CITY OF WHITEWATER
COMMON COUNCIL AGENDA
Common Council Meeting

Monday, May 21,2012
6:30 p.m.
City of Whitewater Municipal Building Community Room
312 W. Whitewater Street Whitewater, Wisconsin

1. CALL TO ORDER, ROLL CALL, AND PLEDGE OF ALLEGIANCE.

i

Approval of Council Minutes of 4/12/12 and 5/1/12.

3. Appointment of Citizen Members to Board of Zoning Appeals, Police Commission, and
Plan Commission.

4. Discussion of options and plans for City leadership and officers.

5. EXECUTIVE SESSION. Adjourn to Closed Session, TO RECONVENE

APPROXIMATELY 30 MINUTES AFTER ADJOURNMENT TO CLOSED SESSION,
pursuant to Ch. 19.85(1)((¢) “Considering employment, promotion, compensation
or performance evaluation data of any public employee over which the
governmental body has jurisdiction or exercises responsibility.” And Ch.
19.85(1)(e) “Deliberating or negotiating the purchasing of public properties, the
investing of public funds, or conducting other specified public business, whenever
competitive or bargaining reasons require a closed session.” Items to be

Discussed:

*Discussion regarding contract between City of Whitewater and Kevin M. Brunner, City
Manager; and
*Discussion regarding Interim City Manager selection and salary for Interim Position.

6. RECONVENE INTO OPEN SESSION

7. Possible action regarding City’s employment contract with Kevin M. Brunner, City

Manager.



8. Possible action on appeinting an interim ¢ity manager and also setting any new
salary,

9. ADJOURNMENT.

Anyone requiring special arrangements is asked to call the Office of the City Manager / City
Clerk at least 72 hours prior to the meeting.

. Items denoted with asterisks will be approved on the Consent Agenda unless any
council member requests that it be removed for individual discussion.



ABSTRACT/SYNOPSIS OF THE ESSENTIAL ELEMENTS OF TITE OFFICIAL ACTIONS
OF THE COMMON COUNCIL OF THE CITY OF WHITEWATER, WALWORTH AND
JEFFERSON COUNTIES, WISCONSIN.

April 17, 2012

The meeting of the Common Couneil was called to order at 6:30 p.m. by Council President Singer.
MEMBERS PRESENT: Binnie, Kidd, Olsen, Kienbaum, Winship, Singer. ABSENT: Abbott.
LLEGAL COUNSEL PRESENT: Wallace McDonell.

It was moved by Councilmember Olsen and seconded by Councilmember Binnie to acknowledge
receipt and filing of the following: Tinancial Statements for March 2012, Report of Manual Checks for
March 2012, Landmarks Commission Minutes of 1/4/12; 2/1/12 & 3/7/12, Library Minutcs of 2/13/12,
Urban Torestry Minutes of 2/28/12 and Whitewater University Tech Park Board Minutes of 2/8/12.
AYES: Binnie, Kidd, Olsen, Kienbaum, Winship, Singer. NOES: None. ABSENT: Abbott.

SWEARING IN OF NEW COUNCILMEMBERS.

Councilmember at Large, Kenneth Kidd, and Councilmember for Aldermanic District 4, Lynn Bimnic,
were both sworn in. Newly elected Councilmember for Aldermanic District 2, Stephanie Abbott, was
not present and will be sworn in at the next meeting.

ELECTION OF COUNCIIL OFFICERS,
[t was moved by Olsen and seconded by Winship to elect Patrick Singer as Council President. AYES:
Binni¢, Kidd, Olsen, Kicnbaum, Winship. NOES: None. ABSTAINING: Singer ABSENT: Abbott.

It was moved by Winship and seconded by Olsen to elect Lynn Binmie as Council Vice President.
AYES: Kidd, Olsen, Kienbaum, Winship, Singer. NOES: None, ABSTAINING: Rinnie. ABSENT:
Abbott.

APPROVAL OF PAYMENT OF INVOICES. Tt was moved by Olsen and seconded by Binnie to
approve payment of iovoices through April 11, 2012 in the total sum of $57,558.17.  AYES: Kidd,
Winship, Olsen, Binnie, Kienbaum, Singer. NOIS: None. ABSENT: Abbott.

STAFF REPORT, City Manager Brunner presented awards from the City to the University of
Wisconsin-Whitewater Men’s and Women’s Wheelchair Basketball teams in recognition of their
national championships. DPW Dircctor Fischer provided information on a SEWRPC comprehensive
travel survey taking place in the City as well as the schedule for the Milwaukee Street reconstruction
project.

HEARING OF CITIZEN COMMENTS. Nonc.

AUTIIORIZING OFFICIAL DEPOSITORIES.
It was moved by Olscen and scconded by Binnic to authorize the current list of official depositories,
AYES: Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES: None. ABSENT: Abbott.

AUTHORIZING OFFICIAL NEWSPAPER.

|t was moved by Olsen and seconded by Binnie to authorize the Whitewater Register as the official
newspaper of record. AYES: Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES: None.
ABSENT: Abbott.




ORDINANCES - FIRST READING,

AMENDING CHAPTER 11.16 REGARDING PARKING ON TRATT STREET PARKING
ORDINANCE.

It was moved by Olsen and scconded by Kidd to approve changes to Chapter 11,16 regarding parking
on Tratt Street which would eliminate parking on both sides of Tratt Street from Main Street to Starin
Road, Monday through Friday. AYES: Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES:
None. ABSENT: Abbott.

Tratt\West side; from north curbline of W Main, north to a point 200 {11.16.080|No

feet north parking
Tratt|West side; from the north curbline of W Carriage, north to a 11.16.080|No
point 424 feet north to driveway of 304 N Tratt parking
Add:
Tratt|West side; fram the north curbline of Main Street to driveway of |11.16.080|No
304 N Tratt parking

AMENDING TITLE 17 (LANDMARKS ORDINANCE) REGARDING LEANDMARK
COMMISSION PROCEDURES, INCLUDING REQUIRING THAT CERTIFICATES OF
APPROPRIATENESS MUST BE _ISSUED BY TIIE LANDMARKS COMMISSION FOR
EXTERIOR WORK BEING DONE BY ANYONE (INCLUDING THE CIl1Y OF
WHITEWATER) RELATED TO A LANDMARK SITE OR WITHIN A HISTORIC
DISTRICT.

The amendment was introduced by Attorney McDonell as an update of a previous ordinance, changing
the approval result from being mercly an approval by the Landmarks Commission to being a
Certificate of Appropriateness. Also, the ordinance clarifies that the approval process would apply to
property owncd by the City of Whitewater. Singer noted that emails in opposition to this change had
been received by council members. Binnie noted that those opposed to the amendment seem to believe
the change is more substantive than it is, Landmarks Commission member, Richard Helmick, spoke in
support of amendment of the ordinance, which was originally passed in 1982. He stated that this
proposcd language is what is suggested by the State of Wisconsin. Landmarks Commission President,
Carol Christ, spoke to clarify the process and the amendment. The criteria only apply to exterior
changes to a building. Council may overturn any decision of the Lundmarks Commission, if it wishes,
by a two-thirds majority.

1t was moved by Olsen and seconded by Kienbawn to reject the amendment. No vote was taken.,

It was moved by Binnic and scconded by Winship to table the amendment and send it back to the
Landmarks Commission for more background information to be gathered before returning the item to
the Common Council for a vote. AYES: Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES:
None. ABSENT: Abbott.




Brunner suggested a serics of public hearings to educate the public concerning this ordinance and the
amendment. There were several citizen comments on the proposed ordinance change. Singer suggested
transferring some of the authority of the Landmarks Commission to the Department of Neighborhood
Scrvices Manager.

ORDINANCES - SECOND READING — Nong,

APPROVAL OF CONTRACT WITHH B. R. AMON OF ELKHORN, WISCONSIN, FOR
OVERIAY OF PRAIRIE STREET, FROM MAIN STREET TO STARIN ROAD.

It was moved by Olsen and seconded by Winship to approve the contract with B. R. Amon in the
amount of $69,216.28 for the overlay of Prairie Strceet, from Main Street to Starin Road. AYES:
Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES: None. ABSENT: Abbott.

CONSIDERATIONS

CONSIDERATION OF APPROVAIL. OF AGREEMENT WITH ROBERT_ SWEE1l OF
DOWNSTAIRS SPORTS BAR RELATING TO THE SUSPENSION AND NON-RENEWAL
OF THE ALCOHOL LICENSE CONCERNING THE “CLASS B” BEER AND LIQUOR
ALCOHOL LICENSE FOR THE PREMISES LOCATED AT 204 WEST MAIN STRELT,
WHITEWATER, WISCONSIN, AND IMPOSING___ OPERATIONAL CONTROLS.
APPROVAL OF AGREEMENT WITH ROBERT SWEET OF DOWNSTAIRS SPORTS BAR,
RELATING 1O OPERATION OF THE TAVERN BUSINESS,

McDonell introduced the specifics of the agreement with Robert Sweet of the Downstairs Sports Bar.
Bimnie statcd that the Alcohol Licensing Committee had unanimously recommended approval of the
agreemert. '

It was moved by Winship and seconded by Olsen to approve the recommendation of the Alecohol
Licensing Committec to approve the agreement with Robert Swect of Downstairs Sports Bar relating
to the suspension and non-renewal of the “Class B” beer and liguor alcohol license for the premises
located at 204 West Main Street, Whitewater, Wisconsin, and imposing operational controls. AYTS:
Olsen, Winship, Binaie, Singer, Kidd, Kienhaum. NOES: Nonc. ABSENT: Abbott.

DISCUSSION AND POSSIBLE DIRECTION REGARDING HIRING LIMITED TERM
EMPLOYEE TO ASSIST WITH 2012 ELECTIONS.

It was moved by Binnie and scconded by Olsen to hire a limited term employee to assist with 2012
elections in an amount not to exceed $8,000 to be paid for out of the City contingency fund, AYES:
Olscn, Winship, Binnie, Singer, Kidd, Kienbaum. NOES: Nonc. ABSENT: Abbott.

APPOINTMENT OF CITIZEN MEMBERS TO VARIOUS BOARDS AN} COMMISSIONS.
Singer gave a summary of rccommendations for Board and Commission positions to be filled. These
are as follows:

Birge Fountain - Roy Nosek

Board of Zoning Appcals — Mark McPhail (regular member), Jeft Eppers (alternate member)
Cable T.V. Commission — Diane Bowker, Kathy Ross

Community Development Authority — Donna Henry

Ethics Committee — Michact Gray-Fow

Landmarks Commission - - Suzanne Hazlow, Richard Helmick, Alan Marshall

Library Board — Sharon Knight

Parks & Recreation Board - Bruce Parker

Plan Commission — Karen Coburn, Greg Meyer




Police Commission — Jan Bilgen-Craggs
Whitewater University Tech Park Board - - Peter Zaballos
Urban Foresiry Commission — Karen McCulloch, Titu Gray-Fow

It was moved by Olsen and seconded by Binnie to approve the slate as recommended by the City
Council President and City Manager.  AYES: Olscn, Winship, Binnie, Singer, Kidd, Kicnbavm,
NOES: None. ABSENT: Abbott.

Brunner indicated that there are still vacancies on the Disability Rights Committee, Fthics Committee,
Parks & Recreation Board and Policc Commission so there will be another invitation to the community
sent out to fill these positions.

APPROVAIL, OF CONSTRUCITON INSPECTION SERVICES TASK ORDER FOR
MILWAUKEE STREET AND PRINCE STREET RECONSTRUCTION WITIT STRAND &
ASSOCIATES, :

It was moved by Olsen and seconded by Binnie to approve a construction inspection services task
order for Milwaukee Sireet Reconstruction with Strand & Associafes for an amount not to excecd
$88.000. AYES: Olsen, Winship, Binnie, Singer, Kidd, Kienbaum. NOES: None. ABSENT:
Abbott.

AWARD OF BID ON CONTRACT FOR PRINCE STREET RECONSTRUCTION.

It was moved by Olsen and sceconded by Binnie to approve the award of bid on the contract for Prince
Street Reconstruction to Forest Landscaping and Consiruction in the Amount of $1,020,513.79. AYES:
Olsen, Winship, Binnic, Singer, Kidd, Kienbaum. NOES: None. ABSENT: Abbott,

COUNCILMEMBER REQUESTS FOR FUTURE AGENDA ITEMS.

Winship suggested having a Google Earth map including Whitewater historic properties on the City
website. Singer requested discussion of Saturday parking enforcement for downtown. Brunncr stated
that he would suggest this for the agenda of the next Downtown Whitewater, Inc. board meeting and
bring input from the board back to Council. Winship requested that there be information provided to
Council concerning term limits on various boards and commissions.

Brunncr informed the Council that orientation for Kenncth Kidd will be on April 30, 2012 starting at
1:30 p.m. There will be a tour open to any interested Council members following the meeting at the
municipal building, An agenda will be distributed prior to (he orienation.

ADJOURNMENT.

it was moved by Olsen and seconded by Winship to adjourn the meeting. AYES: Olsen, Winship,
Binuie, Singer, Kidd, Kicnbaum. NOES: Nonc. ABSENT: Abbott. The meeting adjourned at 8:10
p.m.

Respeetfully submitted,

Michele R, Smith

City Clerk



ABSTRACT/SYNOPSIS OF THE ESSENTIAL ELEMENTS OF THE OFFICIAL
ACTIONS OF THE COMMON COUNCIL OF THE CITY OF WHITEWATER,
WALWORTH AND JEFFERSON COUNTIES, WISCONSIN.

May 1, 2012

The meeting of the Common Council was called to order at 6:30 p.m. by Council President
Singer, MEMBERS PRESENT: Binnic, Kidd, Olsen, Abbott, Kienbaum, Winship, Singer.
ABSENT; None. LEGAL COUNSET, PRESENT: Wallace McDonell.,

It was moved by Olsen and seconded by Abbot to approve Council minutes of April 5, 2012.
AYES: Binnie, Kidd, Olsen, Kienbaum, Abbott, Winship, Singer. NOES: None, ABSENT:
None.

It was moved by Olscn and seconded by Abbott to approve payment of City invoices processed
through April 25, 2012 in the amount of $396,364.69. AYLS: Binnie, Kidd, Olsen, Abbott,
Kicnbaum, Winship, Singer. NOES: Nonc. ABSENT: None.

It was moved by Olsen and seconded by Abbott 10 acknowledge receipt and filing of the
following: Parks and Recreation Board Minutes of March 19, 2012 and Whitewater Police
Department Consolidated Monthly Report for March 2012, AYES: Binnie, Kidd, Olsen, Abbott,
Kienbaum, Winship, Singer. NOES: None. ABSENT: None.

SWEARING IN OF NEW COUNCILMEMBER.
Councilmember for Aldermanic District 2, Stephanie Abbott, was sworn in.

STAFE REPORTS. City Manager Brunner presented awards to the University of Wisconsin-
Whitewatcr National Championship Mcn’s Basketball ‘Tecam and Women’s Gymnastics Team.
Ile also read proclamations for Archaeology Month, Historic Preservation Month, National
Policc Weck and Municipal Clerk’s Week, Mariann Scott and Carol Christ of the Landmarks
Commission presented the annual report of the commission,

Police Chief Otterbacher invited the public to the Police Department open house from 1:00 p.m.
to 4:00 p.m. on May 17. The Police Day Service will be at 4:30 p.m. in the Community Room at
the Municipal Building. She added that the drug drop box is open and now has signage. It is
located inside the Fremont Street deoors at the Municipal Building.

HEARING OF CITIZEN COMMENTS. None.

RESOLUTION AWARDING THE SALE OF §5.635,000 GENERAI. OBLIGATION
CORPORATE PURPOSE BONDS.

RESOLUTION NO. __

RESOLUTION AWARDING THE SALE OF
$5,475,000 GENERAI. OBLIGATION CORPORATE PURPOSE BONDS

GB\16388037.1



WHEREAS, on April 5, 2012, the City Council of the City of Whitewater, Walworth and
Jetferson Counties, Wisconsin (the "City”) adopted initial resolutions authorizing the issuance of
general obligation bonds in an amount not to exceed $1,915,000 for the public purpose of
financing street improvement projects; in an amount not to exceed S100,000 for the public
purposc of financing park and public grounds projects; in an amount not to exceed $555,000 for
the public purpose of financing lighting works projects, consisting of the University
Underground project; in an amount not to exceed $1,645,000 for the public purposc of financing
facilities and equipment for the fire department; in an amount not to exceed $230,000 for the
public purpose of financing parking lot projects; in an amount not to exceed $240,000 for the
public purpose of financing sewerage projects, consisting of stortn sewer improvernents; and in
an amount not to exceed $950,000 for the public purpose of refunding obligations of the City,
including intercst on them (collectively, the "Initial Resolutions™);

WHEREAS, pursuant to the provisions of Section 67.03, Wisconsin Statutes, within 15
days following the adoption of the Initial Resolutions, the City Clerk caused a notice to electors
to be published in the Whitewater Repister, stating the purposes and maximum principal amounts
of the bonds authorized by the Initial Resolutions for project purposes and describing the
opportunity and proccdurc for submitting a petition requesting a refercndum on the bonds
authorized by those Imtial Resolutions;

WHEREAS, to date, no petition for referendum has been filed with the City Clerk, and
the time to file such a petition shall ¢xpirc on May 7, 2012;

WHEREAS, on April 5, 2012, the City Council of the City also adopted a resolution
entitled: "Resolution Providing for the Sale of $5,635,000 General Obligation Corporate
Purpose Bonds" (the "Set Sale Resolution"), providing that the general obligation bonds
authorized by the Initial Resolutions be combined, issued and sold as a single issue of general
obligation corporate purpose bonds (the "Bonds™) for the purposc of paying the cost of the
projects and the refunding described in the Initial Resolutions;

WHERTAS, the obligation to be refunded is the City's Promissory Note, dated
Septeinber 8, 2011 (the "Refunded Obligations”) (hercinafter the refinancing of the Refunded
Obligations shall be referred to as the "Refunding”);

WIERIAS, pursuant to the Set Sale Resolution, the City has directed Robert W. Baird
& Co. Incorporated ("Baird") to take the stcps necessary to sell the Bonds;

WHEREAS, Baird, in consultation with the officials of the City, prepared an Official
Notice of Sale (a copy of which is attached hereto as Exhibit A and incorporated herein by this
reference) setting forth the details of and the bid requirements for the Bonds and indicating that
the Bonds would be offered for public sale on May 1, 2012;

WIIEREAS, the City Clerk (in consultation with Baird) caused notice of the sale of the

Bonds to be published and/or announced and caused the Official Notice of Sale to be distributed
to potential bidders offering the Bonds for public sale;
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WHEREAS, the City has duly received bids for the Bonds as described on the Bid
Tabulation attached hereto as Exhibit B and incorporated herein by this refercnce (the "Bid _
Tabulation"); !

WHEREAS, it has been determined that the bid proposal (the "Proposal") submitted by
the financial institution listed first on the Bid Tabulation fully complics with the bid
requirements set forth in the Official Notice of Sale and is deemed to be the most advantageous
to the City. Baird has recommended that the City accept the Proposal. A copy of said Proposal
submitted by such institution (the "Purchaser") is attached hereto as Exhibit C and incorporated
hercin by this refcrence; and

WHEREAS, the City Council now decms it to be necessary, desirable and in the best
interest of the City that the Bonds be issued in the aggregate principal amount of $5,475,000 for
the following purposcs and in the following principal amounts: strect improvement projects
{$1,915,000); park and public grounds projects {$100,000); lighting works projects, consisting of
the University Underground project (§555,000); facilitics and equipment for the fire department
($1,645,000); parking lot projects ($230,000); sewerage projects, consisting of storm sewer
improvements ($240,000); and refunding obligations of the City, including interest on them
($790,000).

NOW, THERFFORE, BE IT RESOLVED by the City Council of the City that;

Section 1A. Ratification of the Official Notice of Sale and Offering Materials. The City
Council of the Citly heteby ratifies and approves the details of the Bonds set forth in Exhibit A
attached hereto as and for the details of the Bonds. The Official Notice of Sale and any other
offering matcrials prepared and circulated by Baird are hereby ratificd and approved in all
respects. All actions taken by officers of the City and Baird in connection with the preparation
and distribution of the Official Notice of Sale and any other offering materials are hereby ratified
and approved in all respects.

Section 1B. Award of the Bonds. The Proposal of the Purchaser offering to purchase the |
Bonds for the sum set forth on the Proposal (as modified on the Bid Tabulation and reflected in
the Pricing Summary referenced below and incorporated hercin), plus accrued interest to the date i
of delivery, is hereby accepted (subject to the condition that no valid petition for a referendum is i
filed by May 7, 2012 in connection with any of the Initial Resolutions). The City Manager and
City Clerk or other appropriate officers of the City are authorized and directed to execute an i
acceptance of the Proposal on behalf of the City. The good faith deposit of the Purchascr shall
be retained by the City Treasurer until the closing of the bond issue, and any good faith deposits
submitted by unsuccessful bidders shall be promptly returned. The Bonds bear inlerest at the
rates set forth on the Proposal.
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Section 2. Terms of the Bonds. The Bonds shall be designated "General Obligation
Corporate Purpose Bonds"; shall be issued in the aggregate principal amount of $5,475,000; shall
be dated May 17, 2012; shall be in the denomination of $5,000 or any integral multiple thereof;
shall be numbered R-1 and upward; and shall bear interest at the rates per annum and maturc on
September 1 of each year, in the years and principal amounts as set forth on the Pricing
Summary attached hereto as Exhibit D-1 and incorporated herein by this reference. Intercst is
payable semi-annually on March 1 and September 1 of each year commencing on March I,
2013. Interest shall be computed upon the basis of a 360-day year of twelve 30-day months and
will be rounded pursuant to the rules of the Municipal Securities Rulemaking Board. The
schedule of principal and interest payments due on the Bonds is sel forth on the Debt Service
Schedule attached hereto as Exhibit D-2 and incorporated herein by this reference (the
"Schedule").

Section 3. Redemption Provisions. The Bonds maturing on September 1, 2023 and
thereafter shall be subject to redemption prior to maturity, at the option of the City, on
September 1, 2022 or on any date thercafter. Said Bonds shall be redeemable as a whole or in
part, and if in part, from maturities selected by the City and within each maturity, by lot, at the
principal amount thereof, plus accrued interest to the date of redemption. If the Proposal
specifies that any of the Bonds are subject to mandatory redemption, the terms of such
mandatory redemption are set forth on an attachment hereto as Exhibit MRP and incorporated
hercin by this refetence.

Section 4. Form of the Bonds, The Bonds shall be issued in registered form and shall be
executed and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Bonds as the same becomes duce, the full faith, credil and
resources of the City are hereby irrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tux in the years 2012 through 2030 for
the payments due in the years 2013 through 2031 in the amounts set forth on the Schedule.

(B) Tax Collection. So long as any part of the principal of or interest on the
Bonds remains unpaid, the City shall be and continue without power to repeal such levy or
obstruct the collection of said tax until all such payments have been made or provided for. After
the issuance of the Bonds, said tax shall be, from year to year, carried onto the tax roll of the City
and collected in addition to all other taxes and in the same manner and at the same time as other
taxes of the City for said years are collected, except that the amount of tax carried onto the tax
roll may be reduced in any year by the amount of any surplus moncy in the Debt Service Fund
Account created below.

