RESOLUTION NO, 04-12-16-01

RESOLUTION SUPPLEMENTING RESOLUTION NO. 1-26-93-1;
AUTHORIZING THE ISSUANCE AND SALE OF
$1,000,000 WATER AND ELECTRIC SYSTEM REVENUE BONDS, SERIES 2016;
AND PROVIDING FOR THE PAYMENT OF THE BONDS AND
OTHER DETATLS AND COVENANTS WITH RESPECT THERETO

WHEREAS, the City of Waupun, Dodge and Fond du Lac Counties, Wisconsin (the
"Municipality" or "City") owns and operates a water and electric system (the "System") which is
operated for a public purpose as a public utility by the Municipality;

WHEREAS, under the provisions of Section 66.0621, Wisconsin Statutes (the "Act"),
any municipality may, by action of its governing body, provide for the purchasing, acquiring,
constructing, extending, adding to, improving, conducting, controlling, operating and managing &
public utility or for the purpose of refunding outstanding municipal obligations issued for the
above purposes ("System Costs") from the proceeds of bonds, which bonds are to be payable
only from the revenues received from any source by such utility, including all rentals and fees
("Revenue Bonds");

WHEREAS, the Municipality has heretofore issued Water and Electric System Revenue
Bonds, dated March 1, 1993 (the "1993 Bonds") pursuant to Resolution No. 1-26-93-1 adopted
on January 26, 1993 (the "Bond Resolution"), which 1993 Bonds are no longer outstanding;

WHEREAS, the Municipality has also heretofore issued and has outstanding the Water
and Electric System Refunding Revenue Bonds, Series 2014, dated August 1, 2014 (the "Prior
Bonds") pursuant to Resolution No, 07-08-14-01 adopted on July 8, 2014 (the "Prior
Resolution"), which Revenue Bonds were issued to pay System Costs and are payable from the
income and revenues of the System;

WHEREAS, the City has determined that certain additions, improvements and extensions
to the System (the "Project”) are necessary to adequately supply the needs of the City and the
residents thereof;,

WHEREAS, it is necessary, desirable and in the best interests of the City to authorize and
sell revenue bonds for such purpose payable solely from the revenues to be derived from the
operation of the System, which bonds are to be authorized and issned pursuant to the provisions
of Section 66.0621, Wisconsin Statutes on a patity with the Prior Bonds;

WHEREAS, other than the Prior Bonds, no bonds or notes payable from the revenues of
the System are now outstanding; and

WHEREAS, the Common Council now deems it to be necessary, desirable and in the
best interest of the Municipality to supplement the Bond Resolution, as amended by the Prior
Resolution, to provide for the issuance and sale of $1,000,000 Water and Electric System
Revenue Bonds, Series 2016 (the "Bonds") and to award the sale of such Bonds to First Merit
Bank, National Association (the "Purchaser”).
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NOW, THEREFORE, BE IT RESOLVED by the Common Council of the Municipality
that: 7

Section 1(a). Definitions. The definitions in the Bond Resolution, as amended by the
Prior Resolution, apply to and are incorporated into this Resolution except as expressly amended
below or unless the context expressly or by necessary implication requites otherwise,
References in the Bond Resolution, as amended by the Prior Resolution, to "Bonds" and
" Additional Bonds" shall apply to the Bonds being issued pursuant to this Resolution. All
references to specific sections in the Bond Resolution, as amended by the Prior Resolution, also
apply to the Bonds being issued pursuant to this Resolution unless otherwise amended herein.

Seetion, L(0):_Additionnl ang/or Amended Definltions. In addition to and/or in
amendment of the terms defined in subsection (a) hereof, the following terms shall have the
following meanings in this Resolution unless the context expressly or by implication requires
otherwise:

" Annnal Debt Service Requirement” means the total amount of principal and interest due
on the Prior Bonds, the Bonds and any Parity Bonds in any Bond Year whether at maturity or
pursuant to mandatory redemption thereof} ‘

"“Bonds” means the $1,000,000 Water and Electric System Revenue Bonds, Series 2016
of the Municipality dated the date of issuance, authorized to be issued by this Resolution;

"Bond Resolution” means Resolution No. 1-26-93-1 adopted by the Common Council on
January 26, 1993, which authorized the 1993 Bonds;

"Rulk Power Supply Engineer” means a nationally recognized engineer, or firm of
engineers selected by the Municipality and which has skill and expertise in the field of bulk
power supply planning;

nCode” means the Internal Revenue Code of 1986, as amended,;

