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+++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 
Prior Notification 

 
Firms that intend to respond to this Request for Qualifications (RFQ) should 
immediately send their firm name and contact information (name, e-mail address, 
telephone number) to: 

DOACapitalFinanceOffice@wisconsin.gov. 
 
While not required, providing this information allows the State to distribute 
additional information, if needed, to potential respondents. 
 
Submittal Requirements 

The deadline for receipt of Electronic Submittals in PDF format is Noon (CT) on 
Tuesday, September 1, 2015.  Electronic submittals must be received by this time 
at the above E-Mail address. 

In addition: 

Five paper copies (four bound and one unbound suitable for photocopying) 
should be received at the following address by the business day immediately 
following the electronic submittal:   

David R. Erdman, Capital Finance Director 
State of Wisconsin Department of Administration 

Capital Finance Office 
101 E. Wilson St., 10th Floor 

Madison, WI  53703 
(608) 267-0374 

Three paper bound copies should be received at the following address by the 
business day immediately following the electronic submittal:   

Jeffrey Sinkovec, Director of Finance and Accounting  
Wisconsin Center District  

400 West Wisconsin Avenue 
Milwaukee, WI  53203 

(414) 908-6000 

Receipt of the electronic submittal by Noon (CT) on Tuesday, September 1, 2015 
constitutes meeting the deadline under this RFQ.  
+++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++++ 

SECTION I 
INTRODUCTION AND SUMMARY 

The State of Wisconsin Department of Administration (State) Capital Finance 
Office, on behalf of the Wisconsin Center District (District) pursuant to 
provisions of 2015 Wisconsin Act 60 (2015 Act 60), seeks to review the 
qualifications of firms interested in providing investment banking services to the 
District and underwriting services, placement agent services, or dealer services 
for obligations expected to be issued by the District as outlined within this RFQ.   

mailto:  DOACapitalFinanceOffice@wisconsin.gov


 
 2 
Request for Qualifications 
Investment Banking Services 
Issued on Behalf of the Wisconsin Center District  
August 21, 2015 

The investment banking services, working in conjunction with financial advisor 
firm(s) and other engaged parties, relate to the development and construction of a 
sports and entertainment arena/facilities in Milwaukee, Wisconsin and include (i) 
assisting the District and other engaged parties in completing lease and other 
related agreements that will exist between the District and the Milwaukee Bucks, 
a professional basketball team, and (ii) assist with the development of a financing 
plan which provides not to exceed $203 million of proceeds for the project (plus 
amounts for other allowable purposes).   

A. REQUESTING AGENCY.  The State of Wisconsin Department of 
Administration, Division of Executive Budget and Finance, Capital Finance 
Office is issuing this RFQ on behalf of the Wisconsin Center District.  The 
State Capital Finance Office is the sole point of contact during the RFQ 
and review process.  

Every firm that submits a response to this RFQ will have its qualifications 
reviewed in an open, objective, thorough, and independent process. The 
State encourages all firms, including minority-owned, women-owned, and 
disabled veteran-owned firms, to take advantage of this open opportunity 
and to submit responses to this RFQ.   

Any firm that wishes to be certified by the State as a minority or disabled 
veteran-owned investment firm may directly contact the Department of 
Administration, Division of Enterprise Operations at (608) 267-9550 or 
DOABDMDB@wisconsin.gov. 

The State will establish a committee to review qualifications submitted 
pursuant to this RFQ and the State will provide the District with the 
findings and recommendations of this committee. The District has issued 
other requests for qualifications for financial advisor services and bond 
counsel services and expects to have those firms selected prior to the 
deadline for responses to this RFQ. 

B. BACKGROUND.  Pursuant to provisions of 2015 Act 60, the District is 
authorized to issue obligations for the development and construction of a 
sports and entertainment arena/facilities in the City of Milwaukee, 
Wisconsin.  Exhibit A of this RFQ includes a copy of 2015 Act 60, which 
provides the District this authority via amendments to Subchapter II of 
Chapter 229, Wisconsin Statutes. 

The District was created in 1994 and has previously issued various 
obligations and refunding obligations related to an exposition 
center/center facilities. Exhibit B of this RFQ includes a copy of the 
General Resolution, as amended, pursuant to which these prior 
obligations were issued.  Other information about the District, its finances, 
and its outstanding obligations can be obtained from the Municipal 
Securities Rulemaking Board through its EMMA system.  More specifically, 
the Official Statement for the District’s obligations issued in 2013 includes 
sections addressing “Pledge of Tax Revenue and the Trust Estate”, 

mailto:  DOABDMBD@wisconsin.gov
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“Security for the Senior Bonds”, “Security for the Junior Bonds”, and 
“Issuance of Additional Bonds”.  

At this time, a $500 million sports and entertainment arena/facilities is 
being proposed for the Milwaukee area. $250 million of the costs will be 
paid by the current ($150 million) and previous ($100 million) owners of 
the Milwaukee Bucks.  The balance of the costs will be paid from ‘public’ 
sources including, but not limited to, (i) the City of Milwaukee providing 
$47 million, and (ii) the District issuing obligations that generate not to 
exceed $203 million of proceeds (plus amounts for other allowable 
purposes).  The obligations issued by the District are likely to be secured 
by the following revenue streams available to the District.  

 The District is currently authorized to impose the following taxes; 
basic room tax, additional room tax, local food and beverage tax, 
and local car rental tax.  These taxes are currently pledged to the 
outstanding obligations of the District, and, subject to additional 
bonds test(s) of the General Resolution, as amended, would be 
pledged to obligations issued for the sports and entertainment 
arena/facilities.  Preliminary financing plans assume that $93 
million of proceeds would be available from this revenue stream. 
The following includes a six-year history of these various taxes 
(calendar year basis): 

 
 
  

Basic 
Room Tax 

 
  
 

Additional 
Room Tax 

  
 
 

Local Food & 
Beverage Tax 

  
 
 

Local Rental 
Car Tax Total1 

Year  $ 000's $ 000's $ 000's $ 000's 

2009 2,950 7,685 3,991 1,931 16,138 

20102 3,575 9,306 6,385 2,316 21,032 

20113 4,699 9,938 8,901 2,540 25,413 

2012 4,908 10,482 9,406 2,414 26,516 

2013 5,309 11,396 9,624 2,389 27,986 

2014 5,644 11,837 10,004 2,595 29,300 

      
1   Total is net of statutory deduction retained by the Department of Revenue. 
2   Effective July 1, 2010, the Local Food and Beverage Tax was increased from 0.25% to 0.5%. 
3   Effective January 1, 2011, the Basic Room Tax was increased from 2.0% to 2.5%. 
 

 
 2015 Act 60 includes provisions for $8 million in annual general 

fund appropriation from the State to District; this occurs via two 
statutory appropriations each in the amount of $4 million.  
Preliminary financing plans assume that $110 million of proceeds 
would be available from this revenue stream.  

 2015 Act 60 provides for the collection of a ticket surcharge that 
likely will be pledged to the repayment of a portion of the obligations 
issued for this project.  For purposes of responding to this RFQ, 
assume that the total revenue generated from the proposed ticket 
surcharge is $1.8 million/year, of which 25% must be provided to 
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the State for deposit into the State’s General Fund and not available 
to secure financing(s) completed by the District. 

The District’s current General Resolution, as amended, currently 
addresses only obligations secured by the taxes outlined in the first dot 
point above. The final financing plan will determine the number of series of 
obligations that are issued to address different security/pledged revenues 
and federal tax law determinations. 

At this time, final terms of a lease and other similar agreements between 
the District and the Milwaukee Bucks have not been finalized. No tax 
review or determinations have been completed to determine which portions 
of the overall financing plan, if any, that will be issued as taxable 
obligations due to the availability of moneys from the ticket surcharge or 
payments received by the District under the lease or other agreements 
between the District and the Milwaukee Bucks. 2015 Act 60 includes 
provisions requiring a 30-year lease term with two 5-year renewals. 

At this time, the current owners are also responsible for any cost over-
runs beyond the estimated $500 million total cost. 

The District intends to complete this financing as soon as possible, with a 
target financing date that may occur by the end of calendar year 2015. 
Other details and timelines are under development and any detail that is 
material to responses to this RFQ will be shared with all firms intending to 
submit a response to the RFQ. Repayment of all obligations in the shortest 
term possible is one goal of the public financing for this project. 

In addition, the District is discussing expansion of the existing exposition 
center.  Financing of such expansion is not included in the RFQ but 
should be taken into account as the financing plan for the sports and 
entertainment arena/facilities is developed. 

Finally, please note that the outstanding senior lien obligations of the 
District have surety bonds from MBIA and FSA deposited in the senior lien 
debt service reserve fund and, while some of the junior lien obligations of 
the District have a moral obligation of the State, none of the obligations to 
be issued as outlined in this RFQ will have a moral obligation of the State, 
pursuant to provisions of 2015 Act 60. 

C. BOND COUNSEL, LEGAL OPINIONS, AND LEGAL QUESTIONS. The 
customary legal opinions with respect to State law, federal tax law, and the 
legality of any transaction will be rendered by the respective bond 
counsel(s).  The District has not yet selected the firm(s) to provide such 
legal services. Any legal questions that arise from preparation of a 
response to this RFQ should be addressed pursuant to Section I.D. 

D.  CLARIFICATION OF SPECIFICATIONS. If additional information is 
necessary to interpret the requirements of this RFQ, please direct 
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questions by Noon (Central Time) on Wednesday, August 26, 2015 to 
David Erdman at the e-mail address on the cover of this RFQ. 

SECTION II 
CONDITIONS FOR SUBMITTING RESPONSES 

As a condition of submitting a response pursuant to this RFQ, the following 
conditions are understood.  The Capital Finance Office reserves the right to waive 
any informality or irregularity in any submittal or any condition of the RFQ.  

A. PREPARATION.  The detailed requirements stated in Section III of 
this RFQ are mandatory. Failure by a respondent to respond to a specific 
requirement may result in delays with review of the submission, or the 
submitted qualifications being removed from further review.  JOINT 
RESPONSES WILL NOT BE ACCEPTED. 

 ALL RESPONSES MUST respond to the questions in Section III.A. 

 Responses for Senior Manager must respond to questions in 
Section III.B. 

 Responses for Co-Manager must respond to questions in Section 
III.C.  

Firms may submit responses for all or any of the above options; however, 
all responses for the position of Senior Manager will automatically be 
considered for the position of Co-Manager unless specifically requested 
otherwise. 

Please limit responses to this RFQ for Senior Manager to 20 pages and 
responses for Co-Manager to five (5) pages. Pages must include a minimum 
of one-inch margins and a font size no smaller than the equivalent of 
Times New Roman 11 point with normal line and width spacing.  A brief 
cover letter (two page maximum) will be appreciated and is not subject to 
the page limitations 

B. SUBMITTAL.  The deadline and other submittal requirements are 
detailed at the top of the first page of this RFQ.   

C. INCURRING COSTS.  The State of Wisconsin and the District are not 
liable for any cost incurred by respondents in replying to this RFQ. 

D. PROPRIETARY INFORMATION.  Any restrictions on the use of data 
contained within a response must be clearly stated in the response itself.  
Proprietary information submitted in response to this RFQ will be handled 
in accordance with applicable State of Wisconsin open records law. 

E. ORAL INTERVIEWS.  Responses should be complete on their face. The 
Capital Finance Office and the District reserve the right to schedule and 
conduct an oral interview with any or all of the respondents to this RFQ.  
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F.  ADDITIONAL INFORMATION.  The Capital Finance Office reserves the 
right to request additional information and qualifications.  In addition, the 
Capital Finance Office and the District reserves the right to consider other 
information that is publicly available and other information available to 
the Capital Finance Office or the District, but not included in responses to 
this RFQ. 

SECTION III 
RESPONSE CONTENT 

A. ITEMS REQUIRED FOR ALL RESPONSES 

1. a. Provide the name and address of the firm.  Provide the location 
of the office(s), if other than the primary address of the firm, at 
which the services will be performed.  If the office is not located 
within the State of Wisconsin, identify the physical location of 
other offices that your firm may have in the State. 

 b. Please indicate if the firm is certified by the State Department 
of Administration as a minority or disabled veteran-owned firm or 
certified as a women-owned firm.  

2. a. Provide the name, telephone number, cell number, telefax 
number, and E-mail address of the individual(s) responsible for (a) 
submitting the response who may be contacted in the event of 
questions or notification, and (b) overseeing the firm’s involvement 
in any transaction. 

b. Provide the name, telephone number, cell number, telefax 
number, and E-mail address of other individual(s) that would be 
involved with providing the services outlined in this RFQ, and 
identify the roles and functions that such individual(s) would 
responsible for. 

c. Include a summary of the relevant experience of all 
individual(s) listed above and include resume(s) as an appendix to 
your response (resumes not subject to page limits). 

3. Provide the most recent financial information for your firm that 
shows, at a minimum, (i) total capital, (ii) excess net capital 
(uncommitted) as of your firm’s most current reporting date, and 
(iii) excess net capital committed/allocated to support public 
finance in each calendar year since January 1, 2012.  In addition, 
please also provide the average daily balance of (i) all municipal 
bonds, and (ii) municipal bonds of Wisconsin issuers, that are 
held by your firm in support of the secondary market. 
 

4. Summarize your firm’s Wisconsin underwriting activity (both 
negotiated and competitive) for calendar years 2013, 2014, and 
year-to-date in 2015. This includes activity for the State, State 
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Authorities, other issuers/districts created by Wisconsin Statutes 
(such as the District), and Wisconsin local government issuers.  
For each issue listed, show the following (this level of detail not 
subject to the respective page limits): 

 Name, dated date, and par amount of the issue 
 Negotiated or competitive sale 
 Role your firm played in the transaction (Book Running 

Senior Manager, Senior Manager, Co-Manager, etc.) 
 The amount of underwriting liability and the amount of 

securities sold by your firm at the initial offering price 

5. CERTIFICATION OF NO CONFLICTING RELATIONSHIP (Not 
subject to page limits).  The firm shall certify in writing that no 
relationship exists between the firm and the procuring or 
contracting State agency or District that interferes with fair 
competition or is a conflict of interest, and no relationship exists 
between the firm and another person or organization that constitutes 
a conflict of interest with respect to a state or District contract.  The 
statement should further certify that the firm will promptly 
provide notice to the Capital Finance Office and the District when 
the firm learns of any conflict of interest that may arise in the 
future. 

6. STATEMENT REGARDING CHARGES, LITIGATION, AND 
CRIMINAL ACTIONS (Not subject to page limits). Provide a 
statement as to any fraud, related charges, or pertinent civil 
litigation that has been made against the public finance business 
of your firm since January 1, 2012; such statement should also 
discuss any settlement of those matters, any sanctions resulting 
from such settlement, and the status of any open investigations 
related to the charges or litigation. 

7. STATEMENT REGARDING ENFORCEMENT ACTIONS (Not subject 
to page limits).  Provide a statement on the status of any pending 
or resolved actions under federal law or regulations or by any 
state against your firm or registered principals of the firm (relating 
to the business of your firm) since January 1, 2012. 

8. STATEMENT REGARDING POLITICAL CONTRIBUTIONS (Not 
subject to page limits).  Provide a statement that neither your firm 
nor any person or entity associated with your firm (and covered by 
Municipal Securities Rulemaking Board Rule G-37) has made any 
contribution since January 1, 2012, directly or indirectly, to an 
official of the State of Wisconsin or the District.  This statement 
must further describe your firm’s compliance with MSRB Rule G-
37.  
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B. ITEMS REQUIRED FOR SENIOR MANAGER RESPONSES 

1. Statement of interest in serving as Senior Manager.  

2. Summarize the experience and qualifications of your firm and the 
above individuals in serving as investment banker/underwriter in 
the public financing of sports and entertainment arena/facilities 
or other related facilities. 

 a. Provide a case study in which your firm served as investment 
banker/underwriter for a recent project and financing that is 
analogous to the sports and entertainment arena/facilities or 
credit(s) described within this RFQ. 

 b.  Based on your firm’s experience with the public financing of 
sports and entertainment arena/facilities or other related 
facilities, please identify and discuss the most critical ‘challenges’ 
that the District is likely to encounter prior to successful 
completion of the project and financing. 

3. Summarize the experience and qualifications of your firm in 
working with a public entity as they complete negotiations with a 
professional sports team on lease and other similar agreements 
that are common with the public financing of such 
arena/facilities. 

4. Using the information contained in this RFQ combined with 
provisions of the District’s General Resolution, as amended, and 
other publicly available information about the District, please 
present a financing plan that provides for proceeds of $203 million 
(plus other allowable amounts).  This financing plan may include 
a mix of obligations secured be specific revenue sources, a mix of 
public offering, private placement, or other bank loans/products, 
and a mix of fixed-rate obligations and variable-rate products.  

a.  Please discuss how this proposed financing plan is the best 
alternative to the District in terms of interest and other 
financing costs. 

b. Please identify and discuss all risks that the District will 
assume in following this proposed financing plan. 

c. Please outline and discuss the federal tax law determinations 
that you assumed in completing this proposed financing plan. 

5.  With respect to the proposed financing plan prepared in response 
to the prior question, please outline a marketing plan that will be 
needed to successfully market the securities that will be publicly 
offered. 
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6. Describe how your firm is organized to best facilitate coordination 
of all work elements that will be needed to complete the tasks 
outlined in this RFQ. 

7. Please provide the names and contact information for three 
references of public entities or firms that your firm has worked 
with during the past three years on a similar project and 
financing.  At least one of the three references must be a 
public/municipal issuer similar to the District’s role for the 
pending project and financing. 

C. ITEMS REQUIRED FOR CO-MANAGER RESPONSES  

1. Statement of interest in serving as Co-Manager.  

2. Describe the qualifications of your firm as they relate to serving as 
a Co-Manager in a negotiated sale.  In addition, please highlight 
an instance in which your firm, serving as Co-Manager in a 
transaction, added value and benefit to the issuer and the 
transaction. 

3. The District is an infrequent issuer with the last public offering 
occurring in 2013. Discuss the optimal structure of an 
underwriting syndicate for an assumed issuance of approximately 
$203 million of publicly offered securities that may be offered in 
multiple series to address the mix of pledges as outlined in this 
RFQ.  

4. With respect to the credits that are outlined in this RFQ, please 
discuss marketing efforts that may be needed to ensure the best 
pricing of publicly offered obligations. 

SECTION IV 
GENERAL CONDITIONS OF NEGOTIATED SALE 

A. SENIOR MANAGING UNDERWRITERS/SYNIDCATES.  The District 
may designate more than one Senior Manager for the underwriting 
syndicate selected. If multiple series of obligations are issued at the same 
time, it is likely the same Senior Manager(s) will be designated for all 
series, but the District reserves the right to designate different book-
running Senior Managers for different combinations of series issued.  As 
part of designating the underwriting syndicate, the District will also 
appoint Co-Managers and any selling group members.  

B. RESPONSIBILITIES.  The appointed Senior Manager(s) of the 
syndicate are expected to actively participate in and lend expertise in (i) 
assisting the District and other engaged parties in completing lease and 
other related agreements that will exist between the District and the 
Milwaukee Bucks, a professional basketball team, and (ii) assisting in the 
development of a financing plan which provides not to exceed $203 million 
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of proceeds for the project (plus amounts for other allowable purposes).  
Co-Managers are expected to actively participate in and lend expertise in 
the distribution and marketing of the bond issue(s). 

C. UNDERWRITERS’ COUNSEL.  The necessity for underwriter’s counsel, 
the choice of underwriters’ counsel, and the fees to be paid to 
underwriters’ counsel in a negotiated sale is the determination of the 
Senior Manager(s).  However, the District requests that it be consulted 
about the choice of underwriters’ counsel.  Qualified minority-owned and 
disabled veteran-owned firms should also be considered when selecting 
underwriters’ counsel.  Selection of underwriters’ counsel will not be 
considered in the review of qualifications.  In the event that two or more 
Senior Managers are selected for different components or series of the 
overall financing, it is expected that the Senior Managers will agree on a 
single firm to serve as underwriter's counsel for all financings. 

At this time, it is expected that the Senior Manager(s) and underwriter's 
counsel will be responsible for the preparation of the Preliminary and Final 
Official Statements, as well as providing the disclosure certifications and 
Blue Sky opinions. It should be expected that Bond Counsel's opinion on 
the Official Statement will be limited to the descriptions of the bonds and 
financing documents. 

D. SPREAD.  The questions within this RFQ do not require respondents to 
specifically provide the underwriter’s discount/spread for an issuance of 
securities; however, the questions within this RFQ may require 
respondents to include an assumed spread for securities sold at negotiated 
sale.  If an assumed spread is provided in the response, it will not be 
considered in the review of qualifications.  As part of a negotiated sale, the 
State will negotiate all components of underwriter’s spread. 

E. NOT A CONTRACT.  It is the expectation that the District and its 
advisors will enter into negotiations with the selected firm(s) aimed at 
selling obligations to the underwriter(s).  Nothing in this RFQ, the 
responses, or the District’s acceptance of qualification and designation of 
firm shall obligate the District to complete negotiations with the selected 
firm(s).  The District will have the right to end negotiations and/or 
designate other underwriters at any time up to approval and execution of a 
Bond Purchase Agreement between the District and the underwriter(s), at 
which time the terms of the Bond Purchase Agreement will prevail for the 
transaction.  
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SECTION V 
REVIEW CRITERIA 

All responses received pursuant to this RFQ will be reviewed by a committee on 
behalf of the State of Wisconsin Department of Administration.  The review of 
responses and the determination of firm(s) best qualified to provide the services 
outlined within this RFQ will reflect the following criteria.   

 Experience With Similar Projects and Financings; Qualifications of 
Firm and Assigned Individuals 

 Technical and Quantitative Abilities 

 Financial Capacity 

 Distribution Strength 

 Ability to Meet Schedules/Due Diligence/Reference Checks 

 



 

EXHIBIT A 
2015 Wisconsin Act 60 



 Date of enactment:  August 12, 2015
2015 Senate Bill 209 Date of publication*:  August 13, 2015

2015  WISCONSIN  ACT  60
AN ACT to repeal 16.004 (21), 16.004 (22), 20.855 (4) (cr), 20.855 (4) (cy), 20.855 (4) (dr), 66.0615 (1m) (f) 4.,

77.983, 77.992, 79.035 (6), 232.07 (1) and 345.28 (4) (g); to renumber 229.47; to renumber and amend 229.42 (4)
(f) and 232.07 (2); to amend 24.605, 24.61 (2) (cm) (intro.), 24.62 (3), 24.67 (1) (intro.), 24.67 (3), 66.0603 (1g) (a),
66.1105 (2) (f) 1. (intro.), 66.1105 (2) (f) 2. (intro.), 70.11 (37), 77.22 (1), 77.98 (3), 77.982 (3), 79.035 (5), 229.26
(4), 229.26 (4m), 229.26 (10), 229.41 (12), 229.42 (4) (intro.), 229.42 (4) (d), 229.42 (4) (e), 229.435, 229.44 (4)
(intro.), 229.44 (4) (a), 229.44 (4) (b), 229.44 (4) (c), 229.44 (4) (d), 229.44 (5), 229.44 (6), 229.477, 229.48 (1)
(intro.), 229.48 (1) (a), 229.48 (1) (b), 229.48 (1) (c), 229.48 (1) (d), 229.48 (1) (e), 229.48 (1m), 229.48 (2), 229.50
(1) (a) (intro.), 229.50 (1) (d), 229.50 (1) (f), 229.50 (7), 232.05 (3) (a), 232.05 (3) (b), 345.28 (2) (c), 345.37 (intro.),
846.16 (1) and 846.17; to repeal and recreate 24.61 (2) (a) and 79.035 (5); and to create 16.004 (21), 16.004 (22),
16.58 (3), 20.855 (4) (cr), 20.855 (4) (cy), 20.855 (4) (dr), 24.60 (2m) (e), 24.61 (3) (a) 14., 24.66 (3y), 24.67 (1) (q),
24.718, 66.1105 (2) (f) 1. p., 66.1105 (9) (a) 10., 66.1105 (17) (d), 71.05 (1) (c) 6p., 71.26 (1m) (n), 77.54 (62), 77.98
(4), 79.035 (6), 229.40, 229.41 (9e), 229.41 (11e), 229.41 (11g), 229.42 (4) (f) 2., 229.42 (4) (g), 229.42 (4) (h),
229.42 (4e), 229.42 (7) (b) 1m., 229.44 (4) (f), 229.445, 229.461, 229.47 (2), 229.48 (7), 229.54, 232.05 (2) (h),
342.41, 345.28 (2) (d), 349.13 (1d), 349.132, 846.16 (3) and 846.167 of the statutes; relating to: constructing a sports
and entertainment arena and related facilities and making appropriations.

The people of the state of Wisconsin, represented in
senate and assembly, do enact as follows:

SECTION  1.  16.004 (21) of the statutes is created to
read:

16.004 (21)  PAYMENT  TO LOCAL EXPOSITION DISTRICT.

(a)  Annually, as grants, the secretary shall remit the
amounts appropriated under s. 20.855 (4) (cr) and (dr) to
a local exposition district created under subch. II of ch.
229 to assist in the development and construction of
sports and entertainment arena facilities, as defined in s.
229.41 (11g).  The secretary may not remit moneys under
this subsection until the secretary has determined that the
sponsoring municipality has provided at least
$47,000,000 for the development and construction of

sports and entertainment arena facilities and the local
exposition district has issued debt to fund the develop-
ment and construction of sports and entertainment arena
facilities.  The secretary may not remit from the appropri-
ation account under s. 20.855 (4) (dr) to a local exposition
district more than a cumulative total of $80,000,000.

(b)  The legislature finds and determines that sports
and entertainment arena facilities, as defined in s. 229.41
(11g), encourage economic development and tourism in
this state, reduce unemployment in this state, preserve
business activities within this state, and bring needed
capital into this state for the benefit and welfare of people
throughout the state.  It is therefore in the public interest
and will serve a public purpose, and it is the public policy
of this state, to assist a local exposition district in the

*   Section 991.11,  WISCONSIN STATUTES:   Effective date of acts.  “Every act and every portion of an act enacted by the legislature over the governor’s
partial veto which does not expressly prescribe the time when it takes effect shall take effect on the day after its date of publication.”
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development and construction of sports and entertain-
ment arena facilities under subch. II of ch. 229.

SECTION  2.  16.004 (21) of the statutes, as created by
2015 Wisconsin Act .... (this act), is repealed.

SECTION  3.  16.004 (22) of the statutes is created to
read:

16.004 (22)  PAYMENT  TO BRADLEY CENTER SPORTS

AND ENTERTAINMENT CORPORATION.  During the 2015−17
fiscal biennium, from the appropriation under s. 20.855
(4) (cy), the secretary may make one or more grants to the

Bradley Center Sports and Entertainment Corporation,
created under ch. 232, for the purpose of assisting the cor-
poration in retiring its obligations and any contractual lia-
bilities.

SECTION  4.  16.004 (22) of the statutes, as created by
2015 Wisconsin Act .... (this act), is repealed.

SECTION  5.  16.58 (3) of the statutes is created to read:
16.58 (3)  The department may provide financial con-

sulting services to a local exposition district created
under subch. II of ch. 229.

SECTION  6.  20.005 (3) (schedule) of the statutes:  at the appropriate place, insert the following amounts
for the purposes indicated:

2015−16 2016−17
20.855 Miscellaneous appropriations
(4) TAX, ASSISTANCE AND TRANSFER PAYMENTS

(cr) Transfer to local exposition district GPR A −0− 4,000,000
(cy) Payment to Bradley Center Sports and

Entertainment Corporation GPR B 10,000,000 −0−
(dr) Transfer to local exposition district GPR A −0− 4,000,000

SECTION  9.  20.855 (4) (cr) of the statutes is created
to read:

20.855 (4) (cr)  Transfer to local exposition district.
The amounts in the schedule to make payments to a local
exposition district under s. 16.004 (21) (a).

SECTION  10.  20.855 (4) (cr) of the statutes, as created
by 2015 Wisconsin Act .... (this act), is repealed.

SECTION  11.  20.855 (4) (cy) of the statutes is created
to read:

20.855 (4) (cy)  Payment to Bradley Center Sports
and Entertainment Corporation.  Biennially, the
amounts in the schedule for the payment of grants to the
Bradley Center Sports and Entertainment Corporation
under s. 16.004 (22).

SECTION  12.  20.855 (4) (cy) of the statutes, as created
by 2015 Wisconsin Act .... (this act), is repealed.

SECTION  13.  20.855 (4) (dr) of the statutes is created
to read:

20.855 (4) (dr)  Transfer to local exposition district.
The amounts in the schedule to make payments to a local
exposition district under s. 16.004 (21) (a).

SECTION  14.  20.855 (4) (dr) of the statutes, as created
by 2015 Wisconsin Act .... (this act), is repealed.

SECTION  15.  24.60 (2m) (e) of the statutes is created
to read:

24.60 (2m) (e)  It is made to a local exposition district
created under subch. II of ch. 229 for the purpose of
financing acquisition, construction, and equipment costs
for sports and entertainment arena facilities, as defined in
s. 229.41 (11g), and is secured by district revenues.

SECTION  16.  24.605 of the statutes is amended to
read:

24.605  Accounts in trust funds for deposit of pro-
ceeds from sale of certain lands.  The board shall estab-
lish in each of the trust funds an account to which are

credited the proceeds from the sale of any public lands on
or after May 3, 2006, that are required by law to be depos-
ited in the funds.  Moneys credited to the accounts in the
funds may only be used to invest in land under s. 24.61
(2) (a) 10. and for the payment of expenses necessarily
related to investing in land under s. 24.61 (2) (a) 10.

SECTION  17.  24.61 (2) (a) of the statutes is repealed
and recreated to read:

24.61 (2) (a)  Authorized investments by board.  The
board shall manage and invest moneys belonging to the
trust funds in good faith and with the care an ordinary
prudent person in a like position would exercise under
similar circumstances, in accordance with s. 112.11 (3).

SECTION  18.  24.61 (2) (cm) (intro.) of the statutes is
amended to read:

24.61 (2) (cm)  Investments in land in this state.
(intro.)  The board may not invest moneys in the purchase
of any land under par. (a) 10. unless all of the following
occur:

SECTION  19.  24.61 (3) (a) 14. of the statutes is created
to read:

24.61 (3) (a) 14.  A local exposition district created
under subch. II of ch. 229 for the purpose of financing
acquisition, construction, and equipment costs for sports
and entertainment arena facilities, as defined in s. 229.41
(11g).

SECTION  20.  24.62 (3) of the statutes is amended to
read:

24.62 (3)  If any land purchased under s. 24.61 (2) (a)
10. was at the time of purchase subject to assessment or
levy of a real property tax, the board shall make annual
payments in lieu of property taxes from the proceeds
from the sale of timber or from appropriate trust fund
incomes to the appropriate local governmental unit in an
amount equal to property taxes levied on the land in the
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year prior to the year in which the board purchased the
land.

SECTION  21.  24.66 (3y) of the statutes is created to
read:

24.66 (3y)  LOCAL EXPOSITION DISTRICT.  An applica-
tion for a loan by a local exposition district created under
subch. II of ch. 229 shall be accompanied by a certified
copy of a resolution of the district board of the local
exposition district approving the loan.

SECTION  22.  24.67 (1) (intro.) of the statutes is
amended to read:

24.67 (1) (intro.)  If the board approves the applica-
tion, it shall cause certificates of indebtedness to be pre-
pared in proper form and transmitted to the municipality,
cooperative educational service agency, local exposition
district created under subch. II of ch. 229, local profes-
sional baseball park district created under subch. III of
ch. 229, or federated public library system submitting the
application.  The certificate of indebtedness shall be exe-
cuted and signed:

SECTION  23.  24.67 (1) (q) of the statutes is created to
read:

24.67 (1) (q)  For a local exposition district created
under subch. II of ch. 229, by the chairperson of the dis-
trict board.

