[bookmark: _GoBack]USE OF PROCEEDS CERTIFICATE
RELATING TO PROJECT BEING FINANCED
WITH BONDS ISSUED UNDER ARTICLE X, SECTION 9(C)
OF THE VIRGINIA CONSTITUTION
This Use of Proceeds Certificate, inclusive of Attachments (this “Certificate”) is furnished in connection with the Project (as defined below) that will be financed or refinanced with the proceeds of tax‑exempt obligations (the “Bonds”) issued from time to time through the Treasury Board (the “Treasury Board” or the “Issuer”) of the Commonwealth of Virginia to the (a) Treasury Board for purposes of making certain representations and certifications in connection with the issuance of the Bonds and (b) Kaufman & Canoles, P.C.., in its capacity as Bond Counsel, for purposes of rendering its opinion as to the exclusion from gross income of interest on the Bonds for federal income tax purposes.
The undersigned, as                                 ([Title]) of                                       ([Name of Agency or Institution]) (referred to herein as the “Participant”), is familiar with the assets, operations and properties of the Participant and is duly authorized to make the certifications and covenants set forth herein on behalf of the Participant.
The Participant is familiar with contracts it has entered into (or plans to enter into) with private parties in connection with the Project (as defined below), operation of its facilities, and any other information necessary to make the certifications herein and to certify as to the accuracy of the information set forth below and in the exhibits attached hereto and as to the reasonable expectations of the Participant.
Based on the foregoing examination and investigation, the undersigned does hereby certify and covenant on behalf of the Participant as follows:
Project.  
	(a)	Provide the description of the project that this Certificate relates to from the Act, as defined below (the “Project”) [Note: use the exact description contained in the Act].





	(b)	The total amount of proceeds of the Bonds authorized in the Act to be used by the Participant for the Project is $                          .
        


         
           (c)	The total amount of proceeds of any prior Bonds issued and used by the Participant for the Project is $                         .

Project Costs.  The Participant reasonably expects to use the proceeds of the Bonds to finance the aggregate capital costs[footnoteRef:2] of the Project in the following amounts: [2: 	Preliminary, subject to change.] 

	(a)
	Construction costs
	$

	(b)
	Land acquisition
	$

	(c)
	Building acquisition  
	$

	(d)
	Equipment acquisition
	$


	(e)
	TOTAL COSTS OF THE PROJECT (This amount should equal the total proceeds of the Bonds to be received from the Issuer)
	$


	
	
	


	
	
	


Expenditure Schedule.  A drawdown schedule for each category of expenditure is attached hereto as Attachment A.  The Project has been or will be started, is reasonably expected to be completed, and has been or will be placed in service on the dates shown in Attachment A.
Reimbursement.  No Project costs incurred prior to the date on which the Act referred to in Section 1 was adopted by the General Assembly and signed by the Governor will be reimbursed with proceeds of the Bonds, except that an earlier date may be used if the Participant adopted a reimbursement resolution, a copy of which the Participant shall attach hereto.  Reimbursement costs incurred after such date may include:  repayment of treasury loans or reimbursement of local, auxiliary or other funds used for the Project.
The Participant shall reimburse itself for any reimbursable costs of the Project not later than eighteen months after the later of (a) the date that each such expenditure was paid or (b) the date on which the Project financed with such expenditure was placed in service.  In no event will the Participant reimburse itself for an expenditure more than three years after the date such expenditure was paid.
Each of the reimbursed expenditures was a cost of a type that was properly chargeable to a capital account of the Project (or would be so chargeable with a proper election) under general federal income tax principles applicable at the time the expenditure was paid.
The Participant will not use any amounts received in reimbursement directly or indirectly within one year of the date of reimbursement in a manner that results in the creation of “replacement proceeds” within the meaning of Treasury Regulation Section 1.148‑1(c) for the Bonds, other than amounts deposited into a bona fide debt service fund (as defined in Treasury Regulation Section 1.148‑1(b)).
Prior Borrowings.  The proceeds of the Bonds will not be used to provide for the payment of any principal or interest on any obligation of the Participant incurred in the exercise of its borrowing power, except as may be specifically noted by the Participant in an exhibit or attachment hereto.
Ownership of the Project.  The Participant will own and operate and reasonably expects that it will not sell or otherwise dispose of the Project, or any component thereof financed with proceeds of the Bonds, prior to the final maturity date of the Bonds.
No Replacement.  No portion of the proceeds of the Bonds will be used as a substitute for other funds that were otherwise to be used as a source of financing or refinancing for any portion of the costs of the Project and that have been or will be used to acquire directly or indirectly securities or obligations or other investment property producing a yield in excess of the yield with respect to the Bonds.
Governmental Use of Proceeds.  The Participant represents that the Project will be used for governmental purposes of the Participant during the period of time the Bonds are outstanding, unless an opinion of Bond Counsel is received that any proposed change in use of the Project will not adversely affect the exclusion from gross income of interest on the Bonds for federal income tax purposes.  In Attachment B hereto, the Participant has listed and described any contracts, arrangements, leases (or subleases) or uses with respect to the Project or loans made from the proceeds of the Bonds that have been or will be entered into or agreed upon with persons or entities other than state or local governmental entities.  In addition, in such Attachment B the Participant has described any other uses of the Project or activities of the Participant that may constitute a Private Use (as defined below).  Other than the uses described in Attachment B, the Participant reasonably expects that there will be no private use of the Project.
For purposes of this Certificate, the term “Private Use” means any use (directly or indirectly) in a trade or business that is carried on by persons or entities other than state or local governmental entities.  Any activity that is carried on by a person other than a natural person is treated as a trade or business.  For example, a nongovernmental person will be treated as a private user as a result of ownership, lease, management, service or incentive payment contract, output contracts, research agreements and any other arrangement that conveys special legal entitlements for the beneficial use of the Project or if the nongovernmental person derives a special economic benefit from the Project.
The leasing of property financed or refinanced with the proceeds of the Bonds or the access of a person or entity other than a state or local governmental unit to property or services on a basis other than as a member of the general public shall constitute a Private Use unless the Participant informs the Issuer of such proposed use and the Issuer obtains an opinion of Bond Counsel advising that such use will not adversely affect the exclusion from gross income of the owners thereof of interest on the Bonds.
Neither the Participant nor any user of the financed property has entered into any leases or sales or service contracts with any federal agency that would enable such federal agency to use the property in any capacity that differs from the use available to the general public except as otherwise set forth in Attachment B.
Tax Covenants.  The Participant covenants to take all action, and to refrain from taking any action, necessary under the Internal Revenue Code of 1986, as amended, to ensure that interest on the Bonds will remain excludable from gross income for Federal income tax purposes to the same extent as it is excludable on the date of issue of the Bonds.
In addition, for as long as the Bonds are outstanding, the Participant covenants that it shall not (a) take any action or fail to take any action, (b) enter into any agreement, or (c) use, or permit any use with respect to, the Project in any manner that could constitute an impermissible private use without first obtaining written approval of the Department of Treasury.
Certification.  I hereby certify to the best of my knowledge and belief that the statements and representations contained in this Certificate and the Attachments hereto are true and correct; that they fairly present the matters covered thereby; and that there are no material omissions of relevant facts that would cause the Participant to change any of the statements contained herein.
I understand that the Participant, in executing its certificates, and Kaufman & Canoles, P.C., in rendering its opinion, in connection with the issuance of the Bonds, intend to rely on the contents of this Certificate and the Attachments hereto.
I am authorized to provide the information herein stated to the Participant in connection with the issuance of the Bonds and to Kaufman & Canoles, P.C., for its use in rendering its opinion with respect to the Bonds.
[NAME OF PARTICIPANT]

