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SIEFMA MedelProposed Issue Price Riders for AAU,
Selling Group Agreement, RetadThird-Party Distribution Agreement, BPA and Notice of Sale

l. Agreement Among Underwriters - Neqgotiated

A. Addendum to the Initial Wire Delivered Pursuant to the SIFMA Master AAU (2002)

Establishment of Issue Price

The Manager shall take such actions as may be necessary, on behalf of the Underwriters
participating in the Account, to assist the Issuer in establishing the issue price of the Securities,
including the execution and delivery to the Issuer of an “issue price” or similar certificate in form
and substance satisfactory to the Manager.

The Underwriters participating in the Account shall assist the Manager in establishing the issue
price of the Securities, including providing such information and certifications regarding sales of
the Securities (including sales to any person that is a “related party” to an Ynderariter‘underwriter”
participating in the initial sale of the Securities to the “public”, each such term being used as
defined below) as the Manager may request from time to time. Unless otherwise notified by the
Manager, the Underwriters shall assume that the Issuer will treat the first price at which 10% of
each maturity of the Securities (the “10% test” [see drafter’s note below]) is sold to the public as

the issue price of that maturity-{if-different-interestrates-apphy-withina-maturity—each-separate
CUSIP-rumberwithin-that-maturity-will-be-subject to-the 10%-test).. If the 10% test has not been

satisfied as to any maturity of the Securities, each Underwriter participating in the Account agrees
to promptly report to the Manager the prices at which it sells the unsold Securities of that maturity
to the public. That reporting obligation shall continue, whether or not the Closing Date has
occurred, until either (i) the Underwriter has sold all Securities of that maturity allettedallocated to
it or (i) the Manager advises the Underwriters that the 10% test has been satisfied as to the
Securities of that maturity, provided that, the Underwriters’ reporting obligation after the Closing
Date may be at reasonable periodic intervals or otherwise upon request of the Manager [see
drafter’s note below]. For purposes of this Section, if Securities mature on the same date but
have different interest rates, each separate CUSIP number within that maturity will be treated as
a separate maturity of the Securities.

The Manager shall notify the Underwriters participating in the Account, in one or more Pricing
Wires at or prior to the time of the Pricing Wire allettingallocating the Securities, if the 10% test
has not been satisfied as to any maturity of the Securities and whether the Manager has agreed,
on behalf of the Underwriters participating in the Account, to accept the restrictions set forth in
the next sentence, which will allow the Issuer to treat the initial offering price to the public as of
the sale date of that maturity as the issue price of that maturity (the “hold-the-offering-price rule”).
In the event that the hold-the-offering-price rule shall be applicable to any maturity of the
Securities, each Underwriter participating in the Account agrees that, so long as the hold-the-
offering-price rule remains applicable to that maturity, it will neither offer nor sell unsold Securities
of that maturity to any person at a price that is higher than the initial offering price to the public
during the period starting on the sale date and ending on the earlier of the following:

(1) the close of the fifth (5") business day after the sale date; or
(2) the date on which the Manager has notified the Underwriters that the Account

has sold at least 10% of that maturity of the Securities to the public at a price
that is no higher than the initial offering price to the public.
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Each Underwriter acknowledges that it shall be solely liable for its failure to comply with its

agreementregarding-thehold-the-offering-pricerule—and-thatthe requirements of this section,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Securities. Notwithstanding any provisions in the Purchase Contract relating to
liability of the Account to the Issuer in connection with the establishment of issue price of the
Securities, as among the Underwriters participating in the Account, no Underwriter shall be liable
for the failure of any other Underwriter, or of any dealer who is a member of a selling group, or of
any broker- dealer that isa party to a reta4+d+stnbutren—agreemem—teeemplywrth—qs—eerrespendmg
fties-third-party
distribution agreement! to comglg Wlth its corresgondrng agreement regardlng the establishment
of the issue price of the Securities, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Securities. In the event that the Account, or any
one or more Underwriters participating in the Account, become liable or make any payment to the
Issuer under the Purchase Contract as a result of the failure of any Underwriter, or of any broker-
dealer that is a party to a third-party distribution agreement, to comply with its agreement
regarding the establishment of the issue price of the Securities, the Underwriter that has failed to
comply, or the Underwriter that is party to such third-party distribution agreement, shall indemnify
the other Underwriters participating in the Account for any such liability or payment, in accordance
with this Master Agreement.

In the event that a selling group is created in connection with the initial sale of the Securities to
the public, the Manager agrees that the Selling Group Agreement shall contain the agreement of

each dealer who is a member of the seIIrng group—te—e)—repen—the—pnees—at—whreh—rt—seus—te—the

A)(i) to report the prices at which it sells to the public the unsold Securities of each

maturity allocated to it, whether or not the Closing Date has occurred, until either
all Securities of that maturity allocated to it have been sold or it is notified by the
Manager that the 10% test has been satisfied as to the Securities of that maturity,
provided that, the reporting obligation after the Closing Date may be at reasonable
periodic intervals or otherwise upon request of the Manager [see drafter’s note

below] and (ii) to comply with the hold-the-offering-price rule, if and for so long as
directed by the Manager and as set forth in the related Pricing Wires,

B) to promptly notify the Manager of any sales of Securities that, to its knowledge

are made to a purchaser who is a related party to an underwriter participating in
the initial sale of the Securities to the public (each such term being used as defined

below), and

(C) that any third-party distribution agreement that is employed by such dealer in
connection with the initial sale of the Securities to the public shall contain (a) the




agreement of each broker-dealer who is a party to that third-party distribution
agreement to (i) report the prices at which it sells to the public the unsold Securities
of each maturity allocated to it, whether or not the Closing Date has occurred, until
either all Securities of that maturity allocated to it have been sold or it is notified by
the Manager or the dealer that the 10% test has been satisfied as to the Securities
of that maturity, provided that, the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Manager or
the dealer [see drafter’s note below], (ii) comply with the hold-the-offering-price

rule, if and for so long as directed by the Manager or the dealer and as set forth in
the related Pricing Wires, and (iii) promptly notify the Manager or the dealer of an
sales of Securities that, to its knowledge, are made to a purchaser who is a related
party to an underwriter participating in the initial sale of the Securities to the public
(each such term being used as defined below), and (b) the acknowledgement that,
unless otherwise advised by the broker-dealer, the Manager shall assume that
each order submitted by the broker-dealer is a sale to the public.

Each Selling Group Agreement also shall contain an acknowledgement by the dealer that, unless
otherwise advised by the dealer, the Manager shall assume that each order submitted by the
dealer is a sale to the public.

Each Underwriter who is a party to a third-party distribution agreement that is employed in
connection with the initial sale of the Securities to the public agrees that the third-party distribution
agreement shall contain the agreement of each broker-dealer who is a party to the third-party
distribution agreement to:

A)(i) report the prices at which it sells to the public the unsold Securities of each

maturity allocated to it, whether or not the Closing Date has occurred, until either
all Securities of that maturity allocated to it have been sold or it is notified by the
Manager or the underwriter that the 10% test has been satisfied as to the Securities
of that maturity, provided that, the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Manager or
the underwriter [see drafter’'s note below], and (ii) comply with the hold-the-
offering-price rule, if and for so long as directed by the Manager or the underwriter
and as set forth in the related Pricing Wires, and

B) promptly notify the Manager or the underwriter that is party to the agreement
of any sales of Securities that, to its knowledge, are made to a purchaser who is a
related party to an underwriter participating in the initial sale of the Securities to
the public (each such term being used as defined below).

Each third-party distribution agreement also shall contain an acknowledgement by the broker-
dealer that, unless otherwise advised by the broker-dealer, the Manager shall assume that each
order submitted by the broker-dealer is a sale to the public.

If the hold-the-offering price rule shall be applicable to any maturity of the Securities, the Manager
shall advise the Underwriters participating in the Account in one or more Pricing Wires of:

D the maturity date and CUSIP number of that maturity; and

(2) the date and time when the 10% test has been satisfied for that maturity, if
such date occurs sooner than the close of business on the fifth (5'") business
day after the sale date.




Each Underwriter acknowledges that sales of any Securities to any person that is a related party
to an Undepariter-underwriter participating in the initial sale of the Securities to the public (each
such term being used as defined below) shall not constitute sales to the public for purposes of
this section. Each Underwriter agrees to promptly notify the Manager of any sales of Securities
by it (or by any participant in a third-party distribution network that it has established) that, to its
knowledge, are made to a purchaser who is a related party to an underwriter participating in the
initial sale of the Securities to the public. Each Underwriter acknowledges that, unless otherwise
advised by that Underwriter, the Manager shall assume that each order submitted by that
Underwriter (or by any participant in a third-party distribution network that it has established) is a
sale to the public. Each Underwriter agrees to provide to the Manager, upon request of the

Manager, a current listing of the Underwriter’s related parties that could reasonably be expected
to purchase Securities in primary offerings subject to this Aareement.

Each Underwriter further agrees to promptly notify the Manager of any failure on its part, or, to its
knowledge, on the part of any participant in a third-party distribution network that it has
established, to comply with the requirements for establishing issue price of the Securities as set
forth in this section. Unless otherwise advised by an Underwriter, the Manager shall assume that
the Underwriter and each patrticipant in a third-party distribution network that it has established
have complied with such reguirements for establishing issue price of the Securities.

For purposes of this section:
0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retaithird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (H-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#8) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#C) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

-(iv)  “sale date” means the date of execution of the Purchase Contract by all
parties.




Drafter’'s Notes:

&) This rider is intended to be included as an addendum to the Initial Wire establishing the
Account for the purchase and sale of an issue of Securities. Additional direction to the
Underwriters participating in the Account as to their obligations under this section will be provided
by the Manager through one or more Pricing Wires.

ii The Issue Price Reqgulations use the term “substantial amount,” which is defined as ten

percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

@i(ii) _In the event that the 10% test is applicable and has not been satisfied as to any maturit

of the Securities at or prior to the Closing Date, each Underwriter, member of the selling group or
broker-dealer that is party to a third-party distribution agreement is obligated to continue to report
the prices, whether or not the Closing Date has occurred, at which it sells the unsold Securities
of that maturity to the public, provided that, such reports after the Closing Date may be made at
reasonable periodic intervals or otherwise upon request of the Manager (or of the dealer or
underwriter that is party to the third-party distribution agreement). In transactions where issue
price of the Securities is important, the reporting obligation may be more frequent. In transactions
where the hold-the-offering-price rule applies to all maturities of the Securities, the only reporting
obligation will be with respect to sales of such Securities that occur on or before the fifth business
day after the sale date.

(iv) This rider requires that any selling group agreement established by the Manager in
connection with the initial sale of the Securities to the public will contain the required language
obligating members of the selling group to report prices at which Securities are sold and/or comply
with the hold-the-offering-price rule, as directed by the Manager and as set forth in the related
Pricing Wires. In addition, this rider requires that any Underwriter or selling group member who
is a party to a retailthird-party distribution agreement that is employed in connection with the initial
sale of the Securities to the public will include similar language in that retailthird-party distribution
agreement obligating the broker-dealer to report prices at which Securities are sold and/or comply
with the hold-the-offering-price rule, as directed in the related Pricing Wires. Suggested language
for selling group agreements and retailthird-party distribution agreements is set forth below.

v The Underwriters’ obligation to purchase the Securities generally will be a joint and several

obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with
its agreement regarding the requirements for the establishment of issue price of the Securities,
including, but not limited to its agreement to comply with the hold-the-offering-price rule, will be a
several obligation of each Underwriter and no Underwriter will be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is
a party to a third-party distribution agreement, to comply with its corresponding agreement to

comply with the requirements for establishing issue price of the Securities, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the

Securities.




B. Exhibit A to Agreement Among Underwriters (Instructions, Terms and Acceptance)

(1997)

Establishment of Issue Price

The Representative shall take such actions as may be necessary, on behalf of the Underwriters
participating in the Group, to assist the Issuer in establishing the issue price of the Securities,
including the execution and delivery to the Issuer of an “issue price” or similar certificate in form
and substance satisfactory to the Representative.

The Underwriters participating in the Group shall assist the Representative in establishing the
issue price of the Securities, including providing such information and certifications regarding
sales of the Securities (including sales to any person that is a ‘related party’ to an
Underwriter‘underwriter” participating in the initial sale of the Securities to the “public”, each such
term being used as defined below) as the Representative may request from time to time. Unless
otherwise notified by the Representative, the Underwriters shall assume that the Issuer will treat
the first price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note

elow]) is sold to the publlc as the issue prlce of that matunty-éut—el#e#ent—mte#est—pate&apply—\m

the 10% test has not been satlsfled as to any maturlty of the Securltles each Underwrlter
participating in the Group agrees to promptly report to the Representative the prices at which it
sells the unsold Securities of that maturity to the public. That reporting obligation shall continue,
whether or not the Closing Date has occurred, until either (i) the Underwriter has sold all Securities
of that maturity allettedallocated to it or (ii) the Representative advises the Underwriters that the
10% test has been satisfied as to the Securities of that maturity-—, provided that, the Underwriters’
reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise
upon request of the Representative [see drafter’s note below]. For purposes of this Section, if
Securities mature on the same date but have different interest rates, each separate CUSIP
number within that maturity will be treated as a separate maturity of the Securities.

The Representative shall notify the Underwriters participating in the Group, in one or more Pricing
Wires at or prior to the time of the Pricing Wire allettingallocating the Securities, if the 10% test
has not been satisfied as to any maturity of the Securities and whether the Representative has
agreed, on behalf of the Underwriters participating in the Group, to accept the restrictions set forth
in the next sentence, which will allow the Issuer to treat the initial offering price to the public as of
the sale date of that maturity as the issue price of that maturity (the “hold-the-offering-price rule”).
In the event that the hold-the-offering-price rule shall be applicable to any maturity of the
Securities, each Underwriter participating in the Group agrees that, so long as the hold-the-
offering-price rule remains applicable to that maturity, it will neither offer nor sell unsold Securities
of that maturity to any person at a price that is higher than the initial offering price to the public
during the period starting on the sale date and ending on the earlier of the following:

D the close of the fifth (5'") business day after the sale date; or

(2) the date on which the Representative has notified the Underwriters that the
Group has sold at least 10% of that maturity of the Securities to the public at
a price that is no higher than the initial offering price to the public.

Each Underwriter acknowledges that it shall be solely liable for its failure to comply with the
reguirements of this section, including, but not limited to, its agreement regarding-to comply with
the hold-the-offering-price rule-and-that, if applicable to the Securities. Notwithstanding any
provisions in the Purchase Contract relating to liability of the Group to the Issuer in connection
with the establishment of issue price of the Securities, as among the Underwriters participating in




the Group, no Underwriter shall be liable for the failure of any other Underwriter, or of any dealer
who is a member of a selling group, or of any broker-dealer that is a party to a retailthird-party
distribution agreement, to comply with its corresponding agreement regarding the establishment

of the issue price of the Securities, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule-as-applicable-to-the-Seeurities:, if applicable to the Securities. In the
event that the Group, or any one or more Underwriters participating in the Group, become liable
or make any payment to the Issuer under the Purchase Contract as a result of the failure of any

Underwriter, or of any broker-dealer that is a party to a third-party distribution agreement, to
comply with its agreement regarding the establishment of the issue price of the Securities, the

Underwriter that has failed to comply, or the Underwriter that is party to such third-party

distribution agreement, shall indemnify the other Underwriters participating in the Group for any
such liability or payment, in accordance with this Agreement.