SECTION  24.  24.67 (3) of the statutes is amended to
read:

24.67 (3)  If a municipality has acted under subs. (1)
and (2), it shall certify that fact to the board.  Upon receiv-
ing a certification from a municipality, or upon direction
of the board if a loan is made to a cooperative educational
service agency, drainage district created under ch. 88,
local exposition district created under subch. II of ch.
229, local professional baseball park district created
under subch. III of ch. 229, or  a  federated public library
system, the board shall disburse the loan amount, payable
to the treasurer of the municipality, cooperative educa-
tional service agency, drainage district, or federated pub-
lic library system making the loan or as the treasurer of
the municipality, cooperative educational service
agency, drainage district, local exposition district, local
professional baseball park district, or federated public
library system directs.  The certificate of indebtedness
shall then be conclusive evidence of the validity of the
indebtedness and that all the requirements of law con-
cerning the application for the making and acceptance of
the loan have been complied with.

SECTION  25.  24.718 of the statutes is created to read:
24.718  Collections from local exposition districts.

(1)  APPLICABILITY.  This section applies to all outstanding
trust fund loans to local exposition districts created under
subch. II of ch. 229.

(2)  CERTIFIED STATEMENT.  If a local exposition dis-
trict has a state trust fund loan, the board shall transmit to
the local exposition district board a certified statement of
the amount due on or before October 1 of each year until

the loan is paid.  The board shall furnish a copy of each
certified statement to the department of administration.

(3)  PAYMENT  TO BOARD.  The local exposition district
board shall remit to the board on its own order the full
amount due for state trust fund loans within 15 days after
March 15.  Any payment not made by March 30 is delin-
quent and is subject to a penalty of 1 percent per month
or fraction thereof, to be paid to the board with the delin-
quent payment.

SECTION  30.  66.0603 (1g) (a) of the statutes is
amended to read:

66.0603 (1g) (a)  In this section, “governing board”
has the meaning given under s. 34.01 (1) but does not
include a local exposition district board created under
subch. II of ch. 229 or a local cultural arts district board
created under subch. V of ch. 229.

SECTION  31.  66.0615 (1m) (f) 4. of the statutes is
repealed.

SECTION  32.  66.1105 (2) (f) 1. (intro.) of the statutes
is amended to read:

66.1105 (2) (f) 1. (intro.)  “Project costs” mean any
expenditures made or estimated to be made or monetary
obligations incurred or estimated to be incurred by the
city which are listed in a project plan as costs of public
works or improvements within a tax incremental district
or, to the extent provided in this subd. 1. (intro.) or subds.
1. k., 1. m., and 1. n., without the district, plus any inci-
dental costs, diminished by any income, special assess-
ments, or other revenues, including user fees or charges,
other than tax increments, received or reasonably
expected to be received by the city in connection with the
implementation of the plan.  For any tax incremental dis-
trict for which a project plan is approved on or after
July 31, 1981, only a proportionate share of the costs per-
mitted under this subdivision may be included as project
costs to the extent that they benefit the tax incremental
district, except that expenditures made or estimated to be
made or monetary obligations incurred or estimated to be
incurred by a 1st class city, to fund parking facilities
ancillary to and within one mile from public entertain-
ment facilities, including a sports and entertainment
arena, shall be considered to benefit any tax incremental
district located in whole or in part within a one−mile
radius of such parking facilities.  To the extent the costs
benefit the municipality outside the tax incremental dis-
trict, a proportionate share of the cost is not a project cost.
“Project costs” include:

SECTION  33.  66.1105 (2) (f) 1. p. of the statutes is
created to read:

66.1105 (2) (f) 1. p.  Notwithstanding subd. 2. a., a
grant, loan, or appropriation of funds to assist a local
exposition district created under subch. II of ch. 229 in
the development and construction of sports and enter-
tainment arena facilities, as defined in s. 229.41 (11g),
provided that the city and the local exposition district
enter into a development agreement.
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SECTION  34.  66.1105 (2) (f) 2. (intro.) of the statutes
is amended to read:

66.1105 (2) (f) 2. (intro.)  Notwithstanding subd. 1.,
except subd. 1. p., none of the following may be included
as project costs for any tax incremental district for which
a project plan is approved on or after July 31, 1981:

SECTION  35.  66.1105 (9) (a) 10. of the statutes is
created to read:

66.1105 (9) (a) 10.  With regard to a tax incremental
district created by a 1st class city, payment out of the pro-
ceeds of revenue bonds issued by a redevelopment
authority acting in concert with the city pursuant to a con-
tract under s. 66.0301.

SECTION  36.  66.1105 (17) (d) of the statutes is
created to read:

66.1105 (17) (d)  First class city exception.  If a 1st
class city creates a tax incremental district and approves
a project plan after July 1, 2015, with project costs that
include those described under sub. (2) (f) 1. p., the 12 per-
cent limit specified in sub. (4) (gm) 4. c. does not apply
to that district.

SECTION  37.  70.11 (37) of the statutes is amended to
read:

70.11 (37)  LOCAL EXPOSITION DISTRICT.  The property
of a local exposition district under subch. II of ch. 229,
including sports and entertainment arena facilities, as
defined in s. 229.41 (11g), except that any portion of the
sports and entertainment arena facilities, excluding the
outdoor plaza area, that is used, leased, or subleased for
use as a restaurant or for any use licensed under ch. 125,
and is regularly open to the general public at times when
the sports and entertainment arena, as defined in s. 229.41
(11e), is not being used for events that involve the arena
floor and seating bowl, is not exempt under this subsec-
tion.

SECTION  38.  71.05 (1) (c) 6p. of the statutes is created
to read:

71.05 (1) (c) 6p.  A sponsoring municipality borrow-
ing to assist a local exposition district created under
subch. II of ch. 229.

SECTION  39.  71.26 (1m) (n) of the statutes is created
to read:

71.26 (1m) (n)  Those issued by a sponsoring munici-
pality to assist a local exposition district created under
subch. II of ch. 229.

SECTION  44.  77.22 (1) of the statutes is amended to
read:

77.22 (1)  There is imposed on the grantor of real
estate a real estate transfer fee at the rate of 30 cents for
each $100 of value or fraction thereof on every convey-
ance not exempted or excluded under this subchapter.  In
regard to land contracts the value is the total principal
amount that the buyer agrees to pay the seller for the real
estate.  This fee shall be collected by the register at the
time the instrument of conveyance is submitted for
recording.  Except as provided in s. 77.255, at the time of

submission the grantee or his or her duly authorized agent
or other person acquiring an ownership interest under the
instrument, or the clerk of court or judgment creditor in
the case of a foreclosure under s. 846.16 (1), shall execute
a return, signed by both grantor and grantee, on the form
prescribed under sub. (2).  The register shall enter the fee
paid on the face of the deed or other instrument of con-
veyance before recording, and, except as provided in s.
77.255, submission of a completed real estate transfer
return and collection by the register of the fee shall be
prerequisites to acceptance of the conveyance for record-
ing.  The register shall have no duty to determine either
the correct value of the real estate transferred or the valid-
ity of any exemption or exclusion claimed.  If the transfer
is not subject to a fee as provided in this subchapter, the
reason for exemption shall be stated on the face of the
conveyance to be recorded by reference to the proper
subsection under s. 77.25.

SECTION  45.  77.54 (62) of the statutes is created to
read:

77.54 (62)  The sales price from the sale of building
materials, supplies, and equipment and the sale of ser-
vices described in s. 77.52 (2) (a) 20. to; and the storage,
use, or other consumption of the same property and ser-
vices by; owners, lessees, contractors, subcontractors, or
builders if that property or service is acquired solely for
or used solely in, the construction or development of
sports and entertainment arena facilities, as defined in s.
229.41 (11g), but not later than one year after the secre-
tary of administration issues the certification under s.
229.42 (4e) (d).

SECTION  45d.  77.98 (3) of the statutes is amended to
read:

77.98 (3)  For Except as provided in sub. (4), for pur-
poses of sub. (1) (a), “premises” shall be broadly
construed and shall include the lobby, aisles, and audito-
rium of a theater or the seating, aisles, and parking area
of an arena, a rink, or a stadium, or the parking area of a
drive−in or an outdoor theater.  The premises of a caterer
with respect to catered meals or beverages shall be the
place where served.

SECTION  45e.  77.98 (4) of the statutes is created to
read:

77.98 (4) (a)  Except as provided in par. (b), the tax
imposed under this section shall not be imposed on the
sale of alcoholic beverages, candy, prepared food, or soft
drinks sold by a person engaged in the retail trade as a
food and beverage store, as classified under sector 44−45,
subsector 445, of the North American Industry Classifi-
cation System, 1997 edition, published by the U.S. office
of management and budget, beginning on the first day of
the calendar quarter that is at least 120 days after the date
on which the bonds issued by the district under subch. II
of ch. 229 during the first 60 months after April 26, 1994,
and any debt issued to fund or refund those bonds, are
retired.  The district shall notify the department of reve-
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nue, in the manner prescribed by the department, when
such bonds and debt are retired.

(b)  Notwithstanding par. (a), the district board may,
by a majority vote of its members, reimpose the tax under
this section on a person engaged in a retail trade, as
described under par. (a).

SECTION  45f.  77.982 (3) of the statutes is amended
to read:

77.982 (3)  From the appropriation under s. 20.835 (4)
(gg), the department of revenue shall distribute 97.45%
of the taxes collected under this subchapter for each dis-
trict to that district and shall indicate to the district the
taxes reported by each taxpayer in that district, no later
than the end of the month following the end of the calen-
dar quarter in which the amounts were collected.  The
taxes distributed shall be increased or decreased to reflect
subsequent refunds, audit adjustments, and all other
adjustments.  Interest paid on refunds of the tax under this
subchapter shall be paid from the appropriation under s.
20.835 (4) (gg) at the rate under s. 77.60 (1) (a).  Those
taxes may shall first be used only for the district’s debt
service on its bond obligations, as described in s. 77.98
(4).  After such obligations are retired, the district may
use the taxes for any lawful purpose.  Any district that
receives a report along with a payment under this subsec-
tion is subject to the duties of confidentiality to which the
department of revenue is subject under s. 77.61 (5) and
(6).

SECTION  46.  77.983 of the statutes is repealed.
SECTION  47.  77.992 of the statutes is repealed.
SECTION  48.  79.035 (5) of the statutes is amended to

read:
79.035 (5)  For Except as provided in sub. (6), for the

distribution in 2013 and subsequent years, each county
and municipality shall receive a payment under this sec-
tion that is equal to the amount of the payment deter-
mined for the county or municipality under this section
for 2012.

SECTION  48d.  79.035 (5) of the statutes, as affected
by 2015 Wisconsin Act .... (this act), is repealed and
recreated to read:

79.035 (5)  For the distribution in 2013 and subse-
quent years, each county and municipality shall receive
a payment under this section that is equal to the amount
of the payment determined for the county or municipality
under this section for 2012.

SECTION  49.  79.035 (6) of the statutes is created to
read:

79.035 (6)  Beginning with the distributions in 2016
and ending with the distributions in 2035, the annual pay-
ment under this section to a county in which a sports and
entertainment arena, as defined in s. 229.41 (11e), is
located shall be the amount otherwise determined for the
county under this section, minus $4,000,000.

SECTION  49d.  79.035 (6) of the statutes, as created by
2015 Wisconsin Act .... (this act), is repealed.

SECTION  50.  229.26 (4) of the statutes is amended to
read:

229.26 (4)  Title to all property real or personal of the
convention institution shall be in the name of such city
and shall, except as provided in s. 229.47 (1), be held by
such city for such purposes, but the board shall determine
the use to which such property shall be devoted as pro-
vided for in this section.

SECTION  51.  229.26 (4m) of the statutes is amended
to read:

229.26 (4m)  A common council that creates a con-
vention institution under this section may dissolve the
convention institution and the convention institution’s
board and transfer all of the assets and liabilities owned
or administered by the convention institution if the com-
mon council enters into a transfer agreement under s.
229.47 (1) with a district that has jurisdiction over the ter-
ritory in which the convention institution is located.

SECTION  52.  229.26 (10) of the statutes is amended
to read:

229.26 (10)  If the employees who perform services
for the board are included within one or more collective
bargaining units under subch. IV of ch. 111 that do not
include other employees of the sponsoring municipality,
and a collective bargaining agreement exists between the
sponsoring municipality and the representative of those
employees in any such unit, and if the common council
enters into a transfer agreement under s. 229.47 (1), the
board shall transfer its functions under that collective
bargaining agreement to a local exposition district under
subch. II in accordance with the transfer agreement.
Upon the effective date of the transfer, the local exposi-
tion district shall carry out the functions of the employer
under that agreement.  Notwithstanding s. 111.70 (4) (d),
during the term of any such collective bargaining agree-
ment that is in effect at the time of the transfer, the exist-
ing collective bargaining unit to which the agreement
applies shall not be altered.

SECTION  53.  229.40 of the statutes is created to read:
229.40  Legislative declaration.  (1)  The legislature

finds and determines that the provision of assistance by
state agencies, in conjunction with local units of govern-
ment, to a district under this subchapter and any expendi-
ture of funds to assist a district under this subchapter
serve a statewide public purpose by assisting the devel-
opment and construction of sports and entertainment
arena facilities in the state for providing recreation, by
encouraging economic development and tourism, by
reducing unemployment, by preserving business activi-
ties within the state, and by bringing needed capital into
the state for the benefit and welfare of people throughout
the state.

(2)  The legislature finds and determines that a district
serves a public purpose in the district’s jurisdiction to the
local units of government in which it is located by provid-
ing recreation, by encouraging economic development
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and tourism, by reducing unemployment, by preserving
business activities within the district’s jurisdiction, and
by bringing needed capital into the district’s jurisdiction
for the benefit and welfare of people in the district’s juris-
diction.

SECTION  54.  229.41 (9e) of the statutes is created to
read:

229.41 (9e)  “Professional basketball team” means a
team that is a member of a league of professional basket-
ball teams that have home arenas approved by the league
in at least 10 states and a collective average attendance
for all league members of at least 10,000 persons per
game over the 5 years immediately preceding the year in
which a district is created.

SECTION  55.  229.41 (11e) of the statutes is created to
read:

229.41 (11e)  “Sports and entertainment arena”
means the arena structure and the land necessary for its
location that is used as the home arena of a professional
basketball team and for other sports, recreation, and
entertainment activities.

SECTION  56.  229.41 (11g) of the statutes is created to
read:

229.41 (11g)  “Sports and entertainment arena facili-
ties” means the sports and entertainment arena and struc-
tures, including all fixtures, equipment, and tangible per-
sonal property that are used primarily to support the
operation of the sports and entertainment arena or are
functionally related to the sports and entertainment
arena, located on land not to exceed 9 contiguous acres
in area.  Such sports and entertainment arena facilities
shall include such land and may include offices of the
professional basketball team or its affiliate, parking
spaces and garages, storage or loading facilities, access
ways, sidewalks, a skywalk, plazas, transportation facili-
ties, and sports team stores located on such land.  In addi-
tion, “sports and entertainment arena facilities” also
includes a parking structure to be constructed by a profes-
sional basketball team or its affiliate in conjunction with
the construction of the sports and entertainment arena
and to be owned by the sponsoring municipality.

SECTION  57.  229.41 (12) of the statutes is amended
to read:

229.41 (12)  “Transfer agreement” means the contract
between a district and a sponsoring municipality under s.
229.47 (1), or a contract between a district and the Brad-
ley Center Sports and Entertainment Corporation under
s. 229.47 (2), that provides the terms and conditions upon
which the ownership and operation of an exposition cen-
ter and exposition center facilities are or ownership of the
Bradley Center or any part of the center, including real
property, is transferred from a sponsoring municipality or
the Bradley Center Sports and Entertainment Corpora-
tion to the district.

SECTION  58.  229.42 (4) (intro.) of the statutes is
amended to read:

229.42 (4) (intro.)  If Subject to sub. (4e), if the sole
sponsoring municipality is a 1st class city, the board of
directors shall consist of 15 17 members, who shall be
qualified and appointed, subject to sub. (7) (b), as fol-
lows:

SECTION  59.  229.42 (4) (d) of the statutes is amended
to read:

229.42 (4) (d)  Three members, 2 of whom shall be
primarily employees or officers of a private sector entity,
shall be appointed by the county executive of the most
populous county in which the sponsoring municipality is
located and the 2 private sector entity members shall
reside in the county but may not reside in the sponsoring
municipality.  The 3rd member shall be the chief execu-
tive officer of a municipality that contributes a minimum
of five−fourteenths of its room tax to an entity which pro-
motes tourism and conventions within the jurisdiction of
the district, as that term is used in s. 229.43, except that
if  no municipality makes this minimum contribution the
3rd member shall be a resident of the district.  The room
tax contribution shall be at least $150,000 each year.  The
chief executive officer appointed under this paragraph
shall serve a term that expires 2 years after his or her
appointment, or shall serve until the expiration of his or
her term of elective office, whichever occurs first.  This
paragraph does not apply, and no appointments may be
made under this paragraph, after the secretary of admin-
istration issues the certification described in sub. (4e) (d).

SECTION  60.  229.42 (4) (e) of the statutes is amended
to read:

229.42 (4) (e)  Four members, one of whom shall be
the secretary of administration, or the secretary’s desig-
nee, and 3 of whom shall be primarily employees or offi-
cers of a private sector entity, who shall be appointed by
the governor.  Of the 3 members who are officers or
employees of a private sector entity, at least one of the
appointees shall own, operate or manage an enterprise
that is located within the district’s jurisdiction and that
has significant involvement with the food and beverage
industry and at least one of the appointees shall own,
operate or manage an enterprise that is located within the
district’s jurisdiction and that has significant involve-
ment with the lodging industry.  At least 2 of the appoin-
tees under this paragraph shall reside in the district’s
jurisdiction but may not reside in the sponsoring munici-
pality.  Upon the secretary of administration issuing the
certification described in sub. (4e) (d), the secretary may
continue to serve on the board of directors or may select
a designee to serve in his or her place, and the 3 members
previously appointed by the governor under this para-
graph shall be appointed by the county executive of the
most populous county in which the sponsoring munici-
pality is located, subject to the other provisions of this
paragraph.

SECTION  61.  229.42 (4) (f) of the statutes is renum-
bered 229.42 (4) (f) 1. and amended to read:
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229.42 (4) (f) 1.  Two members, each of whom shall
be a cochairperson of the joint committee on finance one
of whom shall be the speaker of the assembly, or his or her
designee, and one of whom shall be the senate majority
leader, or his or her designee, if the designee is a member
of the same house of the legislature as the cochairperson
speaker or majority leader who makes the designation.

SECTION  61e.  229.42 (4) (f) 2. of the statutes is
created to read:

229.42 (4) (f) 2.  Two members, one of whom shall be
the minority leader of the assembly, or his or her desig-
nee, and one of whom shall be the senate minority leader,
or his or her designee, if the designee is a member of the
same house of the legislature as the minority leader who
makes the designation.

SECTION  62.  229.42 (4) (g) of the statutes is created
to read:

229.42 (4) (g)  Upon the secretary of administration
issuing the certification described in sub. (4e) (d):

1.  One member who shall be appointed by the county
executive of the most populous county in which the spon-
soring municipality is located and who shall be either pri-
marily an employee or officer of a private sector entity.
The appointee shall own, operate, or manage an enter-
prise that is located within the district’s jurisdiction and
that has either significant involvement with the food and
beverage industry or significant involvement with the
lodging industry.  The appointee under this subdivision
shall reside in the district’s jurisdiction but may not reside
in the sponsoring municipality.

2.  One member who shall be appointed by the county
executive of the most populous county in which the spon-
soring municipality is located and who is the chief execu-
tive officer, or his or her designee, of a municipality that
contributes a minimum of five−fourteenths of its room
tax to an entity that promotes tourism and conventions
within the jurisdiction of the district, as that term is used
in s. 229.43.  If no municipality makes this minimum con-
tribution, the county executive shall appoint an addi-
tional member who shall be a resident of the district.  The
room tax contribution shall be at least $150,000 each
year.  The chief executive officer described under this
subdivision shall serve a term that is concurrent with his
or her term of elective office.

SECTION  63.  229.42 (4) (h) of the statutes is created
to read:

229.42 (4) (h)  Upon the secretary of administration
issuing the certification described in sub. (4e) (d), one
member shall be the comptroller of the most populous
county in which the sponsoring municipality is located,
except that if that county does not have a comptroller, one
member shall be the chief financial officer of the most
populous county in which the sponsoring municipality is
located.

SECTION  64.  229.42 (4e) of the statutes is created to
read:

229.42 (4e) (a)  With regard to a district that exists on
the effective date of this paragraph .... [LRB inserts date],
notwithstanding the provisions of subs. (4) (a) to (f) and
(7) (b), the terms of office of all members of the board of
directors shall expire on the effective date of this para-
graph .... [LRB inserts date], except that the secretary of
administration shall continue as a board member and he
or she shall become chairperson of the board of directors,
notwithstanding sub. (8).

(b)  Not later than 30 days after the effective date of
this paragraph .... [LRB inserts date], each appointing
authority under sub. (4) (a) to (e) shall appoint and certify
new members of the board of directors as provided in sub.
(4) and s. 229.435, except that the secretary of adminis-
tration who continues in office as provided in par. (a)
need not be reappointed under sub. (4) (e).  The members
described in sub. (4) (c) and (f) shall become members of
the board of directors on the effective date of this para-
graph .... [LRB inserts date].

(c)  Notwithstanding the provisions of sub. (3), the
secretary of administration may act before all board
members appointed as provided in par. (b) are certified.

(d)  The secretary of administration shall serve as
chairperson of the board of directors until the secretary
certifies that a sports and entertainment arena, the con-
struction of which commences on or after the effective
date of this paragraph .... [LRB inserts date], is com-
pleted.  The secretary of administration shall make the
certification described under this paragraph as soon as he
or she determines that the sports and entertainment arena
is completed, but not later than the first game played in
the sports and entertainment arena by the professional
basketball team that uses the arena as its home arena.

(e)  The terms of board members appointed under par.
(b) shall expire or terminate upon the earliest occurrence
of one of the following:

1.  Two years after the member is certified under s.
229.435.

2.  The secretary of administration makes the certifi-
cation described in par. (d).

3.  One of the provisions described in sub. (7) (b) 2.
or 3. occurs.

(f)  Upon the secretary of administration issuing the
certification described in par. (d), which shall cause the
expiration or termination of the terms of all board mem-
bers as provided in this subsection, each appointing
authority under sub. (4) shall appoint and certify new
members of the board of directors, as provided in sub. (4)
and s. 229.435, not later than 30 days after the secretary
issues the certification.  The secretary of administration
or the secretary’s designee, and the persons described in
sub. (4) (c), (f), and (h), are considered to be certified
upon the secretary issuing the certification described in
par. (d).  A board of directors consisting of members
whose appointments are described under this paragraph
may not take any action until a majority of board mem-
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bers so appointed are certified. No individual appointive
board member may act until he or she is appointed and
certified.

SECTION  65.  229.42 (7) (b) 1m. of the statutes is
created to read:

229.42 (7) (b) 1m.  Subject to subds. 2. and 3. and sub.
(4) (g), the terms of office of the members of the board of
directors shall be 3 years, except that for the initial
appointments that occur following the secretary of
administration issuing the certification described in sub.
(4e) (d), 3 of the appointments shall be for one year, 3
appointments shall be for 2 years, and 3 appointments
shall be for 3 years.  The comptroller’s appointments
shall be for the comptroller’s tenure in his or her position.
The term of the secretary of administration or his or her
designee shall be concurrent with the secretary’s term in
office, and the terms of the persons described in sub. (4)
(f) shall be their terms in office or the term of the person
who designated the board members under sub. (4) (f).
The length of the initial terms shall be determined jointly
by the secretary of administration and the county execu-
tive of the most populous county in which the sponsoring
municipality is located.  With regard to appointed board
members to whom this subdivision applies, no individual
may serve on the board of directors for more than 6 years.

SECTION  66.  229.435 of the statutes is amended to
read:

229.435  Certification of board members.  Within
30 days after a sponsoring municipality files an enabling
resolution under s. 229.42 (1) (b), following the expira-
tion of terms as described in s. 229.42 (4e) (a), and upon
the secretary of administration issuing the certification
described in s. 229.42 (4e) (d), each person who may
appoint members to a board of directors under s. 229.42
(4), (5) or (6) shall certify to the department of adminis-
tration the names of the persons appointed to the board of
directors under s. 229.42 (5) or (6) or, if the sole sponsor-
ing municipality is a 1st class city, the names of the per-
sons appointed to the board of directors under s. 229.42
(4).

SECTION  67.  229.44 (4) (intro.) of the statutes is
amended to read:

229.44 (4) (intro.)  Do any of the following in connec-
tion with an exposition center and exposition center facil-
ities and sports and entertainment arena and sports and
entertainment arena facilities:

SECTION  68.  229.44 (4) (a) of the statutes is amended
to read:

229.44 (4) (a)  Acquire, construct, equip, maintain,
improve, operate and manage the exposition center and
exposition center facilities, or engage other persons to do
these things.  Acquire, construct, and equip the sports and
entertainment arena and sports and entertainment arena
facilities, or engage other persons to do these things.  If
the professional basketball team or its affiliate breaches
the non−relocation agreement or lease under s. 229.461,

the district may equip, maintain, improve, operate, and
manage the sports and entertainment arena and sports and
entertainment arena facilities, or engage other persons to
do these things, but only from moneys received from the
parent company of the professional basketball team, the
professional basketball team, or its affiliate resulting
from the breach of the non−relocation agreement or
lease.

SECTION  69.  229.44 (4) (b) of the statutes is amended
to read:

229.44 (4) (b)  Acquire, lease, use or transfer; lease,
as lessor or lessee; use; or transfer or accept transfers of
property.  With the approval of all sponsoring municipali-
ties of the district, the district may acquire property by
condemnation using the procedure under s. 32.05 or
32.06.

SECTION  70.  229.44 (4) (c) of the statutes is amended
to read:

229.44 (4) (c)  Improve, maintain, and repair real
property, except that the district may only improve, main-
tain, and repair the sports and entertainment arena facili-
ties, or engage other persons to do these things, if the pro-
fessional basketball team or its affiliate breaches the
non−relocation agreement or lease under s. 229.461 and
only from moneys received from the parent company of
the professional basketball team, the professional basket-
ball team, or its affiliate resulting from the breach of the
non−relocation agreement or lease.

SECTION  71.  229.44 (4) (d) of the statutes is amended
to read:

229.44 (4) (d)  Enter into contracts.  All Except as pro-
vided in s. 229.461, all contracts, the estimated costs of
which exceed $30,000 $100,000, except contracts sub-
ject to s. 229.46 (5) and contracts for personal or profes-
sional services, shall be subject to bid and shall be
awarded to the lowest qualified and competent bidder.
The district may reject any bid that is submitted under this
paragraph.

SECTION  72.  229.44 (4) (f) of the statutes is created
to read:

229.44 (4) (f)  Sell or otherwise dispose of unneeded
or unwanted property.

SECTION  73.  229.44 (5) of the statutes is amended to
read:

229.44 (5)  Employ personnel, and fix and regulate
their compensation; and provide, either directly or sub-
ject to an agreement under s. 66.0301 or 229.47 (1) as a
participant in a benefit plan of another governmental
entity, any employee benefits, including an employee
pension plan.

SECTION  74.  229.44 (6) of the statutes is amended to
read:

229.44 (6)  Purchase insurance, establish and admin-
ister a plan of self−insurance or, subject to an agreement
with another governmental entity under s. 66.0301 or
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229.47 (1), participate in a governmental plan of insur-
ance or self−insurance.

SECTION  74e.  229.445 of the statutes is created to
read:

229.445  Ticket surcharge.  The board of directors
shall require the sponsor of an event held at a sports and
entertainment arena to impose a $2 surcharge on each
ticket that is sold to the event.  The event sponsor shall
forward to the board of directors any surcharges collected
under this section.  The board of directors shall submit 25
percent of the amount received under this section to the
department of administration for deposit into the general
fund and shall retain the remainder for the district.

SECTION  75.  229.461 of the statutes is created to read:
229.461  Development agreement, non−relocation

agreement, lease.  (1)  A district shall enter into a devel-
opment agreement with a professional basketball team or
its affiliate to require the professional basketball team or
affiliate to develop and construct sports and entertain-
ment arena facilities that will be financed in part by the
district and, subject to sub. (3) (d), leased to the profes-
sional basketball team or its affiliate as provided in this
subchapter.  Before a district may sign the development
agreement, the secretary of administration shall certify
that the professional basketball team or its affiliate has
agreed to fund at least $250,000,000 to the development
and construction of the sports and entertainment arena
facilities. In addition, the professional basketball team or
its affiliate must have entered into the non−relocation
agreement under sub. (2) before the district may sign the
development agreement.

(2)  In consideration of the district, this state, a spon-
soring municipality, and the most populous county in
which the sponsoring municipality is located promising
to commit $250,000,000 of financial assistance to the
development and construction of the sports and enter-
tainment arena facilities and granting a professional bas-
ketball team, or its affiliate, the right to operate and man-
age the sports and entertainment arena facilities, the
professional basketball team shall enter into a non−re-
location agreement with the district, before it or its affili-
ate enters into a development agreement with the district
under sub. (1), that contains all of the following provi-
sions and commitments during the term of the lease:

(a)  The professional basketball team shall play sub-
stantially all of its home games at the sports and entertain-
ment arena, once it is constructed.

(b)  The professional basketball team shall maintain
its membership in the National Basketball Association or
a successor league.

(c)  The professional basketball team shall maintain
its headquarters in this state.

(d)  The professional basketball team shall maintain
in its official team name the name of the sponsoring
municipality.

(e)  The professional basketball team shall not relo-
cate to another political subdivision during the term of
the lease.

(f)  If the professional basketball team is sold or own-
ership is transferred to another person, the professional
basketball team shall ensure that any person who
acquires the professional basketball team, including
upon foreclosure, commits to acquire the professional
basketball team subject to the team’s obligations under
the non−relocation agreement.

(g)  During the last 5 years of the original 30−year
lease, and during any 5−year extension of the lease, the
professional basketball team may negotiate, and enter
into agreements, with 3rd parties regarding the profes-
sional basketball team playing its home games at a site
different from the site to which the lease applies after the
conclusion of the lease.

(3)  The lease between the district and the profes-
sional basketball team or its affiliate shall contain at least
all of the following:

(a)  The term of the lease shall be for 30 years, plus
2 extensions of 5 years each, both extensions at the pro-
fessional basketball team’s or its affiliate’s option.

(b)  The lease shall contain provisions concerning the
transfer of the Bradley Center and the land on which it is
located from the district to the professional basketball
team or its affiliate and, following that transfer, subse-
quent demolition of the Bradley Center arena structure,
consistent with s. 229.47 (2) (c).  The district shall convey
fee title to the professional basketball team or its affiliate
free and clear of all liens, encumbrances, and obligations,
except for easements or similar restrictions that do not
include a monetary component.  Provided that the Brad-
ley Center arena structure is transferred as provided
under this paragraph, the lease shall require the profes-
sional basketball team or its affiliate to pay for all costs
related to the demolition of the Bradley Center arena
structure.

(c)  The professional basketball team or its affiliate
shall be responsible for equipping, maintaining, operat-
ing, improving, and repairing sports and entertainment
arena facilities that are constructed pursuant to a develop-
ment agreement entered into under sub. (1).  If the profes-
sional basketball team or its affiliate breaches the devel-
opment agreement or non−relocation agreement, the
parent company of the professional basketball team shall
be jointly and severally responsible with the professional
basketball team or its affiliate for the costs of equipping,
maintaining, operating, and repairing the sports and
entertainment arena facilities during the term of the lease.
In addition, the professional basketball team or its affili-
ate shall be entitled to receive all revenues, other than sur-
charges collected under s. 229.445, related to the opera-
tion or use of the sports and entertainment arena facilities,
including, but not limited to, ticket revenues, licensing or
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user fees, sponsorship revenues, revenues generated
from events that are held on the plaza that is part of the
sports and entertainment arena facilities, revenues from
the sale of food, beverages, merchandise, and parking,
and revenues from naming rights.