(C) Additional Funds. If at any time there shall be on hand insuffictent finds
from the aforesaid tax levy to mect principal and/or interest payments on said Bonds when due,
the requisite amounts shall be paid from other funds of the City then available, which sums shall
be replaced upon the collection of the taxes herein levied.

4.
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Section 6. Segregated Debt Service Fund Account.

{A) Creation and Deposits. There be and there hereby is established in the
trcasury of the City, if one has not already becen created, a debt scrvice fund, separate and distingct
from every other fund, which shall be maintained in accordance with generally accepted
accounting principlcs. Debt scrvice or sinking funds established for obligations previously
issued by the City may be considered as separate and distinct accounts within the debt service
fund.

Within the dcbt service fund, there hereby is established a scparate and distinct account
designated as the "Debt Service Fund Account for $5,475,000 General Obligation Corporate
Purpose Bonds, dated May 17, 2012" (thc "Debt Servicc Fund Account") and such account shall
be maintained until the indebtedness evidenced by the Bonds is fully paid or otherwise
extinguished, The City Treasurer shall deposit in the Debt Service Fund Account (1) all acerued
interest received by the City at the time of delivery of and payment for the Bonds; (ii) any
premium not used for the Refunding which may be received by the City above the par value of
the Bonds and accrued interest thereon; (i) all money raised by the taxcs herein levied and any
amounts appropriated for the specific purpose of meeting principal of and interest on the Bonds
when duc; (iv) such other sums as may be nccessary at any time to pay principal of and intercst
on the Bonds when due; (v) surplus monies in the Borrowed Money Fund as specified below;
and (vi) such further deposits as may be required by Section 67.11, Wisconsin Statutes.

(B} Use and Investment. No money shall be withdrawn from the Debt Service
Fund Account and appropriated for any purpose other than the payment of principal of and
intcrest on the Bonds until all such principal and interest has been paid in full and the Bonds
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Bonds prior to the scheduled receipt of laxes from the next succeeding tax collection may be
invested in direct obligations of the United States of America maturing in time fo makc such
payments when they are due or in other investments permitted by law; and (ii) any funds over
and above the amount of such principal and intercst payments on the Bonds may be used to
reduce the next succeeding tax levy, or may, at the option of the City, be invested by purchasing
the Bonds as permitted by and subject to Scction 67.11{2)(a), Wisconsin Statutes, or in permilted
mumcipal investments under the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which investients shall continue to be a part of the Debt Service Fund Account.
Any investment of the Debt Service Fund Account shalt at all times conform with the provisions
of the Internal Revenue Code of 1986, as amended (the "Code") and any applicable Treasury
Rcegulations (the "Regulations™).

{C) Romaining Monies, When all of the Bonds have been paid in full and
canceled, and all Permitted Investments disposed of, any money remaining in the Debt Service
Fund Account shall be transferred and deposited in the general fund of the City, unless the Cify
Counctl directs otherwise.

Scction 7. Proceeds of the Bonds: Segregated Borrowed Money Fund. The proceeds of
the Bonds (the "Bond Proceeds™) (other than any premium not used for the Refunding and
accrucd interest which must be paid at the time of the delivery of the Bonds into the Debt Service
Fund Account created above) shall be deposited into a special fund separate and distinct from all
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other funds of the City and disbursed solely for the purposes for which borrowed or for the
payment of the principal of and the intercst on the Bonds. Monies in the Borrowed Money Fund
may be temporarily invested in Permitted Investments. Any monies, inciuding any income from
Permitted Investments, remaining in the Borrowed Moncy Fund after the purposes for which the
Bonds have been issued have been accomplished, and, at any time, any monies as are not needed
and which obviously thereafter cannot be needed for such purposes shall be deposited in the
Debt Service Fund Account.

Section 8. No Arbitrage. All investments made pursuant to this Resolution shall be
Permitted Investments, but no such investient shall be madc in such 4 manner as would causc
the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code or the
Regulations and an officer of the City, charged with the responsibility for issuing the Bonds,
shall certify as to facts, estimates, circumstances and reasonable expectations in existence on the
date of delivery of the Bonds to the Purchaser which will permit the conclusion that the Bonds
arc not "arbitrage bonds,"” within the meaning of the Code or Regulations,

Section 9. Compliance with Federal Tax Taws. (a) The City represents and covenants
that the projects financed by the Bonds and by the Refunded Obligations and the ownership,
managcement and usc of the projects will not cause the Bonds or the Refunded Obligations to be
"private activity bonds" within the meaning of Section 141 of the Code. The City further
covenants that it shall comply with the provisions of the Code to the extent necessary to maintain
the tax-exempt status of the interest on the Bonds including, if applicable, the rebate
requirements of Section 148(f) of the Code. The City further covenants that it will not take any
action, omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permitting any use of the proceeds of the Bonds) if
taking, permitting or omitting to take such action would cause any of the Bonds to be an
arbitrage bond or a private aclivity bond within the meaning of the Code or would otherwise
cause interest on the Bonds to be included in the gross income of the recipients thereof for
federal income tax purposes, The City Clerk or other officer of the City charged with the
responsibility of issuing the Bonds shall provide an appropriate certificate of the City certifying
that the City can and covenanting that it will comply with the provisions of the Ceode and
Repulations.

(b)  The City also covenanis to use ifs best efforts to meet the requirements and
restrictions of any different or additional federal legislation which may be made applicable to the
Bonds provided that in mecting such requirements the City will do so only to the extent
consistent with the proceedings authorizing the Bonds and the laws of the State of Wisconsin and
to the extent that there is a reasonable period of time in which to comply.

Section 10. Designation as Qualitied Tax-Exempt Obligations. The Bonds are hercby
designated as "qualificd tax-excmpt obligations” for purposcs of Scction 265 of the Code,
refating to the ability of financial institutions to deduct from income for federal income tax
purposes, interest expense that is allocable to carrying and acquiring tax-exempt obligations.

Section 11. Txecution of the Bonds; Closing, Professional Services. The Bonds shall be
issued in printed form, exceuted on behalf of the City by the manual or facsimile signatures of
the City Manager and City Clerk, authenticated, if required, by the Fiscal Agent (defined below),
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sealed with its official or corporate seal, if any, or a facsimile thereof, and delivered to the
Purchaser upon payment to the City of the purchase price thereof, plus accrued intercst to the
date of delivery (the "Closing"). The facsimile signature of either of the officers execnting the
Bonds may be imprintcd on the Bonds in lieu of the manual signaturc of the officer but, unless
the City has contracted with a fiscal agent to authenticate the Bonds, at least one of the signatures
appearing on each Bond shall be a manual signature. In the event that ¢ither of the officers
whose signatures appear on the Bonds shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remainced in officc untit the Closing, The aforcsaid officers arc hereby authorized and
directed to do all acts and execute and deliver the Bonds and all such documenits, certificates and
acknowledgements as may bc neccessary and convenient to effectuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Bonds, including but not limited {o agreements and conltracts
for legal, trust, fiscal agency, disclosure and continuing disclosure, and rebate calculation
scrvices. Any such contract heretotore entered into in conjunction with the issuance of the
Bonds is hereby ratified and approved in all respects.

Section 12. Payment of the Bonds; Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent"). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F and incorporated herein by this reference.

Section 13. Persons Treated as Owners, Transfer of Bonds. The City shall cause books
for the registration and for the transfer of the Bonds to be kept by the Fiscal Agent. The person
in whose namc any Bond shall be registered shall be deemed and regarded as the absolute owner
thereof for all purposes and payment of either principal or interest on any Bond shall be made
only to the registercd owner thercof. All such payments shall be valid and effectual to satisty
and discharge the liability upon such Bond to the extent of the sum or sums so paid.

Any Bond may be transferred by the registered owner thereof by surrender of the Bond at
the oftice of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment
duly exccuted by the registered owner or his atiorney duly authorized in writing, Upon such
transter, the City Manager and City Clerk shall execute and deliver in the name of the fransferee
or translerees 4 new Bond or Bonds of a like aggregate principal amount, series and maturity and
the Fiscal Agent shall record the name of each transferee in the registration book. No
registration shall be made to bearer. The Fiscal Agent shali cancel any Bond surrendered for
transfer.

The City shall cooperate in any such transfer, and the City Manager and City Clerk are
authorized to exceuic any new Bond or Bonds ncecssary to effcet any such transfor.

Section 14. Record Date. The fifteenth day of each calendar month next preceding each
interest payment date shall be the record date for the Bonds (the "Record Date"). Payment of
interest on the Bonds on any interest payment date shall be made to the registered owners of the
Bonds as they appear on the regisiration book of the City at the close of business on the Record
Date.
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Section 15. Utilization of The Depository Trust Company Book-Entry-Only System. In
order to make the Bonds eligible for the services provided by The Depaository Trust Compagy,
New York, New York ("DTC"}, the City agrees to the applicable provisions set forth in the
Blanket Issucr Letter of Reopresentations previously exceuted on behalf of the City and on file in
the City Clerk's office.

Official Statcment with respect to the Bonds and deems the Preliminary Official Statemont as
"final” as of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection with the preparation of such Preluminary
Official Statement and any addenda to it or Final Official Statement are hereby ratified and
approved. In connection with the Closing, the appropriate City official shall certify the
Preliminary Official Statement and any addenda or Final Official Statement. The City Clerk
shall cause copies of the Preliminary Official Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.

Section 17. Undertaking to Provide Conlinuing Disclosure. The City hereby covenants
and agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking) if required by the Rule to provide continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Bonds or
by the Purchaser on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thercunder and any failure by the City o comply with the provisions of the
Undertaking shall not be an event of default with respect to the Bonds).

To the extent reguired under the Rule, the City Clerk, or other officer of the City charged
with the responsibility for issuing the Bonds, shall provide a Continuing Disclosure Certificate
for inclusion in the transcript of proceedings, setfing forth the details and terms of the City's
Undertaking,

Section 18, Prepayment of the Refunded Obligations. The Refunded Obligations shatl
be prepaid on May 17, 2012 at the principal amount thereof plus accrued interest to the
prepayment datc.

The City hereby directs the City Clerk to take all actions necessary for the prepayment of
the Refunded Obligations. All actions heretofore taken by the officers and agents of the City to
cffectuute the prepayment of the Reflunded Obligations are hercby ratified and approved.

Section 19, Record Book. The City Clerk shall provide and kcep the transcript of

proceedings as a separate record book (the "Record Book") and shall record a full and correct
statcment of cvery step or proceeding had or taken in the course of authorizing and issuing the
Bonds in the Record Book,
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Section 20. Bond Tnsurance. If the Purchaser of the Bonds determines to obtain
municipal bond insurance with respect to the Bonds, the officers of the City are authorized to
take all actions necessary to obtain such municipal bond insurance. The City Manager and City
Clerk are authorized to agree to such additional provisions as the bond insurer may reasonably
request and which arc acceptable to the City Manager and City Clerk including provisions
regarding restrictions on investment of Bond proceeds, the payment procedure under the
municipal bond insurance policy, the rights of the bond insurcr in the cvent of default and
payment of the Bonds by the bond insurer and notices to be given to the bond insurer. In
addition, any reference required by the bond insurer to the municipal bond insurance policy shall
be made in the form of Bond provided herein.

Section 21. Conflicting Resotutions; Severability; Effective Date. All prior resolutions,
rules or other actions of the City Council or any parts thereof in conflict with the provisions
hereof shall be, and the same are, hereby rescinded insofar as the same may so conflict. In the
event thal any one or more provisions hereof shall for any reason be held to be itlegal or invalid,
such illegality or invalidity shall not affect any other provisions hereof. The foregoing shall take
effect immediately upon adoption and approval in the mamner provided by law.

Adopted, approved and recorded May 1, 2012,

Kevin M. Branner

City Manager
ATTHEST:
Michele R. Smith
City Clerk (SEAL)
0.
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EXHAIBIT A

Official Notice of Sale

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT B

Bid Tuabulation

'To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution,

(See Attached)

CINLEL88037.1




EXIIBIT C

Winning Bid

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution,

(See Attached)
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EXHIBIT D-1

Pricing Swunmary

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

{Scc Attached)
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(Sec Attached)
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EXHIBIT MRP

Mandatorv Redemption Provision

The Bonds duc on Scptember 1, 2015 and 2031 {the "Term Bonds") are subject to
mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to Onc Hundred Percent (100%) of the principal amount to be redcemed plus accrucd
interest to the date of redemption, from debt service fund deposits which are required to be made
in amounts sufficient to redeem on September 1 of each year the respeclive amount of Term
Bands specified helow:

For the Term Bonds Maturing on September 1, 2015

Redemption
Date Amount
2013 $ 85,000
2014 85,000
2015 110,000 {maturity)

For the Term Bonds Maturing on September 1, 2031

Redemption
Date Amount
2029 $355,000
2030 365,000
2031 375,000 (maturity)
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EXHIBIT E

{Form of Bond)

UNITED STATES OF AMERICA

REGISTERED STATE OF WISCONSIN DOLLARS
WALWORTH AND JEFFERSON COUNTIES
NO.R- CITY OF WHITEWATER S

GENERAL OBLIGATION CORPORATE PURPOSE BOND

MATURITY DATE: ORIGINAL DATE OF ISSUE. INTEREST RATE: CUSIP:
Scptember 1, May 17,2012 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.

PRINCIPAL AMOUNT: THOUSAND DOLLARS
¢ )

FOR VALUE RECEIVED, the City of Whitewater, Walworth and Jefferson Counties,
Wisconsin (the "City"), hereby acknowledges itsclf te owe and premisces to pay to the Depository
or its Nominee Name (the "Depository”) identified above (or to registered assigns), on the
maturity date identified above, the principal amount identificd above, and to pay intercst thereon
at the rate of interest per annum identified above, all subject to the provisions set forth herein
regarding redemption prior to maturity. Inlerest is payable semi-annually on March 1 and
September 1 of each year commencing on March 1, 2013 until the aforesaid principal amount is
paid in full. Both the principal of and interest on this Bond are payable to the registered ewner in
lawful money of the United States, Interest payable on any interest payment date shall be paid
by wire transfer to the Depository in whose name this Bond is registered on the Bond Register
maintained by Associated Trust Company, National Association, Green Bay, Wisconsin (the
"Fiscal Agent") or any successor thereto at the close of business on the 15th day of the calendar
month next preceding the semi-annual interest payment date (the "Record Date"). This Bond is
payable as to principal upon presentation and surrender hereot at the office of the Fiscal Agent.

For the prompt payment of this Bond together with interest hereon as aforesaid and for

the levy of taxcs sufficient for that purpose, the full faith, credit and resources of the City are
hereby irrevocably pledged.
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This Bond is one of an issue of Bonds aggregating the principal amount of $5,475,000,
all of which are of like tenor, except as to denomination, intercst rate, maturity date and
redemption provision, issucd by the City pursuant to the provisions of Section 67.04, Wisconsin
Statutes, for the following public purposes: street improvement projects ($1,915,000); park and
public grounds projects ($100,000); lighting works projects, consisting of the University
Underground project ($555,000); facilities and equipment for the fire department (§1,645,000);
parking lot projects ($230,000); sewerage projects, consisting of storm scwer improvements
($240,000); and refunding obligations of the City, including interest on them (§790,000), all as
authorized by resolutions of the City Council duly adopted by said governing body at mectings
held on April 5, 2012 and May 1, 2012, Said resolutions are recorded in the official minutes of
the City Council for said dates.

The Bonds maturing on September 1, 2023 and thereafter are subject to redemption prior
to maturity, at the option of the City, on September 1, 2022 or on any date thereafter. Said
Bonds are redcemable as a whole or in part, and if in part, from maturities sclected by the City
and within cach maturity, by lot (as selected by the Depository), at the principal amount thereof,
plus accrued interest to the date of redemption.

The Bonds maturing in the years 20135 and 2031 are also subject to mandatory
redemption by lot as provided in the resolution awarding the sale of the Bonds at the redemption
price of par plus accrued interest io the date of redemption und without premium.

In the cvent the Bonds arc redcemed prior to maturity, as tong as the Bonds are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mall, overnipht express delivery, Facsimile transinission, clectronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. I less than all of the
Bonds of a maturity are to be called for redemption, the Bonds of such maturity to be redcemed
will be selected by tot. Such notice will include but not be limited to the following: the
designation, date and maturilies of the Bonds called for redemption, CUSIP numbers, and the
date of redemption. Any notice provided as described herein shall be conclusively presumed to
have been duly given, whether or not the registered owner reccives the notice. The Bonds shall
ccase to bear interest on the specified redemption date provided that federal or other immediately
available [unds suflicient for such redemption are on deposit at the office of the Depository al
that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be
outstunding.

-1
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It is hereby certified and recited that all conditions, things and acts required by law to
exist or to be done prior to and in connection with the issuance of this Bond have been done,
have existed and have been performed in due foon and time; that the aggregate indebtedness of
the City, including this Bond and others issucd simuitaneousty herewith, does not exceed any
limitation imposed by law or the Constitution of the State of Wisconsin; and that a direct annual
irrepealable tax has been levied sufficient to pay this Bond, together with the intercst thereon,
when and as payable.

This Bond has been designated by the City Council as a "qualified tax-cxempt
obligation” pursuant to the provisions of Scction 265(b)(3) of the Internal Revenue Code of
1986, as amended.

This Bond is transferable only upon the books of the City kept for that purpose at the
officc of the Fiscal Agent, only in the event that the Depository does hot continue to act as
depository for the Bonds, and the City appoints another depository, upon surrender of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, upon
surrender of this Bond together with a written instrument of transfer (which may be endorsed
hereon) satisfactory to the Fiscal Agent duly exccuted by the registered owner or his duly
authorized attorney. Thereupon a new fuily registered Bond in the same aggregate principal
amount shall be issued to the new depository in exchange therefor and upon the payment of a
charge sufficient to rcimburse the City for any tax, fee or other governmental charge required to
be paid with respect to such registration. The Fiscal Agent shall not be obliged to make any
transfer of the Bonds (i) after the Record Date, (i) during the fifteen (15) calendar days
preceding the date of any publication of notice of any proposed redemption of the Bonds, or (ili)
with respect to any particular Bond, after such Bond has been called for redemption. The Fiscal
Agent and City may treat and consider the Depository it whose name this Bond is registered as
the absolute owncr hereof for the purposc of receiving payment of, or on account of] the
principal or redemption price hereof and interest due hereon and for all other purposes
whatsoever. The Bonds are issuable solcly as negotiable, fully-registered Bonds without
coupons in the denomination of $5,000 or any integral mulitiple thereof.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall
impair such right or be considered as a waiver thercof or as a waiver of or acquicscence in any
default hereunder.
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IN WITNESS WHEREOF, the City of Whitewater, Walworth and Jefferson Counties,
Wisconsin, by its governing body, has caused this Bond to be executed for it and in its name by
the manual or facsimile signaturcs of its duly qualified City Manager and City Clerk; and to be
sealed with its official or corporate seal, if any, all as of the original date of 1ssue specified
above.

CITY OF WHITEWATER,
WALWORTH AND JEFFERSON COUNTIES,
WISCONSIN

Kevin M. Brunner
City Manager
(SEAL)

Michele R, Smith
City Clerk
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assigriée)

(Social Sccurity or other Identifying Number of Agsignec)

the within Bond and all rights thereunder and hereby irrevocably constitutes and appoints
, Legal Representative, to transfer said Bond on
the books kept for registration thereof, with full power of substitution in the premises,

Dated:

Signature Guaranteed:

{e.g. Bank, Trust Company (Depository or Nominee Name)
or Securities Firm)

NOTICE: This signaturc must corvespond with the
name of the Depository or Nominee Name as it
appears upon the face of the within Bond in every
particular, without alteration or enlargemcent or any
change whatever.

(Authorized Officer)

Resolution introduced by Councilmember Olsen, who moved its adoption. Seconded by
Councilmember Winship.

AYES: Binnie, Kidd, Olsen, Abbott, Kienbaum, Winship, Singer.
NOES: Nonc
ABSENT: Nonc

ADOPTED: May 1, 2012

Kevin Broanner, City Manager
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Michele Smith, City Clerk

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF $865,000
WATERWORKS SYSTEM REVENUE BONDS, SERIES 2012, OF THE CITY OF
WHITEWATER, WALWORTH AND JEFFERSON COUNTIES, WISCONSIN, AND
PROVIDING FOR THE PAYMENT OF THE BONDS AND OTHER DETAILS WITH
RESPECT TO THE BONDS.

RESOLUTION NO.

A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF
$855,000 WATERWORKS SYSTEM REVENUE BONDS, SERIES 2012,
OF THE CITY OF WHITEWATER, WALWORTH AND
JEFFERSON COUNTIES, WISCONSIN,

AND PROVIDING FOR THE PAYMENT OF THE BONDS AND
OTHER DETAILS WITH RESPECT 10 THE BONDS

WHEREAS, the City of Whitewater, Walworth and Jefferson Counties, Wisconsin (the "City")
owns and operates its Waterworks System (the "System") which is operated for a public purpose
as a public utility; and

WIHEREAS, under the provisions of Section 66,0621, Wisconsin Statutes, any municipality in
the Statc of Wiscousin may, by action of its poverning body, provide funds for extending, adding
to and improving a public utility from the proceeds of bonds, which bonds are to be payable only
from the income and revenucs derived from the eperation of such utility and are to be secured by
a pledge of the revenues of the utility; and

WHEREAS, pursuant to a resolution adopted on August 17, 2010 (the "2010 Resolution™), the
City issucd its Waterworks System Reverue Refunding Bonds, Series 2010, dated September 7,
2010 (the "2010 Bonds™), which bonds are payable from the income and revenues of the System;
and

WHEREAS, pursuant to a resolution adopted on May 17, 2011 {the "2011 Resolution"), the
City issued its Waterworks System Revenue Bonds, Series 2011, dated Junc 7, 2011 (the "2011
Bonds") which bonds are payable from the income and revenues of the System and are on a
parity with the 2010 Bonds; and

WHEREAS, the 2010 Resolution and the 2011 Resolution permit the issuance of additional
honds payable from revenues of the System on a parity with the 2010 Bonds and the 2011 Bonds
{(collectively, the "Prior Issues™) upon compliance with certain conditions; and

WHEREAS, to the best of the City Council's knowledge, information and belief, the City
complies with such conditions; and
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WHEREAS, the City has determined that certain additions, improvements and exiensions to
the System (the "Project™) arc necessary to adequately supply the needs of the City and the
residents thereof, and

WIIEREAS, it is necessary, desirable and in the best interests of the City to authorize and sell
revenue bonds for such purpose pavable solely from the revenues to be derived from the
operation of the System, which bonds are to be authorized and issued pursuant to the provisions
of Scetion 60.0621, Wisconsin Statutes on a parity with the Prior Issues; and

WHEREAS, other than the Prior Issucs, the City has no bonds or obligations outstanding
which are payable from the income and revenues of the System; and

WHEREAS, the City has directed Robert W. Baird & Co, Incorporated ("Baird™) to take
the steps necessary to sell the City's Waterworks System Revemue Bonds (the "Bonds"); and

WHEREAS, Baird, in consultation with the officials of the City, prepared an Official
Notice of Sale {a copy of which is attached hereto as Exhibit A and incorporated herein by this
reference) setting forth the details of and the bid requirements for the Bonds and indicating that
the Bonds would be offered for public salc on May 1, 2012; and

WHEREAS, the City Clerk (in consultation with Baird) caused notice of the salc of the
Bands to be published and/or announced and caused the Official Notice of Sale to be distributed
to potential bidders offering the Bonds for public sale; and

WHEREAS, the City has duly received bids for the Bonds as described on the Bid Tabulation
attachod hereto as Exhibit B and incorporated herein by this reference (the "Bid Tabulation");
and

WHEREAS, it has been determined that the bid proposal {the "Proposal™) submitted by
the {inancial institution listed {irst on the Bid Tabulation fully complies with the bid
requirements set forth in the Official Notice of Salc and is deemed to be the most advantageous
to the City. Baird has recommended that the City accept the Proposal. A copy of said Proposal
submitted by such institution (the "Purchaser™) is attached hercto as Exhibit C and incorporated
herein by this reference.