In the event that a selling group is created in connection with the initial sale of the Securities to
the public, the Representative agrees that the Selling Group Agreement shall contain the
agreement of each dealer who is a member of the selling group:

(A)(1) toH report the prices at which it sells to the public the unsold Securities of
each maturity allettedallocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is
notified by the Representative that eitherthe 10% test has been satisfied as to the

Securities of that maturity-er-all-Securities-of- that-maturity-have-been-sold-to-the

publie, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the Representative [see

drafter’s note below] and (ii) to comply with the hold-the-offering-price rule, in-each
case-if and for so long as directed by the Representative and as set forth in the
related Pricing Wires—Each-Underwriter,

B) to promptly notify the Representative of any sales of Securities that, to its

knowledge, are made to a purchaser who is a related party to a—retail-an
underwriter participating in the initial sale of the Securities to the public (each such

term being used as defined below), and

(C) that any third-party distribution agreement that is employed by such dealer in
connection with the initial sale of the Securities to the public agrees-thattheretail
distribution-agreementshall contain (a) the agreement of each broker-dealer who
is a party to theretailthat third-party distribution agreement to (i) report the prices
at which it sells to the public the unsold Securities of each maturity allettedallocated
to it, whether or not the Closing Date has occurred, until either all Securities of that
maturity allocated to it have been sold or it is notified by the Representative or the
Underwriterdealer that eitherthe 10% test has been satisfied as to the Securities

of that maturity-er-all-Securities-of that-maturity-have-been-seold-to-the public-and,
provided that, the reporting obligation after the Closing Date may be at reasonable

periodic intervals or otherwise upon request of the Representative or the dealer
[see drafter’s note below], (ii) comply with the hold-the-offering-price rule, ir-each

case-if and for so long as directed by the Representative or the Ynderariterdealer
and as set forth in the related Pricing Wires-, and (iii) promptly notify the

Representative or the dealer of any sales of Securities that, to its knowledge, are
made to a purchaser who is a related party to an underwriter participating in the

initial sale of the Securities to the public (each such term being used as defined

below), and (b) the acknowledgement that, unless otherwise advised by the




broker-dealer, the Representative shall assume that each order submitted by the
broker-dealer is a sale to the public.

Each Selling Group Agreement also shall contain an acknowledgement by the dealer that, unless
otherwise advised by the dealer, the Representative shall assume that each order submitted by
the dealer is a sale to the public.

Each Underwriter who is a party to a third-party distribution agreement that is employed in
connection with the initial sale of the Securities to the public agrees that the third-party distribution
agreement shall contain the agreement of each broker-dealer who is a party to the third-party
distribution agreement to:

A)(i) report the prices at which it sells to the public the unsold Securities of each

maturity allocated to it, whether or not the Closing Date has occurred, until either
all Securities of that maturity allocated to it have been sold or it is notified by the
Representative or the underwriter that the 10% test has been satisfied as to the
Securities of that maturity, provided that, the reporting obligation after the Closing
Date may be at reasonable periodic intervals or otherwise upon request of the
Representative or the underwriter [see drafter’s note below], and (ii) comply with
the hold-the-offering-price rule, if and for so long as directed by the Representative
or the underwriter and as set forth in the related Pricing Wires, and

B) promptly notify the Representative or the underwriter that is party to the

agreement of any sales of Securities that, to its knowledge, are made to a
purchaser who is a related party to an underwriter participating in the initial sale of
the Securities to the public (each such term being used as defined below).

Each third-party distribution agreement also shall contain an acknowledgement by the broker-
dealer that, unless otherwise advised by the broker-dealer, the Representative shall assume that
each order submitted by the broker-dealer is a sale to the public.

If the hold-the-offering price rule shall be applicable to any maturity of the Securities, the
Representative shall advise the Underwriters participating in the Group in one or more Wire
Notices of:

(2) the maturity date and CUSIP number of that maturity; and

(2) the date and time when the 10% test has been satisfied for that maturity, if
such date occurs sooner than the close of business on the fifth (5") business
day after the sale date.

Each Underwriter acknowledges that sales of any Securities to any person that is a related party

to an YUnderwriter-underwriter participating in the initial sale of the Securities to the public (each
such term being used as defined below) shall not constitute sales to the public for purposes of

this section. Each Underwriter agrees to promptly notify the Representative of any sales of
Securities by it (or by any participant in a third-party distribution network that it has established

that, to its knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Securities to the public. Each Underwriter acknowledges that,
unless otherwise advised by that Underwriter, the Representative shall assume that each order
submitted by that Underwriter (or by any participant in a third-party distribution network that it has
established) is a sale to the public. Each Underwriter agrees to provide to the Representative,
upon request of the Representative, a current listing of the Underwriter’s related parties that could
reasonably be expected to purchase Securities in primary offerings subject to this Agreement.




Each Underwriter further agrees to promptly notify the Representative of any failure on its part,
or, to its knowledge, on the part of any patrticipant in a third-party distribution network that it has
established, to comply with the requirements for establishing issue price of the Securities as set
forth in this section. Unless otherwise advised by an Underwriter, the Representative shall
assume that the Underwriter and each participant in a third-party distribution network that it has
established have complied with such reguirements for establishing issue price of the Securities.

For purposes of this section:
0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retaithird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (B-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#HC) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

-(iv)  “sale date” means the date of execution of the Purchase Contract by all
parties.

Drafter’s Notes:

&) This rider is intended to be included as part of Exhibit A to the Agreement Among
Underwriters, which establishes the Group for the purchase and sale of an issue of Securities.
Additional direction to the Underwriters participating in the Group as to their obligations under this
section will be provided by the Representative through one or more Pricing Wires.

Gi(i)  The Issue Price Regulations use the term “substantial amount,” which is defined as ten

percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.




iii In the event that the 10% test is applicable and has not been satisfied as to any maturit

of the Securities at or prior to the Closing Date, each Underwriter, member of the selling group or
broker-dealer that is party to a third-party distribution agreement is obligated to continue to report
the prices, whether or not the Closing Date has occurred, at which it sells the unsold Securities
of that maturity to the public, provided that, such reports after the Closing Date may be made at
reasonable periodic intervals or otherwise upon request of the Representative (or of the dealer or
underwriter that is party to the third-party distribution agreement). In transactions where issue
price of the Securities is important, the reporting obligation may be more frequent. In transactions
where the hold-the-offering-price rule applies to all maturities of the Securities, the only reporting
obligation will be with respect to sales of such Securities that occur on or before the fifth business
day after the sale date.

(iv) This rider requires that any selling group agreement established by the Representative in
connection with the initial sale of the Securities to the public will contain the required language
obligating members of the selling group to report prices at which Securities are sold and/or comply
with the hold-the-offering-price rule, as directed by the Representative and as set forth in the
related Pricing Wires. In addition, this rider requires that any Underwriter or selling group member
who is a party to a retaithird-party distribution agreement that is employed in connection with the
initial sale of the Securities to the public will include similar language in that retailthird-party
distribution agreement obligating the broker-dealer to report prices at which Securities are sold
and/or comply with the hold-the-offering-price rule, as directed in the related Pricing Wires.
Suggested language for selling group agreements and retailthird-party distribution agreements is
set forth below.

v The Underwriters’ obligation to purchase the Securities generally will be a joint and several

obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with
its agreement regarding the requirements for the establishment of issue price of the Securities,
including, but not limited to its agreement to comply with the hold-the-offering-price rule, will be a
several obligation of each Underwriter and no Underwriter will be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is
a party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Securities, including, but not

limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the
Securities.




1. Agreement Among Underwriters — Competitive

Establishment of Issue Price

The Manager shall take such actions as may be necessary, on behalf of the Underwriters
participating in the Account, to assist the Issuer in establishing the issue price of the Securities,
including the execution and delivery to the Issuer of an “issue price” or similar certificate setting
forth the reasonably expected initial offering price to the public of the Securities in form and
substance satisfactory to the Manager.

The Underwriters participating in the Account shall assist the Manager in establishing the issue
price of the Securities, including providing such information and certifications regarding sales of
the Securities (including sales to any person that is a “related party” to an Ynderariter‘underwriter”
participating in the initial sale of the Securities to the “public”, each such term being used as
defined below) as the Manager may request from time to time.

Unless otherwise notified by the Manager, the Underwriters shall assume that the provisions of
Treasury Regulation Section 1.148-1(f)(3)(i) (defining “competitive sale” for purposes of
establishing the issue price of the Securities) (the “competitive sale requirements”) will be satisfied
and that the Issuer will treat the reasonably expected initial offering price to the public as of the
sale date as the issue price of the Securities.

In the event that the competitive sale requirements are not satisfied, the Issuer may determine to
treat (i) the first price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s
note below]) is sold to the public as the issue price of that maturity and/or (ii) the initial offering
price to the public as of the sale date of any maturity of the Securities as the issue price of that

maturity—. If the 10% test has not been satisfied as to any maturity of the Securities, each
Underwriter participating in the Account agrees to promptly report to the Manager the prices at
which it sells the unsold Securities of that maturity to the public. That reporting obligation shall
continue, whether or not the Closing Date has occurred, until either (i) the Underwriter has sold
all Securities of that maturity allettedallocated to it or (ii) the Manager retifiesadvises the
Underwriters that the 10% test has been satisfied as to the Securities of that maturity, provided
that, the Underwriters’ reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Manager [see drafter’s note below]. For purposes of
this Section, if Securities mature on the same date but have different interest rates, each separate
CUSIP number within that maturity will be treated as a separate maturity of the Securities.

In certain circumstances, the notice of sale for the Securities may provide that a bid submitted by
the Manager will be cancelled and deemed withdrawn in the event that the competitive sale
requirements are not satisfied and the Issuer determines to require the Underwriters to apply the
hold-the-offering-price rule to any maturity of the Securities, unless the Manager confirms the bid
on the sale date and accepts, on behalf of the Underwriters participating in the Account, the
restrictions set forth below, which will allow the Issuer to apply the hold-the-offering-price rule to
the Securities. The Manager shall promptly notify the Underwriters participating in the Account
on the sale date if the bid has been cancelled and deemed to be withdrawn.

Unless the bid is cancelled and deemed to be withdrawn, the Manager shall notify the
Underwriters participating in the Account, in one or more Pricing Wires at or prior to the time of
the Pricing Wire allettingallocating the Securities, whether the Issuer has determined to apply the
hold-the-offering-price rule to any maturity (or to any separate CUSIP number within that maturity)
of the Securities.




In the event that the hold-the-offering-price rule shall be applicable to any maturity of the
Securities, each Underwriter participating in the Account agrees that, so long as the hold-the-
offering-price rule remains applicable to that maturity, it will neither offer nor sell unsold Securities
of that maturity to any person at a price that is higher than the initial offering price to the public
during the period starting on the sale date and ending on the earlier of the following:

QD the close of the fifth (5'") business day after the sale date; or

(2) the date on which the Manager has notified the Underwriters that the Account
has sold at least 10% of that maturity of the Securities to the public at a price
that is no higher than the initial offering price to the public.

Each Underwriter acknowledges that it shall be solely liable for its failure to comply with the
requirements of this section, including, but not limited to, its agreement regardinrg-to comply with
the hold-the-offering-price rule-and-that, if applicable to the Securities. Notwithstanding any
provisions in the notice of sale relating to liability of the Account to the Issuer in connection with
the establishment of issue price of the Securities, as among the Underwriters participating in the
Account, no Underwriter shall be liable for the failure of any other Underwriter, or of any dealer
who is a member of a selling group, or of any broker-dealer that is a party to a retailthird-party
distribution agreement, to comply with its corresponding agreement regarding the establishment

of the issue price of the Securities, including, but not limited to, its agreement to comply with the

hold-the-offering-price rule-as-applicable-to-the-Seeurities-, If applicable to the Securities. In the
event that the Account, or any one or more Underwriters participating in the Account, become

liable or make any payment to the Issuer as a result of the failure of any Underwriter, or of any

broker-dealer that is a party to a third-party distribution agreement, to comply with its agreement
regarding the establishment of the issue price of the Securities, the Underwriter that has failed to
comply, or the Underwriter that is party to such third-party distribution agreement, shall indemnify

the other Underwriters participating in the Account for any such liability or payment, in accordance
with this Master Agreement.

In the event that a selling group is created in connection with the initial sale of the Securities to
the public, the Manager agrees that the Selling Group Agreement shall contain the agreement of
each dealer who is a member of the selling group:

(A)(1) toH report the prices at which it sells to the public the unsold Securities of
each maturity allettedallocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is
notified by the Manager that —eitherthe 10% test has been satisfied as to the

Securities of that maturity-eral-Seeurities-of-that-maturity-have-been-seld-to-the

publie, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the Manager [see

drafter’s note below], and (ii) to comply with the hold-the-offering-price rule, ir-each
case-if and for so long as directed by the Manager and as set forth in the related
Pricing Wires.—Each-Undenmriter

B) to promptly notify the Manager of any sales of Securities that, to its knowledge
are_made to a purchaser who is a related party to a—retail-an underwriter
participating in the initial sale of the Securities to the public (each such term being

used as defined below), and

(C) that any third-party distribution agreement that is employed by such dealer in
connection with the initial sale of the Securities to the public agrees-thattheretail

distribution-agreement-shall contain (a) the agreement of each broker-dealer who




is a party to theretailthat third-party distribution agreement to (i) report the prices
at which it sells to the public the unsold Securities of each maturity allettedallocated

to it_ whether or not the Closing Date has occurred, until either all Securities of that
maturity allocated to it have been sold or it is notified by the Manager or the
Underwriterdealer that eitherthe 10% test has been satisfied as to the Securities
of that maturity-eral-Seeurities-of that- maturity-have-been-seld-to-the public-and,
provided that, the reporting obligation after the Closing Date may be at reasonable

periodic intervals or otherwise upon request of the Manager or the dealer [see
drafter’s note below], (i) comply with the hold-the-offering-price rule, in-each-case

if and for so long as directed by the Manager or the Ynderariterdealer and as set
forth in the related Pricing Wires-, and (iii) promptly notify the Manager or the dealer

of any sales of Securities that, to its knowledge, are made to a purchaser who is a
related party to an underwriter participating in the initial sale of the Securities to
the public (each such term being used as defined below), and (b) the
acknowledgement that, unless otherwise advised by the broker-dealer, the
Manager shall assume that each order submitted by the broker-dealer is a sale to
the public.

Each Selling Group Agreement also shall contain an acknowledgement by the dealer that, unless
otherwise advised by the dealer, the Manager shall assume that each order submitted by the
dealer is a sale to the public.

Each Underwriter who is a party to a third-party distribution agreement that is employed in
connection with the initial sale of the Securities to the public agrees that the third-party distribution
agreement shall contain the agreement of each broker-dealer who is a party to the third-party
distribution agreement to:

A)(i) report the prices at which it sells to the public the unsold Securities of each

maturity allocated to it, whether or not the Closing Date has occurred, until either
all Securities of that maturity allocated to it have been sold or it is notified by the
Manager or the underwriter that the 10% test has been satisfied as to the Securities
of that maturity, provided that, the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Manager or
the underwriter [see drafter’s note below], and (ii) comply with the hold-the-
offering-price rule, if and for so long as directed by the Manager or the underwriter
and as set forth in the related Pricing Wires, and

B) promptly notify the Manager or the underwriter that is party to the agreement

of any sales of Securities that, to its knowledge, are made to a purchaser who is a
related party to an underwriter participating in the initial sale of the Securities to
the public (each such term being used as defined below).

