burlington, VT 05401 Phone no. 502.658-2311

Form 8038-G (Rev. 10-2021)



TOWN OF KILLINGTON, VERMONT
TAX COMPLIANCE PROCEDURES
FOR TAX EXEMPT BONDS AND OBLIGATIONS

The Town Manager and Treasurer (each a “Responsible Office” will be in general charge of
administration supervision of the Town’s tax exempt bonds and similar tax exempt obligations.

A. Purpose

Issuers of tax-exempt “governmental bonds” must comply with federal tax rules pertaining to
expenditure of proceeds for qualified costs, rate of expenditure, use of bond-financed property,
investment of proceeds in compliance with arbitrage rules, and retention of records. The following
procedures and policies are intended to establish compliance by the Town of Killington (the
“Town’) with these rules in connection with its issuance of tax-exempt governmental bonds or
tax-exempt lease transactions. These Tax Compliance Procedures may also be used by the Town
to assist in compliance with federal tax rules for its currently outstanding tax-exempt bonds.

B. Delegation of Responsibility

To the extent that any of the responsibilities set forth in these Procedures are delegated to any other
person, the Town will keep a record of such delegation. The Town will work with its bond counsel
and other advisors for guidance in its compliance procedures. Many of the procedures will be
monitored by the Town’s Treasurer.

C. Schedule of Reviews

The Town will establish routines for monitoring on-going compliance that are consistent with
discovering any noncompliance in a timely manner so that it may be corrected. While specific
review processes are described below, timing for such reviews will generally be as follows:

I. Private (Non-Exempt) Use: All contracts, leases or other arrangements providing
special legal entitlement to the use of facilities financed by tax-exempt bonds will be
reviewed prior to execution to ensure that they will not cause private use limits to be
exceeded with respect to any issue of bonds.

2. Arbitrage Compliance: With respect to each bond issue, the Town will ensure that
it understands at the time of bond closing which funds and accounts containing bond
proceeds may become subject to yield-restriction investment rules and will keep a record
of the dates upon which such rules will begin to apply. Typically, these rules will be set
out in any tax certificate or certificate as to no-arbitrage prepared at the time of issuance.

3. Rebate Compliance: Unless the issue is exempt from rebate, while rebate
calculations may be performed more often, the Town will ensure upon the fifth anniversary
date of the issuance date of the bonds, every five years thereafter, and upon final retirement
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of the bonds, that either no rebate is owed or provision has been made for the payment of
any rebate owed within 60 days. As part of each issuance, the Town will review whether
any exemption from rebate applies.

4, Change in Use/Ownership: Prior to executing any contract, lease or other
document which would materially change the use of the bond-financed property or a tax-
exempt bond financed project or selling of any bond-financed property, the Town will (i)
confirm that such change will not require a remedial action to be taken with respect to any
bond issue, (ii) take a remedial action, if necessary, or (iii) discuss with bond counsel
whether a voluntary closing agreement with the Internal Revenue Service is appropriate.

Tax Requirements Associated with Sale and Issuance of Bonds

Review and retention of tax documents related to the sale and issuance of bonds will be generally
supervised by the Responsible Officer.

E.

1. Price. The “issue price,” as defined in the Internal Revenue Code of 1986, as
amended (the “Code”), of the bonds will be documented at the time of
issuance. Certifications of an underwriter, placement agent or purchaser and a final
numbers package (if applicable) will establish “issue price” and will be reviewed and
included in the bond transcript or other records maintained for the bond issue.

2. Weighted Average Maturity. The weighted average maturity (taking into account
the various issue prices of the maturities of the bonds) will be documented at the time of
issuance.

3. Economic Life of Financed Assets. As estimated, average economic life of the
expected bond-financed assets will be documented at the time of issuance.

4, Information Reporting. Form 8038-G will be reviewed and filed not later than the
15th day of the 2nd calendar month following the quarter in which the bonds were
issued. Filing of the Form 8038-G will be confirmed with bond counsel.

Expenditure of Proceeds for Qualified Costs

Expenditure of bond proceeds will be reviewed by the Responsible Officer or other appropriate
department head or designee.
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1. Regquisitions. The Responsible Officer will establish a form and procedures for
preparation and review of requisitions of bond proceeds, and maintain records of the date,
amount and purpose of the disbursement. Requisitions must identify the financed property
in conformity with the Tax Certificate and Agreement executed by the Town at closing,
including any certifications as to the location and character of the bond-financed property.
Such Tax Certificate, in the case of a bond issued to the Vermont Bond Bank, may be
included in the Loan Agreement with the Vermont Bond Bank.
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2. Investment Earnings. Investment earnings on sale proceeds of the bonds will be
tracked and will be requisitioned only for appropriate expenditures.

