RESOLUTION NO. & -8 =/3

RESOLUTION AUTHORIZING THE ISSUANCE AND
SALE OF UP TO $504,200 SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013B,
AND PROVIDING FOR OTHER DETAILS AND
COVENANTS WITH RESPECT THERETO

Introduced by Mayor Merkes:

WHEREAS, the City of Menasha, Calumet and Winnebago Counties, Wisconsin (the
"Municipality”) owns and operates a sewerage system (the "System") which is operated for a
public purpose as a public utility by the Municipality; and

WHEREAS, pursuant to Resolution No. R-30-04 adopted on November 15, 2004 (the
"2004 Resolution"), the Municipality has heretofore issued its Sewerage System Revenue Bonds,
Series 2004, dated November 24, 2004 (the "2004 Bonds"), which 2004 Bonds are payable from
the income and revenues of the System; and

WHEREAS, pursuant to Resolution No. R-2-08 adopted on February 18, 2008 (the "2008
Resolution"), the Municipality has heretofore issued its Sewerage System Revenue Bonds, Series
2008, dated March 12, 2008 (the "2008 Bonds"), which 2008 Bonds are payable from the income
and revenues of the System; and

WHEREAS, pursuant to Resolution No. R-37-11 adopted on October 17, 2011 (the
2011 Resolution"), the Municipality has heretofore issued its Sewerage System Revenue Bonds,
Series 2011, dated November 9, 2011 (the 2011 Bonds"), which 2011 Bonds are payable from
the income and revenues of the System; and

WHEREAS, pursuant to Resolution No. R-2-13 adopted on February 4, 2013 (the "2013
Resolution”), the Municipality has heretofore issued its Taxable Sewerage System Revenue
Bonds, Series 2013, dated February 13, 2013 (the "2013 Bonds"), which 2013 Bonds are payable
from the income and revenues of the System; and

WHEREAS, the 2004 Bonds, the 2008 Bonds, the 2011 Bonds and the 2013 Bonds shall
collectively be referred to as the "Prior Bonds"; and

WHEREAS, the 2004 Resolution, the 2008 Resolution, the 2011 Resolution and the 2013
Resolution shall collectively be referred to as the "Prior Resolutions"; and

WHEREAS, certain improvements to the System are necessary to meet the needs of the
Municipality and the residents thereof, consisting of the construction of a project (the "Project”)
assigned Clean Water Fund Program Project No. 5101-06 by the Department of Natural
Resources, and as described in the Department of Natural Resources approval letter for the plans
and specifications of the Project, or portions thereof, issued under Section 281.41, Wisconsin
Statutes, assigned No. 5-2012-0470 and dated October 2, 2012 by the DNR; and
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WHEREAS, under the provisions of Chapter 66, Wisconsin Statutes any municipality
may, by action of its governing body, provide for purchasing, acquiring, constructing, extending,
adding to, improving, operating and managing a public utility 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; and

WHEREAS, the Municipality deems it to be necessary, desirable and in its best interest
to authorize and seil sewerage system revenue bonds of the Municipality payable solely from the
revenues of the System, pursuant to the provisions of Section 66.0621, Wisconsin Statutes, 0
pay the cost of the Project; and '

WHEREAS, the Prior Resolutions permit the issuance of additional bonds on a parity
with the Prior Bonds upon certain conditions, and those conditions have been met; and

WHEREAS, other than the Prior Bonds, no bonds or obligations payable from the
revenues of the System are now outstanding.

NOW, THEREFORE, be it resolved by the Governing Body of the Municipality that:

Section 1. Definitions. The following terms shall have the following meanings in this
Resolution unless the text expressly or by implication requires otherwise:

(a) "Act" means Section 66.0621, Wisconsin Statutes;

{(b) "Bond Registrar" means the Municipal Treasurer which shall act as Paying Agent
for the Bonds;

{c) "Bonds" means the $504,200 Sewerage System Revenue Bonds, Series 2013B, of
the Municipality dated their date of issuance, authorized to be issued by this Resolution,

(d) "Bond Year" means the twelve-month period ending on each May 1;

(e) "Current 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 shall exclude depreciation, debt service, tax
equivalents and capital expenditures;

) "Debt Service Fund" means the Debt Service Fund of the Municipality, which
shall be the "special redemption fund” as such term is defined in the Act;

(g) "Financial Assistance Agreement” means the Financial Assistance Agreement by
and between the State of Wisconsin by the Department of Natural Resources and the Department
of Administration and the Municipality pursuant to which the Bonds are to be issued and sold to
the State, substantially in the form attached hereto and incorporated herein by this reference;

{(h) "Fiscal Year” means the twelve-month period ending on each December 31;
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{1 "Governing Body" means the Common Council, or such other body as may
hereafter be the chief legislative body of the Municipality;

o "Gross Earnings" means the gross earnings of the System, including earnings of
the System derived from sewerage charges imposed by the Municipality, all payments to the
Municipality under any wastewater treatment service agreements between the Municipality and
any contract users of the System, and any other monies received from any source including all
rentals and fees and any special assessments levied and collected in connection with the Project;

k) "Municipal Treasurer" means the Treasurer of the Municipality who shall act as
Bond Registrar and Paying Agent;

¢ "Municipality” means the City of Menasha, Calumet and Winnebago Counties,
Wisconsin;

(m) "Net Revenues" means the Gross Earnings of the System after deduction of
Current Expenses;

(n)  "Parity Bonds" means bonds payable from the revenues of the Syster other than
the Bonds but issued on a parity and equality with the Bonds pursuant to the restrictive
provisions of Section 11 of this Resolution;

(0) "Prior Bonds" means the 2004 Bonds, the 2008 Bonds, the 2011 Bonds and the
2013 Bonds, collectively;

(p) "Prior Resolutions"” means the 2004 Resolution, the 2008 Resolution, the 2011
Resolution and the 2013 Resolution, collectively;

() "Project” means the Project described in the preamble to this Resolution. All
elements of the Project are to be owned and operated by the Municipality as part of the System
as described in the preamble hereto;

(r) "Record Date” means the close of business on the fifteenth day of the calendar
month next preceding any principal or interest payment date;

(s) "System" means the entire sewerage system of the Municipality specifically
including that portion of the Project owned by the Municipality and including all property of
every nature now or hereafter owned by the Municipality for the collection, transmission,
treatment and disposal of domestic and industrial sewerage and waste, including all
improvements and extensions thereto made by the Municipality 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 sewerage system and including all
appurtenances, contracts, leases, franchises, and other intangibles;

() "2004 Bonds" means the Municipality's Sewerage System Revenue Bonds, Series
2004, dated November 24, 2004,
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(w) "2004 Resolution" means Resolution No. R-30-04 adopted by the Governing
Body on November 15, 2004 authorizing the issuance of the 2004 Bonds;

(v}  "2008 Bonds" means the Municipality's Sewerage System Revenue Bonds, Series
2008, dated March 12, 2008;

(w)  "2008 Resolution" means Resolution No. R-2-08 adopted by the Governing Body
on February 18, 2008 authorizing the issuance of the 2008 Bonds;

x) "2011 Bonds" means the Municipality's Sewerage System Revenue Bonds, Series
2011, dated November 9, 2011,

(¥) "2011 Resolution” means Resolution No. R-37-11 adopted by the Governing
Body on October 17, 2011 authorizing the issuance of the 201 1 Bonds;

(z) "2013 Bonds" means the Municipality's Taxable Sewerage System Revenue
Bonds, Series 2013, dated February 13, 2013; and

4 (aa)  "2013 Resolution" means Resolution No. R-2-13 adopted by the Governing Body
on February 4, 2013 authorizing the issuance of the 2013 Bonds.

Section 2. Authorization of the Bonds and the Financial Assistance Agreement. For the
purpose of paying the cost of the Project (including legal, fiscal, engineering and other
expenses), there shall be borrowed on the credit of the income and revenue of the System up to
the sum of $504,200; and fully registered revenue bonds of the Municipality are authorized to be
issued in evidence thereof and sold to the State of Wisconsin Clean Water Fund Program in
accordance with the ferms and conditions of the Financial Assistance Agreement, which is
incorporated herein by this reference and the Mayor and City Clerk of the Municipality are
hereby authorized, by and on behalf of the Municipality, to execute the Financial Assistance
Agreement.

Section 3. Terms of the Bonds. The Bonds shall be designated "Sewerage System
Revenue Bonds, Series 2013B" (the "Bonds"); shall be dated their date of issuance; shall be
numbered one and upward; shall bear interest at the rate of 2.625% per annum; shall be issued in
denominations of $0.01 or any integral multiple thereof; and shall mature on the dates and in the
amounts as set forth in Exhibit B of the Financial Assistance Agreement and in the Bond form
attached hereto as Exhibit A as it is from time to time adjusted by the State of Wisconsin based
upon the actual draws made by the Municipality. Interest on the Bonds shall be payable
commencing on November 1, 2013 and semiannually thereafter on May 1 and November 1 of
cach year. The Bonds shall not be subject to redemption prior to maturity except as provided in
the Financial Assistance Agreement.

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

Section 4. Form, Execution, Registration and Payment of the Bonds. The Bonds shall be
issued as registered obligations in substantially the form attached hereto as Exhibit A and
incorporated herein by this reference.
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The Bonds shall be executed in the name of the Municipality by the manual signatures of
the Mayor and City Clerk, and shall be sealed with its official or corporate seal, if any.

The principal of, premium, if any, and interest on the Bonds shall be paid by the
Municipal Treasurer, who is hereby appointed as the Municipality's Bond Registrar.

Both the principal of and interest on the Bonds shall be payable in lawful money of the
United States of America by the Bond Registrar. Payment of principal of the final maturity on
the Bond will be payable upon presentation and surrender of the Bond to the Bond Registrar.
Payment of principal on the Bond (except the final maturity) and each installment of interest
shall be made to the registered owner of each Bond who shall appear on the registration books of
the Municipality, maintained by the Bond Registrar, on the Record Date and shall be paid by
check or draft of the Municipality and mailed to such registered owner at his or its address as it
appears on such registration books or at such other address may be furnished in writing by such
registered owner to the Bond Registrar.

Section 5. Securitv for the Bonds. The Bonds, together with interest thereon, shall not
constitute an indebtedness of the Municipality nor a charge against its general credit or taxing
power. The Bonds, together with interest thereon, shall be payable only out of the Debt Service
Fund hereinafter created and established, and shall be a valid claim of the registered owner or
owners thereof only against such Debt Service Fund and the revenues of the System pledged to
such fund, on a parity with the pledge granted to the holders of the Prior Bonds. Sufficient
revenues are hereby pledged to said Debt Service 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.

Section 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 secure the payment of the
principal of and interest on the Prior Bonds, the Bonds and Parity Bonds, certain funds of the
System which were created and established by the 2004 Resolution are hereby continued and
shall be used solely for the following respective purposes:

{a) Revenue Fund, into which shall be deposited as received the Gross Earnings of
the System, which money shall then be divided among the Operation and
Maintenance Fund, the Debt Service Fund and the Surphus Fund in the amounts
and in the manner set forth in Section 7 hereof and used for the purposes
described below.

(b) Operation and Maintenance Fund, which shall be used for the payment of Current
Expenses.

{c) Debt Service Fund, which shall be used for the payment of the principal of,
premium, if any, and interest on the Prior Bonds, the Bonds and Parity Bonds as
the same becomes due.

(d) Surplus Fund, which shall first be used whenever necessary to pay principal of,
premium, if any, or interest on the Prior Bonds, the Bonds and Parity Bonds when
the Debt Service Fund shall be insufficient for such purpose, and thereafter shali
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be disbursed as follows: (i) at any time, to remedy any deficiency in any of the
Funds provided in this Section 6 hereof; and (ii) money thereafter remaining in
the Surplus Fund at the end of any Fiscal Year may be transferred to any of the
funds or accounts created herein or to reimburse the general fund of the
Municipality for advances made by the Municipality to the System.