(d)  The lease shall allow for a separate agreement
between the sponsoring municipality and the profes-
sional basketball team or its affiliate that addresses the
development and construction, leasing, operation, main-
tenance, and repair of a parking structure constructed as
part of the sports and entertainment arena facilities and
the ownership of and revenues from the parking struc-
ture.

(4) (a)  If the professional basketball team or its affili-
ate breaches the lease, the district may enforce the lease.

(b)  If the professional basketball team or its affiliate
breaches the non−relocation agreement, the state, the dis-
trict, the sponsoring municipality, and the most populous
county in which the sponsoring municipality is located
may act individually or collectively to enforce the non−
relocation agreement and, if they prevail, are entitled to
all of the following:

1.  Injunctive relief.
2. a.  Liquidated damages from the parent company

of the professional basketball team, the professional bas-
ketball team, or its affiliate in an amount equal to the out-
standing balance of principal and accrued unpaid interest
remaining on any debt issued or incurred by the district,
this state, a sponsoring municipality, and the most popu-
lous county in which the sponsoring municipality is
located for the development and construction of the
sports and entertainment arena facilities.

b.  If the professional basketball team or its affiliate,
at the time of its breach of the non−relocation agreement,
is also in breach of its obligations under the lease to equip,
maintain, operate, and repair the sports and entertain-
ment arena facilities, liquidated damages from the parent
company of the professional basketball team, the profes-
sional basketball team, or its affiliate shall also include an
amount equal to the cost of performing these obligations
during the term of the lease.

c.  Liquidated damages awarded under this subdivi-
sion shall be apportioned among the district, this state, a
sponsoring municipality, and the most populous county
in which the sponsoring municipality is located in pro-
portion to that entity’s financial contributions towards
the development and construction of the sports and enter-
tainment arena facilities.

(5)  The secretary of administration, in his or her
capacity as chairperson of the board of directors, shall
negotiate the development agreement, the lease, and the
non−relocation agreement under this section on behalf of
the district and may enter into any such development
agreement, non−relocation agreement, or lease without
the approval of the board of directors.  Any subsequent
amendments to, or renewal or extensions of, the develop-

ment agreement, the non−relocation agreement, or the
lease shall require the approval of the board of directors.

SECTION  76.  229.47 of the statutes is renumbered
229.47 (1).

SECTION  77.  229.47 (2) of the statutes is created to
read:

229.47 (2) (a)  Subject to s. 232.05 (3) (a), a district
shall enter into one or more transfer agreements with the
Bradley Center Sports and Entertainment Corporation
regarding the transfer of the Bradley Center or any part
of the center, including land that cannot be transferred
under par. (b).  Any such transfer shall be for nominal
financial consideration.

(b)  Following execution of a lease under s. 229.461
(3) and forgiveness by the professional basketball team
of any outstanding debt owed to the professional basket-
ball team by the Bradley Center Sports and Entertain-
ment Corporation, the Bradley Center Sports and Enter-
tainment Corporation shall transfer to the district the land
described in s. 229.41 (11e) that is owned by the Bradley
Center Sports and Entertainment Corporation.  The trans-
fer shall occur pursuant to transfer agreements and a par-
cel transfer schedule certified by the secretary of admin-
istration.

(c)  A transfer agreement shall specify that demolition
of the Bradley Center will commence not later than 180
days after the center is transferred to the district, as
described in s. 232.05 (2) (h) and that the Bradley Center
parking structure may continue to exist and operate.

SECTION  78.  229.477 of the statutes is amended to
read:

229.477  Dissolution of a district.  Subject to provid-
ing for the payment of its bonds, including interest on the
bonds, and the performance of its other contractual
obligations, a district may be dissolved by the joint action
of the district’s board of directors and sponsoring munici-
pality.  If the district is dissolved, the property of the dis-
trict that does not include sports and entertainment arena
facilities shall be transferred to its sponsoring municipal-
ity.  Subject to the terms of any lease under s. 229.461 (3),
the property of the district that does include sports and
entertainment arena facilities shall be transferred to the
local units of government that compose the district’s
jurisdiction in such proportions as the secretary of admin-
istration determines fairly and reasonably represent the
contributions of each local unit of government to the
development, construction, operation, maintenance, or
improvement of the property that contains sports and
entertainment arena facilities.  If the district was created
by more than one sponsoring municipality, the munici-
palities shall agree on the apportioning of the district’s
property before the district may be dissolved.

SECTION  79.  229.48 (1) (intro.) of the statutes is
amended to read:

229.48 (1) (intro.)  A district may issue bonds for
costs and purposes that are related to an exposition center
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or an exposition center facility or sports and entertain-
ment arena or sports and entertainment arena facilities,
including all of the following:

SECTION  80.  229.48 (1) (a) of the statutes is amended
to read:

229.48 (1) (a)  Costs of acquiring, constructing,
equipping, maintaining or improving an exposition cen-
ter or an exposition center facility or initially developing
and constructing a sports and entertainment arena or
sports and entertainment arena facilities.

SECTION  81.  229.48 (1) (b) of the statutes is amended
to read:

229.48 (1) (b)  Costs of acquiring or improving an
exposition center site or sports and entertainment arena
facilities site.

SECTION  82.  229.48 (1) (c) of the statutes is amended
to read:

229.48 (1) (c)  Engineering, architectural or consul-
tant fees, costs of environmental or feasibility studies,
permit and license fees and similar planning or prepara-
tory costs, that are related to an exposition center or
exposition center facility or sports and entertainment
arena or sports and entertainment arena facilities.

SECTION  83.  229.48 (1) (d) of the statutes is amended
to read:

229.48 (1) (d)  Funding budgeted costs for an exposi-
tion center or exposition center facility or sports and
entertainment arena or sports and entertainment arena
facilities for the 6−month period immediately following
the completion of its construction or acquisition.

SECTION  84.  229.48 (1) (e) of the statutes is amended
to read:

229.48 (1) (e)  Interest on bonds or on any debt that
is retired with the proceeds of bonds, if the interest is
incurred or is reasonably expected to be incurred during
the time period beginning a reasonable time period prior
to the construction or acquisition of an exposition center
or exposition center facility or sports and entertainment
arena or sports and entertainment arena facilities and
ending 6 months after the completion of the construction
or acquisition.

SECTION  85.  229.48 (1m) of the statutes is amended
to read:

229.48 (1m)  For financing purposes, exposition cen-
ters and exposition center facilities and sports and enter-
tainment arenas and sports and entertainment arena facil-
ities are public utilities and tax revenues imposed under
s. 66.0615 (1m) (a) and (b) and subchs. VIII and IX of ch.
77 are property or income of the public utility.

SECTION  86.  229.48 (2) of the statutes is amended to
read:

229.48 (2)  All bonds are negotiable for all purposes,
notwithstanding their payment from a limited source.  A
district may retain the building commission, the depart-
ment of administration, or any other person as its finan-
cial consultant to assist with and coordinate the issuance

of bonds and shall use the building commission as its
financial consultant for bonds secured by a special debt
service reserve fund under s. 229.50.

SECTION  87.  229.48 (7) of the statutes is created to
read:

229.48 (7)  The maximum amount of bond proceeds
that a district may receive from bonds issued to fund the
development and construction of sports and entertain-
ment arena facilities is $203,000,000.  The district may
receive additional proceeds from the bonds to pay
issuance or administrative costs related to the bonds, to
make deposits in reserve funds related to the bonds, to
pay accrued or funded interest on the bonds, and to pay
the costs of credit enhancement for the bonds.

SECTION  88.  229.50 (1) (a) (intro.) of the statutes is
amended to read:

229.50 (1) (a)  Substantial statewide public purpose.
(intro.)  The proceeds of the bonds, other than refunding
bonds, will be used in connection with an exposition cen-
ter, or an exposition center facility used primarily to sup-
port the activities of an exposition center, or a sports and
entertainment arena, or sports and entertainment arena
facilities, that serves a substantial statewide public pur-
pose.  An exposition center serves a substantial statewide
public purpose if all of the following conditions are met:

SECTION  89.  229.50 (1) (d) of the statutes is amended
to read:

229.50 (1) (d)  Use of net proceeds.  Not more than
$170,000,000 of the total net proceeds of all bonds, other
than refunding bonds, that would be secured by all spe-
cial debt service reserve funds of the district will be used
for the purposes specified under s. 229.48 (1) (a) to (c),
except that no proceeds of the bonds secured by a special
debt service reserve fund may be used to remodel or
refurbish an existing exposition center or existing
exposition center facilities transferred under a transfer
agreement under s. 229.47 (1).

SECTION  90.  229.50 (1) (f) of the statutes is amended
to read:

229.50 (1) (f)  Transfer agreement.  A sponsoring
municipality of the district issuing the bonds has entered
into a transfer agreement under s. 229.47 (1) that trans-
fers to the district the sponsoring municipality’s interests
in an existing exposition center and exposition center
facilities created under this subchapter or in an existing
convention institution under s. 229.26.

SECTION  91.  229.50 (7) of the statutes is amended to
read:

229.50 (7)  STATE MORAL OBLIGATION PLEDGE.  If at any
time the special debt service reserve fund requirement
under sub. (5) for a special debt service reserve fund
exceeds the amount of moneys in the special debt service
reserve fund, the board of directors of the district shall
certify to the secretary of administration, the governor,
the joint committee on finance and the governing body of
the sponsoring municipality the amount necessary to
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restore the special debt service reserve fund to an amount
equal to the special debt service reserve fund requirement
under sub. (5) for the special debt service reserve fund.
If  this certification is received by the secretary of admin-
istration in an even−numbered year prior to the comple-
tion of the budget compilation under s. 16.43, the secre-
tary shall include the certified amount in the budget
compilation.  In any case, the joint committee on finance
shall introduce in either house, in bill form, an appropria-
tion of the amount so certified to the appropriate special
debt service reserve fund of the district.  Recognizing its
moral obligation to do so, the legislature hereby
expresses its expectation and aspiration that, if ever
called upon to do so, it shall make this appropriation.
This subsection does not apply to reserve fund shortfalls
related to bonds or any refunding bonds issued by the dis-
trict to fund the construction of sports and entertainment
arena facilities.

SECTION  92.  229.54 of the statutes is created to read:
229.54  Responsibility to sports and entertainment

arena facilities.  (1)  Neither the state, a sponsoring
municipality, nor the most populous county in which the
sponsoring municipality is located is responsible for
equipping, maintaining, operating, improving, and
repairing sports and entertainment arena facilities.

(2)  The district is responsible only for equipping,
maintaining, operating, improving, and repairing sports
and entertainment arena facilities during the initial devel-
opment and construction of the sports and entertainment
arena facilities. If the professional basketball team or its
affiliate breaches the non−relocation agreement or lease
under s. 229.461, the district is responsible for equipping,
maintaining, operating, and repairing sports and enter-
tainment arena facilities during the remainder of the
lease, but only from moneys received from the parent
company of the professional basketball team, the profes-
sional basketball team, or its affiliate resulting from the
breach of the non−relocation agreement or lease.

SECTION  93.  232.05 (2) (h) of the statutes is created
to read:

232.05 (2) (h)  Within 60 days following the later of
the secretary of administration issuing the certification
described in s. 229.42 (4e) (d) or the expiration of 180
days’ written notice delivered by the district to the corpo-
ration of the intended construction completion date, com-
plete the sale, exchange, transfer, or divestiture of any
part of the Bradley Center that was not previously trans-
ferred, as authorized under sub. (3).

SECTION  94.  232.05 (3) (a) of the statutes is amended
to read:

232.05 (3) (a)  Sell, exchange, transfer, or otherwise
divest itself of the Bradley center Center except to a dis-
trict, as defined in s. 229.41 (4m).  The sale, exchange,
transfer, or divestiture of the Bradley Center, or any part
of the center, to a district, as defined in s. 229.41 (4m),
shall satisfy and terminate any obligation of the corpora-

tion.  Except as provided in s. 229.47 (2) (b), the corpora-
tion may not act under this paragraph before the secretary
of administration issues the certification described in s.
229.42 (4e) (d).

SECTION  95.  232.05 (3) (b) of the statutes is amended
to read:

232.05 (3) (b)  Dissolve and wind up its affairs, unless
the legislature enacts a law ordering dissolution or except
as provided in s. 232.07 except in connection with the
sale, exchange, transfer, or divestment of the Bradley
Center upon the secretary of administration issuing the
certification described in s. 229.42 (4e) (d).

SECTION  96.  232.07 (1) of the statutes is repealed.
SECTION  97.  232.07 (2) of the statutes is renumbered

232.07 and amended to read:
232.07  Dissolution.  Promptly upon issuance of the

certificate of involuntary Upon dissolution, the corpora-
tion shall pay, discharge, or make adequate provision for
discharging its debts, liabilities, and obligations, includ-
ing any judgment, order or decree which may be entered
against it in any pending legal action, and shall, subject
to s. 232.05 (3) (a), transfer all remaining assets to the
state or to a district, as defined in s. 229.41 (4m).  The cor-
poration’s existence shall continue, subject to the limita-
tions on its activities under s. 181.1405.

SECTION  98.  342.41 of the statutes is created to read:
342.41  Identity of buyer.  (1)  Notwithstanding s.

342.15, after December 31, 2015, no individual may sell
a motor vehicle to another individual, including transfer-
ring a junk vehicle by bill of sale, unless within 30 days
of the sale the seller reports to the department the identifi-
cation number of the vehicle and the identity of the indi-
vidual buyer.

(2)  The department shall accept electronically infor-
mation related to the sale of the motor vehicle, including
all of the information required to be reported under sub.
(1).

SECTION  99.  345.28 (2) (c) of the statutes is amended
to read:

345.28 (2) (c)  If Subject to par. (d), if the appearance
date specified in the citation is inconvenient for the per-
son, he or she may contact the clerk of circuit court or the
municipal court, whichever is applicable, to schedule a
more convenient time.  The revised date may provide for
an appearance during an evening session, as required
under s. 753.23 or authorized by a court.  The Subject to
par. (d), the court may revise the appearance date.  The
date specified in the citation applies unless the person
receives written confirmation of the revised appearance
date from the court.

SECTION  100.  345.28 (2) (d) of the statutes is created
to read:

345.28 (2) (d)  A city of the 1st class may enact an
ordinance establishing the period within which a person
charged with a nonmoving violation shall pay the forfei-
ture or appear in court.  An ordinance under this para-
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graph shall require that a citation issued for a nonmoving
violation include the date on which the court may act
under s. 345.37 unless the person has paid the forfeiture
or appeared in court prior to that date.

SECTION  101.  345.28 (4) (g) of the statutes is
repealed.

SECTION  102.  345.37 (intro.) of the statutes is
amended to read:

345.37  Procedure on default of appearance.
(intro.)  If the defendant fails to appear in court at the time
fixed in the citation or by subsequent postponement, or,
if  an ordinance under s. 345.28 (2) (d) applies, not less
time than the period established in an ordinance under s.
345.28 (2) (d) has elapsed since the person was charged
with a nonmoving violation, the following procedure
shall apply:

SECTION  103.  349.13 (1d) of the statutes is created to
read:

349.13 (1d)  A local authority with respect to high-
ways under its jurisdiction, including state trunk high-
ways or connecting highways within corporate limits,
may enact an ordinance making the owner of the vehicle
involved in a violation under this section jointly liable for
the violation.

SECTION  104.  349.132 of the statutes is created to
read:

349.132  Authority to r equire vehicle registration.
The governing body of any town, city, village, or county
may enact an ordinance requiring that no vehicle that has
been impounded or towed may be released unless the
motor vehicle is registered under ch. 341 or exempt from
registration under s. 341.05.

SECTION  109m.  846.16 (1) of the statutes is amended
to read:

846.16 (1)  The sheriff or referee who makes sale of
mortgaged premises, under a judgment therefor, shall
give notice of the time and place of sale in the manner
provided by law for the sale of real estate upon execution
or in such other manner as the court shall in the judgment
direct; where the department of veterans affairs is also a
party in the foreclosure action, the judgment shall direct
that notice of sale be given by registered mail, return
receipt requested, to the department at Madison, Wiscon-
sin, at least 3 weeks prior to the date of sale, but such
requirement does not affect any other provision as to giv-
ing notice of sale.  The Except as provided in sub. (3) and
s. 846.167, the sheriff or referee shall, within 10 days
thereafter, file with the clerk of the court a report of the
sale, and shall also immediately after the sale first deduct
any fee due under s. 77.22 (1); then deposit that fee, a
return under s. 77.22 and the deed with the clerk of the
court for transmittal to the register of deeds; then deduct
the costs and expenses of the sale, unless the court orders
otherwise, and then deposit with the clerk of the court the
proceeds of the sale ordered by the court.  The sheriff may
accept from the purchaser at such sale as a deposit or

down payment upon the same not less than $100, in
which case such amount shall be so deposited with the
clerk of the court as above provided, and the balance of
the sale price shall be paid to the clerk by the purchaser
at such sale upon the confirmation thereof.  If the highest
bid is less than $100, the whole amount thereof shall be
so deposited.

SECTION  110m.  846.16 (3) of the statutes is created
to read:

846.16 (3)  If the mortgaged premises are located in
a county having a population of 750,000 or more, no later
than 10 days after the sale of the mortgaged premises, the
sheriff or referee shall do all of the following:

(a)  File a report of the sale with the clerk of court.
(b)  Deliver to the clerk of court all of the following:
1.  The deed to the mortgaged premises.
2.  After deducting the costs and expenses of the sale,

unless the court orders otherwise, the proceeds of the sale
ordered by the court.

SECTION  111m.  846.167 of the statutes is created to
read:

846.167  Confirmation of sale and transmittal of
deed in populous counties.  (1)  In this section, “county”
means a county having a population of 750,000 or more.

(2)  If a sheriff or referee makes a sale of mortgaged
premises located in a county under a judgment of foreclo-
sure and sale, all of the following apply:

(a)  If the purchaser is not the judgment creditor,
before the court may confirm the sale, the purchaser shall
provide the judgment creditor with any information
required for the judgment creditor to complete the real
estate transfer return under s. 77.22 and, if applicable,
any information required for a certificate, waiver, or stip-
ulation required under s. 101.122.

(b)  No later than 10 days after the court confirms the
sale, the purchaser shall pay to the court all of the follow-
ing:

1.  The amount of the transfer fee under s. 77.22, if
any.

2.  The amount of the fee under s. 59.43 (2) to record
all of the following:

a.  The deed to the mortgaged premises delivered
under s. 846.16.

b.  Any other document required for the register of
deeds to record the deed, including any certificate,
waiver, or stipulation required under s. 101.122.

(c)  No later than 10 days after the court confirms the
sale, the judgment creditor shall provide to the court the
receipt for submitting a transfer return under s. 77.22 and
any certificate, waiver, or stipulation required under s.
101.122.

(3)  Upon the court confirming the sale of mortgaged
premises located in a county and upon compliance by the
purchaser with the terms of the sale and the payment of
any balance of the sale price to be paid, unless otherwise
ordered by the court, the clerk of the court shall transmit
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the deed to the mortgaged premises received under s.
846.16, the receipt for submitting a transfer return under
s. 77.22, any certificate, waiver, or stipulation required
under s. 101.122, the amount due under s. 59.43 (2) to
record the deed and any other document required to
record the deed, and the transfer fee, if any, to the register
of deeds of the county.

SECTION  112m.  846.17 of the statutes is amended to
read:

846.17  Deed, execution and effect of.  Upon any
such sale being made the sheriff or referee making the
same, on compliance with its terms, shall make and exe-
cute to the purchaser, the purchaser’s assigns or personal
representatives, a deed of the premises sold, setting forth
each parcel of land sold to the purchaser and the sum paid
therefor, which deed, upon confirmation of such sale,
shall vest in the purchaser, the purchaser’s assigns or per-
sonal representatives, all the right, title and interest of the
mortgagor, the mortgagor’s heirs, personal representa-
tives and assigns in and to the premises sold and shall be
a bar to all claim, right of equity of redemption therein,
of and against the parties to such action, their heirs and
personal representatives, and also against all persons
claiming under them subsequent to the filing of the notice
of the pendency of the action in which such judgment was
rendered; and the purchaser, the purchaser’s heirs or
assigns shall be let into the possession of the premises so
sold on production of such deed or a duly certified copy
thereof, and the court may, if necessary, issue a writ of
assistance to deliver such possession.  Such deed or deeds
so made and executed by the sheriff as above set forth
shall be forthwith delivered by the sheriff to the clerk of
the court to be held by the clerk until the confirmation of
the sale, and upon the confirmation thereof the clerk of
the court shall thereupon pay to the parties entitled
thereto, or to their attorneys, the proceeds of the sale, and,
except as provided in s. 846.167, shall deliver to the pur-
chaser, the purchaser’s assigns or personal representa-
tives, at the sale such deed upon compliance by such pur-
chaser with the terms of such sale, and the payment of any
balance of the sale price to be paid.  In the event of the
failure of such purchaser to pay any part of the purchase
price remaining to be paid within 10 days after the con-
firmation of such sale, the amount so deposited shall be
forfeited and paid to the parties who would be entitled to
the proceeds of such sale as ordered by the court, and a
resale shall be had of said premises, and in such event

such deed so executed to the defaulting purchaser shall be
destroyed by said clerk, and shall be of no effect.  In the
event that such sale is not confirmed by the court, the
clerk shall forthwith refund to the purchaser at such sale
the amount so paid or deposited by the purchaser, and
shall likewise destroy such sheriff’s deed so executed,
and the same shall be of no effect, and a resale of the
premises shall be had upon due notice thereof.

SECTION  115.0Nonstatutory provisions.
(1)  CERTAIN MILWAUKEE COUNTY PROPERTY.  As soon

as practicable, Milwaukee County shall transfer, unen-
cumbered, to a district created under subchapter II of
chapter 229 of the statutes, the property known as 929
North Water Street, Milwaukee, Wisconsin, which is
bounded by the Milwaukee River on the west; East State
Street on the north; North Water Street on the east; and
East Kilbourn Avenue on the south.  The transfer shall
take effect upon the adoption of a resolution requesting
the transfer by the board of directors under section 229.41
(2) of the statutes and a written proclamation of the Mil -
waukee County executive supporting the transfer, not-
withstanding any policies issued, ordinances enacted, or
resolutions adopted by the Milwaukee County board to
the contrary.  The transfer may take place without the
approval of the Milwaukee County board.

(2m)  FORECLOSURE PROCESS IN POPULOUS COUNTIES.

The treatment of sections 846.16 (1) and (3), 846.167,
and 846.17 of the statutes first applies to a foreclosure
action commenced on the effective date of this subsec-
tion.

SECTION  116.0Effective dates.  This act takes effect
on the day after publication, except as follows:

(1)  PAYMENT  TO BRADLEY CENTER SPORTS AND

ENTERTAINMENT CORPORATION.  The repeal of sections
16.004 (22) and 20.855 (4) (cy) of the statutes takes effect
on June 30, 2017.

(2d)  SHARED REVENUE.  The repeal and recreation of
section 79.035 (5) of the statutes and the repeal of section
79.035 (6) of the statutes take effect on June 30, 2036.

(2m)  FORECLOSURE PROCESS IN POPULOUS COUNTIES.

The treatment of sections 846.16 (1) and (3), 846.167,
and 846.17 of the statutes and SECTION 115 (2m) of this
act take effect on the first day of the 5th month beginning
after publication.

(3)  PAYMENT  TO A LOCAL EXPOSITION DISTRICT.  The
repeal of sections 16.004 (21) and 20.855 (4) (cr) and (dr)
of the statutes takes effect on June 30, 2036.
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WISCONSIN CENTìER DISTRIC'Ï
DEDICATED,TAX RITVENUE BONDS

GE¡{EBAL RESQLUTIQN

WHEREAS, the lÈ/isconsin Cenrer District (the "District") is a local exposition district, created

pursuant to 1993 Wisconsin Act 263 ancl by a resolution dated April 26, 1994 of the Conunon Council

of the City of Milwaukee, Wisconsin; and

WHEREAS, rhe District is authorized pursuant to S()ctions 22g.M(S) and 229.48(l) of the

Wisconsin Statutes to issues bonds for costs and purposes that äre related to an exJ)osition center as

defined in Section 229-41(6) of the Wisconsin Statutes; and

WI{EREAS, the Distríct has deternlined to acquire, constn¡ct and equip an exposition center and

to establish under this Resolution certain procedures, terms anrl conditions necessaly and applicable to

tbe issuance of l3onds, as describecl herein, for lhe purpose of financing the Project described herein; and

WHEREAS, it is the intent ot the District ro do all things necessary to make the Bonds, when

authenticated by Firstar Tnrst Cornpany, Milwaukee, Wisconsin (t.he "'f rustee"), and issrted as provided

in this Resolution, the valid, binding and lega) special limited obli¡¡ations of the District accorcling to the

imporr thereof, and to cons(itute this Resolutjon a valid contract for lhe security of each series of Bonds;

NOW, THEREFORE, BE ]T RËSOLVED AS FOLLOWS:

GRANTING CLAUSES: The Disrrict, in consideration of the premises and the acceptance by
the Trustee of the trusts created by tlris Resolution a¡d each Sr:rirx Resolt¡tion a¡d of the purchase and

acceptance of each series of the Bonds by rhe Owners thereol , in order to secure the payment of the

principal of, interest ón, purchase price of, and premium, if any, on all series of Bonds according to their
tenor and effect a¡d the performance and observance by the flistri.ct of all the covenants expressed or
implied herei¡r and in each series of the llonds, does hereby gr¡rnt a security interest in, assign, transfer

¡n trust, and pledge to the Trustee, a¡d to its successors in lrust, and to them and their :usigns forever,
the follow¡ng;

FIRST

AII right, title, interest and privileges of rhe District fu, to a¡¡d under the Tax Revenues and the

Funds and Accounts (except the Operating Fund a¡d the Rebare Fund) created hereby; and

SECOND

The earnings derived fion:¡ the investment of moneys held for the credit of the Funds and the

Accounts created hereby or by any Series Resolution (other than the Operating Funcl and the Rebate

Fund); and

THIRD

All other property of every rype, ruuïe and nâture wlúclh may from time to tirne hereafler by

delìvery to the T¡ustee or by writing of any kìnd delivered to tl¡e Trustee be subjected [o the lien hereof
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by the District or by anyone on its behalf or with its rvririten consen(, and the Trustee ts hereby authorized

ró receiue any ancl all such property at any and all limes and to holtl and açrply the same as additional

security hereunder or uncler any Series Resolution subjcct to the terrns hereof'and any Series Resolution

applicable thereto;

PROVIDtjD rhar any instrumenr, fund, propert'f or contract right or proceeds thereof designated

by a Series Resolurion to be pletl¡1ed, mortgaged or assigned to secure a s¡recific series of Bonds (or

siecilrc Bonds within a series) shall be heìd by the Trustee hereunder for ttre sole and exclusive benefit

oi rhe Owners of the series of Bonds (or such specifir: Bonds within a scries) so designated, and shall nol

secure or accrue ro rhe blelÌefi[ of any series of Bonds or specifìc Bonds within a series not so designated;

TO HAVE AND TO IjOI-l) all rhe same (hereiÌr called rhe "Trust Estate") with all privileges and .

appunenances hereby granted and assigned, or agreed or intended so to be, to lhe Trustee and its

successors in trust and to them and their assigns forevcr;

SUBJECT TO the rights, if any, of each person under each Credit Facility, Credit Agreement,

pledge Agreentent and Relatecl Agreements to lhe externl pfovicled herein or in any Series Resolution;

IN TRUST NEVERTI-IELESS, upon the tr:mrs and trusts herein ser forth for the equal and

propor[ionate benefit, security and protection of all Owners from time to time of all series of Borids

issued under an{ secured by this Resolution, without privile¡¡c, priority or distinction as to lien or

otherwisè of any of the Bonds over any of the others, subject to the priority of the Senior Bonds and

except as otherwise provided herein:

PROVIDED, HOWEVER, that if the Disrricr, its successors or assigns, shall well and truly pay,

or cause to be paicl, or provide fully for pâyment as provided in Article Eight hereof of the principal of

all series of Bonds ancl rl¡e inreresl due or to become due thereolr (together with premium, if any), at the

time and in the maruler set forth in the Bonds and other instnrments according to the true intent a¡d 
,

meaning thereof, or shall provide, as permitted hereby, for the payment thereof by depositing with the

Trustee sums Suffici€nt for payment of the entire afitount due or to beconle dt¡e thereon as herein

provided, a¡d shall well and truly keep, perform antl observe all the covenar¡ts and conditions pursuant

to the rerrns of this Resolution to be ke¡rt, performed and observed by it, and shall pay to the Trustee all

sums of money due or to becorne due tô it in accordance with the terms and provisions hereof, then this

Resolution and the rights hereby granted shall cease, ternìinate and be void except as otherwise provided

herein; otherwise, this Resolution shall be and remaîn :i¡l full force and effect.

UNDER TI{E PROVISIONS OF THIS RESTf,LUTION" no series of Itonds or other obligarions

hereunder may be payable from or be a charge ul)on eny funds of the District other than the Tu
Revenues and Trust Estate pledged to the payment tltereof and uo Owner or Owners of the Bonds shall

ever have the right to compel aay exercise of any ta,ring power of lhe District to pay any Bonds or the

interesr ahd premium, if any, thereon, or ro enforce payment theireof against åny property of the District'

except with respect to District Taxes to (he extent pledged hereby, and the Bonds shall not conslinlte a

charge, Iien or encumbra¡ce, legal or equitable, upon any property of the District, excePt as

provided; and the Act provides that under no circunnstances shall any Bond or otlrer obligation of
District hereunder be or beco¡ne an indebtedness or obligation of the State or any other po

suMivision of or municipality wirhin the State, including the Ciry, nor shall any such Bond or obliga

be or bècome an indebtedness of the District within.the purview of any consrin¡tional limitation or

provision, but nothing in the Âct impairs the rights of'Owners of'Bonds issued under this Resolution

the Series Resotutiors relatin¡i thereto to enforce the <:ovenants nradc for the securiry thereof as

-') -



¿.xFrcr-rEN-r\óóló¡'.c0tl\cENERrl.tes¡ tnrx¡

in rhis Resolution and any applicable Series Resolution; and the District covena¡lts and agrees, to tlìe

extent specifically provided herein, for the bcnefit of all Owners of all series of the Bonds, as f'ollows:
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ARTICLE ONE

DEFINIT'IONS AND CENERAL PROVISIONS

Section l.l Dehnitions. InthisResolurionthefollowingtennshavethelollowingnteanings
unless the context hereof clearly requires otherwise, and any other rcrms deFrned in a Series Resolution

or in Related Agreements shall have the same meanings when used here in as assigned thern in such other

documents unless the context or use thereof indicates another or different meaning or intent:

"Account" or "Accounts" shall rnean any one or more o[ the acc<¡unts creaied or established

within any Fund hereunder or under any .Series Resolution.

"Accreted Value" shall mcan with respecr to any tsond that is a Capital Appreciation llond, an

amounr equal to the principal írmount of such Capital Appreciaticrn tsond (derermined on the basis of the

inirial principal amount per $5,000 at maturity thereof) plus the arnount assuming compounding (as set

forrh in the applicable Series Resolution) of earnings whích woulcl be produced on the investment of such

inìtial principal amount, beginning on the dated date of such Capital Å"ppreciation Bond and ending at the

maturiry date thereof, at a yield which, ilproduced until naturity. will produce $5,000 at maturity. As

of any Valuation Date, the Accreted Value of any Capital Appreciation Bond shall me¿n the amount set

forth in the applicable Series Resolution authorizing such Bond and as of any date other lhan a Valuation

Date, the sum ol (i) the Accreted Vah¡e on the preceding Valuation Date and (ii) the product of (l) a

fraction, rhe numerator ol rvhich is the number of days having elapsecl from the preceding Valuation Date

and the denominator of which is tlre nurnber of days from such preceding Valuation Date to the next

succeeding Valuation Date, using for such calculation 30 day rnonths and a 3ó0 day year, and (2) the

difference between the Accreted Values for such Valuation Dates.