NOW, THEREIORE, the City Council of the City ol Whitewater, Walworth and Jetferson
Countics, Wisconsin, do rcsolve that:

Section A, Ratification of the Official Notice of Sale and Offering Materials. The City
Council of the City hereby ratifics and approves the details of the Bonds sct forth in Exhibit A
attached hereto as and for the details of the Bonds., The Official Notice of Sale and any other
offering matertals preparcd and circulated by Baird arc hereby ratified and approved in all
respects. All actions taken by officers of the City and Baird in conncction with the preparation
and distribution of the Official Nolice of Sale und any other oflering materials are hereby ratified
and approved in all respects.

Section 1B. Authorization of Bonds. For the purposc of paying the cost of the Project, the
City shall borrow on the credit of the income and revenue of the System the sum of $855,000.
Nepotiable, fully-registered bonds of the City, in the denomination of $5,000, or any whole
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multiple thereof, shall be issued in evidence thereof. The Bonds shall be designated
"Waterworks System Revenue Bonds, Series 2012", shall be numbered from R-1 upward and
shall be dated May 17, 2012, The Bonds shall bear interest at the rates per annum set forth in the
Proposal and shall mature on October 1 of each year, in the years and principal amounts as sct

rcforence,

Interest on the Bonds shall be payable on April 1 and October 1 of each year, commencing
October 1, 2012. Interest shall be computed upon the basis of a 360-day year of twelve 30-day
months and will be rounded pursuant to the rules of the Municipal Securities Rulemaking Board,

The schedule of principal and interest payments due on the Bonds is set forth on the Deht
Service Schedule attached hereto as Exhibit D-2 and incorporated herein by this reference (the
"Schedule").

The Bonds maturing on October 1, 2024 and thereafier shall be subject to redemption
prior to maturity, at the option of the City, on October I, 2022 or on any datc thereafter, Said
Bonds shall be redeemable as a whole or in part, and if in part, from maturities selected by the
City and within cach maturity, by lot, at the principal amount thercof, plus accrued intcrest to the
date of redemption. If the Proposal specifies that any of the Bonds are subject to mandatory
redcmption, the terms of such mandatory redemption are set forth on an attachment hereto us
Exhibit MRP and incorporated herein by this reference.

The schedule of maturities and mandatory redemption amounts 18 found to be such that the
amount of annual debt service payments is reasonable in accordance with prudent municipal
utility practices.

The Bonds, together with interest thereon, shall be payable only out of the Special Redemption
Fund hereinafter provided, and shall be a valid claim of the owner thercofl only against the
Special Redemption Fund and the revenues pledged to such Fund, and sufficient revenues are
pledged to the Special Redemption Fund, and shall be used for no other purpose than to pay the
principal of and interest on the Prior Issues, the Bonds and Parity Bonds as the same fall due.

Section 2. Form of the Bonds. The Bonds shall be issued in registered form and shall be
cxceuted and delivered in substantially the form attached hereto as Exhibitl E and incorporated
herein by this reference.

Section 3. Definitions. In addition to the words defined elsewhere in this Resolution, the
following words shall have the following meanings unlcss the context or usc indicates another or
different meaning or intent:

"Annual Debi Service Requircment™ means the total amount of principal and interest due in
any Fiscal Year on the Prior [ssues, the Bonds and Parity Bonds.

"Bond Year" means the one-year period ending on a principal payment date or mandatory
redemption date for the Bonds.

"Code" means the Internal Revenue Code of 1986, as amended.

"DTC" means The Depository Trust Company, New York, New York, or any successor
securitics deposilory for the City with respect to the Bonds.
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"Fiscal Year" means the fiscal vear adopted by the City for the System, which is currently the
calendar ycar.

"Net Revenues” means the Revenues minus all Operation and Maintenance Expensces of the
System.

"Operation and Maintenance Expenses” means the reasonable and necessary costs of
operating, maintaining, administering and repairing the System, including salarics, wages, costs
of materials and supplies, insurance and audits, but excluding depreciation, debt scrvice, tax
equivalents and capital expenditures.

"Parity Bonds" means additional bonds or obligations issued on a parity as to pledge and Len
with the Bonds in accordance with the provisions of Scction 7 of this Resolution.

"Reserve Requirement™ means an amount, determined as of the datc of issuance of the Bonds,
cqual to the least of (a) the amount on deposit in the Reserve Account prior to the issuance of the
Bonds plus 10% of the procecds of the Bonds; (b) the maximum annual debt scrvice on the
outstanding Prior Issues and the outstanding Bonds in any Bond Year; and (¢} 125% of the
average amal debt service on the outstanding Prior Issues and the outstanding Bonds. If Parity
Bonds which are to be secured by the Reserve Account are issued, the Reserve Requirement
shall mean an amount, determined as of the date of issuance of the Parity Bonds, equal to the
teast of (a) the amount required to be on deposit in the Reserve Account prior to the issuance of
such Parity Bonds, plus the amount permitted to be deposited therein from proceeds of the Parity
Bonds pursuant to Section 148(d)(1) of the Code; (b) the maximum annual debt service on
outstanding obligations sccured by the Rescerve Account and the Parity Bonds to be issued; and
{c) 125% of average annual debt service on the outstanding obligations secured by the Reserve
Account and the Parity Bonds to be issued.

"Revenues” means all income and revenue derived from operation of the System, including the
revenues received from the City for services rendered to it and all moneys received from any
other source, including income derived from investments,

"System" mcans the cntire Watcrworks System of the City specifically including the
Project and including all property of every nature now or hereafter owned by the City for the
cxtraction, collection, storage, treatment, transmission, distribution, metering and discharge of
industrial and potable public water, inchuding all improvements and extensions thereto made by
the City while any of the Bonds and Parity Bonds remain outstanding, including all real and
personal property of every nature comprising part of or used or useful in connection with such
Walerworks System and including all appurtenances, contracts, lcases, franchises and other
intangibles,

Section 4. Income and Revenue Funds. When the Bonds shall have been delivered in whole
or in part, the Revenues shall be set aside into the following separate and special funds, which
were created and established by Ordinance No. 542 adoepted on May 4, 1965, and are hercby
continued and shall be used and applied as described below:

- Revenucs in amounts suflicient to provide for the reasonable and proper operation and
maintenance of the System through the payment of Operation and Mamntenance Expenses shall
be sct aside 1nto the Waterworks System Operation and Maintenance Fund (the "Operation and
Maintenance Fund™),
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- Revenues in amounts sufficient to pay the principal of and interest on the Prior Issues, the
Bonds and Parity Bonds and to meet the Reserve Requirement shall be set aside into the
Waterworks Revenue Bond and Interest Special Redemption Fund (the "Special Redemption
Fund"), to be applied to the payment of the principal of and interest on the Prior Issucs, the
Bonds and Parity Bonds and to meet the Reserve Requirement. The monies standing in the
Special Redemption Fund are irrevocably pledged to the payment of principal of and interest on
the Prior Issues, the Bonds and Parity Bonds.

- Revenucs in amounts sufficient to provide a proper and adequate depreciation account for the
System shall be set aside into the Waterworks Depreciation Fund (the "Depreciation Fund").

The Operation and Maintenance Fund and Depreciation Fund shall be deposited as received in
public depositories to be selected by the City Council in the manner required by Chapter 34,
Wisconsin Statutes and may be invested in legal investments subject to the provisions of Section
66.0603(1m), Wisconsin Statutes.

Money in the Operation and Maintenance Fund shall be used to pay Operation and
Maintenance Expenses as the same come due; money not immediately required for Operation
and Maintenance Expcnses shall be used to accumulate a reserve in the Operation and
Maintenance Fund equal fo estimated Operatton and Maintenance Expenses for one month. Any
moncy then available and remaining in the Operation and Maintcnance Fund may be transferred
to the Surplus Fund, which fund is hereby continued.

Revenues shall be deposited in the Depreciation Fund each month until the sum of $25,000 or
such larger amount as the City Council may from time to time determing to constitutc an
adequate and reasonable depreciation account for the System (the "Depreciation Requirement™)
is accumulated therein. Money in the Depreciation Fund shall be availablc and shall be used,
whenever necessary, to restore any deficiency in the Special Redemption Fund and for the
maintcnance of the Reserve Account thercin. When the Special Redemption Fund is sufficient
for its purpose, funds in the Depreciation Fund may be expended for repairs, replacements, new
construction, cxtensions or additions to the System. Any moncy on deposit in the Depreciation
Fund in excess of the Depreciation Requirement which is not required during the current Fiscal
Year tor the purposes of the Depreciation Fund, may be transflerred to the Surplus Fund.

1t is the express intent and determination of the City Council that the amount of Revenucs to
be set aside and paid into the Special Redemption I'und (including the Reserve Account) shall in
any event be sufficient to pay principal of and interest on the Prior [ssues, the Bonds und Parity
Bonds and to meet the Reserve Requirement, and the City Treasurer shall each Fiscal Year
deposil at least sufticient Revenues in the Special Redemption Fund to pay promptly all principal
and interest falling due on the Prior Issues, the Bonds and Parity Bonds and to meet the Reserve
Requirement.

The Revenues so sct aside for payment of the principal of and interest on the Prior Issucs, the
Bonds and Parity Bonds shall be set apart and shall be paid into the Special Redemption Fund
not later than the 10th day of cach month. The amount deposited cach month shall be not less
than one-sixth of the interest next coming due, plus one-twelfth of the principal next maturing.

The minimum amounts to be so deposited for debt service on the Bonds, in addition to all
amounts to be deposited to pay debt service on the Prior Issues, arc set forth on the Schedule.
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The Special Redemption Fund shall be used for no purpose other than the payment of interest
upon and principal of the Prior Essucs, the Bonds and Parity Bonds prompily as the same become
duc and payable or to pay redemption premiums. Al mongey in the Special Redemption Fund
shall be deposited in a special account and invested in legal investments subject to Section
66,0603(1m), Wisconsin Statutes, and the monthly payments required to be madce to the Special
Redemption Fund shall be made directly to such account.

The Reserve Account previously established shall be continued to additionally secure the
payment of principal of and interest on the Prior [ssues and the Bonds. The City covenants and
agrces that upon the issuance of the Bonds an amount sufficient to make the amount on deposit
in the Rescive Account equal to the Rescrve Requirement shall be deposifed into the Reserve
Account and shall be maintained therein. The amount on deposit in the Reserve Account shall
be reducced from time to time to an amount cqual to the Reserve Requircment at that time, Any
amount withdrawn from the Reserve Account shall be transferred to the Special Redemption
Fund and used to pay principal and intercst on the Bonds,

The City covenants and agrees that at any time that the Reserve Account is drawn on and the
amount in the Reserve Account shall be less than the Reserve Requirement, an amount equal to
onc-twelfth of the Reserve Requiremont will be paid monthly into the Rescrve Account [rom
those funds in the Special Redemption Fund, the Operation and Maintenance Fund, the
Depreciation Fund and the Surplus Fund which arc in excess of the minimum amounts required
by the preceding paragraphs to be paid therein until the Reserve Requirement will again have
accurmulated in the Reserve Account, No such payments need be made into the Reserve Account
at such times as the monies in the Reserve Account are equal to the highest remaining annval
debt service requirement on the Prior Issues, the Bonds and Parity Bonds sceured by the Reserve
Account in any Bond Year. If at any time the amount on deposit in the Reserve Account exceeds
the Reserve Requirement, the excess shall be transferred to the Special Redemption TFund and
uscd to pay principal and intercst on the Bonds, If for any reason there shall be insufficient
funds on hand in the Spectal Redemption IFund to meet principal or interest becorning due on the
Prior Issucs, the Bonds or Parity Bonds securcd by the Reserve Account, then all sums then held
in the Reserve Account shall be used to pay the portion of interest or principal on such Prior
Issucs, Bonds or Parity Bonds becoming duc as to which there would otherwise be detault, and
thereupon the payments required by this paragraph shall again be made into the Reserve Account
until an amount cqual to the Reserve Requirement is on deposit in the Reserve Account.

Funds in the Special Redemption Fund in excess of the minimum amounts required to be paid
thercin plus reserve requirements may be transterred to the Surplus Fund.

Money in the Surpius Fund shall first be used when necessary to meet requirements of the
Operation and Maintenance Fund including the one month reserve, the Special Redemption Fund
including the Rescrve Account, and the Depreciation Fund, Any money then remaining in the
Surplus Fund at the end of any Fiscal Ycar may he used only as permitted and in the order
specified in Scction 66.081 1(2), Wisconsin Statutes. Money thereafter temaining in the Surplus
Fund may be transferred to any of the funds or accounts provided for in this section.

Section 5. Service to the City. The reasonable cost and value of any service rendered to the
City by the System shall be charged against the City and shall be paid by it in monihly
installments as the scrvice acerues, out of the current revenucs of the City collected ot in the
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process of collection, exclusive of the revenues derived from the System, to wit: out of the tax
levy of the City made by it to raise money to meet its necessary current expenses. 1t is hereby
found and determined that the amount of such reasonable cost and value shall be equal to the
lesser of the maximum Annual Debt Service Requirement or such part thercof as may be
necessary from year to year to pay the balance of an amount which, together with Revenues of
the System, will produce Net Revenucs cquivalent to not less than 1.20 times the Annual Debt
Service Requirement, Such compensation for such service rendered to the City shall, in the
manner provided hereinabove, be paid into the scparate and special funds described in Section 4
of this Resolution. However, such payment is subject to (a) annual appropriation by the City
Council, (b) approval of the Wisconsin Public Service Commission, if necessary, and (c)
applicable levy limits, if any; and neither this Resolution nor such payment shall be construed as
constituting an obligation of the City to make any such appropriation over and above the
reasonable cost and value of services rendered to the City or to make any subsequent payment
over and above such reasonable cost and value.

Scction 6. Operation of System; City Covenants. It is covenanted and agreed by the City with
the owner or owners of the Bonds, and each of them, that:

(a) The City will faithfully and punctually perform all duties with reference to the
System required by the Constitution and Statutes of the State of Wisconsin, including the making
and collecting of reasonable and sufficient rates lawfully established for services rendered by the
System, and will collect and segregatc the Revenucs of the System and apply them to the
respective funds and accounts described hereinabove;

(b) The City will not sell, lease, or in any manner dispose of the System,
including any part thoreof or any additions, extensions, ot improvements that may be madc part
thereto, except that the City shall have the right to sell, lease or otherwise dispose of any
property of the System found by the City Council to be neither nccessary nor useful in the
operation of the System, provided the proceeds received from such sale, lease or disposal shall
be paid into the Special Redemption Fund or applied to the acquisition or construction of capital
facilities for use in the normal operation of the System, and such payment shall not reduce the
amounts otherwise required to be paid into the Special Redemption Fund;

{¢} The City will cause the improvements to the System financed by the Bonds to
be made as expeditiously as reasonably possible;

(d) The City will pay or cause to be paid all lawful taxes, assessments,
governmental charges, and claims for labor, materials or supplies which if unpaid could become
a lien upon the System or its Revenues or could impair the security of the Bonds;

(e) The City will maintain in reasonably good condition and operate the System,
and will establish, charge and collect such lawfully cstablished rates and charges for the service
rendered by the System, so that in each Fiscal Year Net Revenues shall not be less than 120% of
the Annual Debt Service Requirement, and so that the Revenues of the System herein agreed to
be set aside to provide for the payment of the Prior Issucs, the Bonds and Parity Bonds and the
interest thereon as the same becomes due and payable, and to meet the Reserve Requirement,
will be sufficient for those purposes;
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(t) The City will prepare a budget not less than sixty days prior to the end of cach
Fiscal Year and, in the event such budget indicates that the Net Revenues for each Fiscal Year
will not exceed the Annual Debt Service Requirement for each corresponding Fiscal Year by the
proportion stated hercunder, will take any and all steps permitted by law to increase rates so that
the aforementioned proportion of Net Revenues to the Annual Debt Service Requirement shall
be accomplished as promptly as possible;

(g) The City will keep proper books and accounts relative to the System separate
from all other records of the City and will cause such books and accounts to be audited annually
by a recognized independent firm of certified public accountants including a balance sheet and a
profit and loss statement of the System as certified by such accountants. Each such audit, in
addition to whatever matters may be thought proper by the accountants to be included therein
shall inctude the following: (1) a statement in detail of the income and expenditures of the
System for the Fiscal Ycar; (2) a balance sheet as of the end of such Fiscal Ycar; (3) the
accountants' comment regarding the manner in which the City has carried out the requirements
of this Resolution and the accountants’ recommendations for any changes or improvements in the
operation of the System; (4) the number of connections to the System at the end of the Fiscal
Year, for cach user classification (i.e., residential, commercial, public and industrial); (5) a list of
the insurance policics in forec at the end of the Fiscal Year sctting out as to each policy the
amount of the policy, the risks covered, the name of the insurer, and the expiration date of the
policy; and (6) the volume of water used. The owncrs of any of the Bonds shall have at all
reasonable times the right to inspect the System and the records, accounts and data of the City
relating thereto; and

(h) So long as any of the Bonds are outstanding the City will carry for the benefit
of the owners of the Bonds insurance of the kinds and in the amounts normally carried by private
companics or other public bodies engaged in the operation of similar systems. All money
received for loss of use and occupancy shall be considered Revenue of the System payable into
the scparate funds and accounts named in Scetion 4 of this Resolution., All money received for
losses under any casualty policies shall be used in repairing the damage or in replacing the
property destroyed provided that if the City Council shall [ind it is inadvisable to repair such
damage or replace such property and that the operation of the System has not been impaired
thereby, such money shall be deposited in the Special Redemption Fund, but in that event such
payments shall not reduce the amounts otherwise required to be paid into the Special
Redemption Fund.

Section 7. Additional Bonds. The Bonds arc issued on a parity with the Prior Issucs. No
bonds or obligations payable out of the Revenues of the System may be issued in such manner as
lo enjoy priority over the Bonds, Additional obligations may bc issued if their licn and pledge is
juntor and subordinate to that of the Bonds. Additional obligations may be issued on a parity
with the Bonds as to the pledge of Revenues of the System ("Parily Bonds™) only it all ol the
following conditions are met:

a. The Net Revenues of the System for the Fiscal Year immediately preceding the
issuance of such addilional obligations must have been equal to at 1cast 1.20 times the
highest combined annual principal and interest requirements on all bonds then
outstanding payable from Revenues of the System (other than Prior Issues, Bonds or
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Parity Bonds being refunded) and on the additional obligations then to be issued in any
Fiscal Year. Should an increase in permanent rates and charges, including those made to
the City, be properly ordered and made eftective during the Fiscal Year immediately
prior to the issuance of such additional obligations ot during that part of the Fiscal Ycar
of issuance prior to such issuance, then Revenues for purposes of such computation shall
include such additional Revenucs as an independent certificd public accountant,
consulting professional engineer or the Wisconsin Public Service Commission may
certify would have accrued during the prior Fiscal Year had the new rates been in effect
during that entire immediately prior Fiscal Year.

b. The payments required to be made into the funds and accounts enumerated in
Section 4 of this Resolution (including the Reserve Account, but not the Surplus Fund)
must have been made in full.

¢. The additional obligations must have principal maturing on October 1 of each
year in which principal falls duc and intesest falling due on April 1 and October 1 of each
year.

d. If the additional obligations are to be secured by the Reserve Account, the
amount on deposit in the Rescrve Account must be increased to an amount equal to the
Reserve Requirement applicable upon the issuance of Parity Bonds as defined in
Section 3 of this Resolution.

e. The proceeds of the additional obligations must be used only for the purposc of
providing additions, extensions or improvements to the System, or to refund obligations
issued for such purpose.

Section 8. Sale of Bonds, The bid of the Purchaser for the purchase price sct forth in the
Proposal be and it hereby is accepted and the City Manager and City Clerk are authorized and
directed to execute an acceptance of the offer of said successful bidder on behalf of the City.
The good faith deposit of the Purchaser shall be retained by the City Treasurer until the closing
of the bond issue, and any good faith deposits submitted by unsuccess{ul bidders shall be
promptly returned. The officers of the City are authorized and directed to do any and all acts
neeessary to conclude delivery of the Bonds to the Purchaser, upon receipt of the purchase price,
as soon after adoption of this Resolution as is convenient.

Section 9. Application of Bond Proceeds. All accrued interest received from the sale of the
Bonds shall be deposited into the Special Redemption Fund. An amount of procecds of the
Bonds sufficient to make the amount currently on deposit in the Reserve Account equal to the
Reserve Requirement shall be deposited in the Reserve Account. The balance of the proceeds,
less the expenses incurred 1n authorizing, issuing and delivering the Bonds, shall be deposited in
a special fund designated as "Walerworks System Improvement Fund." Said special fund shall
be adequately secured and used solely for the purpose of meeting costs of extending, adding to
and improving the System, as described in the preamble hereof. The balance remaining in said
Improvement Fund after paying said costs shall be transferred to the Special Redemption Fund
for use in payment of principal of and interest on the Bonds.
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Section 10. Amendment to Resolution, Afier the issuance of any of the Bonds, no ¢hange or
alteration of any kind in the provisions of this Resolution may be made until all of the Bonds
have been paid in full as to both principal and intercst, or discharged as herein provided, except;

a. The City may, from time to time, amend this Resolution without the consent of
any of the owners of the Bonds, but only to cure any ambiguity, administrative conflict, formal
defect, or omission or procedural inconsistency of this Resolution; and

b. This Resolution may be amended, in any respect, with the written consent of
the owners of not less than two-thirds of the principal amount of the Bonds then outstanding,
exclusive of Bonds held by the City, provided, however, that no amendment shall permit any
change in the pledge of Revenues derived from the System, or in the maturity of any Bond issued
hereunder, or a reduction in the rate of interest on any Bond, or in the amount of the principal
obligation thereof, or in the amount of the redemption premium payable in the case of
redemption thereof, or change the terms upon which the Bonds may be redeemed or make any
other modification in the terms of the payment of such principal or interest without the written
consent of the owner of each such Bond to which the change is applicable,

Section 11. Defeasance. When all Bonds have been discharged, all pledges, licns, covenants
and other rights granted to the owners thereof by this Resolution shall cease. The City may
dischargc all Bonds due on any date by depositing into a special account on or before that date a
sum sufficient to pay the same in full; or if any Bonds should not be paid when due, it may
nevertheless be discharged by depositing into a special account 4 sum sufficient to pay it in full
with interest accrued from the due date to the date of such deposit. The City, at its option, may
also dischargc all Bonds called for redemption on any date when they are prepayable according
to their terms, by depositing into a special account on or before that date a sum sufficient to pay
them in full, with the required redemption premium, if any, provided that notice of redemption
has been duly given as required by this Resolution. 'The City, at its option, may also discharge
all Bonds of said issue at any time by irrevocably depositing in escrow with a suitable bank or
trust company a sum of cash and/or bonds or securitics issued or guaranteed as to principal and
interest of the U.S. Government, or of a commission, board or other instrumentality of the U.S.
Government, maturing on the dates and bearing interest at the rates required to provide funds
sufficient to pay when due the interest to accrue on each of said Bonds to its maturity ot, at the
City's option, i said Bond is prepayable to any prior date upon which it may be called for
redemption, and to pay and redeem the principal amount of each such Bond at maturity, or at the
City's option, if said Bond is prepayable, at its earliest redemption date, with the premium
required for such redemption, if any, provided that noticc of the redemption of all prepayable
Bonds on such date has been duly given or provided for. Upon such payment or deposit, in the
amount and manner provided by this Scction, all liability of the City with respect to the Bonds
shall cease, terminate and be completely discharged, and the owners thereof shall be entitled only
to payment out of the moncy so deposited.