Each third-party distribution agreement also shall contain an acknowledgement by the broker-
dealer that, unless otherwise advised by the broker-dealer, the Manager shall assume that each
order submitted by the broker-dealer is a sale to the public.

If the hold-the-offering price rule shall be applicable to any maturity of the Securities, the Manager
shall advise the Underwriters participating in the Account in one or more Pricing Wires of:

1) the maturity date and CUSIP number of that maturity; and




(2) the date and time when the 10% test has been satisfied for that maturity, if
such date occurs sooner than the close of business on the fifth (5") business
day after the sale date.

Each Underwriter acknowledges that sales of any Securities to any person that is a related party

to an YUnderwriter-underwriter participating in the initial sale of the Securities to the public (each

such term being used as defined below) shall not constitute sales to the public for purposes of
this section. Each Underwriter agrees to promptly notify the Manager of any sales of Securities
by it (or by any participant in a third-party distribution network that it has established) that, to its
knowledge, are made to a purchaser who is a related party to an underwriter participating in the
initial sale of the Securities to the public. Each Underwriter acknowledges that, unless otherwise
advised by that Underwriter, the Manager shall assume that each order submitted by that
Underwriter (or by any participant in a third-party distribution network that it has established) is a
sale to the public. Each Underwriter agrees to provide to the Manager, upon request of the

Manager, a current listing of the Underwriter’s related parties that could reasonably be expected
to purchase Securities in primary offerings subject to this Agreement.

Each Underwriter further agrees to promptly notify the Manager of any failure on its part, or, to its
knowledge, on the part of any participant in a third-party distribution network that it has
established, to comply with the requirements for establishing issue price of the Securities as set
forth in this section. Unless otherwise advised by an Underwriter, the Manager shall assume that
the Underwriter and each patrticipant in a third-party distribution network that it has established
have complied with such reguirements for establishing issue price of the Securities.

For purposes of this section:
0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written contract with the
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial
sale of the Securities to the public and (B) any person that agrees pursuant to a written contract
directly or indirectly with a person described in clause (A) to participate in the initial sale of the
Securities to the public (including a member of a selling group or a party to a retaithird-party
distribution agreement participating in the initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if the underwriter
and the purchaser are subject, directly or indirectly, to ()—atleastA) more than 50% common
ownership of the voting power or the total value of their stock, if both entities are corporations
(including direct ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are partnerships (including
direct ownership by one partnership of another), or (i#C) more than 50% common ownership of
the value of the outstanding stock of the corporation or the capital interests or profit interests of
the partnership, as applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity of the other), and




-(iv)  “sale date” means the date that the Securities are awarded by the Issuer to the winning
bidder.

Drafter’'s Notes:

&) This rider is intended to be included as an addendum to the Initial Wire establishing the
Account for the purchase and sale of an issue of Securities. Additional direction to the
Underwriters participating in the Account as to their obligations under this section will be provided
by the Manager through one or more Pricing Wires.

@i(ii) The Issue Price Regulations use the term “substantial amount,” which is defined as ten

percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

iii In the event that the 10% test is applicable and has not been satisfied as to any maturit

of the Securities at or prior to the Closing Date, each Underwriter, member of the selling group or
broker-dealer that is party to a third-party distribution agreement is obligated to continue to report
the prices, whether or not the Closing Date has occurred, at which it sells the unsold Securities
of that maturity to the public, provided that, such reports after the Closing Date may be made at
reasonable periodic intervals or otherwise upon reguest of the Manager (or of the dealer or
underwriter that is party to the third-party distribution agreement). In transactions where issue
price of the Securities is important, the reporting obligation may be more frequent. In transactions
where the hold-the-offering-price rule applies to all maturities of the Securities, the only reporting
obligation will be with respect to sales of such Securities that occur on or before the fifth business
day after the sale date.

(iv) This rider requires that any selling group agreement established by the Manager in
connection with the initial sale of the Securities to the public will contain the required language
obligating members of the selling group to report prices at which Securities are sold and/or comply
with the hold-the-offering-price rule, as directed by the Manager and as set forth in the related
Pricing Wires. In addition, this rider requires that any Underwriter or selling group member who
is a party to a retailthird-party distribution agreement that is employed in connection with the initial
sale of the Securities to the public will include similar language in that retaithird-party distribution
agreement obligating the broker-dealer to report prices at which Securities are sold and/or comply
with the hold-the-offering-price rule, as directed in the related Pricing Wires. Suggested language
for selling group agreements and retailthird-party distribution agreements is set forth below.

v The Underwriters’ obligation to purchase the Securities generally will be a joint and several
obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with

its agreement regarding the requirements for the establishment of issue price of the Securities,
including, but not limited to its agreement to comply with the hold-the-offering-price rule, will be a
several obligation of each Underwriter and no Underwriter will be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is

a party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Securities, including, but not

limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the

Securities.




1. Selling Group Agreement -—Negeotiated

Establishment of Issue Price

The Manager shall take such actions as may be necessary to assist the Issuer in establishing the
issue price of the Securities, including the execution and delivery to the Issuer of an “issue price”
or similar certificate in form and substance satisfactory to the Manager.

The Dealers participating in the Group shall assist the Manager in establishing the issue price of
the Securities, including providing such information regardlng sales of the Securities (mcludmg
sales to any person that is a re ;

thaHhe—lO%4esH4as—beeFFsansted—as494heéeeemhes—eHhakmatunty— related gart;g” to an
“‘underwriter” participating in the initial sale of the Securities to the “public”, each such term being
used as defined below) as the Manager may reguest from time to time.

See drafter’'s note below] Provisions Relating to a Competitive Sale of the Securities. If a
competitive sale of the Securities, unless otherwise notified by the Manager, the Dealers shall
assume that the provisions of Treasury Regulation Section 1.148-1(f)(3)(i) (defining “competitive
sale” for purposes of establishing the issue price of the Securities) (the “competitive sale

requirements”) will be satisfied and that the Issuer will treat the reasonably expected initial offering
price to the public as of the sale date as the issue price of the Securities. In the event that the
competitive sale requirements are not satisfied, the Issuer may determine to treat (i) the first price

at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note below]) is sold
to the public as the issue price of that maturity and/or (ii) the initial offering price to the public as

fthe sale date of an¥ maturity of the Securltles as the issue grlce of that matuntg (the “hoId the-
ule”

rates apply within a maturity, to each separate CUSIP number within that maturit

In certain circumstances, the notice of sale for the Securities may provide that a bid submitted by
the Manager will be cancelled and deemed withdrawn in the event that the competitive sale
reguirements are not satisfied and the Issuer determines to require the underwriters participating
in the account and the Dealers participating in the Group to apply the hold-the-offering-price rule
to any maturity of the Securities, unless the Manager confirms the bid on the sale date and
accepts, on behalf of the underwriters participating in the account and the Dealers participating in
the Group, the restrictions set forth below, which will allow the Issuer to apply the hold-the-
offering-price rule to the Securities. The Manager shall promptly notify the Dealers patrticipating
in the Group on the sale date if the bid has been cancelled and deemed to be withdrawn.

Unless the bid is cancelled and deemed to be withdrawn, the Manager shall notify the Dealers
participating in the Group, in one or more Pricing Wires at or prior to the time of the Pricing Wire

allettingallocating the Securities, whether the Issuer has determined to apply the hold-the-offering-
rice rule to any maturity (or to any separate CUSIP number within that maturity) of the Securities.




Provisions Relating to a Negotiated Sale of the Securities. If a negotiated sale of the Securities,

unless otherwise notified by the Manager, the Dealers shall assume that the Issuer will treat the
first price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note

below]) is sold to the public as the issue price of that maturity. The Manager shall notify the
Dealers participating in the Group, in one or maore Pricing Wires at or prior to the time of the Pricing
Wire allocating the Securities, if the 10% test has not been satisfied as to any maturity of the
Securities and whether the Manager has agreed, on behalf of the underwriters participating in the
account and the Dealers participating in the Group, to accept the restrictions set forth in-the-nrext
senteneebelow, which will allow the Issuer to treat the initial offering price to the public as of the
sale date of that maturity as the issue price of that maturity (the “hold-the-offering-price rule”). For

purposes of this Section, if Securities mature on the same date but have different interest rates,

each separate CUSIP number within that maturity will be treated as a separate maturity of the
Securities.

Provisions Relating to Competitive and Negotiated Sale of the Securities. If the 10% test has not
been satisfied as to any maturity of the Securities allocated to it, each Dealer participating in the
Group agrees to promptly report to the Manager the prices at which it sells the unsold Securities
of that maturity to the public. That reporting obligation shall continue, whether or not the Closing
Date has occurred, until either (i) the Dealer has sold all Securities of that maturity allocated to it
or (i) the Manager advises the underwriters participating in the account and the Group that the
10% test has been satisfied as to the Securities of that maturity, provided that, the Dealers’
reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise
upon request of the Manager [see drafter’s note below].

In the event that the hold-the-offering-price rule shall be applicable to any maturity of the
Securities_allocated to it, each Dealer participating in the Group agrees that, so long as the hold-
the-offering-price rule remains applicable to that maturity, it will neither offer nor sell unsold
Securities of that maturity to any person at a price that is higher than the initial offering price to
the public during the period starting on the sale date and ending on the earlier of the following:

D the close of the fifth (5'") business day after the sale date; or

(2) the date on which the Manager has notified the Dealers that the Group has
sold at least 10% of that maturity of the Securities to the public at a price that
is no higher than the initial offering price to the public.

Each Dealer acknowledges that it shall be solely liable for its failure to comply with the

requirements of this section, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule, if applicable to the Securities. In the event that the Manager or the
underwriters participating in the account become liable or make any payment to the Issuer (or to
or on behalf of the underwriters) as a result of the failure of the Dealer to comply with its agreement
regarding the held-the-offering-price—ruleestablishment of the issue price of the Securities, the
Dealer shall indemnify the Manager and the underwriters participating in the account for any such
liability or payment, in accordance with this Agreement.

Each Dealer further agrees:

A) to promptly notify the Manager of any sales of Securities by it (or by an

participant in a third-party distribution network that it has established) that, to its
knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Securities to the public (each such term being
used as defined below); the Dealer acknowledges that, unless it otherwise advises
the Manager, the Manager shall assume that each order submitted by the Dealer




(or by any participant in a third-party distribution network that it has established) is
a sale to the public, and

(B) that any third-party distribution agreement that is employed by the Dealer in
connection with the initial sale of the Securities to the public shall contain (a) the
agreement of each broker-dealer who is a party to that third-party distribution
agreement to (i) report the prices at which it sells to the public the unsold Securities
of each maturity allocated to it, whether or not the Closing Date has occurred, until
either all Securities of that maturity allocated to it have been sold or it is notified by
the Manager or the Dealer that the 10% test has been satisfied as to the Securities
of that maturity, provided that, the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the Manager or
the Dealer [see drafter’s note below], (ii) comply with the hold-the-offering-price

rule, if and for so long as directed by the Manager or the Dealer and as set forth in
the related Pricing Wires, and (iii) promptly notify the Manager or the Dealer of an
sales of Securities that, to its knowledge, are made to a purchaser who is a related
party to an underwriter participating in the initial sale of the Securities to the public
(each such term being used as defined below), and (b) the acknowledgement that,
unless otherwise advised by the broker-dealer, the Manager shall assume that
each order submitted by the broker-dealer is a sale to the public.

If the hold-the-offering price rule shall be applicable to any maturity of the Securities, the Manager
shall advise the Dealers participating in the Group in one or more Pricing Wires of:

(2) the maturity date and CUSIP number of that maturity; and

2) the date and time when the 10% test has been satisfied for that maturity, if
such date occurs sooner than the close of business on the fifth (5™) business
day after the sale date.

Each Dealer acknowledges that sales of any Securities to any person that is a related party to an

Underwriter-era-Dealerunderwriter participating in the initial sale of the Securities to the public
(each such term being used as defined below) shall not constitute sales to the public for purposes
of this section._Each Dealer agrees to provide to the Manager, upon request of the Manager, a
current listing of the Dealer's related parties that could reasonably be expected to purchase
Securities in primary offerings subject to this Agreement.

Each Dealer further agrees to promptly notify the Manager of any failure on its part, or, to its
knowledge, on the part of any participant in a third-party distribution network that it has
established, to comply with the requirements for establishing issue price of the Securities as set
forth in this section. Unless otherwise advised by a Dealer, the Manager shall assume that the
Dealer and each participant in a third-party distribution network that it has established have
complied with such requirements for establishing issue price of the Securities.

For purposes of this section:
0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial




(iii)

-(iv)

Drafter’s Notes:

sale of the Securities to the public (including a member of a selling group
or a party to a retailthird-party distribution agreement participating in the
initial sale of the Securities to the public),

a purchaser of any of the Securities is a “related party” to an underwriter or
a Dealer if the underwriter and the purchaser or the Dealer and the
purchaser, as applicable, are subject, directly or indirectly, to (B-atleastA)
more than 50% common ownership of the voting power or the total value
of their stock, if both entities are corporations (including direct ownership
by one corporation of another), (iB) more than 50% common ownership of
their capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (i#C) more
than 50% common ownership of the value of the outstanding stock of the
corporation or the capital interests or profit interests of the partnership, as
applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity
of the other), and

“sale date” means (A) for a competitive sale of the Securities, the date that
the Securities are awarded by the Issuer to the winning bidder and (B) for
a negotiated sale of the Securities, the date of execution of the Purchase
Contract by all parties. [See drafter’s note below]

&n) This rider is intended to be included as an addendum to the Initial Wire establishing the
selling group for the purchase and sale of an issue of Securities. Additional direction to the
Dealers participating in the Group as to their obligations under this section will be provided by the
Manager through one or more Pricing Wires.

(i) The Issue Price Requlations use the term “substantial amount,” which is defined as ten

percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.




Retail(iii) If the Selling Group Agreement to which the rider is attached is intended only to be

used for negotiated sales of Securities, delete the provisions relating to competitive sales of
Securities — the third, fourth and fifth paragraphs of the rider and clause (A) in the definition of

“sale date.”

(iv) In the event that the 10% test is applicable and has not been satisfied as to any maturity
of the Securities at or prior to the Closing Date, each member of the selling group or broker-dealer
that is party to a third-party distribution agreement is obligated to continue to report the prices,
whether or not the Closing Date has occurred, at which it sells the unsold Securities of that
maturity to the public, provided that, such reports after the Closing Date may be made at
reasonable periodic intervals or otherwise upon request of the Manager (or of the dealer that is
party to the third-party distribution agreement). In transactions where issue price of the Securities
is important, the reporting obligation may be more frequent. In transactions where the hold-the-
offering-price rule applies to all maturities of the Securities, the only reporting obligation will be

with respect to sales of such Securities that occur on or before the fifth business day after the
sale date.

v This rider requires that any selling group member who is a party to a third-party distribution

agreement that is employed in connection with the initial sale of the Securities to the public will
include language in that third-party distribution agreement obligating the broker-dealer to report
prices at which Securities are sold and/or comply with the hold-the-offering-price rule, as directed
in the related Pricing Wires. Suggested language for selling group agreements and third-party
distribution agreements is set forth below.