By:	

Title:	
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ATTACHMENT A
DRAWDOWN SCHEDULE PER CATEGORY OF EXPENDITURE
		Date
	Amount



A-1
ATTACHMENT B
EXCEPTIONS TO THE USE OF PROCEEDS CERTIFICATE
1. Identify and describe any contracts for the management of all or a portion of the Project that are in effect or are anticipated.  Such contracts include, but are not limited to, contracts relating to cafeteria management services, food provision services, bookstores, movie facilities, parking facilities, laundry or linen services, printing services (including contracts providing for the exclusive use of a third party company’s product), student housing and gift shops.  If none, indicate none.
2. Identify and describe any leases pursuant to which the Participant has leased or anticipates leasing all or a portion of the Project to persons other than the Participant, e.g., study courses, book shops, gift shops, record shops, banking services, newspaper and candy stores, etc.  If none, indicate none.

ATTACHMENT B
3. Identify and describe any contracts that are in effect or are anticipated for services to be provided with respect to the Project, including concessions and licenses.  Such contracts include but are not limited to contracts relating to cafeteria management services, food provision services, bookstores, movie facilities, parking facilities, laundry or linen services, printing services or gift shops.  If none, indicate none.
4. Identify and describe any arrangements with the Federal government or any agency thereof involving the leases of, or sales of goods or provision of services with respect to, the Project.  If none, indicate none.

ATTACHMENT B
5. Has the Participant entered into (or anticipates entering into) the following arrangements for the use of the Project by persons or entities other than the Participant:  

		(a)	arrangements relating to facilities, services, professional office space, land or equipment used by or rented to board members, faculty or administrative staff for private use ____ yes   ____ no

		(b)	the leasing of athletic or other facilities for summer use or use by private entities in their trades or businesses ____ yes   ____no

		(c)	the leasing of facilities for conferences, or the renting of dormitory or other rooms to the public ____ yes   ____no. 

If you answered yes to any of the above, indicate the length of the arrangements, the purposes of the arrangements, and the compensation received from the arrangements.



6. Identify the services or facilities the Participant provides or expects to provide to other colleges or universities with respect to the Project.  If none, indicate none.

ATTACHMENT B
7. Identify and describe any research contracts that use all or a portion of the Project.  Include a description of the nature of the research, the persons performing the research and their relationship with the Participant, and any arrangements regarding patents and royalties derived from such research.  If none, indicate none.
8. Identify and describe any public-private partnerships (PPTA or PPEIA), joint purchasing or shared‑service arrangements or agreements with respect to the Project with a private cooperative or similar entity.  If none, indicate none.

ATTACHMENT B
9. Identify and describe any affiliation agreements in effect or anticipated with other colleges or universities or hospitals, with respect to which the other entity will use any portion of the Project, including the square footage and fair rental value of such use.  If none, indicate none.

10. Identify any non-public funds to be utilized in the acquisition, construction, improvement and/or equipping of the Project, and whether any such funds are to be derived from a naming rights contract related to the acquisition, construction, improvement and/or equipping of the Project.  If none, indicate none.
11. Identify and describe any loans the Participant anticipates to make to one or more nongovernmental persons or the federal government, and attach a copy of the loan agreement. If none, indicate none.
12. Identify and describe any fundraising activities the Participant has conducted or plans to conduct relating to any portion of the Project.  Has the Participant received or does it expect to receive any gifts, donations, or grants relating to any portion of the Project?  If so, are such gifts, donations, or grants restricted or unrestricted to the capital costs of, or payment of debt service with respect to, the Project?
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