Section {2. Tnvestments and Arbitrage, Monies accumulated in any of the funds and accounts
referred to in Sections 4 and 9 hereof which are not immediately needed for the respective
purposes thereof, may be invested in legal investments subject to the provisions of
Sec. 66.0603(1m), Wisconsin Statutes, until needed. All income derived from such investments
shall be credited to the fund or account from which the investment was made; provided,
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however, that at any time that the Reserve Requirement is on deposit in the Reserve Account,
any income derived from investment of the Reserve Account shall be deposited into the Special
Redemption ['und and used to pay principal and interest on the Bonds. A separate banking
account is not required for cach of the funds and accounts established under this Resolution;
however, the monies in each fund or account shall be accounted for separately by the City and
used only for the respective purposcs thereof. The proceeds of the Bonds shall be used solely for
the purposes for which they are issued but may be temporarily invested until needed in legal
investments. No such investment shall be made in such a manner as would cause the Bonds to
be "arbitrage bonds™ within the mecaning of Section 148 of the Code or the Regulations of the
Commissioner of Internal Revenue thereunder (the "Regulations™).

An officer of the City, charged with the responsibility for issuing the Bonds, shall, on the basis
of the facts, estimates and circumstances in existence on the date of closing, make such
certifications as are necessary to permit the conclusion that the Bonds are not "arbitrage bonds”
under Section 148 of the Code or the Regulations.

Section 13. Resolution a Contract. The provisions of this Resolution shall constitute a
contract betwecn the City and the owner or owners of the Bonds, and after tssuancce of any of the
Bonds no change or alteration of any kind in the provisions of this Resolution may he made,
except as provided in Section 10, until all of the Bonds have been paid in full as to both principal
and interest. The owner or owners of any of the Bonds shall have the right in addition to all
other rights, by mandamus or other suil or action in any court of competent jurisdiction, to
enforce such owner's or owners’ rights against the City, the governing body thereof, and any and
all officers and agents thereof including, but without limitation, the right to require the City, its
governing body and any other authorized body, to fix and collect rates and charges fully
adequate to carry out all of the provisions and agreements contained in this Resolution.

Section 14. Ulilization of The Depository Trmst Company Book-Entry-Ounly System. In
order to make the Bonds eligible for the services provided by The Depository Trust Company,
New York, Now York ("DTC"), the City agrees to the applicable provisions sct forth in the
Blanket issuer Tetter of Representations previously executed on behalf of the City and on file in
the City Clerk's office.

Section [5. Payment of the Bonds: Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated 1rust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent™). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F.

Section 16. Persons Trealed as Owners; Transfor of Bonds., The City shall causc books
for the registration and for the transfer of the Bonds to be kept by the Fiscal Agent. The person
in whose name any Bond shall be registered shall be deemed and regarded as the absolutc owner
thereot for all purposes and payment of either principal or interest on any Bond shall be made
only to the registered owner thereof, All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums so paid.
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Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the
office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment duly
executed by the registered owner or his attorney duly authorized in writing. Upon such transfer,
the City Manager and City Clerk shall execute and deliver in the name of the transferce or
transferecs a new Bond or Bonds of a like aggregate principal amount, series and maturity and
the Fiscal Agent shall record the name of each trunsferee in the registration book. No
registration shall be made to bearcr. The Fiscal Agent shall cancel any Bond surrendcred for
transfer,

The City shall cooperate in any such transter, and the City Manager and City Clerk arc
authorized to execute any new Bond or Bonds necessary to effect any such transfer.

Section 17. Record Date. The fifteenth day of each calendar month next preceding each
intcrest payment date shall be the record date for the Bonds (the "Record Date"). Payment of
interest on the Bonds on any interest payment date shall be made to the registered owners of the
Bonds as they appear on the registration book of the City at the closc of business on the Record
Date.

Section 18. Compliance with Federal Tax Laws, (&) The City represents and covenants that
the projects financed by the Bonds and their ownership, management and use will not cause the
Bonds to be "private activity bonds" within the meaning of Section 141 of the Code. The City
further covenants that it shall comply with the provisions of the Codc to the extent necessary to
maintain the tax-exempt status of the interest on the Bonds including, if applicable, the rebate
requirements of Section 148(t) of the Code, The City [urther covenants that it will not take any
action, omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permilting any use of the procceds of the Bonds) if
taking, permitting or omitting to take such action would cause any of the Bonds to be an
arbitrage bond or a private activity bond within the meaning of the Code or would otherwisc
causc interest on the Bonds to be included in the gross income of the recipients thereof for
federal income tax purposes. The City Clerk or other officer of the City charged with the
responsibility of issuing the Bonds shall provide an appropriate certificate of the City certifying
that the City can and covenanting that it will comply with the provisions of the Code and
Regulations.

(b} The City also covenants to use its best efforts to meet the requirements and restrictions of
any different or additional federal legislation which may be made applicable to the Bonds
provided that in meeting such requirements the City will do so only to the extent consistent with
the proceedings authorizing the Bonds and the laws of the State of Wisconsin and to the extent
that there is a rcasonable period of time in which to comply.

The foregoing covenants shall remain in full force and effect, notwithstanding the defeasance
of the Bonds, until the date on which all of the Bonds have been paid in full.

Section 19, Designation as Qualified Tax-Excmpt Obligations. ‘I'he Bonds are hercby
designated as "qualified tax-exempt obligations" for purposes of Section 265 of the Code,

relating to the ability of financial institutions to deduct from income for [ederal income tax
purposes, interest expense that is allocable to carrying and acquiring tax-exempt obligations.
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Section 20, Official Statement. The City Council hereby approves the Preliminary Official
Statement with respect to the Bonds and deems the Preliminary Official Statement as "final” as
of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and Exchange
Comumission pursuant to the Securities and Exchange Act of 1934 (the "Rule"), All actions taken
by officers of the City in connection with the preparation of such Preliminary Official Statement
and any addenda to it or Final Official Statement are hereby ratified and approved. In
connection with the closing of the Bonds, the appropriate City official shall certify the
Preliminary Official Statement and any addenda or Final Official Statement. The City Clerk
shall cause copics of the Preliminary Ofticial Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.

Scction 21. Undertaking to Provide Continuing Disclosure. The City hereby covenants and
agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the

"Undertaking”) if required by the Rule to provide continuing disclosure of certain {inancial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Bonds or
by the Purchascr on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
Undertaking shall not be an event of default with respect to the Bonds). '

To the extent required under the Rule, the City Clerk, or other officer of the City charged with
the responsibility for issuing the Bonds, shall provide a Continuing Disclosure Certificate for
inclusion in the transeript of proceedings, setting forth the details and terms of the City's
Undertaking.

Section 22. Record Book. The City Clerk shall provide and keep the transeript of proceedings
as a scparate record book (the "Record Book™) and shall record a full and correct statement of
every step or proceeding had or taken in the course of authorizing and issuing the Bonds in the
Record Book.

Section 23. Bond Insurance. Ifthe Purchaser determines to obtain municipal bond insurance
with respect to the Bonds, the officers of the City are authorized to take all actions necessary to
obtain such municipal bond insurance, The City Manager and City Clerk are authorized to agree
to such additional provisions as the bond insurer may reasonably request and which are
acceplable to the City Manager and City Clerk including provisions regarding restrictions on
investment of Bond proceeds, the payment procedure under the municipal bond insurance policy,
the rights of the bond insurer in the event of default and payment of the Bonds by the bond
insurer and noticcs to be given to the bond insurer. In addition, any reference required by the
bond insurer to the municipal bond insurance policy shall be made in the form of Bond provided
herein,

Section 24. Execution of the Bonds: Closing: Professional Services. The Bonds shall be
issued in printed form, executed on behalf of the City by the manual or facsimile signatures of
the City Manager and City Clerk, authenticated, if required, by the Fiscal Agent, sealed with its
official or corporate seal, if any, or a facsimile thercof, and delivered to the Purchaser upon
payment to the City of the purchasc price thercod, plus accrued interest to the date of delivery
(the "Closing"). The facsimile signature of either of the officers executing the Bonds may be
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imprinted on the Bonds in lieu of the manual signature of the officer but, unless the City has
contracted with a fiscal agent to authenticate the Bonds, at least one of the signatures appearing
on each Bond shall be a manual signature. In the event that either of the officers whose
sighatures appear on the Bonds shall ccasc to be such officers before the Closing, such signatures
shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they had
remained in office until the Closing. The aforesaid officers are hercby authorized and directed to
do all acts and execute and deliver the Bonds and all such documents, certificates and
acknowlcdgements as may be necessary and convenient to effoctuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Bonds, including but not limited to agreements and contracts
for legal, trust, fiscal agency, disclosure and continuing disclosure, and rebate calculation
services. Any such contract heretofore entered into in conjunction with the issuance of the
Bonds is hereby ratified and approved in all respects.

Section 25, Conflicting Ordinances or Resolutions, All prior ordinances, resolutions (other
than the 2010 Resolution and the 2011 Resolution), rules, or orders, or parts thereof heretofore
enacted, adopted or entered, in confiict with the provisions of this Resolution, are hereby
repealed and this Resolution shall be in effect from and after its passage. In case of any conflict
between this Resolution and the 2010 Resolution or the 2011 Resolution, the 2010 Resolution or
the 2011 Resolution shall control so long as any ponds of the Prior Issue authorized by such
resolution are outstanding,

Adopted, approved and recorded May 1, 2012.

Kevin M, Bruaner

City Manager
ATTEST:
Michele R. Smith
City Clerk (SEAL)
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EXHIBIT A

Official Notice of Sale

To be provided by Robert W, Baird & Co. Incorporated and incorporated into the Resolution.

{Sec Attached)
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EXIIBIT B

Bid Tabulation

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT C

Winning Bid

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(Scc Attached)
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EXHIBIT D-1

Pricing Summary

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Reselution.

(See Attached)
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EXHIBIT D-2

Debt Service Schedule

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.
(See Attached)
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EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on October 1, 2015, 2024 and 2027 (the "Term Bonds") arc subject to
mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to One Hundred Percent (100%) of the principal amount to be redeemed plus acerued
interest to the date of redemption, from special redemption fund deposits which are required to
be made in amounts sufficient to redeem on October 1 of each year the respective amount of
Term Bonds specificd below:

For the Term Bonds Maturing on October 1, 2015

Redemption
Datc Amount
2013 £50,000
2014 50,000
2015 50,000 (maturity)

For the Term Bonds Maturing on October 1, 2024

Redemption
Date Amount
2023 $60,000
2024 60,000 (maturity)

For the Term Bonds Maturing on Oclober 1, 2027

Redemption
Date Amount
2025 365,000
2026 65,000
2027 65,000 (maturity)
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EXHIBIT E

(Form of Bond)
UNITED STATLS OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
WALWORTH AND JEFFERSON COUNTIES
NO.R-_ CITY OF WHITEWATER $

WATERWORKS SYSTEM REVENUE BOND, SERIES 2012

MATURITY DATE: ORIGINAL DATE OF ISSUE: INTEREST RATE: CUSIP:
October 1, May 17,2012 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO,

PRINCIPAL AMOUNT: THOUSAND DOLLARS (3§ )

FOR VALUE RECEIVED, the City of Whitewater, Walworth and Jefferson Countics, Wisconsin
(the "City"), hereby acknowledges itself to owe and promises to pay to the Depository or its Nominee
Name (the "Dcpository™) identified above (or to registered assigns), solely from the fund hereinafter
specified, on the maturity date identified above, the principal amount identified above, and to pay
interest thereon at the rate of interest per annum identified above, all subject to the provisions set forth
herein regarding redemption prior to maturity. Interest is payable semi-annually on April 1 and
October 1 of cach year commencing on October 1, 2012 until the aforcsaid principal amount is paid in
full. Both the principal of and interest on this Bond are payable to the registered owner in lawful
money of the United States, Interest payable on any interest payment date shall be paid by wire
transfer to the Depository in whose name this Bond is registered on the Bond Register maintained by
Associated Trust Company, National Association, Green Bay, Wisconsin (the "Fiscal Agent") or any
successor thereto at the close of business on the 15th day of the calendar month next preceding the
semi-annual interest payment date (the "Record Date"). This Bond is payable as to principal upon
presentation and surrender hereof at the office of the Fiscal Agent.

The Bonds maturing on October 1, 2024 and thereafter are subject to redemption prior to
maturity, at the option of the City, on October 1, 2022 or on any date thereafter. Said Bonds are
redcemable as a wholce or in part, and if in part, from maturitics selected by the City and within each
maturity, by lot (as selected by the Depository), at the principal amount thereof, plus accrued interest
to the date of redemption.

The Bonds maturing in the years 2015, 2024 and 2027 arc also subject to mandatory

redemption by lot as provided in the Resolution referenced below at the redemption price of par plus
accrued interest to the date of redemption and without premium.
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In the event the Bonds are redeemed prior to maturity, as long as the Bonds are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight express delivery, facsimile transmission, electronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. 1f lcss than all of the
Bonds of a maturity are to be called for redemption, the Bonds of such maturity to be redeemed
will be sclected by lot. Such notice will include but not be limited to the following: the
designation, date and maturities of the Bonds called for redemption, CUSIP numbers, and the
datc of redemption. Any notice provided as described herein shall be conclusively presumed to
have been duly given, whether or not the registered owner receives the notice. The Bonds shall
coase to bear interest on the specified redemption date provided that federal or other immediately
available funds sufficient for such redemption are on deposit at the office of the Dcpository at
that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be
outstanding.

This Bond 1s one of an issue aggregating $855,000, issued for the purpose of paying the cost of
additions, improvements and extensions to the Waterworks System of the City, pursuant to
Article X1, Section 3, of the Wisconsin Constitution, Section 66.0621, Wisconsin Staluies, acts
supplementary thereto and a Resolution adopted May 1, 2012, and entitled: "A Resolution
Authorizing the Issuance and Salc of $835,000 Watcrworks Systein Revenuc Bonds, Serics
2012, of the City of Whitewater, Walworth and Jefferson Counties, Wiscensin, and Providing for
the Payment of the Bonds and Other Details With Respect to the Bonds" (the "Resolution") and
1s payable only from the income and revenues derived from the operation of said Waterworks
System. Such revenues have been set aside and pledged as 4 special [und for that purpose and
identified as "Special Redemption Fund”, created by Ordinance No., 542 adopted on May 4, 1965
and continued by the Resolution. The Bonds are issued on a parity with the City's Waterworks
System Revenue Retfunding Bonds, Series 2010, dated September 7, 2010, and the Waterworks
System Revenue Bonds, Series 2011, dated June 7, 2011. This Bond does not constitute an
indebtedness of the City within thc meaning of any constitutional or statutory dcbt limitation or
provision.

This Bond has been designated by the City Council as a "qualified tax-exempt obligation”
pursuant to the provisions of Section 265(b)(3) of the Tnternal Revenue Code of 1986, as
amended.

This Bond is transferable only upon the books of the City kept for that purpose at the
office of the I'iscal Agent, only in the event that the Depository does not continue to act as
depository for the Bonds, and the City appoints another depository, upon surrender of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, upon
surrender of this Bond togelher with a written instrument of transter (which may be endorsed
hereon) satisfactory to the Fiscal Agent duly executed by the registered owner or his duly
authorized attorney. Thereupon a new fully registered Bond in the same aggregate principal
amount shall be issued to the now depository in ¢xchange therefor and upon the payment of a
charge sufficient to reimburse the City for any tax, fee or other governmental charge required to
be paid with respeet Lo such registration. The Fiscal Agent shall not be obliged to make any
transfer of the Bonds (i) after the Record Date, (i1) during the fifteen (15) calendar days
preceding the date of any publication of notice of any proposed redemption of the Bonds, or (iii)
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with respect to any particular Bond, after such Bond has been called for redemption, The Fiscal
Apgent and City may treat and consider the Depository in whose name this Bond is registered as
the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal or redemption price hereof and interest due hereon and for all other purposes
whatsoever. The Bonds are issuable solely as negotiable, fully-registered Bonds without
coupons in the denomination of $5,000 or any integral multiple thereof.

It is hereby certified, recited and declared that all conditions, things and acts required by law to
exist, happen, and be performed precedent to and in the issuance of this Bond have existed, have
happened and have been performed in due time, form and manner as required by law; and that
sufficient of the income and revenue to be received by said City from the operation of its
Waterworks System has been pledged to and will be set aside into a special fund for the payment
of the principal of and interest on this Bond.

IN WITNESS WHEREOF, the City of Whitewater, Walworth and Jefferson Counties,
Wisconsig, by its governing body, has caused this Bond to be executed for it and in ifs name by
the manual or facsimile signatures of its duly qualified City Manager and City Clerk; and to be
sealcd with its official or corporate seal, if any, all as of the original date of issue specified
above.

CITY OF WHITEWATER,
WALWORTH AND JEFFERSON COUNTIES,
WISCONSIN

By:

"Kevin M. Brunner
City Managcr
(SCAL)

By:

Michele R. Smith
City Clerk

-43-
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

(Social Sccurity or other Identifying Numbcr of Assignee})

the within Bond and all rights thercunder and hereby irrevocably constitutes and appoints
, Legal Representative, to transfer said Bond on
the books kept for registration thereof, with full power of substitution in the premiscs.

Dated:

Signature Guaranteed:

(e.g. Bank, Trust Company (Depository or Nominee Name)
or Securities 'irm)

NOTICE: This signature musi corregpond with the
name of the Depository or Nominee Name as it
appcars upon the face of the within Bond in cvery
particular, without alteration or enlargement or any
change whatever.

(Authorized Officer)

EXHIBIT F

FISCAL AGENCY AGREEMENT

THIS AGREEMENT, made as of the 17th day of May, 2012 between the City of
Whitewater, Wisconsin (the "Mumicipality"), and Asscciated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").

WITNESSETH:

WHEREAS, the Municipality has duly authorized the issuance of its $5,475,000 General
Obligation Corporate Purpose Bonds, dated May 17, 2012 (the "Obligations™) pursuant to the
applicable provisions of the Wisconsin Statutcs and the resolutions adopted by the Municipality
on April 5, 2012 and May 1, 2012 (collectively, the "Resolution™); and
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WHERFAS, the Municipality is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended (the "Code"), and applicable
Treasury Regulations promulgated thercunder; and

WHEREAS, pursuant to the Resolution and Secction 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality
for any or all of the following responsibilities: payment of principal and interest on, registering,
transferring and authenticating the Obligations as well as other applicable responsibilities
permitted by Section 67.10(2), Wisconsin Sfatutes.

NOW, THEREFORE, the Municipality and the Fiscal Agent hercby agree as follows:

1. APPOINTMENT

The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes as are dclegated herein or as may be otherwise specifically delegated in
writing to the Fiscal Agent by the Municipality.

0. INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest funds held for the payment
of intercst or principal on the Obligations,

ITIf. PAYMENTS

At least one business day before cach intercst payment date (commencing with the
interest payment date of March 1, 2013 and continuing thereafter until the principal of and
interest on the Obligations should have been [ully paid or prepaid in accordance with their terms)
the Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payment date, a sum equal to the amount payable as principal of, premium,
if any, and interest on the Obligations on such tuterest payment date.  Said inferest and/or
principal payment dates and amounts are outtined on Schedule A which is attached hereto and
incorporated herein by this relerence.

1Iv. CANCELLATION

In evory casc of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent ghall cancel and destroy the same and deliver to the Municipality a certificate regarding
such cancellalion. The Fiscal Agent shall be permitfed to microfilm or othcrwise photocopy and
record said Obligations.

V. REGISTRATION BOOK

The Fiscal Agent shall maintain in the name of the Municipality a Regisfration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, date, purpose, amount, rate of interest and when
payable. The [Tiscal Agent shall keep confidential satd information in accordance with
applicablc banking and governmental regulations.
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V1. INTEREST PAYMENT

Payment of cach installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15" day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.

VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION

(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redemption date.

The Obligations due on September 1, 2015 and September 1, 2031 (the "Term Bonds”) are
subject to mandatory redemption prior to maturity by lot at a redemption price equal to One
Hundred Percent (100%) of the principal amount to be redeemed plus acerued interest to the date
of redemption, from deposits which are required to be made in amounts sufficient to redeem on
Septecmber 1 of cach year the respective amount of Terin Bonds specified on the attached
Schedule MRP.

The Municipality hereby directs and the Iiscal Agent hereby agrees to select the Term
Bonds to be redecmcd on the dates sct forth above and to give notice of such redemption as sct
torth in substantially the form attached hereto as Schedule B by registered or certtfied mail,
facsimile transmission, overnight cxpress delivery or clectronic transmission at least thirty (30)
days prior to the date fixed for redemption to the registered owner of each Obligation selected to
be redeemed, in whole or in part, at the address shown on the registration books as of the Record

Date.

The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Agent to pay the amounts duc on the Term Bonds subject to mandatory
redemption.

{b) Official Notice of Redemption. In the event the Municipality exercises its option
to redcem any of the Obligations, the Municipality shall, al least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereofl by registered or certified mail, facsimile transmission, overnight cxpress delivery
or electronic transmission at least 30 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption date and price; (i) an identification of the Obligations to be redeemed, including the
date of original issuc of the Obligations; (iii) that on the redemption datc the redemption price
will become due and payable upon each such Obligation or portion thereof called for
redcmption, and that interest thercon shall ceasc to aceruc from and afler said date; and (iv) the
place where such Obligations are to be surrendered for payment of the redemption price, which
place ol payment shall be the principal office of the Fiscal Agent. Official notice of the
redemption of Obligations subject to mandatory redemption shall he given in the same manner,
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(c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
behalf of the Municipality to the Municipal Securitics Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.

Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or certified mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
official notice of redemption,

{d) Redemption of Obligations. The Obligations to be redeemcd at the option of the
Municipality shall be selected by the Municipality and, within any maturity, shall be selected by
lot by the Depository described in Section VIII hereof. Obligations subject to mandatory
redemption shall be selected as described in (a) above. The Obligations or portions of
Obligations to be redeemed shall, on the redemption dates, become due and payable at the
redemption price therein specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable as hercin provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
bear the CUSIP numbet identitying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other fransfer.