3. Capital Expenditures. The Town will verify that all costs for which it requisitions
bond proceeds are capital expenditures, except as otherwise permitted by the tax certificate
(certificate as to no arbitrage) executed at closing.

4. Debt Service Reserve Funds. Bond-funded reserve funds cannot exceed the least
of (i) 10% of the par amount of the bonds (or the issue price of the bonds, if there is more
than a de minimis amount of original issue discount or premium), (ii) maximum annual
debt service, and (iii) 125% of average annual debt service. The initial funding of any
reserve fund will be measured against this limit before issuance of the bonds.

5. Reimbursement. Requisitions for costs that were paid prior to the issuance of the
bonds are, in general, limited to costs paid subsequent to, or not more than 60 days prior
to, the date a “declaration of intent” to reimburse the costs was adopted by the Town. If
proceeds are used for reimbursement, a copy of the declaration will be obtained and should
be included in the records for the bonds, if not already part of the bond transcript.

6. Timing of Expenditures. Expenditure of proceeds will be measured against the
Town’s expectations, as set forth in the tax certificate executed in connection with the
particular bond issue, to spend or commit 5% of net sale proceeds within 6 months, to
spend 85% of net sale proceeds within 3 years, and to proceed with due diligence to
complete the project and fully spend the net sale proceeds. Expected expenditure
schedules, project timelines, and plans and specifications will be maintained to support
expectations. Reasons for failure to meet the expected schedule will be documented and

retained.

7. Rebate Spending Exceptions. The Town may qualify for the small issuer exception
to rebate. A bond issue (other than arefunding issue) qualifies for the
small issuer exception only if the issuer reasonably expects, as of the issue date, that the
aggregate face amount of all tax-exempt bonds (other than
private activity bonds) issued by it during that calendar year will not exceed $5,000,000;
or the aggregate face amountof alltax-exempt bondsof the issuer (other than
private activity bonds) actually issued during that calendar year does not exceed

$5,000,000.

If the bond issue does not meet such small issuer exception, the expenditure of proceeds
will need to be monitored for compliance with spending exceptions to the rebate
requirement, as follows:

a. If the six-month spending exception applies, expenditure of gross proceeds
will be monitored against the following schedule.

100% within 6 months

b. If the 18-month spending exception applies, expenditure of gross proceeds
will be monitored against the following schedule.
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15% within 6 months
60% within 12 months
100% within 18 months

c. If the two-year spending exception applies, expenditure of “available
construction proceeds” will be measured against the following schedule.

10% within 6 months
45% within 12 months
75% within 18 months
100% within 24 months

Use of Bond-Financed Property

Use of bond-financed property must be measured separately for each bond issue.
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1. Limit on Private (Non-Exempt) Use. Average annual private use of bond-financed
property over the life of the issue cannot exceed 10% of the proceeds (or 5% if the use is
unrelated to the governmental use or disproportionate to the governmental use). Private
use will be determined annually as a percentage of total use of proceeds of the bond issue.

2. Review of Contracts and Agreements. Contracts and agreements with private
business users for the lease, management, sponsored research, or any other potential
private/non-exempt use of bond-financed property will be reviewed prior to execution for
compliance with the private use limits. This review will include a determination of whether
any arrangement meets the safe harbors of Internal Revenue Service Rev. Proc. 97-13, as
modified by Rev. Proc. 2001-39 for any management contracts or similar arrangements. It
will also include a determination of whether any arrangement meets the exception for
incidental use under Treas. Reg. §1.141-3(d)(5), the exception for general public use under
Treas. Reg. §1.141-3(c), or the exception for certain short-term arrangements under Treas.

Reg. §1.141-3(d)(3).

3. Tracking Private (Non-Exempt) Use. Agreements with private business users or
non-profit organizations for lease or management or services contracts or other private
business use involving bond financed property will be tracked and aggregated with other
private business uses for compliance with the 10% (or 5%) limit, as set forth in the Tax
Certificate and Agreement for the applicable bonds.

4. Change in Use. No item of bond-financed property will be sold or transferred to a
non-exempt party without advance arrangement of a “remedial action” under the applicable
Treasury Regulations (see Treasury Regulations § 1.141-12).



G. Investments and IRS Filings

Investment of bond proceeds in compliance with the arbitrage bond rules and rebate of arbitrage
will be supervised by the Town.