"Credit Obligation" means any obligation of the Municipality under a contract, lease,
installment sales agreement or other instrument, including but not limited to any contract entered
into with a municipal electric company pursuant to Secticn 66.0825(8), Wis, Stats., to make
payments for property, services or commodities for the benefit or use of the electric utility
portion of the System whether or not the same are made available, furnished of received, or any
other obligation of the Municipality, under which the Muhicipality lends credit to or guarantees
debts, claims or other obligations of any other person or entity for the purpose of obtaining
property, sctvices or commodities for the electric utility portion of the System or for the purpose
of financing the initial costs of any project of any other person or entity from which property,
services or commodities are intended to be obtained for the benefit or use of the electric utility
portion of the System but only to the extent such obligation requires payment directly or
indirectly from a designated fund or account provided for under this Resolution;

nCurrent Expenses" means the reasonable and necessary costs of operaling, maintaining,
administering and repairing the System, including salaries, wages, costs of materials and
supplies, insurance and audits, but shall exclude depreciation, debt service, tax equivalents,
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replacements and capital expenditures. In the case of the electric utility portion of the System,
Current Expenses shall include, without intent to limit the foregoing, all costs of purchasing,
producing and delivering electric power and energy and specifically fuel costs, costs of
transmission service, reserve service, interchange service, and all other costs of purchased power,
including obligations under the Power Supply Contract between the Municipality and WPPT, and
all payments required by Credit Obligations; '

"Electric Utility" means the municipal electric utilfty which the Municipality owns and

opetates as part of the System; .

"Parity Bonds" means any additional bonds issued putsnant to the Act and Section 9 of
the Bond Resolution;

“prior Bonds" means the Water and Electric System Refunding Revenue Bonds, Seties
2014, dated August 1, 2014;

"Prior Resolution” means Resolution No. 07-08-14-01 adopted on July 8, 2014;

"Power Supply Contract" means the Long Term Power Supply Contract for Participating
Members between the Municipality and WPPI and entered into under Section 66.0825(8), Wis,
Stats.;

"Regulations” means the Regulations of the Commissioner of Internal Revenue Service;

"Reserve Requirement” means $0 for the Prior Bonds and the 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 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 Section 148(d)(1) of the Code and Regulations; (b) the maximum annual debt
service on outstanding obligations secured by the Reserve 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; provided, however, that on an ongoing
basis it shall never exceed the remaining maximum annual principal and interest due on the
outstanding obligations secured by the Reserve Account and Parity Bonds in any Bond Year; and

wWPPI" means WPPI Energy, a municipal electric company organized under
Section 66,0825, Wis. Stats.

Section 2. 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 $1,000,000,
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 "Water and
Electric System Revenue Bonds, Series 2016", shall be numbered from R~1 upward and shall be
dated April 14,2016, The Bonds shall beat interest at the rate of 2.43% per annum, and shall
mature on March 1, 2026. The Bonds shall be subject to mandatory tredemption on March 1 of
each year, in the years and principal amounts as set forth on the Debt Service Schedule attached
hereto as Exhibit' A and incorporated herein by this reference (the "Schedule™.
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Interest on the Bonds shall be payable on March 1 and September 1 of each year,
commencing September 1, 2016. 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 maturities is found to be such that the amount of annual debt service
payments is reasonable in accordance with prudent municipal utility practices.

Section 3. Optional Redemption Provision. The Bonds shall be subject to redemption
prior to maturity, at the option of the City, on March 1, 2020 or on any date thereafter. Said
Bonds shall be redecmable as a whole or from time to time in part, at the principal amount
thereof, plus accrued interest to the date of redemption. In the case of redemption in part, the
principal amount of Bonds subject to mandatory redemption each year shall be reduced as
determined by the City. ’

Section 4. Form of Bond. The Bonds shall be registered in the name of the Purchaser
and shall be in the form attached hereto as Exhibit B and incorporated herein by this reference.