VUL UTILIZATION OF THE DEPOSITORY TRUST COMPANY

The Depository Trust Company’s Book-Entry-Only System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letier of Representations cxecuted
by the Municipality. The provisions of the Operational Arrangements and this Section VIII
supersede and control any and all representations in this Agreement.
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[X. OBLIGATION TRANSFER AND EXCHANGE

The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly executed by the registered owner or by such owner's duly authorized represcntative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the samc aggregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transferee shall be entered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may exchange Obligations of the issue for a like aggregatc principal amount of
Obligations of the same maturity in denominations of $100,000 or more in authorized whole
multiples of $5,000.

The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.

The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer,

X. STATEMENTS

The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon reasonable request.

XI. FEES

The Municipality agrees to pay the Fiscal Agent fees for its services hereunder in the
amounts set forth on Schedule C hereto.

X1 MISCELLANEOQOUS

(a) Nonpresentment of Checks. 1n the cvent the check or draft mailed by the Fiscal
Agent to the registered owner 1s not presented for payment within five vears of its date, then the
monics represenling such nonpayment shall be refumed to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registcred owner of the Obligation and the last mailing address of record and the Fiscal Agent
ghall no longer be responsible for the same.

(b) Resignation and Removal; Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days wrilten notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrurnent in writing executed by order of its governing body. 1f no successor fiscal agent shall
have been so appointed and have accepted appointment within 60 days afler such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appointment of a successor fiscal agent. Such court may thetcupon, afler such notice, if any, as
it may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agenl shall take effect only upon appointment of a successor fiscal agent and such successor
fiscal agent's acceptance of such appointment.
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(i) The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent's acceptance of such appointment.

(iii) Any successor fiscal agent shall cxecute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thereupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscul agent so ceasing fo act. Upon the request of any such successor fiscal agent,
Municipality shall exccute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to its suceessor fiscal agent any funds of the Municipality.

(iv) Any corporation, agsociation or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and asscts as a whole or substantially as a wholc, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and
vested with all the trusts, powers, discretions, immunities and privileges and all other matters as
was its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding,

(v) Any succcssor fiscal agent shall be qualified pursuant to Sce. 67.10(2),
Wisconsin Statutes, as amended.

(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
[ull of all of the principal and intercst on the Obligations to the registered owncrs of the
Obligations or (ii} five years after (aa) the last principal payment on the Obligations is due
(whether by maturity or carlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are fully discharged, whichever is later. The parties realize that any
funds hereunder as shull remain upon termination shall, except as may otherwise by law, be
turned over to thc Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
reeeive the same.  Termination of this Agreement shall not, of itsclf, have any effect on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thereof.
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(d) Execution in Counterparts. This Agreement may be sinmultaneously executed in
several counterparts, cach of which shall be an original and all of which shall constitutc but one
and the same instroment.

IN WITNESS WHEREOF, the parties have executed this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.

CITY OF WHITEWATER, WALWORTH
AND JEFFERSON COUNTIES,
WISCONSIN

By

Kevin M. Brunner
City Manager
(SEAL)

Michele R. o Smith
City Clerk

ASSOCIATED  TRUST COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN

Fiscal Agent

(SEAL) By

Title

Attest
Title
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SCHEDULE A

Dcbt Service Schedule
$5,475,000 General Obligation Corporate Purpose Bonds of the
City of Whitewater, Wisconsin
dated May 17, 2012

(SEE ATTACHED)
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EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on September 1, 2015 and 2031 (the "Term Bonds") are subject to
mandatory redemption prior to maturity by lot {as selected by the Depository) at a redemption
price equal to One [Tundred Percent (100%) of the principal amount o be redeemed plus accrued
intcrest to the date of redemption, from debt service fund deposits which are required to be made
in amounts sufficient to redeem on September 1 of each year the respective amount of Term
Bonds specificd below:

For the ‘['erm Bonds Maturing on September 1, 2015

Redemption
Date Amount
2013 S 85,000
2014 85,000
2015 110,000 (maturity)

For the Term Bonds Maturing on September 1, 2031

Redemption
___Date Amount
2029 $355,000
2030 365,000
2031 375,000 {maturity)
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SCHEDULE B

NOTICE OF MANDATORY SINKING FUND REDEMPTION®

City of Whitewater, Wisconsin
General Obligation Corporate Purpose Bonds
Dated May 17, 2012

NOTICE IS HERERY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on September 1, 20 shall be subject to mandatory sinking fund redemption on
September 1 of the year set forth below, in the amount set forth below, at a redemption price
equal to One Hundred Percent (100%) of the principal amount redeemed plus accrued interest to
the datc of redemption.

Redemption Date Principal Amount CUSTP Number

September 1, $

Such portion of the Bonds will cease to bear interest on the redemption date set forth above.

BY THE ORDER OF THE
CITY COUNCIL

CITY OF WHITEWATER, WISCONSIN

Dated:

* To be provided by registered or certified mail, facsimile transmission, overnight express delivery or
clectronic transmission to The Depository Trust Company, Attn:  Supervisor, Call Notification Department, 55
Water Street, S0™ Floor, New York, New York 10041-0099, not less than thirty (30) days nor more than sixty (60)
days prior to the call date. At least thirty (30} days prior to the call date notice shall also be provided o the
Municipal Scouritics Rulemaking Board.
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SCHEDULE C

EXHIBIT F

FISCAL AGENCY AGREEMENT

THIS AGREEMENT, made as of the 17th day of May, 2012 between the City of
Whitcwater, Wisconsin (the "Municipality”), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").

WITNESSETH:

WHEREAS, the Municipality has duly authorized the issuance of its $855,000
Waterworks System Revenuc Bonds, Series 2012, dated May 17, 2012 (the "Obligations")
pursuant to the applicable provisions of the Wisconsin Statutes and the resolutions adopted by
the Municipality on April 5, 2012 and May 1, 2012 (collectively, the "Resolution”); and

WHEREAS, the Municipality is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended (the "Code"), and applicable
Treasury Regulations promulgated thereunder; and

WHEREAS, pursnant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality
for any or all of the following responsibilities: paymcnt of principal and inlerest on, rcgistering,
transterring and authenticating the Obligations as well as other applicable responsibilities
permitted by Scction 67.10(2), Wisconsin Statutces.

NOW, THEREFORE, the Municipality and the Fiscal Agent hercby agree as foliows:

[. APPOINTMENT

The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes as are delegated hercin or as may be otherwisc specifically delegated in
writing to the Fiscal Agent by the Municipality.

II. INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest funds held for the payment
of interest or principal on the Obligations.

I, PAYMENTS

At least one business day before each interest payment date (commencing with the
intcrest payment date of October 1, 2012 and continuing thereafter until the principal of and
interest on the Obligations should have been fully paid or prepaid in accordance with their terms)
the Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payment date, a sum equal o the amount payable as principal of, premium,
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if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts are outlined on Schedule A which is attached hereto and
incorporated hercin by this reference.

1V. CANCELLATION

In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the Municipality a certificate regurding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.

V. REGISTRATION BOOK

The Fiscal Agent shall maintain in the namc of the Municipality a Rcgistration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, datc, purpose, amount, ratc of interest and when
payable. The Fiscal Agent shall keep coniidential said information in accordance with
applicable banking and governmental regulations.

VL INTEREST PAYMENT

Payment of each installment of interest on each Obligation shall be madc to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15® day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.

VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION

(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redeniption date.

The Obligations duc on October 1, 20135, 2024 and 2027 (the "Term Bonds") are subject to
mandatory redemption prior to maturity by lot at « redemption price equal to One ITundred
Percent (100%) of the principal amount to be redeemed plus acerued interest to the date of
redemption, from deposits which are required to be made in amounts sufficient to redeem on

October 1 of cach year the respective amount of Term Bonds specified on the attached Schedulce
MRP.

The Municipality hereby directs and the Fiscal Agent hereby agrees to select the Term
Ronds to be redecmed on the dates set forth above and to give notice of such redemption as set
forth in substantially the form attached hereto as Schedule B by registered or certified mail,
facsimilc transmission, overnight express delivery or electronic transmission at lcast thirty (30)
days prior to the date fixed for redemption to the registered owner of each Obligation selected to
be redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.
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The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Agent to pay the amounts due on the Term Bonds subject to mandatory
redemption,

{t) Official Noticc of Redemption. In the event the Municipality excreiscs its option
to redeemn any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, facsimile transmission, overnight express delivery
or electronic transmission af least 30 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redcemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption datc and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issue of the Obligations; (iii) that on the redemption date the redemption price
will become duc and payable upon each such Obligation or portien thercof called for
redemption, and that interest thereon shall cease to accrue from and after said date; and (iv}) the
place where such Obligations are to be surrendered for payment of the redemption price, which
place of payment shall be the principal office of the Fiscal Agent. Official notice of the
redemption of Obligations subject to mandatory redemption shall be given in the same manner.

(c) Additional Notice of Redemption. In addition to the official noticc of redemption
provided in (b) above, further natice of any redemption shall be given by the Fiscal Agent on
behall of the Municipality to the Municipal Securities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defcet in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.

Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or cerlificd mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
officiul notice of redemption.

(d}y  Redemption of Obligations. The Obligations to be redeemed at the option of the
Municipality shall be selected by the Munieipality and, within any maturity, shall be selected by
lot by the Depository described in Section VIII hereof. Obligations subject to mandatory
redemption shall bc selected as described in (a) above. The Obligations or portions of
Obligations to be redeemed shall, on the redemption dates, become due and payable at the
redemption price thercin specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Lach check or other
transfer of funds issucd in payment of the redemption price of Obligations being redecmad shall
bear the CUSIP number identifying, by issue and maturity, the Obligations being redeemed with
the procceds of such check or other iranster.

VII. UTILIZATION OF THE DEPOSITORY TRUST COMPANY
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The Depository Trust Company's Book-Entry-Only System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions ol The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letter of Representations executed
by the Municipality. The provisions of the Operational Arrangements and this Section VIII
supersede and control any and all representations in this Agreement,

IX. OBIIGATION TRANSFER AND EXCHANGE

The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly cxecuted by the registered owner or by such owner's duly authorized representative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the same aggregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transferee shall be cntered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may cxchange Obligations of the issuc for a like aggregate principal amount of
Obligations of the same maturity in authorized whole multiples of $5,000.

The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consccutive unused number or
numbers.

The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to exccute any new Obligation or Obligations nceessary to cffect any
such transfer.

X. STATEMENTS

The Fiscal Agent shall furnish the Municipality with an accounting of intcrest and funds
upon reasonable request.

XI. FEES

The Municipality agrees to pay the Fiscal Agent fees for its services hereunder in the
amotnts set forth on Schedule C hereto.

XIl. MISCETILANEOUS

(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
Agent to the registered owner is not presented for payment within five years of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Fiscal Agent
shall no longer be responsible for the same.

b) Resignation and Removal; Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing exccuted by order of its governing body. I no successor fiscal agent shall
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have been so appointed and have accepted appointment within 60 days after such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appoiniment of a successor fiscal agent. Such court may thereupon, after such notice, if any, as
it may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor fiscal agent and such successor
fiscal agent's acceptance of such appointment.

(ii) The Fiscal Agent may also be removed by the Municipality at any timc upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent's acceptance of such appointment.

{(iii) Any successor fiscal agent shall exccute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thercupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, dutics and obligations of ity predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscal agent so ceasing to act. Upon the request of any such successor fiscal agent,
Municipality shall exccute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to its successor fiscal agent any funds of the Municipality.

(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and
vested with all the trusts, powers, discretions, immunities and privileges and all other matters as
was its predeccessor, without the exceculion or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.

(v) Any successor fiscal agent shall be qualificd pursuant to Scc. 67.10(2),
Wisconsin Statutes, as amended.

(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
full of all of the principal and intcrest on the Obligalions to the registered owners of the
Obligations or (i1) five years after (aa) the last principal payment on the Obligations is due
(whether by maturity or carlier redemption) or (bb) the Mumnicipality's responsibilities for
payment of the Obligations are fully discharged, whichever is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disburscments of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
reccive the same. Termination of this Agrcement shall not, of itsclf, have any cffcct on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thercol.,
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(d)

Execution in Counterparts. This Agreement may be simultaneously exccuted in

several counterparts, each of which shall be an original and all of which shall constitute but one

and the same instrument.

IN WITNESS WHEREOQF, the parties have execuied this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.

(SEAL)

(SEAT)

CITY OF WHITEWATER, WALWORTH
AND JEFFERSON COUNTIES,
WISCONSIN

By .
Kevin M. Brunner
City Manager

Michclc R. Smith
City Clerk

ASSOCIATED  TRUST  COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN

Fiscal Agent

Ry

Title

Attest
Title
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SCHEDULE A

Debt Scrvice Schedule
$855,000 Waterworks System Revenue Bonds, Series 2012 of the
City of Whitewater, Wisconsin
dated May 17, 2012

(SEE ATTACHED)
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EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on October 1, 2015, 2024 and 2027 (the "Term Bonds") arc subject to
mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to One ITundred Percent (100%) of the principal amount to be redeemed plus accrued
intcrest to the date of redemption, from special redemption fund deposits which are required to
be made in amounts sufficient to redeem on October | of each year the respective amount of
Term Bonds specified below:

For the Term Bonds Maturing on October 1, 2015

Redemption

Date Amount
2013 $50,000
2014 50,000
2015 50,000 (maturity)

For the Term Bonds Maturing on October 1, 2024

Redemption
Date Amount
2023 $60,000
2024 60,000 (maturity)

For the Term Bonds Maturing on Qctober 1, 2027

Rcdemption
Date Amount
2025 $65,000
2026 65,000
2027 65,000 (maturity)
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SCHEDULE B

NOTICE OF MANDATORY SINKING FUND REDEMPTION®

City of Whitewater, Wisconsin
Waterworks System Revenue Bonds, Series 2012
Dated May 17, 2012

NOTICE IS HEREBY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on October 1,20 shall be subject to mandatory sinking fund redemption on October 1
of the vear set forth below, in the amount set forth below, at a redemption price equal to One
Hundred Percent {100%) of the principal amount redeemed plus accrued intcrest to the date of
redemption.

Recdemption Date Principal Amount CUSIP Number

October 1, $

Such portion of the Bonds will cease to bear interest on the redemption date sct forth above.

BY THE ORDER OF THE
CITY COUNCIL

CITY OF WHITEWATER, WISCONSIN

Dated:

* . . + . + - . . - *
To be provided by registered or certificd mail, facsimile transmission, overnight express delivery or

electronic transmission to The Depository Trust Company, Attn:  Supervisor, Call Notification Depariment, 55
Water Street, 50™ Floor, New York, New York 10041-0099, not less than thirty (30) days nor more than sixty (60)
days prior to the call date. At least thirty {30) days prior to the call date notice shall also be provided to the
Municipal Securities Rulemaking Board.
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SCHEDULE C

EXHIBIT F

FISCAL AGENCY AGREEMENT

THIS.  AGREEMENT, made as of the 17th day of May, 2012 between the City of
Whitewater, Wisconsin (the "Municipality"), and Associated Trust Compeny, National
Assaciation, Green Bay, Wisconsin (the "Fiscal Agent").

WITNESSETH:

WIIEREAS, the Municipality has duly authorized the issuance of its $855,000
Waterworks System Revenue Bonds, Series 2012, dated May 17, 2012 (the "Obligaticns™)
pursuant to the applicable provisions of the Wisconsin Statutes and the resolutions adopted by
the Municipality on Apnil 5, 2012 and May 1, 2012 (collectively, the "Resolution™); and

WHEREAS, the Municipality is issuing thc Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended (the "Code™), and applicable
Treasury Regulalions premulgated thereunder; and

WHEREAS, pursuant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality
for any or all of the following responsibilities: payment of principal and interest on, rcgistering,
transferring and authenticating the Obligations as well as other applicable responsibilities
permitted by Scetion 67.10(2), Wisconsin Statutcs.

NOW, THEREFORE, the Municipality and the Fiscal Agent hereby agree as follows:

L. APPOINTMENT

The Fiscal Agent is hereby appointed agent for thc Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes as are delegated herein or as may be otherwisc specifically delegated in
writing to the Fiscal Agent by the Municipality.

II. INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest Tunds held for the payment
of interest or principal on the Obligations.

ITI. PAYMENTS

At least one business day before each interest payment date (commencing with the
intercst payment date of Qctober 1, 2012 and continuing thercafter until the principal of and
interest on the Obligations should have been fully paid or prepaid in accordance with their terms)
the Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Apent on the interest payment date, a sum equal to the amount payable as principal of, premium,
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if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts arc outlined on Schedule A which is aftached hereto and
incorporated herein by this reference.

V. CANCELLATION

In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the Municipality a certificate regarding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.

V. REGISTRATION BOOK

The Fiscal Agent shall maintain in the name of the Municipality a Registration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, date, purpose, amount, rate of interest and when
payable. The Fiscal Agent shall keep confidential said information in accordance with
applicable banking and governmental regulations.

VI. INTEREST PAYMENT

Payment of each installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall aopear on the Registration Book at the close of
business on the 15" day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.

VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION

(a) Principal Payments. Principal shall be paid to the registered owncr of an
Obligation upon surrender of the Obligation on or after its maturity or redemption date.

The Obligations due on October 1, 2015, 2024 and 2027 {the "Term Bonds") are subject to
mandatory redcmption prior to maturity by lot at a redemption price equal to One Hundred
Percent (100%) of the principal amount to be redeemed plus accrued interest to the date of
redemption, from deposits which are required to be made in amounts suflicient to redecm on
October 1 of each year the respective amount of Term Bonds specified on the attached Schedule
MRP.

‘The Municipality hercby dirccts and the Fiscal Agent hereby agrecs to select the Term
Bonds to be redeemed on the dates set forth above and to give notice of such redemption as set
forth in substantially the form attached hercto as Schedule B by registered or certificd mail,
facsimile transmission, overnight express delivery or electronic transmission at least thirty (30)
days prior o the date fixed for redemption to the registered owner of each Obligation selected to
be redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.
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The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Apcnt to pay the amounts duec on the Term Bonds subject to mandatory
redemption.

{b)  Official Notice of Redemption. In the event the Mumicipality exercises its option
to redeem any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, fucsimile transmission, overnight express delivery
or electronic transmission at least 30 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall statc (i) the
redemption date and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issuc of the Obligations; (iii) that on the redemption date the redemption price
will become due and payable upon each such Obligation or portion thereof called for
redemption, and that interest thereon shall ceasc to accrue from and after said date; and (iv) the
place where such Obligations are to be surrendered for payment of the redemption price, which
place of payment shall be the principal office of the Fiscal Agent. Official notice of the
redemption of Obligations subject to mandatory redemption shall be given in the same manner,

{c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
behalf of the Municipality to the Municipal Securities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.

Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or certified mail, overnight delivery service, facsimile
transimission or cmail transmission and shall contain the information required above for an
official notice of redemption.

(d}  Redemption of Obhigations. The Obligations to be redeemed at the option of the
Municipality shall be selected by the Municipality and, within any maturity, shall be selected by
lot by the Depository described in Section VIII hereof. Obligations subject to mandatory
redemption shall be selected as described in (&) above. The Obligations or portions of
Obligations to be redeemed shall, on the redemption dates, become due and payable ai the
redemption price therein specificd, and {rom and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the oflicial notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest duc on or prior to the redcmption datc
shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
bear the CUSTP number identifying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other transfer.

VIIL UTLLIZATION OF THE DEPOSITORY TRUST COMPANY
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The Depository Trust Company's Book-Entry-Only System is to be utilized for the
Obligations, The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letter of Representations executed
by the Municipality. The provisions of the Operational Arrangements and this Section V111
supersede and contro! any and all representations in this Agreement.

IX. OBLIGATION TRANSFER AND EXCIJANGE

The Fiscal Agent shall transfer Obligations upon presentation of a wrilten assignment
duly executed by the registered owner or by such owner's duly authorized representative. Upon
such a transfer, new registored Obligation(s) of the same maturity, in authorized denomination or
denominations in the same aggregate principal amount for cach maturity shall be issued to the
transferee in exchange therefor, and the name of such transteree shall be entered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer, The
Fiscal Agent may exchange Obligations of the issue for a like aggregate principal amount of
Obligations of the same maturity in authorized whole muliiples of S5,000.

The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.

'The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer,

X. STATEMENTS

The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon reasonable request.

XI. FEES

The Municipality ageecs to pay the Fiscal Agent fees for its services hercunder in the
amounts set forth on Schedule C hereto.

XII. MISCELLANEQUS

(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
Agent to the registered owner is not presented for payment within five vears of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to reccive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Tiscal Agent
shall no longer be responsible for the same.

(b) Resignation and Removal; Successor Fiscal Agent, (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing cxecuted by order of its governing body. Tf no successor fiscal agent shall
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have been so appointed and have accepted appointment within 60 days after such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appeintment of a successor fiscal agent. Such court may thereupon, after such notice, if any, as
it may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor fiscal agent and such suceccssor
fiscal agent's acceptance of such appointment.

(i1} The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent’s acceptance of such appointment.

_ (iii)) Any successor fiscal agent shall execute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thereupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscal agent so ceasing to act. Upon the request of any such successor fiscal agent,
Municipality shall cxecutc any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to itls successor fiscal agent any funds of the Municipality.

(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust busincss and asscts as a whole or substantially as a whole, or any cerporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso [acto, shall be and become successor fiscal agent under this Agreement and
vested with all the trusts, powers, discretions, immunities and privileges and all other matters as
was its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hercto, anything herein to the contrary
notwithstanding.

(v) Any successor fiscal agent shall be qualified pursuant to Sec. 67.10(2),
Wisconsin Statutes, as amended.

(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
full of all of the principal and interest on the Obligations to the registered owners of the
Obligations or (ii) five years after (aa) the last principal payment on the Obligations is duc
{whether by maturity or earlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are fully discharged, whichcver is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
recgive the same, Termination of this Agreement shall not, of itself, have any effect on
Muntcipality's obligation to pay the outstanding Obligations in full in accordance with the torms
therecof.
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(d)

Exccution in Counterparts. This Agreement may be simultaneously executed in

several counterparts, each of which shall be an original and all of which shall constitute but ene

and the same instrument.

IN WITNESS WHEREOF, thc partics have execuied this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.

(SEAL)

(SEAL)

CITY OF WHITEWATER, WALWORTH
AND JEFFERSON COUNTIES,

WISCONSIN

By -
Kevin M. Brunner
City Manager
Michele R, Smith
City Clerk

ASSOCIATED  TRUST  COMPANY,

NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN
Fiscal Agent
By
Title N
Attest
Title
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SCHEDULE A

Decbt Service Schedule
$855,000 Waterworks System Revenue Bonds, Series 2012 of the
City of Whitewater, Wisconsin
dated May 17, 2012

(SEE ATTACHED)
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EXHIBIT MRP

Mandatorv Redemntion Provision

The Bonds due on October 1, 2015, 2024 and 2027 (the "Term Bonds") are subject to
mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to One Hundred Percent (100%) of the principal amount to be redeemed plus accrued
interest to the date of redemption, from special redemption fund deposits which are required to
be made in amounts sufficient to redeem on October 1 of cach year the respective amount of
Term Bonds specified below:

For the Term Bonds Maturing on October 1, 2015

Redemption
Date Amount
2013 $50,000
2014 50,000
2015 50,000 {maturity})

For the Term Bonds Maturing on October 1, 2024

Redemption
Date Amount
2023 $60,000
2024 60,000 (maturity)

For the Term Bonds Maturing on October 1, 2027

Redemption
Date Amount
2025 $65,000
2026 65,000
2027 65,000 (maturity)
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SCHEDULE B

NOTICE OF MANDATORY SINKING FUND REDEMPTION"

City of Whitcwater, Wisconsin
Waterworks System Revenue Bonds, Series 2012
Dated May 17, 2012

NOTICE IS HEREBY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on October 1,20 shall be subject to mandatory sinking fund redemption on October 1
of the year sct forth below, in the amount sct forth below, at a redemption price equal to One
Hundred Percent (100%) of the principal amount redeemed plus accrued interest to the date of
redemption.