"Act" shall mean 1993 Wisconsin Act263, as amended

"Additional Bondsl shall mean Bonds issued subsequent to the initiãl issue of ont: or more series

of Bonds pursuant to this Resolution as permitte<l by Article Five.

'Adjustable Rate Borul' shall mean any Bond, the intere.st late on whiqh is not established at the

time of calculation at a single numcric¿l rate for the remaining terÍn of such Bond, but for which the

period between redetermhaticrns of the interest rate is more than two (2) years'

"Adjusted Debt Service Requirements" shall mean, during the appliarble perio.J and as of any

date of calculation with respect to ariy serics o[ Outstanding Bonds, the aggregate Debt Service

Requirements for such period taking i¡rto account t.he following ediustments:

(a) Wirh respect to Bonds that lrc¿¡ interest at a Variable Interest Rate, the aggregate Debl

Service Requirements thereon shall be determined as if each su,ch Bond b,cre interest at the Maximum

Interest Rate; provided, however, (i) if the Distr¡ct (Ä) enters into a Qualified Swap .Agreement with a

Swap kovider requiring the District to pay a fixed interest rate on a notional amount, and (B) has made

a determination that such Qualifîed Swap Agreement was entered into for the purpose of providing

substirute interest payments for a particular rnafurify of Bonds in a principal amount equal to the notional

amount of the Qualified Swap Agreement, then cluring the term of such Qualifred Swap Agreemcnt and
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so long as rhe Swap Provider under such Qualifìed Swap Agreement is not in default under such Qualif ted

Swap Agreement, the interest rate on such Bonds shall bc determíned as if strch Bonds bore interest at

rne nx"¿ inreresr rare payatrle by the District under su<;h Qualified Swap Agreement. and (ii) if (A) Bonds

of a specilic maturity wirhin a series bear interest at a Variable Interest Rate and Bonds which bear a

Variable Interest R.ate of another series wíth the samt: rnaturíty are issued in an equal principal anìoun(

ro the firsr such series of Bonds of the same maturiry, and (B) the Variable ln(erest Rate of lhe ñrst se ries

of such Bonds varies inversely to the Variable Interçst Rate of the second series of such Bonds of the

same ma¡uriry so rhat rhe combinecl interest rate for the aggrçgate principal ernount of such Bonds of the

same specìfìc maturity for both such series is determined by the District to result in a combined fìxed

interesi rate, then s<l long as the same principal alîount of each maturity of such series of Bonds remain

Ourctanding, tbe aggregate Debt Service Requirements the¡eon shall be determined as if all such Variable

Interest Raie Bonds of such series and maturity bore interest at the combined fìxed interest rate so '
deremrined by the Disrricl with respect to such aggregale principal alrìount of such Bonds.

(b) With respect to Fixed Interest Rate Bonds, if the District (i) enters into a Qualified Swap

Agreement with a Swap Provider requiring the District to Pay a variable interest rate on a notional

amount, and (ii) has made a dele¡mination that such Qualifìed Swap Àgreemenl was ¡lntered into for the

purpose of providing substitute intcrest payments for a particular rnaturity of Bonds in aprincipal amounl

equal to the notional ¿unount of the Qualifìed Swap A¡¡reement, then during the term of such Qualifìed
Swap Agreement alld so long as the Swap Provider under such Qualilred Svrap Agreement is not in

defaulr under such Qualified Swap Agreement the interest rate on such Bonds shall be determined as if
such Bonds bore interest at the Maxi¡nun¡ Interest Rat(: on the notional amounl of such Bonds.

(c) Excepr to rhp extenr described in (d) below, with respect to Bor¡ds st:cu¡ed by a Credit

Facility, fhe aggregare Debt Se¡vice Requirernents thert:on shall be deemed to include all periodic Bond-

Related Costs anrl orber paymcnts to (including any p¿,ynìeut required to reiml>ursc) the related Credit
Facility Provider (including any Debt Service Reservr¿ lrund Credit Facility Provider), but shall not

include any amounts payable as principal of and interest and premium with respect to any reimbursemenl
obligation to such Creclit Faciliry Provider except and to the extent that sucb payments on such

reirnbursement obligation are required to be made to the Credit Facility Provider in excess of any

corresponding Debt Service Requirements with respect to such llonds during such period.

(d) Vy'ith respect to Optional Tender Bonds, the aggregate Dcbt Service Requirements thereon

shall not include any arnor¡nts payable to a Credit Facility Provider pursuent to any reimbursemenl

obligation arising as the result of the payment of any purchase price with respect to such Bonds on a

Purchase Date except to the extent that, and for any pericx! durin¡¡ which, the District is obligated to
reimburse the Credit Facility Provider for payments made by such Credit Facility Provider directly or
indirectly in satisfaction of any obligation to purchase sr¡ctr Bonds rln ar¡y Purchase Date following the

application of any proceeds of any remarketing of such tsonds.

(e) The aggregate Debt Service Requirements f,rr any period on any Bonds shall not include
(i) any interest which is payable hom Capitalized Interast which is to be tra¡rsferred to an Interest
Account in a Bond Fund from a Capitalized Interest .Acæount, or (ii) the amount of Debt Service
Requirements on Bonds to be paid from an¡ounts in a Dlebl Servict: Reserve Fu:nd at the time of such

computation for the pcriod in question, but only if any such arnouDf described in (i) or (ii) is available
and is to be applied under tl¡e applicable Series Resolution to nrake interest payments on such Bonds when
due.

(D With respect to Crossover Refunding Bonds, the aggregate Debt Service Requirements
thereon until the Crossover Refunding Bonds Break Date shall be disregarded.

!r
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(g) If the Districr enrers inro a Quatifìe<l Swap Agreemerrt with a Swap Provider requiring

the District to pay any arnount in excess of rhe amount to be teccived by the District in c{nnection

rherewith for the period for which any calculation of Adjusted Debt Service Requirements is to be made

hereunder, then, to the extent not tâken into âccount in (a) and rib) above, lhe net amount of such

payme¡lts which may be required of the District (using the Maximum Interest Rate for sr.rch purpose if
iuðh u-oun, is subject ro any variation) shall be included in Adjusted Debt Service Requirements.

For purposes of this definition of Adjusted Debt Service F'.equirernents, the principal and interest

portions of the Accreted Value of Capital ,{ppreciation Bonds and the Appreciated Value ol'any Deferred

interest Bonds becoming due ar maturity or by virnrc of Mandatorry Sinking ììund Reqtrirerr¡ents shall be

included in the catculation of accrued ancl unpaid and accruing i¡rterest or principal irutallments on the

date on which or for rhe period durirrg which such amounts bccome due and payable urlless otherwise

specified in :he Series Resolution authorizing such Capital Ap¡:reciation llonds or Def'erred lnteres(

Bonds.

"Appreciated Value" shall mean with respert to any Bontl tha¡ is a Deferred lnterest Bond until

the Interest Commencement Date thereon, an amount equal to the principal arnount of such Deferred

Interest Bond (deterrnined on the basis of the initial principal ¡ullouût ¡rer $5,000 at thé Interest

Commencement Date thereof) plus the amount, assuming compounding (as set forth in the applicable

Series Resolution) of earnings which would be produced on the investment of such initial prirtcipal

a¡nount, beginning on the dated date ol such Deferred Interest Bond and ending on the Interest

Commencement Dâte, at a yield which, if produced until the Interest Commencement Date, will produce

$5,00O at the Interest Commencernent Dare. As of any Valuation Date, the Appreciated Value of any

Bond that is a Deferred Interest Bond shall mean the arnount set forth for such date in the Series

Resolution authorizing such Deferre<l Interest Bond and as of an¡' date other than a Valuation Date, the

sum of (i) the Appreciated Value on the preceding Valuation Date and (ii) the product of (l) a fraction,

the numerator ol which is the numben oi days having elapsed fronr the prececling Valuatio¡t Date and the

denominator of which is the numbcr of days from such preceding Valuation Date to the nexl succeeding

Valuation Date, and (2) the difference between the Appreciated Values for such Valuation Dates.

"Bond Closing" shall mean the date on which there is delivery by the District of, and payment

for, a series of Bonds.

"Bond Counsel" shall nrean any qualified finn of lawyers !;el(:cted by the District whose expert¡se

in matfers relating to the issuance of obligations by states and their political subdivisions, the i¡terest on

which is excludable from gross income for pulposes of Federal inconle taxât¡on, is nationally recc,gnized.

"Bond Fund" shall mean the Senior Bond Fund and/or the Junior Bond Fund, as tìe context may

requlre

"Bondowner' or "Owner" shall mean the person in whose name a Bond is registerr:rl fu¡ tlte Bond

Register

"Bond Register" shalt meâfl tlìe register ma¡ntained by the Bond Registrar pursuant fo Section 2.6

hereof

"Bond Registrar' shall mean the 'Irustee or any successor l.rustee appointed as Bond Registrar

pursuant to Section 2.3 hereof.
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,'Boncl-Related Costs" shall mean (a) all costs, fees artd €xpenses of the District incurred or

reasonably relared to any L.iquidity Facility, Credit Facility, any remarketing or other secondary market

transacrions and any eualiñed Swap Agreement (wheth.er requiring the District to pay fìxed or variable

amounts) rhat rhe District has determined was enrered into I'or the purposes of providing substitute interest

payments for a particular series or maturity of tsonds, (b) initial and acceptance fees oI any Fiduciary

iog.tner wirh any fees of Bond Counsel , altorneys, feasibility consultants, engineers, financial advisors,

remarketing agents, rebare consultants, accountants iln(l other advisors retained by the District in

connection with a series of Boncls, and (c) any other f'ees, charges and ex¡ìenses that may be lawfully

incurred by the District relating to Bonds, including, without limitation. any obligationof the District to

a Credit Fãcility Provider for a series of Bonds lo repay or reimbtrrse any amounts paid by such Credit

Faciliry Provider due to payment under suctr Credit Facility and any interesl on such repayment obligation

unless any such amount constitutes a Debt Service Requirement for such series'

" shall mean rhe Declicared Tax Revenue Bonds to be issued by the District pursuant lo

"Bond Year" shall mean for each series of Bonds, the period ending on the fi¡st December l5

following the Bond Closing flor such.series of Bonds and each twl:lve-month calendair period thereafter

beginning on December l6 a¡rd encling on December l15; provided that, for the purposes of Section 148

of the Code, the District rnay elect a different "bond year" as pennitted thereby.

"Business Day" shall mean any day other thau a Saturday, Sunday, Iegal hcrliday or a day on

which banking institutions in Milwaukee, Wisconsin, and any otlter city where the principal corporate

rrusr offìce of rhe Tnrstee or the principal office of any Credit Facility Provider is located are authoriz¿d

to ctose by law or executive order of a regulatory or adminislrative authority having jurisdiction in

connection therewith.

"Capital Appreciation Bon<ls" shall mean aly llonds as to which interest is payable only at the

marurity or þrior redemption shereof. For the purposes of (i) receiving payment of the redemption price,

if any, of a Capital Appreciation llond that is redeemed prior to maturity, and (ii) computing the principal
amount of Capital Appreciation Bo¡rds held by the Owner thereof i.n giving any ;notice, consent, reguest,

or demand pursuant to rhe applicable Series Resolution fbr any puryose whatsoever, the principal amount

of a Capital Appreciationllond as of a specihc date shall be deemed to be its Accrete{J Value æ of such

date.

"Capitalized Interest" shali nrean that portion of thr: proceecls of any serie,s of Bonds togetlrer with
any available earnings thereon that are restricted to be used to pay intercst due or to become due on any

Bonds.

"Code" shall mean the Ir¡temal Revenue Code of 1986, as amended, ancl all applicable Treasury

Regulations.

"Cost of Issuance Fund" shall mean the fund b'¡ that name established by Section 4.1 hereol

"Credit Agreement" shall mearr any reimbursemrent agreement or similar irstntment befween the

District (and, if so drafted, the'frustee) a¡¡d a Credit Faciliry Provider with respect to a Credit Facility.

"Credir Facility' shall mean a letter of credit, surety bond, liquidity facility, i¡uurance policy or

comparable insrrument furrúshed by the Credit Faciliry Provider with respect to all or a specific portion

of one or more series of Ilonds to satisfy in whole or in part th,e District's obligation to rnaintain a

I
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Reservc Requíremenr with respect rherero or to secure (a) the paynrent of debt service (which rnay incfude

the premium due on payment of a Bond) on Bonds of a specified series, or a speciñc poniQn thereof, (b)

the paymenr of the purchasc price (which may include accrued interest to the date of purchase) of Bonds

of a siecified s"riei, or a specifìc portion thereof, on the applicable purchase dates or tender dates, or

(c) boìh the payment of debi seruicå on a speciñed series of Bonds, or a specific portion the¡eof, and the

payment of ihe purchase price of Boncls of a speciñed series, or a specific portion rher(:of, brt only if
iné ¿.U, obligariòns of such Credir Facility Provider are rated in ane of the tv/o highest Rating Categories

by a Rating Agency with respect to the llonds secured by suclt Cre,dit Iracility.

"Credit Facility Accounr" shall mean an account by that name in a Bond Fund or a Debt Service

Reserve Fund, as applicable, established by Section 4. I hereof'

'Credit Facility Provider" shall mean the bank, insurance cornpany, financial institutiorr or other

entity providing a Credit Facility pursuanl ¡o a Credit Agreement.

"Crossover Refunding Bonds" shall mean any Bonds the proceeds of whicl¡; (i) are deposited

in an escrow account with a Fiduciary, (ii) carrnot be applied to the purpose for which such Crossover

Refunding Bonds are to be issued until rhe Crossover Refunding Bonds Break Date, (iii) rnust be certified

by rhe Districr to be sufficienr, togerher with the invebtment income thereon, alter the payment of Bond

iisuance costs and Bond-Related C<¡sts, if âny, to pay the Debt Service Re<¡uirements on such series on

and prior to such Crossover Refunding Bonds Break Date, and (iv) other than paying or providing for

the payment of Bond issuance costs and Bond-Related Costs, if Íuty, cannot be used for any purposc

(subject to lien ar'¡d other requirements of this Resolution) o(her than the payment of Dellt Service

Requiremerrts on such Crossover Refrrnding Boncls on and prior (o the Crossover Refunding Bonds Break

Date.

'Crossover Refunding Bonds Break Date" shall mean ttle rlate specified in the Series Resolution

authorizing a series of Crossover Refunding Bonds aS the date upon which the proceeds of such Crossover

Refunding Bonrts c¿n be applied to the purpose for which suclh Crossover Refunding Bonds are to be

issued upon the sarisfaction of ce¡tain conditions, which conclitions shall he set forth in such Series

Resolution.

"Current I¡rerest Bonds" shall mean all Bonds which arer¡or(a) Capital Appreciation Bonds or
(b) prior to the Interest Commencement Date, Deferred Interest Bonds.

"Debt Service Requirements" shall mean, during the applicable period and as of any date of
calculation with respect to any series of Outstanding Bonds, thc aggregate of thq scheduled principal of
and premium, if any, and i¡terest and the fees, expenses and r:osts of the Trustèe, Borid Registrar and

Paying Agent and orher Bond-Related Costs, if any, on any of the Bonds accruing for that period or due

and payable on thal date. Iu deternrining Debt Service RequÍrements accruing for any period or due and

payable on any datc, Mandatory Sinking Fund Requirements accnting for that period or due on that dale

shall be included together with a:ty amount required to be paid llor the replenishment of any r€serve, and

any amounts due v,¡ith re$pect to Crossover Refunding Bonds prior to the Crossover llefunding Bonds

Break Date shall be pxcluded if and to the extent that such amounß are payable ouË of þefeasance

Securities. For purposes of this defini¡ion, unl<xs þrovided to the contrary in the applicable Series

Resolution authorizing the issuance of Capital Appreciation lBonds a¡rd Deferred Interest Bonds, the

scheduled princípal and interest portior¡s of tlle Accreted Value of Capital Appreciation Bonds and the

Appreciated Vatue of Dcferred Interest Bonds becoming due at maruriry or by virtuc of Mandatory

Sinking Fund Requirements shall be' included in the calculatio¡u of accrued and unpaid and accruing

¡nterest or principal payntent$ in the year in rvhich such paymr:nts are required to be rnade.
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"Debr Service Reserve Fun<i" shall nrean tlle Senictr Debt Service Reserve Fund and/or the Junior

Debt Service Rescrve Fund, as the context Inay require.

"Debt Service lìessrve Fund Credir Faciliry" shall rnean a Credit Facility provided to satisiy all

or any portion of a Debt Service lleserve Fund Requirerìent.

"Debr Service Reserve Fund Requirement," for t:ach of the Senior Debt Service Reserve Fund

and the Junior Debt Service Iìeserve Fund, shall be an amt:unt equal to the maximum alnounl of principal

and interest to become due cluring th€ current or any succeeding Boncl Year on all Senior Bonds or Junior

Bonds (as applicable) then Oursranding; provided lhat lhe calculation.of the maxin¡um arnount of interest

ro become due on Variable Rare lJonds and Adjustable !(ate Bonds shall be basecl on fhe methodology

specified in the definition of Adjusted Debt Service Requirements; and provided further that the

calculalion of the rnaxirnurn a¡rount olprincipal and interr:st to become due on the applicable Bonds shall

exclude the principal ar¡ìounl of such Bonds to be paid fronr amounts on deposit in the applicable Debt

Service Reserve Fund. The applicable Debt Service Reselve Fund Requirement may be:;atisfled by cash,

Permitted lnvestments or a Debt Service Reserve Fund Credit Facility, or any combination thereof.

'@¡ds" shall mean ânY *d rll

"Defeasance Securities" shall mean:

(a) direcr and general obligariors of, or obligations which as to principal and interest are

uncondirionally guaranreed as to full and timely payment by, the United States of America, to the

paymenr of which rhe full faith and credit of the United Statcs of A¡rerica is irrevocably and

uncondirionally pledged, íncluding eviclences of dircct ownership of proportiortâte interests in furure

principal or interest payments of such obligations. lnvestments in such proportionate inteiests must be

limjted ro circumsrances wherein (i) a bank or trust company acts as custodian and holds the underlying

Unired ,states obligations; (ii) rlre owner of the investment is the real parry in interest and has the right
to proceed directly and individually against the obligor oFthe underlying United States obligations; and

(iii) the underlying United States obligations are held in safekeeping in a special account, segregated from

the custodia¡'s general assets, ard are not available to sratisfy any claim of the custodian, aly Person
clairning through the cr¡stodian, or ¡Ìny person to whom the custodian may be obligated. The obligations
described in this paragraph are hcreinafter called "United States Government Obligations";

(b) pre-refunded municipal obligations meeting the following conditions

(1) the municipal obligatioru (A) are not subject to redemption prior to marurity or
(B) fhe trustee has been given irrevocable instructi<)ns concerning their calling and redemption
and the ìssuer of such municipal obligations hru covena¡ted not to redeem such municipal
obligaliors other than as set I'orth in such instructions,

(2) the municipal obligations are secured by r:ash or non-callable United Sta¡es

Government Obligations that may be applied onl'y to interesl, principal and premium payments

of such municipal obligations,

(3) the principal of ¡urd interest on sur;h Uníted States Governnrent Obligalions (plus

arry cash in the escrow fund) are sufficient to me1Ðt the liabiTities of the nrunicipal obligations,

(4) the cash a¡¡d United States Goverrurnent Obligations serving as securiry for the

municipal obligations are beld by an escrow agerrt or trustee, and

:..
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(5) the Uuited Stares Gove¡nmenr Obligations are not available to satisfy any other

claims, including those against the trustee or escrow agent; and

(c) cash.

"Deferred Inrerest Bonds" shall mean any Bonds as to which accruing interest is not paid prior

to the lnterest Commencemenr Date speciñed in th¡: Series Resolutíon authorizing such ser¡es and the

Appreciated Value for such series is compounded o¡r the Valuation Date for such series.

"Discharge Dare" shall meaD rhe date on rvhich all Outstanding Bonds are dischargecl under

Article Eight.

"District" shall mean the Wisconsi¡ Center District, a local e,xposition district creâ(ed by the City

of Milwaukee, Wisconsin, pursuant to 1993 Wisconsin Acr263, or any sucoessor to its functions.

"District Representative" shall mean the Chairman or P'resident of the Districl or such other

officer identified by resolution of the District Board as beingrhe "Dristrict Representativc" forpurposes

of this Resolution or any Series Rcsolution.

"Distric¡ Taxes" shall ¡nean all of those taxes, charges, fee:s, impositions, levies or other Írmounts

authorized to be coltected on behalf ol and paid to the Distr¡ct under lbe AIJ and the Tax Resolutions,

namely, Unrestricted Tax Revenues arrd Restricted Tax Revenues as defined herein.

"Event of Default" shall mean any of the events set forth ir¡ Section 9.1 hereof.

"Excess Earnings" shall mean the ilnount of investment ea:rnings oll moneys held in the Funds

and Accounrs held hereunder, or in any other fund or account relating to Tax-ExemPt llonds, required

to be transferred to the Rebate Funtl as earnings on the "gross pr()ceeds" (as defrned by or under the

Code) of Tax-Exempt Bonds in excess of the "yield" (calculated u; required by or under: the Code) on

such Tax-Exempt Bonds.

"Fiduciary" shall mean any bank or othor organization acting in a fiduciary capacity with respect

to any Bonds, whether as Tn¡stee, Paying Agent, Bond Registra.r, tender agent, or escrow agent, or in
a símilar function; provided that a Securities Depository shall ncrt be corsidered a Fiduciary hereunder.

"Final Paymenr Date" shatl mean the Maturity Date, Discharge Dater or Purchase Date on which

all Outstanding Bonds of a specific series either ¡narure, are to be rexleemed, are d¡schargel under Article
Eight, or are purchased under Sections 4.5 a¡¡d 4.6, whichever rlale is ea¡lier.

"Fiscal Year" shall mean the fiscü year of the District, which curïently is the: rwelve-month

period ending June 30 of each calendar year.

"Fitch" shall mean Filch Investors Service, I¡c., or any successor thereof which qualifies as a

"Rating Agency " hereunder.

"Fixed Interesr Rate Bond' $hall meân (a) a Bond, the interest rate on rvhieh ís established (with

no right to vary) at the time of calc,ulation at a single numericål rate for the rr:rnaining term of such Bond,

or ft) all of those Bonds of a specihc manrriry described in clau,se(iX,{) and (ll) of para¡3raph (a) of the

definition of Adjusted Debt Service Rcquirements herein.
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,'Global Cerrificare" shall mean Bonds in the lornl of one certifìcate per maturíty (or any specific

ponion of a marurìty enrirled ro rhe benefit of a Credit Facility or with respect to which interesl or

þrincipal is to be compurecl or pairl differently ¡han with respect to oth€r Bonds of the same malurily),

e".h ..presenting the enrire princ.ipal amount of a series of Bonds (or such specific porliioil thereo0 due

on a paiicul", .*turity date, which single cerrifìcate pef maturity (or such specifìc portion thereoQ may

be ¡ransferred on rhe Bond Register as required by the Uniform Ccmmercial Code, but which mây not

be exchanged for smaller denominations unless the District determines to issue Replacement Bonds æ

provided herein.

"lndependent Accounranr" shall mean a certifterJ çrublic accountant or fi¡m of certified public

accounrants sälected by rhe District and acceptable to the Trustee, and not a full-tin¡e employee or officer

of the District.

"lndependent Counsel" shall mean any attorney clesignated by the Trustee, duly admitted to

pracrice larv before the highest courr of any state, who rnay be counsel to the District but who may not

be a full-time employee of the District.

"lnrerest Conlmencenlent Date" shall mean, with respect to any particular Delerred Interest

Bonds, the date specified in the applicable Series Resolution authoriz¡ng such l)eferred Interest Bonds

(which date must be prior ro the marurity date for such De.ferred Interest Bonds), after which interest

accruing on such f)eferred Interest bonds shall be payable with the first such payment date being the

applicable Interest Payment Date imnlediately succeeding sttch interest Commencement Date'

"Interesr Paymenr Date" shall mean each date specified in a Series Resolution as a date for the

paymenl ol' interest ro Owners of Bonds of a specific serir:s; which dates, unless otherwise specilred, shall

be June l5 and December l5 ofeach year.

"Interesr Paymcnt Period' vrith respect to a¡y Bond or series of Bonds, shall mean the period

from but not including a regularly scheduled Interest Paryment Datc to and including the next regululy
scheduled Interest Payment Date, provided that any Series Resolution may âdjust this definition of the

term -Interest Paymenr Period" with respect to any B<lnd or series of Bonds authorized to be issued

thereunder in order to provide for the proper computation of or the t¡rnely tralt-sfer of amounts payable

with respect to interest borne by such Bond or series of Brrnds on ary Interest Payment Date.

"Junior Bond Fund* shall mean the fund by that neme established by Section 4.1 hereof.

"Jurusr Bonds" or "JUnipx.ÐedirUlled Tax,Revenue Bqds' shall mea¡¡ those Bonds designated æ_--_-
such in a Sèries ReJolution,-whlõhxfi¡l be entitled only to the benefits and protect¡ons of the Junior Bond

Fund and the Accounts therein, and the Junior Debt Servicr: Reserve Fund and the Accounts therein, and

shall not be entitled to the benefits and protections of ths Senior Bond Fund and the Accounts therein or

the Senior Debt Servicc Reserve Fund and the Accountl; tl¡erein.

"Junior Debt Service Reserve Fund'shall mean the frrnd by that name eslablished by Section 4.1

hereof

"Junior Debt Service Reserve Funcl Requirement" shall nrean the Debt Service Reserve Fund

Requirement applicabìe to the Junior Bonds, plus any afüount payabie to the Sfate pursuant to the Staie

Reirnbursement Agreement.
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"Liquidiry Facility" shall nrean any agreerÐent v/ith a CrerJit Facility Provider under or pursuant

to which it agrees to put.h*. Optional Tender Bonds provided that the debt obligations of such Credit

Facility provider are rared in one of rhe rwo highest Rating Categories by eaclt Rating Agency then rating

such obligations.

"Mandatory Sinking Fund Payments- shall mean (he am()unls of principal scheduled to be paid

on account of Term Bonds on any specifìc Principal Payment Da.te or Principal Payment Dates prior to

mãturiry.

"Mandatory Sinking Fund Requiremenrs" shall'mean the principal arnount of Ternr Bonds which

are required ro be redeemJa Uy rrnartory sinking fund redemption, in the principal amounts, at the

prices and on the dates as set lorth in the applicable Scries Resolt¡tion.

"Mandarory Tender l)ate" shall mea¡ a date on which a series of Bonds, or specific Bonds

included in such series, are requir:ed to be purchased by, or on b,ehalf of, the District as providt:d l-rerein

or in the Scrics Resolution authorizing such series of Bonds.

'Marurity Date" shall mean â Principal Payment Date, whether occurring by reason of a

scheduled maturity of principal or by reason of Mandatory Sinkin¡1 Fund Requirements.

"Maximum lnterest Rate" shall mean during any applicable peliod and as of any date of

calculation with respect to any particular Bonds, series of Bonds or other obligations whiclt are Adjustable

Rate Bonds or which bear inte rcst at a Variable Interest Rate, a numerical rate of interest, which shall

be ser fortb in the Series Resolutio¡r authorizing such Bonds, thllt t;hall be the maximum rate of interest

such Bonds may bear at any time during such applicable period.

"Moody's" shall mean Moody's Invest.ors Service or any sìt¡ccessor thereof which qualifies as a

'Rating Agency" hereunder. '

'National System' shall maan the cornputerized national securities clearance and settlement system

to register trarufer of ownership inteÍesfs in debt securities by making book entries on the books of a

Securi¡ies Depository, and through which payments åre distributed to Participants as shown on the books

of the Securities Depository as the owDers of such interests.

'Non-Global Bonds' shall mean l{èplacement Bonds, an<l any series of Additional Bonds which

are not issued in the form of Global Certificates.

"Operating Fund" shall me¿n the fund by fhat name established by Section 4.1 hereof, to be held

by the District and to not be encumbere<l by tbe lien hereof.

'Optional Tender Bonds" shall me¿n any Bonds which by their terms may be tendered by and

ar the option of, or required to be tendered by, the Owner thereof for payment or purchase by the District
or a¡rother parfy prior to the sfated maturiry tbereof, or the marurities of which may be extended by and

åt the option of the Owner thereof, provided, however, a Series lìesolution nray expressly provide that

specific Bonds are not 'Optional Tender Bonds' if, in the reasonablc judgntent of the District, the tender

requirements of such Bonds are,not of ihe chzuactr:r intended irr be included within thi.,i defi¡lition.

'Originat Purchaser' shall mean the investrnent banker(s), brokerd¡nler(s), fina¡cial instirution(s)
or orher person(s) which purchase a speciÍrc series of Bonds ñrom the District upon the initial offering
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and sale ol such series of Bonds; an investment banker or broker-dealer acting in the capacity of a

placement agent shall not be dee¡ned an "Original Purchaser."

"Outstanding Bonds," "llonds Outstanding" anrl "Bonds then Outstanding" shall mean as of the

dare of determination, all Bonds rheretofore issued and delivered under this Resolution as from time to

tinre supplemented excePt:

(a) Bonfls theretofore cancelled by the Trustee or Paying Agent or <Jelive:red to the Trustee

or Paying '{gent cancelled or for cancellation;

(b) Boncts for which payrnent or redemption moneys or securities (as provided in Article

Eight) shall have been theretofore deposited with the Trustee or Paying Agent in trust for the Owners of

suòh Bonds, provided, howevs¡, that if such Bonds are to lre redeemed, notice of such redemption shall

have been duly given pursuant to this Resolution or irrevocable action shall have beenr taken to call such

Bonds for redemption at a stated re.demption date;

(c) Boncls in exchange for or in lieu of which other Bonds st¡all have been issued and

delivered pursuant to lhis Resolution; and

(d) Optional Tender Bonds deemed tendered in accordance with the provisions of the Series

Resolution authorizing such Bonds on the applicable tr:ncler, adjustment or çonversion date, if interest

rhereon shall have been paid through such applicable da,te and the purchase price thereof shall have been

paid or arnounts are available for.such payments as provided therr:in.

In determining requisite percentages of the Owners of aggregate principal amount of Bonds

Outstanding for the purposes of direction, consent, approval or waiver under fJ¡e terms and provisions
of this Resolutio¡r and any Series Resolution: (i) the aggregate "principal a¡nount" of any Bonds that are

Capital Appreciation Bonds shall be determined by their Accneted Value as of the date of such

determination, and (ii) the aggregate "principal amount" of any Bonds that are Deferred Int€rest Bonds

shall be determined by their Appreciatetl Value as oli the date of such detennination and provided,
however, that in Determining whether the Owners of the, requisite principal amount of t0utstanding Bonds
have given any request, demand, authorization, direction, notice, consent or waiver hereunder. Bonds
owned by the District shall be disregarded and deemrd not to tre Outsta¡rding Bonds, except that in
determining whether the Trustee shall be protected in relyin¡g upon any such request, demand,
authorization, direction, notice, conse¡rt, or waiver, only Eonds which the Trustee knaws to be so owned
shall be disregarded.

"Owner" or "Bondoùner" shall mea¡ the person il whose narne a Bond is registered in the Bond
Register

"Participants' shall me¿¡r the fina¡rcial instirutk¡ns or secu:rities dealers fbr whom the Securities
Depository effects book-entry rransfers and pledges oli securities deposited and irunobilized with the

Securities Depository.

"Paying Agent" shall rnea¡l the Trustee or any other entity designated iin a Series Resolution æ

the agent of the District and the llrustee to receive ancl disburse the principal of iu:d premium, if any, and

interest on the Bonds.
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"Paymenr Date" shall méan a Maturity Da(e, an Interest Payment Date, a Purchase Date ot the

l)ischarge Date, as the case may be. If a Payment Date shall fall on a da¡'other than a Business day,

rhen actual payment shall be made on the next succeeding Business Day.