Section 5. Secutity for the Bonds. The Bonds, together with interest thereon, shall not
constitute an indebtedness of the Municipality nor & charge against its general credit or taxing
power. The Bonds, together with interest thercon, shall be payable only out of the Special
Redemption Fund created and established pursuant to the Bond Resolution, as amended and
supplemented by the Prior Resolution and this Resolution, and shall be a valid claim of any
holder thereof only against said Special Redemption Fund and the revenues of the System
pledged to such fund. Sufficient revenues have been heretofore pledged to said Special
Redemption Fund, and shall be used for no other purpose than to pay the principal of, premium,
if any, and interest on the Prior Bonds, the Bonds and any Parity Bonds as the same becomes
due. Tt is the express intent and determination of the Common Council that the amount of
revenues o be set aside in the Special Redemption Fund (including the Reserve Account) shall
be sufficient in any event to pay the principal of and interest on the Bonds and any Parity Bonds
and to provide any amounts required to be paid into the Reserve Account to maintain the Reserve
Requirement. ‘ :

Qection 6, Funds and Accounts. In accordance with the Act, for the purpose of the
application and proper allocation of the revenues of the System, and to securc the payment of the
principal of and interest on the Prior Bonds, the Bonds and any Parity Bonds, certain funds of the
System have been created and established pursuant to Section 6 of the Bond Resolution which
shall be used solely for the purposes set forth in the Bond Resolution, as amended and
supplemented in the Prior Resolution, as amended and supplemented as follows:

Subpart (ii) of Subparagraph (¢) of Section 6 of the Bond Resolution is hereby amended
and supplemented to read as follows:

(i) No amount is required to be on deposit in the Reserve Account with respect to the
Water and Electric System Refunding Revenue Bonds, Series 2014, dated August 1,2014 or the
Water and Electric System Revenue Bonds, Series 2016, dated April 14, 2016. Any moneys in
the Reserve Account shall be invested and such income retained in the Reserve Account, until
the amount on deposit shall equal the Reserve Requiremc?nt. The Reserve Account shall be used
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solely fot the purpose of paying principal of or interest on any Parity Bonds secured by the
Reserve Account at any time when there shall be insufficiont money in the Interest and Principal

Account. The Reserve Account shall be replenished in the manner specified in Section 7 hereof.
| _

Section 7. Application of Revenues. After the delivery of the Bonds and any Parity
Bonds, the entire gross carnings of the System have been and will continue to be deposited as
collected in the Revenue Fund and shall be transferred monthly to the funds listed in the Bond
Resolution, as amended and supplemented by the Prior Resolution and this Resolution, in the
order of priority and in the manner set forth in the Bond Resolution, as amended and
supplemented by the Prior Resolution and this Resolution.

Section 7(d) of the Bond Resolution is hereby amehded and supplemented to read as
follows: ‘

(d)  to the Depreciation Fund such amount as is necessaty to make the amount o8
deposit in the Depreciation Fund equal to $200,000; any money on deposit in the Depteciation
Fund in excess of $200,000 (or such larger amount as may hereafter and from time to time be
established by the Governing Body), and not required during the current Fiscal Year for the
purposes of said fund, may be transferred to the Surplus Fand; and,

Yection 8. Service to the Munijcipality. As stated in the Bond Resolution, the reasonable
cost and value of services rendered to the Municipality by the System by furnishing water and
electric service for public purposes, shall be charged against the Municipality and shall be paid
by it in quarterly installments as the service accrues, out of the current rev enues of the
Municipality collected or in the process of collection, exclusive of the revenues derived from the
System, and out of the tax levy of the Municipality made by it to raise money to meet its
necessary current expenses, The Bond Resolution, as amended and supplemented, provides that
the reasonable cost and value of such service to the Municipality in any year shall be inan
amount which, together with the other revenues of the System, will produce earnings equivalent
to not less than 1,25 times annual principal and interest requirements on the Prior Bonds, the
Bonds and any Parity Bonds then outstanding after deduction of all operation and maintenance
expenses of the System but before deduction of depreciation charges or local tax equivalents,
All other provisions of Section 8 of the Bond Resolution still apply and are incorporated into this
Section 8.

Section 8B. Credit Obligations.

(a) To the extent permitted by law, the Municipality may undertake any
Credit Obligation which directly or indirectly requires payments from the Water and Electric
System Operation and Maintenance Fund, but only if it shall first obtain an opinion of a Bulk
Power Supply Tngineer to the effect that: (i) the properly, setvices or commoditicy to be
furnighed pursuant Lo such Credit Obligation may be nsed peneficially by the Municipality to
meet the power md energy requirements of the sledtric utility portion of the Systemy; and (ii) the
obtaining of such property, services or commodities is technically and economically justifiable in
accordance with prudent municipal wtility management practice.
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(&)  To the extent permitted by law, the Municipality may undertake any
Credit Obligation that directly or indirectly requires payments from the Water and Electric
System Surplus Fund, subject to any prior use of such monies for the benefit of the Bonds
pursuant to Section 7 of the Bond Resolution, without meeting the requirements of
subsection (a).