1. Guaranteed Investment Contracts. Guaranteed investment contracts (“GIC”) will
be purchased only using the three-bid “safe harbor” (see Treasury Regulations § 1.148-
5(d)(6)(iii)), in compliance with fee limitations on GIC brokers (see Treasury Regulations
§ 1.148-5(e)(2)(iii)); provided, however, that to the extent that the safe harbor provisions
cannot be met, the Town will consult with bond counsel.

2. Fair Market Value of Investments. Other investments will be purchased only in
market transactions.
3. Yield-Restriction. Prior to the purchase of any investment, the Town will confirm

that such purchase will not violate any rules relating to proceeds which must be invested
at a yield not in excess of the yield on the applicable issue of bonds.

4. Rebate Calculations. Calculations of rebate liability will be performed by PFM,
the Town’s financial advisor, or other outside consultants at the end of construction and at

least every fifth bond year.

5. Rebate Payments. Rebate payments will be made with Form 8038-T no later than
60 days after (a) each fifth anniversary of the date of issuance of the applicable bonds and
(b) the final retirement of the issue. Compliance with rebate requirements will be reported

to the bond trustee, if applicable.

6. Note First Rebate Due Date. The date for the first rebate payment will be identified
and entered in the records for the issue at time of issuance of the bonds.

H. Refunding Issues

When tax-exempt governmental bonds are used to refund other bonds (“Refunded Bonds™), the
new bonds (“Refunding Bonds™) will be treated as having financed the property originally financed
with the Refunded Bonds (or any bonds refunded by the Refunded Bonds), such that financed
property must be tracked until the last bonds (whether Refunded Bonds or Refunding Bonds)
attributable to that property are retired. The Town will review the use of the any bond-financed
property until the last bonds attributable to that property are paid in full; except to the extent that
tracking is no longer required due to the economic life of the property coming to an end.

Refunding Bonds the proceeds of which are used to retire Refunded Bonds more than 90 days after
the issue date of the Refunding Bonds are “Advance Refunding Bonds”. Advance Refunding
Bonds have additional federal tax requirements in order to be tax-exempt governmental bonds. In
order to comply with these additional requirements, the Responsible Officer will:

1. Limit on Advance Refundings. Confirm directly, or in conjunction with a financial
advisor and/or bond counsel, that the issuer does not issue Advance Refunding Bonds that
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would violate the limit on the number of advance refundings for any of its tax-exempt
governmental bonds;

2. Proper Call Date. Confirm directly, or in conjunction with a financial advisor
and/or bond counsel, that the Refunded Bonds are being redeemed on their earliest call
date or other allowable date.

Short-Term Working Capital Financings

It is expected that the Town will issue tax-exempt bonds to finance working capital on an annual
basis as part of its tax anticipation borrowings. For working capital expenditures (meaning non-

capital

expenditures of the Town for which no exception to Treasury Regulations § 1.148-

6(d)(3)(i) applies)(“Working Capital Financing”), the Town will follow the following rules:
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1. Proceeds Spent Last. The Town will not allocate proceeds of its Working Capital
Financing to expenditures to the extent that it has other “available amounts” to pay such
expenditures.

a. For this purpose, “available amounts”, include any amounts that are
available to the Town for working capital expenditures of the type being financed;
however, “available amounts” does not include amounts that may not be used by
the issuer for working capital purposes without legislative or judicial action, or
amounts that have a legislative, judicial, or contractual requirement that those
amounts be reimbursed. (See Treasury Regulation § 1.148-6(d)(3)(iii)(A).)

b. For this purpose, a reasonable working capital reserve may be treated as
unavailable. A working capital reserve is reasonable if it does not exceed 5% of
the actual working capital expenditure of the Town in the prior fiscal year. (See
Treasury Regulation § 1.148-6(d)(3)(iii)(B).)

c. If the Town has not historically maintained a working capital reserve, then
the Town will consult with bond counsel regarding whether it can treat a reasonable
working capital reserve as unavailable. An example of how to determine whether
the Town historically maintained a working capital reserve would be to average the
beginning or ending monthly balances available for working capital expenditures
(not including the proceeds of any bond issues) during the one year period
preceding the Working Capital Financing. (See Treasury Regulation § 1.148-

1(c)(4)(ii).)

2. Restricted Funds. To the extent that the Town has funds which are available, but

restricted (as discussed in 1.b. above), the Town will review why such funds are

unavailable by keeping a list of such funds and the restrictions that are applicable to
them. The Town will re-evaluate such funds prior to the issuance of a Working Capital
Financing and prior to a final allocation of proceeds of a Working Capital Financing to
ensure that such funds should still be treated as unavailable.