"Permitted lnvestments" shall mean and includc any of the following securities, if and to the

exrent the same are at lhe time legal lor investnent of the District's funds:

(a) direct obligations of, or obligations the principal oi and interest on which are

unconditionally guaranteed by, the United States of America: any bonds or other obligations which as to

principal and interest constitute direct obligations of, or are unconditionally guaranleed as to full and

timety payment of principal and interest by, the United States of funerica, including obligations ol'any

of rhe Federal agencies set forth in clause (b) below to the extent unconditionally guaranteed by the

United States of America.

(b) bonds, debentures, or other evidences of indebtedness issucd or SuarantCed by the

following United States government sponçored agencies: Federal Flome Loan Mortgage Corporation,

Farm Credit System, Federal Home Loan Banks, Irederal National Mortgage Association, Student [-oan

Marketing Association, Financing Corporation, Resolution Trust Corporation, Resoluiion Funding

Corporation or any other government-sponsored agencies which are not bâcked by the full faith and credit

of the U,S. govcrnment which has been or may hereafter be created pursuant to an Act of Congress as

an agency or instrumentality of the United States of America;

(c) any bonds or orher obligatiorx of any state of the United States of America or of any

agency, instrumentality or local govcrrunental unit of any such state (i) which are not callable prior to
maturity or as to which irrevobable in-çtructior$ have been given to the trustee of such bonds or other

rbligations by the obligor to give due notice of redemption and to ,:all such bonds or other obligations

ror redemption on the date or ifates spccified in such instruction, (ii) which arç secured as to principal

and interest and rcdemption premium, if any, by a fund consisting only of cash or bonds or other

obligations of ¡he character described in clause (a) hereof which fund may be applied only to the payment

of such principal of and interest and redemption premium, if any, on st¡ch bonds or other obligations on

the maturity date or dates thereof or the redemption date or dates specified in thc irrevocable instructions

referred to in subclause (i) of this clause (c), as appropriate, and (iii) æ to which the principal of and

interest on the bonds and obligations of the character described in clause (a) hereof which have been

deposited in such fund along with any cash on deposit in such fund ¡uc sufftcient to pay principal of and

interes¡ and redemption premium, if any, on the bonds or other obTigations described.in this clause (c)

on the marurity date or dates thereof or on thc redemption date or dâtes specified in the irrevocable

irutructions refe¡red to in subclause (i) of this ctause (c), as appropriatr:;

(d) project notes issued by public agencies or municipalities and fully secured as to the

payment of both principal and interest by a reqrrisition or payment ågreement with the Unite¡l States of
America;

(e) direct and general obligations of any state of the United Ståtes of funeric¿, to the payment

of the principal of and interest on which the full faith and credit of such state is pledged, provide<l that

at the time of their purchæe hereunder such <lbligatíons are rated in one of the two highest Rating

Categories by each Rating Agency then rating such obligations;

(0 obligations of aly state of ttre United States of America or any political suklivision of
any state of the United States of Ämerica or any agency or instrume.ntaliry of any such state or political
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subdivision which shall be rated at rÌ¡e r¡me of their purchase hereunder in one of tl¡e two highest Rating

Categories by each Rating Agency then rating such obligations;

G) cerriflcares or oûìer instruments that evidence ownership of the righrt to paymenß of

principJof or interesr on obligarions of any state of the Unite<l States of Arnerica or a¡y political

subdivision t1rereof or axy agency or instrumentaliry of arry state or political subdivision, provided tlat

such obligations shall be held in custody by a bank or'trust compirny or a naticlnal b:nking association

having capital stock, surplus and undivided earnings aggregating at least $50,000,000, and provided

further that rie payments of a.ll principal of a¡rd interest on such certificates or such obligations shall be

fully insured or unconditionally guaranteed æ to payment pursuant to a credit suPport Íurangement

provided by one or more financiaì irstifutions or insurallce companies or associations the uninsured,

unsecured and unguaranteed obligations of which shall be rated in the highest Rating Categories by each

Ratíng Agency then rating such ceñifìcates or obligatir:ns or, in the case of an ir¡surer providing

municipal bond insurance policies insuring the payment, when due, of the principai of and interest on

municipal bonds, such insurance policy shall result in suc:h municipal bonds being so rated at the tirne

of purchase hereunder;

(h) certilicates rlat evidence ownership of tbe right ofpayments of principal or interest on

obligations described in clauses (a) tlrough (g), provided ùat such obligatiors shall be held in custody

by a barù or rrust company or a national banking association having capital stock, surplus and undivided

earnings aggregating at least $50,C)00,000;

(i) certificat€s of deposit, whether negotiable. or non-negotiable, and banker's acceptånces

of any bar* or trust compaxy in tl¡e United States which íre rated at the tiae of purchase in one of the

two highest Rating Categories by each Rating Agency lhen rating such instrumr:nts;

0) ury repurchase agreements collateralierd by securities described in clauses (a) througb
(f) above with any registered brolcer/dealer subject to Securititx Luvesúors' Proæction Cæ¡poration
jurisdíction, any primary broker/dealer or any commerci¿rl bânk, if such broker/dealer or bank (or the
parent or holding company of wbictr) has an uni¡rsured, unsecured and unguarauteed obligation rated (an

"unsecured rating') of "Prime-l' and uA" or better by Moody's and 'A-1" or 'A-3" or betterby S&P
and of "A-1" or "A-3" or better by Fitch, but only if iVoody's, S&P andior Fitch is a Rating Agency
then rating sucb obligation, and provided (l) a specific lrritten ågreement governs the transaction; (2) tbe
securities are held by a depository aaing solely as age,nt for the Ðisrict, and such deposiûory is (a) a

Federat Reserve Bank, or (b) a banÏ wbich is a rnembr:r of tbe Ftderal Deposit lrìsurrance Corporation
and with combined capital, surplus ¿urd undivided profits of not ltss than $25 million, and the District
or Trustee sball haúe received written confinnation from sucb thirrd parfy that it bolds such securities;
(3) a perfected fust securiry htere.st under tie Uuifonq tCommerr:ial Code, or book entry procedures

prescribed âr 3l C.F.R. 3O6.1pt åçg.or 3l C.F.R. 350.0 etEÊq" insuch securities is created for the

benefit of the Disuict; (4) the repurchase agreement provides that the collaæral securities will be valued
no less frequently than weekJy ar¡d will be liquidatrd if any rleficiency iu the required collateral
percentage is not restored v¿ithi¡ two Busi¡ess Days c,f :;uch valuation; (f) the repurchase agreement

mahrres at least ten days (or other appropriate liquidation period) ¡rrior to an i¡terest payment daæ; and

(6) the fair ma¡ket value of the securities in relation t¡: the a¡¡ount of the repurchase obligæions,
including principal ànd interest, is equal to at least 1V2%;

(k) sba¡es of an lnvestment Company, orgar:rizrl under the Investmenl Compa-ny Act of 1940,

as amended, rated in one of the two highest Rating Categories by each Rating,Agency then rating such

Investment Company, which invests its assels exclusively in obligations of the type described i¡ clausæ
(a) through O;
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(l) investmenr agreernenrs whicl¡ eilher (1) represent the unconditional obligation of one or

rnore banks, insurance companies or other frnancial institution.ç, or are guaranteed by a lhnancial

institurion, in either case that has an unsecured rating, or which iagreement is itself rated, as of the date

of execurion rhereof, in onc of rhe two highesl whole Rating Categorics by each Ratin¡¡ Agency then

raring such insritution or agreement, or (2) represent the unconditional obligation of one clr_more banks,

insuiance companies or orher flnancìal insritutions, or are guarantee,d bY a l¡nancial institution, in either

case such obligarion being collateralized by securities described in clauses (a), (b) or (c) above in this

definirion of permitted Investlnents and provided that such securities at all times have a market value

(exclusive of accrued interest) at least equal to such investment agreement so secured: ancl

(rn) any other invesrmenr permitted by State law rhat is rated at the time of purchase in one 
-

of rhe two highest Rating Categories by each Rating Agency then.rating such investment.

"Pledge Agreement" shall mean a Plegge Agreement enteted into with respect to a specific series

of Bonds or specific Bonds within a series of Variable Rate Boncls or Adjustable Rate Boncls and related

to the Credit Facility lor such series of llonds or a portion there'of.

"Principal Payment Date" slrall mean any date on which an installment of princiçral is scheduled

ro becorné due on Bonds, whelher by scheduled maturity or Ma,ndatory Sinking Fund Requirements or

otherwise, which dates, unless o¡herwise providedtry a Scries Rcsolution, shall be Decenrber l5 oleach

year (for series of Bonds on which principal rvin be paid annually) or June l5 and Decenrber l5 oleach

year (for series of Bonds on which principal will be paid semianrrually), commencing on such of those

dates as may be provided in any applicable Series Resolution.

"Project" shall nrean acquiring thc Milwaukee Exposition Center sile; acquiring, constructinS,

equipping, maintaining ancl,irnproving the Project; and costs and putposes related thereto, including those

enumerated in Section 229.48(l) of the \ùy'isconsin Statutes.

"Project Fund" shall mear¡ the Funcl by that name established by S,ection 4.1 hereof.

'Proportionate Basis" sh¡rtl mean, when used with respect to the redemption of Bonds of a

specific series, that the aggregate principal amount of such Bonds of each marurity of such series to be

redeerned shall be determined as nearly as practicable by multiptyilrg the total amount of funds available

for redemption by the ratio whictn the principal amount of Bonds of tbat series to be redeemed bears to

the principal amount of all Bonds of that seriqs then Outstanding; provit!.cd that if the amoúnt available

for redemption of Bonds of any maturity is insufficient to redee¡n a multiple of $5,000 principal amount

of such maruriry, such amount shall be applied to the redemption of'the highest possible integral multiple

of $5,00O principal amount of such man¡rify. For purposes of the foregoing, Term Bqnds shall be

deemed to mahrre in the years and in the anounts of the Mandatory Sinking Fund Requirements set fortlì
in the applicable Series Resolution, Any Bonds purchased with moneys which would otherwise be

applied to redemption on a Proporfionate Basis on the next succeecling Payment Date shall be taken into

account in determining "Proportionate Basis" with respect fo such redemption, When used with respect

to the purchase of Bonds, 'Proportionate Basis" shall have the samc rneaning as set forth above,

substiruting "purchase" for "redemption" and "purchased" for "redeemed.''

"Purchase Date' shali meân the date on which any Outstanding Bonds are purchased pursuant io
Sectioru 4.5(e) and 4.6(e) and any applicable Series Resolution.

'Qualified Swap Agreement' shall m€an an agreement betrveen the Di.stricl and a Swa¡r Provid,er

(i) which agreement is either appnoved by, or following review ol'such agreement the rating upon all
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affecre<l Bon¿s is conflrmefl by, each Rating Agency, and (ii) under which the District agrees to pay the

Swap provider an amount calculated at an agreed-upon rate or index based upon a notional amount and

the iwap provider agrees to pay rhe Dist¡ict for a specifìc period of time an âmount circulated at an

.gre.d-upon rare or índex based upon such notional amount, where the Swap Provicler, or the person who

gi^runt"är the obligation of the Swap Provider to mak(: its payments to the District, has unsecured

ðbligarions rared, aiof rhe date rhe swap agleement is entertxl into, in one of the two highest applicable

nating Caregories by S&P and Moody's and by Fitch, if Fitch is a Rating Agerrcy then rating such Swap

proviãer or orhcr perso¡l who guarantees such obligation, but only if any such Rating Agency is then

rating (l) bonds secured by such âgreements of the Swap Provider or (2) the series of Bonds to which

such agreement may be related.

.Quarterly Requiremenr" shall mean, on each Quarterly Transfer Date, for each Interest Account, '

principal Account and bond Expense Àccount within a Bond Fund, (a) any unpaid Àdjusted Debt Service

Requiiements from prior Bond Years appticable to such Account, plus þ) the product of the Adjusted

Deút Service Requirements for the thcn-current Bond Year applicable to such Account multiplied by the

applícable Aggregate Quarterly Requiremenl Percentage, as [ollows;

Aggregate Quarterly
guarterL I¡atUkrlslg BgSu.lIgugÛ-egrç..erì!.aeç

Marcb l
June l
Septcmber 1

December 1

307o
6O7o

90%
100%

provided thar any regularly schedulerl payments of prirrcipal, interest and/or Bond-Related Costs

previously paid during rhe f hen-current Bond Year shall be credited to the Quanerly Requirement ol each

àpplicable Accounr when determinìng compliance with the Qrrarterly Requirenrent for such Account

during rhe then{urrent Bontl.Year-

"Quarterly Transfer Date" shall mean each Marc;h t, June l, September I and December L If
a Quarterly Tra¡xfer Date shall falt on a day other than a Business Day, then actual payment shall be

made on the next succeedin¡¡ Businass Day.

"Rating Âgency" or "Rating Agencies," as applÍcable, shall mean with respcct to any specific
series of Boncls, S&P, Moocly's and Fitch, or illy other recognized national credit rating agency, to the

extent that any of ùem then his in effect a rating fo¡ sur;h specific series of Bonds.

"Rating Category' shall mean one of the generir: rating categories of the applicable Rating

Agency, without regard to any refinements or grâdation.of such generic rating category by numerical or

other modifier.

.Rebare Amount" shall rnean the amount required to be paid to the {-rnited States Treæury
pursuant to Section 148 of the Code as rebate of invest¡nent earnings (and, iif' applicable, actuâl or
impured eamings thereon) to the exten( suçh invesfment' e¡rrnings are in excess of the yield on a series

óf Tax-Exempt Bonds antl are subject to rebate.

"Rebate Expen- shall mean such firm of accountânts, iawyers or other persons experienced in

maÍers relating to compliance with tle rebate requirement,s under Section la8(f) of the Code, selected
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by the Districr and aQceptable to the Trusree or, upon failure of the District to designate a Rebate Expert,

the person <lesignated by the 'I'rustee pursuant to Section 6.2 he¡eof.

"Rebare Funcl" shall rnean (he fund by that name establiished by Section 4-l hereof.

"Record Date" shall rnean wirh respec( to any Interes( PÍtymcnt Dale on a series ol Bonds, (i) the

fìrsr (lsr) day (whether or nor a Business Day) of the month in which such Interest Paymeru Date occurs,

or (ii) if rhe District shall be in delaulr in payment of intereslj due on such Inlerest Payment Date, a

special Record Da¡e for rhe payment of such defaulted interest established b)'notice mailed by the Trustee

on behalf of the District; notice of such special Record Date shall be mailed not less thau ten (10) days

preceding such special Record Dare, to rhe Owner at the close of bt¡siness on the fifth (5th) Business Day

preceding th" d.t. of mailing; provided that the Record Date rtnder clause (i) for Variable Rate Bonds

or Adjuslable Rate Bonds may be as specihed in the related Series Resolution; and provided, further, that

thc District may provide in the applicable Series Resolution for differe¡rt regular or special Record Dates

for any series of Bonds.
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"Related Agreemenrs" or "Relared Documents" shall mt:an any Crerlit Facility, Credit Agreemcnt

or Pledge Agreemenr related to a series of Bonds or a specific poflion thereof, including security

agreements or instruments hcretoftlrc or hereafter, made for the l¡enefit and with the consent of the Trustee

oi a Credit Facility P¡ovider as crerli¡or to secure payment of an'¡ series of Bonds or a specitìc portion

rhcreof or åny amount due to a Credit Facility Provider; but excluding this Resolution and all Series

Resolutions; provided rhar rhe tenn "Related Agreements" or "Related Docttments," when used in relation

ro a specihc series of Bonrls or a specihc ponion thereof, shall include onìy such Related Documents as

have been entered into for such series of Bonds or a speciftc portion thereof, and shall not include

documents, agreemenrs oi other items entered into only for the purposes of a differe¡rt series of Bonds

or a specifrc portion thereof.

"Remarketing Agenr" shall mean the broker-dealer appointed as Remarketing ,¡\gcnt for a specific

serjes of Bonds pursuan( to Section 2.1'I bereoî and the applicable Series Resolution.

"Remarketing Agreement' shall mqrn the Remarketing Ägreenrcnt for a series of Eonds or a

specific portion thereof, including any amendments and supplem,ents lhereto, between the Remarketing

Agent and thc District.

"Replacemenr Bonds" shall mean Bonds which replace Global Certiñcates as providal in Section

2.l2 hereof.'

"Representative" shall rnean the Chairma¡r or President of the District or an officer of a Credit

Facility Provider, or any orher person at any time designated tG act on behalf of the District or Credit

Facility Provider, as the cåse may be, as evidenced by a written certilicâte furuisl¡ed to the other party

and the Trustee containing thc specinren,signature of such person and signed filr the District by its
Secrerary or Assistant Secrefary or for a Credit Facility Provider by an officer thereof.

"Resotutjon" shalt rnean this General Resolution by anrJ berween the District arx! tbe Trustee, and,

as to each series of Bonds, the Series Resolution pertaining thercto, a-ci this Resolution or any Series

Resolution may from time io time be a¡nended or supplemented as herein or therein provided.

"Resporsible Agent" shall mea¡r any person duly authorizcd and designated by the Truste¿ to act

on itS behalf in carrying out the applicable duties and powers of the Trustee as set forth in this Resolution
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as from time to time supplemenred; any action required by the Trustee under this Resolulion may be taken

by a Responsible Agent.

"Resrrictecl Obligarions" shall mean obligariòns which are issued by the Unitecl States Treasury

and any other permittrd Inu.stm.nts, investment in which will not cause the Bonds to be federally

guaranteed obligations, within the nreaning of Section la9(d) of the Code .

"Resrricted Tax Revenues" .shall mean proceeds of (a) lhe room tax imposed pursuanl to Section

66.75(lmXc)l ol the Wisconsin Sratutes, (b) the local l'ood and beverage tax imposed putsuant to

subchaprer VIII of C¡apter ?? of the Wisconsin Stan¡te¡r, and (c) the local rental car tax imposed under

subchapter IX of Chapter 77 of the Wìsconsin Slatutes.

"Revenue Fund" shall n¡ean the fund by that name crealed by Section 4'l hereof.

"securities Deposirory" shall mean a trust cornpany or other fiduciary actin¡l as a depository

pursuanttoaSecuritiesDepositoryLetterÂgreement\\/i(tlrespecttoGlobalCertificates'

"securiries Depository Letrer Agreement" shall me,an with respect to a s0fies of Bonds issued as

Global Certificates, rhe Securiries Depository Letter Agreernent by and among the Di¡;trict, the Trustee

and the Securities Dcpository.

"Senior,Bond Fund" shall mean rhe fund by that name established by Section 4.1 hereof.

"senior Bonds'or "senior Dedicated Tax Revenue Bonds" shall mean those Bonds designated

as such in a Series Resolution, which shall be entitled to the benefits and protectiors of the Senior Bond

Fund and the Accounts therein, and the Senior Debt Service Reserve Fund and the Accounts therein.

'senior Debt Service Reserve Fund' shall mean thr: fund by that name established by Section 4.1

hereof

"senior Debt Service Reserve Fund Require.ment" shall mean the Debt Service Reserve Fund

Requirement applicable to the Senior Bonds.

"series Resolutio¡r" shall mean any series resolut:ion supplernenting or amending tbe terms hercof
and entered into by the District and the Trustee pursuant to Article Five or Sectio¡u; I l. I and I I .2 hereof,

together with any award resolurion adopted by the Fina¡ce and Fe¡sonnel Conrmittee of the District
providing for the exact tenns of each of the Series of Bonds authorized to be issurd hereunder and

pursuânt to any Series Resolution of the District.

"SLGS" shall mean United States'Ireasury Obligations - Sfate and Local Govern¡.nent Seriæ, æ

provided for in the United States Treasury Regulation 3l C.F.R. 344.

"S&P" shall me¿l Standard & Poor's R-atings Grorrp or any successor thereof which qualiftæ as

a 'Rating Agency" hereunder.

"State" shall ¡nean rhe State of Wisconsin.

"State Reimbursemenr Agreement" shall mean that certain State Reimbursement Agreement by

and between the Distrigt a¡d the Department of Administrätion on behalf of the State, providing for the

reimlrursement to the State of any amounts advanced by the State pursuarrt to Section 229.50 of the

i:.
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Wisconsin Statutes to rhe State Contribution Account of the Junior Debt Service Reserve Fund, and other

matters, pursuant to subsections 229.50(tXb)6, ? and 8 of the V/isconsin Statutes.

"substitute Securities Depository" shall nlean a trusr company or other Írduciary which replaces

a Securities Depository.

"Swap Provider" shall mean the counrer-party wilh whom the District enlers into a Qualifìed

Swap Agreement.

"Taxable Bonds" shall mean any Bonrls which are not Tax;-ExemPt Bonds on the dâte of original

issue thereof.

"Tax Covenanrs" shall mcan the covenants of the Disr:ricl expressed in or incorporated by

reference into Article Six of rhis Resolution, or in the corresp'lnding section of a Series Resoìution

provicling for assurance of the preservation of the tax-exempt character of the interest on aseries; of Tax-

Exempt Bonds.

"Tax-Exempt Bonds" shall nrean Bonds issusd pursuant to (his Resolution for which the Distríct

receives, on the dare of the Bond Closing therefor; an opinion of Boncl Counsel to the effect that interest

on such Bonds is excludable from the gross income of the owners thereof for federal income tax purPoses

undcr Section 103 of the Code.

"Tax Resolutions" shall mean the following:

(a) Common Council of rhe City of Milwaukeei Wisconsin, ìlile No. 940095, substirute

ordinance repealing the hotel-motel room tax, adopted on May 17, 1994 (the "Tax Repeal Ordinance"),
and

(b) Wisconsin Cenrer District File No. WCD9400O4, resolution adopted by the District on

August 2a, l99a (he "Tax Le'ry Resolution"),

each as now or hereafter arnended and any other funher resolution adopted by the board of the District
under or pursuanl to fhe Act for the expres.s purpose of raising alnounts thereunder to be pledged pursuant

to this Resolution or any Series Resolution.

"Tax Revenues" shall.mean all Restricted Tax Revenues and (Jnrestricted Tax Revenues acrually

received from time to time by the Distriçt or the Trustec from the State Depaftment qf Revenue,

"Term BoniCs" shall mean Bonds which are subject to scheduled Mandatory Sinking Fund

Requirements prior to maturity.

'Treasury" shalt mean the United Sta¡es Department of the Treasury, and any succe{ìsor to its
functions.

"Treasury Regulatiors" shall mean all proposed, tempilrary or Írìnal lnconte 1lax Rr:gulations

issued or arncnded with respecr to tbe Code by the Treasury or lntenul Reve¡¡ue Servic;e.

'Trustee" shall mean Firstar Trust Company, Milwaukee, Vy'isconsin, and any co-tn¡stee or

successor trustee appointed, qualifred and then acting as such under rhe provisions of this Resolution.
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"Trusr Esrare' shall mean the Tax Revenues, thr: tangible and intangible properties, rights and

other assets describecJ in the Granting Clauses of tlris Flesolution as from time to time supplemented, and

(with respect to a specific series of Bonds or spccífic Bonds withi¡r a series) such funds, rights, propenies

and asseis pledged ro secure a series of Bonds or specific Bonds within a series pursuanl to a Series

Resolution.

"Trus¡ Funds" or "Funds" shall mean ¡he Cost ol Issuanr:e Fund, Pro.fect Fund, Revenue Fund,

Senior. Bond Fund, Junior Bond Fund, Senior Debt Service Reserye Fund and Junior Debt Service

Reserye Fund (and all of rhe Accounts, subaccounts and subfunds created therein), but shall in no event

include the Operating Fund or the Rebate Fund-

"Trust Moneys" shall have the meaning assigned therelo in Section 4.1(c) hereof.

"Unrestricred 'Iax Revenues" shall mean proceeds of the room tax imposed by the District

pursuant to Section 66.'/5(lmXc)2 of the Wi.sconsin Statutes, also k¡own as the City of Miìwaukee Room

Tax.

"Valuation Date" shatl mean (i) with respect [o any Bonrls that are Cal:ital Appreciation Bonds,

the dare or dares ser forth in the Series Resolution authorizing such Bonds on which specific Accreted

Values are assigned to such Bonds, and (ii) with respect to any Bonds that are Deferred Interest Bonds,

the date or dates prior ro the Interest Co¡nmencement Daf e sel forth in the Series Resolution authorizing

such Bonds on which specific Appreciated Values art: assigned to such Bonds"

"Variable Interest Rate" shall mean a variable i¡rlerest ì:ale or rates to be borne by a series of
Bonds or orher obligations or by any Bond within a series of Eonds. The method of computing such

variable interest rirte shall be specilred in the Series Resolution authorizirrg such Bonds or Related

Agreements aPproved therebY.

'Variable Rate Bond" shall mean any Bond which bears a Variable Intererìt Rate whjch rate is

not established at the time of calculation at a single numerical ra.le for the remaining term of such Bond

and for which the period from the most recent detenlination of the rate to the next such date for
redetennination of the rate is two (2) years or less.

Section 1.2 RulE¡-Sf-h!eÆ&tê$9!.

(a) This Resolution shall be interpreted in accordanè with a¡d governed by the laws of the

State of Vy'isconsin.

(b) The words "herein" a¡d "hereofl' and "hereunder" and words of si¡nilar import, without
reference to any particular section or suMivision, rel'er to this R.esolution as a whole.rather than to any

pilticular section or suMivision of this Resolution.

(c) References in this Resolution to any parricular arlicle, sectiorj or sr¡bdivision hereof are

to the designated article, section or sub<livision of this Resolutir:n as origin rlly ext:cuted.

(d) All accounting teffiß not otherwise defi¡led herein have the meanings æsigned to them

irr aceordance with generally accepted iiccounting principles; and all computations provided for herein

shall be made in acr:ordance with generally accepted accounting principles corxistcntly applied and applied

on the same basis as in prior years.
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(e) The table of contents and titles of articles and sectioru herein are for convenience only

and are not a part of this Resolution.

(Ð Unless the conrexr hereof clearly requires otherwise, the singular shall include the plural

and vice versa and the masculine shall include the feminine and vüce versa.

(g) Articles, sections, subsections and clauses mentioned by number only are those so

numbereci which are contained in this Resolution.

(h) Any opinion of counsel called tor herein shall be a written o¡linion of such counsel-

(i) Reflerences ro thé Bonds as "rax-exefnpt" or to the "tax-exempt starus of the Bonds" are

ro the exclusion of interest from gross income pursuant to Section' 103(a) of the Code, irrespective of such

lbrms ol taxation as the alternative minimum tax or environmental tax or branch proltts tax on foreign

corporations, as is consistent with Section 59(i) of the Code'

AììTICLE TWO

THE BONDS

PART A - N]E BOA,DS - IN GENHUL

Section'2.1 FormpiBp4[ Preparation ofDellnitive Pc,nds: Telnporary Bonrls.

(a) Except as specifred in a Series Resolution the llonds shall be in the form of Global

Cer¡ificates unless and until Replacement Bonds are made available as provided in Section 2.12. The

form of Bonds for any speciñc series shall be a-s set forth in an exhibit to the related Series Resolution,

and may contain terms and provisions as to the form a¡d time of payment, record date, notices and other

matters as are consistent with this Resolution or the applicable Series Resolution,

(b) Except as otherwise provided with respect to Global Certiñcates, the definitive Bonds

shall be lithographed or printed on steel engraved borders. Until the. definitive Bonds ate prepared, the

Districr may execute, in the safire manner as is provided in Section 2.4 (except that mer¡ual signatures

and a manual seal may be used), and deliver, in lieu of defi¡ritive Bonds, but subjetr fo the same

provisions, limitations and conditions as the defi¡itive Bonds, exc.opt ils to the denominations thereof, one

or more temporary Bonds (which shall be registered as to principal zurd interest), substantially of the tenor

of the definitive Bonds, in any denominations authorized by the District, and with such ornissions,

inscrtior¡s and variations as may be appropriate to ternporary llorrds. Thc District shall pre¡rare and

execute and, upon the surrender of sr¡ch Lemporary Bonds for exrlhânge and the c¿ncellation of such

surrendered temporary Bonds, deliver in exchange therefor, at tlre principal colporâte trust office of the

Trusree definitive Bonds of the same aggregate principal arnount as the tentporary Bonds surrendered.

Until so exchanged, the temporary Bonds shall in all respects be e.ntitled to the same benefits and security

as deñnitíve Bonds issued pursuant to this Resolution. All temporary Bonds surrendered in exchange for
a definitive bond or Bonds shall be forthwith cancelled by the Tru$tee.

Section 2.2 BgdCllptþU*fUrqha{9- The Bonds of any series issued pursuân[ to fhis

Resolution and a Series Resolution rnay be subject to optionål r,eden:ption or to mandatory ruJemption

and prepayment on a scheduled or ofher basis, ¡rrovided that the Mrurdatory Sinking Furul Requirements

of Bonds of a particular series and rnarurig shall be reduced, as provided herein or in the applicable
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Series Resolurion, if anci to rhc extent the Bonds of that series and maturity have been or will be

oprionally or mandatorily redeerned, in whole or pafl; prior to or on the date scheduled Íor paymcnt of
rhe speciiìeO principal amounr on the dates and at the redemption prices specifìed in the applicable Series

Resolurion. Redemprion may be in whole or in pan of the Bonds subject to prepaynlent; provided that

there shall be no reduction of the amount scheduled for redemption on a mandatory redemption date

except to the exrent lloncls of the maturity to be redee med have been optionally or mandatoríly redeemed

or will be oprionally or mandatorily redeemed on the scbeduled redemption date as provided above, and

excepr rhat rhe Districr may, at its option, purchase Bonds of the maturity lo bc redeemed and upon

surrender of such purchased Bonds to the Trustee and cancellalion thereof apply the principal amounl

purchased and cancelled as a credit against the principal alrrounf to be recleerned.

Unless otherwise specified in a Series Resolution, if an o¡rtional redem¡rtion is in part, Bonds shall

be prepaid and redeemed in any order as the District shall direct the Trustee in writing, Any redemption

in whole or part from the proceeds ofa specifrc seriesi olBonds shall be a redernption only ofthat series;

in all other cases, lhe District shall direct the Tru5tee in writing as to which series of Bonds are to be

redeemed, in what arnounts and, if permitted by dre applicable Series Resolution, ¡he mafurities or

specific Bonds within a maturity to be redeemed. If onìy part of the Bonds having a co¡nmon maturity

date are callect for prepaynent, the Bonds rnay be preptid in $5,000 increments of principal (or, in the

case of Capital Appreciation Ilonds or Deferred Interesl Bonds 'which are subiect to redemption prior to

maturity or the Inrerest Commencen)ent Date, as applicable, in 1F5,000 increments of Acc¡eted Value at

marurity or Appreciated Value at the Intcresf Commence¡nent Date, as applicable) and the specific Bonds

ro.be prepaid shall be chosen by lor by the Bond Regislrar æ lrereinafter provided. Bonds or portions

rhereof called for redenrption shall be due and payable on the redemption date. On or before the

rerìemption date, tlìe District shall deposit or câuse to be deþosited with the Trustee ¡noney sufficient ar¡d

available to pay thc redemption price of and accrued inl:eres! on all Bonds lo be recleemed on that dale,

and from and after such date, notice having been given and deposit having been madç in accordance with
Articles Two and Four hcreof, respectively, then, notwithstanding that any Bonds called for redemption
have not been surrenderçd, no further interest shall accrue on åny such Bon<ls. Iìrom and after such
redemption date (such notice having been given and such deposit having been made) the Bonds to be

redeen¡ed shall not be deemed to be Outstanding hereunder.

If and to the extent that Bonds of the same series a¡d mafurity are not all entitled to the benef¡l

of the same Credit Facility or llonds of the same series and maturiry date provide for interest or principal
to be computed or paid differently than with respect to other Bon¡Js of the sams series and manrrity, then

each pofion of such serie-s of Bonds having the same nrarurity but not secured by the same Credit Facility
or providing for different computation or payment ol principal and interest shall be treated æ if such
pofion of such series of Bonds have a separafe and distinct rnaturity for purposes of selection for
redernption as may bc further provided I'or in the Series Resolution authorizilg the same.