(c)  The Bulk Power Supply Engiveer may, in making all estimates required to
be made or necessary to render any opinion required under this Section, rely upon estimates
supplied by other engineers or information supplied by other persons, including an authorized
representative of the Municipality, who the Bulk Power Supply Engineer believes to be qualified
and to have access to the nceessary information to make shich estimates and to provide such

information, |

Section 9. Application of Bond Proceeds. The proceeds of the sale of the Bonds
(including any premium and accrued interest from their date to the date of delivery) shall be
deposited and applied as follows: ‘ :

(a) to the Interest and Principal Account of the Special Redemption Fund, the amount
of any accrued interest received from the sale of the Bonds; and

(b)  to the Improvement Fund, a special fund hereby created and established, the
balance of the proceeds of the Bonds. Said Improvement Fund shall be adequately secured and
shall be used solely for the purpose of meeting costs of the Project (including paying legal,
financing and other professional fees). Any balance remaining in said Improvement Fund after
paying the costs of the Project shall be transferred to the Special Redemption Fund for use in
payment of principal of or interest on tho Prior Bonds, the Bonds and any Parity Bonds,

|

Section 10, Investments and Arbitrage. Monies secumulated in any of the funds and
accounts referved to in Sections 6 and 9 hereof which are not immediately needed for the
respective purposes thereof, may be invested in legal inveéstments subject to the provisions of
Sec, 66.0603(1m), Wisconsin Statutes, until needed. All income derived from such investments
shall be crediied to the fund or account from which the investment was made; provided,
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 Fund and used to pay principal and interest on the Bonds and Parity Bonds, ‘A
separate banking account is not recquired for each of the funds and accotmts established under
this Resolution; however, the monies in each [und or uccounl ghall be accounted for separately
by the Municipalily and used only for the respeciive purposes thercof, ‘The proceeds of the
Bonds shall be used solely for the purposes for whicl 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 meaning of Section 148 of the Code
ot the Regulations.

I

An officer of the Municipality, charged with the responsibility for issuing the Bonds,
shall, on the basis of the facts, estimates and circumstandes in existence on the date of closing,
make such certifications ag are necessaty to permit the conclusion that the Bonds are not
“arbitrage bonds" under Section 148 of the Code or the Regltlations.

w6
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Seetion 11, Compliance with Pederal Tax Laws. () The Municipality represents and

covenants that the projects financed by the Bondsand the ownership, management and use of the
projects will not cause the Bonds to be "private activity bonds" within the meaning of Section
141 of the Code. The Municipality 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 requitements of Section 148(f) of the Code. The Municipality
further covenants that it will not take any action, omit to take any action or permit the taking or
omission of any action within it control (inchiding, without limitation, making or permitting any
use of the proceeds of the Bonds) iF taking, permitting o omitting to take such actlon would
cause the Bonds to be atbifrage bonds or a private setivity 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 ar other officer of the
Municipality charged with the responsibility of issuing the Bonds shall provide an approptiate
certificate of the Municipality certifying that the Municipality can and covenanting that it will
comply with the provisions of the Code and Regulations. °

(b))  The Municipality also covenants to use its hest elforts fo meet the requirements
and restrictions of any different or additional federal legistation which may be made applicable
to the Bonds provided that in meeting such requirgments the Munieipality 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.

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

eetion 12. Designation as Qualified ‘Cax-Exempt Oblipaifons. The Bonds are hereby
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 federal income tax
purposes, interest expense that is allocable to carrying and acquiring tax-exempt obligations.

ection 13. Representations and Warranties. In addition to the covenants of the
Municipality provided in Section 10 of the Bond Resolution, the Municipality represents Lo the
Purchaser as follows: |

|
) Organization, Standing, Bic. "The Municipality is a municipal corporation and
political subdivision duly incorporated and validly existing under the Taws of Wisconsin and has.

all requisite corporait power and aithority, and requisite corporate gualifications, to carry on its

business as now-conducted, to adopt this Resolution and to issue the Bonds and to perform ils
obligations under this Resolution.