3. Investment of Proceeds. If any proceeds of a Working Capital Financing remain
unexpended 13 months after the issuance of the Working Capital Financing, such proceeds
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will be invested at yield not exceeding the yield on the Working Capital Financing; unless
the Tax Certificate provides otherwise, or upon the advice of bond counsel.

4, Rebate. The Town will calculate and pay any rebate owed to the extent that the
issuer has not spent 100% of the proceeds of the Working Capital Financing within six
months of the issuance of the Working Capital Financing; provided, however, for this
purpose, the proceeds of the Working Capital Financing will be considered spent if the
Town achieves a cumulative cash flow deficit greater than 90% of the proceeds of the
Working Capital Financing within the period beginning on the issue date of the Working
Capital Financing and ending on the earlier of the date the deficit is achieved and six
months after the issue date of the Working Capital Financing. “Cumulative cash flow
deficit” means the excess of (i) expenses paid during the period which would ordinarily be
paid out of or financed by anticipated tax or other revenues, over (ii) the aggregate amount
available (other than from proceeds of the Working Capital Financing) during such period
for the payment of such expenses. (See Section 148(f)(4)(b)(iii).) For purposes of
achieving the 90% cumulative cash flow deficit test, any working capital reserve will be

treated as available.

5. Records. The Town will maintain a final allocation of proceeds showing that it
spent the proceeds of the Working Capital Bonds using the proceeds spent last method
(described in paragraph 1 above). If the Town did not spend 100% of the proceeds of the
Working Capital Financing within six months of issuance, the Town should also maintain
records showing either (i) that it met the 90% cumulative cash flow deficit test within the
applicable period, or (ii) maintain records showing the calculation and payment (if any) of

rebate.

Post-Issuance Corrective Actions

The Town expects that its compliance with the procedures outlined above will prevent any
violations of federal tax rules pertaining to the Town’s outstanding tax-exempt governmental
bonds (including any Refunded Bonds). However, if the Town discovers a potential violation
through its ongoing monitoring or otherwise, it will determine in conjunction with its bond counsel
whether a violation actually exists. If it is found that a violation actually exists, the Town will
determine whether (i) any remedial actions are available, or (ii) a voluntary closing agreement with
the Internal Revenue Service is appropriate.

K.
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Records

1. Records will be retained for the life of the bonds plus any Refunding Bonds plus
three (3) years. This means that the Town will maintain records regarding Refunded Bonds
until three years after the final Refunding Bonds (including through a series of refundings)
is retired. Records may be in the form of documents or electronic copies of documents,
appropriately indexed to specific bond issues and compliance functions.

2. Retainable records generally include:



{00031340.1}

a. The transcript documents executed in connection with the issuance of the
bonds (including the authorizing documents, offering materials (such as
publications, brochures and newspaper articles), Form 8038-G (and, if applicable,
Forms 8038-T and 8038-R), and the Tax Certificate and Agreement, minutes and
resolutions authorizing the issuance, any elections made with respect to the bonds,
if applicable, certifications of issue prices, trustee statements and correspondence)
and any amendments to such documents.

b. The Town’s audited Financial Statements.
c. Reports of any prior IRS examination of the Town of its bonds.
d. Appraisals, demand surveys or feasibility studies for bond-financed

property, if prepared.

c. Documents related to government grants associated with construction,
renovation or purchase of bond-financed facilities.

f. Records documenting the allocation and earnings and investments related
to bond financings.

g. Records of an asset list or schedule of all bond-related facilities or
equipment.

h. Records that track purchases and sales of bond-financed assets.

i. Records of expenditures of bond proceeds include requisitions, account

statements and the final allocation of proceeds.

J- Records of the use of bond-financed property, including all agreements
reviewed for private use.

k. Records pertaining to investments including GIC documents under the
Treasury Regulations, credit enhancements transactions, financial derivatives,
bidding of financial products, records of purchase and sale of other investments,
SLGS subscriptions, and records of investment activity sufficient to permit
calculation of arbitrage rebate or demonstration that no rebate is due.

L. Records pertaining to rebate and yield calculations and all rebate and yield
reduction payments paid to the United States Treasury.

m. Records of trade or business activities by or with non-governmental entities
or person with respect to bond-financed facilities.

n. Copies of the following agreements when entered into with respect to bond-
financed property: management and other service agreements; ownership
documents such as deeds and mortgages; leases; subleases.