Redemption Date Principal Amount CUSIP Number

October 1, $

Such portion of the Bonds will cease to bear interest on the redemption date set forth above.

BY TTIE ORDER OF THE
CITY COUNCII,

CITY OF WHITEWATER, WISCONSIN

Dated:

%
To be provided by registered or certified maf, facsimile transmission, overnight express delivery or

clectronic transmission to The Depository Trust Company, Atim:  Supervisor, Call Notification Department, 553
Waler Strect, 50™ Floor, Now York, Now York 10041-0099, not less than thirly (30) days nor morc than sixty (60)
days prior o the call date. At least thirty (30) days prior lo the call date notice shall also be provided to the
Municipal Sceuritics Rulemaking Board.
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SCHEDULE C

Resolution introduced by Councilmember Binnie, who moved its adoption. Seconded by
Councilmember Olsen.

AYES: Binnie, Kidd, Olsen, Abbott, Kienbaum, Winship, Singer.
NOES: None
ABSENT: Nonc

ADOPTED: May 1, 2012

Kevin Brunner, City Manager

Michele Smith, City Clerk

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF $1,505000 SEWER
SYSTEM REVENUE BONDS, SERIES 2012, OF THE CITY OF WHITEWATER,
WALWORTH AND JEFFERSON COUNTIES, WISCONSIN, AND PROVIDING FOR
THE PAYMENT OF THE BONDS AND OTHER DETAILS WITH RESPECT TO THE
BONDS,

RESOLUTION NO.,

A RESOLUTION AUTIIORIZING THE ISSUANCE AND SALE OF
$1,485,000 SEWER SYSTEM REVENUE BONDS, SERIES 2012,
OF TIIE CITY OF WHITEWATER, WALWORTH AND
JEFFERSON COUNTIES, WISCONSIN,

AND PROVIDING FOR THE PAYMENT OF THE BONDS AND
OTHER DETAILS WITII RESPECT TO THE BONDS

WHEREAS, the City of Whitewater, Walworth and Jefferson Counties, Wisconsin (the "City")
owns and operates its Sewer System {(the "System™} which is operated for a public purpose as a
public utility; and
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WHEREAS, under the provisions of Section 66.0621, Wisconsin Statutcs, any municipality in
the State of Wisconsin may, by action of its governing body, provide funds for extending, adding
to and improving a public utility from the proceeds ot bonds, which bonds are to be payable only
from the income and revenues derived from the operation of such utility and are to be secured by
a pledge of the revenues of the utility; and

WHEREAS, pursuant to a resolution adopted on July 16, 1996 (the "1996 Resolution™), the
City issued its Sewer System Revenue Bonds, Series 1996, dated July 24, 1996 (the "1996
Bonds"), which bonds are payable from the income and revenues of the System; and

WHEREAS, pursuant to a resolution adopted on November 17, 2009 (the "2009 Resolution”),
the City issued its Sewer System Revenuce Bonds, Serics 2009, dated December 9, 2009 (the
"2009 Bonds"), which bonds are payable from the income and revenues of the System; and

WHEREAS, pursuant to a resolution adopted on January 19, 2010 (the "2010 Resolution"), the
City issued its Sewer System Revenue Refunding Bonds, Series 2010, dated February 9, 2010
(the "2010 Bonds"), which bonds are payablc from the income and revenues of the System; and

WIIEREAS, pursuant to a resolution adopted on July 19, 2011 (the "2011 Resolution"), the
City issucd its Scwer System Revenue Bonds, Scrics 2011, dated July 27, 2011 (the "2011
Bonds"), which bonds are payable from the income and revenues of the System; and

WHEREAS, the 1996 Resolution, the 2009 Resolution, the 2010 Resolution and the 2011
Resolution are collectively referred to herein as the "Prior Resolutions”, and the 1996 Bonds, the
2009 Bonds, the 2010 Bonds and the 2011 Bonds arc collectively referred to hercin as the "Prior
Jasues"; and

WHEREAS, the Prior Issues were issued on a parity as to the pledge ol revenucs of the System
granted to the owners of the Prior Issues, and the Prior Resolutions permit the issuance of
additional bonds payable from revenues of the System on a parity with the Prior Issues upon
conepliance with certain conditions; and

WHEREAS, to the best of the City Council's knowledge, information and belief, the City
complies with such condifions; and

WHEREAS, the City has determined that certain additions, improvements and extenstons to
the System (the "Project") arc necessary to adequatcly supply the nceds ol the City and the
residents thereof; and

WHEREAS, it is neccssary, desirable and in the best interests of the City to authorize and scll
revenue honds for such purpose payable solely from the revenues to be derived from the
operation of the Svstem, which bonds are to be authorized and issued pursuant to the provisions
of Section 66.0621, Wisconsin Statutes on a parity with the Prior Issues; and

WIIEREAS, other than the Prior Issues, the City has no bonds or obligations outstanding
which arc payable from the income and revenucs of the System; and

WHEREAS, the City has directed Robert W. Baird & Co. Incorporated ("Baird") to take

the sleps necessary to scll its Sewer System Revenue Bonds (the "Bonds"); and
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WHEREAS, Baird, in consultation with the officials of the City, prepared an Official
Notice of Sale (a copy of which is attached hereto as Exhibit A and incorporated herein by this
refercnce) sctting forth the details of and the bid requirements for the Bonds and indicating that
the Bonds would be offered for public sale on May 1, 2012; and

WHEREAS, the City Clerk (in consultation with Baird) caused notice of the sale of the
Bonds to be published and/or announced and caused the Official Notice of Sale to be distributed
to potential bidders offering the Bonds for public sale; and

WHEREAS, the City has duly received bids for the Bonds as described on the Bid Tabulation
attached hereto as Exhibit B and incorporated herein by this reference (the "Bid Tabulation™);
and

WHEREAS, it has been determined that the bid proposal (the "Proposal®) submitted by
the financial institution listed first on the Bid Tabulation fully complies with the bid
requirements set forth in the Official Notice of Sale and is deemed to be the most advantageous
to the City. Baird has recommendcd that the City accept the Proposal. A copy of said Proposal
submitted by such institution (the "Purchaser") is attached hereto as Exhibit C and incorporated
hercin by this reference.

NOW, THEREFORE, the City Council of the City of Whitewater, Walworth and Jefferson
Countics, Wisconsin, do resolve that;

Section 1A, Ratification of the Official Notice of Sale and Offering Materials. The City
Council of the City hereby ratifies and approves the details of the Bonds sct forth in Exhibit A
attached hereto as and for the details of the Bonds. The Official Notice of Sale and any other
offering materials preparced and circulated by Baird arc hereby ratificd and approved in all
respects. All actions taken by officers of the City and Baird in connection with the preparation
and distribution of the Official Notice of Sale and any other offering materials arc hereby ratified
and approved in all respects.

Section 1B. Authorization of Bonds. For the purpose of paying the cost of the Project, the
City shall borrow on the credit of the income and revenue of the System the sum of $1,485,000.
Negotiable, fully-registered bonds of the City, in the denomination of $5,000, or any whole
multiple thereof, shall be issued in evidence thereof. The Bonds shall be designated "Sewer
System Revenue Bonds, Series 2012", shall be numberod from R-1 upward and shall be dated
May 17, 2012. The Bonds shall bear interest at the rates per annum set forth in the Proposal and
shall mature on May 1 of cach year, in the years and principal amounts as sct forth on the Pricing
Summary attached hercto as Exhibit D-1 and incorporated herein by this reference.

Interest on the Bonds shall be payable on May 1 and November 1 of each year, commencing
November 1, 2012. Interest shall be computed upon the basis of a 360-day year of twelve 30-
day months and will be rounded pursuant to the rules of the Municipal Securities Rulemaking
Board.

The schedule of principal and interest payments due on the Bonds is set forth on the Debt
Service Schedule attached hereto as Exhibit D-2 and incorporated herein by this reference (the
"Schedule™).

74-
OB\16554334.1




'T'he Bonds maturing on May 1, 2023 and thercafter shall be subject to redemption prior
to maturity, at the option of the City, on May 1, 2022 or on any date thereafter. Said Bonds shall
be redecmable as a whole or in part, and if in part, from maturitics sclected by the City and
within each maturity, by lot, at the principal amount thereof, plis accrued interest to the date of
redemption. If the Proposal specifies that any of the Bonds are subject to mandatory redemption,
the terms of such mandatory redemption are set forth on an attachment hereto as Exhibit MRP
and incorporated herein by this reference.

The schedule of maturities and mandatory redemption amounts is found to be such that the
amount of annual debt service payments is reasonable in accordance with prudent municipal
utility practices.

The Bonds, together with interest thereon, shall be payable only out of the Special Redemptlion
Fund hereinafter provided, and shall be a valid claim of the owner thereof only against the
Special Redemption Fund and the revenues pledged to such Fund, and sufficient revenues are
pledged to the Special Redemption Fund, and shall be used for no other purpose than to pay the
principal of and interest on the Prior Issues, the Bonds and Parity Bonds as the same fall due.

Section 2. Form of the Bonds. The Bonds shall be issued in registered form and shall be
gxecuted and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.

Section 3. Definitions. In addition to the words dcfined elsewhere in this Resolution, the
following words shall have the following meanings unless the context or use indicates another or
different meaning or intent:

"Annual Debt Service Requirement” means the total amount of principal and interest due in
any Fiscal Year on the Prior Issues, the Bonds and Parity Bonds.

"Bond Ycar" mcans the one-year period ending on a principal payment datc or mandatory
redemption date for the Bonds,

"Codc" means the Internal Revenue Code of 1986, as amended.

"Current Expenses" or "Operation and Maintenance Expenses” means the reasonable and
necessary costs of operating, maintaining, administering and repairing the System, including
salaries, wages, costs of materials and supplies, insurance and audits, but excluding depreciation,
debt scrvice, tax equivalents and capital cxpenditures.

"DTC" means The Depository Trust Company, New York, New York, or any successor
securities depository for the Clity with respect to the Bonds.

"Fiscal Year" means the fiscal year adopted by the City for the System, which is currently the
calendar year.

"Gross Carnings” or "Revenues” means the gross earnings of the System, including earnings of
the System derived from sewcrage charges imposed by the City, all payments to the City under
any wastewater treatment service agreements between the City and any contract users of the
System, and any other monics received from any source including all rentals and fees and any
special assessments levied and collected in connection with extension or improvement of the
System.
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"Net Revenues” means the Gross Earnings minus all Current Expenses of the System.

"Parity Bonds" means additional bonds cr obligations issued on a parity as to pledge and lien
with the Bonds in accordance with the provisions of Scetion 7 of this Resolution.

"Reserve Requirement” means an amount cqual to the least of (a) the amount on deposit in the
Reserve Account prior to the issuance of the Bonds plus 10% of the proceeds of the Bonds;
(b} the maximum annual debt scrvice on the outstanding 2010 Bonds and the outstanding Bonds
in any Bond Year; and (¢) 125% of the average annual debt service on the outstanding 2010
Bonds and the outstanding Bonds, The 1996 Bonds, the 2009 Bonds and the 2011 Bonds are not
secured by the Reserve Account. If Parity Bonds which are to be secured by the Reserve
Account are issued, the Reserve Requirement shall mean an amount ¢qual to the least of {a) the
amount required to be on deposit in the Reserve Account prior to the issuance of such Parity
Bonds, plus the amount permitted to be deposited therein from proceeds of the Parity Bonds
pursuant to Scction 148(d}(1) of the Code; (b) the maximum annual debt scrvice on outstanding
obligations secured by the Reserve Account and the Parity Bonds to be issued; and (¢) 125% of
average annual debt service on the outstanding obligations securcd by the Reserve Account and
the Parity Bonds to be issued.

"System" means the entire Sewer System of the City specifically including the Project
and including all property of every nature now or hereafter owned by the City for the collection,
transruission, treatment, storage, metering and disposal of domestic, industrial and public
sewage, including all improvements and extensions thereto made by the City while any of the
Bonds and Parity Bonds remain outstanding, including all real and personal property of every
naturc comprising part of or used or usclul in connection with such Sewer System and including
all appurtenances, contracts, leases, franchises and other intangibles.

Scetion 4. Income and Revenue Funds. When the Bonds shall have been delivered in whole
or in part, the Gross Earnings shall be set aside into the "Sewer System Revenue Fund” which
shall be divided into the [ollowing separate and special funds, which were created and
established by Resolution No. 90-3 adopted on November 20, 1990 and are hereby continued and
shall be used and applied as described below:

- Gross Earnings in amounts sufficient to provide for the reasonable and proper operation and
maintenance of the System through the payment of Current Expenses shall be set aside into the
Sewer System Operation and Maintcnance Fund (the "Operation and Maintenance Fund"),

~ Gross Larnings in amounts sufficient to pay the principal of and interest on the Prior Issues,
the Bonds and Parity Bonds and to mect the Reserve Requirement shall be sot aside into the
Sewer System Revenue Bond and Interest Special Redemption Fund (the "Special Redemption
Fund"), to be applied to the payment of the principal of and interest on the Prior Issues, the
Bonds and Parity Bonds and to meet the Reserve Requirement. The monies standing in the
Special Redemption I'und are irrevocably pledged to the payment of principal of and interest on
the Prior Issucs, the Bonds and Parity Bonds; provided, however, that the Reserve Account
established within the Special Redemption Fund is not pledged to the payment of principal of or
intcrest on the 1996 Bonds, the 2009 Bonds or the 2011 Bonds.
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- Gross Earnings in amounts sufficient to provide a proper and adequate depreciation account
for the Systcm shall be sct aside into the Sewer System Depreciation Fund (the "Depreciation
Fund").

The Opcration and Maintcnance Fund and Depreciation Fund shall be deposited as received in
public depositories to be selected by the City Council in the manner required by Chapter 34,
Wisconsin Statutes and may be invested in legal investments subject to the provisions of Section
66.0603(1m), Wisconsin Statutes.

Money in the Operation and Maintenance Fund shall be used to pay Current Expenses as the
same come due; money not immediatcly required for Current Expenscs shall be used to
accumulate a reserve in the Operation and Maintenance Fund equal to estimated Current
Expenses for one month. Any moncy then available and remaining in the Operation and
Maintenance Fund may be transferred to the Surplus Fund, which fund is hereby continued.

Gross Earnings shall be deposited in the Depreciation Fund each month until such amount as
the City Council may from time to time determine to constitute an adequate and reasonable
dcpreciation account for the System (the "Depreciation Requirement™) is accumulated therein,
Money in the Depreciation Fund shall be available and shall be used, whenever necessary, to
restorc any deliciency in the Special Redemption Fund and for the maintenance of the Reserve
Account therein. When the Special Redemption Fund is sufficient for its purpose, funds in the
Depreciation Fund may be expended for repairs, replacements, new construction, extenstons or
additions to the System. Any money on deposit in the Depreciation Fund in excess of the
Depreciation Requirement which is not required during the current Fiscal Year for the purposes
of the Depreciation Fund, may be transferred to the Surplus Fund.

[t is the express intent and determination of the City Council that the amount of Gross
Earnings to be sct aside and paid into the Special Redemption Fund (including the Reserve
Account) shall in any event he sufficient to pay principal of and interest on the Prior Issues, the
Bonds and Parity Bonds and to meet the Reserve Requirement, and the City Treasurer shall each
Fiscal Year deposit at least sufficient Gross Earnings in the Special Redemption Fund to pay
promptly all principal and interest falling due on the Prior Issues, the Bonds and Parity Bonds
and to meet the Reserve Requirement.

The Gross Earnings so set aside for payment of the principal of and interest on the Prior Issues,
the Bonds and Parity Bonds shall be set apart and shall be paid into the Special Redemption
Fund not later than the 10th day of each month. The amount deposited each month shall be not
less than one-sixth of the interest next coming due, plus one-twelfth of the principal next
maturing.

The minimum amounts to be so deposited for debt service on the Bonds, in addition to all
amounts to be deposited to pay debt service on the Prior Issues, are set forth on the Schedule.

‘I'he Special Redemption Fund shall be used for no purposc other than the payment of intcrest
upon and principal of the Prior Issues, the Bonds and Parity Bonds promptly as the same become
duc and payable or to pay redemption premiums. All money in the Special Redemption Fund
shall be deposited in a special account and invested in legal investments subject to Section
66.0603(1m), Wisconsin Statufes, and the month'y payments required to be made to the Special
Redemption Fund shall be made directly to such account,
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The Reserve Account previously established shall be continued to additionally secure the
payment of principal of and interest on the 2010 Bonds and the Bonds. The City covenants and
agrees that upon the issuance of the Bonds an amount sufficient to make the amount on deposit
in the Reserve Account equal to the Reserve Requirement shall be deposited into the Reserve
Account and shall be maintained therein. The amount on deposit in the Reserve Account shall
be reduced from time to time to an amount equal to the Rescrve Requirement at that time. Any
amount withdrawn from the Reserve Account shall be transferred to the Special Redemption
Fund and used to pay principal and interest on the 2010 Bonds and the Bonds.

The City covenants and agrees that at any time that the Reserve Account is drawn on and the
amount in the Reserve Account shall be less than the Reserve Requirement, those funds in the
Special Redemption Fund, the Operation and Maintenance Fund, the Depreciation Fund and the
Surplus Fund which are in excess of the minimum amounts required by the preceding paragraphs
to be paid therein will be paid into the Reserve Account cach month until the Rescrve
Requirement will again have accumulated in the Reserve Account. If for any reason there shall
be insufficient funds on hand in the Special Redemption Fund to mect principal or interest
becoming due on the 2010 Bonds, the Bonds or Parity Bonds secured by the Reserve Account,
then all sums then held in the Rescrve Account shall be used to pay the portion of inferest or
principal on such 2010 Bonds, Bonds or Parity Bonds becoming due as to which there would
otherwise be default, and thercupon the payments required by this paragraph shall again be made
into the Reserve Account until an amount equal to the Reserve Requirement is on deposit in the
Reserve Account.

Funds in the Special Redemption Fund in excess of the minimum amounts required to be paid
therein plus reserve requircments may be transferred to the Surplus Fund.

Money in the Surplus Fund shall first be used when necessary to meet requirements of the
Operation and Maintenance Fund including the one month reserve, the Special Redemption Fund
including the Rescrve Account, and the Depreciation Fund. Any moncy then remaining in the
Surplus Fund at the end of any Fiscal Year may be used only as permitted and in the order
specificd 1n Section 66.0811(2), Wisconsin Statutes. Money thereafier remaining in the Surplus
Fund may be transferred to any of the funds or accounts provided for in this section.

Section 5._Service to the City. The reasonable cost and value of any service rendered to the
City by the System, including reasonable health protection charges, shall be charged against the
City and shall be paid by it in monthly installments as the service acerues, out of the current
revenuges of the City collceted or in the process of collection, exclusive of the revenues derived
from the System, to wit: out of the tax levy of the City made by it to raise money to meet its
nccessary current expenscs. 1t is hereby found and determined that the amount of such
reasonable cost and value shall be equal to the lesser of the maximum Annual Debt Service
Requirement or such part thereol as may be necessary from year to year to pay the balance of an
amount which, together with other Gross Earnings of the System, will produce in cach Fiscal
Year Net Revenues equivalent to not less than 1.20 times the Annual Debt Service Requirement,
Such compensation for such service rendered to the City shall, in the manner provided
hereinabove, be paid into the separate and special funds described in Section 4 of this
Resolution, However, such payment is subject to (a) annual appropriation by the City Council,
(b} approval of the Wisconsin Public Service Commission, if necessary, and {c) applicable lovy
limits, it any; and neither this Resolution nor such payment shall be construed as constituting an
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obligation of the City to male any such appropriation over and above the reasonable cost and
value of services rendered to the City or to make any subsequent payment over and above such
reasonablc cost and valuc.,

Section 6. Operation of System: City Covenants. It is covenanted and agreed by the City with
the owner or owners of the Bonds, and each of them, that:

{a) The City will faithfully and punctually perform all dutics with reference to the
System required by the Constitution and Statutes of the State of Wisconsin, including the making
and collecting of reasonable and sufficient rates lawfully established for services rendered by the
System, and will collect and segregate the Gross Earnings of the System and apply them to the
respective tunds and accounts described hereinabove;

(b) The City will not sell, lcase, or in any manner disposc of the System,
including any part thereof or any additions, extensions, or improvements that may be made part
thereto, except that the City shall have the right to sell, lease or otherwise dispose of any
property of the System found by the City Council to be neither necessary nor useful in the
operation of the System, provided the proceeds roceived from such sale, lease or disposal shall
be paid into the Special Redemption Fund or applied to the acquisition or construction of capital
facilities for use in the normal operation of the System, and such payment shall not reduce the
amounts otherwise required to be paid into the Special Redemption Fund;

(¢) The City will causc the improvements to the System financed by the Bonds to
be made as expeditiously as reasonably possible;

{d) The City will pay or causc to be paid all lawful taxcs, asscssments,
governmental charges, and claims for labor, materials or supplies which if unpaid could become
a lien upon the System or its Gross Earnings or could impair the security of the Bonds;

{¢) The City will maintain in rcasonably good condition and operatc the System,
and will establish, charge and collect such lawfully established rates and charges for the service
rendered by the System, so that in each IMiscal Year Net Revenues shall not be less than 120% of
the Annual Debt Scrvice Requirement, and so that the Gross Earnings of the System herein
agreed to be set aside to provide for the payment of the Prior Issues, the Bonds and Parity Bonds
and the inferest thercon as the same becomes due and payable, and to mect the Reserve
Requirement, will be sufficient for those purposes;

(f) The City will prepare a budget not less than sixty days prior to the end of each
Fiscal Ycar and, in the event such budget indicates that the Net Revenues for each Fiscal Year
will not exceed the Annual Debt Service Requirement for each corresponding FFiscal Year by the
proportion stated hereundcr, will take any and all steps permitted by law to incrcase rates so that
the aforementioned proportion of Net Revenues to the Annual Debt Service Requirement shall
be accomplished as promptly as possible;

(g) The City will keep proper bocks and accounts relative to the System separate
from all other records of the City and will cause such books and accounts to be audited annually
by a recognized independent firm of certified public accountants including a balance sheet and a
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profit and loss statement of the System as certified by such accountants. FEach such audit, in
addition to whatever matters may be thought proper by the accountants to be included thergin
shall include the following: (1) a statement in detail of the income and expenditures of the
System for the Fiscal Year; (2) a balance sheet as of the end of such Fiscal Year; (3) the
accountants' comument regarding the manner in which the City has carried out the requirements
of this Resolution and the accountants' recommendations for any changes or improvements in the
operation of the System; (4) the number of connections fo the System at the end of the Fiscal
Year, for each user classification (i.e., residential, commercial, public and industrial); (5) a list of
the insurance policics in force at the end of the Fiscal Year setting out as to cach policy the
amount of the policy, the risks covered, the name of the insurer, and the expiration date of the
policy; and (6) the volume of water uscd in computing the sewcr scrvice charge. The owners of
any of the Bonds shall have at all reasonable times the right to inspect the System and the
records, accounts and data of the City relating thereto; and

{h) So long as any of the Bonds arc outstanding the City will carry for the benefit
of the owners of the Bonds insurance of the kinds and in the amounts normally carried by private
companies or other public bodies engaged in the operation of similar systems. All money
received for loss of use and occupancy shall be considered Gross Earnings of the System payable
into the scparate funds and accounts named in Section 4 of this Resolution. All money received
for losses under any casualty policies shall be used in repairing the damage or in replacing the
property destroyed provided that if the City Council shall find it is inadvisable to repair such
damage or replace such property and that the operation of the System has not been impaired
thereby, such money shall be deposited in the Special Redemption Fund, but in that event such
payments shall not reduce the amounts otherwise required to be paid into the Special
Redemption Fund.