Section 7. Application of Revenues. After the delivery of the Bonds, the Gross Earnings
of the System shall be deposited as collected in the Revenue Fund and shall be transferred
monthly to the funds listed below in the following order of priority and in the manner set forth
below:

(a) to the Operation and Maintenance Fund, in an amount equal to the estimated
Current Expenses for such month and for the following month (after giving effect
to available amounts in said Fund from prior deposits);

(&) to the Debt Service Fund, an amount equal to one-sixth (1/6) of the next
installment of interest coming due on the Prior Bonds, the Bonds and any Parity
Bonds then outstanding and an amount equal to one-twelfth (1/12) of the
installment of principal of the Prior Bonds, the Bonds and any Parity Bonds
coming due during such Bond Year (after giving effect to available amounts in
said Fund from accrued interest, any premium or any other source); and

{c) to the Surplus Fund, any amount remaining in the Revenue Fund afier the
monthly transfers required above have been completed.

Transfers from the Revenue Fund to the Operation and Maintenance Fund, the Debt
Service Fund and the Surplus Fund shall be made monthly not later than the tenth day of each
month, and such transfer shall be applicable to monies on deposit in the Revenue Fund as of the
last day of the month preceding. Any other transfers and deposits to any fund required or
permitted by subsection (a) through (c) of this Section, except transfers or deposits which are
required to be made immediately or annually, shall be made on or before the tenth day of the |
month, Any transfer or deposit required to be made at the end of any Fiscal Year shall be made
within sixty (60) days after the close of such Fiscal Year. If the tenth day of any month shall fall
on a day other than a business day, such transfer or deposit shall be made on the next succeeding
business day.

It is the express intent and determination of the Governing Body that the amounts
transferred from the Revenue Fund and deposited in the Debt Service Fund shall be sufficient in
any event to pay the interest on the Prior Bonds, the Bonds and any Parity Bonds as the same
accrues and the principal thereof as the same matures.

Section 8. Deposits and Investments. The Debt Service Fund shall be kept apart from
monies in the other funds and accounts of the Municipality and the same shall be used for no
purpose other than the prompt payment of principal of and interest on the Prior Bonds, the Bonds
and any Parity Bonds as the same becomes due and payable. All monies therein shall be
deposited in special and segregated accounts in a public depository selected under Chapter 34,
Wisconsin Statutes and may be temporarily invested until needed in legal investments subject to
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the provisions of Section: 66.0603(1m), Wisconsin Statutes. The other funds herein created
{except the Sewerage System CWFP Project Fund) may be combined in a single account in a
public deposifory selected in the manner set forth above and may be temporarily invested until
needed in legal investments subject to the provisions of Section 66.0603(1m), Wisconsin
Statutes. '

Section 9. Service to the Municipality. The reasonable cost and value of services
rendered to the Municipality by the System by furnishing sewerage services for public purposes
shall be charged against the Municipality and shall be paid in monthly installments as the service
accrues, out of the current revenues of the Municipality collected or in the process of collection,
exclusive of the revenues derived from the System; that is to say, out of the tax levy of the
Municipality made by it to raise money to meet its necessary current expenses. The reasonable
cost and value of such service to the Municipality in each year shall be equal to an amount
which, together with other revenues of the System, will produce in each Fiscal Year Net
Revenues equivalent to not less than the annual principal and interest requirements on the Prior
Bonds, the Bonds, any Parity Bonds and any other obligations payable from the revenues of the
System then outstanding, times the greater of (i) 110% or (i1} the highest debt service coverage
ratio required with respect to any obligations payable from revenues of the System then
outstanding. However, such payment out of the tax levy shall be subject to (a) approval of the
Public Service Commission, or successors to its function, if applicable, (b) yearly appropriations
therefor, and (c) applicable levy limitations, if any; and neither this Resolution nor such payment
shall be construed as constituting an obligation of the Municipality to make any such
appropriation over and above the reasonable cost and value of the services rendered to the
Municipality and its inhabitants or to make any subsequent payment over and above such
reasonable cost and value. '

Section 10. Operation of System: Municipality Covenants. It is covenanted and agreed
by the Municipality with the owner or owners of the Bonds, and each of them, that the
Municipality will perform all of the obligations of the Municipality as set forth in the Financial
Assistance Agreement.

Section 11. Additional Bonds. The Bonds are issued on a parity with the Prior Bonds as
to the pledge of revenues of the System. No bonds or obligations payable out of the revenues of
the System may be issued in such manner as to enjoy priority over the Bonds. Additional
obligations may be issued if the lien and pledge is junior and subordinate to that of the Bonds.
Parity Bonds may be issued only under the following circumstances:

(a) Additional Parity Bonds may be issued for the purpose of completing the
Project and for the purpose of financing costs of the Project which are ineligible for
payment under the State of Wisconsin Clean Water Fund Program. However, such
additional Parity Bonds shall be in an aggregate amount not to exceed 20% of the face
amount of the Bonds; or

(b) Additional Parity Bonds may also be issued if al! of the following conditions
are met: ‘
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(1) The Net Revenues of the System for the Fiscal Year immediately
preceding the issuance of such additional bonds must have been in an amount at
least equal to the maximum annual interest and principal requirements on all
bonds outstanding payable from the revenues of the System, and on the bonds
then to be issued, times the greater of (i) 1.10 or (i) the highest debt service
coverage ratio to be required with respect to the Additional Parity Bonds to be
issued or any other obligations payable from the revenues of the System then
outstanding. Should an increase in permanent rates and charges, including those
made to the Municipality, be properly ordered and made effective during the
Fiscal Year immediately prior to the issuance of such additional bonds or during
that part of the Fiscal Year of issuance prior to such issuance, then Net Revenues
for purposes of such computation shal! include such additional revenues as an
independent certified 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,

(2} The payments required to be made into the funds enumerated in
Section 6 of this Resolution must have been made in full.

(3) The additional bonds must have principal maturing on May 1 of each
year and interest falling due on May 1 and November 1 of each year.

(4) The proceeds of the additional bonds must be used only for the
purpose of providing extensions or improvements to the Systern, or to refund
obligations issued for such purpose.

Section 12. Sale of Bonds. The sale of the Bonds to the State of Wisconsin Clean Water
Fund Program for the purchase price of up to $504,200 and at par, is ratified and confirmed; and
the officers of the Municipality are authorized and directed to do any and all acts, including
executing the Financial Assistance Agreement and the Bonds as hereinabove provided, necessary
to conclude delivery of the Bonds to said purchaser, as soon after adoption of this Resolution as
is convenient. The purchase price for the Bonds shall be paid upon requisition therefor as
provided in the Financial Assistance Agreement, and the officers of the Municipality are
authorized to prepare and submit to the State requisitions and disbursement requests in
anticipation of the execution of the Financial Assistance Agreement and the issuance of the
Bonds.

Section 13. Application of Bond Proceeds. The proceeds of the sale of the Bonds shall
be deposited by the Municipality into a special fund designated as "Sewerage System CWEFP
Project Fund." The Sewerage System CWFP Project Fund shall be used solely for the purpose of
paying the costs of the Project as more fully described in the preamble hereof and in the
Financial Assistance Agreement. Moneys in the Sewerage System CWFP Project Fund shall be
disbursed within three (3) business days of their receipt from the State of Wisconsin and shall not
be invested in any interest-bearing account.
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Section 14. Amendment to Resolution. After the issuance of any of the Bonds, no
change or alteration of any kind in the provisions of this Resclution may be made until all of the
Bonds have been paid in full as to both principal and interest, or discharged as herein provided,
except: (a) the Municipality may, from 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 a written consent of the owners of not less than two-thirds (2/3)
of the principal amount of the Bonds then outstanding, exclusive of Bonds held by the
Municipality; provided, however, that no amendment shall permit any change in the pledge of
revenues derived from the System or 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 15. Defeasance. When all Bonds have been discharged, all pledges, covenants
and other rights granted to the owners thereof by this Resolution shall cease. The Municipality
may discharge all Bonds due on any date by irrevocably depositing in escrow with a suitable
bank or trust company a sum of cash and/or bonds or securities 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 o its
maturity or, at the Municipality'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 Municipality's option, if said Bond is prepayable, at its earliest redemption
date, with the premium required for such redemption, if any, provided that notice of the
redemption of all prepayable Bonds on such date has been duly given or provided for.

Section 16, Rebate Fund. Unless the Bonds are exempt from the rebate requirements of
the Internal Revenue Code of 1986, as amended (the "Code"), the Municipality shall establish
and maintain, so long as the Bonds and any Parity Bonds are outstanding, a separate account to
be known as the "Rebate Fund." The sole purpose of the Rebate Fund is to provide for the
payment of any rebate liability with respect to the Bonds under the relevant provisions of the
Code and the Treasury Regulations promulgated thereunder (the "Regulations™). The Rebate
Fund shall be maintained by the Municipality until all required rebate payments with respect to
the Bonds have been made in accordance with the relevant provisions of the Code and the
Regulations.

The Municipality hereby covenants and agrees that it shall pay to the United States from
the Rebate Fund, at the times and in the amounts and manner required by the Code and the
Regulations, the portion of the "rebate amount” (as defined in Section 1.148-3(b) of the
Regulations) that is due as of each "computation date" (within the meaning of Section 1.148-3(e)
of the Regulations). As of the date of this Resolution, the provisions of the Regulations
specifying the required amounts of rebate installment payments and the time and manner of such
payments are contained in Sections 1.148-3(f) and (g) of the Regulations, respectively. Amounts
held in the Rebate Fund and the investment income therefrom are not pledged as security for the
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Bonds or any Parity Bonds and may only be used for the payment of any rebate liability with
respect to the Bonds.

The Municipality may engage the services of accountants, attorneys or other consultants
necessary to assist it in determining the rebate payments, if any, owed to the United States with
respect to the Bonds. The Municipality shall maintain or cause to be maintained records of
determinations of rebate liability with respect to the Bonds for each computation date until six
(6) years after the retirement of the last of the Bonds. The Municipality shall make such records
available to the State of Wisconsin upon reasonable request therefor.

Section 17. Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the Municipality 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 Resolution may be
made, except as provided in Section 14, 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 suit or action in any court of competent jurisdiction, to
enforce such owner's or owners' rights against the Municipality, the Governing Body thereof, and
any and all officers and agents thereof including, but without limitation, the right to require the
Municipality, 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 18. Continuing Disclosure. The officers of the Municipality are hereby

authorized and directed, if requested by the State of Wisconsin, to provide to the State of
Wisconsin Clean Water Fund Program and to such other persons or entities as directed by the
State of Wisconsin such ongoing disclosure regarding the Municipality's financial condition and
other matters, at such times and in such manner as the Clean Water Fund Program may require,
in order that securities issued by the Municipality and the State of Wisconsin satisfy rules and
regulations promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended and as it may be amended from time to time, imposed on
brokers and dealers of municipal securities before the brokers and dealers may buy, sell, or
recommend the purchase of such securities.
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Section 19. Conflicting Resolutions. All ordinances, resolutions (other than the Prior
Resolutions), 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 the Prior Resolutions,
the Prior Resolutions shall control as long as any of the respective Prior Bonds are outstanding.