(b) Authorization and Validily. The execution, delivery and performance by the
Municipatity of the Bonds has been d_uly_autluirim:d by all necessary corporate action by the

Municipality, and the Bonils constitutes legal, valid and binding obligations of the Municipality,

enforeeable against the Municipalily in ageordance with its terms, except as enforcement may be
limited by bankruptey, insolvency, reorganization, moratorium or similar laws or equitable
principles relating to or affecting creditors' rights generally.
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(¢)  No Conflict; No Default, The execution, delivery and performance by the
Municipality of its obligations under the Bonds and this Resolution will not.(a) violate any
provision of any law, statute, rule or regulation oy any order, writ, judginont, injuriction, dectee,
determination or award of any court, governmental-agency ot arbitrator presently in effect liaving
applicability to the Municipality, (b) violate or contravene any provisions of (e organizational
documents of the Municipality, or (¢} result in a bieach of or constitute a defanlt under any
indenture, loan or credit agreement or any other agreemient, lease ot ifistrument to which the
Municipality is a party ot by which it or any of its praperties may be bound, The Munici pality is
not in violation or breach of any other agreement of any type (a) with the Purchaser or. () of any
third party obligation in excess of $10,000.

()  Government Consent. No further order, consent, approval; license, authorization
or validation of, or filing, recording or registration with, or exemption by, any-governmental o
public body or authority is required on the part of the Municipality to-authorize, oris required in
connection with the execution, delivery and porformance of, o the legality, validity, binding
effect or enforceability of the Bonds.

()  Litigation and Contingent Linbillties. There is no action, suit, proceeding, inquiry
of: investigation.af law or inl equity or before or by any cowt, puiblic boatd orbody pending or, to
the knowledge of the Municipality, threatened against or affecting (he Municipality. wheiein an
unfavorable degision, ruling or finding would materiully adversely affect (1) the transactions.
contemplated by or {hevalidity of this Resolution or the Bonds, (i) the status of the Municipality
a8 a munieipal corporation, body politie and corporate of the State, or (iii) the Municipality's
property, assols, operdtions or conditions, fhiancial or otherwise, ot its-ability to perform its
obligstions under (his Resolution or under the Bonds, 1

Secliom 14, Texecution of the Bands; Closing; Prof‘us‘ssi@na—il:Smfvium. The Bonds shall be
issued in typewritien or printed form, executed on behalf of the Municipality by the manual or
facsimile signatures of the Mayor and the City Clerk, authenticated by its Fiscal Agent (defined
below), if required, sealed with its official or corporate seal or a facsimile thereof, and delivered
to the Purchaser. The facsimile signature of either of the officers executing the Bonds may be
imprinted on the Bonds in lieu of the manual signature of the office but, unless the Municipality
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 signatures appear on the Bonds shall cease to be such officers before the delivery of the
Bonds, such signatures shall, nevertheless, be valid and sufficient for all purposes to the same
extent as if they had remained in office until such defivery, The aforesaid officers are hereby
authorized to do all acts and execute and deliver all documents as may be necessary and
convenient to effectuate the Closing. The Municipality hereby authorizes the officers and agents
of the Municipality to enter into, on its behalf, agreements and contracts in conjunction with the
Bonds, including but not litited to agreements and contracts for legal, trust, fiscal agency,
diselosure and continuing disclosure, and rebate calculation services. Any such contract
heretofore entéred into in conjunction with the issuance of the Bonds is hereby ratified and

approved in all respects.

Section 15, Payment of the Bond; Fiseal Agent. Unless another fiscal agent is appointed
pursuant to Section 14 hercof, the principal of and interest on the Bonds shall be paid by the City

Clerk or Cily Treasurer (the "Fiscal Agent™),
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Qection 16. Persoi Treated as Owners; Translor of Bond. The Municipality shall cause
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 absolute
ownet thereof 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 50 paid.

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 nttorney duly, authorized in writing. Upon such
transfer, the Mayor and Cliy Cletk ghall exeeuteand deliverinthe name-of the transferee ot
transferees a new Bond of alike aggregate principal amount, series and matwity and the Fiscal
Agent shall record the name of each transferee in the registration book. No registration shell be
made to bearer, The Fiscal Agent shall cancel any Bond surrendered for transfer,

As a condition of such transfer, the transferor shall submit to the Tiscal Agentan
investment letter of the transferee substantially in the form attached hereto as Exhibit C.