Section 7. Additional Bonds. The Bonds are issued on a parity with the Prior Issues. No
bonds or obligations payable out of the Gross Earnings of the System may be issued in such
manner as to enjoy priority over the Bonds. Additional obligations may be issucd if their lien
and pledge is junior and subordinate to that of the Bonds. Additional obligations may be issued
on a parity with the Bonds as to the pledge of Gross Earningy of the System ("Parity Bonds")
only if all of the following conditions are met:

a. The Net Revenues of the System for the Fiscal Year immediately preceding the
issuance of such additional obligations must have been equal to at least 1.20 times the
highest annual principal and interest requirements on all bonds then outstanding payable
from Gross Earnings of the System (other than Prior Issucs, Bonds or Parity Bonds being
refunded) and on the additional obligations then to be issued in any Fiscal Year. Should
an increase in permancnt ratcs and charges, including these made to the City, be properly
ordered and made effective during the Fiscal Year immediately prior to the issuance of
such additional obligations or during that part of the TFiscal Year of issuance prior to such
issuance, then Gross Earnings for purposes of such computation shall include such
additional Gross Earnings as an independent certified public accountant, consulting
professional cngineer or the Wisconsin Public Scrvice Commission may certify would
have accrued during the prior Fiscal Year had the new rates been in effect during that
entire immediately prior Fiscal Ycar.
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b. The payments required to be made into the funds and accounts enumerated in
Section 4 of this Resolution (including the Reserve Account, but not the Surplus Fund)
must have been made in full,

c. The additional obligations must have principal maturing on May 1 of cach year
in which principal falls due and interest falling due on May 1 and November 1 of each
year.

d. If the Parity Bonds are to be secured by the Reserve Account, the amount on
deposit in the Reserve Account must be increased to an amount equal to the Reserve
Requirement applicable upon the issuance of Parity Bonds as defined in Section 3 of this
Resolution.

e. The proceeds of the additional obligations must be used only for the purpose of
providing additions, cxtensions or improvements to the System, or to refund obligations
tssued for such purpose.

Section 8. _Sale of Bonds. The bid of the Purchaser for the purchase price set forth in the
Proposal be and it hereby is accepted and the City Manager and City Clerk are authorized and
directed to execute an acceptance of the offer of said successful bidder on behalf of the City.
The good faith deposit of the Purchaser shall be retained by the City Treasurer until the closing
of the bond issue, and any good faith deposits submitted by unsuccessful bidders shall be
promptly returned. The officers of the City are authorized and directed to do any and all acts
necessary to conclude delivery of the Bonds to the Purchaser, upon receipt of the purchase price,
as soon after adoption ol this Resolution as is convenient.

Section 9. Application of Bond Proceeds. All accrued intercst received from the sale of the
Bonds shall be depasited into the Special Redemption Fund. An amount of proceeds of the
Bonds sufficient to make the amount cumrently on deposit in the Reserve Account equal to the
Reserve Requirement shall be deposited in the Reserve Account. The balance of the proceeds,
less the cxpenses incurred in authorizing, issuing and delivering the Bonds, shall be deposited in
a special fund designated as "Sewer System Improvement Fund.” Said speeial fund shall be
adequately secured and used solely for the purpose of meeting costs of extending, adding to and
improving the Systcm, as described in the preamble bereol. The balance remuining in said
Improvement Fund after paying said costs shall be transferred to the Special Redemption Fund
for use in payment of principal of and interest on the Bonds.

Section 10._ Amendment to Resolution. After the issuance of any of the Bonds, no change or
altcration of any kind in the provisions of this Resolution may be made until all of the Bonds
have been paid in full as to both principal and interest, or discharged as hetcin provided, except:

a. The City may, from timc to time, amend this Resolution without the consent of
any of the owners of the Bonds, but only to cure any ambiguity, administrative conflict, formal
defcct, or omission or procedural inconsistency of this Resolution; and

b. This Resolution may be amended, in any respect, with the written consent of
the owners of not less than two-thirds of the principal amount of the Bonds then outstanding,
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exclusive of Bonds held by the City; provided, however, that no amendment shall permit any
change in the pledge of Gross Earnings derived from the System, or in the maturity of any Bond
issued hereunder, or a reduction in the rate of interest on any Bond, or in the amount of the
principal obligation thereof, or in the amount of the redemption premium payable in the casc of
redemption thereof, or change the terms upon which the Bonds may be redeemed or make any
other modification in the terms of the payment of such principal or inferest without the written
consent of the owner of each such Bond to which the change is applicable.

Section 11. Defeasance. When all Bonds have been discharged, all pledges, liens, covenants
and other rights granted to the owners thereof by this Resolution shall cease. The City may
discharge all Bonds due on any date by depositing into a special account on or before that date a
sum sufficient to pay the same in full; or if any Bonds should not be paid when due, it may
nevertheless be discharged by depositing into a special account a sum sufficient to pay it in full
with interest acerued from the due date to the date of such deposit. The City, at its option, may
also discharge all Bonds called for redemption on any date when they are prepayable according
to their terms, by depositing into a special account on or before that date a sum sufficient to pay
them in full, with the required redemption premium, if any, provided that notice of redemption
has been duly given as required by this Resolution. The City, at its option, may also discharge
all Bonds of said issue at any time by irrevocably depositing in escrow with a suitable bank or
trust company a sum of cash and/or bonds or sccurities issued or guaranteed as to principal and
interest of the U.S. Government, or of a commission, board or other instrumentality of the U,S.
Government, maluring on the dates and bearing interest at the rates required to provide funds
sufficient to pay when due the interest to accrue on each of said Bonds to its maturity or, at the
City's option, if said Bond is prepayable to any prior date upon which it may be called for
redemption, and to pay and redeem the principal amount of each such Bond at maturity, or at the
City's option, if said Bond is prepayable, at its carlicst redemption date, with the premium
required for such redemption, if any, provided that notice of the redemption of all prepayable
Bonds on such datc has been duly given or provided for, Upon such payment or deposit, in the
amount and manner provided by this Section, all liability of the City with respect to the Bonds
shall cease, terminate and be completely discharged, and the owners thereof shall be entitled only
to payment out of the money so deposited.

Section 12. Investments and Arbitrage. Monies accumulated in any of the funds and accounts
referred to in Sections 4 and 9 hereof which are not immediatcly needed for the respective
purposes thereof, may be invested in legal investments subject to the provisions of
Sec. 66.0003{1m), Wisconsin Statutes, until needed. All income derived from such investments
shall be credited to the fund or account from which the investment was made; provided,
however, that at any time that the Rescrve Requirement is on deposit in the Reserve Account,
any income derived from investment of the Reserve Account shall be deposited into the Special
Redemption Fund and used to pay principal and interest on the Bonds. A separate banking
account is not required for each of the funds and accounts established under this Resolution;
however, the monies in cach {und or account shall be accounted for separately by the City and
used only for the respective purposes thereof. The procecds of the Bonds shall be used solely for
the purposes for which they are issued but may be temporarily invested until needed in legal
investments. No such investment shall be made in such a manncer as would cause the Bonds to
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be "arbitrage bonds" within the meaning of Section 148 of the Code or the Regulations of the
Commissioner of Internal Revenue thereunder (the "Regulations”).

An officer of the City, charged with the responsibility for issuing the Bonds, shall, on the basis
of the facts, estimates and circumstances in existence on the date of closing, make such
certifications as are necessary to permit the conclusion that the Bonds are not "arbitrage bonds"
under Section 148 of the Code or the Regulations.

Section 13. Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the City and the owner or owners of the Bonds, and after issuance of any of the
Bonds no change or alteration of any kind in the provisions of this Resolhition may be madc,
except as provided in Section 10, until all of the Bonds have been paid in full as to both principal
and intercst. The owner or owners of any of the Bonds shall have the right in addition to all
other rights, by mandamus or other suit or action in any court of competent jurisdiction, to
enforce such owner's or owners' rights against the City, the governing body thereof, and any and
all officers and agents thereof including, but without limitation, the right to require the City, its
governing body and any other authorized body, to fix and collect rates and charges fully
adequate to carry out all of the provisions and agrecments contained in this Resolution,

Section 14, Utilization of The Depository Trust Company Book-Entry-Only System. In
order to make the Bonds eligible for the services provided by The Depository Trust Company,

New York, New York ("DTC"), the City agrees to the applicable provisions set forth in the
Blarnkct Issucr Letter of Representations previously cxecuted on behalf of the City and on file in
the City Clerk's office.

Scction 15. Payment of the Bonds: Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent"). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F.

for the registration and for the transfer of the Bonds to be kept by the Fiscal Agent. The person
in whose name any Bond shall be registered shall be deemed and regarded as the absolute owner
thereof for all purposes and payment of cither principal or interest on any Bond shall be made
only to the registered owner thereof. All such payments shall be valid and effectual to satisfy
and discharge the ligbility upon such Bond (o the extent of the stum or sums so paid.

Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the
office ol the Fiscal Agent, duly endorsed for the transfer or accompanicd by an assignment duly
executed by the registered owner or his attorney duly authotized in writing. TUpon such transfer,
the City Manager and Cily Clerk shall execute and deliver in the name of the transteree or
transferees a new Bond or Bonds of a like aggregate principal amount, series and maturity and
the Fiscal Agent shall record the name of each transferee in the registration book. No
registration shall be made to bearer. The Fiscal Agent shall cancel any Bond surrendered for
transfer.
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The City shall cooperate in any such transfer, and the City Manager and City Clerk are
authorized to execute any new Bond or Bonds necessary to effect any such transfer.

Scetion 17. Record Date. The fiftcenth day of each calendar month next preceding each
interest payment date shall be the record date for the Bonds (the "Record Date"). Payment of
interest on the Bonds on any interest payment datc shall be made to the registered owners of the
Bonds as they appear on the registration book of the City at the close of business on the Record
Date.

Section 18. Compliance with Federal 1'ax Laws. (a} The City represents and covenants that
the projects financed by the Bonds and their ownership, management and use will not cause the
Bonds to be "privatc activity bonds" within the meaning of Section 141 of the Code. The City
further covenants that it shall comply with the provisions of the Code to the extent necessary to
maintain the tax-cxempt status of the intcrest on the Bonds including, if applicable, the rebate
requirements of Section 148(f) of the Code. The City further covenants that it will not take any
action, omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permitting any use of the proceeds of the Bonds) if
taking, permitting or omitting to take such action would cause any of the Bonds to be an
arbitrage bond or a private activity bond within the meaning of the Code or would otherwise
cause interest on the Bonds to be included in the gross income of the recipients thercof for
federal income tax purposes. The City Clerk or other officer of the City charged with the
responsibility of 1ssuing the Bonds shall provide an appropriate certificate of the City certifying
that the City can and covenanting that it will comply with the provisions of the Code and
Regulations.

(b) The City also covenants to usc its best efforts to mect the requirements and restrictions of
any different or additional federal legislation which may be made applicable to the Bonds
provided that in meeting such requirements the City will do so only to the cxtent consistent with
the proceedings authorizing the Bonds and the laws of the State of Wisconsin and to the extent
that there 1s a reasonable period of time in which to comply.

The foregoing covenants shall remain in full force and effect, notwithstanding the defeasance
of the Bonds, until the date on which all of the Bonds have been paid in full.

Section |9, Designation as Qualified Tax-Fxempt Obligations. The Bonds are hereby
designated as "qualified tax-exempt obligations" for purposes ot Section 265 of the Code,
relating to the ability of financial institutions to deduct from income for federal income tax
purposes, interest expense that is allocable to carrying and acquiring tax-exempt obligations.

Section 20. Official Statement, The City Council hereby approves the Preliminary Official
Statement with respect to the Bonds and deems the Preliminary Official Statement as "final" as
of its date for purposes of SEC Rule 15¢2-12 promulgated by the Sccuritics and Exchange
Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All actions taken
by officers of the City in connection with the preparation of such Preliminary Otficial Statement
and any addenda to it or Final Official Statement are hereby ratified and approved. In
connection with the closing of the Bonds, the appropriate City official shall certify the
Preliminary Official Statcment and any addenda or Final Official Statement. 'The City Clerk
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shall cause copies of the Preliminary Official Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.

Scction 21. Undertaking to Provide Continuing Disclosure. The City hereby covenants and
agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing disclosure of certain financial
information and opcrating data and timely notices of the accurrence of certain cvents in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Bonds or
by the Purchascr on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
Undertaking shall not be an event of default with respect to the Bonds).

To the extent required under the Rule, the City, or other officer of the City charged with the
responsibility for issuing the Bonds, shall provide a Continuing Disclosure Certificate for
inclusion in the transcript of proceedings, sefting forth the details and terms of the City's
Undertaking,

Section 22. Record Book. The City Clerk shall provide and keep the transcript of proceedings
as a separate record book (the "Record Book™) and shall record a full and correct statement of
every step or proceeding had or taken in the course of authorizing and issuing the Bonds in the
Record Book.,

Section 23. Bond Insurance. If the Purchaser determines to obtain municipal bond insurance
with respect to the Bonds, the officers of the City arc authorized to take all actions ncccssary (o
obtain such municipal bond insurance. The City Manager and City Clerk are authorized to agree
to such additional provisions as the bond insurer may reasonably request and which are
acceptable to the City Manager and City Clerk including provisions regarding restrictions on
investment of Bond proceeds, the payment procedure under the municipal bond insurance policy,
the rights of the bond insurer in the event of default and payment of the Bonds by the bond
insurer and notices to be given to the bond insurer. In addition, any reference required by the
bond insurcr to the municipal bond insurance policy shall be madc in the form of Bond provided
herein.

Section 24. [xecution of the Bonds; Closing: Professional Services. The Bonds shall be
issued in printed form, executed on behalf of the City by the manual or facsimile signatures of
the City Manager and City Clerk, authenticated, if required, by the Fiscal Agent, sealed with its
official or corporatc seal, if any, or a facsimile thercof, and delivered to the Purchascr upon
payment to the City of the purchase price thereof, plus accrued interest to the date of delivery
(the "Closing"). The facsimile signature of cither of the officers exccuting the Bonds may be
imprinted on the Bonds in lieu of the manual signature of the officer but, unless the City has
contracted with a fiscal agent to authenticate the Bends, at least one of the signatures appearing
on each Bond shall be a manual signature, In the event that cither of the officers whose
signatures appear on the Bonds shall cease to be such officers before the Closing, such signatures
shall, neverthejess, be valid and sufficicnt for all purposcs to the same extent as if they had
remained in office until the Closing. The aforesaid officers are hereby authorized and directed to
do all acts and execute and deliver the Bonds anc all such documents, certificates and
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acknowledgements as may be neccssary and convenient to cffectuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Bonds, including but not limited to agreements and contracts
for legal, trust, fiscal agency, disclosure and continuing disclosure, and rebate calculation
services. Any such contract heretofore entered into in conjunction with the issuance of the
Bonds is hereby ratified and approved in all respects.
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Section 25. Conflicting Ordinances or Resolutions. All prior ordinances, resolutions (other
than the Prior Resolutions), rules, or orders, or parts thereof heretofore enacted, adopted or
entered, in conflict with the provisions of this Resolution, are hereby repealed and this
Resolution shall be in effect from and after its passage. In case of any conflict between this
Resolution and any of the Prior Resolutions, such Prior Resolution shall control so long as any
bonds of the Prior 1ssue authorized by such resolution arc outstanding,

Adopted, approved and recorded May 1, 2012.

Kevin M. Brunner

City Manager
ATTEST:
Michele R. Smith
City Clerk (SEAL)
-87-
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EXHIBIT A

Official Notice of Sale

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT B

Bid Tabulation

To be provided by Robert W, Buird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT C

Winning Bid

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT D-1

Pricing Summary

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT D-2

Debt Service Schedule

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

{See Attached)
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EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on May 1, 2015 (the "Term Bonds") are subject to mandatory redemption
prior to maturity by lot (as selected by the Depository) at a redemption price equal to One
Hundred Percent (100%) of the principal amount to be redeemed plus accrued interest to the date
of redemption, from special redemption fund deposits which are required to be made in amounts
sufficient to redeem on May 1 of each year the respective amount of Term Bonds specified
below:

For the Term Bonds Maturing on May 1, 2015

Redemption
Date Amount
2013 §90,000
2014 90,000
2015 90,000 (maturity)
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EXHIBIT E

{Form of Bond)
UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
WALWORTH AND JEFFERSON COUNTIES
NO.R-_ CITY OF WHITEWATER $

SEWER SYSTEM REVENUE BOND, SERIES 2012

MATURITY DATE: ORIGINAL DATE OF ISSUE: INTEREST RATE: CUSIP:
May 1, May 17,2012 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.

PRINCIPAL AMOUNT: THOUSAND DOLLARS (§ )

FOR VALUE RECEIVED, the City of Whitewater, Walworth and Jefferson Counties, Wisconsin
(the "City"), hereby acknowledges itsclf to owe and promises to pay to the Depository or its Nominee
Name (the "Depository") identified above (or to registered assigns), solely from the fund hereinafter
specified, on the maturity date identified above, the principal amount identified above, and to pay
interest thereon at the rate of interest per annum identified above, all subject to the provisions set forth
hercin regarding redemption prior to maturity, Intcrest is payable semi-annually on May 1 and
November 1 of each year commencing on November 1, 2012 until the aforesaid principal amount is
paid in {ull. Both the principal of and inferest on this Bond arc payable to the registered owner in
lawful money of the United States. Interest payable on any interest payment date shall be paid by wire
transter to the Depository in whose name this Bond is registered on the Bend Register maintained by
Agsociated Trust Company, National Association, Green Bay, Wisconsin (the "Fiscal Agent") or any
successor thereto at the close of business on the 15th day of the calendar month next preceding the
semi-annual intcrest payment date (the "Record Date"). ‘This Bond is payablc as to principal upon
presentation and surrender hereof at the office of the [Fiscal Agent.

The Bonds maturing on May 1, 2023 and thercafter are subjccet to redemption prior to maturity,
at the option of the City, on May 1, 2022 or on any date thereafter. Said Bonds are redeemable as a
whole or in part, and if in part, from maturities selected by the Cily and within cach maturity, by lot (as
selected by the Depository), at the principal amount thereof, plus accrued interest to the date of
redemption.

The Bonds maturing in the year 2015 are subject to mandatory redemption by lot as provided in

the Resolution referenced below at the redemption price of par plus accrucd intercst o the date of
redemption and without premium.
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In the event the Bonds are redeemed prior to maturity, as long as the Bonds arc in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registercd or certificd mail, overnight express delivery, facsimile transmission, electronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. If less than all of the
Bonds of a maturity are to be called for redemption, the Bonds of such maturity to be redeemed
will be selected by lot. Such notice will include but not be limited to the following: the
designation, date and maturities of the Bonds called for redemption, CUSIP numbers, and the
date of redemption. Any notice provided as described herein shall be conclusively presumed to
have been duly given, whether or not the registered owner receives the notice. The Bonds shall
cease to bear interest on the specified redemption date provided that federal or other immediately
available funds sufficient for such redemption arc on deposit at the office of the Depository at
that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be
outstanding. ,

This Bond is onc of an issuc aggregating $1,485,000, issued for the purpose of paying the cost
of additions, improvements and extensions to the Sewer System of the City, pursuant to Article
X1, Scction 3, of the Wisconsin Constitution, Section 66,0621, Wisconsin Statutes, acts
supplementary thereto and a Resolution adopted May 1, 2012, and entitled: "A Resolution
Authorizing the Issuance and Sale of $1,485,000 Sewer System Revenue Bonds, Series 2012, of i
the City of Whitewater, Walworth and Jefferson Countics, Wisconsin, and Providing for the ;
Payment of the Bonds and Other Details With Respect to the Bonds" (the "Resolution") and is i
payable only from the income and revenues derived from the operation of said Scwer System, ;
Such revenues have been set aside and pledged as a special fund for that purpose and identified |
as "Special Redemption Fund", created by Resolution No. 90-3 adopted on November 20, 1990 !
and continued by the Resolution. The Bonds are issued on a parity with the City's Sewer System !
Revenue Bonds, Scrics 1996, dated July 24, 1996, the Sewer System Revenue Bonds, Series i-
2009, dated December 9, 2009, the Sewer System Revenue Refunding Bonds, Series 2010, dated
February 9, 2010 and the Sewer System Revenue Bonds, Serics 2011, dated July 27, 2011, This
RBond does not constitute an indebtedness of the City within the meaning of any constitutional or
statutory debt limitation or provision.

This Bond has been designated by the City Council as a "qualified tax-cxempt obligation"
pursuant to the provisions of Section 265(b)(3) of the Internal Revenue Code of 1986, as
amendcd.

This Bond is transferable only upon the hooks of the City kept for that purpose at the
office of the Fiscal Agent, only in the event that the Depository does not continue to act as
depository for the Bonds, and the City appoints another depository, upon surrender of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, upon
surrender of this Bond together with a wrilten instrument of transter (which may be endorsed
hereon) satisfactory to the Fiscal Agent duly executed by the registered owner or his duly
authorized attorney. Thercupon a new fully registered Bond in the same aggregate principal
amount shall be issued to the new depository in exchange therefor and upon the payment of a .
charge sufficient to reimburse the City for any tax, fee or other governmental charge required to i
be paid with respect to such registration. ‘The Fiscal Agent shall not be obliged to make any
transfer of the Bonds (i) after the Record Date, (i1) during the fifteen (15) calendar days

OR\16558010.1



preceding the date of any publication of notice of any proposed redemption of the Bonds, or (iii)
with respect to any particular Bond, aftcr such Bond has been called for redemption. The Fiscal
Agent and City may treat and consider the Depository in whose name this Bond is registered as
the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal or redemption price hereof and interest due hereon and for all other purposes
whatsoever., The Bonds are 1ssuable solely as negotiable, fully-registered Bonds without
coupons in the denomination of $5,000 or any integral multiple thereof.

It is hereby certified, recited and declared that all conditions, things and acts required by law to
exist, happen, and be performed precedent to and in the issuance of this Bond have existed, have
happened and have been performed in due time, form and manner as required by law; and that
sufficient of the income and revenue to be received by said City from the operation of its
Watcrworks System has been pledged to and will be set aside into a special fund for the payment
of the principal of and interest on this Bond.