Passed: July 15, 2013
Approved: July 15,2013
Donald Merkes
Mayor
Attest:
Deborah A. Galeazzi
City Clerk
-11-
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EXHIBIT A

(Form of Municipal Obligation)

REGISTERED UNITED STATES OF AMERICA REGISTERED
NO. STATE OF WISCONSIN $
CALUMET AND WINNEBAGO COUNTIES
CITY OF MENASHA

SEWERAGE SYSTEM REVENUE BOND, SERIES 2013B

Final : Date of
Maturity Date Original Issue
May 1, 2033 20

REGISTERED OWNER: STATE OF WISCONSIN CLEAN WATER FUND PROGRAM

Wisconsin (the "Municipality") hereby ackn ges itself to owe and promises to pay to the
registered owner shown above, or registeeg s, solely from the fund hereinafter specified,
the principal sum of an amount not PERceEd DOLLARS

(3 ) (but only so muc have been drawn hereunder, as provided below) on
May 1 of each year commencin w 1, 2014 until the final maturity date written above,
together with interest thereon (but only on amounts as shall have been drawn hereunder, as
provided below) from the dates the amounts are drawn hereunder or the most recent payment
date to which interest has been paid, at the rate of 2.625% per annum, calculated on the basis of a
360-day year made up of twelve 30-day months, such interest being payable on the first days of
May and November of each year, with the first interest being payable on November 1, 2013.

FOR VALUE RECEIVED the City of Mgnasha, Calumet and Winnebago Counties,
5300 ]

The principal amount evidenced by this Bond may be drawn upon by the Municipality in
accordance with the Financial Assistance Agreement entered by and between the Municipality
and the State of Wisconsin by the Department of Natural Resources and the Department of
Administration including capitalized interest transferred (if any). The principal amounts so
drawn shall be repaid in installments on May 1 of each year commencing on May 1, 2014 in an
amount equal to an amount which when amortized over the remaining term of this Bond plus
current payments of interest (but only on amounts drawn hereunder) at Two and 625/1000ths
percent (2.625%) per annum shall result in equal annual payments of the total of principal and
the semiannual payments of interest. The State of Wisconsin Department of Administration shall
record such draws and corresponding principal repayment schedule on a cumulative basis in the
format shown on the attached Schedule A.
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Both principal and interest hereon are hereby made payable to the registered owrer in
lawful money of the United States of America. On the final maturity date, principal of this Bond
shall be payable only upon presentation and surrender of this Bond at the office of the Municipal
Treasurer. Principal hereof (except the final maturity) and interest hereon shall be payable by
electronic transfer or by check or draft dated on or before the applicable payment date and
mailed from the office of the Municipal Treasurer to the person in whose name this Bond is

registered at the close of business on the fifteenth day of the calendar month next preceding such
interest payment date.

The Bonds shall not be redeemable prior to their maturity, except with the consent of the
registered owner.

This Bond is transferable only upon the books of the Municipality kept for that purpose at
the office of the Municipal Treasurer, by the registered owner in person or its duly authorized
attorney, upon surrender of this Bond, together with a written instrument of transfer (which may
be endorsed hereon) satisfactory to the Municipal Treasurer, duly executed by the registered
owner or its duly authorized attorney. Thereupon a replacement Bond shall be issued to the
transferee in exchange therefor. The Municipality \%ﬁm and treat the person in whose name
this Bond is registered as the absolute owner heor purpose of receiving payment of or

on account of the principal or interest hereof and¥0¥ all other purposes. This Bond is issuable
solely as a negotiable, fully-registered bo d, coupons, and in denominations of $0.01 or
any integral multiple thereof, { %

This Bond is issued for the purpose of providing for the payment of the cost of
constructing improvements to the Sewerage System of the Municipality, pursuant to Article X1,
Section 3, of the Wisconsin Constitution, Section 66.0621, Wisconsin Statutes, and a resolution
adopted July 15, 2013, and entitled: "Resolution Authorizing the Issuance and Sale of Up to
$3504,200 Sewerage System Revenue Bonds, Series 2013B, and Providing for Other Details and
Covenants With Respect Thereto” and is payable only from the income and revenues derived
from the operation of the Sewerage System of the Municipality (the "Utility"). The Bonds are
issued on a parity with the Municipality's Sewerage System Revenue Bonds, Series 2004, dated
November 24, 2004, Sewerage System Revenue Bonds, Series 2008, dated March 12, 2008,
Sewerage System Revenue Bonds, Series 2011, dated November 9, 2011 and Taxable Sewerage
System Revenue Bonds, Series 2013, dated February 13, 2013, as to the pledge of income and
revenues of the Utility. This Bond does not constitute an indebtedness of said Municipality
within the meaning of any constitutional or statutory debt limitation or provision.

It is hereby certified, recited and declared that all acts, conditions and things required 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 fo be received by said Municipality from the operation of its
Utility 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.

QB\21734246.1



IN WITNESS WHEREOF, the Municipality has caused this Bond to be signed by the
signatures of its Mayor and City Clerk, and its corporate seal to be impressed hereon, all as of the
date of original issue specified above.

CITY OF MENASHA,
WISCONSIN

(SEAL)

By:
Donald Merkes
Mayor

By:
Deborah A. Galeazzi
City Clerk

@@@ﬂ
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(Form of Assignment)

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

(Please print or typewrite name and address, including zip code, of Assignee)

Please insert Social Security or other identifying number of Assignee

the within Bond and all rights thereunder, hereby irrevocably constituting and appointing

Attorney to transfer said Bond on the books ke c% registration thereof with full power of
substitution in the premises.
Dated: ( S @

NOTICE: The signature of this assignment must
correspond with the name as it appears upon the
face of the within Bond in every particular, without
alteration or enlargement or any change whatever.

Signature(s) guaranteed by
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SCHEDULE A
$504,200

CITY OF MENASHA, WISCONSIN
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013B

Amount of
Disburse- Date of Series of Principal Principal
ment Disbursement Bonds Repaid Balance

O <

@@

SA-1
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PRINCIPAL REPAYMENT SCHEDULE

Date

May 1, 2014

May 1, 2015
May 1, 2016
May 1, 2017
May 1, 2018
May 1, 2019
May 1, 2020
May 1, 2021
- May 1, 2022
May 1, 2023
May 1, 2024
May 1, 2025
May 1, 2026
May 1, 2027
May 1, 2028
May 1, 2029
May 1, 2030
May 1, 2031
May 1, 2032
May 1, 2033

SCHEDULE A (continued)

@@ﬁ

SA-2

Principal
Amount

$19,490.86
20,002.4%
20,527.56
21,066.41
21,619.40
22,186.91
22,769.32
23,367.01
23,980.39
24,609.88
25,255.89
25,918.86
26,599.22
27,297.45
28,014.01
28,749.38
29,504.05
30,278.54
31,073.35
31,889.02
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State of Wisconsin Financial Assistance Agreement

Department of Natural Resources Clean Water Fund Program
Bureau of Community Financial Assistance Form 8700-214  yev 05/11
101 South Webster Street, 2nd Floor

PO Box 7921

Madison, Wisconsin $3707-7321
{B08) 266-7555

STATE OF WISCONSIN CLEAN WATER FUND PROGRAM

STATE OF WISCONSIN
DEFPARTMENT OF NATURAL RESOURCES
DEPARTMENT OF ADMINISTRATION
and

CITY OF MENASHA

$504,200

FINANCIAL ASSISTANCE AGREEMENT

Dated as of July 24, 2013

This constitutes a Financial Assistance Agreement under the State of Wisconsin's Clean Water Fund
Program. This agreement is awarded pursuant to ss. 281.58 and 281.59, Wis. Stats. The purpose of this
agreement is to award financial assistance from the Clean Water Fund Program. This agreement also
discloses the terms and conditions of this award.

This agreement is only effective when signed by authorized officers of the municipality and an authorized
officer of the State of Wisconsin Department of Natural Resources and the State of Wisconsin Department of
Administration.

The Depanment of Natural Resources and the Department of Administration may rescind or terminate this
agreement if the municipality fails to comply with the terms and conditions contained within. Any
determination or certification made in this agreement by the Depariment of Natura! Resources or the
Departmeant of Administration is made solely for the purpose of providing financial assistance under the Clean
Water Fund Program.

Municipal Identification No 70251
Clean Water Fund Program Project No. 5101-06
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WITNESSETH:

WHEREAS, this is a FINANCIAL ASSISTANCE AGREEMENT (the “FAA™), dated July 24, 2013, between the
STATE OF WISCONSIN Ciean Water Fund Program (the "CWFP"), by the Department of Natural Resources
{the "DNR"} and the Depariment of Administration (the "DOA"), acling under authority of ss. 281.58 and
281.59 Wis. Stats., as amended {the "Act”), and the City of Menasha, a municipality within the meaning of
the Act, duly crganized and existing under the laws of the State of Wisconsin (the "Municipality"); and

WHEREAS, the United States, pursuant to the Federal Water Quality Act of 1987 (the "Water Quaiity Act"),
requires each state to establish a water pollution control revolving fund to be administered by an
instrumentality of the state hefore the state may receive capitalization grants for eligible projects from the
United States Environmentai Protection Agency (the "EPA™), or any successor which may succeed to the
administration of the program established by Title VI of the Water Quality Act; and

WHEREAS, the State of Wisconsin has, pursuant fo ss. 281.58 and 281.59, Wis. Stats.| established the
CWFP {0 be used in part for purposes of the Water Quality Act; and

WHEREAS, the State of Wisconsin has, pursuant to s. 25.43, Wis. Stats., established a State of Wisconsin
Environmenial improvement Fund which includes the CWFP; and

WHEREAS, DNR and DOA have the joint responsibility to provide CWFP financial assistance to
municipalities for the construction of eligible wastewater pollution abatement projects, all as set forth in the
Act; and

WHEREAS, the Municipality has submitted to DNR an application for financial assistance (the "Application”)
for a project (the "Project”), DNR has approved the Application and defermined the Application meets the
criteria for Project eligibility based on water guality and public health requirements esiablished in applicable
state statutes and regulations; and

WHEREAS, DNR has determined that the Municipality and the Project are eligible for financial assistance
pursuant to 5. 281.58(7)(b), Wis. Stats.; and

WHEREAS, DOA has determined the CWFP will provide financiai assistance to the Municipality by making a
loan {the “Loan™} under s. 281.58(9), Wis, Stats., for the purposes of that subsection; and

WHEREAS, the Municipality has pledged the security, if any, required by DOA, and the Municipality has
demonstrated to the satisfaction of DOA the financial capacity to ensure sufficient revenues to operate and
maintain the Project for its useful life and to pay debt service on the obligations it issues for the Project: and

WHEREAS, the Municipality certifies to the CWFP that it has created a dedicated source of revenue, which
may constitute taxes levied by the Municipality for repayment of the Loan; and

WHEREAS, approval of facility plans or engineering reports, and Plans and Specifications for the Project has
been obtained by the Municipality from DNR subject to the provisions of applicable State environmental
standards set forth in law, rules and reguiations;

NOW, THEREFORE, in consideration of the promises and of the mutual representations, covenants and
agreements hereir set forth, the CWFP and the Municipality, each binding itsef, its successors and assigns,
do mutuaily promise, covenant and agree as follows: '



ARTICLE |
DEFINITIONS: RULES OF INTERPRETATION

Section 1.01. Definitions The following capitalized terms as used in this FAA shall have the following
meanings:

"Act' means ss. 281.58 and 281.59, Wis. Stats., as amended.

"Application” means the written application of the Municipality dated September 28, 2012, for financial
assistance under the Act.

"Bonds"” means bonds or notes issued by the State pursuant to the General Resolution, all or a portion of the
proceeds of which shall be applied to make the Loan.

"Business Day" means any day on which State offices are open to conduct business.
"Clean Water Act” means the federal Clean Water Act, 33 U.S.C. §§1250 et seq., as amended.

"CWFP" means State of Wisconsin Clean Water Fund Program, established pursuant to ss. 281.58 and
281.59, Wis, Stats., and managed and administered by DNR and DOA.

"Code" means the Internal Revenue Code of 1986, as amended, and any successor provisions.
“DNR" means the State of Wisconsin Department of Natural Resources and any successor entity.
"DOA" means the State of Wisconsin Department of Administration and any successor entity.