V. Third-Party Distribution Agreement —Negetiated

Establishment of Issue Price

[Name of Underwriter] (the “Underwriter’) shall take such actions as may be necessary to assist
the Issuer in establishing the issue price of the Securities, including the execution and delivery to
the Issuer of an “issue price” or similar certificate in form and substance satisfactory to the
Underwriter.

In addition to the obligations otherwise set forth in this Agreement, [name of Broker-Dealer] (the
“Broker-Dealer”) shall assist the Underwriter in establishing the issue price of the Securities,
including providing such information and certifications regarding sales of the Securities (including
sales to any person that is a ‘related party’ to an “underwriter” participating in the Broker-Bealer

orthe-Underwriterinitial sale of the Securities to the “public”, each such term being used as defined
below) as the Underwriter may request from time to time. Unless

[See drafter's note below] Provisions Relating to_a Competitive Sale of the Securities. If a
competitive sale of the Securities, unless otherwise notified by the Underwriter, the Broker-Dealer
shall assume that the provisions of Treasury Regulation Section 1.148-1(f)(3)(i) (definin
“competitive sale” for purposes of establishing the issue price of the Securities) (the “competitive

sale requirements”) will be satisfied and that the Issuer will treat the reasonably expected initial
offering price to the public as of the sale date as the issue price of the Securities. In the event that
the competitive sale requirements are not satisfied, the Issuer may determine to treat (i) the first
price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note below]) is
sold to the public as the issue price of that maturity {and/or (ii) the initial offering price to the public
as of the sale date of any maturity of the Securities as the issue price of that maturity (the “hold-
the-offering-price rule”), in each case applied on a maturity-by-maturity basis (and if different
interest rates apply within a maturity, to each separate CUSIP number within that maturity-wil-be

subjectto-the-

In certain circumstances, the notice of sale for the Securities may provide that a bid submitted will
be cancelled and deemed withdrawn in the event that the competitive sale requirements are not
satisfied and the Issuer determines to require the underwriters participating in the account to apply
the hold-the-offering-price rule to any maturity of the Securities, unless the Underwriter (or the
senior manager on behalf of an underwriting syndicate) confirms the bid on the sale date and
accepts, on behalf of the underwriters, the restrictions set forth below, which will allow the Issuer

to apply the hold-the-offering-price rule to the Securities. The Underwriter shall promptly notify
the Broker-Dealer on the sale date if the bid has been cancelled and deemed to be withdrawn.

Unless the bid is cancelled and deemed to be withdrawn, the Underwriter shall notify the Broker-
Dealer, in one or more Pricing Wires at or prior to the time of the Pricing Wire allocating the

Securities, whether the Issuer has determined to apply the hold-the-offering-price rule to any
maturity (or to any separate CUSIP number within that maturity) of the Securities.

Provisions Relating to a Negotiated Sale of the Securities. If a negotiated sale of the Securities,
unless otherwise notified by the Underwriter, the Broker-Dealer shall assume that the Issuer will
treat the first price at which 10% of each maturity of the Securities (the “10% test}—" [see drafter’s

note below])) is sold to the public as the issue price of that maturity. The Underwriter shall notif

the Broker-Dealer, in one or more Pricing Wires at or prior to the time of the Pricing Wire allocating
the Securities, if the 10% test has not been satisfied as to any maturity of the Securities_and
whether the Underwriter (or the senior manager on behalf of the underwriting syndicate) has
agreed to accept the restrictions set forth below, which will allow the Issuer to treat the initial
offering price to the public as of the sale date of that maturity as the issue price of that maturity




the “hold-the-offering-price rule”). For purposes of this Section, if Securities mature on the same
date but have different interest rates, each separate CUSIP number within that maturity will be
treated as a separate maturity of the Securities.

Provisions Relating to Competitive and Negotiated Sale of the Securities. If the 10% test has not

been satisfied as to any maturity of the Securities allocated to it, the Broker-Dealer agrees to
promptly report to the Underwriter the prices at which it sells the unsold Securities of that maturity

to the public. That reporting obligation shall continue, whether or not the Closing Date has
occurred, until either (i) the Broker-Dealer has sold all Securities of that maturity altettedallocated

to it or (ii) the Broker-Dealer-has-been-netified-by-the-Underwriter or the senior manager on behalf

of anthe underwriting syndicate advises the Broker-Dealer that the 10% test has been satisfied
as to the Securities of that maturity-, provided that, the Broker-Dealers’ reporting obligation after
the Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Underwriter or the senior manager [see drafter’s note below].

any—matunty—ef—the%eeuﬁﬂes n the event that the hoId the offerlng-grlce rule shaII be aggllcabl
to any maturity of the Securities allocated to it, the Broker-Dealer agrees that, so long as the hold-

the-offering-price rule remains applicable to that maturity, it will neither offer nor sell unsold
Securities of that maturity to any person at a price that is higher than the initial offering price to
the public during the period starting on the sale date and ending on the earlier of the following:

8} the close of the fifth (5'") business day after the sale date; or

(2) the date on which the Broker-Dealer has been notified that at least 10% of
that maturity of the Securities has been sold to the public at a price that is no
higher than the initial offering price to the public.

The Broker-Dealer acknowledges that it shall be solely liable for its failure to comply with the

reguirements of this section, including, but not limited to, its agreement to comply with the hold-

the-offering-price rule, if applicable to the Securities. In the event that the Underwriter becomes
liable or makes any payment to the Issuer (or to or on behalf of the underwriting syndicate) as a

result of the failure of the Broker-Dealer to comply with its agreement regarding the held-the-
offering-price—ruleestablishment of the issue price of the Securities, the Broker-Dealer shall

indemnify the Underwriter for any such liability or payment, in accordance with this Agreement.

The Broker-Dealer further agrees to promptly notify the senior manager or the Underwriter of any
sales of Securities that, to its knowledge, are made to a purchaser who is a related party to an

underwriter participating in the initial sale of the Securities to the public (each such term bein
used as defined below); the Broker-Dealer acknowledges that, unless it otherwise advises the
senior manager or the Underwriter, the senior manager and the Underwriter shall assume that
each order submitted by the Broker-Dealer is a sale to the public.

If the hold-the-offering price rule shall be applicable to any maturity of the Securities, the
Underwriter shall advise the Broker-Dealer in one or more Pricing Wires of:

D the maturity date and CUSIP number of that maturity; and




(2) the date and time when the 10% test has been satisfied for that maturity, if
such date occurs sooner than the close of business on the fifth (5") business
day after the sale date.

The Broker-Dealer acknowledges that sales of any Securities to any person that is a related party
to the-Underwriteror-an underwriter participating in the initial sale of the Breker-Dealer-Securities
to the public (each such term being used as defined below) shall not constitute sales to the public
for purposes of this section. The Broker-Dealer agrees to provide to the Underwriter, upon
request of the Underwriter, a current listing of the Broker-Dealer's related parties that could
reasonably be expected to purchase Securities in primary offerings subject to this Agreement.

The Broker-Dealer further agrees to promptly notify the senior manager or the Underwriter of any
failure on its part to comply with the requirements for establishing issue price of the Securities as
set forth in this section. Unless otherwise advised by the Broker-Dealer, the senior manager and
the Underwriter shall assume that the Broker-Dealer has complied with such requirements for

establishing issue price of the Securities.

For purposes of this section:
0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retaithird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter or
the Broker-Dealer if the underwriter and the purchaser or the Broker-Dealer
and the purchaser, as applicable, are subject, directly or indirectly, to (i2)
at least 50% common ownership of the voting power or the total value of
their stock, if both entities are corporations (including direct ownership by
one corporation of another), (#B) more than 50% common ownership of
their capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (i#C) more
than 50% common ownership of the value of the outstanding stock of the
corporation or the capital interests or profit interests of the partnership, as
applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity
of the other), and

-(iv)  “sale date” means (A) for a competitive sale of the Securities, the date that

the Securities are awarded by the Issuer to the winning bidder and (B) for
a negotiated sale of the Securities, the date of execution of the Purchase
Contract by all parties._[See drafter’s note below]




Drafter’'s Notes:

) This rider is intended to be included as an addendum to any retaithird-party distribution
agreement that may be employed in connection with the purchase and sale of an issue of
Securities. Additional direction to the Broker-Dealer as to its obligations under this section will be
provided through one or more Pricing Wires from the Underwriter or from the senior manager of
anthe underwriting syndicate for Securities that are to be offered to the public by the Broker-
Dealer pursuant to the retailthird-party distribution agreement.

(ii) The Issue Price Regulations use the term “substantial amount,” which is defined as ten
percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

be used for negotiated sales of Securities, delete the provisions relating to competitive sales of
Securities — the third, fourth and fifth paragraphs of the rider and clause (A) in the definition of

“sale date.”

iv In the event that the 10% test is applicable and has not been satisfied as to any maturit

of the Securities at or prior to the Closing Date, the Broker-Dealer is obligated to continue to report
the prices, whether or not the Closing Date has occurred, at which it sells the unsold Securities
of that maturity to the public, provided that, such reports after the Closing Date may be made at
reasonable periodic intervals or otherwise upon request of the Underwriter or the senior manager.
In transactions where issue price of the Securities is important, the reporting obligation may be
more frequent. In transactions where the hold-the-offering-price rule applies to all maturities of
the Securities, the only reporting obligation will be with respect to sales of such Securities that
occur on or before the fifth business day after the sale date.




V. Bond Purchase Agreement

A. Insert for Bond Purchase Agreement — sole underwriter

Section [ ]. Establishment of Issue Price

(a) The Underwriter agrees to assist the Issuer in establishing the issue price of the
Securities and shall execute and deliver to the Issuer at Closing an “issue price” or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially
in the form attached hereto as Exhibit [X], with such modifications as may be appropriate or
necessary, in the reasonable judgment of the Underwriter, the Issuer and Bond Counsel, to
accurately reflect, as applicable, the sales price or prices or the initial offering price or prices to
the public of the Securities. [All actions to be taken by the Issuer under this section to establish
the issue price of the Securities may be taken on behalf of the Issuer by the Issuer's municipal
advisor identified herein and any notice or report to be provided to the Issuer may be provided to
the Issuer's municipal advisor.] [See drafter’s netesnote below]

(b) [Except as otherwise set forth in Schedule [1] attached hereto,] the Issuer will treat
the first price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note

below]) is sold to the publrc as the issue prrce of that maturrty%tfrdtﬁerentmterespratesepplywrthm

or promptly after the executron of thls Bond Purchase Agreement the Underwrlter shall report to
the Issuer the price or prices at which it has sold to the public each maturity of Securities. [If at
that time the 10% test has not been satisfied as to any maturity of the Securities, the Underwriter
agrees to promptly report to the Issuer the prices at which it sells the unsold Securities of that
maturity to the public. That reporting obligation shall continue, whether or not the Closing Date

has occurred, until the-10% test-has-been-satisfied-as-to-the Securities-of that-maturity-or-until-all
Seecurities-of-that-maturity-have-been-seold-to-the—publie—either (i) the Underwriter has sold all

Securities of that maturity or (ii) the 10% test has been satisfied as to the Securities of that
maturity, provided that, the Underwriter’s reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the Issuer or bond counsel.] [See
drafter’s note below] For purposes of this Section, if Securities mature on the same date but have
different interest rates, each separate CUSIP number within that maturity will be treated as a
separate maturity of the Securities.

[Schedule [I] and subsection (c) shall apply only if the Underwriter agrees to apply the
hold-the-offering-price rule, as described below.]

(© The Underwriter confirms that it has offered the Securities to the public on or before
the date of this Bond Purchase Agreement at the offering price or prices (the “initial offering
price”), or at the corresponding yield or yields, set forth in Schedule [I] attached hereto, except as
otherwise set forth therein. Schedule [I] also sets forth, as of the date of this Bond Purchase
Agreement, the maturities, if any, of the Securities for which the 10% test has not been satisfied
and for which the Issuer and the Underwriter agree that the restrictions set forth in the next
sentence shall apply, which will allow the Issuer to treat the initial offering price to the public of
each such maturity as of the sale date as the issue price of that maturity (the “hold-the-offering-
price rule”). So long as the hold-the-offering-price rule remains applicable to any maturity of the
Securities, the Underwriter will neither offer nor sell unsold Securities of that maturity to any
person at a price that is higher than the initial offering price to the public during the period starting
on the sale date and ending on the earlier of the following:

D the close of the fifth (5'") business day after the sale date; or




2 the date on which the Underwriter has sold at least 10% of that maturity of the
Securities to the public at a price that is no higher than the initial offering price
to the public.

The Underwriter shallpromptly-will advise the Issuer whenpromptly after the close of the fifth (5th)
business day after the sale date whether it has sold 10% of that maturity of the Securities to the

public at a price that is no higher than the initial offering price to the publicf-that-eccurs-priorte
the close of the fifth (5th} business day after the sale date.

(d) The Underwriter confirms that:

(i) any selling group agreement and any retailthird-party distribution agreement
relating to the initial sale of the Securities to the public, together with the related pricing
wires, contains or will contain language obligating each dealer who is a member of the
selling group and each broker-dealer that is a party to such retailthird-party distribution
agreement, as applicable;-te-:

(A})(1) to report the prices at which it sells to the public the unsold Securities of

each maturity allettedallocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is
notified by the Underwriter that eitherthe 10% test has been satisfied as to the
Securities of that maturity-eral-Seeurities-of-that-maturity-have-been-seld-to-the
publie-, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the Underwriter [see

drafter’s note below], and (B)ii) to comply with the hold-the-offering-price rule, if
applicable, ineach-case-if and for so long as directed by the Underwriter—,

(B) to promptly notify the Underwriter of any sales of Securities that, to its

knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Securities to the public (each such term being
used as defined below), and

(C) to acknowledge that, unless otherwise advised by the dealer or broker-dealer,
the Underwriter shall assume that each order submitted by the dealer or broker-
dealer is a sale to the public.

(i) any selling group agreement relating to the initial sale of the Securities to the

public, together with the related pricing wires, contains or will contain language obligating
each dealer that is a party to a third-party distribution agreement to be employed in
connection with the initial sale of the Securities to the public to require each broker-dealer
that is a party to such third-party distribution agreement to (A) report the prices at which it
sells to the public the unsold Securities of each maturity allocated to it, whether or not the
Closing Date has occurred, until either all Securities of that maturity allocated to it have
been sold or it is notified by the Underwriter or the dealer that the 10% test has been
satisfied as to the Securities of that maturity, provided that, the reporting obligation after
the Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Underwriter or the dealer [see drafter’s note below],and (B) comply with the hold-the-
offering-price rule, if applicable, if and for so long as directed by the Underwriter or the
dealer and as set forth in the related pricing wires.

ey (e) The Issuer acknowledges that, in making the
representationrepresentations set forth in this subseetionsection, the Underwriter will rely on (i) in
the event a selling group has been created in connection with the initial sale of the Securities to




the public, the agreement of each dealer who is a member of the selling group to comply with the
requirements for establishing issue price of the Securities, including, but not limited to, its
agreement to comply with the hold-the-offering-price rule, if applicable_to the Securities, as set
forth in a selling group agreement and the related pricing wires, and (ii) in the event that a
retadlthird-party distribution agreement was employed in connection with the initial sale of the
Securities to the public, the agreement of each broker-dealer that is a party to such agreement to
comply with the held-the-effering-requirements for establishing issue price rweof the Securities,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable_to the Securities, as set forth in the retailthird-party distribution agreement and the
related pricing wires. The Issuer further acknowledges that the Underwriter shall not be liable for
the failure of any dealer who is a member of a selling group, or of any broker-dealer that is a party
to a retailthird-party distribution agreement, to comply with its corresponding agreement
regardingto comply with the requirements for establishing issue price of the Securities, including,
but not limited to, its agreement to comply with the hold-the-offering-price rule-as, if applicable to
the Secuirities.