The Trustee shall call Bonds for optional redenlpt:ion and payment as herein provided upon receipt

by the Trustee at least forty-five (45) days prior to the nedemption date of a request of the District, in
written form. Such request shall speciff the princi¡ral amount and series of Bonds to be c¿lled for
optional redempt¡on, the redemption date an(l the redemçrtion priæ. In all oth,:r casrx, fhe Trustee shall
call Bonds for redemption as directed for the applicable series of Bonds by this Resolution or a Series

Resolution. Vy'hether or not a Series of Bonds are evidenced by Clobal Certificates, any notice of
redemption shall also be sent to at least two ¡ntional irrform¿tion services two days prior to any required
publication or other giving of such notice.

Published notice of redem¡rtion" if required, sl¡all in e¿ch case be given in acnordance with law,
and mailed notiçc of redemption shall be given to the Paying Agent (if other than the'fnrstee) a¡d to each
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affected Owner. If and when any of the Bonds shall be called for reclemption and payrnen[ prior to the

srared marurity thereof, rhe Trusree shall give written notice in the nanre of the Dis¡rict thal such Bonds

*i¡ u. redeemed ancl paid at the oflice of the Trustee. Mailed notice of redemption shall be given by

cenified mail, postage prepai<l in the case of any Owner of more than $5,000,000 of Outstanding Bonds

,"ã ¡y ñrst ciassrnãil,'por,rg. prepaid for all orher Owners of Br:nds to be redeemed, maiìed not less

inrn rilrty (30) days bui nor 
-*or. 

ihun sixty (60) days prior to the redemption date' to each Orvner of

Bon¿s to be redcemed, af the address appearing in the Bond Register; provided that if a Securities

Depository Letter Agreement contains other oi diff.r"nt requirentents for delivery to a Securities

Oeþosiroi, then the provisions of the Securiries Depository Letter Agreement shall be followed for that

O*nrr. Á second redemption nor.ice shalÌ be mailed to any Owner of Bonds that have bcen called for

redemption but have not been presenred for payment of rhe redemption price within thirty (30) days after

the redemption date. All notices of redemption shall state:

(a) The official name o1'the issue wirh applicable series, des ignaÌion and date of original issue;

(b) The redemPtion date;

(c) The redemption Price;

(d) The CUSIP numbers assignecl to rhe Bonds to be rr:deemed, the maturity date of such

Bpnds ar¡d any applicable certiñcate numbers;

(e) If less rhan all Outstanding Bonds of the applicable series are to bc rcdeemed, the

identiflcatìon (and, in the case oi partial redernpt,ion, the respective principal amounts, Accreted Values

or Appreciated Values, as applicable) ol the Ilonds to be redeemed;

(Ð That on the redemption <late, the redemption price will become due and payahle upon

each such Bond, and that interest thereon shatl cease to accrue from and after said date; and

(g) The place where such Bonds are to be surrendered tbr payment of the reclemption price

(which shall be the office olthe Trustee) and a telephone number arrd person at such offìce who may be

contacted with questions relating to such redern¡rtion.

In addition to any other rcquired notice of redemption, and whether or not the Bonds to be

redeemed are evídenced by Global Certificate(s), at or before the date on which notice of redemption is

required to be published or given to an Owner of Bonds, the Trustee shalt mail arry such redemption

notice to: The Securities Depository Trust Company; Midwest Securities Trust Company; Philadelphia

Secu¡ities Depository Trust Conrpany; Financial Information, Inc.'s Financial Daily Called Bond Service;

Kenny Information Service's Called Bond Service; Moody's Municipal and Govern¡nent; and S&P's

Catted Bond Record. Failure to provide written notice to any Ourner of Bonds to be redeçmed or to any

securities depositories or ijrformation se¡"yice or eny defect therein shall not affect the validity of the

proceedings for the redemption of any Bonds for which no such failure or defect has oct;urred.

Section 2.3 Bor-rd Registrar. The Trustce is appointed Io act as Bond Registrar ancl tra¡¡sfer

agent with respect to alt series of llonds (including all Additional B'onds), and shall so act for an Bonds

unless and until a successor or different Ilond Registrar is duty a¡:pointed for all Bonds or for any series

of Bonds. Different persons or entities may be appointed to act ari Bond Registrar or as a successor Bond

Registrar for different series of Bonds, but only one person or entity shall be Bond Registrar for each

ser-Gs of Bonds at âny.time. Principal and interest on the Bonds shall be paicl fo the Owners of the Bonds '
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in rhe manner ser forrh in the forms of Bond and Secuion 2.8 of this Resolution or as provided in the

Series Resolution applicable thereto.

Section 2.4 E¡l.ecgtion and f)elíverv.

(a) The Bonds shall be execurcd on behalf of the District by the signatures of the Chairman

of its Board and the Secretary of its Board, each witlt the effect noted on the forms of the Bonds, and be

sealed with rhe seal of thc District; provided, however, that the seal of the District may be a printed or

photocopied facsimile: and provided funher that any of such signarures may be printed or photocopied

facsimilàs and the corporate seal may be omitted on the Bonds as permitted by law. In the event of

disability or resignation or other absence of any such oldcer, the Bonds may be signed by the manual or

facsimile signature of that officer who may act on be;half of such absent or disabled of{ìcer. In case any

such oll¡cer whose signarure or facsimile of whose signature shall appear on the Bonds shall cease to be

such officer before the delivery of the Bonds, such signarure or facsimile sha'll nevertheless be valid and

sufficienr fòr all purposes, the sÍune as il he or she hacl remained in ofñce until delivery.

The Bonds, when so prepared and executed, shall be delivered by the District to the Trustee for

aurhenticarion and redelivery to the Original Purchaser upon receip( of the purchase price, and the

Original Purchaser shall not be obliged to see to the proper application thereof.

O) Upon thre execution and delivery of the applicable Series Resolution the District shall

executc and deliver to the Tru.stee, and the Trustee slrall authenticate, the Boncls in the aggregate aJrount

sþecifìed lherein, and the Tn¡stee shall deliver such serir:s of Bonds to the Original Furchaser at such time

or times as mây be directed by the District after filing with the Tnistee the flollowing:

Original exec¡ttecl counterparts or certified copies of:

(1) this Resolution a¡d the applir:atrle Series Resolution;

(2) any Credit Facility, Credit Agreement and other Related Agreements relating to
the specifric scries of Boncls or a specific portion thereoF;

(3) the Tax Iìesolutions and any añrendrnents or supplements thereto;

(4) for tt¡e issuance of any Junior llonds, a certificåte of the Secretary of the State

Departrnent of Administration, as required pursuant to Section 229.50Q) of the Wisconsin
Statutes, relating to the Jwrior Debt Service Reserve Fund;

(5) any certificates, opinions or other showings required by Article Five hereof with
respect to Additional Bonds;

(6) anyotherdocurnents, ágreements, resolutions, i¡rstruments orotheritems required

by the terms of the Series Resotution providlng for the ripeciñc series of Bonds; and

(71 an opinion of Bond Counsel a.ri to the validity and enforceability of the applicable
series of Bonds.

With respect to each series of Bonds, any of the foregoing already delivered to the Trustee in
cornection with the issuance and delivery of a prior seríes of Bonds need not b€ redel¡vered.
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Secrion 2.5 Authenrication: Darq of_Registril]gn. No Bond shall be valid or obligatory for

atry purpose or be entiiled to any security or benefit under this Resolution unless a Certificate of

Àutnlnric.rion on such Bond, substantially in the forrn set lorth orr the for¡n r:f Bond. shall have been

duly executed by a Responsible Agent of the Trustee. Certificatcs of Authentir:ation on different Bonds

nr.á no, be signed by the same person. The Trustee shall authenticale the signatures of officers of the

b¡strict on .rÃ Bond by execurion of rhe Cenificate of Authentication on the Bond and by inserting as

rhe dare ol aurhenrication in the space provided the dale on which the Borrd is authenticatcd. For

purpo.rr of delivering ¿ series of Boncls to the Original Purchaser, the, Truslee shall lmert as the date of

autúenricarion rhe date of the Bond Closing therefor unless another date shall be specified in the applicable

Series Resolurion for such series of Bon<ls. 'fhe Certificate of Auttrentication so executed on each Bond

sl¡all be conclusive evidence that it has been authenticated and delive¡:ed under this Resolution.

Section 2.6 Registration: 'kansfer; ExchAnge. The District will cause to be kept at the

principal office of rhe Bond Registrar a Bond Register in which, subject fo sLlch reasonable regulations

às the Bond Registrar may prescribe, the Bond Registrar shall provide for the registration of' Bonds and

rhe regístrâtion of transfers of Bonds entitlecl to be registered or transferred as herein provided'

AII Bonds surrendered u¡ron lrny exchange or (ransfer provitled for in this Resolution shall be

promptly cancelled by the Bond Ilegistrar a¡rd thereafter disposed of as direcled by the Di.strict-

All Bonds delivered in exchange for or upon transfer of llt>ncl.s shall be valid special obligations

oithe District evidencing the same debt, and entitled to the same benel¡ts under this Resolution, as the

Bonds surrendered for such exchange or transfer.

Every Bond presented or surrendered for transfer or exr:hartge shall be duly endorsed or bç

accompanied bv a written instrument of transfer, in form saÌisfactory to the tsond Registrar, duly eriecu{ed

by the Owner thereof or his, her or its attorney duly authorized in writing.

The Bond Registrar may rec¡uire payment of a sum sufficient lo cover any tax ol' other
goverr¡Ðental charge payable in conr¡ection with the transfer or exchange ol any Bond and any legal or
unusual costs regarding transfers or exchanges of Bonds.

Transfers shall also be subject to reasonable regulations of the District contained in any agreement

with, or notice to, the Bond Registrar, including regulations which permit the Bond Registrar to close

its transfer books between Record Dates and Payment Dates.

Section 2.7 Rights Upon--T¡¡¡rs-&¡-St-'El9hAtC9;-ì4u!ilated. L.osr or Destroyed Bonds:

Pcsl¡uçús!-gl Èsnds

(a) Ëach Bond delivere<l upon transfer of or i¡ excharge for or in lieu of any othcr Bond

shall carry all the rights to inte¡est accrued and unpaid, and to accirue, which wcre canied by such other
Bond.

(b) In case any Bond issued hereunder shall become mulilated r:r be destroyed or lost, the

District shall, if not then prohibited hry law, cause to be executed" utd the T¡ustee shall authenticate and
l-r! ---^L--^^^ ^-l ^-.L^.:a-.:^* f^- ^-lucltver, a ncw Þono oI llKe settes, ¡unounl, Inarunly oate a¡¡(r rc¡t(Jf tu cÃçllar.rBs ¡'lru suu$rrrur¡u¡r ¡u¡ d¡u
upon cancellation of any such mutilated Bond, or in lieu of and in substitution for any such Bond

destroyed or lost, upon the Owner's paying the reasonable expenses and charges of the Trustee and

Distriú a¡rd, in the case of a Bond OesiroyeA or lost, his filing with the Tnu;tee of eviden'ce satisfactory
to the Trustee that such Bond was destroyed or lost, and of his ownership thereof, and furnishing tbe
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Disrrict and rhc Trus(ee wirh indernnity sarisfactory to them. If the mutilated, destroyed or lost Bond has

already marured or been called for reåenrption in accordance with its terms, it shall not be necessary to

issue a new Bortd prior to payment'

(c) Vy'henever any Ourstanding Bond shall be delivered to the'fruslee for cancellation

pursuanr to rhis Resolution, upon pay,ment of the principal amount and interest represented thereby or for

ieplacement or transler, such Bond shall be cancelled and destroyed by the Trustee and counterparts of

a ðertiñcate of destruction evidencing such des¡ruction shall be furnished by the Trustee to the District.

Section 2.8 tnreresr Pavnent: Record-DattNPrincipat Pavment !Atg. The Interesl Payment

Dates for all series of Fixed Interest Rate Bonds (other than Capital Appreciation Bonds and Deferred

Interest Bonds) shall be June i5 and December l5 of each year from the date of issuance thereofuntil

maturity unless different Interest Payrnent Dates are specified in the series R'esolution authorizing the

issuancê of such series of Fixed Intercst Rate Bonds, The Interest Payment Dates for each series of

Variable Rate Bonds, Adjustable Rate Bonds, Capital Appreciation Bonds and Deferred Interest Bonds

shall be as specified in the applicable Series Resolution.

lnreresr on any Global Certificate and any I'lon-Global Bond shall be paid on each Interest

Payment Date as provi<Jed in the ap¡llicable Series Resolution to the person in whose name the Bond is

registered (rhe "Owner") orr the registration books of the District maintained by the llond Registrar, and

in each case at rhe address appearing thereon at the c¡ose ol bt¡siness on the Record Date' Any such

interest not so timely paid shall cease to be payable Ìo lhe person who is the Owner thereof as of the

Record Date, and shall be payable to the person who is tlhe Owner thereof at fihe close of business on a

date (the "Special Record Date") fixed by the Trustee whenever moncy becomes available for payment

of the defaulted inrerest, Notice of the Special Record Ðate shall be given by the Trustee as specified

in the definition of "Record Date" herein.

Inrerest may be paid to the Owner of a¡ least $1,000,0t10 in principal amount of Bonds of a

particular series, at such Owner's option, by wire trnnsfer to art account specified in writing by such

Orvner, which account must be mai¡rtair¡ed in a Unitr:d Stätes olif,ice or branch of a commercial bank,

thrift irstirution or othçr financial instirution.

The Principal Payment Dates for each series oÍ Bonds shall be specified in tÌ¡e Series Ræolution
authorizing the issuance of such series of Bonds. Nothing i¡r this paragraph or otherwise in this

Resolution shall be construed to limit the right of the: f¡istrict to schedule principal to become due æ

Term Bonds subject to scheduled mandatory redemption fîom sinking fund irstallments, or to require the

District to schedule principal to become due in each year during the term of a specific series of Bonds.

On each Payment Date, the Trustee shall notify the Paying Agent, and the Paying Agent shall

not¡fy the Securities Depository for each related series of llonds, âr; to the amou¡rt of principal and interest

being paid on such Payment Date, separately sening fonh the amount of pri:ncipal and the amount of
interest to be paid with respect to each CUSIP number assigned to the Bonds

Section 2.9 Q¡ggg¡q; T'reatment of Registerecl Owner: Co-rsent of Qwneri-

(a) For the purposes of all actions, consents and other fiiatters affecting Owne¡s of Bonds
:----^l ---J--.L:- n-^-t--.i-- ^- ¡--.- ¿l-^ +^ rl..- -'¡-¡.1¡,*--r-J ^+L^- 1L^- ^^.,*o-+c ro¿l¡a¡rinnc qnrl
¡5$U(ã.1 Ur¡Ug¡ ¡I¡ll ¡tcttulul¡u¡.l, ót ltfr¡¡¡ lul¡Ë (v ruir! ùuPP¡vr¡¡çr¡rw, vu¡!¡ urq¡ P4J¡¡¡v¡¡Lrr rww¡¡rPr¡v

purchases, the Disr¡ict and Trustee may (but shall not be obligated to) treat as the Owner of a Bond the

beneficial owner of the Bond instead of the person in whose n¡¡me the Ror¡d is registered. For that

purpose, the Trustee may ascetain the identity of the benefìcial owner of the Bond by such mears as the
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Trusree in its sole discretion deems a¡rpropriare, including but not lirnited to a certiflcate fror¡ the person

in whose name the Bond is regisrered identifying such benehcial orvtter.

(b) The District and Boncl Registrar may treat the person in whose name any Bond is

registered as the owner of such Bond for the purposc of receiving payment oIprincipal o[and premium,

if ãny, and interesr (subject ro rhe payment provisions in Section 2.8 above) on, such Bond and for all

othei purposes whatsoever whether oi not such Bond shall be overdur:, and neither the District nor the

Bond Registrar shall be affected by notice to the c,or¡trary.

(c) Any conscnr, requesr, direction, a¡rproval, objection ol other instrument required by this

Resolution, as supplemented, to be signed ancl executed by rhe Owners may be in any number of

concurrent writingi of simitar tenor and musr be signed or executed by such Owners in person or by 
-

agent appointed in writing. Proof of the execution of any such coru;ent, request, direction, approval,

o[¡e.tión or orher insrrumenr or of the writing appointirrg any such agent and of the ownership o.f [londs 
'

if Lade in the following manner, shall be suffìcier¡t for any of the purpo'ses of this Resolulion as

supplemented, a¡rd shall 6e conclusive with regard to any action takenby it under such request ol other

i¡xtrument, namelY:

(l) The fact an<l date oi-rhe executi<ln by any person of any such writing may be

proved by the cerrificare of any officer in any jurisdiction who by law has power to take

ack-nowledgments within such jurisdiction that the person signing such writing acknowledged
, before him the execution thereqf, or by an aff¡dav.it of any witness to suclt execution: and

(2) Subject ro the provisions of Secrion 2.9(a) above, the fact of the ownership by

any person of Bonds and the a¡nounts and numbers of such llonds, and the date of the holding

of the same, may be proved by reference to the Bond Regisa:r.

Section 2.10 Series &esolutior-rs _: Override. Notwithsßanding an5, provisiors herein to the

contrary, a Series Resolution authorizing the issuance of a series of Bonds may modify the terms of those

Bonds, and the prescribecl form thereof, in a marurer inconsistent with this Aßicle Two, and in such case

(he terms of the Series Resolution shall control as to the related seriesi of Bonqls; provided however, that

the terms of the Series Resolution ma)' not be such as fo materially prejudice the interests of the Owners

of Bonds rhen Outstanding in the opinion of the Bond Counsel, anrl as to llonds securql by a Credit

nacility, the Credit Facitity Provider, provided that the terms of a Sìer'ies Resolution permitted by Section

I l.l hereof shall be conclusively dee¡ned to be terms which do ntx ¡nateriallv prejudicc the interests of
the Owners of Bonds then Outstanding.

PART B - TTTE GLOBAL CERNFICATES

Section 2,ll Description gf*gþ@ÞASkp$ry SJStglq' U¡rless

otherwise provided in a Series Resolution, upon their original issua¡ce any series of Bonds nray be issued

in the form of a single Global Certificate fbr each maturity (or lior any speciirc polion of a marurity

cntitled to the benefit of a Credit Facility or with respccf to which interest or principal is to be computed

or paid differently than with respect to other Bor¡ds of the same nranrrity), deposited with the Securities

Deþository by the Originai -Pì¡rchaser and immobilize<i as provicie<i in Seciion 2. i2. No beäeficial owners

of interestì in such series of Bonds will receive c€rtificates representing their respective interesss in fhe

Bonds except as provided in Section 2,12. Except as so providtd, during the term of the Bonds,

beneficial o*n".rttip (and subsequent trânsfers of beneficial ownership) of interests in the Global

Ceflifica(es will be reflecterJ by bôok entries mâde on the records of the Securities f)epository and i(s
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participanrs and orher banks, brokers, and dealers panicipating in the National Syslem' The Securities

Deposirory's book enrries of beneficial ownership interests are authorized to be in increments ol$5'000

of princlpat of rhe Bonds (or. in the case of Capital Appreciation Bonds, in increments of $5'000

Accreted Value ar marurity and in the case of Deferred Interest Bonds, in incremenls of $5,000

Appreciated Value at the Interest Com¡nencement Dale), but not smaller increments, despite the larger

autiior¡ze¿ denominations of rhe Global Certiñcales, Payment of principal of, premium, if any, and

interest on the clobål Certiflcates will be made ro the Tn¡s¡ee and in rum by tlre Trustee lo the Securities

Depository or its nominee as registered owner of the Global Certificates, ar¡cl the Securities Depository

according to rhe laws and rules governing it will receive and foru'ard payments on behalf o[ the beneflcial

owners of the.Clobal CeniFrcates.

payment of principal of, premium, if any, a¡rd interest r:n a Global Certificate may be made by

such methâd of transferring fu¡ds as may be requested by the Securities Depository for a Global

Certiñcate and is acceptable to the Trustee'

Sectjon 2.12 lmmobitization of Global Cr:rt!ficates by the Securities Depository; Subslitulç

Sg!:urities Depositpry: Ileplacement Botlds. Pursuant ro the request of the Original Purchaser to the

Seiurities Deposirory, immediately upon the original delivery of any series of Bonds the Original

Purchaser will cleposit the Globâl Certificates representing all of such series of Bonds with the Securities

Depository. The Olobal Certificates shall be in tlpewritten forrn or otherwise as acceptable to the

Seéurities Depository, shall be registered in ¡he nanle of the Securities Depository or its nominee and

shall be held immobilized from circulation at the offices of the Securities Depository on behalf of the

Original Purchaser and subsequent bondowners- Tlre ;Securities Depository or its nominee will be the

soláOwner of record of the Global Certiflcates and no investor or other pa¡ty Purchâsing, selling or

otherwise transferring ownership of ir¡terests in any )3ond is to receive, hold ot deliver any Global

Certificares so long as the Securities Depository holds the Global Certificatas immobilized from

cirðulation, except as provided below in this Section and in Section2-14-

Global Certificates evidencing the Bonds may not, after thcir original delivery, be traruferred or

exchanged except:

(a) Upon registátio¡r o[tra¡rsfer of ownership of a Global Certificate, as provided in Sections

2.6 and 2.14:

(Þ) To any Substitute Securities Depository designated pursuant to Sectîon 2.L2(c), provided

that any Substitute Securities Depository must be a qualified and registered .clearin¡¡ agency' ís proyided

in Section l7A of the Securities Exchange Act of 1934, as a¡nended;

(c) To a Substitute Securities Depository designated by and acceptable to the District upon

(i) the determination by the Securities Depository that the Bonds shall no longcr'be eligible for its

depository services or (ii) a determination by the District that thr: Secu¡ities Depository is no longer able

to carry out its functions, provided that any substirute depository must be qualified to act as such, as

provided in Section 2.12,þ): or

(d) To those pe¡sons to whom tra¡sfer is requested in w¡itten trarsfer instructions in the event

(l ) the Securitíes Depository shall rr:sign or discontinue its services for the Bonds and

the District is unable to locate a Substitute Securities Depository within two (2) months following
the resigrution or determination of non-eligibiliry, or

that

tlI
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(2) rhe Districr determines in its sole discretion that (A) the continuation of the book-

entry system described herein, which precludes tlìe issuance of certificates (other than Global

Certificates) to any Owner orher than the Securities Depository (or its nominee), rniglrt adversely

affect rhe interesti of rhe benehcial owners of the Bonds, or (ll) that it is in the best interest of

rhe benelrcial owners olthe Bon<js that they be able io obtain certificated Bonds,

in either of which events rhe Disrrict shall notify Owners of its deterrni¡ration and of the availability of

certiñcates (the "Replacen'rent Bonds") to tlenehcial owners requestitìg the same and the registration,

transfer and exchange of such Bonds will be conducted as provided in Sections 2.6 and 2. l6 hereof.

In the event of a replacernent of the Securities Depository as tnay be authorized by tlris seclion,

the Bond Registrar upon prèsentation of Global Certìtrcates shall register their transfer to ttre Substitute'

Securities Depository, and the Substitute Securities Depository shall be lreated as the Securities

Depository for all purposes and functiors under this Resolution. l'he Securities Depository Letter

Agieement shall not apply to a Substirute Securities Depository unlt:ss the Trustee and the Substitute

Securities Depository so agree, and a si[¡ilar agreement may be entered into.

Section 2.ll Redemption - Global Ce¡tif,:ga-tç1. Upon a reduction in the aggregate principal

amount of a Global Cenif,¡cate, the Owner nray make a notation of srrch redemption on the panel provided

on the Global Certificate staring the ¿unount so redeemed, or mây return (h€: Global'Certiticate to the

Bond Registrar in exchange for a nçw Global Certiñcate authenticaterl by the Bond Registrar, in proper

principal amount. Such notation, if made by the Owner, shall be for reference only, and may not be

relied upon t y 
^ny 

other person as being in any way determinative of the principal amount of suclr Global

Certificare Outstanding, unless the Bond Registrar has signed the appropriate column of the panel.

For the pulposes of giving notice in accordance with Siection 2.2, the "Owner" of GIobal

Certif,¡cates shall be the Securities Depository or i¡s nominee if the Global Cercificates are tl¡en registered

in the name of the Securities Depository or its nominee. Notices to Lhe Owner shall contain the CUSIP
numbers of the Bonds. If there are any Owners of the Bonds other than the Securities Depository or is
nominee, the Bond Registrar shall r¡se its best efforts to deliver any such notice to the Securities

Depository on the business day next precedin¡¡ the date of mailing of such notíce to all other Owners.

Section 2.14 R-eqislr_ationil¡e6ü[ ryçhê!ÅC-:gþÞ4j]st1rnçgtgg. A Global Cenificate shall

be registered in the name of the payee on the books of the Bond Registrar by presenting the Global

Certif,rcate for registration to the Bond Registra¡, who will endorse h,is or her name and n<¡te the date of
registration opposite the name of the payee ir'¡ the certif¡cate of registration on the Global Certificate;
provided however, that a Global Certificate n¡ay not be registered in blank or ir¡ the narne of "bearer"

or similar designaùion. Tbereafter a Global Certificate may be transferred by rlelivery with an assignment

duly executed by the Owner of his, her or its legat representat¡ve, aud lhc District and Bond Registrar

nuy treat the Owner as-tbe person exclusively entitled to exercise all the rights and powers of an owner

until å Global Certificate is presented with such assignrnent for registration of tr¿nsfer, accompanied by

assurarce of the narure pròvided by law that the assignment is genuine and effective, and until such

transfer is registered on said books and noted thereon by the Bond Rcgistrar, all subject to the terms and

conditions provided in this Resolution and to reasonable regulations of thr; District contained in any

agÍeement with, or notice to, thc Bond Registrar. Section 2.6 shall also apply to the registration, trarufer

anci exchange oí Ciobai Certiíicates.

Global Certificates may not be exchanged for Global Certifiçates of srnaller denominations except

as provided in Section 2.13 upon a pârtial redemption.
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Transler of a Tax-Exempr Global Certificate may, at the direction of the District, be subject to

other restricrions it required tcr qualify the Tax-Exempt Gtobal Certiñcates as being "in registered form"

within the meaning of Section 149(a) of the Code.

PART C - THE NOI^LC;LOBÅL BO^¿DS

Section2,l5@ls.ToeffectapartialredemptionofNon-Global
Bonds having a comnìon maturity date, ¡he Trustee prior to giving notice of redenrption shall assiglto

each Non-Global Bond having i com*on maturity date a distinctive number for each $5,00O of the

principal arnounr {or, in the caie of Capital Appreciation Bonds, $5.0O0 Accreted Value at marurity and

in the case of Deferred Inrerest Bonds, in increments of $5,0O0 Appreciated Value at the Interest

Commencement Date) of such Non-Global Bond. Ttre'lrusiee shall then select by lot, using such method

of selection as it shall deem proper in its discretion, from the numbers so at;signcd to such Non-Global

Bonds, as many ¡rurnþers as, at $5,000 of the principal am<lunt (or Accreted Value at marurity or

.{þprecÍated Value at fhe Interest Commencement Date, as applicable) for each number, shall equal the

principal amounr (or Accreted Value at maturity or A.ppreciated Value at the Interest Conunencement

bate, as applicable) of such Non-Global Bonds to be rcdeenled. The Non-Global Ilonds to be redeemed

shall be thl Non-Gtobal Bonds to which were assigned numbers so selected; provided, however, that only

so much of the principal anlount of each such Non-Glsl¡al Borid of a denomination of more lhan $5,000

(or more rhan $5,0001 Accrcted Value at marurity in the case of Capital A,ppreciation Bonds and in the

ca¡e of Deferred Inrr:resr llgnds, in increments,of $5,û)0 Appreciated Value at the Interest

Commencemenr Date) shall be redeemetl as shall equal $5,0O0 of principal amount (or Accreted Value

at maturiry or Appreciated Value at rhe Interest Comlnencement Date, as applicable) for each number

assigned to it and so selected.

If a Non-Global Bond is ro be redeemed onì¡r in part, it shall be sur¡enclered to the Trustee (with,

if the Trusree so requires, a written instrument of transfer in form satisfactory to fhe Bond Registrar duly

executed by the Owner thereof or his, her or its attorney duly authorized in writing) and thc District shall

execute (if necessary) a¡d the Trustee shatl authenticate and deliver to the Owner of such Non-Global
Bond, withour service charge, a new Non-Global l3ond or Bondd of the same series having the same

stated marurity and interest rate of any authorized den<¡minatiou or denominations, as requested by such

Owner, in aggregate principal amount equal to urd in exchtmge for the unredeemed portion of the

principal of the Bond so surrendeied.

lf and to the extent that Bonds of the samer sr:ries and marurity date are not all entitled to the

benefit of the same Credit Faciliry or Bonds of the samc series and maturiry date provide for interæt or

principal to be computed or paid dífferently than with respect tq other Bonds of the same. series and

maturity date, then each portion of such series of Bonds having the sarne mårurify date but no¡ secured

by tlre same Credit Facilify or providing for different computåtion or payment of principal and interest

shall be treate¡l as if such portion of such series of Bonds have a separate anc{ distinct "maruriry date" for

purposes of selection for redemption as may be further provided in the Series Resolution authorizihg the

safne.

Section 2.16 Registrafion: Transfer: Ex,rh:uge - flon:Global Bond. Upon surrender for

tra¡sfer of any Non-Global Bond at the principal offrce of the tsor¡d Registrar, the District shall execute

¡/if ne¡pccrn¡-\ enr! the Tnrelee rh,¡ll errrhenlic¡fe. ilrse¡-l fhe date of resistration las nrovided ig Settion
t q¡v r¡¿v .wtvt ..de. r

2.5) of, and deliver, in the name of the designated trans,f'eree or transferees, one or more new Non4lobal
Bonds of any authorized denominetion or denominat:ions of a like series and aggregate principal zmoun(,

having the same stated matur¡fy and interest rate, as requested by the trarsferor; provided, bowever, that
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no Tax-Exempt Bond rnay be registered in blank or in the name of "bearer" of similar designation.

Whenever ownership of anl' Non-dlobal Bonds should be transferr,ed w¡thout surrender of the Non-Global

Bond fortransferorshoulå be regisrered in nominee name only, the registerr:d owner of the Non-Global

Bond shall, if and to the extent ràquired ro preserve the exclusion from grot;s income of tt¡e interest on

rhe Tax-Exempt Bonds and ar thc direcrion of the Bond Registrar, maintain for the Bond Registrar a

record of the actual owner of the Non-Global Bond or of beneficial interest.s therein.

At the option of rhe Owner of a Non-Global Bond, such Bonds may be exchanged for Nor¡-Global

Bonds of any authorized denoulination or denonrinations of a likt: sr:ries and aggregate principal âmOunl

end srated maturity, upon surren<ler of the Non-Global Bonds to be exchanged at the principal office of

the Bond Regisrrar. Vy'hen"u", any Non-Clobal Bonds are so surrendered for exchange, the District shall

execute (if necessary), anci rhe Bond Registrar shall authenticate, insert the date of registration of, and

deliver the Non-Global BonrJs which the Owner making the exchange is entitled to receive- Section 2.6

shall also apply to the registration, transfer anrl exchange of Non-Global Bonds'

If and to rhe extent that Bonds of the same series and maturity date are not all enli¡led to the

benefi¡ o[ the same Credit Facility or Bonds of the sa¡¡re series a¡d marurify date provide for inte¡est or

principal to be computed or paicl differently than with respect to ofher Bonds of the sarne series and

¡¡ururi,y date,.then each portron of such series of Bonds having the same maturity date bul not secured

by rhe same Credir Facility or providing for different compulation or paynlent of principal and interest

may be exchangecl only for like Bonds of suctr series and marurities as mây be further provided in the

Series Resolution aufho¡izing the same.

PART D - OTHER BOND PROVISIONS

Secrion 2.1'7 ' l¿aæ¡te nate-nonds¡n¿just .