"EPA” means the United States Environmental Protection Agency or any successor entity that may succeed
to the administration of the program established by Title VI of the Water Quality Act.

“FAA" means this Financial Assistance Agreement.
"Fees and Charges" means the costs and expenses of DNR and DOA in administering the CWFP.

"Final Compietion” means the Project construction is compiete, DNR or agents thereof have certified that the
Project was constructed according to DNR approved Plans and Specifications and that the facilities are
operating according to design, and DNR has completed afl necessary Project closeout procedures.

"Financial Assistance Agreement” means this Financial Assistance Agreement between the CWFP by DNR,
DOA and the Municipality as the same may be amended from time to time in accordance with Section 6.04
hereof,

"General Resolution” means the Clean Water Revenue Bond General Resolution adopted by the State of
Wisconsin Building Commission, as such may from time to time be amended or supplemented by Series
Resolutions or Supplemental Resolutions in accordance with the terms and provisions of the Generai
Resolution.

"Loan" means the loan or ioans made by the CWFP fo the Municipality pursuant to this FAA.

"Loan Disbursement Table" means the table, the form of which is included as Exhibit C hereto, with columns
for inserting the following information:

) amount of each disbursement,

)} date of each disbursement,

) the series of Bonds from which each disbursement is made,
)

(a
(b
(c
(d} principal amounts repaid,



(e} ouistanding principal balance.

"Municipal Obligation Counsel Opinion" means the opinion of counse! satisfactory to DOA, issued in
coniunction with the Municipat Obligations, stating that;

(a) the FAA and the performance by the Municipality of its obligations thereunder have been duly
authorized by all necessary action by the goveming body of the Municipaiity, and the FAA has been
duly execuied and delivered by the Municipaiity;

{b) the Municipal Obligations have been duly authorized, executed and delivered by the Municipality
and sold te the CWEFP,

(c} each of the FAA and the Municipal Obligations constitutes a legal, valid and binding obiigation of
the Municipality, enforceable against the Municipality in accordance with its respective terms
(provided that enforceability thereof may be subject to bankruptey, insclvency, reorganization,
moratorium ang other simifar laws affecting creditors' rights heretofore or hereafter enacted to the
extent constitutionally applicable and that its enforcement may also be subject to the exercise of
judicial discretion in appropriate cases);

(d) the Municipal Obligations constitute special obiigations of the Municipality secured as to
payment of principal, interest and redemption price by the pledged revenues as set forth therein:

{e) interest on the Municipa! Obligations is not included in gross income of the owners thereof for
federal income taxation purposes under existing laws, regulations, rulings and judicial decisions;

(f) the Municipai Obligations are not "arbitrage bonds" within the meaning of Section 148 of the
Code and the arbitrage reguiations; and

{g) the Municipal Obligations are not "private activity bonds" as defined in Section 141{a) of the
Code.

"Municipai Obligation Resolution” means that action taken by the governing body of the Municipality
authorizing the issuance of the Municipal Obiigations.

“Municipal Obligations" means the bonds or notes issued and defivered by the Municipality to the CWFP, a
specimen copy of which is included in the Municipal Obligations transcript.

"Municipality" means City of Menasha, a "municipality” within the meaning of the Act, duly organized and
existing under the laws of the State, and any successor entity.

“Parallel Cost Percentage” means the proportion of Project Costs efigible for below-market-rate financing
refative to the total Project Cost eligible for CWFP financing.

“Parity Obligations” means the Municipality's $1,076,907 Sewerage System Revenue Bonds, Series 2004,
dated November 24, 2004, its $2,733,387 Sewerage System Revenue Bonds, Series 2008, dated March 12,
2008, its $872,956 Sewerage System Revenue Bonds, Series 2011, dated November 9, 2011, its $6,139,459
Taxable Sewerage System Revenue Bonds, Series 2013, dated February 13, 2013, and any other obligations
issued on a parity with the Municipat Obligations pursuant to the restrictive provisions of Section 11 of the
Municipat Obligaticn Resolution,

“Plans and Specifications” means the Project design plans and specifications assigned No. $-2012-0470,
approved by DNR on October 02, 2012, as the same may be amended or modified from time to time in
accordance with this FAA,

“‘Progress payments” means payments for work in place and materials or eguipment that have baen
delivered or are stockpiled in the vicinity of the construction site. This includes payments for undelivered,



specifically manufactured equipment if. (1) designated in the specifications, (2) could not be readily utilized
or diverted to another job and (3) a fabrication period of more than 6 months is anticipated.

“Project” means the project assigned CWFP Project No. 5101-08 by DNR, described in the Project Manager
Summary Page (Exhibit F), and further described in the DNR approval letter for the Plans and Specifications,
or poriions thereof, issued under s. 281.41, Wis. Stats.

“Project Costs” means the costs of the Project that are eligible for financial assistance from the CWFP under
the Act, which are aliowable costs under the Regulations, which have been incurred by the Municipality, an
estimate of which is set forth in Exhibit A hereto and made a part hereof,

"Regulations” means chs. NR 150 and NR 162, Wis. Adm. Code, the regulations of DNR, and ch. Adm. 35,
Wis. Adm. Code, the regulations of DOA, adopted pursuant to and in furtherance of the Act, as such may be
adopted or amended from time {o time.

“Series Resoiution” or "Suppiemental Resolution” shall have the meaning set forth in the General Resolution.

"Servicing Fee" means any servicing fee that may be imposed by DNR and DOA pursuant to s. 281.58(9)(d),
Wis. Stats., which shall cover the estimated costs of reviewing and acting upon the Application and servicing
this FAA, and which the Municipality is obligated fo pay as set forth in Section 3.04 hereof.

"Sewer Use Ordinance” means the ordinance, or other legistative enactments meeting the requirements of
the Regulations, that is enacted and enforced in each jurisdiction served by the Project.

“Sewerage System” means the entire sewerage system of the Municipality, specifically including that portion
of the Project owned by the Municipality and including afl property of every nature now or hereafter owned by
the Municipality for the collection, transmission, treatment and disposal of domestic and industrial sewerage
and waste.

“State" means the State of Wisconsin.

"Substantial Completion" means the point in time when Project construction has been completed and the
treatment process operation has been initiated or is capable of being put into operation, or for collection
systern or storm water projects or portions of projects that provided little or no treatment, it means the point in
time when wastewater or storm water conveyance has been initiated or is capable of being initiated.

"Trustee" means the trustee appointed by the Staie pursuant to the General Resolution and any successor
trustee.

"User Charge System” means a system of charges meeting the requirements of s, NR 162.08, Wis. Adm.
Code.

"User Fees" means fees charged or to be charged to users of the Project or the Sewerage System of which
the Project is a part pursuant ta a User Charge System or otherwise.

"Water Quality Act’ means the federal Water Quality Act of 1987, as amended.

"WPDES Permit" means a Wisconsin Pollutant Discharge Efimination System permit issued under ch. 283,
Wis. Stats.

Section 1.02. Rules of interpretation Unless the context clearly indicates to the contrary, the following rules
shall apply to the context of this FAA;

(a) Words importing the singular number shall include the plural number and vice versa, and one
gender shall include all genders.



(b) All references herein to particular articles or sections are references to articles or sections of this
FAA.

(&) The captions and headings herein are solely for convenience of reference and shali not
constiiute a part of this FAA nor shall they affect its meaning, consfruction or effect.

{d) The terms "hereby”, "hereof', "hereto”, "herein”, "hereunder” and any similar tenms, as used in
this FAA refer to the FAA in its entirety and not the particular article or section of this FAA in which
they appear, and the term "hereafter" means after, and the term "heretofore” means before, the date
of deiivery of this FAA.

{e) All accounting terms not otherwise defined in this FAA have the meanings assigned io them in
accordance with generally accepted accounting principies, and all computations provided for hereain
shall be made in accordance with generaily accepted accounting principles.



ARTICLE Hi
REPRESENTATIONS

Section 2.01. Representations of the CWFP The CWFP represents and warrants as follows;

{a) The State is authorized to issue the Bonds in accordance with the Act and the General
Resolution and to use the proceeds thereof to provide funds for the making of the Loan to the
Municipality {o undertake and complete the Project.

(b) The CWFP has complied with the provisions of the Act and has fuli power and authority to
execute and deliver this FAA and to consummate the transactions contemplated hereby and perform
its obligations hereunder.

(¢} The CWFP is not in violation of any of the provisions of the Constitution or laws of the State
which would affect its powers referred to in the preceding paragraph {b}.

(d) Pursuant to ss. 281.58 and 281.59, Wis. Stals., the CWFP is authorized o execute and deliver
the FAA and to take actions and make determinations that are required of the CWFP under the
terms and conditions of the FAA,

(e} The execution and delivery by the CWFP of this FAA and the consummation of the transactions
contemplated by this FAA shall not violate any indenture, mortgage, deed of trust, note, agreement or
other contract or instrument to which the State is a pariy or by which if is bound, or to the best of the
CWFP's knowledge, any judgment, decree, order, statute, rule or regulation applicable to the CWFP.
and all consents, approvals, authorizations and orders of governmental or regulatory authorities that
are required for the consummation of the transactions contemplated thereby have been obtained.

{f) There is no action, suit, proceeding or investigation at law or in equity before or by any court,
pubtic board or body pending or, to the knowledge of the CWFP, threatened against or affecting the
CWEFP, or to the knowledge of the CWFP, any basis therefor, wherein an unfavorable decision,
ruling, or finding would adversely affect the transactions contemplated hereby or which, in any way,
could adversely affect the validity of this FAA or any agreement or instrument to which the State is a
party and which is used or contemplated for use in consummation of the transactions contemplated
by each of the foregoing.

Section 2.02. Representations of the Municipality The Municipality represents, covenants and warrants as

follows:

(a) The Municipality possesses the legal municipal form of a city under ch. 62, Wis. Stats. The
Municipality is located within the State and is a "municipality” within the meaning of the Act, duly
organized and existing under the taws of the State, and has full legal right, power and authority to:

(1) conduct its business and own its properties,

(2) enter into this FAA,

{3) adopt the Municipal Obligation Resolution,

(4) issue and deliver the Municipal Obligations to the CWFP as provided herein, and
(5) carry out and consummate all transactions contemplated by each of the aforesaid
documents.

(b) The Municipality's Project is a project that is necessary to prevent the applicant from significantly
exceeding an effluent limitation contained in its WPDES Permit {compliance maintenance).
(c) With respect fo the issuance of the Municipal Obligations, the Municipality has complied with the
Municipat Obligation Resolution and with all applicable laws of the State.



(d} The govemning bedy of the Municipality has duly approved the execution and delivery of this FAA
and the issuance and delivery of the Municipal Obligations in the aggregate principal amount of
$504,200, and has authorized the taking of any and ali action as may be reguired on the part of the
Municipality and its authorized officers to carry out, give effect to and consummate the transactions
contemplated by each of the foregoing.

(&) This FAA and the Municipal Obligations have each been duly authorized, executed and delivered
and constitute legal, valid and binding obligations of the Municipality, enforceable in accordance with
their respective terms.

{(fi There is no acition, suit, proceeding, inguiry ar investigation, at law or in equity, before or by any
court, public board or body, pending or, to the knowledge of the Municipatity, threatened against or
affecting the Municipality, or to the knowledge of the Municipality any basis therefor:

(1) affecting the creation, organization or existence of the Municipality or the title of its
officers to their respactive offices;

(2} seeking to prohibit, restrain or enjoin the execution of this FAA or the issuance or
delivery of the Municipal Obligations;

{3} in any way contesting or affecting the validity or enforceability of the Municipal Obligation
Resolution, the Municipai Obiigations, this FAA, or any agreement or instrument refating to
any of the foregoing or used or contemplated for use in the consummation of the
transactions contemplated by this FAA or

{4} wherein an unfavorable decision, ruling or finding could adversely affect the fransactions
contemplated hereby or by the Municipal Obligation Resolution ot the Municipal Obligations.

