
















































within the meaning of Section 1.148-2(b)(2) of the Arbitrage Regulations (defined below). The
President of the Board of County Commissioners and the Director of Finance shall also be the
officials of the County responsible for the execution and delivery (on the date of the issuance of
the Bonds) of one or more certificates of the County (collectively, the "Tax and Section 148
Certificate") that complies with the requirements of Section 148 of the Internal Revenue Code of
1986, as amended ("Section 148"), and the applicable regulations thereunder (the "Arbitrage
Regulations"), and such officials are hereby authorized and directed to execute and deliver the
Tax and Section 148 Certificate to counsel rendering an opinion on the validity of the Bonds on
the date of the issuance of the Bonds.

(b) The County shall set forth in the Tax and Section 148 Certificate
its reasonable expectations as to relevant facts, estimates and circumstances relating to the use of
the proceeds of the Bonds or of any moneys, securities or other obligations on deposit to the
credit of any account of the County which may be deemed to be proceeds of the Bonds pursuant
to Section 148 or the Arbitrage Regulations (collectively, the "Bond Proceeds"). The County
covenants that the facts, estimates and circumstances set forth in the Tax and Section 148
Certificate will be based on the County's reasonable expectations on the date of the issuance of
the Bonds and will be, to the best of the certifying officials' knowledge, true and correct as of
that date.

(c) The County covenants and agrees with each of the registered
owners of the Bonds that it will not make, or (to the extent that it exercises control or direction)
permit to be made, any use of the Bond Proceeds that would cause the Bonds to be "arbitrage
bonds" within the meaning of Section 148 and the Arbitrage Regulations. The County further
covenants that it will comply with Section 148, as amended, and the Arbitrage Regulations
which are applicable to the Bonds on the date of issuance thereof and which may subsequently
be made applicable thereto as long as the Bonds remain outstanding and unpaid. The President of
the Board of County Commissioners and the Director of Finance are hereby authorized and
directed to prepare or cause to be prepared and to execute any certification, opinion or other
document, including, without limitation, the Tax and Section 148 Certificate, which may be
required to assure that the Bonds will not be deemed to be "arbitrage bonds" within the meaning
of Section 148 and the Arbitrage Regulations. All officers, employees and agents of the County
are hereby authorized and directed to take such actions, and to provide such certifications of facts
and estimates regarding the amount and use of the proceeds of the Bonds, as may be necessary or
appropriate from time to time to comply with, or to evidence the County's compliance with, the
covenants set forth in this Section.

(d) The County further covenants that it shall make such use of the
proceeds of the Bonds, regulate the investment of the proceeds thereof, and take such other and
further actions as may be required to maintain the excludability from gross income for federal
income tax purposes of interest on the Bonds

(e) The President of the Board of County Commissioners or the
Director of Finance may make such covenants or agreements in connection with the issuance of
the Bonds as either of them shall deem advisable in order to assure the registered owners of the
Bonds that interest thereon shall be and remain excludable from gross income for federal income
tax purposes, and such covenants or agreements shall be binding on the County so long us the
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observance by the County of any such covenants or agreements is necessary in connection with
the maintenance of the exclusion of the interest on such Bonds from gross income for federal
income tax purposes. The foregoing covenants and agreements may include such covenants or
agreements on behalf of the County regarding compliance with the provisions of the Code as the
President of the Board of County Commissioners or the Director ofFinance shall deem advisable
in order to assure the registered owners of the Bonds that interest thereon shall be and remain
excludable from gross income for federal income tax purposes, including (without limitation)
covenants or agreements relating to the investment of Bond Proceeds, the payment of certain
earnings resulting from such investment to the United States, limitations on the times within
which, and the purpose for which, Bond Proceeds may be expended, or the use of specified
procedures for accounting for and segregating Bond Proceeds. Such covenants and agreements
may be set forth in the Tax and Section 148 Certificate.

Section 13. (a) The distribution of an Official Statement pertaining to the Bonds is
hereby authorized, the final form of such Official Statement to be approved by the President of
the Board of County Commissioners as evidenced by said President's signature thereon. The
distribution ofthe Preliminary Official Statement with respect to the Bonds is hereby authorized.
The Official Statement shall be in substantially the form of such Preliminary Official Statement,
with such changes, modifications, additions and deletions as the President of the Board of
County Commissioners may approve.

(b) The President of the Board of County Commissioners is hereby
expressly authorized to approve the form of and execute and deliver on behalf of the County, a
continuing disclosure agreement to assist bidders in complying with Securities and Exchange
Commission Rule 15c2-12(b)(5).

(c) The President of the Board of County Commissioners is also
hereby expressly authorized to (i) approve the form and contents of, and provisions for the
execution and delivery of, such documents as the President of the Board of County
Commissioners shall deem necessary or desirable to evidence, secure or effectuate the issuance,
sale and delivery of the Bonds and (ii) to specify, prescribe, determine, provide for or approve
such other matters in connection with the authorization, issuance, execution, sale, delivery and
payment of the Bonds and the consummation of the transactions contemplated by this resolution
as may be deemed appropriate by the President of the Board of County Commissioners.

[Signatures appear on following page]
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Section 14. This Resolution shall become effective on the date of its adoption.

COUNTY COMMISSIONERS OF
QUEEN ANNE'S COUNTY, MARYLAND

Adopted on February<21, 2018
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