‘The Municipality shall cooperate in any such transfer, and the Mayor and City Clerk are
authorized to execute any new Bond or Bonds necessary to effect any such transfer,

Seotion 17. Recotd Date. The fifleenth day of cach calendar onth next preceding each
interest payment date shall e the record date for the Bonids (the mRecord Date™), Payment of
interest on the Bonds onany irterest payment date shall be made to the registered owners of the
Bonds as they appear on the registration boolk of the Municipality at the close of business on the
Record Date.

Suction 18. Resolution a Contract, The pravisions of this Resolution, together with the
Bond Resolution as amended by the Prior Resolution, shall constitute a contract between the
Municipalify and the ownet or owners of the Bonds, and any Parity Borids and afler igsuance of
any of the Bonds no change or altoration of any kind in the provisions of thig Resotution may be
made, exceplt as provided in Section 14 of the Rond Resolution, until all of the Bonds and any
Parity Bonds have been paid i full as 1o both pringipal and interest. “T'he holder or holders of

any. Boxds o any Parity Ronds shall have the right in addition to-all other rights, by mandamus

or other suit or action in any court of competent jurisdiction, to enforae big or thelt rights. against
the Municipality, the Common Couneil thereof, dnd any and all officers and agents thereof,
including, but without Himitation, the right to require the Municipality, its Comtion Couneil and
other authorized body, to fix and collect rates and charges fully adequate to carty out all of thé
provisions and agreements contained in this Resolution and the Bond Resolution as amended by
the Prior Resolution,

Heetion 19, Continuing Disclogure. The continuing disclosure requirements of SEC Rule
1562-12 promulgated by the Seeurities and Exchange Commission pursuant to the Qecurities and
Exchange Act of 1934 are not applicable to thé Bonds because the Purchaser will not act as an
underwiiter n a primaty offering of the Bonds, The Municipality agrees to provide the audited
financial statements of the System directly to the Purchager on an annual basis.
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Section 20, Ratification. of Bond Resolution. Except as expressly amended and

supplemented by the provisions of the Drior Resoltition and this Resolution, the provisions of the
Bond Resolution shall remain in full force and effect.

Seclion 21, Conflieling Resolutions, Resolutions, Severability, Closing and Bifective
Date. All prior resolutions (other than the Bond Resolution and Prior Resolution), rules or othet
actions of the Common Council or any paris thereof in conflict with the provisions hereof shall
b and the same are hereby resci nded ingofar as they may so.conflict, Inthe event that any one
or more provisions hereol shall for amy reason be held to beillegal or invalid, such illegality or
invalidity shall not affect any other provisions hereol. The appropriate officers and agents of the
Munidgipality are hereby directed and authorized 1o do all et and execute and deliver all
documents as may be necessary and convenient (o effeetuate the elosing of this transaction. The
foregoing shall take effect immediately upon adoption and approval in the manner provided by
law.

Adopted and recorded this 12th day of April, 2016.

Kylel. Qﬂark '/
Mayor

Aftest:

éj@/%& B}

Angela/Hufl
City Clerk

(SBAL)
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EXTIBIT A

Debt Service Schedule

To be provided by First Merit Bank, National Association and incorporated into the Resolution.

(See Attached)
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OAN

RATE

2.43% LEVEL DS

Interest

$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
S
$
$
$
$

9,247.50
12,150.00
11,030.67
11,030.67

9,919.41

9,919.41

8,781.14

8,781.14

7,615.22

7,615.22

6,420.96

6,420.96

5,197.68

5,197.68

3,944.68

3,944.68

2,661.23

2,661.23

1,346.59

1,346.59

Principal

mmmmmmmmmmmmmmmmmmmmm

e

92,125.74

91,461.90

93,684.42

95,960.95

98,252.80

100,681.32

103,127.87

105,633.88

108,200.78

110,830.34

1,000,000

$

113,523.24

Total DS

$

$
$
s
$
s
$
s
$
]
$
S
S
$
$
$
$
$
$
$
$

9,247.50
104,275.74
11,030.67
102,492.57
9,919.41
103,603.83
8,781.14
104,742.10
7,615.22
105,908.02
- 6,420.96
107,102.28
5,197.68
108,325.56
3,944.68
109,578.56
. 2,661.23
110,862.01
1,346.59
112,176.93