(g) The Municipality is not in any material respsct in breach of or in default under any applicable law
or administrative reguiation of the State or the United States or any applicable judgment or decree or
any agreement or other instrument to which the Municipality is a party or by which it or any of its
properties is bound, and no event has occurred that, with the passage of time, the giving of notice, or
both, could constitute such a breach or default. The execution and delivery of this FAA, the issuance
and delivery of the Municipal Obligations, the adoption of the Municipal Obligation Resolution and
compliance with the respective provisions thereof shall not conflict with, or constitute a breach of, or
default under any applicable law or administrative regulation of the State or of the United States or
any applicable judgment or decree or any agreesment or other instrurnent to which the Municipality is
a party, or by which it or any of its property is bound.

(h) The Municipal Obligations constituie validly issued, legally binding special obligations of the
Municipality secured as set forth therein,

(i) The resolutions of the Municipatity accepting the Loan and the Municipal Obiligation Resolution
have been duly adopted by the Municipality and remain in full force and effect as of the date herecf.
{i) The Municipality has full lzgal right and authority and all necessary permits, licenses and
approvals {other than such permits, licenses, easements or approvails which are not, by their nature,
obtainable prior to Substantial Completion of the Project) required as of the date hereof to own the
Project, to carry on its activities relating thereto, to undertake and complete the Project and to carry
out and consummiate all transactions contemplated by this FAA.

{k) The Municipality represents that it has net made any commitment or taken any action that shall
result in a valid claim for any finders’ or similar fees or commitments in respect to the issuance and
sale of the Municipal Obligations and the making of the Loan under this FAA,



({} Each of the facilities constituting a part of the Project is eligible for financing from the CWFP and
the estimated cost of the Project is equal fo or in excess of the principal amount of the Municipal
Obligations. The Project is an eligible project under s. 281.58(7), Wis. Stats. Portions of the Project
that are inefigible for financing from the CWFP are listed within the Project Manager Summary Page
attached hereto as Exhibit . The Municipality intends the Project to be and continue to be an eligible
Project under the Act during the term of this FAA.

(m} All amounts shown in Exhibit A of this FAA are costs of a Project eligible for financial assistance
from the CWFP under the Act. All proceeds of any borrowing of the Municipality that have been
spent and are being refinanced with the proceeds of the Loan made hereunder have been spent on
eligible Project Costs. All Project Costs are reasonable, necessary and allocable by the Municipality
to the Project under generally accepted accounting principles. None of the proceeds of the Bonds
shall be used directly or indirectly by the Municipality as working capital or to finance inventory, as
opposed o capitat improvements.

(n) The Project is in compliance with all appiicable federal, state and local laws and ordinances
(including rules and regulations) relating to zoning, building, safety and environmental quality. The
Municipality intends to proceed with due diligence to complete the Project pursuant to Section 4.04
hereof. The Municipality has complied with and completed all requirements of DNR necessary to
commence construction of the Project prior {0 the date hereof,

(o) The Municipality does not intend to lease the Project or enter into a long-term contract for
operation of the Project except as set forth in Exhibit D.

(p) The Municipality shall not take or omit to take any action which action or omission shall in any
way cause the proceeds of the Bonds to be applied in a manner confrary to that provided in the
General Resolution, as the same is in force from time to time.

(q) The Municipality has not taken and shall not take any action, and presently knows of no action,
that any other person, firm or corporation has taken or intends to take, that would cause interest on
the Municipal Obligations to be includable in the gross income of the owners of the Municipal
Obligations for federal income tax purposes. The representations, certifications and statements of
reasonable expectation made by the Municipality as referenced in the Municipal Obligation Counsel
Opinion and No Arbitrage Certificate are hereby incorporated by this reference as though fuily set
forth herein.

(r) Other than (1} "preliminary expenditures” as defined in the Treas. Regs. 26 CFR 1.150-2 in an
amount not exceeding 20% of the principai amount of the Municipal Obligations, or (2) a "de

minimis” amount as defined in the Treas. Regs. 26 CFR 1.150-2 in an amount not exceeding the
lesser of $100,000 or 5% of the principal amount of the Municipal Obtigations, all of the proceeds of
the Bonds loaned to the Municipality (other than refunding proceeds, if any) shall be used for Project
Costs paid by the Municipality subsequent to a date which is 60 days prior to the date on which the
Municipality adopted a reimbursement resolution pursuant to Treas. Regs. 26 CFR 1.150-2 stating its
intent to reimburse other funds of the Municipality used to finance the Project, or subsequent fo the
issuance date of the Municipal Obligations.

{s) The Municipality represents that it has satisfied all the applicable requirements in s. 281.58, Wis.
Stats., and ch. NR 162, Wis. Adm. Code.

{t) The Municipaiity has adopted a rate, charge or assessment schedule that will generate annually
sufficient revenue to pay the principal of and interest on the Municipal Obligations.

{(u} The Municipality is in substantial compiiance with all conditions, requirements and terms of
financiat assistance previously awarded through the federal construction grants program and the
Wisconsin Fund construction grants program, and the CWFP,



{v} The Municipality has met all terms and conditions confained within, and has received DNR
approval for the Municipality's Plans and Specifications for the Project described in the definitions
hereof.

(w) The Municipality represents that it has submitted to DNR a bid tabulation for the Project, with a
recommendation to DNR for review and concurrence. The expected or actual Substantial
Compietion date of the Project is November &, 2013,

(x) The Municipality acknowledges that s. 281.59(11)(k}, Wis. Stats., and the General Resolution
orovide that if the Municipality fails to repay the Loan when due, the State shall recover amounts due
the CWFP by deducting those amounts from any State payments due the Municipality.

This means that the following State payments would have been subject to this deduction:

Transportation State-shared Total
2011 $768,802.86 $3,522,072.59 $4,290,875.45
2012 $699 606,34 $3,328,714.20 $4,028,410.54

The amount of State payments anticipated for this year, among others, and as changed or modified
from time to fime, that are subject to this deduction are;

2013 $635,917.30 $3,328,088.04 $3,063,975.34

These are not the entire amounts of State aid distributed to the Municipality. Other State aid is
subject to intercept on failure of the Municipality to make full Loan payments due the CWFP.

The Municipality acknowledges that s. 70.60, Wis. Stais., and the General Resolution, provide that if
the Municipality fails to repay the Loan when due, the State shall recover amounts due the CWFP by
adding a special charge to the amount of taxes apportioned ¢ and lavied upon the county in which
the Municipality is located.

{y) The Municipality acknowledges that the State reserves the right upon default by the Municipality
hereunder to have a receiver appointed to collect User Fees from the operation of the Municipality's
Sewerage System or, in the case of a joint utility system, to bill the users of the Municipality's
Sewerage System directly.

(z) The representations of the Municipaiity in the Application are true and correct as of the date of
this FAA and are incorporated herein by reference as if fully set forth in this place.

(aa) There has been no material adverse change in the financial condition or operation of the
Municipality or the Project since the submission date of the Application.



ARTICLE Il
LOAN PROVISIONS

Section 3.01. Loan Clauses

{a) Subjectto the conditions and in accordance with the terms of this FAA, the CWFP hereby agrees
to make the Loan, and the Municipality agrees to accept the Loan. As evidence of the Loan made to
the Municipality, the Municipatity hereby agrees to sell tc the CWFP Municipal Obligations in the
aggregate principal amount of $504,200. The CWFP shall pay for the Municipal Obligations in lawful
meney of the United States, which shall be disbursed as provided in this FAA.

(b} Prior to disbursement, Loan proceeds shali be held by the CWFP or by the Trustee for the
account of the CWFP. Earnings on undisbursed L ocan procseds shall be for the account of the
CWFP. Loan proceeds shall be disbursed only upon submission by the Municipality of disbursement
requests and approval thereof as set forth in Section 3.06 hereof.

(¢} The Loan shall bear interest at the rate of two and 625/1000ths percent (2.625%) per annum,
and interest shall accrue and be payable only on Loan proceeds actually disbursed, from the date of
disbursement until the date such amounts are repaid. A description of how the interest rate was
determined is included in the Project Manager Summary Page (Exhibit F).

(d) The Municipal Obligation shall include the Loan Disbursement Table {Exhibit C). The actual
dates of disbursements shall be reflected as part of the Municipal Obiigations. DOA shall make
entries as each disbursement is made and as each principal amount is repaid; the CWFP ard the
Municipality agree that such entries shall be mutually binding.

(&) Upon Final Completion of the Project, DOA may request that the Municipality issue substitute
Municipal Obligations in the aggregate principal amount equal to the outstanding principal balance of
the Loan.

(fy The Municipality shail deliver, or cause to be delivered, a Municipal Obligation Counsel Opinion to
the CWFP concurrently with the delivery of the Municipal Obligations.

Section 3.02. Loan Amortization Principal and interest payments on the Loan (and on the Municipal
Obligations evidencing the Loan) shall be due on the dates set forth in Exhibit B of this FAA. The payment
amounts shown on Exhibit B are for informational purposes only and assume the full amount of the Loan is
disbursed to the Municipality on July 24, 2013. It is understood that the actuai amount of the Municipality's
Loan payments shall be based on the actual date and amount of Loan disbursements for the Project.
Notwithstanding the foregoing or anything in the Municipal Obligations, the Loan shall be for no longer than
twenty (20) years from the date of this FAA, and shall mature and be fully amortized not later than twenty (20}
years after the original issue date of the Municipal Obiigations. Repayment of principal on the Loan shall
begin not later than twelve (12) months after the expected or actual Substantial Completion date of the
Project.

Section 3.03. Tvpe of Municipal Obligation and Security The Municipality's obligation fo meet annual debt
service requirements shall be a revenue obligation evidenced by issuance of revenue bonds pursuant to

s. 66.0621, Wis. Stats. The security for the Municipality's obligation shall be a pledge of ravenues o be
derived from the Municipaiity's Sewerage System, and the Municipality shall agree that if revenues from the
Sewerage System are insufficient to meet annual debt service requirements, the Municipality shall purchase
sewerage services in amounts sufficient to meet annual debt service requirements as provided in and set
forth in Section € of the Municipal Obligation Resolution. The annual revenues net of all current expenses
shall be equal to not less than the annual principal and interest requirements on the Municipal Obligations,
any Parity Obigations and any other debt obligations payable from the revenues of the Sewerage System
then outstanding, times the greater of (i) 110 percent or (i) the highest debt service coverage ratio required
with respect to any Parity Obligations or any other debt obligations payabie from the revenues of the
Sewerage System then outstanding. As of the date of this FAA, the required debt service coverage ratio is
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110 percent; however, this percentage is subject to change as outlined in the prior sentence. The Loan is
also secured as provided in Section 3.08 hereof,

Section 3.04. Other Amounts Pavable The Municipality hereby expressly agrees to pay to the CWFP:

{a) such Servicing Fee as the CWFP may impose pursuant to s. 281.58(9)(d}, Wis. Stats., which
shall be payable in semiannual instaliments on each interest payment date; such a Servicing Fee
shall be imposed upon the Municipality after approvai of a future Biennial Finance Plan by the State
of Wisconsin Building Commission which contains a Servicing Fee requirement, schedule and
amount; and

(b} the Municipality's allocabie share of the Fees and Charges as such costs are incurred. Allocable
share shall mean the proportionate share of the Fees and Charges based on the outstanding
principal of the Loan.

Armounts paid by the Municipality pursuant to this Section 3.04 shall be deposited in the Expense Fund
established pursuant to the General Resolution,

Section 3.05. Sale and Redemption of Municipal Obligations

(a} Municipal Obligations may not be prepaid withoui the prior written consent of the CWFP. The
CWFP has sole discretion to withhold such consent.