IN WITNESS WHEREQF, the City of Whitewatcr, Walworth and Jetferson Counties,
Wisconsin, by its governing body, has caused this Bond to be executed for it and in its name by
the manual or facsimile signatures of its duly qualified City Manager and City Clerk; and fo be
sealcd with its official or corporatc seal, if any, all as of the original date of issue specified
above.

CITY OF WHITEWATER,
WALWORTH AND JEFFERSON COUNTIES,
WISCONSIN

By:

Kevin M. Brunner
City Manager
(SEAL)

By:

Michele R. Smith
City Clerk
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

{Name and Address of Assignee)

(Social Security or other Identifying Number of Assignec)

the within Bond and all rights thereundcr and hereby irrevocably constitutes and appoints
, Legal Representative, to transfer said Bond on
the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signaturc Guaranteed:

(c.g. Bank, 'l'rust Company (Depository or Nominee Name)
or Securities Firm)

NOTICE: This signature mnst correspond with the
name of the Depository or Nominee Name as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any
change whatever,

(Authorized Officer)

EXHIBIT F

FISCAL AGENCY AGREEMENT

THIS AGREEMENT, made as of the 17th day of May, 2012 between the City of
Whitewater, Wisconsin (the "Municipality™), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent™).

WITNESSETH:

WHEREAS, the Municipality has duly authorized the issnance of its $1,485,000 Sewer
System Revenue Bonds, Series 2012, dated May 17, 2012 (the "Obligations™) pursuant to the
applicable provisions of the Wisconsin Statutes and the resolutions adopted by the Municipality
on April 5,2012 and May 1, 2012 (collectively, the "Resolution"); and
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WIIEREAS, the Mumnicipality is issuing the Obligations in registered form pursuant to
Scction 149 of the Internal Revenue Code of 1986, as amended (the "Code™), and applicablc
Treasury Regulations promulgated thereunder; and

WHEREAS, pursuant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality
for any or all of the following responsibilities: payment of principal and interest on, registering,
transferring and authenticating the Obligations as well as other applicable rcsponsibilities
permitted by Section 67.10(2), Wisconsin Statutes.

NOW, THEREFORE, the Municipality and the Fiscal Agent hereby agree as follows:
. APPOINTMENT
The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),

Wisconsin Statutes as are delegated herein or as may be otherwise specifically delegated in
writing to the Fiscal Agent by the Municipality.

[I. INVESTMENT RESPONSIBILITY

The Fiscal Agent shall not be under any obligation to invest funds held for the payment
of interest or principal on the Obligations.

Il PAYMENTS

At least onc business day before each interest payment date (commencing with the
interest payment date of November 1, 2612 and continuing thereafter until the principal of and
intcrest on the Obligations should have been fully paid or prepaid in accordance with their terms)
the Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payiment date, a sum equal to the amount payable as principal of, premivm,
if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts are oullined on Schedule A which is attached hereto and
incorporated herein by this reference.

V. CANCELLATION

In every case of the surrender of any Obligation for the purpose ot payment, the Fiscal
Agent shall cancel and destroy the same and dcliver to the Municipality a cerlificate regarding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.

V. REGISTRATION BGOK

‘The Fiscal Agent shall maintain in the name of the Municipality a Rcgistration Boolk
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its numbcr, date, purpose, amount, rate of interest and when
payable. The Fiscal Agent shall keep confidential said information in accordance with
applicable banking and governmental regulations,
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VI INTEREST PAYMENT

Payment of cach installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15" day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.

VI, PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION

(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redemption datc.

The Obligations duc on May I, 2015 (the "I'erm Bonds") are subject to mandatory redemption
prior to maturity by lot at a redemption price equal to One IHundred Percent (100%) of the
principal amount to be redeemed plus accrucd interest to the date of redemption, from deposits
which are required to be made in amounts sufficient to redeem on May 1 of each year the
respective amount of Term Bonds specificd on the attached Schedule MRP.

The Municipality hereby directs and the Fiscal Agent hereby agrees to select the Term
Bonds to be redeemed on the dates set forth above and to give notice of such redemption as set
forth in substantially the form attached hercto as Schedule B by registered or certified mail,
facsimile transmission, overnight express delivery or electronic transmission at least thirty (30)
days prior to the date fixed for redemption to the registered owner of each Obligation selecled to
be redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.

The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Agent to pay the amounts due on the Term Bonds subject to mandatory
redemption.

{b)  Official Noticc of Redemption. In the event the Municipality exercises its option
to redeem any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, facsimile transmission, overnight express delivery
or electronic transmission af least 30 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption date and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issue of the Obligations; (iii) that on the redemption date the redemption price
will beccome duc and payable upon cach such Obligation or portion thereof called for
redemption, and that interest thereon shall cease to accrue from and after said date; and (iv) the
place where such Obligations are to be surrendered for payment of the redemption price, which
place of payment shall be the principal office of the Fiscal Agent. Official notice of the
redemption of Obligations subject to mandatory redemption shall be given in the same manncr.

{(c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
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behalf of the Municipality to the Municipal Sccurities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption,

Each further notice of redemption given hereunder shall be sent at least 30 days before
the rcdemption date by registered or certified mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
official notice of redemption.

(d) Redemption of Obligations. The Obligations to be redeemed at the optien of the
Municipality shall be selected by the Municipality and, within any maturity, shall be selected by
lot by the Depository described in Section VIII hereof. Obligations subject to mandatory
redemption shall be selected as described in {a) above. The Obligations or portions of
Obligations o be redeemed shall, on the redemption dates, become due and payable at the
redemption price therein specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall bc payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
hear the CUSIP number identifying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other transfer.

VIII. UTILIZATION OF THE DEPOSITORY TRUST COMPANY

The Depository Trust Company's Book-Entry-Ouly System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provistons of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to lime referenced in the Blanket Issuer Letter of Representations executed
by the Municipality, The provisions of the Operational Arrangements and this Scction VIII
supersede and control any and all representations in this Agreement.

[X. OBLIGATION TRANSFER AND EXCHANGE

The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly executed by the registered owner or by such owner's duyly authorized representative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the same agpregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transteree shall be entered as the new
registcred owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may exchange Obligations of the issue for a like aggregate principal amount of
Obligations of the same maturity in authorized whole multiples of $5,000.

The Obligations shall be numbered R-1 and upward. Upon any transfer or cxchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.
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The Municipality shall cooperate in any such transler, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer.

X. STATEMENTS

The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon rcasonable request.

X1, FEES

‘The Municipality agrees to pay the Fiscal Agent fecs for its services hercunder in the
amounis set forth on Schedule C hereto.

XIIL MISCELLANEOUS

(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
Agent to the registered owner is not presented for payment within {ive years of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Fiscal Agent
shall no longer be responsible for the same.

(b)  Resignation and Removal, Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing executed by order of its governing body. If no successor fiscal agent shall
have been so appointed and have accepted appointment within 60 days afier such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appointment of a successor fiscal agent. Such court may thercupon, afler such notice, if any, as
it may deem proper and preseribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor f{iscal agent and such successor
fiscal agent's acceptance of such appointment.

(i1) The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor {iscal agent and such successor fiscal agent's acceptance of such appointment.

(1ii) Any successor fiscal agent shall exceute, acknowledgce and deliver to
Mumicipality and to ifs predecessor fiscal agent an instrument accepting such appointment
hereunder, and thercupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, dutics and obligations of its predccessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the {iscal agent so ceasing to act. Upon the request ot any such successor fiscal agent,
Municipality shall execute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predcecssor fiscal agent shall pay over to its successor fiscal agent any funds of the Municipality.
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(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and
vested with all the trusts, powers, discretions, immunities and privileges and all other matters as
was its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding,

(v} Any successor fiscal agent shall be qualified pursuant to Scc. 67.10(2),
Wisconsin Statutes, as amended.

(c) Termination. This Agrcement shall terminate on the carlier of (i) the payment in
full of all of the principal and interest on the Obligations to the registered owners of the
Obligations or (i1) five years after (aa) the last principal payment on the Obligations is duc
{(whether by maturity or earlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are tully discharged, whichever is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
receive the same. Termination of this Agreement shall not, of itself, have any effect on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thereof.
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(d) Exccution in Counterparts. This Agrecment may be simultancously executed in :
several counterparts, each of which shall be an original and all of which shall constitute but one )
and the samc instrument. i

IN WITNESS WHEREOF, the parties have cxecuted this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.

CITY OF WHITEWATER, WALWORTH
AND  JEFFERSON  COUNTIES,
WISCONSIN

By

Kevin M. Brunner '
City Manager i
(SEAL)

Michele R. Smith
City Clerk

ASSOCIATED  TRUST  COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN j

Fiscal Agent

(SEAL) By

Title

Attest
Title
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SCHEDULE A

Debt Service Schedule
$1,485,000 Sewer System Revenue Bonds, Series 2012 of the
City of Whitewatcr, Wisconsin
dated May 17, 2012

(SEE ATTACHED)
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SCHEDULE MRP

Mandatorv Redemption Provision

The Obligations due on May 1,2015 (the "Term Bonds") arc subject to mandatory
redemption prior to maturity by lot (as selected by the Depository) at a redemption price equal to
One Hundred Percent (100%) of the principal amount to be redeemed plus accrued intercst to the
date of redemption, from special redemption fund deposits which are required to be made in
amounts sutficient to redeetn on May 1 of each vear the respective amount of Term Bonds
specificd below:

For the Term Bonds Maturing on Mav 1, 2015

Redemption
Date Amount
2013 $90,000
2014 90,000
2015 90,000 (maturity)
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SCHEDULE B

NOTICE OF MANDATORY SINKING FUND REDEMPTION®

City of Whitewater, Wisconsin
Sewer System Revenue Bonds, Series 2012
Datcd May 17, 2012

NOTICE IS HEREBY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on May 1, 20 shall be subject to mandatory sinking fund redemption on May 1 of the
year set forth below, in the amount set forth below, at a redemption price cqual to One Hundred
Percent (100%) of the principal amount redeemed plus accrued interest to the date of
redemption.

Redemption Date Principal Amount CUSIP Number

May 1, $

Such portion of the Bonds will cease to bear interest on the redemption date set forth above.

BY THE ORDER OF THE
CITY COUNCIL

CITY OF WHITEWATER, WISCONSIN

Dated:

To be provided by registered or certified mail, fucsimils transmission, overnight express delivery or
electronic (ransmission to The Depository Trust Company, Aun:  Supervisor, Call Notificalion Department, 55
Water Street, 50" Floor, New York, New York 10041-0099, not less than thirty (30) days nor more than sixty (60)
days prior to the call date. At least thirly (30) days prior to the call date notice shall also be provided o the
Municipal Sceuritics Rulemaking Board.
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SCHEDULE C

Resolution  introduced by Councilmember Olsen, who moved its adoption. Seconded by
Councilmember Binnie.

AYES: Binnie, Kidd, Olsen, Abbott, Kienbaum, Winship, Singer.
NOES: Nong
ABSENT: None

ADOPTED: May 1, 2012

Kevin Brunner, Cily Manager
‘Michele Smith, City Clerk

RESOLUTION APPROVING CERTIFIED SURVEY MAP FOR WHITEWATER
UNIVERSITY TECHNOLOGY PARK, It was moved by Councilmember Olsen and seconded by
Councilmember Abbott to approve a certified survey map for the Whitewater University Technology
Park., AYES: Binnie, Kidd, Olscn, Abbott, Kienbaum, Winship, Singer. NOES: None. ABSENT:
None.

Requested Approvals: The City of Whitewater is requesting approval for two Certificd Survey Maps
(CSM) for the Whitewater University Technology Park.

Location: Southwest corner of Howard Road and Innovation Drive
Description of U
The Certified Survey Maps cover the area north of the railroad, west of Howard Road, south of

[nnovation Drive, and east of Moraine View Park. One of the CSMs covers the northern portion of
this area, and the other covers the southern portion of this arca.

The CSMs were put on hold a few months ago duc to a possible pending tenant. Al that time, there
was some preliminary discussion about the tenant purchasing multiple lots and combining them. At
this time, the City would like to procced with requesting approval of the two proposed Certified
Survey Maps attached.

The intent of these CSMs 13 to create large lots now that can be divided by subsequent CSMs based
on the individual needs ol future tenants of the park. Attached is the artist rendition for what the
Whitewater University Technology Park could look like in the future. A CSM can be used only to
create four (4) lots or less (not including unbuildable outlots). These large lots will allow the City
flexibility for futurc lots. If morc than four (4) buildable lots per CSM were proposed, somc
additional steps such as a full plat procedure would be required.

CSM #1 - Northern section
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Lot 1, Lot 2 and Outlot 1 make up the area for proposed sites numbered one (1) through eight (8) on
the artist’s rendition. The Innovation Center is site number one (1). Moraine View Park is the property
just west of the proposed CSM.

CSM # 2 - Southemn section
Lot 1, Lot 2, Lot 3 and Qutlot 1 make up the arca for future proposed sites numbered nine (9) through
fourteen (14). The Wisconsin and Southern Railroad abuts the property to the south of the site,

RESOLUTION DISCONTINUING EXECUTIVE COURT. Brunner indicated that Trostel is
selling part of their property to another company as well as being in the process of adding to their own
building to approximately double their polymer business. This will require the discontinuation of
Executive Court.

RESOLUTION DISCONTINUING EXECUTIVE COURT

WHEREAS, Executive Court is a roadway in the City of Whitewater that extends
(and is exclusive located) between 840 Executive Drive and 736 Executive Drive, and

WHEREAS, the owner of 840 Executive Drive and 736 Executive Drive has requested that
the City of Whitewater discontinue Executive Court to facilitate future business development in
the arca, and

WHEREAS, disconlinuance ol Executive Court will facilitate cconomic development in
the City of Whifewater, and

WHEREAS, discontinuing Exccutive Couit is in the City of Whitewater's best interest.

Now, therefore, BE IT RESOLVED as follows:

1. Executive Court in the City of Whitewater as more patiicularly described on the attached
legal description and shown on the attached map, is hereby discontinucd.

2. The official map of the city of Whitewalcr is hereby amended to show the discontinuance of
Lxecutive Court.

Resolution  introduced by Councilmember Olsen, who moved its adoption. Seconded by
Councilmember Abbott.

AYES: Binnie, Kidd, Olsen, Abbott, Kienbaum, Winship, Singet.
NOES: None
ABSENT: None

ADOPTED: May [, 2012

Kevin Brunner, City Manager

Michele Smith, City Clerk

ORDINANCES — FIRST READING
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AMENDMENT TO CHAPTER 15, PUBLIC RECORDS MANAGEMENT, TO DEFINF,
LENGTH OF TIMFE. TO RETAIN POLICE DEPARTMENT VIDEOS, Otterbacher indicated that
this ordinance reflects changes in the types of media used from times past.

ORDINANCENO.
AMENDING CHAPTER 15.80
POLICE DEPARTMENT RECORDS

The Cormymon Council of the City of Whitewater, Walworth and Jefferson Countics, Wisconsin,
do hercby ordain as follows:

SECTION 1.  Whitewater Municipal Code Section 15.80.010 1is hereby amended to read as
follows:

The language which provides that “telephonc line and radio frequency tape recordings (including
911 audio recordings)” is amended to read as follows:

“Telephone line and radic frequency tape recordings and any video and audio recordings
{including 911 audio recordings).”

SECTION 2. This ordinance shall take etfect upon passage and publication as provided by law.
Ordinance introduced by Councilmember Binnie, who moved its adoption.
Second by Councilmember Olsen.

AYES: Binnie, Kidd, Olsen, Abbott, Kienhaum, Winship, Singer

NOES: None

ABSENT: None

ADOPTED: May 1,2012

Kevin Brunner, City Manager

Michele Smith, City Clerk

ORDINANCES — SECOND READING

AMENDING CHAPTER 11.16 REGARDING PARKING ON TRATT STREET PARKING
ORDINANCE, It was moved by Councilmember Olsen and seconded by Councibnember Abbott o
amend Chapter 11.16 regarding parking on Tratl Street which would eliminate patking on both sides of
Tratt Street from Main Street to Starin Road, Monday through Friday, AYES: Binnic, Kidd, Olsen,
Abbott, Kienbaum, Winship, Singer. NOES: None. ABSENT: None,
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TrattiWest side; from north curbline of W Main, north to a point 200(11.16.080|No

|feet north parking
Tratt|West side; from the north curbline of W Carriage, north to a|11,16.080!No
noint 424 feet north to driveway of 304 N Tratt parking
Add:
Tratt West side; from the north curbline of Main Street to driveway ofl11.16.0§Q;No
304 N Tratt ! (parking
CONSIDERATIONS

APPROVAL OF PURCHASE OF MOWER AND ATTACHMENTS FOR WASTEWATER
TREATMENT PLANT. It was moved by Councilmember Olsen and seconded by Councilmember
Abbott to approve purchase of mower and attachments for the wastewater treafment plant from
Triebold Outdoor Power, LLC for $29,487. AYES: Binnic, Kidd, Olsen, Abbott, Kienbaum, Winship,
Singer. NOES: None., ABSENT: None.

APPROVAL OF CONTRACT WITH WEBER AUCTION SERVICE AND AUTHORIZATION
TO DISPOSE OF CITY PROPERTY, It was moved by Councilmember Olsen and seconded by
Councilmember Abbott to approve a contract with Weber Auction Service and authorize disposal of
City property for the auction on June 2, 2012. AYES: Binnie, Kidd, Olsen, Abbott, Kienbaum,
Winship, Singer. NOES: None. ABSENT: None.

DISCUSSION AND POSSIBLE DIRECTION REGARDING CH. 1951.18¢ TRUCK,
TRAILER, MOBILE ITOME AND EQUIPMENT PARKING RESTRICTIONS, Neighborhood
Services Manager, Latisha Birkcland, informed Counci] that Whitewater currently prohibits the
parking of boats, ete. in driveways for more than three days, Singer requested that there be a variance
for individuals with disabilitics and that it relatc only to boats. The item will come back to Council
afler the City Attorney has written a draft amendment to the code,

COUNCILMEMBER REQUEST FOR FUTURE AGENDA ITEMS. Kienbaum requested
discussion of a possible crosswalk on Iyer Lane.

EXECUTIVE SESSION, It was moved by Singer and seconded by Olsen to adjourn to Executive
Session, not (o reconvene, pet Wisconsin Statutes 19.85(1)(¢) “Considering cmployment, promotion,
compensation or performance evaluation data of any public employee over which the government
body has jurisdiction ot exerciscs responsibility” and Chapter 19.85(1)(c) “Deliberating or negotialing
the purchasing of public properties, the investing of public funds, or conducting other specified public
business, whenever competitive or bargaining reasons require a closed session”. Item to be Discussed:
Collective Bargaining and possible 2012 wage adjustments for city employees,

Opcn session of the Council mecting was adjourned at 7:30 p.m.
Respectfully submitted,

Michele R. Smith
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City Clerk
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CITIZEN SERVICE INFORMATION FORM

Narne (Print): H AR maris COI‘ZT P\ Date: "( !3/ EN
Last First Middle

Home Address: ?‘;‘}) 3. Buoe W‘f‘j L«W\ P)(_,\/é LB l}f_ J,Lfﬁp{ﬂ?.\

Business Name: Fraw!

Business Address:
Telephone (Home): 930 103~ 3] (Work): _ pa~“15 - Qo08”
E-mail address: (i H—{‘Z a0 @L\H‘Ml(, Cpm

el
How long kave you lived in the City of Whitcwater?: [ l{:L

Which Boards, Commissions, and/or Committees interest you?

Plad Commisgion

Please give a bricl overview of yvour background, expericnee, mferest, or concerns in the above arcas:

L Sesued RS ped Aestie byl b L 9pE pago

References:

1, ’gf‘ Lr‘\r:\ W""f Phone; 9’ (A~ = ey
R43 Bt erishan blyd,

0. B Rarbmp o phone: e~ A3~ (&1

SHe Fondimt umd Qi

Return this form to:

City Clerk

312 W. Whitewater Street
Whitcwater, W1 53190

msmith@cl. whitcwater. wi.us
AT, /%7:—:

Sidnawre
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m‘/
CITIZEN SERVICE INFORMATION FORM Mé‘ph

Name (Print): W{G‘/&Zﬁ +/ ///Mé Z ’ Date: &-0¢- {2

Last First Middle
Home Address: __ 2004 jJas? pecé | Litfewsater - 577 S3/90
Business Name: ___H#r/evis/: ; o vt Lo
Business Address: Fon  gtlest MJ__ e Lo WAL S3P0

Telephone (Home): _ Su@~2/5 5/ S (Work): __ g~ #72-SE7H

E-mail address: ﬂ?w{gz'{:ﬁ@ Zrtcleely Loled

How long have you lived in the City of Whitewater?: _ Z Jtar ¢ o months

Which Boards, Commissions, and/or Committees interest you?

770/;’& ﬂanmﬂwb -

Please give a brief overview of your background, experience, inferest, or concerns in the above areas:
T sevued as Chawv of Yar Salf Lade Com Soeridts  Atorr - Lot htrss rony
lt ek fowe 1995 1o 2000  ans Phmd Yt s rresice o b /b‘wamiz'«;y aud
ﬂ/r'f_lcr‘wf‘?'
References:;

1. DV‘ f? ;‘QQVQL Zj‘gk@ Phoner - - 5
. verlu & '
Sali- hﬁ

Cl‘Jca,. vT $ip3

2, Aw @o,'og;& L/{am'ﬁbtf) Phone: pdde & - fiZs - 57@?’-
L5 Lewlh _Pook (s Street
LObitewrnttr, (7 &S2090

Return this form to:

City Clerlk

312 W, Whitewater Sireet
Whitewatce, W1 53190
msmith{@ei. whitewater.wi.us
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CITIZEN SERVICE INFORMATION FORM

Name (pricty:_ Jobolewski  Michael Epwip Date: Y1613
Last First Middic

Home Address: 810 E. CM:{ St

Business Name: _ DLK ErfegoRises __ e
Rusiness Address: __ |44 N. Tgatt . Whitewater  WI 523190
Tolephonc (Home): 940~ 650-33H5 Work)y:_dba-4T73-5321
E-mail address: CYUSefnSobs @ Yohoo Com

How long have you lived in the City of Whitewater?: _ 33\_]5&?—‘5

Which Boards, Commissions, and/or Committees ‘nterest you?

Lardmack, Committee. | Plnmms (ommision om, Zonina Appenls
(Oz. as an alernate on Aned of -H\z%)

Please give a brief overview of your background, experience, interest, or concerns in the above areas:

T have {2yrs of expecience in Y lumbec industry, Working, wsith buildecS in

new Consstryetion and fcmodelms- T have dealF with thisheical renovadiong and
understand what S netessar mect Nistorical Fequiverents, T spent time a5 -
an Art mayr during my vadesaed studies, at Uud Wiilensader, and amindecestes| inthe aesthebic

References: Appearance ok niswrical buildiw-':)‘i .

[ KN\&_\I CKO':')C ] Phone: 3 bd- HTB'TI(OB o

N3P 4y ¥
Whitewofed Wi 52190

2. Dmni’; 6—‘1‘0&'\‘\”0\*’\ Phone: dlod- 473"711[
B30 W. Center ]
While wodee, W1 S3190

Return this form to;
City Clerk
312 W. Whitewater Street

Whitewater, WI 53190
msmith@ci.whitewater. wi.us \_M g M
VAR W
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