Annual

113,523.24

113,523.24

113,523.24

113,523.24

113,523.24

113,523.24

113,523.24

113,523.24

113,523.24

113,523.52

118.5 mos

Ending Principal

$

$
$
$
$
s
$
$
$
$
$
$
$
$
$
$
S
$
$
$
$

1,000,000.00
1,000,000.00
© 907,874.26

907,874.26
816,412.36
816,412.36
722,727.94
722,727.94
626,766.99
626,766.99
528,474.19
528,474.19
427,792.87
427,792.87
324,665.00
324,665.00
219,031.12
219,031.12
110,830.34
110,830.34
(0.00}




EXHIBIT B

(Form of Bond)
N UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
NO. R- DODGE AND FOND DU LAC COUNTIES $
I CITY OF WAUPUN e

WATER AND ELECTRIC SYSTEM REVENUE BOND, SERIES 2016

MATURITY DATE ORIGINAL DATE OF ISSUE INTEREST RATE

March 1, 2026 April 14, 2016 2,43%

REGISTERED OWNER;  FIRST MERIT BANK, NATIONAL ASSQCIATION

PRINCIPAL AMOUNT: . DOLLARS(. )

FOR VALUE RECEIVED, the City a3, Dodge and Fond du Lac Counties,
Wisconsin (the "City™), hereby acknowleddds iDkH to owe and promises to pay to the registered
owner identificd above (or fo repisiere i-’l!s‘&‘j" e, solely from the fund hereinafter specified, on
the maturity date identified above, the ) 1‘&11101!-;1611 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 {o maturity. Interest is payable semi-annually on Mareh 1 and
September 1 of each year commencing on September 1, 2016 until the aforesaid 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. Principal and interest payable on any
payment date (except the last) shall be paid by wire transfer to the person or entity in whose
name this Bond is registered on the Bond Register maintained by the City Clerk or City
Treasurcr (the "Fiscal Agent") or amy successor thereto at the close of business on the 15th day of
the calendar month next preceding the payment date (the "Record Date"), The final payment of
principal of and interest on this Bond is payable upon presentation and surrender hereof at the

office of the Fiscal Agent.

This Bond is one of an issue aggregating $1 ,000,000, issued for the purpose of paying the
cost of additions, improvements and extensions to the Water and Electric System of the City
pursuant to (1) Article XTI, Section 3, of the Wisconsin Constitution, Section 66.0621, Wisconsin
Statutes, acts supplementary thereto; (i) a Resolution adopted January 26, 1993 (the “Bond
Resgolution™); and (iii) a Resolution adopted April 12, 2016 (the 3016 Resolution™), which-

(QR\19323693.1




supplements and amends the Bond Resolution. This Bond is payable only from the income and
revenues derived from the operation of said Water and Eloctric System. Such revenues have
been set aside and pledged as a special fand for that purpose and identified as "Special
Redemption Fund", created by the Bond Resolution, as amended and supplemented, and the
2016 Resolution. This Bond does not constitute an indebiedness of the City within the meaning
of any constitutional or statutory debt limitation or provision.

This Bond is subject to mandatory redemption as provided in the 2016 Resolution and as
set forth on Schedule I attached hereto at the redemption price of par plus accrued interest to the
date of redemption and without premium. :

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

This Bond }s transferable, as provided in the 201 6 Resolution, only upon the books of the
City kept for that purpose at the office of the Iiscal, i, upon surtender of the Bond to the
Fiscal Agent, by the registered owner in person s hiiiply authorized attorney, upon surrender
of this Bond together with a written ins| runertO T fanstier (which may be endorsed hereon)
satisfactory to the Fiscal Agent duly e% (| By 1Re registered owner or his duly authorized

attorniey. Thereupon a new fully regiy Gt in the same aggregate principal amount shall
he issued to the new registered owner [Wexthange 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 respect to such registration. The Tiscal Agent shall not be obliged to make any transfer of
the Bond after the Record Date, The Fiscal Agent and City may treat and consider the registered
ownet in whose name this Bond is registered as the absolute owner hereof fot the purpose of
receiving payment of, or on account of, the principal or redemption price hereof and interest due
heteon and for all other putposes whatsoever. The Bond is issuable solely as a negotiable, fully-

registered Bond without coupons.

Tt 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 Water and Electric 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.
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IN WITNESS WHEREOF, the City of Waupun, Dodge and Fond du Lac 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 Mayor and City Clerk; and to be sealed
with its official or cotporate seal, if any, all as of the original date of issue specified above.