(b) The Municipality shall pay all costs and expenses of the CWFP in effecting the redemption of the
Bonds to be redeemed with the proceeds of the prepayment of the Municipal Obligations. Such
costs and expenses may include any prepayment premium applicable to the CWFP and any
investment losses incurred or sustained by the CWFP resulting directly or indirectly from any such
prepayment.

{c) Subject to subsection (a), the Municipality may prepay the Loan with any settlements received
from any third party relating to the design or construction of the Project.

(d) Prepayments of the Municipal Obligations shall be applied pro rata fo all maturities of the
Municipal Obligations.

Section 3.06. Disbursement of Loan Proceeds

{a) Each disbursement request shall be delivered to DNR. Each request must contain invoices or
other evidence acceptable to DNR and DOA that Project Costs for which disbursement is requested
have been incurred by the Municipality.

(b} The CWFP, through its agents or Trusiee, plans to make disbursements of Loan proceeds on a
semimonthly basis, upon approval of each dishursement request by DNR and DOA. Such approval
by DNR and DOA may require adjustment and corrections to the disbursement request submitted by
the Municipality. The Municipaiity shall be notified whenever such an adjustment or correction is
made by DNR or DOA,

(c) Disbursements made to the Municipality are subject to pre- and post-payment adiustments by
DNR or DOA.

(1) If the Loan proceeds are not yet fully disbursed, and CWFP funds were previously
disbursed for non-CWFP funded Project Costs, the CWFP shall make necessary
adjustments to future disbursements.
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(2) If the Loan proceeds are fully disbursed, including disbursements for non-CWFP funded
Project Costs, the Municipality agrees to repay to the CWFP an amount equal to the non-
CWEFP funded Project Costs within 60 days of notification by DNR or DOA. The CWFP shail
then apply the amount it receives as a Loan prepayment.

(d} The CWFP or its ageni shall disburse Loan proceeds only to the Municipality's account by
eiectronic transfer of funds. The Municipality hereby covenants that it shall take actions and provide
information necessary o facilitate these transfers.
(e) Disbursement beyond ninety-five percent (85%) of the principal amount of the Loan, unless
otherwise agreed to by DNR and DOA pursuant o a written request from the Municipality, may be
withheld until:
(1) DNR is safisfied that the Project has been completed in accordance with the Plans and
Specifications, DNR has approved all change orders relating o the Project, and DNR has
determined that the Project is in compiiance with the Municipalify's WPDES Permit;
{2} the Municipality certifies to DNR s acceptance of the Project from its confractors;

{3} DNR certifies in writing to DOA the Municipality's compliance with all applicable
requirements of this FAA; and

{4} the Municipality certifies in writing to DNR its compliance with the wage rate
requirements. Certification must be as prescribed on Exhibit G.

{f) The following IRS Regulation applies to project expenditures. IRS Regulation 1.148-8(d)(1)(iil),
which states, in part, “An issuer must account for the aliocation of proceeds to expendiiures not
later than 18 months after the later of the date the expenditure is paid or the date the project, if
any, that is financed by the issue is placed in servics”.
Section 3.07. Remedies
{&) if the Municipality:
(1) orany authorized representative is not complying with federal or state laws, regulations,
or requirements relating to the Project, and foliowing due notice by DNR the Project is not
brought intc compliance within a reasonabie period of time; or
(2) is not complying with or is in violation of any provision set forth in this FAA; or

(3) is not in compliance with the Act or the Regulations;

then DNR may, until the Project is brought into compliance or the FAA non-compliance is cured io
the satisfaction of DNR or DOA, impose one (1) or more of the following sanctions:

(i) Progress payments or disbursements otherwise due the Municipality of up to
20% may be withheld.

(i) Project work may be suspended.

(ify DNR may request a court of appropriate jurisdiction to enter an injunction or
afford other equitable or judicial relief as the court finds appropriate.

{v) Other administrative remedies may be pursued.
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(b) If the Municipality fails to make any payment when due on the Municipal Obligations or fails to
ohserve or perform any other covenant, condition, or agreemeni on its part under this FAA for a
period of thirty (30} days after written notice is given to the Municipality by DNR, specifying the default
and requesting that it be remedied, the CWFF is provided remedies by law and this FAA. These
remedies inciude, but are not limited to, the following rights:

(1) Pursuantto s. 281.58{11){b), Wis. Stats., DOA shall place on file a certified statement of
all amounts due the CWFP under this FAA, DOA may coilect all amounts due the CWFP by
deducting those amounts from any Siate payments due the Municipality, or add a special
charge to the amount of {axes apportioned to and levied upon the county in which the
Municipality is located under s. 70.80, Wis. Stats.

(2) Pursuantto s. NR 162.18(1), Wis. Adm. Code, DNR may: declare the unpaid Loan
balance due and immediately payabie; increase the interest rate on the unpaid balance of
the Loan to the market interest rate in effect on the date the FAA was executed; or
immediately ferminate the FAA and disburse no additional funds, if the Loan has not been
fully disbursed.

(3} The CWFP may, without giving bond to the Municipality or anyone claiming under it,
have a receiver appointed for the CWFP's benefit of the Project and the Municipality's
Sewerage System and of the earnings, income, rents, issues and profits thereof, with such
powers as the court making such appointment shail confer. The Municipality hereby
irravocably consents {0 such appointment.

(4) In the case of a joint utility system, the CWFP may bill the users of the Municipality's
system directly.

(5) The CWFP may enforce any right or obligation under this FAA, including the right to
seek specific performance or mandamus, whether such action is at law or in equity.

Section 3.08. Security for the Loan In accordance with the terms of the Municipal Obligation Resolution:

{(a) as security for the Loan hereunder, the Municipality hereby pledges the revenue to be derived
from the Municipaiity's Sewerage System (which is a dedicated source of revenue); and

(b) other than as already pledged to the outstanding Parity Obligations the Municipality shall not
pledge the revenues, except as provided in Section 11 of the Municipal Obiigation Resolution, to be
derived from the Municipality's User Charge System or other revenues pledged under Section
3.08(a), above, to any person other than the CWFP, uniess the revenues pledged to such other
person meet the highest debt coverage ratio then applicable to the Municipality.

Section 3.09. Effective Date and Term This FAA shall become effective upon its execution and delivery by
the parties hereto, shall remain in full force and effect from such date and shall expire on such date as the
Municipal Obligations shall be discharged and satisfied in accordance with the provisions thereof.
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ARTICLE IV
CONSTRUCTION OF THE PROJECT

Section 4.01. Insurance The Municipality agrees io maintain property and liability insurance for the
Sewerage System and Project that is reasonable in amount and coverage and that is consisient with prudent
municipal insurance practices for the term of the Loan. The Municipality agrees to provide written evidence
of insurance coverage to the CWFP upon request at any time during the term of the Loan.

in the event that the Sewerage System or Project is damaged or destroyed, the Municipality agrees to use
the proceeds from its insurance coverage either to repay the Loan or to repair or replace the Sewerage
System.

Section 4.02. Censtruction of the Project The Municipality shall construct the Project, or cause it fo be
constructed, to Finaf Completion in accordance with the Appiication and the Plans and Specifications. The
Municipality shall proceed with the acquisition and construction of the Project in conformity with law and with
all applicabie requirements of governmental authorities having jurisdiction with respect thereto, subject to
such modifications of Pians and Specifications that alter the cost of the Project, use of space, scope or
functionai layout as may be previously approved by DNR.

Section 4.03. Performance Bonds The Municipality shall provide, or cause to be provided, performance
honds assuring the perfermance of the work {o be performed under all construction contracts entered into
with respect to the Project. All performance bonds required hereunder shall be issued by independent surety
companies authorized to fransact business in the State.

Section 4.04. Compietion of the Project

(a) The Municipality agrees that it shall underiake and complete the Project for the purposes and in
the manner set forth in this FAA and in accordance with afl federal, state and local laws, ordinances
and regulations applicable thereto. The Municipality shall, with all practical dispatch and in 2 sound
and economical manner, complete or cause to be completed, the acquisition and construction of the
Project, and do all other acts necessary and possible to entitle it to receive User Fees with respect to
the Project at the earliest practicable time. The Municipality shall obtain all necessary approvals from
any and ail governmental agencies prior to construction which are requisite to the Final Completion
of the Project.

(b} The Municipality shall notify DNR of the Substantial Completion of the Project. The Municipality
shall cause to be prepared as-built plans for the Project at or prior o completion thereof.

(¢} The Municipality shall take and institute such proceedings as shall be necessary to cause and
require ail contractors and material suppliers to compilete their contracts diligently and in accordance
with the terms of the contracts including, without limitation, the correcting of defective work.

{d) Upon Final Completion of the Project in accordance with the Plans and Specifications, the
Municipality shali:

(1) certify tc DNR its acceptance of the Project from its contractors, subject to claims
against contractors and third parties;

(2) complete and deliver to DNR the compieted Contract Utilization of Disadvantaged
Business Enterprises (DBE) form afiached hereio as Exhibit E of this FAA,

(3) obtain ali required permits and authorizations from appropriate authorities, if required, for
operation and use of the Project; and

{(4) submit to DNR an Cperation and Maintenance Manual Certification Checklist.
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Section 4.05. Payment of Additional Project Costs

(a) Inthe event of revised eligibility determinations, cost overruns and amendmenis exceeding the
Loan amount, the CWFP may allocate additional financial assistance to a Project. The allocation of
additional financial assistance may be in the form of a loan at less than the market interest rate,
which is established pursuant fo the Act and Regulations. The allocation of additional financial
assisiance shall depend upon availability of funds and present vaiue subsidy, pursuant to the Act and
the Regulations.

(b) In the event that Loan proceeds are not sufficient to pay the costs of the Project in full, the
Municipality shall nonetheless complete the Project and pay that portion of the Project Costs as may
be in excess of available Loan proceeds, and shali not be entitled to any reimbursement therefor
from the CWFP, or the owners of any bonds, except from the proceeds of additional financing which
may be provided by the CWFP pursuant to an amendment of this FAA or through a separate FAA

Section 4.08. No Warranty Regarding Condition, Suitability or Cost of Project Neither the CWFE, DOA, DNR
nor the Trustee makes any warranty, either express orimplied, as fo the Project or its condition or that it shall
be suitable for the Municipality's purposes or needs, or that the proceeds of the Loan shall be sufficient to pay
the costs of the Project. Review or approvail of engineering reports, facilities plans, Plans and Specifications,
or other documents, or the inspection of Project construction by DNR does not relieve the Municipaiity of its
responsibility to properly plan, design, build and effectively operate and maintain the Project as required by
laws, regulations, permits and good management practices. DNR or its representatives are not responsibie
for increased costs resulting from defects in the Plans and Specifications or other Project documents.
Nothing in this section prohibits a Municipality from requiring more assurances, guarantees, or indemnity or
other contractual requirements from any party performing Project work.
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ARTICLE V
COVENANTS

Section 5.01. Application of L.oan Proceeds The Municipality shall apply the proceeds of the Loan solely for
Project Costs.

Section 5.02. Qperation and Maintenance: Equipment Replacement Fund

(a) After completion of the Project, the Municipality shalt:

(1) atall times operate the Project or otherwise cause the Project to be operated properly
and in a sound and economical manner, including proper training of personnel;

{2) maintain, preserve and keep the Project or cause the Project to be maintained,
preserved and kept, in good repair, working order and condition; and

(3) periodically make, or cause to be made, all necessary and proper repairs, repiacements
and renewals so that at all times the operation of the Project may be properiy conducted in a
manner that is consistent with the requirements of the WPDES Permit. The Municipality
shall not, without the approval of DNR, discontinue operation of or sell or otherwise dispose
of the Sewerage System, except for portions of the Sewerage System soid or otherwise
disposed of in the course of ordinary repair and replacement of parts so iong as the Loan is
outstanding.