(a) A Series Resolutio¡r may provide that a series of Bonds be issued as Variable Rate Bonds

or as Adjustable Rate Bonds. In that case, the fbrm of bond for a series of Variable R¡te Bonds or

A-djusrabie Rate Bonds shall be varied from the forms of bond contemplared by ttris Resoìution, as

appropriate to include therein provisions with respect to the rate of interest to be borne from time to time

by such series of Variable Rate Bonds or Adjustable Rate Bonds, to provide for the convet'sion of a series

of Variable Rate Bonds or Adjustable Rate Bon<is to Fiied lnter,est Rate Bonds, and, if applicable, to

provide for rhe purchaie of Variable Rate Bonds or Adjustable Rate Bonds uPon an optional or tnandatory

tender by an Owner thereof, or otherwise, as appropriate.

(b) If rhe District issues Variable Rate Bonds or Adjustable lìate Bonds, the District shalì

obtain the Credit Facility or Liquidity Facility or Qualified Swap Agreernent for any seriæ of Variable

Rate Bonds.or Adjustable Rate Ilonds or any portion thereof.

(c) If and as further providect in the Series Resolutio¡r authorizing the issuance of a series of
Variable Rate Bonds or Adjustable Rate Bonds, the District shall appoint a member of ¡l¡e National

Association of Securities Dealers to remarket the Variable Rate .Bonds or Adjustable Rate Bonds from

time to time, and to perfonn such other duties as the Districtt or the Trustee shall deem necessery or
¡-- -, ¡:--^ -^ -r^- -4 dL^ --.^ ^f 1-¡^--+ r^ L^ L^-^

aovlsaole, wn¡çn ouftes nlay tnc¡t¡og oetgrTntnauofì.s trolll tÍ¡¡c r.() r.lrr¡c ur ulç rétç u[ ¡¡lrçrÊi rv uç lNr¡¡L

by such series of Variable Ra¡e Ilonds or Adjusuble Rate Bonds. Each such Reaurketiog Agent shall

be appointed pursuant to the applicable Selies Resotution, and the District shall enter into an agreement

with such Remarketing Agent spec¡fying the duties and obliga.tions of the Rema¡kcting i\gent, and

providing for compensation to the Remarketing Agent. The 'lrustee shall also be a Pàrry to the
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Remarketing Agreement if nccessary and the Truslee shall execute and deliver, or consent to, (he

Remarketing Agreemenr if directed to do so by the District' '

(d) The provisions oi this Resolution, a:; from rime lo time supplemented, peninent to

Variable Rate Bonds or A justable Rate Bonds shall apply only for so long as such Bonds bear interest

subject ro redetcmination as provided therein and jin the applicable Series Resolution. From and after

the date on which such Bonds become obligations which bear interest at a single nurnerical rate for their

remaining rerm, such Bonds shall be deemed Fixed Interest Rate Bonds subject only to the provisions

hereof applicable to Fixed Interest Rate Bonds'

Secrion 2. I8 @Q.¡:fq¡¡gd Interçs!åo¡dç.

(a) A Series Resolution may provide that a series of Bonds, or any portion thereof, may be

issued æ Capiral Appreciation Bonds or Deferred Ïntr:rest.Bonds, in which case the Series Resolution

authorizing the issuance of the Capital Appreciation Bonds or Deferred Interest Bonds and the form of
Bond shaliinclude rhercin appropriate provisions with respect to ¡he accrual and compounding of interest

and other provisiors derermined to be necessary or desirable- The Series Resolution authorizing the

issuance oi Capirat Appreciarion Bonds shall further specify the Accreted Value of such Capital

Appreciation Bonds as of specified dates f¡om the date of issue to maturity. 'I'he Series Resolution

autirorizing rhe issuance of Deferred Interest Bonds s)rall further specify the Interest Commencement Date

and the Appreciated Value of such Deferred Interest Borrds as of specified datt:s from date of issue to the

Interest Co¡nmencement Date.

(b) Unless provided ro the contrary in the Series Resolution authorizing the issuance of

Deferred Interest Bonds, on and after the Interest Co¡nr¡teucement Date any strch Deferred Interest Bonds

shall be treated as Current Intere.st Bo¡rds.

Sec¡ion 2.19 Cred!. Facilitieg. Nothing in this Resolution or any Series Resolution shall be

consrrued to limir dre ríght of rbe District to obtain ar Credit Facility for the benefit of the Owners of all

or any portion of any series of Bonds issued hsreuncler, The terms and conditions for each such Credit

Facility shall be set forth in the applicable Series Resolution and in the relaled Credit Agreement. Each

Credit Fac¡liry shall be held by the Trustee for che sole a¡rd exclusive benefit of the Owners of the series

of Bonds (or specihc Bonds within such series) secured by such Credit Facility, ancl such Credil Facílity

shall not be in æset available lbr the bcnefit of the Owners of any other Borxls.

Section2.20.@:.lheBondsofanyseriesoranyportionthereof,
may be subject co mandatory purchase by the District on a specified date or dates, or may be subject to

purcha-se upon ten{ler thereof by the Owners on a sp'ecilìed date or dates. The dates on which Bonds of

a series, or any porrion thereof, shall be purchased, or may be tendered for purchæe, shall be set forth
in the related Series Resolution and in the form ôf such flonds. If the Series Resolution contemplates that

the Bonds shall be remarketed upon purchase or tender for purctrase, the District shall make appropriate

arrangements with the Trustee or a Remarketing Agent for renra¡keting of the Bonds, and for related

services which may include redetermining the rate of i¡rterest to be borne by such Bonds from time to
time or upon remarketing. No purchase of any Bond in connection with a terrder tltereof, whether such

purchase is made by a Credit Facility hovider, a rernitrketing agent, a Fidtrciary, the District or any

other person or entity; shall bc treated as a payment of the principal amount of the tendered Bond for the

iurpose of any statutory limitation ou the issuance ol'hrnds or notes by the District.

The Disnict may also r€täin the services of an indeperrdent entiry to make such interest rate

determinations. The District may retain the services c,f the Trustæ or other Fiducialy in connection with
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rhe purchase or ren{er of Bonds and the payment of the purchase price thereof, including payment from

the proceeds of a Credit FacilitY.

Any moneys heìd or accumulated with the Trustee to fulñll the Distlict's obligation to purchase

Bonds shallbe held in a separate subaccount in tþe Purchase Account in the applicable Bond Fund, which

subaccounr shall be designated to clearly idenrify the series of Bonds or any portion thereof for which

it is established, and the Owners o[ the Boncls, other than the Ou'ners of the series of t]onds or any

portion thereof to which such subaccount relales, shall have no claim thereon.

If and to the extenr the District is required ro segregate or otherwise set aside moneys from Tax

Revenues in conr¡ection with an obligation of the District to purchase Bonds upon tender or demand, such

obtigation shall be expressly subordinated to the District's obligatiorr to pay debt service when due on all

Bonds Outstanding.

ARTICLE THREE

COVENANTS OF l'HE DISTRI(]T

Section 3.1 Compliance_with Require.ments of Lhe Act. The Djstrict covenaDts and agrees that

it will faithfully and diligently observe and comply with the requirenrents of all laws, ancl in particular

the Act, applicable to the Bonds.

Secrion 3.2 Exrension-qf.|ayqç¡1!_o:l_Bqnçb. The Dist¡ict shall not directly or indirectly

extend or assent to the exteruio¡'¡ of the maturity of any of the Bonds or the time of payment of interest.

Nothing herein shalt be deemed to limit the right of the District to issue refunding bonds and such

issuance shall not be deemed to constirute an extension of maturity of Bonds.

Section 3.3 Offices for S_ervi_cing Bonds. The Distrirrt shatl at all times cause the Trustee to

maintain one or more offices in the City of Milwaukee, Wisconsin, whete Bonds may be presented for

payment and where Bonds may be presented for registration, transfer or exchange, and where notices,

demands and other documents rnay be served upon the Distríct in respect of the Bonds or lhis Resolution.

Section 3.4 Power to ISSue Bonds-and to Pledge and ,{gtgn IAå ReYenues and Other Fundq'

The District is duly authorized under all applicable laws, including but not limited to the Act, to create

and issue the Bonds and to exccute and deliver this Resolution and to pledge and assign and grant liens

and security interests in the Tax Revenues and other moneys, secrtrities and funds as contemplated by this

Resolution in the maruler a¡¡d. to the cxtent provided in this Resolution. The Tax Revenues and other

moneys, securities and funds so plertged and assigned are and will be frec and clear of any pledge, lien,

security interest, charge or encumbrance thereon or with respect thereto, other than the pledge,

assignment, lien a¡d securiry interest created by this Resolution, and all Decessary corporate action on

the part of the District to that end has been duly and validly taken. f-he Bonds and the provisions o[ this

Resolution are a¡d will be the valid iurd legally enforceable obligations of the District in accordance with
their terms. The District shall at aII times, to the extent permitted by law, defend, preserYe and protect

the pledge, assigrrment, lien anei securiry interest in and on the Tax Revenues and other moneys, securities

and funds'pledged and granted under this Resolution and all the rights of the Bondowners under this

Resolution agairut all clai¡ns a¡d dema¡rds of all persons whomsoevcr.

Section 3.5 Creation qf !!enE. Unless the pledge, assigrunent, lien and securiry interest

cre¿ted in this Resolution shall be discharged and satisfied æ provided in Section 8.1, thc District shall

-33-



not issue any boncls, notes, debentures, or other evidences of inclebtedness of similar nâture, other than

Additional Èonds, payable our of or secured by a pledge or assignment of or lien or security interest in

any of ¡he Trust Estate, or create or cause to.be cre:lted any other pledge or: assignment of, or lien,

chãrge or encumbrance orì, any of the Tn¡st Estate. The District reserves the right to issue such other

bonds or other indetrtedness payable fronl and secured by its operating revenues or other funds or sources

other (han the Trusl Estate.

The District âgrees that it witl not create or suffer to be created or exisf en)' mortgage, lien or

encumbrance upon irs lnrerest in the Project or any other real property, buildings or fixtures now owned

or hereafter acquired by it with proceeds of Bonds.

Section 3.6 !¡¡gvçcable Direction !9 Slate Treasurer and Se.cretarY qf Slate Degartm.ept o-f

Revenue to Pay Tax RçLenues to Trustee

(a) So long as there are any Bond.s Outstan,Jing under this Resolution, the District hereby

irrevocably and unconditionally requests and directs the State Treasurer and Secretary of the State

Depanment of Revenuc to pay rJirecrly to the Trustee þy wire transfer) any and all amounts payable to

the District from Tax Revenues.

(b) To eviclence tlre requesf and direction ìn (a) above, on or prior lo ther date of issuance of

any Bonds, the Distr¡ct shall deliver:ì certifìcate of the District, signed by the Chairman, irrevocably and

uncondicionally requesting and directing thc Sta(e Trea..;urer an<l Secretary of the litate Department of
Revenue to make the payments to the Trustee as provided in (a) above.

(c) Any Tax Revenues received by the Trurstee pursuant to the requ€st and direction dcscribed

in rhis Section 3.6 shall be applied as provided in Arlicle Four of tl"ris Resolution.

Section 3.? Moral Obliqatio.0. The JuniorDebt Service Reserve Fund is hereby designated

a "special debt service reserye fund" for the purposes of .Sec¡ion 229.5O of the Wi.sconsin Statutes. In

the evenr a resort to the State moral obligation pledge is required Pursuant to Section 4,8(aX7), thç

District covenanrs that it shall, within five Business ttays after notice, (a) certify as required under

Section 229.50(7) of the Wisconsin Statutes to the Governor of the State, the State Secrctary of
Administration, the Joint Committee on Finance of the State Legislafure, and the Comrnon Council of
the City of Milwaukee, the amount necessary to resfiore the Juniot Debt Se¡lice Reserve Fund to the

Junior Debt Service Reserve Fund Requjrement, and (b) do everything neoessary to be done by the

Districf pursuant to Section 229.50 of the Wisconsin ;Starutes to restore the Junior Debt Sewice Reserve

Fund to the Junior Debt Service Rese¡r¿e Fund Requirernent.

Section 3.8 Tax Resolutions. The District covenants that it shall neither do nor suffer

anything fo be done that will have the effect of reducing thc Tax Revenues to be collected pursuant to

the Tax Resolutions, or of reducing the rate of tax provitled for iri the Tax Resolutions. If any resort is

made ro the State moral oblígation pursuant to S€ction a.8(aX7) or if, immedíately following any Payment

Date, the alnount on deposit in the Junior Debt Service Reserve Fund shall be less than the Junior Debt

Service Reserve Fund Requirement and as set fonh ir¡ Section 229.50(5) of th,e V/isconsin Surutes, then

the District shall immediately notify the Secreury of the State Department of Administration and the

Secretary of the State Depafment of Revenue of the amount of such deficiency so that the increase in tax

-^.^^ f^- ¿L^ L^¡^l 
-^.^t -^^* ¿^-^- ^-J f^^Å ^^Å L¡'n.¡-¿ ¡^'on ^,a,,iÅo¡l i'r r!¡o'['aw I ornr Dpcnhrlinn

f dte ¡ul l¡lç l¡ulç¡-¡¡rwlv¡ ¿vur¡¡ lss d¡q ¡ie N r^tÞr4óv ør,s y¡vt¡sw

shall be immediately effective as ¡rrovided therein; arnd if any payment shall be rnåde to the State

Contribution Account of the Junior Debt Service Reserue Fund by the State of Wísconsin pursuant lo

Section ?:29.50(7) of the Wisconsin Statutes, then the District shall immediately notify the Secreury of
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rhe State Department of Administration and rhe Secretary of the State De¡>artment of Revenue of the

amounr of sùch payment so that tlìe tax ra(e for the rental car tåx shall be immediately increased as

provided in the Tax Levy Resolution.

Section 3.9 PafngUSf Principal. PæInium . Solely from the moneys derived

from the Tax Revenues and anlounts otherwise available from thtl Trust Estate, the District will duly and

punctually pay rhe principal of, premium, if any, and interest or thÊ Bonds in accordance with the terms

òf ,f,. BonOr and this Resolution. The moneys and other assets pledged hereby shall include all moneys

derived from the sdurces identif-red in the Cranting Clauses set forth herein and in each Seties Resolution,

including, bur nor limired to, Trust Moneys deposired in the Funds and Äccounts established under Article

Four herein to the extent ancl in the rnâru)er provided in said Article. Nothing in the Bonds or in this -.

Resolution shall be considered as assigning or pledging funds or ¿rssets of the District other than those

covered by the Granting Clauses set forth herein and in each Series Resolution.

Section 3.10 P_erfornlance of q¡rd Âuthority for Coveltants, The District covenants that it will

faithfully perfonn at all rimes any ard all of its covenants, undertakings, stipulations and provisioru

conrained in rhis Resolurion and each Series Resolution, in any and every tsond executeìJ, authent¡cåted

and delivered hereunder and in all proceedings of its governin¡¡ body pertaining thereto; that it is duly

aurhorized under the Consriturio¡ and laws of the State, inclucling particularly and without li¡nitation thc

Acr, to issue the Bonds aurþorized hereby, to execute this Resolution, to assign and pledgc the Tax

Revenues ar¡d Trust Estate in the manner and to the extent herein set forth; that any action on its part for

f he issuance of the Bonds anj the exccution 4nd clelivery of this Rr:solucion has been or will be duly and

effectively raken; and lhat the Bonds in the ha¡ds of the Owners tt¡eretrf a¡e and will be valid and

enlorceable special limited obligations of the Dislrict according to l.he lerms the¡eof.

Section 3.1I I$l¡¡llg¡lg_Af f¡rrhgt Assuranie. The D,istrict covenãnts that it has not made,

done, executed or suffered, and will not make, do, execute or su,ffer, any act or thing whr:reby its interest

in the Tax Revenues or Tn¡st Estate or any part thereof is now or at any time hereafter impaired, changed

or enðumbered in any manner whatsoever, except as may be erpressly permitted herein; and t.hat it will
do, execure, acknowledge and deliver or cause to be done, exeÊuted, acknowledged and delivered, such

instruments supplemental hereto and such further acts, instrume;nts and transfers as the Trustee may

reasonably requíre'for the better assuring, transferring, pledging, assigrring and confirming unto the

Trusree all and singular rhe sums assigned and pledged hereb'y to the payment of the principal of and

interest on fhe Bonds.

Secrion 3.12 Be.cstdjlg a¡d Filing. The Trustee covenfllts that solely from available moneys

paid to it for this purpose it will cause this Resolution, all supplements thereto and all related financing

statements, to be kept, recorded and file¡l in such manner and in such plar;es as may be required by law

in order ro preserve and prorect fully the security of the Owners of the Bonds and tlìe righß of the

Trustee hereunder and under ariy other ínstruments aforesaid.

Secrion 3. l3 Books a¡St Recgrd-g. So long as ar¡y ,Outslanding Bonds issued hereunder e¡d

secured by this Resotution shall be unpaid, the Trustee will keep proper books or records ancl accounts,

in which full, true and correct entries will be macle of all its ñnancial dealìngs or transact¡ons in relaiion
ra 1L- r¡r^ì^¡r. rhi^ Q-oal.rri^n ..,â r!.- Þal¡ra¡l Âorepñønfc Ar 'czco4¿þ!g tlmeS and Undef feaSOnablelv r¡¡w ¡ ¡vJ9uror l¡¡rù ¡\wùv¡ur¡v ¡\v¡4rw ¿.6¡vvr¡¡Y¡¡w.

regulalions established by the Trustee, such books shall be open to the inspection of the Original

Purchaser(s), rhe Owners (subject to the provisiorn of Sectíon l|.14 hereofl) and such accountants or other

agents as the Trustee may frorn time to time designate.
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Secrion 3.14 BqruþlaDgIS' Accels to Bond Reeiste r. At reasonable times and under reasonable

regulations established by rhe Trustee, the Bond Register or a copy thereof may be inspected and copied

by Owners (or a designaterl representative thereof) ol twt:nty-fìve Percent (25%) or tnore in principal

a¡nounr of rhe Bonds rhen Ou(standing, such authority rrf any such designatr:d representative [o be

evidenced to rhe satisfaction of the Trustee. Except ati otherwise may be provided by law, the Bond

Regisrer shall nor be deemed a public record and shall not be made available for inspection by the public,

unless an<j until notice to tl'¡e contrary is given to the Trustee by tlre District.

Secrion 3.15 Biehl¡_Arc¡gd.¡ú!çrlity PrAyjdff. This Resolution contemplates that Credit

Facilities will secure all or some series of llonds, or portiorìs thereof, and that the Dist¡ict will accept and

deposir with the Trustee the related Credít Facílities, and will enter into related Credit Agreements and

Related Agreements. The District hereby covenânts to keep and abide lty and conrply with all agreements

on its part expressed therein, and to pay to each Credit Facility Provider, but orrly from Tax Revenues

and rhe Trust Esrate, all a¡nounts due to such Credit Facility Provider in accordance wilh the terms of
the applicable Credit Agreemcnt and Related Agreements rt:lated thereto. The Tntstee similarly covenants

and agrees to keep, abideby and comply with all provisions of Credit Agreements, Credit Facilities and

Relared Agrecments applicable to it or its duties as Trustee hereuncler, and to pay lo sích Crcdit Facility
Provider, bur only from lrust funds available hereundi:r, amounts ovred by the District to such Credil
Facility Provider.

ARTICLE FO]UR

FUNDS AND ACCOUNTS

Section 4. I ÇfgAlr-9!-91 FU¡r.ds andJccounts.

(a) The following funds and accounts are hrereby established with the Truslee, to be held and

administered as Trust Funds (unless othe¡wise indicated Ìrerein) under a¡d pursuant to the terms of this
Resolution:

(l) Cost of Issuance Fund

Pr<lject Fund

(A) Refunding Account

(B) Acquisition Account

(C) Ph¿rse I Construction ,A-ccount

(D) Phase II Construction ,\ccount

(E) CiapitalizcdlnterestAcco{¡nt

(F) Insurance hoceeds Account

(2)
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(3) Revenue Fund

(A) Ceneral Account

(B) Restricted Tax Revenues Account

(C) Unrestricted Tax Revenues Accou¡1t

(4) Senior Bond Fund

(A) Senior Interest Account

(B) Senior PrinciPal Account

(C) Senior Bottd Expense Account

(D) Senior Creclir Faciliry Account (with respect to each Credit Facility

which is not a Debt Service Resetve Fund Credit Facility)

(E) Senior Purchase Account

(5) Junior Bond Fund

(A) Junior Interest Account

(B) Junior Principal Account

(C) Junior Bond Expense Account

(D) Junior Credit Facility Account (with respect to each Credit Facility which

is not a Debt Service Reserve Fund Credit Facility)

(E) Junior Purchase Account

(6) Senior Debt Servíce Reserve Fund

(A) Senior Bond Froceeds Account

(B) Senior Debt Serwice Reserve Credit Iìacilify Account

(C) Senior District Contribution Account

(7) Junior Debt Service Reserve Fund

(A) Junior Bond Proceeds Account

(B) Junior Debt Service Reserve Crdir: Faciliry Account
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(C) Junior District Contributiotr Account

(D) St;rtc Contribution Account

(8) Special RedemPtion Fund

(9) Rebate Fund (rvhich shall not be a Trust Fund)

(10) Operating Fund (which shall not be a Trust Fund)

(^) Operating Reserve Accouni

(ts) Capital Maintenance Accottnt

(C) Surplus Account

(b) In addition ro the foregoing, the District tnay create in a Series Resolution additional

funds and accounrs that do not conflict with the terms of this Gencral Rcsolution.

(c) AII moneys receive<l by the Trustee as ¡rrovided herein or in a Scries Resolufion to be

held in a Trus¡ Fund, including bur not lirflited to, Tax Revenues axld investment income of all moneys

held by rhe Trustee under this Resolt¡tion in Trust Funds (all such moneys bcing sometimcs called "Trust

Moneys") shall be held by rhe Truslee as pan of the Trust llstate and shall be applied as provided herein

and in a Series Resolution.

(d) Notwirhstanding anything herein to lhe t:orrtrary, a Series Resolution may provide with

respecr to any Bonds which are, at the relevant time, st:cured by a Credit Facility that moneys for lhe

paytnent of principal or redemption price of, premiurn, if'arry, and interest on such Boncls shall be drawn
from the Credit Facility, and in corulection therewith a Series Resolution which creates such Bonds may

provide for applicatio¡r of Trust Moneys in related Accounts in the applicable Bond Fund to reimburse
the Credir Facility Provider for such drawing on a pariry with principal and inte¡est pa)¡ments on Bonds

if required or permitted by a Rating Agençy in corurection with the award of a credit rating for such

Bonds.

(e) Notwirhstanding anything herein to the contrary, a Series Resolution rnay, with respect

to any Qualified Swap Agreement wtrich was executed and <telivered in cornectio¡r with any one or more

series of Bonds and to which reference was made in the {ieries Resolution creating such series of Bonds,
provide for application of Trust Mone,ys in the related Accounts in the applicable Ilond Fund to make arry

required net pâ)rments due under such Qualified Swap Agreement on a padty with interest payments on

Bonds if required or permitted by a Rating '{gency in conner;tion with the award of a credit rating to such

Bonds.

(0 The District or Trustee may establish one or more subaccounts witNn any of the

foregoing Funds or Accounts i¡ order to provide for the ìproper administration of and acc.ounting for the

moneys and securities held therein, and the Trustee shall estatllish sut;h subaccounts to the extent required

by a Series Resolution.
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Section.4.2 Cost ol-lsglance F.u.n{.

(a) Thc Trustee rnay estabtish wirhin the Cost of Issua¡lcc Fund a sepârate, segregated

âccount for rhe benefìt of one or more series of Bonds as provicled ir¡ ttre Series Resolution creating such

series of Bonds. There shall be deposited in the Cost of lssuance Fund. lrom the proceeds ofeach series

of Bonds, the amount specified pursuant to the Series Resolution creatinS, such account. Further deposits

to the Cost of Issuance Fund may be made from time to time as tÌ¡e District shall determine from any

lawfut source including from any account in the Project Fund as pLovided in Section 4.3(b) hereof'

(b) ,{mounts from time ro rime on deposir in the Cost of lssua¡rce Fund shall be disbursed

ro or upon the order of the District to pay the co.,;ts of issuance of a sieries of Bonds.

(c) The Trustee shall disburse funds from the Cost ol Issuance Fund upon receipt of a

requisition o¡ certificate of a. l)istrict Representative in form satisfacfory to the Truslee specifoing the

amou¡t to be disbursecl, the payee of each such amount, and the pur¡)ose of each such payment.

(d) On rhe date which is one hundred eighty (180) iJays following the date of the Bond

Closing of each series of Bonds, any funds renraining in the Cost of l,ssuarce l:und deposited fiom or on

acçounr of such serÍes of Bonds shall be transferred to the Accourrt in the Prtrject Fund designated by a

certificate delívered by the District to the Trustee, except that the District may, by certificate delivered

to rhe Trustee on or before such l80th day, direct transfer earlier tha¡ such date, or direct thc Trustee

to rerain mollerys in the Cosr of Issua¡ce Fund after such date, or (if the moneys afe not derived f,rom the

proceeds ofrhe applicable series ofBonds) direct transfer to â.per$ort or Fund or Account othet than the

Project Fund.

Section 4.3 Project-þg!.

(a) P¡oceeds of one or more series of Bonds issued fcrr a specihc purpose or project shall be

deposited wirhin the accounts of the Project Fund as specifred in the related Series R,esolution and

permitted by rhe Act. All amounts realizerl by investment of mo¡ìeys on deposit in the several ä.ccounts

within the Project Fund shall be credited to each respective accounl..

(b) The Trustee shall disburse funds from the several ac€ounts within the Project Fund upon

receipt of a requisition or certificåle ôf a District Representative in form satisfactory to the Trustee

specifying as follotvs:

(t) The account within the Project Fund from tvhich lhe re4uisition is reqttested;

The amount to be disbursed;

The payee(s) of such amount;

The purpose of each such paymegt; and

The following certifications :

(2)

(3)

(4)

(5)

(,{) that the amount requisitioned rvìll be applied to pay or reimburse the

District for payment arxl cost of rhe Project ñ¡unc¡vt f¡om the proceeds of tbe applicable

scries of Bonds;
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(B) thar the requisition wiìl not violate any coveÐant or agreement with

respect (o Tax-Exemp( Bonds contained in Article Six hereof; and

(C) costs being paid are eligible to be hnanced wirh [lond proceeds under the

Act.

(c) Norrvithstanding the foregoing, funds may be transferred frorn the Project Fund to the

Co.st of Issuance Fund, or between accounts within the Project Frrnd, upon ret:eipt by the Trustee of a

written certificate of the Ðistrict.

(d) 'l'he conpletion of any project (including the Project) financed by one or more series of

Bonds shatl be evidenced by a certifrcate of complet:ion issued by the District and delivered to the

Trustee, supported by certificates f¡om the constn¡ction manager or the project architect/engineer slating

rhe amounr, if any, required for the paymenl of any remaining costs frnanced by such series of Bonds.

Thereafter, the balance in the Project Fund related to such ¡rroject i'n excess of the amount, if any, stated

in such cerrificare shall be appliecl by the Trustee as provided in Section4,3(e) and the applicable Series

Resolurion. Thereaftr:r, if'rhe Dist¡ict shall deliver a ce'nificalc to the Trustee, stating thal part or all of
the amounr rerainerJ in the Project Fund pursuant to this Section 4.3(d) is no longer required for the

paymenr o[ any remaining costs financed by such series ol'Bonds, the Trustee shall also apply any such

excess arnount as provided in Section 4,3(e) and the applicable Series Resolution.

(e) The proceeds of any series of Bonds (and any eamings lhereon) in the Project Fund in
excess of rhe amount required to pay all costs flnanced thereby shall be transferred lo the Special

Redemption Fund.a¡d shall thereafter be promprly applied pursuant to Section tl.3 of this Resolution to

cause Bonds ro be deemed paid as provided in Article Eight hereof and any applicable provision of the

relaled Series Resolution; provided that the excess procereds of Taxlble Bonds, or of Ta;-Exempt Bonds

(it rhe Disrrict has received an opinion of Bond Counsel to the effect that such transfer will not impair

the tax'exempr.s(arus of such Tax-Exempt Bonds), may be transferred to such other Fund or Accounl as

the District may direct to rhe extent not prohibited by a Sr:ries Resolution. Any amounts on deposit in
the Project Fund in excess ofthe amount required to pay all costs financed by the related series ofBonds
shail, to the extent such arnounts are attributable to a sourcer other than the proceeds ofBonds or earnings

thereon, be traruferre<l or appìied as directed by the District. Piior to any transfer from the Project Fund
of the proceeds of any series of Tax-Exempt Bonds (or earnings thereon) contemplated by this Section
a.3(e), the Trustee shall cause the District to câuse a Re.bate Expert to calculate the R.ebate Arnount, if
any, attributable to the investment of funds in the âppropriate Ac<:ount in the Project Fund, and shall
transfer the Rebate Anrount so calculatcd to the Rebate FuniC prior to transferring any remaining moneys
as provided herein. Notwitbstanding anything herein to the contrary, Rebate Amounts attributable to Tax-
Exempt Bonds and on deposit in the Project Fund shall be transfened to the Rebate Fund,

(Ð Capitqlized InterestJ$[ount. Except as prrrvidul i¡r a Series Rr*olution with respect to
a series of Bonds, to the extenl available therein, on each Quartctly Trarufer Date and Interest Payment
Date, the Trustee shall trarsfer f¡om the Capitalized Interes[ Account to any related Interest Account the
amount of interest required to ln transferred pursuant fo Section 4.4(dxl) a¡d (6) hereof and any

applicable Series Resolution, which transfer shall be creditçd against the tra¡rsfer then due from the

Revenue Fund. Invesrment income on :rmounts hçld in the Capiulizal lnterest Account (net of investment
losses urd amounts required to be transferred to the Rebate Fund) shall be credited to the Capitalized
lnterest Account.

(g) Insqrance P{oceeds ôc¡nunt. The proceeds of any condemnation award of iruurance
claim in excess of $t00,000 receivod by the District shall be deposited into the Irrsuránce Proceeds

þ.;

I
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Accounr and shall be wirhdrawn only as provided in this Section 4.3. lf the Proje<;t is damaged'

destroyed or taken by exercise of rhe poweiof eminent domain, and the District exercises its option' if

any, t; direct the Trustee to call for ridemprion all or parr of Ot¡tstanding Elonds as may be prlvided in

an-y Series Resolution, the Trusree shall, as soon as possible, give a notice of redemption fbr such Bonds'

Uion rhe exercise of any such option by rhe Disrrict, and upon receipt of an opinion of Bond Counsel

that all necessary steps have been taken, rhen the Trustee shall apply proceeds net of cornpensation and

reimbursement io the Trustee, for rhe purpose of redeeming and paying the Bonds to be redeemed' wifh

interest acctued thereon.

If rhe condirions for redemption of Bonds do not exisl, the District shaìl restore the Project as

nearly as pracricable to its conclition prior ro any such casualty or condenuatjon, and may requisition

funds fron¡ the lnsurance Proceeds Account as provided in iection 4.3(b) hereof; provided rha¡ rha

Trustee shall have receíved the following items prior to any such disbr"irsement frorn the Insurance

Proceeds Account to pay such cost:

(l) Plans and r;pecifications for restoration of the Project; and

(2) The confracr or contracts for the furnishing of the wo¡k and materials necessary

for res¡oration in accordance with the plaru and specifications.

Section 4.4 Revenue Fqnd.

(a) All moneys, other than Tax Revenues, depositecl into the Revenue Fund shall be deposited

into the General Account.

(b) AII Resricted Tax Revenues shall upon receipt bc deposited into the Restricted Tax

Revenues Accoun(.

(c) All Unrestricted Tax Revenues shall upon receipt be deposited into the [Jn¡estricted Tax

Revenues Â,ccount.