{e)(f) _The Underwriter acknowledges that sales of any Securities to any person that is a
related party to the-Underwriteran underwriter participating in the initial sale of the Securities to
the public (each such term being used as defined below) shall not constitute sales to the public
for purposes of this section. Further, for purposes of this section:

0] “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retaithird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (3-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#HC) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

iV “sale date” means the date of execution of this Bond Purchase Agreement
by all parties.

Drafter’s Notes:




(i) The Issue Price Regulations use the term “substantial amount,” which is defined as ten
percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

(i) Issuers who intend to allow the Issuer’'s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under the Bond Purchase Agreement
and to receive notices or reports on the Issuer’s behalf should delete the brackets around the last
sentence of paragraph (a). Otherwise, that sentence should be modified or deleted.

(iii) If at the time the Bond Purchase Agreement is executed, the 10% test has been satisfied
for all maturities of the Securities, delete the bracketed language in the third and fourth sentences
of paragraph (b). In the event that the 10% test is applicable and has not been satisfied as to any
maturity of the Securities at or prior to the Closing Date, the Underwriter, each member of any
selling group and any broker-dealer that is party to a third-party distribution agreement are
obligated to continue to report the prices, whether or not the Closing Date has occurred, at which
it sells the unsold Securities of that maturity to the public, provided that, such reports after the
Closing Date may be made at reasonable periodic intervals or otherwise upon request of the
Issuer, bond counsel or the Underwriter. In transactions where issue price of the Securities is
important, the reporting obligation may be more frequent. In transactions where the hold-the-

offering-price rule applies to all maturities of the Securities, the only reporting obligation will be

with respect to sales of such Securities that occur on or before the fifth business day after the
sale date.

i) The Bond Purchase Agreement insert contemplates that the form of issue price certificate
will be attached as an exhibit to the Bond Purchase Agreement, although the certificate may
remain subject to modification as may be appropriate or necessary, in the reasonable judgment
of the Underwriter, the Issuer and Bond Counsel, to accurately reflect, as applicable, the sales
price or prices or the initial offering price or prices to the public of the Securities. Bond Counsel
is encouraged to make available to the Underwriter and the Issuer the form of issue price
certificate as early as possible in the course of the transaction. Bond Counsel should note that
the National Association of Bond Lawyers has prepared a model form of issue price certificate.
The issue price certificate may require that the Underwriter provide reasonable supporting
documentation; absent unusual circumstances, the supporting documentation is expected to be
the pricing wire or wires or equivalent communications. The issue price certificate also may be
included in the list of documents to be delivered as a condition to closing.

() Schedule [1] is intended to be attached to the Bond Purchase Agreement to identify the
initial offering price of the Securities, the maturities, if any, of the Securities for which the 10% test
has not been satisfied as of the date of the Bond Purchase Agreement, and those maturities of




the Securities that the Issuer and the Underwriter agree will be subject to the hold-the-offering-
price rule. The Issuer and the Underwriter should make that determination prior to execution of
the Bond Purchase Agreement. Application of the hold-the-offering-price rule to any maturity of
the Securities may not be necessary if the Issuer does not need to establish the issue price of the
Securities as of the sale date. If the hold-the-offering-price rule is not applicable to any maturity
of the Securities, Schedule [I] and subsection (¢) should be omitted and subsectien{d)subseguent
subsections should be renumbered accordingly.

(wvi) The Bond Purchase Agreement insert requires that any selling group agreement or
retailthird-party distribution agreement established by the Underwriter relating to the initial sale of
the Securities to the public will contain the required language obligating each dealer who is a
member of the selling group, and each broker-dealer that is a party to a retailthird-party distribution
agreement with the Underwriter, as applicable, to report prices at which Securities are sold for
the period specified in the Bond Purchase Agreement and/or comply with the hold-the-offering-
price rule, if and for so long as directed by the Underwriter and as set forth in the related Pricing

Wires. In addition, the Bond Purchase Agreement insert requires that any selling group member
who is a party to a third-party distribution agreement that is employed in connection with the initial
sale of the Securities to the public will include similar language in that third-party distribution
agreement obligating the broker-dealer to report prices at which Securities are sold for the period
specified in the Bond Purchase Agreement and/or comply with the hold-the-offering-price rule, if
and for so long as directed in the related Pricing Wires. Suggested language for selling group
agreements and retailthird-party distribution agreements is set forth above.




B. Insert for Bond Purchase Agreement — multiple underwriters

Section [ ]. Establishment of Issue Price

(@) The Representative, on behalf of the Underwriters, agrees to assist the Issuer in
establishing the issue price of the Securities and shall execute and deliver to the Issuer at Closing
an “issue price” or similar certificate, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit [X], with such modifications
as may be appropriate or necessary, in the reasonable judgment of the Representative, the Issuer
and Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial
offering price or prices to the public of the Securities. [All actions to be taken by the Issuer under
this section to establish the issue price of the Securities may be taken on behalf of the Issuer by
the Issuer's municipal advisor identified herein and any notice or report to be provided to the
Issuer may be provided to the Issuer’'s municipal advisor.] [See drafter’s netesnote below]

(b) [Except as otherwise set forth in Schedule [I] attached hereto,] the Issuer will treat
the first price at which 10% of each maturity of the Securities (the “10% test” [see drafter’s note

below]) is sold to the publlc as the issue pnce of that maturlty-et—drﬁerent—mterest—rates—apply—wrthm

or promptly after the executlon of thls Bond Purchase Agreement the Representatlve shaII report
to the Issuer the price or prices at which the Underwriters have sold to the public each maturity of
Securities. [If at that time the 10% test has not been satisfied as to any maturity of the Securities,
the Representative agrees to promptly report to the Issuer the prices at which Securities of that
maturity have been sold by the Underwriters to the public. That reporting obligation shall continue,
whether or not the CIosrng Date has occurred untll the—]:@%—test—has—leeen—satrsﬁed—as—te—the

(I) aII Securltles of that maturltv have been SO|d or (II) the 10% test has been satlsfled as to to the
Securities of that maturity, provided that, the Underwriters’ reporting obligation after the Closing
Date may be at reasonable periodic intervals or otherwise upon request of the Representative,
the Issuer or bond counsel.] [See drafter’s note below] For purposes of this Section, if Securities
mature on the same date but have different interest rates, each separate CUSIP number within
that maturity will be treated as a separate maturity of the Securities.

[Schedule [I] and subsection (c) shall apply only if the Representative agrees to apply the
hold-the-offering-price rule, as described below.]

(© The Representative confirms that the Underwriters have offered the Securities to
the public on or before the date of this Bond Purchase Agreement at the offering price or prices
(the “initial offering price”), or at the corresponding yield or yields, set forth in Schedule [I] attached
hereto, except as otherwise set forth therein. Schedule [I] also sets forth, as of the date of this
Bond Purchase Agreement, the maturities, if any, of the Securities for which the 10% test has not
been satisfied and for which the Issuer and the Representative, on behalf of the Underwriters,
agree that the restrictions set forth in the next sentence shall apply, which will allow the Issuer to
treat the initial offering price to the public of each such maturity as of the sale date as the issue
price of that maturity (the “hold-the-offering-price rule”). So long as the hold-the-offering-price
rule remains applicable to any maturity of the Securities, the Underwriters will neither offer nor
sell unsold Securities of that maturity to any person at a price that is higher than the initial offering
price to the public during the period starting on the sale date and ending on the earlier of the
following:

D the close of the fifth (5'") business day after the sale date; or




2 the date on which the Underwriters have sold at least 10% of that maturity of
the Securities to the public at a price that is no higher than the initial offering
price to the public.

The Representative shall-promptly-will advise the Issuer when-the-Underwriters-havepromptly
after the close of the fifth (5th) business day after the sale date whether it has sold 10% of that
maturity of the Securities to the public at a price that is no higher than the initial offering price to
the public—H-.

(d) The Representative confirms that-eeeursprior:

i any agreement among underwriters, any selling group agreement and each third-

party distribution agreement (to which the elese-Representative is a party) relating to the
initial sale of the f#th-(5th)-busiress-daySecurities to the public, together with the related
pricing wires, contains or will contain language obligating each Underwriter, each dealer
who is a member of the selling group and each broker-dealer that is a party to such third-
party distribution agreement, as applicable:

A)(i) to report the prices at which it sells to the public the unsold Securities of each

maturity allocated to it, whether or not the Closing Date has occurred, until either
all Securities of that maturity allocated to it have been sold or it is notified by the
Representative that the 10% test has been satisfied as to the Securities of that
maturity, provided that, the reporting obligation after the sale-date-Closing Date
may be at reasonable periodic intervals or otherwise upon request of the
Representative [see drafter’s note below], and (ii) to comply with the hold-the-
offering-price rule, if applicable, if and for so long as directed by the Representative
and as set forth in the related pricing wires, and

B) to promptly notify the Representative of any sales of Securities that, to its

knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Securities to the public (each such term being
used as defined below),

(C) to acknowledge that, unless otherwise advised by the Underwriter, dealer or
broker-dealer, the Representative shall assume that each order submitted by the
Underwriter, dealer or broker-dealer is a sale to the public.

ii any agreement among underwriters or selling group agreement relating to the

initial sale of the Securities to the public, together with the related pricing wires, contains
or will contain language obligating each Underwriter or dealer that is a party to a third-
party distribution agreement to be employed in _connection with the initial sale of the
Securities to the public to require each broker-dealer that is a party to such third-party
distribution agreement to (A) report the prices at which it sells to the public the unsold
Securities of each maturity allocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is notified by
the Representative or such Underwriter or dealer that the 10% test has been satisfied as
to the Securities of that maturity, provided that, the reporting obligation after the Closing
Date _may be at reasonable periodic intervals or otherwise upon request of the
Representative or such Underwriter or dealer [see drafter’s note below], and (B) compl

with the hold-the-offering-price rule, if applicable, if and for so long as directed by the
Representative or the Underwriter or the dealer and as set forth in the related pricing wires.




The Issuer acknowledges that, in making the representationrepresentations set forth in this
subsectionsection, the Representative will rely on (i) the agreement of each Underwriter to comply
with the requirements for establishing issue price of the Securities, including, but not limited to,
its agreement to comply with the hold-the-offering-price rule, if applicable to the Securities, as set
forth in an agreement among underwriters and the related pricing wires, (ii) in the event a selling
group has been created in connection with the initial sale of the Securities to the public, the
agreement of each dealer who is a member of the selling group to comply with the requirements
for establishing issue price of the Securities, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, if applicable to the Securities, as set forth in a selling group
agreement and the related pricing wires, and (iii) in the event that an Underwriter or dealer who
is a member of the selling group is a party to a reta#ithird-party distribution agreement that was
employed in connection with the initial sale of the Securities to the public, the agreement of each
broker-dealer that is a party to such agreement to comply with the requirements for establishing
issue price of the Securities, including, but not limited to, its agreement to comply with the hold-
the-offering-price rule, if applicable to the Securities, as set forth in the reta#lthird-party distribution
agreement and the related pricing wires. The Issuer further acknowledges that each Underwriter
shall be solely liable for its failure to comply with its agreement regarding the requirements for
establishing issue price of the Securities, including, but not limited to, its agreement to comply
with the hold-the-offering-price rule, if applicable to the Securities, and that no Underwriter shall
be liable for the failure of any other Underwriter, or of any dealer who is a member of a selling
group, or of any broker-dealer that is a party to a retailthird-party distribution agreement, to comply

with |ts correspondlng agreement regarding-the-held-the-efiering-price-rule-as-applieable-to the

have—been—sold-to-thepublicand(B)}-comply with the held-the-offering-price—rule—if
applwabb—meaeheas&#—andw  for so-long-as-directed-hy-the Representative

that—matunty—have—been—setd—te—the—pebh&and—@} stabllshlng issue gnce of the Securltles!

including, but not I|m|ted to, its aqreement to comply with the hold- the offerlng price ruIe if
applicable— A

and—as—set_tetthrmtheurelated—pﬁemgetwe& 0 the Securltles (see drafters note belowl

(f) The Underwriters acknowledge that sales of any Securities to any person that is a
related party to an Ynderwriterunderwriter participating in the initial sale of the Securities to the




public (each such term being used as defined below) shall not constitute sales to the public for
purposes of this section. Further, for purposes of this section:

i “public” means any person other than an underwriter or a related part

Hh—(ii) “underwriter” means (A) any person that agrees pursuant to a written

contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to

articipate in the initial sale of the Securities to the public and (B) any person that agrees pursuant
to a written contract directly or indirectly with a person described in clause (A) to participate in the

initial sale of the Securities to the public (including a member of a selling group or a party to a

initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (B-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#8) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#C) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

iV “sale date” means the date of execution of this Bond Purchase Agreement
by all parties.

Drafter’s Notes:

i The Issue Price Requlations use the term “substantial amount,” which is defined as ten

percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

(ii) Issuers who intend to allow the Issuer’s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under the Bond Purchase Agreement
and to receive notices or reports on the Issuer’s behalf should delete the brackets around the last
sentence of paragraph (a). Otherwise, that sentence should be modified or deleted.




@iiii) If at the time the Bond Purchase Agreement is executed, the 10% test has been satisfied

for all maturities of the Securities, delete the bracketed language in the third and fourth sentences
of paragraph (b). In the event that the 10% test is applicable and has not been satisfied as to an

maturity of the Securities at or prior to the Closing Date, the Underwriters, each member of any
selling group and any broker-dealer that is party to a third-party distribution agreement are

obligated to continue to report the prices, whether or not the Closing Date has occurred, at which
it sells the unsold Securities of that maturity to the public, provided that, such reports after the
Closing Date may be made at reasonable periodic intervals or otherwise upon request of the
Issuer, bond counsel or the Representative. In transactions where issue price of the Securities
is important, the reporting obligation may be more frequent. In transactions where the hold-the-
offering-price rule applies to all maturities of the Securities, the only reporting obligation will be
with respect to sales of such Securities that occur on or before the fifth business day after the
sale date.

(iv) The Bond Purchase Agreement insert contemplates that the form of issue price certificate
will be attached as an exhibit to the Bond Purchase Agreement, although the certificate may
remain subject to modification as may be appropriate or necessary, in the reasonable judgment
of the Representative, the Issuer and Bond Counsel, to accurately reflect, as applicable, the sales
price or prices or the initial offering price or prices to the public of the Securities. Bond Counsel
is encouraged to make available to the Representative and the Issuer the form of issue price
certificate as early as possible in the course of the transaction. Bond Counsel should note that
the National Association of Bond Lawyers has prepared a model form of issue price certificate.
The issue price certificate may require that the Representative provide reasonable supporting
documentation; absent unusual circumstances, the supporting documentation is expected to be
the pricing wire or wires or equivalent communications. The issue price certificate also may be
included in the list of documents to be delivered as a condition to closing.