{b) The Municipality shali establish an equipment repiacement fund according to s. NR 162.08,
Wis. Adm. Code, and maintain the equipment replacement fund as a separate fund of the
Municipality. All User Fees or other revenues specifically collected for the equipment repiacement
fund shall be deposited into the equipment replacement fund and used for replacement and major
repair of equipment necessary for the operation of the Sewerage System. Annual deposits shall
be made to the equipment replacement fund in amounts sufficient to meet the equipment
replacement itemized schedule developed by the Municipality or the percentage schedule option.
The Project Manager Summary Page (Exhibit F} shali specify the required annual deposit or
required minimum balance/percentage.

Section 5.03. Compliance with Law At all times during construction of the Project and operation of the
Sewerage System, the Municipality shall comply with all applicable federal, state and local laws, ordinances,
rules, regulations, permits, approvals and this FAA, including without limitation, the Act, the Regulations and
the WPDES Permit.

Section 5.04. Public Ownership The Municipality shall at all imes retain ownership of the Project and the
Sewerage System of which it is a part.

Section 5.05. Establishment of Project Accounts: Audits

{(a) The Municipality shall maintain Project accounts in accordance with generaliy accepted
accounting principies (GAAP) and directions issued by the CWFP. Without any request, the
Municipality shall furnish to DOA, as soon as available and in any event within one hundred twenty
(120) days after the close of each fiscal year, a copy of the audit report for such year and
accompanying GAAP-based financial statements for such period, as examined and reported by such
independent certified public accountants of recognized standing selected by the Municipality and
reasonabty satisfactory to DOA, whose reports shall indicate that the accompanying financial
statemenis have been prepared in conformify with GAAR.

(b) The Municipality shall maintain a separate account that reflects the receipt and expenditure of ali

CWFP funds for the Project. All Loan proceeds shall be credited promptly upon receipt thereof and
shall be reimbursement for or expended only for Project Costs. The Municipality shall permit any
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authorized representative of DNR or DOA, or agents thereof, the right to review or audit all records
relating to the Project or the Loan, and shall produce, or cause to be produced, all records refating to
any work performed under the terms of this FAA for examination at such {imes as may be
designated by any of them or their authorized representatives, and shali permit extracts and copies
of the Project records to be made by them or their authorized representatives, and shall fulfil
information requests by them or their authorized representatives.

Section 5.06. Records The Municipality shali retain all files, books, documents and records relating to
construction of the Project for at least three years following the date of Final Completion of the Project, or for
longer periods if necessary due to any appeal, dispute, or litigation. All other files and records relating to the
Project shall be retained so long as this FAA remains in effect. As-built plans for the Project shall be retained
for the useful life of the Project.

Section 5.07. Project Areas The Municipality shall permit representatives of DNR access to the Project and
related records at ali reasonable times, inciude provisions in all contracts permitting such access during
construction and operation of the Sewerage Sysiem, and allow exfracts and copies of Project records to be
made by DNR representatives.

Section £.08. Engineering Inspeciion The Municipality shall provide competent and adequate inspection of
all Project construction, under the direction of a professional engineer licensed by the State. The Municipality
shall direct such engineer to inspect work necessary for the construction of the Project and to determine
whether such work has been performed in accordance with the Plans and Specifications. Any such work not
in accordance with the Plans and Specifications shall be remedied, unless such noncompliance is waived by
DNR.

Section 5.09. Tax Covenants

(a) The Municipality covenants and agrees that it shall not take any action or omit to take any action,
which action or omission would result in the loss of the exclusion of the interest on any Municipal
Obligations now or hereafter issued from gross income for purposes of federal income taxation as
that status is governed by Section 103(a) of the Code or any successor provision.

{b) The Municipality shall not take any action or omit to take any action, which action or orission
would cause its Municipat Obligations to be "private activity bonds" within the meaning of Section
141(a) of the Code or any successor provision.

{¢} The Municipality shall not directly or indirectly use or permit the use of any proceeds of the Bonds
(or amounts replaced with such proceeds) or any other funds or take any action or omit to take any
action, which use or action or omission would cause the Bonds to be "arbitrage bonds” within the
meaning of Section 148(a) of the Code or any successor provision. The Municipality hereby further
covenants to ensure that all amounis actually received by such Municipality from the CWFP are
advanced to the entity submitting the invoice (or fo reimburse the Municipality) to which each amount
relates within three business days and that all amounts actually received by such Municipality from
the CWEP shall not be invested in any inferest-bearing account.

{d) The Municipality shall not use (directly or indirectly) the proceeds of the Bonds in any manner

that would constitute an "advance refunding” within the meaning of Section 148(d)(5) of the Code or
any successor provision,
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Section 5.10. User Fee Covenant

{(a} The Municipality hereby certifies that it has adopted and shall charge User Fees with respect to
the Project in accordance with applicable laws and the Act and in amounts such that revenues of the
Municipality with respect to the Project shall be sufficient, together with other funds available to the
Municipality for such purposes, to pay all costs of operating and maintaining the Project in
accordance with this FAA, and to pay all amounts due under this FAA and the Municipal Obligations.

{b) The Municipality covenants that it shall adopt and shall adequately maintain for the design life of
the Project a system of User Fees with respect to the Project in accordance with s. NR 162.08, Wis.
Adm. Code. The Municipality covenants that it shall review the User Charge System at least every

two years and shall revise and charge User Fees with respect to the Project such that the revenues
and funds described in paragraph (&) shail be sufficient to pay the costs described in paragraph (a).

Section 5.11. Notice of Impaired System The Municipality shali promptly notify DNR and DOA in the case of
any material damage to or destruction of the Project or any part thereof, or actual or threatened proceedings
for the purpose of taking or otherwise affecting by condemnation, eminent domain or otherwise, all or a part
of the Sewerage System, any action, suit or proceeding at law or in equity or by or before any governmentai
instrumentality or agency, or any other event which may impair the ability of the Municipality to construct the
Project or operate the Sewerage System or set and coliect User Fees as set forth in Section 5.10C.

Section 5.12. Hold Harmiess The Municipality shall save, keep harmless and defend DNR, DOA and all
their officers, employees, and agents, against any and all liability claims, costs of whatever kind and nature,
for injury to or death of any person or persons, and for less or damage to any property occurring in
connection with or in any way incident to or arising out of the construction, occupancy, use, service,
operation, or performance of work in connection with the Project, acts, or omissions of the Municipality's
amployees, agents, or representatives.

Section 5.13. Nondiscrimination Covenant

(a) In connection with the Project, the Municipality agrees to comply with fair employment practices
pursuant to subchapter i of ch. 111, Wis. Stats. This provision shall include, but is not limited to, the
following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and seiection for training, including
apprenticeship. The Municipalily agrees o postin conspicuous places, available for employees and
applicants for employment, notices setting forth the provision of the nondiscrimination clause.

{b) The Municipality shall incorporate into all Project contracts which have yet to be executed the
foliowing provision: "in connection with the performance of work under this contract, the contractor
agrees not to discriminate against any employes or applicant because of age, race, religion, color,
handicap, sex, physical condition, developmental disability, or national origin. The contractor further
agrees to comply with fair empioyment practices pursuant to subchapier If of ch. 111, Wis. Stats.
This provision shall include, but not be iimited to, the following: employment, upgrading, demation or
transfer; recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor further agrees to
take affirmative gction to ensure equal employment opportunities for persons with disabiiities. The
contractor agrees to post in conspicuous piaces, avaitable for employees and applicants for
employment, notices setting forth the provisions of the nondiscrimination clause."

Section 5.14. Employees The Municipality or its employees or agents are not employees or agents of the
DNR or DOA for any purpose, including worker's compensation.

Section §.15. Adequate Funds The Municipality shall have sufficient funds available to repay the Loan. The

Municipality shail have sufficient funds avaiiabie when construction of the Project is completed to ensure
effective operation and maintenance of the Project for purposes constructed.
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Section 5.16. Management The Municipality shall provide and maintain competent and adeguate
management, supervision, and inspection at the construction site to ensure that the completed work
conforms with the Plans and Specifications, The Municipality shal! furnish progress reports and such other
information as DNR may require.

Section 5.17. Reimbursement Any payment made under the Loan to the Municipality in excess of the
amount determined by final audit to be due the Municipality shall be reimbursed to DOA within 60 days after
DNR or DOA provides a notice of overpayment.

Section 5.18. Unpaid User Fees The Municipality shall, to the fullest extent permitted by law, take all actions
nacessary to certify any unpaid User Fees the county treasurer in order that such unpaid User Fees will be
added as a speciai charge to the property tax bill of the user.

Section 5.19. Sewer Use Ordinance The Municipality shall comply with the provisions of the Sewer Use
Ordinance, as certified in the Application. The Municipality covenants that it shall compiy with and enforce alt
provisions of the Sewer Use Ordinance, as established pursuant to the Act and Regulations.

Section 5.20. Rebates The Municipality agrees {o pay to the CWFP any refunds, rebates, credits, or other
amounts received for Project Costs that have already been funded by the CWFP. The CWFP shall then
apply the amount it receives as a Loan prepayment.

Section 5.21. Maintenance of Legal Existence

(a) Except as provided in par. (b}, the Municipality shall maintain its legal existence and shall not
dissolve or otherwise dispose of all or substantially ail of its assets and shall not consolidate with or
merge into another legal entity.

{b) A Municipality may consolidate with or merge into any other legal entity, dissolve or otherwise
dispose of all of its assets or substantially all of its assets, transfer all or substantially all of its assets
to another iegal entity (and thereatter be released of all further obligation under this FAA and the
Municipal Obligations) if.

(1) the resuiting, surviving or transferee legal entity is a legal entity established and duly
existing under the laws of Wisconsin;

(2) such resulting, surviving or transferee legal enfity is eligible to receive financial
assistance under the Act

{3) such resulting, surviving or transferee legal entity expressiy assumes in writing ali of the
obligations of the Municipality contained in this FAA and the Municipal Obligations and any
other documents the CWFP deems reasonably necessary to protect its environmenial and
credit interests; and

(4) the CWFP shall have consented in writing to such transaction, which consent may be
withheld in the absolute discretion of the CWFP.

Section 5.22. Wage Rate Requirements The Municipaiity represents that it shall comply with Section 513 of
the Federal Water Poliution Control Act (33 USC 1372), which requires that all laborers and mechanics
employed by contractors and subcontractors funded directly by or assisted in whole or in part with funding
under this Loan shall be paid wages at rates not less than those prevailing on projects of a character simitar
in the locality as determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter 31
of title 40, United States Code.
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ARTICLE VI
MISCELLANEQUS

Section 6.01. Notices All notices, certificates or other communications hereunder shall be sufficiently given,
and shali be deerned given when hand delivered or mailed by registered or certified mail, postage prepaid,
retum receipt requested to the addresses set forth below:

(a} Department of Administration
Office of Capital Finance
Clean Water Fund Program
101 East Wilson Street, 10th Floor
Madison, W1 53702-0004
Or
PO Box 7864
Madison, Wl 53707-7864

(p)  Depariment of Natural Resources
Bureau of Community Financial Assistance
101 South Webster Street, 2nd Floor
Madison, WI 53702-0005
Or
PO Box 7921
Madison, Wi 53707-7921

{¢y U.8 Bank Corp Trust
Jina Terry EP-MN-WS3T
80 Livingston Avenue
St. Paul, MN 55101-2292

(dy  City of Menasha
140 Main Strest
Menasha, WI 54052

Any of the foregoing parties may designate any further or different addresses to which subsequent nctices,
certificates or other communications shall be sent, by notice in writing given fo the others. Any notice herein
shall be delivered simulianeously to DNR and DOA.