CITY OF WAUPUN,
DODGE AND FOND DU LAC
COUNTIES, WISCONSIN

Byt

" KyleJ. Clark
Mayor

(SEAL)
By: ¢4

) . e
}‘\'\ Angela Hull
< City Clerk

o (
&
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ASSIGNMENT

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

" (Name #md Address of Aésignee)

(Social Security or other {dentifying Number of Assignee) -

the within Note and all rights thereunder and hereby irrevocably constitutes and appoints
, Legal chresentatlve, to transfer said Note on

the books kept for registration thereof, with full power of substitution in the premises,

Dated:

Signature Guaranteed: k

(e.g. Bank, Trust Company .<2 (Registered Ownor)

or Securities Firm)

NOTICE; This $ighature must correspond with the
name of the Registered Owner as it appears upon
the face of the within Note in every particular;
without alteration or enlargement or any change
whatever.

(Authorized Officer)
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SCHEDULE]
Mandatory Redemption Schedule

Payment Date Amount

03/01/2017 $
03/01/2018

03/01/2019

03/01/2020

03/01/2021

03/01/2022

03/01/2023

03/01/2024

03/01/2025 ‘X

03/01/2026 N (maturity)
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EXHIBIT C

[Date]

City of Waupun, Wisconsin
$ _ ‘
Water and Electric System Revenue Bond, Series 2016

Ladies and Gentlemen:

("Bank") has agreed to purchase the above-referenced bond (the
"Bond") in the amount of §  which is to be issued by City of Waupun, Wisconsin
(the "Municipality") pursuant to the resolution of the Municipality adopted April 12, 2016
(the "Resolution"). All capitalized terms used herein, but not defined herein, shall have the
respective meanings set forth in the Resolution. The undersigned, an authorized
representative of the Bank, hereby represents to you that:

1. The Bank has sufficient knowledge \d experience in financial and business
matters, including purchase and ownership of mifriclpal obligations, to be able to evaluate
the risks and merits of the investment z'cpr'c.'.%\{% s the purchase of the Bond,

®

2. The Bank has authotity {i’r* Welfdse the Bond and to execute this letter,
A\l

3. The undersigned is a dLliSr“:ifppninted, qualified and acting representative of the
Bank and is authorized to cause the Bank to make the certifications, representations and
warranties contained herein by execution of this letter on behalf of the Bank.

4. The Bank is either a “qualified institutional buyer” as defined in Rule 144A
promulgated under the Securities Act of 1933, as amended (the "1933 Act"), or an
“acoredited investor” as defined in Rule 501 of Regulation D under the 1933 Act and is able
to bear the economic risks of such investment.

5. The Bank undetstands that no official statement, prospectus, offering circular,
or other comprehensive offering statement is being provided with respect to the Bond. The
Bank has made its own inquiry and analysis with respect to the Municipality, the Bond and
the security therefor, and other material factors affecting the security for and payment of the
Bond.

6. The Bank acknowledges that it has either been supplied with or been given
access to information, including financial statements and other financial information,
regarding the Municipality, to which a reasonable investor would attach significance in
making investment decisions, and has had the oppottunity to ask-questions and receive

1

answers from knowledgeable individuals concerning the Municipality, the Bond and the

R
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security therefor, so that as a reasonable investor, it has been able to make its decision to
purchase the Bond. '

7. The Bank understands that the Bond (i) is not registered under the 1933 Act
and is not registered or otherwise qualified for sale under the "Bluc Sky" laws and
regulations of any state, (ii) is not listed on any stock or other securities exchange, and
(iii) carries no rating from any credit rating agency.

8. The Bond is being acquired by the Bank for investment for its own account
and not with a present view toward resale or distribution; provided, however, that the Bank
reserves the right to sell, transfer or redistribute the Bond, but agrees that any such sale,
transfer or distribution by the Bank shall be to a Person:

(a)  thatis an affiliate of the Bank;

(by  that is a trust or other custodial arrangement established by the Bank or
one of its affiliates, the owners of any bfheficiul interest in which are limited to
qualified institutional buyers ot ﬂ,c:.}rc:%i3 Pfryestors;

{c) that the Bank réasy ab Yivlieves to be a qualified institutional buyer or
accredited investor; or ey

(d)  so long as the Bond is not held in a book-entry system operated for the
beneficial owners of the Bond, who executes an investor letter substantially in the
form of this letter, ‘

BANK NAME

By

Name
Title

S
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