(wv)  Schedule [I] is intended to be attached to the Bond Purchase Agreement to identify the
initial offering price of the Securities, the maturities, if any, of the Securities for which the 10% test
has not been satisfied as of the date of the Bond Purchase Agreement, and those maturities of
the Securities that the Issuer and the Representative agree will be subject to the hold-the-offering-
price rule. The Issuer and the Representative should make that determination prior to execution
of the Bond Purchase Agreement. Application of the hold-the-offering-price rule to any maturity
of the Securities may not be necessary if the Issuer does not need to establish the issue price of
the Securities as of the sale date. If the hold-the-offering-price rule is not applicable to any
maturity of the Securities, Schedule [I] and subsection (c) should be omitted and subsequent
subsections{e&)-and-{e} should be renumbered accordingly.




(wi) The Bond Purchase Agreement insert requires that any agreement among underwriters,
selling group agreement or retailthird-party distribution agreement established by the
Representative relating to the initial sale of the Securities to the public will contain the required
language obligating each underwriter, each dealer who is a member of the selling group, and
each broker-dealer that is a party to a retailthird-party distribution agreement with the
Representative, as applicable, to report prices at which Securities are sold for the period specified
in the Bond Purchase Agreement and/or comply with the hold-the-offering-price rule, if and for so
long as directed by the Representative and as set forth in the related Pricing Wires. In addition,
the Bond Purchase Agreement insert requires that any underwriter or selling group member who
is a party to a retailthird-party distribution agreement that is employed in connection with the initial
sale of the Securities to the public will include similar language in that retaithird-party distribution
agreement obligating the broker-dealer to report prices at which Securities are sold for the period
specified in the Bond Purchase Agreement and/or comply with the hold-the-offering-price rule, if
and for so long as directed in the related Pricing Wires. Suggested language for agreements
among underwriters, selling group agreements and reta#third-party distribution agreements is set
forth above.

(vii) The Underwriters’ obligation under the Bond Purchase Agreement to purchase the

Securities generally will be a joint and several obligation. Unless otherwise agreed, however, the
obligation of each Underwriter to comply with its agreement regarding the requirements for the
establishment of issue price of the Securities, including, but not limited to its agreement to comply
with the hold-the-offering-price rule, is a several obligation of each Underwriter and no Underwriter
will be liable for the failure of any other Underwriter, or of any dealer who is a member of a selling
group, or of any broker-dealer that is a party to a third-party distribution agreement, to comply

with its corresponding agreement to comply with the requirements for establishing issue price of
the Securities, including, but not limited to, its agreement to comply with the hold-the-offering-

price rule, if applicable to the Securities.




VI. Notice of Sale

A. Alternative I:  10% Test to Apply if Competitive Sale Requirements are Not
Satisfied

Establishment of Issue Price (10% Test to Apply if Competitive Sale Requirements are
Not Satisfied)

(@) The winning bidder shall assist the Issuer in establishing the issue price of the
Securities and shall execute and deliver to the Issuer at Closing an “issue price” or similar
certificate setting forth the reasonably expected initial offering price to the public or the sales price
or prices of the Securities, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit [X], with such modifications
as may be appropriate or necessary, in the reasonable judgment of the winning bidder, the Issuer
and Bond Counsel. [All actions to be taken by the Issuer under this Notice of Sale to establish
the issue price of the Securities may be taken on behalf of the Issuer by the Issuer’'s municipal
advisor identified herein and any notice or report to be provided to the Issuer may be provided to
the Issuer’s municipal advisor.] [See drafter’s netesnote below]

(b) The Issuer intends that the provisions of Treasury Regulation Section 1.148-
1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue price of the Securities)
will apply to the initial sale of the Securities (the “competitive sale requirements”) because:

8} the Issuer shall disseminate this Notice of Sale to potential underwriters in a
manner that is reasonably designed to reach potential underwriters;

(2) all bidders shall have an equal opportunity to bid;

3) the Issuer may receive bids from at least three underwriters of municipal
bonds who have established industry reputations for underwriting new
issuances of municipal bonds; and

(4) the Issuer anticipates awarding the sale of the Securities to the bidder who
submits a firm offer to purchase the Securities at the highest price (or lowest
interest cost), as set forth in this Notice of Sale.

Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase
of the Securities, as specified in the bid.

(© In the event that the competitive sale requirements are not satisfied, the Issuer
shall so advise the winning bidder. The Issuer shall treat the first price at which 10% of a maturity
of the Securities (the “10% test” [see drafter’s note below]) is sold to the public as the issue price
of that maturity, applied on a maturity-by-maturity basis (and if different interest rates apply within
a maturity, to each separate CUSIP number within that maturity). The winning bidder shall advise
the Issuer if any maturity of the Securities satisfies the 10% test as of the date and time of the
award of the Securities. The Issuer will not require bidders to comply with the “hold-the-offering-
price rule” and therefore does not intend to use the initial offering price to the public as of the sale
date of any maturity of the Securities as the issue price of that maturity. Bids will not be subject
to cancellation in the event that the competitive sale requirements are not satisfied. Bidders
should prepare their bids on the assumption that all of the maturities of the Securities will be
subject to the 10% test in order to establish the issue price of the Securities.




(d) If the competitive sale requirements are not satisfied, then until the 10% test has
been satisfied as to each maturity of the Securities, the winning bidder agrees to promptly report
to the Issuer the prices at which the unsold Securities of that maturity have been sold to the public.
That reporting obligation shall continue, whether or not the Closing Date has occurred, until either
() all Securities of that maturity have been sold or (ii) the 10% test has been satisfied as to the
Securities of that maturity-er-untilall Securities-of that maturity-have been-sold., provided that, the
winning bidder’'s reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Issuer or bond counsel. [See drafter’s note below]

(e) By submitting a bid, each bidder confirms that:

(i) any agreement among underwriters, any selling group agreement and each retailthird-
party distribution agreement (to which the bidder is a party) relating to the initial sale of
the Securities to the public, together with the related pricing wires, contains or will contain
language obligating each underwriter, each dealer who is a member of the selling group,
and each broker-dealer that is a party to such retailthird-party distribution agreement, as
applicable;:

(A) to report the prices at which it sells to the public the unsold Securities of each

maturity allettedallocated to it, whether or not the Closing Date has occurred, until
either all Securities of that maturity allocated to it have been sold or it is notified by

the winning bidder that eitherthe 10% test has been satisfied as to the Securities

of that maturity-orall-Securities-of thatmaturity-have-been-sold-to-the publicf-and

for-so-long—as—directed-by-the-, provided that, the reporting obligation after the

Closing Date may be at reasonable periodic intervals or otherwise upon request of

the winning bidder and-as-setforth-in-therelated-pricing-wires—and-[see drafter’s
note below],

(B) to promptly notify the winning bidder of any sales of Securities that, to its
knowledge, are made to a purchaser who is a related party to an underwriter

participating in the initial sale of the Securities to the public (each such term being
used as defined below), and

(C) to acknowledge that, unless otherwise advised by the underwriter, dealer or
broker-dealer, the winning bidder shall assume that each order submitted by the
underwriter, dealer or broker-dealer is a sale to the public.

<8} (i)-____any agreement among underwriters or selling group agreement relating to
the initial sale of the Securities to the public, together with the related pricing wires,

contains or will contain language obligating each underwriter or dealer that is a party to a
retailthird-party distribution agreement to be employed in connection with the initial sale of
the Securities to the public to require each broker-dealer that is a party to such retatthird-
party distribution agreement to report the prices at which it sells to the public the unsold
Securities of each maturity alletted-te-itallocated to it, whether or not the Closing Date has
occurred, until either all Securities of that maturity allocated to it have been sold or it is
notified by the winning bidder or such underwriter that either-the 10% test has been
satisfied as to the Securities of that maturity-eral-Securities—of-, provided that-maturity
have-been-sold-to, the publicif-andforse-longas-directed-byreporting obligation after the
Closing Date may be at reasonable periodic intervals or otherwise upon request of the

winning bidder or such underwriter and-—as—setforth-—in-—therelatedpricing—wires:[see

drafter’s note below].




fe(f) Sales of any Securities to any person that is a related party to an underwriter
participating in the initial sale of the Securities to the public (each such term being used as defined
below) shall not constitute sales to the public for purposes of this Notice of Sale. Further, for
purposes of this Notice of Sale:

() “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retailthird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (B-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#HC) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

-(iv)  “sale date” means the date that the Securities are awarded by the Issuer
to the winning bidder.

Drafter’s Notes:

0] Alternative | generally may be used if (a) the Issuer does not need to determine the issue
price of the Securities on the sale date, (b) the initial sale of the Securities may not satisfy the
competitive sale requirements, as defined in the Issue Price Regulations, and (c) the Issuer will
use the 10% test to establish the issue price and will not apply the hold-the-offering-price rule to
any maturity of the Securities in the event that the competitive sale requirements are not satisfied.
Bidders should prepare their bids on the assumption that all of the maturities of the Securities will
be subject to the 10% test in order to establish the issue price of the Securities. Bids will not be
subject to cancellation or withdrawal in the event that the initial sale of the Securities does not
satisfy the competitive sale requirements.

(i) Issuers who intend to allow the Issuer’s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under this Notice of Sale and to receive
notices or reports on the Issuer’s behalf should delete the brackets around the last sentence of
paragraph (a). Otherwise, that sentence should be modified or deleted.




(iii) If permitted by the Notice of Sale, the winning bidder’'s assistance to the Issuer in
establishing the issue price of the Securities may include adjusting the par amount of the
Securities to be awarded.

@v(v) In the event that the 10% test is applicable and has not been satisfied as to any maturity
of the Securities at or prior to the Closing Date, the winning bidder is obligated to continue to
report the prices, whether or not the Closing Date has occurred, at which the unsold Securities of

that maturity have been sold to the public, provided that, such reports after the Closing Date may
be made at reasonable periodic intervals or otherwise upon request of the Issuer or bond counsel.
In transactions where issue price of the Securities is important, the reporting obligation may be

more frequent.

(v) The Notice of Sale contemplates that the form of issue price certificate will be attached as
an exhibit, although the certificate may remain subject to modification as may be appropriate or
necessary, in the reasonable judgment of the winning bidder, the Issuer and Bond Counsel. Bond
Counsel should note that the National Association of Bond Lawyers has prepared a model form
of issue price certificate. The issue price certificate may require that the winning bidder provide
reasonable supporting documentation; absent unusual circumstances, the supporting
documentation is expected to be the pricing wire or wires or equivalent communications.

(vvi) The Notice of Sale requires that any agreement among underwriters, selling group
agreement or reta#third-party distribution agreement established by the winning bidder will contain
the required language obligating each underwriter, each dealer who is a member of the selling
group, and each broker-dealer that is a party to a retailthird-party distribution agreement with the
winning bidder, as applicable, to report prices at which Securities are sold—f-and for se-leng-the
period specified in the Notice of Sale, and as directed by the winning bidder and-as-setferth-in
the related Pricing Wires. In addition, the Notice of Sale requires that any underwriter or selling
group _member who is a party to a retaithird-party distribution agreement to be employed in
connection with the initial sale of the Securities to the public will include similar language in that
retadlthird-party distribution agreement obligating the broker-dealer to report prices at which
Securities are sold-#-and for sedeng-as-the period specified in the Notice of Sale, and as directed
in the related Pricing Wires. Suggested language for agreements among underwriters, selling
group agreements and retailthird-party distribution agreements is set forth above.

@vi(vii) The Underwriters’ obligation to purchase the Securities generally will be a joint and several
obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with
its agreement regarding the requirements for the establishment of issue price of the Securities
will be a several obligation of each Underwriter and no Underwriter will be liable for the failure of
any other Underwriter, or of any dealer who is a member of a selling group, or of any broker-
dealer that is a party to a third-party distribution agreement, to comply with its corresponding
agreement to comply with the requirements for establishing issue price of the Securities.

(vii)  If a rider for official confirmation of bids (electronic bids) or a bid form (paper bids) is
required, see the form of bid form rider included in Part E below.




B. Alternative 1l:  Hold-the-Offering-Price Rule May Apply if Competitive Sale
Requirements are Not Satisfied

Establishment of Issue Price (Hold-the-Offering-Price Rule May Apply if Competitive Sale
Requirements are Not Satisfied)

(a) The winning bidder shall assist the Issuer in establishing the issue price of the
Securities and shall execute and deliver to the Issuer at Closing an “issue price” or similar
certificate setting forth the reasonably expected initial offering price to the public or the sales price
or prices of the Securities, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit [X], with such modifications
as may be appropriate or necessary, in the reasonable judgment of the winning bidder, the Issuer
and Bond Counsel. [All actions to be taken by the Issuer under this Notice of Sale to establish
the issue price of the Securities may be taken on behalf of the Issuer by the Issuer's municipal
advisor identified herein and any notice or report to be provided to the Issuer may be provided to
the Issuer’s municipal advisor.] [See drafter’s netesnote below]

(b) The Issuer intends that the provisions of Treasury Regulation Section 1.148-
1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue price of the Securities)
will apply to the initial sale of the Securities (the “competitive sale requirements”) because:

(2) the Issuer shall disseminate this Notice of Sale to potential underwriters in a
manner that is reasonably designed to reach potential underwriters;

2) all bidders shall have an equal opportunity to bid;

3) the Issuer may receive bids from at least three underwriters of municipal
bonds who have established industry reputations for underwriting new
issuances of municipal bonds; and

(4) the Issuer anticipates awarding the sale of the Securities to the bidder who
submits a firm offer to purchase the Securities at the highest price (or lowest
interest cost), as set forth in this Notice of Sale.

Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase
of the Securities, as specified in the bid.

(© In the event that the competitive sale requirements are not satisfied, the Issuer
shall so advise the winning bidder. The Issuer may determine to treat (i) the first price at which
10% of a maturity of the Securities (the “10% test” [see drafter’s note below]) is sold to the public
as the issue price of that maturity and/or (ii) the initial offering price to the public as of the sale
date of any maturity of the Securities as the issue price of that maturity (the “hold-the-offering-
price rule”), in each case applied on a maturity-by-maturity basis (and if different interest rates
apply within a maturity, to each separate CUSIP number within that maturity). The winning bidder
shall advise the Issuer if any maturity of the Securities satisfies the 10% test as of the date and
time of the award of the Securities. The Issuer shall promptly advise the winning bidder, at or
before the time of award of the Securities, which maturities (and if different interest rates apply
within a maturity, which separate CUSIP number within that maturity) of the Securities shall be
subject to the 10% test or shall be subject to the hold-the-offering-price rule. Bids will not be
subject to cancellation in the event that the Issuer determines to apply the hold-the-offering-price
rule to any maturity of the Securities. Bidders should prepare their bids on the assumption that
some or all of the maturities of the Securities will be subject to the hold-the-offering-price rule in
order to establish the issue price of the Securities.




(d) By submitting a bid, the winning bidder shall (i) confirm that the underwriters have
offered or will offer the Securities to the public on or before the date of award at the offering price
or prices (the “initial offering price”), or at the corresponding yield or yields, set forth in the bid
submitted by the winning bidder and (ii) agree, on behalf of the underwriters participating in the
purchase of the Securities, that the underwriters will neither offer nor sell unsold Securities of any
maturity to which the hold-the-offering-price rule shall apply to any person at a price that is higher
than the initial offering price to the public during the period starting on the sale date and ending
on the earlier of the following:

D the close of the fifth (5'") business day after the sale date; or

2) the date on which the underwriters have sold at least 10% of that maturity of
the Securities to the public at a price that is no higher than the initial offering
price to the public.