Section 6.02. Binding Effect This FAA shali be for the benefit of, and shall be binding upon, the CWFP and
the Municipality and their respective successors and assigns.

Section 6.03. Severabiiity In the event any provision of this FAA shall be held illegal, invalid or unenforceable
by any court of competent jurisdiction, such holding shall not invalidate, render unenforceable or otherwise
affect any other provision hereof,

Section 6.04. Amendments, Supplements and Modifications This FAA may be amended, supplemented or
modified to provide for additional Loans for the Project by the CWFEP to the Municipality or for other purposes.
All amendments, supplements and modifications shall be in writing between the CWFP, by DNR and DOA
acting under authority of the Act, and the Municipality.

Section 6.05. Execution in Counterparts This FAA may be executed in several counterparts, each of which
shall be an original and ali of which shall constitute but one and the same instrument.

Section 6.06. Applicable Law This FAA shall be governed by and construed in accordance with the laws of
the State, including the Act.
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Section 6.07. Benefit of Financial Assistance Agreement This FAA is executed, among other reasons, 0
induce the purchase of the Municipal Obligations. Accordingly, ali duties, covenants, obligations and
agreements of the Municipality herein contained are hereby declared to be for the benefit of and are
enforceable by the CWFP, its Trustee or its authorized agent.

Section 6.08. Further Assurances The Municipaiity shall, at the request of DNR and DOA, authaorize,
execute, acknowledge and deliver such further resolutions, conveyances, transfers, assurances, financing
statements and other instruments a2s may be necessary or desirable for better assuring, conveying, granting,
assigning and confirming the rights, securily interests and agreements granted or intended fo be granted by
this FAA and the Municipal Obligations.

Section 6.09. Assignment of Municipal Cbligations The Municipality hereby agrees that the Municipal
Obligations may be sold, transferred, pledged or hypothecated to any third party without the consent of the
Municipality.

Section 6.10. Covenant by Municipality as to Compliance with Genera| Resolution The Municipality
covenanis and agrees that it shall comply with the provisions of the General Resolution with respect to the
Municipality and that the Trustee and the owners of the Bonds shall have the power and authority provided in
the General Resolution. The Municipality further agrees to aid in the furnishing to DNR, DOA or the Trustee
of opinions that may be required under the General Resolution.

Section 6.11, Termination This FAA may be terminated in whole or in part pursuant to one or more of the
following:

(@) The CWFP and the Municipality may enter into an agreement to terminate this FAA at any time.
The termination agreement shall establish the effective date of termination of this FAA, the basis for
settlement of termination costs, and the amount and date of payment of any sums due either party.

(b) If the Municipality wishes to terminate all or any part of the Project work unifateraliy for which
financial assistance has been awarded, the Municipality shall promptly give written nofice to DNR. I
the CWFP determines that there is a reasonable basis for the requested termination, the CWFP may
enter inte a termination agreement, including provisions for FAA termination costs, effective with the
date of cessation of the Project work by the Municipality. 1f the CWFP determines that the
Municipality has ceased work on the Project without reasonable basis, the CWFP may unilateraily
terminate financial assistance or rescind this FAA.
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Section 6.12. Rescission The CWFP may rescind this FAA prior to the first disbursement of any funds
hereunder if it determines that:

{a) there has been substantial non-performance of the Project work by the recipient without
justification under the circumstances;

{b) there is substantial evidence this FAA was obtained by fraud;

{c) there is substantial evidence of gross abuse or corrupt practices in the administration of the
Project;

{d) the Municipaiity has failed to comply with the covenants contained in this FAA; or

(e) any of the representations of the Municipality contained in this FAA were false in any material
respect.

IN WITNESS WHEREOF, the CWFP and the Municipality have caused this FAA to be executed and
delivered, as of the date and year first above written.

CITY OF MENASHA

By:

Donaid Merkes
Mavyor

Attest:

Deborah A. Galeazzi
Clerk

STATE OF WISCONSIN
DEPARTMENT OF ADMINISTRATION

By:

Auihorized Officer

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESCURCES

By:
Authorized Officer
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EXHIBIT A

PROJECT BUDGET SHEET SUMMARY

CITY OF MENASHA
CWFP Project No. 5101-08

Force Account Work $0
interim Financing Costs 0
Facility Plan Preparation 0
Plans/Specifications Preparation 0
Land or Easement Acguisition 0
Engineering/Construction Management 0
Construction/Eguipment 470,667
Contingency 23,533
Miscellaneous Costs 5,000
CWFP Closing Costs 5,000
TOTAL $504,200



City of Menasha, Wisconsin

Project 5101-06 Clean Water Fund Program
Loan Closing Date:

Payment
Date
1-Nov-13
1-May-14
1-Nov-14
1-May-15
1-Nov-15
1-May-18
1-Nov-18
1-May-17
1-Nov-17
1-May-18
1-Nov-18
1-May-19
1-Nov-19
1-May-26
1-Nov-20
1-May-21
1-Nov-21
1-May-22
1-Nov-22
1-May-23
1-Nov-23
1-May-24
T-Nov-24
1-May-25
1-Nov-25
1-May-26
1-Nov-26
1-May-27
1-Nov-27
1-May-28
1-Nov-28
1-May-29
1-Nowv-29
1-May-30
1-Nov-30
1-May-31
1-Nov-31
1-May-32
T-Nov-32
1-May-33

Totals

Principal
Pavment

16,490.86
20,002.49
20,527 .56
21,066 .41
21,618.40
22,186.91
22,769.32
23,367.01
23,980.38
24.,609.88
25,255.89
25018.88
26,509.22
27,287 .45
28,614.01
28,749.38
20,504.05
30,278.54
31,073.35
31,888.02

504,200.00

interest
Rate
2.625%
2.825%
2.625%
2.825%
2.625%
2.825%
2.625%
2.625%
2.625%
2.825%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.825%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.825%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.625%
2.825%
2.625%
2.825%

Interest
Payment

3,566,186
861763
6,361.81
6,361.81
6,098.27
6,099.27
5,829.85
5,828.85
5,653.35
5,553.35
5,269.60
5,289 .60
4,978.40
497840
4,675.55
4,879.55
4 372.86
4.372.86
4 (58.11
4 058.11
37351
3,735.11
3,403.63
3,403.63
3,063.44
3,0653.44
271433
2714.33
2,356.05
2,356.05
1,988.36
1,088.36
1,611.03
1,611.02
1,223.79
1,223.79

826£.38

826.38

418 .54

418 .54

147.270.71

Net Interest Rate
Bond Years

Average Life

July 24, 2013

Principal &
Inferest

3,566.16
26,108.49
6,361.8%
26,364.30
6,099.27
26,626.83
5,829 .85
26,896.26
5,553.35
2717275
5,269.60
27,456.51
4.978.40
2774772
4,679.55
28,046.56
4 372.86
28,353.25
4.058.11
28,667.99
3,73511
28,991.00
3,403.63
29,322.49
3,063.44
29,662.66
2,714.33
30,011.78
2,356.05
30,370.06
1,888.36
30,737.74
1,611.03
31,115.08
1,223.78
31,502.33
826.38
31,899.73
418.54
32,307 .56

851,470.71

2.6250%

5,810.3120

11.1272

The above schedule assumes full disbursement of the loan on the loan closing date.
18-Jun-13 Wisconsin Department of Administration

Bond Year

Debt Service

29,874.85
32,726.11
32,726.10
32,726.11
32,728.10
32,726.11
32,726.12
32,728.11
32,726.11
32,726.10
32,7261
3272612
32,726.10
32,726.1
32,726.11
32,726.10
32,728.11
32,726.12
32.726.11
32,728.10

651,470.71

Exhibit B-1

Calendar Year
Debt Service

3,566.16
32,470.30
32,463.57
32.456.68
32,449.81
32,442.35
32,434.91
32,427.27
32,419.42
32,411.36
32,403.10
32,394.83
32,385.93
32,376.99
32,367.83
32,358.42
32,348.77
32,338.87
32,328.71

32,318.27
32,307.58

651,470.71



Amount of

Disbursement

EXHIBIT C

FORM OF L OAN DISBURSEMENT TABLE

Date of

Disbursement

Series of Bonds

Principal Repaid

Principai Balance

oY €O 60 €0 LA N O N

o €7 B9 €9 €0 7 O &

7 7 £F W 6 O W




EXHIBIT D

OPERATING CONTRACTS

As of the date of this FAA, the Municipality does not have any contracts with private entities or other
gavernmental units to operate its Sewerage System.
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EXHIBIT F

PROJECT MANAGER SUMMARY PAGE

CITY OF MENASHA
CWFP Project No. 5101-06

1. Project Description
Replacement of sewage force main and upgrade of sewage lift station. The details of the project are
provided in the plans and specifications the DNR approved on October 2, 2012, and assigned an
approval number $-2012-0470.

2. Ineligibles
There were no ineligidie costs identified in the review of this project. If we identify ineligible Project Costs
as the Project progresses, the Department will notify the Municipality.

3. Composite interest Rate for Compliance Maintenance or New/Changed Limits Project:

Total Eligible Costs $504,200
Total Requested Costs ' $504,200
Paralle! Cost Perceniage (FCP) 100%
Maximum DBE Penalty = Totat Eligible Costs X PCP X 8% $37,653
Actual DBE Penalty $0
Septage Facility Costs at 0% $0

Maximum Subsidized Rate Costs $504 200
= (‘Total Eligible Costs X PCP} — Actual DBE Penaity '

Actual Subsidized Rate Costs (Note: Cannot exceed Maximum Subsidized

Rate Costs, but may be less if not requesting Total Eligible Costs.) $504.200
Market Rate Costs = Total Requested Costs — Actual Subsidized Rate 30
Costs

Septage Facility Costs at 0% 30
Total Loan Amount = Actual Subsidized Rate Costs + Market Rate Costs $504,200
Composite Interest Rate

= (Actual Subsidized Rate Costs/Total Loan Amount) X 2.825% 0 6259%
+ (Market Rate Costs/Total Loan Amount) X 3.500% ' °
+ (Septage Facility Costs at 0%)

4, Miscellaneous Costs
As shown in the Project Budget Sheet Summary (Exhibit A), CWFP funding in the amount of $5,000 is
inciuded in the Miscelianeous category for:

Soii and material testing* $5,000
Each construction-related item, denoted by an asterisk (*), will require review and approval by the

regional Construction Management Engineer (CME) prior to reimbursement from the CWFP. The
municipality must provide the CME with a copy of the vendor's invoice, procurement method used and



appiicable bidding and contracting documentation. VWhen the CME has determinad eligibility and
given approval, the municipality may request reimbursement from the CWFP.

5. Contingency Allowance
The Contingency allowance of $23,5633 is five percent of the amount of uncompleted construction work.

6. Equipment Replacement Fund
The Muricipality shall establish an eguipment repiacement fund according to s. NR 162.08, Wis. Adm.
Code, and maintain the equipment replacement fund as a separate fund of the Municipality. Annual
deposits shall be made to the equipment repiacement fund in amounts sufficient to meet the equipment
replacement schedule developed by the Municipaiity. 1n reviewing the equipment replacement fund
scheduie in the CWFP appilication, the annual deposit is estimated at $10,000.

7. Green Project Reserve - Ncne



EXHIBIT G

WAGE RATE COMPLIANCE CERTIFICATION

[To Be Prepared on Municipal Letterhead at Project Compietion and Closeout]

The undersigned officials of the City of Menasha {the “Municipality”) hereby certify that, for all
expenditures made for construction of DNR Project No. 5101-08 (the “Project”}, the Municipality has met
all the requirements of the Davis-Bacon Act.

The above certification is datermined, after due and diligent investigation, to be true and accurate to the best

of my knowledge.

By: Dated as of:
[Name of Highest Elected Official]

Attest: Dated as of;
[Name of Clerk or Secretary]