The winning bidder shallprempth-will advise the Issuer when-the-underwriters-havepromptly after
the close of the fifth (5th) business day after the sale date whether it has sold 10% of that maturity
of the Securities to the public at a price that is no higher than the initial offering price to the public;

Hthat-occurs-priorto-the close-of the fifth-(5th)- business-day-after the sale date—.

(e) If the competitive sale requirements are not satisfied, then until the 10% test has
been satisfied as to each maturity of the Securities, the winning bidder agrees to promptly report
to the Issuer the prices at which the unsold Securities of that maturity have been sold to the public.
That reporting obligation shall continue, whether or not the Closing Date has occurred, until either
(1) all Securities of that maturity have been sold or (ii) the 10% test has been satisfied as to the
Securities of that maturity-erunti-all-Securities-of- that-maturity-have-been-seld—, provided that,
the winning bidder’s reporting obligation after the Closing Date may be at reasonable periodic
intervals or otherwise upon request of the Issuer or bond counsel. [See drafter’s note below]

(f) H——The Issuer acknowledges that, in making the
representationrepresentations set forth above, the winning bidder will rely on (i) the agreement of
each underwriter to comply with the requirements for establishing issue price of the Securities,
including, but not limited to, its agreement to_comply with the hold-the-offering-price rule, if
applicable to the Securities, as set forth in an agreement among underwriters and the related
pricing wires, (ii) in the event a selling group has been created in connection with the initial sale
of the Securities to the public, the agreement of each dealer who is a member of the selling group
to comply with the requirements for establishing issue price of the Securities, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the
Securities, as set forth in a selling group agreement and the related pricing wires, and (iii) in the
event that an underwriter or dealer who is a member of the selling group is a party to a retailthird-
party distribution agreement that was employed in connection with the initial sale of the Securities
to the public, the agreement of each broker-dealer that is a party to such agreement to comply
with the requirements for establishing issue price of the Securities, including, but not limited to,
its agreement to comply with the hold-the-offering-price rule, if applicable to the Securities, as set
forth in the retailthird-party distribution agreement and the related pricing wires. The Issuer further
acknowledges that each underwriter shall be solely liable for its failure to comply with its
agreement regarding the held-the-effering-requirements for establishing issue price seof the
Securities, including, but not limited to, its agreement to comply with the hold-the-offering-price
rule, if applicable to the Securities, and that no underwriter shall be liable for the failure of any
other underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer
that is a party to a retailthird-party distribution agreement to comply with its corresponding

agreement regardingto comply with the requirements for establishing issue price of the Securities,




including, but not limited to, its agreement to comply with the hold-the-offering-price rule-as, if
applicable to the Securities.

(9) By submitting a bid, each bidder confirms that:

(i) any agreement among underwriters, any selling group agreement and each retaithird-
party distribution agreement (to which the bidder is a party) relating to the initial sale of
the Securities to the public, together with the related pricing wires, contains or will contain
language obligating each underwriter, each dealer who is a member of the selling group,
and each broker-dealer that is a party to such retailthird-party distribution agreement, as
applicable-te-:

(A))(i)_to report the prices at which it sells to the public the unsold Securities of
each maturity allettedallocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is
notified by the winning bidder that eitherthe 10% test has been satisfied as to the
Securities of that maturity-eral-Seeurities-of- that-maturity-have-been-seld-to-the
publie, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the winning bidder [see

drafter’s note below], and (B}i) to comply with the hold-the-offering-price rule, if
applicable,-n-each-case if and for so long as directed by the winning bidder and

as set forth in the related pricing wires, and-{il-any-agreementamong-tndenariters

(B) to promptly notify the winning bidder of any sales of Securities that, to its
knowledge, are made to a purchaser who is a related party to an underwriter

participating in the initial sale of the Securities to the public (each such term being
used as defined below), and

(C) to acknowledge that, unless otherwise advised by the underwriter, dealer or
broker-dealer, the winning bidder shall assume that each order submitted by the
underwriter, dealer or broker-dealer is a sale to the public.

(ii) any agreement among underwriters or selling group agreement relating to the
initial sale of the Securities to the public, together with the related pricing wires, contains
or will contain language obligating each underwriter or dealer that is a party to a retaithird-
party distribution agreement to be employed in connection with the initial sale of the
Securities to the public to require each broker-dealer that is a party to such retaithird-party
distribution agreement to (A) report the prices at which it sells to the public the unsold
Securities of each maturity allettedallocated to it, whether or not the Closing Date has
occurred, until either all Securities of that maturity allocated to it have been sold or it is
notified by the winning bidder or such underwriter that either-the 10% test has been
satisfied as to the Securities of that maturity-eral-Securities-of that-maturity-have-been
sold-te-the-publie, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the winning bidder or such
underwriter [see drafter’s note below], and (B) comply with the hold-the-offering-price rule,
if applicable, ir-each-case-if and for so long as directed by the winning bidder or suehthe
underwriter and as set forth in the related pricing wires.

(h) Sales of any Securities to any person that is a related party to an underwriter

articipating in the initial sale of the Securities to the public (each such term being used as defined

below) shall not constitute sales to the public for purposes of this Notice of Sale. Further, for
purposes of this Notice of Sale:




(1) “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a retaithird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (H-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or
(#HC) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

(iv) “sale date” means the date that the Securities are awarded by the Issuer
to the winning bidder.

Drafter’s Notes:

0] Alternative Il generally may be used if (a) the Issuer must determine the issue price of the
Securities on the sale date (for example, if the Securities are an advance refunding issue), (b) the
initial sale of the Securities may not satisfy the competitive sale requirements, as defined in the
Issue Price Regulations, and (c) the hold-the-offering-price rule will apply to one or more
maturities of the Securities in the event that the competitive sale requirements are not satisfied.
Bidders should prepare their bids on the assumption that the Issuer will apply the hold-the-
offering-price rule in connection with the initial sale of the Securities to the public. Bids will not be
subject to cancellation or withdrawal in the event that the competitive sale requirements are not
satisfied and the Issuer determines to apply the hold-the-offering-price rule.

(i) Issuers who intend to allow the Issuer’s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under this Notice of Sale and to receive
notices or reports on the Issuer’s behalf should delete the brackets around the last sentence of
paragraph (a). Otherwise, that sentence should be modified or deleted.

(iii) If permitted by the Notice of Sale, the winning bidder’s assistance to the Issuer in
establishing the issue price of the Securities may include adjusting the par amount of the
Securities to be awarded.

(iv) In the event that the 10% test is applicable and has not been satisfied as to any maturity
of the Securities at or prior to the Closing Date, the winning bidder is obligated to continue to




report the prices, whether or not the Closing Date has occurred, at which the unsold Securities of
that maturity have been sold to the public, provided that, such reports after the Closing Date may

be made at reasonable periodic intervals or otherwise upon request of the Issuer or bond counsel.
In transactions where issue price of the Securities is important, the reporting obligation may be
more frequent. In transactions where the hold-the-offering-price rule applies to all maturities of
the Securities, the only reporting obligation will be with respect to sales of such Securities that

occur on or before the fifth business day after the sale date.

(V) The Notice of Sale contemplates that the form of issue price certificate will be attached as
an exhibit, although the certificate may remain subject to modification as may be appropriate or
necessary, in the reasonable judgment of the winning bidder, the Issuer and Bond Counsel. Bond
Counsel should note that the National Association of Bond Lawyers has prepared a model form
of issue price certificate. The issue price certificate may require that the winning bidder provide
reasonable supporting documentation; absent unusual circumstances, the supporting
documentation is expected to be the pricing wire or wires or equivalent communications.

&) The Notice of Sale requires that any agreement among underwriters, selling group
agreement or reta#third-party distribution agreement established by the winning bidder will contain
the required language obligating each underwriter, each dealer who is a member of the selling
group, and each broker-dealer that is a party to a retailthird-party distribution agreement with the
winning bidder, as applicable, to report prices at which Securities are sold for the period specified
in_the Notice of Sale and/or comply with the hold-the-offering-price rule, #and-for-se-leng-as

directed by the winning bidder and as set forth in the related Pricing Wires. In addition, the Notice
of Sale requires that any underwriter or selling group member who is a party to a retaithird-party
distribution agreement to be employed in connection with the initial sale of the Securities to the
public will include similar language in that retailthird-party distribution agreement obligating the
broker-dealer to report prices at which Securities are sold for the period specified in the Notice of
Sale and/or comply with the hold-the-offering-price rule, i-and-forse-long-as directed in the related
Pricing Wires. Suggested language for agreements among underwriters, selling group
agreements and retailthird-party distribution agreements is set forth above.

@vi(vii) The Underwriters’ obligation to purchase the Securities generally will be a joint and several
obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with
its agreement regarding the requirements for the establishment of issue price of the Securities,
including, but not limited to its agreement to comply with the hold-the-offering-price rule, will be a

several obligation of each Underwriter and no Underwriter will be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is

a party to a third-party distribution agreement, to comply with its corresponding agreement to
comply with the requirements for establishing issue price of the Securities, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the
Securities.

(viii) If a rider for official confirmation of bids (electronic bids) or a bid form (paper bids) is
required, see the form of bid form rider included in Part E below.




C. Alternative lll: Bidders Should Expect that the Competitive Sale Requirements Will
be Satisfied - Bids Cancelled if Hold-the-Offering-Price Rule to Apply Unless
Bidder Confirms its Bid

Establishment of Issue Price (Bidders Should Expect that the Competitive Sale
Requirements Will be Satisfied - Bids Cancelled if Hold-the-Offering-Price Rule to Apply
Unless Bidder Confirms its Bid)

(a) The winning bidder shall assist the Issuer in establishing the issue price of the
Securities and shall execute and deliver to the Issuer at Closing an “issue price” or similar
certificate setting forth the reasonably expected initial offering price to the public or the sales price
or prices of the Securities, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit [X], with such modifications
as may be appropriate or necessary, in the reasonable judgment of the winning bidder, the Issuer
and Bond Counsel. [All actions to be taken by the Issuer under this Notice of Sale to establish
the issue price of the Securities may be taken on behalf of the Issuer by the Issuer's municipal
advisor identified herein and any notice or report to be provided to the Issuer may be provided to
the Issuer’s municipal advisor.] [See drafter’s netesnote below]

(b) The Issuer intends that the provisions of Treasury Regulation Section 1.148-
1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue price of the Securities)
will apply to the initial sale of the Securities (the “competitive sale requirements”) because:

8} the Issuer shall disseminate this Notice of Sale to potential underwriters in a
manner that is reasonably designed to reach potential underwriters;

(2) all bidders shall have an equal opportunity to bid;

3) the Issuer may receive bids from at least three underwriters of municipal
bonds who have established industry reputations for underwriting new
issuances of municipal bonds; and

4) the Issuer anticipates awarding the sale of the Securities to the bidder who
submits a firm offer to purchase the Securities at the highest price (or lowest
interest cost), as set forth in this Notice of Sale.

Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase
of the Securities, as specified in the bid. As described in more detail in the following paragraphs,
if the competitive sale requirements are not satisfied AND the Issuer determines to apply the hold-
the-offering-price rule (as described in the following paragraph) to any maturity of the Securities,
all bids shall be cancelled and deemed withdrawn, UNLESS the prospective winning bidder
affirmatively confirms its bid and agrees to comply with the hold-the-offering-price rule, in the
manner described below.

Bidders should prepare their bids on the assumption that the Issuer will determine the issue price
of the Securities either based on the reasonably expected initial offering price to the public or by
application of the 10% test. No bidder will be required to comply with the hold-the-offering-price
rule in connection with the initial sale of the Securities to the public unless the bidder has
confirmed its bid and agreed to comply with the hold-the-offering-price rule, as described below.

Paragraphs (c) through (g) below shall apply only In the event that the competitive sale
requirements are not satisfied.




(© In the event that the competitive sale requirements are not satisfied, the Issuer
shall so advise the prospective winning bidder prior to awarding the Securities. The Issuer may
determine to treat (i) the first price at which 10% of each maturity of the Securities (the “10% test”
[see drafter’s note below]) is sold to the public as the issue price of that maturity and/or (ii) the
initial offering price to the public as of the sale date of any maturity of the Securities as the issue
price of that maturity (the “hold-the-offering-price rule”), in each case applied on a maturity-by-
maturity basis (and if different interest rates apply within a maturity, to each separate CUSIP
number within that maturity). The prospective winning bidder shall advise the Issuer if any
maturity of the Securities satisfies the 10% test as of the date and time of the award of the
Securities. The Issuer shall promptly advise the prospective winning bidder, at or before the time
of award of the Securities, which maturities (and if different interest rates apply within a maturity,
which separate CUSIP number within that maturity) of the Securities shall be subject to the 10%
test or shall be subject to the hold-the-offering-price rule.

(d) If the Issuer has determined to apply the hold-the-offering-price rule to any maturity
of the Securities, no award shall be made to the prospective winning bidder and all bids shall be
cancelled and deemed withdrawn unless and until the prospective winning bidder has affirmatively
confirmed its bid and agreed to comply with the hold-the-offering-price rule. The prospective
winning bidder must provide that confirmation to the Issuer no later than 90 (ninety) minutes after
receiving notification that the Issuer has determined to apply the hold-the-offering-price rule to
any maturity of the Securities. Such confirmation may be provided orally, but must be promptly
confirmed in writing.

If the prospective winning bidder does not provide its confirmation within the required time period,
the prospective winning bidder’s bid shall be cancelled and deemed to be withdrawn. The Issuer
thereupon may award the Securities to another bidder, provided that the new prospective winning
bidder confirms its bid and agrees to comply with the hold-the-offering-price rule, or the Issuer
may cancel the sale of the Securities, as set forth in this Notice of Sale. If the Issuer has
determined to apply the 10% test to all maturities of the Securities, no bids shall be cancelled or
deemed withdrawn and the Issuer shall award the Securities in accordance with this Notice of
Sale. [See drafter’s note below]

(e) If the Issuer has determined to apply the hold-the-offering-price rule to any maturity
of the Securities and the winning bidder has confirmed its bid and its agreement to comply with
the hold-the-offering-price rule, the winning bidder shall also confirm that the underwriters have
offered or will offer the Securities to the public on or before the date of award at the offering price
or prices (the “initial offering price”), or at the corresponding yield or yields, set forth in the bid
submitted by the winning bidder. The winning bidder further shall agree, on behalf of the
underwriters participating in the purchase of the Securities, that the underwriters will neither offer
nor sell unsold Securities of any maturity to which the hold-the-offering-price rule shall apply to
any person at a price that is higher than the initial offering price to the public during the period
starting on the sale date and ending on the earlier of the following:

(1) the close of the fifth (5") business day after the sale date; or

(2) the date on which the underwriters have sold at least 10% of that maturity of
the Securities to the public at a price that is no higher than the initial offering
price to the public.

The winning bidder shallprompthy-will advise the Issuer whenpromptly after the uvhderariters
haveclose of the fifth (5th) business day after the sale date whether it has sold 10% of that maturity




of the Secuirities to the public at a price that is no higher than the initial offering price to the public;

(H) H———Until the 10% test has been satisfied as to each maturity of the Securities,
the winning bidder agrees to promptly report to the Issuer the prices at which the unsold Securities
of that maturity have been sold to the public. That reporting obligation shall continue, whether or
not the Closing Date has occurred, until either (i) all Securities of that maturity have been sold or
(i) the 10% test has been satisfied as to the Securities of that maturity-eruntit-all-Securities—of
that-maturity-have-been-seld-te, provided that, the publie—winning bidder’s reporting obligation
after the Closing Date may be at reasonable periodic intervals or otherwise upon request of the
Issuer or bond counsel. [See drafter’s note below]

(9) f¢)——The Issuer acknowledges that, in making the
representationrepresentations set forth above, the winning bidder will rely on (i) the agreement of
each underwriter to comply with the reguirements for establishing issue price of the Securities,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if
applicable to the Securities, as set forth in an agreement among underwriters and the related
pricing wires, (ii) in the event a selling group has been created in connection with the initial sale
of the Securities to the public, the agreement of each dealer who is a member of the selling group
to comply with the requirements for establishing issue price of the Securities, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the
Securities, as set forth in a selling group agreement and the related pricing wires, and (iii) in the
event that an underwriter or a dealer who is a member of the selling group is a party to a retailthird-
party distribution agreement that was employed in connection with the initial sale of the Securities
to the public, the agreement of each broker-dealer that is a party to such agreement to comply
with the requirements for establishing issue price of the Securities, including, but not limited to,
its agreement to comply with the hold-the-offering-price rule, if applicable to the Securities, as set
forth in the reta#lthird-party distribution agreement and the related pricing wires. The Issuer further
acknowledges that each underwriter shall be solely liable for its failure to comply with its
agreement regarding the held-the-effering-requirements for establishing issue price reof the
Securities, including, but not limited to, its agreement to comply with the hold-the-offering-price
rule, if applicable to the Securities, and that no underwriter shall be liable for the failure of any
other underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer
that is a party to a retafthird-party distribution agreement to comply with its corresponding
agreement regardingto comply with the requirements for establishing issue price of the Securities,
including, but not limited to, its agreement to comply with the hold-the-offering-price rule-as, it
applicable to the Securities.

®(h) hy——By submitting a bid, each bidder confirms that:

(i) any agreement among underwriters, any selling group agreement and each reta#third-
party distribution agreement (to which the bidder is a party) relating to the initial sale of
the Securities to the public, together with the related pricing wires, contains or will contain
language obligating each underwriter, each dealer who is a member of the selling group,
and each broker-dealer that is a party to such retailthird-party distribution agreement, as
applicable-te-:

(A))(i) to report the prices at which it sells to the public the unsold Securities of
each maturity allettedallocated to it, whether or not the Closing Date has occurred,
until either all Securities of that maturity allocated to it have been sold or it is
notified by the winning bidder that eitherthe 10% test has been satisfied as to the

Securities of that maturity-er-al-Securities-of-that-maturity-have-been-seld-to-the




publie,_provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the winning bidder [see
drafter’s note below], and (B}i) to comply with the hold-the-offering-price rule, if
applicable,-n-each-case if and for so long as directed by the winning bidder and

as set forth in the related pricing wires, and-(il-any-agreement-among-tnderariters

(B) to promptly notify the winning bidder of any sales of Securities that, to its
knowledge, are made to a purchaser who is a related party to an underwriter

participating in the initial sale of the Securities to the public (each such term being

used as defined below), and

(C) to acknowledge that, unless otherwise advised by the underwriter, dealer or

broker-dealer, the winning bidder shall assume that each order submitted by the
underwriter, dealer or broker-dealer is a sale to the public.

(ii) any agreement among underwriters or selling group agreement relating to the
initial sale of the Securities to the public, together with the related pricing wires, contains
or will contain language obligating each underwriter or dealer that is a party to a retaithird-
party distribution agreement to be employed in connection with the initial sale of the
Securities to the public to require each broker-dealer that is a party to such retailthird-party
distribution agreement to (A) report the prices at which it sells to the public the unsold
Securities of each maturity allettedallocated to it, whether or not the Closing Date has
occurred, until either all Securities of that maturity allocated to it have been sold or it is
notified by the winning bidder or such underwriter that either-the 10% test has been
satisfied as to the Securities of that maturity-eral-Securities-ef-that-maturity-have-been
seld-te-thepublie, provided that, the reporting obligation after the Closing Date may be at
reasonable periodic intervals or otherwise upon request of the winning bidder or such
underwriter [see drafter’s note below], and (B) comply with the hold-the-offering-price rule,
if applicable, in-each-case-if and for so long as directed by the winning bidder or suchihe
underwriter and as set forth in the related pricing wires.

(@ Sales of any Securities to any person that is a related party to an underwriter

articipating in the initial sale of the Securities to the public (each such term being used as defined

below) shall not constitute sales to the public for purposes of this Notice of Sale. Further, for
purposes of this Notice of Sale:

(@ “public” means any person other than an underwriter or a related party,

(i) “‘underwriter” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Securities to the public and
(B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial
sale of the Securities to the public (including a member of a selling group
or a party to a reta#lthird-party distribution agreement participating in the
initial sale of the Securities to the public),

(iii) a purchaser of any of the Securities is a “related party” to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (B-at
leastA) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (#B) more than 50% common
ownership of their capital interests or profits interests, if both entities are




partnerships (including direct ownership by one partnership of another), or
(#HC) more than 50% common ownership of the value of the outstanding
stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

-(iv)  “sale date” means the date that the Securities are awarded by the Issuer
to the winning bidder.

Drafter’s Notes:

0] Alternative Il generally may be used if the initial sale of the Securities is expected to satisfy
the competitive sale requirements or if the Issuer does not need to determine the issue price of
the Securities on the sale date. If, however, the competitive sale requirements are not satisfied
and the Issuer determines to apply the hold-the-offering-price rule to any maturity of the
Securities, all bids shall be cancelled and deemed withdrawn, unless the prospective winning
bidder affirmatively confirms its bid and agrees to comply with the hold-the-offering-price rule.
Bidders should prepare their bids on the assumption that the Issuer will determine the issue price
of the Securities either based on the reasonably expected initial offering price to the public or by
application of the 10% test. No bidder will be required to comply with the hold-the-offering-price
rule in connection with the initial sale of the Securities to the public unless the bidder has
confirmed its bid and agreed to comply with the hold-the-offering-price rule.

Complying with the hold-the-offering-price rule may be more costly for bidders, and bidders
therefore may factor that additional cost into their bids. The Notice of Sale should state clearly
that all bids are cancelled and deemed withdrawn if the Issuer determines to apply the hold-the-
offering-price rule to any maturity of the Securities unless the winning bidder confirms its bid and
agrees to comply with the hold-the-offering-price rule.

(ii) Issuers who intend to allow the Issuer’s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under this Notice of Sale and to receive
notices or reports on the Issuer’s behalf should delete the brackets around the last sentence of
paragraph (a). Otherwise, that sentence should be modified or deleted.

(iii) The Issue Price Regulations use the term “substantial amount,” which is defined as ten
percent. See Section 1.148-1(f)(4)(ii) of the Treasury Regulations.

(iv) If permitted by the Notice of Sale, the winning bidder's assistance to the Issuer in
establishing the issue price of the Securities may include adjusting the par amount of the
Securities to be awarded.




v In the event that the 10% test is applicable and has not been satisfied as to any maturit
of the Securities at or prior to the Closing Date, the winning bidder is obligated to continue to
report the prices, whether or not the Closing Date has occurred, at which the unsold Securities of

that maturity have been sold to the public, provided that, such reports after the Closing Date may
be made at reasonable periodic intervals or otherwise upon request of the Issuer or bond counsel.
In transactions where issue price of the Securities is important, the reporting obligation may be
more frequent. In transactions where the hold-the-offering-price rule applies to all maturities of

the Securities, the only reporting obligation will be with respect to sales of such Securities that
occur on or before the fifth business day after the sale date.

(vi) The Notice of Sale contemplates that the form of issue price certificate will be attached as
an exhibit, although the certificate may remain subject to modification as may be appropriate or
necessary, in the reasonable judgment of the winning bidder, the Issuer and Bond Counsel. Bond
Counsel should note that the National Association of Bond Lawyers has prepared a model form
of issue price certificate. The issue price certificate may require that the winning bidder provide
reasonable supporting documentation; absent unusual circumstances, the supporting
documentation is expected to be the pricing wire or wires or equivalent communications.

(vi)  The Notice of Sale requires that any agreement among underwriters, selling group
agreement or reta#third-party distribution agreement established by the winning bidder will contain
the required language obligating each underwriter, each dealer who is a member of the selling
group, and each broker-dealer that is a party to a reta#third-party distribution agreement with the
winning bidder, as applicable, to report prices at which Securities are sold for the period specified
in the Notice of Sale and/or comply with the hold-the-offering-price rule, i-and-fer-so-long-as
directed by the winning bidder and as set forth in the related Pricing Wires. In addition, the Notice
of Sale requires that any underwriter or selling group member who is a party to a retathird-party
distribution agreement to be employed in connection with the initial sale of the Securities to the
public will include similar language in that reta#third-party distribution agreement obligating the
broker-dealer to report prices at which Securities are sold for the period specified in the Notice of
Sale and/or comply with the hold-the-offering-price rule, ifand-ferselong-as directed in the related
Pricing Wires. Suggested language for agreements among underwriters, selling group
agreements and reta#lthird-party distribution agreements is set forth above.

@wii(viii) The Underwriters’ obligation to purchase the Securities generally will be a joint and several
obligation. Unless otherwise agreed, however, the obligation of each Underwriter to comply with
its agreement regarding the requirements for the establishment of issue price of the Securities,
including, but not limited to its agreement to comply with the hold-the-offering-price rule, will be a
several obligation of each Underwriter and no Underwriter will be liable for the failure of any other
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is
a party to a third-party distribution agreement, to comply with its corresponding agreement to

comply with the requirements for establishing issue price of the Securities, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the

Securities.

(iX) If a rider for official confirmation of bids (electronic bids) or a bid form (paper bids) is
required, see the form of bid form rider included in Part E below.




D. Alternative IV: Bidders Should Expect that the Competitive Sale Requirements
Will be Satisfied — Sale Will be Cancelled if Competitive Sale Requirements Not
Satisfied

Establishment of Issue Price (Bidders Should Expect that the Competitive Sale
Requirements Will be Satisfied — Sale Will be Cancelled if Competitive Sale Requirements

Not Satisfied)

(a) The winning bidder shall assist the Issuer in establishing the issue price of the
Securities and shall execute and deliver to the Issuer at Closing an “issue price” or similar
certificate setting forth the reasonably expected initial offering price to the public of the Securities,
together with the supporting pricing wires or equivalent communications, substantially in the form
attached hereto as Exhibit [X], with such modifications as may be appropriate or necessary, in
the reasonable judgment of the winning bidder, the Issuer and Bond Counsel. [All actions to be
taken by the Issuer under this Notice of Sale to establish the issue price of the Securities may be
taken on behalf of the Issuer by the Issuer’'s municipal advisor identified herein and any notice or
report to be provided to the Issuer may be provided to the Issuer's municipal advisor.] [See
drafter’s netesnote below]

(b) The Issuer intends that the provisions of Treasury Regulation Section 1.148-
1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue price of the Securities)
will apply to the initial sale of the Securities (the “competitive sale requirements”) because:

8} the Issuer shall disseminate this Notice of Sale to potential underwriters in a
manner that is reasonably designed to reach potential underwriters;

(2) all bidders shall have an equal opportunity to bid;

3) the Issuer may receive bids from at least three underwriters of municipal
bonds who have established industry reputations for underwriting new
issuances of municipal bonds; and

4) the Issuer anticipates awarding the sale of the Securities to the bidder who
submits a firm offer to purchase the Securities at the highest price (or lowest
interest cost), as set forth in this Notice of Sale.

Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase
of the Securities, as specified in the bid.

In the event that the competitive sale requirements are not satisfied, the Issuer will reject all bids
and cancel the sale.

Bidders should prepare their bids on the assumption that the issue price of the Securities will be
the reasonably expected initial offering price to the public.

Drafter’s Notes:

(1) Alternative IV generally may be used if the Issuer intends to reject all bids and cancel the
sale if the competitive sale requirements are not satisfied. Bidders should prepare their bids on
the assumption that the issue price of the Securities will be the reasonably expected initial offering
price to the public.




(i) Issuers who intend to allow the Issuer’s municipal advisor to act on behalf of the Issuer for
purposes of establishing the issue price of the Securities under this Notice of Sale and to receive
notices or reports on the Issuer’s behalf should delete the brackets around the last sentence of
paragraph (a). Otherwise, that sentence should be modified or deleted.

(iii) If permitted by the Notice of Sale, the winning bidder’s assistance to the Issuer in
establishing the issue price of the Securities may include adjusting the par amount of the
Securities to be awarded.

(iv) The Notice of Sale contemplates that the form of issue price certificate will be attached as
an exhibit, although the certificate may remain subject to modification as may be appropriate or
necessary, in the reasonable judgment of the winning bidder, the Issuer and Bond Counsel. Bond
Counsel should note that the National Association of Bond Lawyers has prepared a model form
of issue price certificate. The issue price certificate may require that the winning bidder provide
reasonable supporting documentation; absent unusual circumstances, the supporting
documentation is expected to be the pricing wire or wires or equivalent communications.

(V) If a rider for official confirmation of bids (electronic bids) or a bid form (paper bids) is
required, see the form of bid form rider included in Part E below.




E. Rider for Official Confirmation of Bids (Electronic Bids) or Bid Form (Paper Bids)

The following is a suggested rider for official confirmation of bids (electronic bids) or a bid form
(paper bids):

This bid is a firm offer for the purchase of the Securities identified in the Notice of Sale, on the
terms set forth in this bid form and the Notice of Sale, and is not subject to any conditions, except
as permitted by the Notice of Sale. By submitting this bid, we confirm that we have an established
industry reputation for underwriting new issuances of municipal bonds. [If the bidder cannot
confirm an established industry reputation for underwriting new issuances of municipal bonds, the
preceding sentence should be crossed out.]

[Add the following language if, pursuant to the Notice of Sale (Alternative Ill), the bid will be
cancelled and deemed to be withdrawn in the event that the competitive sale requirements are
not satisfied and the Issuer determines to apply the hold-the-offering-price rule to any maturity of
the Securities, unless the bidder confirms its bid and agrees to comply with the hold-the-offering-
price rule]: As set forth in the Notice of Sale, this bid shall be cancelled and deemed to be
withdrawn in the event that the competitive sale requirements are not satisfied and the Issuer
determines to apply the hold-the-offering-price rule to any maturity of the Securities (such terms
are used as described in the Notice of Sale), unless we affirmatively confirm this bid and agree to
comply with the hold-the-offering-price rule no later than 90 (ninety) minutes after receiving
notification that the Issuer has determined to apply the hold-the-offering-price rule to any maturity
of the Securities. If we provide that confirmation orally, we will promptly confirm it in writing. If
we do not confirm our bid within the required time period, this bid shall be cancelled and deemed
to be withdrawn. The Issuer thereupon may award the Securities to another bidder, or the Issuer
may cancel the sale of the Securities, as set forth in the Notice of Sale.

[Add the following language in the event that the bidder does not intend to offer the Securities to
the public]: We will not participate in the initial sale of the Securities to the public.