(d) Tax Revenues and other moneys deposited in the Revenrre Fund shall be tra¡sferred on

each Quarterly Trarufer Date and Paynent Date 1o the other Fun¡ls and .Accounts hereunder in the order

set forth below:

(l) To the Senior Intersst Account, an amount suff,rcient to cause the amount on

deposit in such Account to equal the Quarterly RequireÍ¡ent;

(2) To the Senior Pri¡rcipal Account, an âfnount sufficient to cåuse the amount.on

deposit in such AcÆount to egual the Quarterly Requil:enrent;

(3) To the Senior Bond Hxpense Account,, an ilnount sufficient to cause the arnount

on deposit in such Accnunt to equal the Quarterly Requirement;

(4) T<¡ the Senior l)ebt Service Reserve Fund, an âmount sufficient l.o cause the

íunount on cieposit in such Account to equai the Senio¡ Debi Íiervice Reservc Fru¡¡d Reg-r¡ireme,rt:

(5) To any Senior Credit Facility Account in the iìenior Bond Fund, an arnount

sufficient to pay any principal or interest then owing to a Credit Provider under the applicable
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Series Resolution and Creclit Agreement by rearsorì 0f any drawing of amounts under the related

Credìt Facility;

(6) To the Junior Inrerest Account, an alrtount sufficient to cause the amount on

deposit in such Account to equal the Quanerly Requirement;

(7) To the.lunior Principal Account, an ârnount sufñcient to cause the amount on

deposit in such Account to equal the Quarterly Requirement;

(S) To thc Junior Bond Expense Account, ân aJnount sufficient to cause thc amount

on deposit in such Account to equal the Quartr:rly Requirement;

(9) To the Junior f)ebt Service R.eserve [ìund, an amount sufficient to cause the

amount on ¿eposit in such Account to equal ther Junior Debt Service lìeserve Fund Requirement;

(10) To any Junior Credit Facility Âccount in the Junior Bond Fund, an Íunounl

sufl¡cienr ro pay any principal or interest then owing to a Credit Provider under the applicable

Series Resolution ancl Credit r\greement by re¿rson of any drawing of amot¡nts under the related

Crcdit Facility:

(ll) To the Special Redemprion Fund, as directed in a certificate of a District

Representative; and

(12) To the Operaring Fund, p¡91!{çç! that no Restricted Tax Revenues may be

transfcrred to the Operating Fund.

(e) On each Quarterly Tra¡sfer Date and Payment f)ate, funds in the Restricted Tax Revenues

Accounr shall be expended flrsr, funds in the General Account shall be êxpended second, and funds in

the Uruestricted Tax Revenues Account shall be expended thirtl.

Section 4.5 Senior llond Fund_aqd Ajçoultl]¡grçl4 There shall be deposited into the

accounts of the Senior Bond Fund all amounts require<t to be tra¡sferred lhereto as provided in Section

4.4, together with such addirional a¡nounts to be dcpcisited into various specified Accounts within the

Senior Bond Fund as described herein.

(a) Senior Interest Account

(l) There shatl be deposited in the appticatùe Senior Interest Account in the Senior

Bond Funcl, upon issuance of each scries of Senior Bonds,.the almount. of accrued inteiest

received from the Origirurl Purchaser thereof, ;r.s provicled in the applicable Series Resolution.

(2) There shall be transferred to the Senior Interest ^Account, on each Quarterly
Transfer Date and Interest Payment Date, the anlount rer¡uired to be transfsrred from the Revenue

Fund pursuant to Section 4.4(dxl) hereof. If on an,y Interest Pa)¡men{ Date there are not

sufficienr åmounts on deposit in the Senior lnterest Ac¡nunt to,pay the total amount of interest

coming due on the Senior Bonds on such Intr:rest Payment Date, [he Trustee sha]l forthwith
rrancf-¡.a il.o Qpnin- lñrô'a.t Á¡¡nrrnt frnm ¡thprIi¡nfls: rn¡! Ac¡nrtnts filndq On de,¡Osi! in SUChr¡qÐ¡v¡ rv r¡¡v ve¡lv¡ !¡rv¡wr ..æe¡,'gt

Funds and Accor¡nts in the order listed in Section 4.5(Q(1) hereof, trntil the arnount so transfered
equals the amount of the deficiency. Interest income derived fronl th,e inve.stnent of amounts on

deposit in the Scnior lnterest Account shall re¡nain in tlre Senio¡'Inte¡est Accou¡t and shall be

ti

,-t,.
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credi(ed against (he a¡nount next due (o be tralrsferred to the Senior Interest Account f'rom the

Revenue Fund pursuarrr to Section 4.4(dXl) hereof. Notwithstancling the foregoing, any Rebate

Amount on deposit in the Senior lnterest Account shall b'e transferred to the Rebate Fund at the

direction of the District-

(3) On each Interest Payment Date the Trustee shall withdraw from thr: Senior

Inrerest Account an ârnounl suffìcienito pay the interest coming due on the Senior Bonds on such

Interest Payment Date and shall use such amounts to pay, or make provision with the Paying

Agent for rhe paymenf of, interest on the Senior Bonds on such Interesf Payment Date; provided

ho=weuer, that if and to the extent payment of interest on tht: Senior Bonds, or any series thereof

or specífic portion rhereof, shall be made from moneys dravrn under a Credi¡ Facility (other than

a Debt Service Reserve Fund Credit Facility), the Trustee shall transfer to the stlbaccount in the

Senior Credir Faciliry Account relaring to such a series r:f Ser¡,ior Bonds or specifitl portion

thereof and remit to the Credir Facility Provider from said subaçcount in the Senior Credit

Facility Accounr, on rhe Interest Payment Date, all moncys replacecl by Credir Facility proceeds

or orhãrwise apply such moneys as lrovided in the related Series Resolution, Credit Agreemcnt 
'

or a Related Agreement.

(b) Senior Prj¡.q¡jral Açç!,!¡ll!.

(l) There shall be rransferred to rhe Scnior Principal Account, on each Quarterly
Tra¡rsfer Date ancl Principal Payrnent Date, the amount required to be transferred from the

Revenue Fund pursuant ro Section 4.4(d)(2) hereof. If on any Prin<;ipal Payment Date there are

not suffìcient amounrs on cleposit in rhe Senior Principal Account to pay tbe total arnount of
príncipal coming due on the Senior Bonds on such Principal Payment Date, the Trustee shall

forthwirh transfer to the Senior Principal Account from other Fuuds and Accounts, funds on

deposit in such Funds and Accounts in tÌ¡c order listed in Section 4.5(0(I) hereof, un(il the

a$¡ount so transferred equals the arnount of the deficiency. All ¡nterest income rlerived from the

investment of amounts on deposi¡ in the Senior Principal Account shall be transferrerl on each

Quarterly Trarufer Date and Interest Paynrent Date to the Senior Ìnterest Account and applied

as q credit against the amount next due to be traruferred to the Senior Interes( Account front the

Revenue Fund. Notwithst¿u¡ding the foregoing, any Rebtrte Amount on deposít in the Senior

Principal Account shall be transferred ro the Rebate Fund at the direction of the District.

(2) On or before each Principal Payment D¡rte, the I'rustee shall withdraw from (he

Senior Þrincipal Account an ilnount sufficient to pay thr: sr:heduled principal coming due on the

Senior Bonds on such Principal Paynrcnt Date, and shall rue such amounts to pay, or make

provision wirh the Iraying Agents f'or the payment of, principal of the Senior Bondr; on suòh

Principal Payment Date, whether by ruuon of Stated Marurity or by reason of Mandatory Sinking
Fund Requirements applicable to any Senior Term Bonds; provided, however, that if and to the

extent psyment of principal comiug due on the Senior Bonds, or ¡¡ny seríes thereof or specifrc

port¡on thereof, shall be made frorn moneys drawn unrler a Credit Facility (other than a Debt

Service Reserve Fun<l Cre¡lit Faciliry), the Trustee shall transfer Io the subaccount within the

Senior Credit Faciliry Account related to such series of Senior Bonds or specific Portion thereof

and remit to the Credit Facility kovider from said sube,colunt within tl¡e Senior Credit Facilitv

Account, on the Principal Payment Date on which payment is nradc, all moneys then <¡n deposit

in the Senior Principal Account replaced by Credit Facility pr<rcceds or otherwise apply such

rnoneys æ provided in the related Series Resolution, Credit Agrecment or Relalei A¡¡reement.
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(c) SSIugI igld b¡¡4¡se Account.

(l) 'Ihe Tirustec shall rransfer from the Revenue Fund to the Scnior Bond Expense

Accounr on eac¡ euanerly Transfer Date and Paymenu Date (he aJllounts directed by Section

4.4(dX3) l:ereof for rhe paymenr of amounts lherein specified. The'Irustee may rely in good

fairh upon writen direction.s of rhe District a!ì to the amount to be transferred to the Se nior Bond

Expense Account, or disbursed therefrom to any payee, to the extent the Truslee has not

previously been provicled wirh the inlormation necessary lo make such a determination. The

ä*ount disbursed from the Senior Bond Expense Account to the Truslee (as Trustee, Paying

,{gent, Bond Registrar, or in any other capacity) shall not exceed the amount agreed to by the

District as the.compensation due ¡o the Tn¡stee for its services. For payees other than the

Trusree, rhe amount <lisl¡ursed to any payee shall be the amount agreed t.o by the District in

writing, or if no agreement exists or is ap¡rlic:able, in the amount directed in writing by the

District.

(2) AII inconle derived from the investment of amounts on deposit in the Senior Bond

Expense Account shall be transferred to the General Àccount. Notwithstanding thc foregoing,

any Rebate Amount on deposit in the Senior Bond Expense Account shall be transferred to the

Rebate Fund.

(d) SeJior.Credit-Facility Ac*count.

(l) To the exrenr so provided in thr: applicable Series Resolution, the Trustee shall

create a separate Senior Credir Facility Accot¡nt within the Senior Bond Fund for each series of
Senior Boncls (or specific Senior Bonds wíthin a series) secured by a Credit Facility which is not

a Debt Servicc Reserve Fund Credit Facility" lr¡ addition, for any Credi¡ Facility which

corìstitutes a bond insurance policy or similan instrument pursuant to which the Credit Facility

Provider is entith:d to subrogation rights as.lo arnounts paid to Bondowners secured thereby, the

Series Resotution relating lhereto may providt: for pa¡rment directly to such Credit Facility
Provider of available arnounts in the Senior Frincipal Account a¡d Senior Interest Account by

reason of such subrogation rather than establishing a Senior Credit Facility Account and requíring
a trarsfer of such åmourìts thereto prior to pây¡nent of such arnounts to such a Credit Facility
Providgr.

(2) All amounts drawn under a L-redit Facilify for wl¡ich a Senior Credit Faciliry
Accounr is established under this Section 4.li(d) to pay the principal or redemption price of,
purchase price of, premium, if any, and ¡nterest on, any scries of Senior Bonds or a spec¡fic
portion thereof, shall be deposited in the rr:latcd Senior Principal Account, Senior Interest
Account, Special Redemption Fund, Senior Purchase Account or other Account created under the

related Series Resolurion, and the Trustee shall apply suct¡ amounts to the purpose for which they
were drawn, as fulher provided in the related Scries Resolution, Credit Agreement and Related

Agreements. Promptly u¡ron such deposit and application, the Trustee shall transfer from the

appropriate lrund or Account to the applicable Sr:nior Crtdit Faciliry Accou¡rt all Tax Revenues

or other amount$ replaced by Credit Facility çrroceeds or zuch Tax R¿venues, or other arnounts

which become available by reason of the application of such Credit Facility proceeds as provided
in the Series Resolution, atl of which amounts shall not exceed the amounts drawn on the Crcdit
Faciliry and deposited pursuar¡t to the first sentence of this Section 4.5(dXÐ plus interest thereon

at a rate which is the lesser of (a) the interest rate specified in tbe Crtxlit Agreement or (b) the

interest rate or rates on the Senjor Bonds paid with the proceeds of the Credjt Facility. The
Trustee shall remit suçh '¿mounts from the a,pp.licable fìenior Credit Facility Account to the

lr..'
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applicable Credit Facility Provider as shall be provided in the related Series Resolution or Credit

Agreentettt.

(3) The proceeds ol any credit Facility (other than a Debt servir:t: Reserve Fund

Credit Facility) issued in connection u'ith and for the bent:fit of any series of Senior lJonds (or

specihc Senior Bonds within a series) shall be deposited as provided.in this Section 4'5(d) and

rhe Series Resolurion for the related series ol Senior Bo¡ttls (or specific Senior Bonds within a

series) and shall be iransferred and/or applied solety for the benefit of the Bondowners of the

series of Senior Bonds (or specific Seniôr Bonds within a series) to which the Credit Facility

relafes; and accordingly, the Owners of the Senior Bonds of any other sef ies shall not be entitled

to the üenefit of, o¡'ieceive, the proceeds of a Credit Facility whir;h does not srlcure the Senior

Bonds held by Orvncrs.

(4) The provisions of this Secrion 4.5(d) a¡e subject irr all respects to the terms and

condirions of each Credit fìacility, Credit Agreement, Rela.ted Agrt:ements and the related Series

Resolution.

(e) $qnior P.urchase Accognli

(1) The Trustee shall cleposit funds in rhe Seilior Purchase Account as follows and

as provided in any Series Resolution:

(A) the proceecls of remarkering of Senior Bonds, except to the extent such

proceeds are. required by the terms of a Series Resolution and related Rernarketing

Agreement tq be.paid to Bondowners selling such senior Bonds or to a Credit Facility
' Provider which has provided the funds required to purchase Senior Bonds;

(B) funds provided by a Credir Facility Provirler to purchase Senior Bonds;

(C) other funds provided ro rhe Trustee by the District or.any otller person

accompaniecl by a written direction to deposit st¡ch funds in the Senior Purchase Account;

a¡d

(D) any other funds required ro be so deposited by a Series Éesolution.

(2) Funrls fro¡n time to time held in the Senior Purchase Account shall be disbursed

therefrom as provided in the related Series Resolution,. or as dircsed in writing by the District,

which direction may not be i¡consistent with tl¡e other provisions of this Resolution or the

applicable relate<l Series Resolution.

(3) All i¡rcome derived fiom the investmenl of amounts on deposit in the Senior

Purchase Account shall be tra¡rsferrerl to the General ,A,cr;ount. Notwithstanding the foregoing,

any Rebate ¡\mount on deposit ir¡ the Senior Purchase Account shall be lransferred to the Rebate

Fund.

(f) Defïcienciesjn lhe-Seni-o!IÐÍefe$t Account ot..,Ss¿úor Principal Accoun!'

( l) In the event, on a Payment Date, the anlorlnt then on deposit in the Senior Interest

Accounr or rhe Scnior Principal Acoount is not sufficient to pay to the Owners of the Senior

Bonds the full amount of interest on and principal of all Outsta¡ding Senior Bonds then due, the

45-



Trustee shall prornptly notiry the District of such fact and thereafter wirhdraw from other Funds
and Accounts' funds on deposil in such Funds and Accounts in rhe following order, and transfer
such funds to the Senior Intere.st Account or Scnior Principal Account, as appropriate, until the
amounts so withclrawn and transferred equal the arflount of such deñciency:

(A) rhe Re.stricted Tax Revenues ,\ccount;

(B) rhe General .Account;

(C) the Unresrricred Tax Revenues Account;

(D) the Special Redernption Furrd (other than amoun(s held thr:rein to pay or -

redeem llonds for which notice of redemptiou has theretofore beerr given and *oúnì,
held thercin to defease Outstanding Bonds pursuanr ro Arricle Eighr here.f¡;

(E) the Junior Dond Expense A.ccounr;

(I.) thc Junior principal Accourrr;

(G) the Jr¡nior lnrerest Account;

(H) rhe Senior Bond Expense Acc,)unr;

(I) the Senior Principal Account (for defìciencies in rhe Senior InrerestAccount); 
i
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Account);
the senior lnterest Accoun,t (for deficiencies in the senior principar

(K) thc Senior Debt Se¡-vice Reserye Fund; and

(L) rhe Projcct Fund (ro the exrenr such app,rication is permitred by the seriesResolution governing the same).

Deficiencies in the senior Interest Account-shatl be fully cured prior to curing any dehciency inthc senjor Principal Account. Deficiencies in the senioilnterest Account and/ãr senior principal
Account shall be fully cured prior to curing any deficiencies in rl¡e Junior Interest Account and/or
lufoJ Principal Account (except that deñciencies i¡r rhe j*¡or lnl"r"rr-Äã;;;;,'oi;or JuniorPrincipal Account may be cutø by transfers from tibe Junior Debt service Reserve rruro¡.

(2) In addition to the withclrawals and tra¡ufers describcd abovr:, the District shallhave the option bul not the obligatíon to direct the Trustee to trarufer moneys from the operatingFund ro the senior Interest'Accounr and the senior ierincipai-Account.

. G) pro-neþ-PiErç!$' In the event the a¡nount rhen on deposit in the senior InreresrAccount or the senior Princþal Áccouît under secrions 4.5(") ;; ftj rrer"or on a Faymenr Dare is nor
:Tfl:l:li]: lil:o the ownèrs or the senior Bonds rhe n d ""oùì är inrerest on and princiDår or alrvuro¡ø¡u¡rrB ùsrr'¡or oarKF tnen due ancl such deficiency cannot be cureC :s provided in Section +.S(f)hereof' the Trustee shall nonetheless pay out all ron"y, on urporit-io the senior I¡terest Ac¡¡unt andsenior Principal Account to the persons entitled theretó, pro r.*-r*ìding to the ari¡ount owed to e¿ch
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(subject in ¡ll events to any provisions t() the contrary as to Credit f:acilities or olher alTìounts which a

Seriãs Resolution may pledge or orherwise provide for under pror;edures by rvhich specific Tax Revenues

thereunder are for the specific be¡refit of a series of Senior Bonds or specific Senior Ilonds within a

series).

Secrion 4.6 Junþr_Bond Fu¡E*aLct_ ¿ç.fs$!s Thereln. There shall be deposited into the

accounts of the Junior Bond Fund all anrounts required to be trans[erred thereto as provided in Section

4.4, together with such additional amounrs to be deposited into various specif-red Accounts within the

Junior Bond Fund as described herein.

(a) Junior-lnterest Account.

(l) There shall be deposited in the applicable Junior Interest Aecount in the Junior

Bond Fund, upon issuancc ofeach series ofJunior Bonds, the amount ol accrued interest received

from the Original Purchaser ¡hereof, as provided in the applicable Se¡ies Resolution.

(2) There shall be rranslerrect ro the Junior Interest Account, on each Quarterly

Transfer Date a¡¡d Interest Payment Date, the amount required to be transferred from the lìevenue

Fund pursuant ro Secrion 4.4(dX6) hereof. If on any Interest Payment Date there are tìot

sufficiènt amounts on deposir in the Junior Interes¿ ,{ccount to pay the total a.mount of interest

conring due on the Junior Bonds on such Interest Paymt:nt Date, the Trustee shall forthwith

tra¡lsfer to the Junior Interest Account from other Funds and Accounß, funds on deposit in such

Funds and Accounrs in the order listed in Section 4.6(Ð( t) hereof, until the amount so trânsferred

equals the amount of the deficiency. Interest income denived fronr nhe investment of arnounts on

deposir in the Junior Interest Accoun( shall remain in (he Junior Interest Account and shall be

credited against the amount next due to be transferred to the Junior Interest A{lcount from the

Revenue Fund pursuanr to Section 4.4(dX6) hereof. NcrtwitÌ¡standing the loregoing, any Rebate

Amount on deposit in the Junior lnterest Account shall be tra¡rsfe¡:red to the Rebate Fund at the

direction of the District-

(3) On each Interest Payment Date the Trustee shall witldraw from the Junior Interest

Account aú amount sufficient to pay rhe interest coming due on theJunior Bonds on such Interest

Payment Date and shall use such Íunounts fo pay, or m,ake provision with the Paying Agent for

the pâyment of, interest on rhe Jun¡or Bonds on such Interæt Payntent Date; provided however,

that if and ro the extenr payment of interest on the Junior Bonds, or any series thereof or specific

portion thereof, shall be made from rnoneys drawn under a Credit Faciliry (other than a Debt

Service Reserve Fund Credit Faciliry), the Trustee shall transfer to the subaccol¡nt in the Junior

Credi¡ FaciJity Accounr relaring to such a series of Junior llonds or specificponion thereof and

remit to the Credit Facilify Provider from said subaccount in the Junior Credit Faciliry Account,

on the lntere.st Payment Date, all moneys replaced by Credit Facility proceeds or otherwise apply

such moneys as provicled in the related Series Resolution, Credit Âgreement or a Related

Agreement.

lb) Junior Principal Acco¡¡1.

(l) There shall be rransferred to the Jun¡or Principai Rccounr, on each Quarieriy

Transfer Date and Principal Payment Date, the amount reguired to be transf'erred frorn ùe
Revenue Fund pursuanf to Secrion 4.4(dX7) hereof. If on any Prfuripal Payment Date there a¡e

not sufficienr amounts on deposit in the Junior Principal Accou¡tt to pay the total amount of
principai coming due on the lunior lJonds on such Pr'rncipal Payment Date, the Trustee shdl
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forrhwith rransfer to the.lunior Principal Account from other Funds and Accounts, funds on

deposit in such Funds an<J Accounts in the ortler listed in Section 4.6(fXl) hereof, until the

amount so rra¡sferre<J equals the amount of the delrciency. All interest income derived from the

investment of amounts on deposit in the Junior Principal /\ccount shall be transferred on each

Quarterly Tra.lrsfer Date and Interest Payment Date to the Junior Inte rcst Accotlnt and applied as

a credir against the antount next due to be transferred to the Junior Interest Account from the

Revenue Fund. Norwithstanding the foregoing, any Rebate Amount on deposit in the Junior

Principal Account shall bc rransferred to the Rebate Fund at the direction of the District.

(2) On or before each Principal Payment Date, the Trustee shall.withdraw from rhe

Junior Principal.Account an amount suff,tcient to pity the scheduled principal coming due on the

Junior Bonds on such Principal Payment Date, ancl shall use such alnounts to pay, or make

provision witlr the Paying Agr:nts for the payffrent of, principal of the Junior Bonds on such

Principal Payment Date, whether by reason of Stated Maturity or by reason of Mandalory Sinking

Fund Requirernents applicable to any Junior Term Bonds; provided, however, that if and to the

extent payment of principal coming due on the Junior Bonds, or any series thereof or specifìc

porrion thereof, shall be rnade from moneys drawn under a Credit Facility (other than a Debt

Service Reserve Fund Credit Faciliry), the Trustee shall transfer to the subaccount within thc

Junior Credit Facility Account related to such serie:s of Junior Bonds or specific Portion thereof

and remit ro rhe Credit Facility Provider from said subaccount within the Junior Credit Facility
Accounr, on the Principal Payment Date on whi<;h payment is made, all moneys then on deposit

in the Junior Principal Account replaced by Cred:it Facility proceeds or otherwise apply such

moneys as provided in the related Series.Resolution, Credit Agreement or Related Agreement.

(c) Jsr¡erje!-d-Erpi¡ss¿scsu!'

(l) The Trustee shall transfer from the Revenue Fund to the Junior Bond Expense

Account on each Quarterly Transfer Date and Faymenf Date the arrounts directed by Section
4.4(dX8) hereof For the payment of amounts th¡:rein specified. The Trustee may rely in good

faith upon written directions of the District as to the ånlount to be tra¡sferred to the Junior Bond
Expense Account, or disbursed therefrom to. åny payee, 10 the exlent the Trustee has not
previously been provided with the information necessary to rnake such a determination. The
¿ûroùnt disbursed from the Junior Bond Expense Account to Ùle Trustee (a$ Trustee, Paying
Agent, Bond Registrar, or in any other capacity) shall not exceed the arnount agreed lo by the

District as the compensation due to the Trustee lbr its services. For payees otl¡er than the

Trustee, the a¡nount disbursed to any payeæ shall be the :rmount agreed to by the District in
writing, or if no agreemenl exists or is applicable, in the amount di¡ected fin writing by the

District.

(2\ All income derived from the investnrent of amounls on deposit in the Junior Bond
Expense Account shall be tra¡rsferred to the General Account. Notwithstanding the foregoing,
any Rebate Amount on deposit in the Junior Bornd Expensc: Account shall be tra¡sfened to the

Rebate Fund.

(d) J.unior Crqdit Fqciliry Account.

(l) To tbe extent so provided in the applic¡ble Series Resolution. the Trustee shall
create a separate Junior Credit Facility Account wirhin the .Iunior Bond Fund for each series of
Junior Bonds (or specific Junior Bonds wittrin a sierics) sec¡rred by a Credit Faciliry which is not
a Debt Service Ræerve Fund Crrdit Faciliry. In addition, for any Credit Facility which

i
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constitutes a bond insurance policy or similar instrunrent pursuant to which the Credit Facility

Provide r is entitled ro subrogation rights as to arrìounts paid to Bondowners secured thereby, the

Series Resolution relating rhereto may provide for payment directly (o such Credit Facility

Provider of available amounts in the Junior Principal ,\ccount anrJ Jr¡nior Interest Account by

reason oI such subrogation rather thãn esrablishing a Junior Credit Facility Account and requiring

a trahsfer of such arnounts therero prior ro paymenf of' such amotlnts to such a Credit Facility

Provider.

(2) All amounrs dràw¡r under a Credit Facility for which a Junior Credit Facility

Accounr.is established under this Section 4.6(d) to pay the principal or redernption price of,

purchase price of, premiurn, if any, and interest on, ilny series of Junior Bonds or a specific

portion thcreof, shall be deposited in the related Junior Principal Account, Junior Interest

Account, Special Redemprion Fund, Junio¡ Purchase Account or olher Account created under the

related Series Resolution, and the Trusree shall apply such alnounts to lhe purpol;e for which they

were drawn, as further providal i¡r the related Series Resolution, Credit Agreernent and Related

Agreements. Promptly upon suclr deposit and application, the Trustee shall transfer from the

appropriare Fund. or Accounr to rhe a¡rplicabìe Junior Credit Facility .Accounr all Tax Revenues

or other arnounts replaced by Credit Facility proceeds or such Tax Revenues, or other amounts

which beconre available by reason of the application ol such Credit Facility proceeds as provided

in the Series Resolution, all of which ar¡ounts shatl not exceed the amounts drawn on the Credit

Facility anddepositerJ pursuant to the ñrst senfence of this Sectiona.6(dX2) plus interest thereon

at arate which is the lesser of (a) the interest rate specified in thr: Credit .Agreemen! or (b) the

interest räte or rates on the Junior Bonds paid with thc proceeds of the C¡edit Facility. The

Trustee shall remit such arnounts f,rom the applicable Junior Credit Facilify Account to the

applicable Credit Facility Provider as shall be provided in the related Series Resolution or Credit
Agreement.

(3) The proceeds of any Credit Facility (other than a Debt Service Reserve Fund

Credit Facility) issued in connection with and for the benefit of any series of Junior Bonds (or
specific Junior Bonds within a series) shall be deposit,sd as provided in this Sec(ion 4.6(d) and

tire Series Resolution for the related series of Junior llo¡rds (or specific Junior Bonds within a

series) and shall be tra¡rsferred and/or applied solely for the benefit of the Bondowners of the

series of Junior Bonds (or specific Junior Bonds within a series) to which the Credie Facility
relates; and accordingly, the Owners of the Junior Bonds of ary other series shall not be entitled
to the benefi¡ of, or receive, tbe proceeds of a Credit Facility which does not secure the Junior

Bonds held by Owners.

(4) The provisions of this Section 4.6(d) arc subject in all respects to thi: terms and

conditions of each Crsdit Facility, Credit Agreement, lìelated Agreements and the related Series

Resolution.

(e) Junior Purchas-e ACSæU¡U

(l) The Trustce shall deposit funds in the Junior Purchase Account as follows and

as provided in any Seriæ Resolution:

(A) the proceeds of remarketing of Junior Bonds, except lo the extent such

proceeds are required by the terr¡s of a Series Resolution and related tl.emarketing

Agreement to be paid to Bondowners selling such Junior Bonds or to a Credit Faciliry
Provider which has provided the funds re.quired to purchase Junior Bonds;
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(B) funds provided by a Creclit Facility Provider to purchæe Junior Bonds

(C) other funds provided to lhe Truslee by the Dislrict or any other person

accornpanied by a written direction to deposit such funds in the Junior Purchase Account;

and

(D) any othe r funds reqrrirod to be so deposited by a Series Resolution

(Z) Funds from rime ro rime held in the Junior Purchasc Account shall be disbursed

therefrom as provided in rhe related Series Resolution, or as directed in writirtg by the District,
which direcrion may nor be inconsistent with the other provisions of this Resolution or the

applicable related Scries Resolutio¡r.

(3) All income derìved from the investment of amounts on deposit in the Junior

Purchase Account shall be tralrsferred to the Gene:ral Account. Notwithstanding the foregoing,

any Rebate Amount on <leposit in the Junior Purchase Account shall be transferred to the Rebate

Fund.

(0 þ.figiçnçies in thelunior Intçrest Accolq!-gLJu¡iSLPúqçjpêLÂCCggJU

( I ) In rhe event, on a Payment Date, the arnount then on deposit in the Junior Interest

Account or the Junior Principal Account is nol sufficient to pây to tlie Owners of thc Junior

Bonds the full amount of interest on and principal of all Outstanding Junior Bonds then due, the

Trustee shall promptly notify the District of such fact and thereafter wrthdraw fiom other Funds

and Accounts, funds on deposit in such Funds and Accountr; in the following order, and transfer

such funds to the Junior Interest Account or Junjor: Principal Account, as appropriate, until the

aÍrounts so withdrawn and transferred equal the amount of such deficiency:

(A) the Restricted Tax Reveltues Account;

(B) the General .¡\ccount;

(C) the Unrestricted Tax Revenues Account'

(D) the Sp€cial Redemption Itund (other than amounts held therein to pay or
redeem Bonds for which notice of redenrption hæ lheretofore been given and arnounts
held therein to defease Outstandíng Bonds ¡rursuant fo Article Ei¡¡ht hereof);

(E) the Junior Bond Expense Ar;cou¡¡t;

(F) the Jrrnior Principal Account, (ior cleficiencíes in the Senior Intersst
Àccount);

(G) the Junior Interest Accor¡nt (for deficiencies in the Senior Principal
Account);

(H) the Junior Debt Service Rest:rve Fund; and

(I) the Prcrject Fund (to the extent such application is permitted by the Series
Resolution governing the same).
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Deficiencies in the Junior Interest Account shall be fully curecl prior to curing any deñciency in

rhe Junior Principal Account. Def rciencies'rn the Senior lnterest Accoullt and/or Senior Principal

Accounr shall be fully cured prior to curing any deficiencir:s in the Jurrior Interest Account and/or

Junior Principal Accounr (except that def ¡ciencies in the Junior lnterest Account and/or Junior

Principal Account may be cured by trar¡sfers from the Junior Debt fìerv'ice Reserve Fund).

(2) In addition ro tlìe withdrawals and transfer$ described above, the District shall

have rhe oprion but not the obligation Io direct the Trustee to transfer moneys frorn the Operating

Fund to the Junior Interest Account ancl the Junior Principal Accounr.

19 Pre-Rata Paylments. In the event the amount then on deposìt in the iunior Interest

Account or fhe Junior Principal Àccount u¡tder Sections 4.6(a) and O) hereof on a Paymr:nt Date is not

sufñcient to pay to the Owners of the Junior Bonds the full amou¡rt of interest on and principal of all

Oursranding Junior Bonds then due and such cleficiency cannot be cured as provided in Section 4.6(Ð

hereof, the Trustee shall nonetheless pay out all moneys on deposi.t in the Junior Interest Account and

Junior Principal Account to the persons entitled thereto, pro ratð according to the amount owecl to each

(subject in all events to any provisions to the contrary as to Credit Facilities or other amounts which a

Seriès Resolution may pledge or otherwise provide for under pro<:edures by which specific Tax Revenues

thereunder are for the specific benefit of a series of Junio¡ Bonds or specifìc Junior Ilonds within a

series).

Section 4.7 S-e-nior Debt Serviçe Reserve Fund.

(a) An initial deposit to rhe credit of the Senior Debt Service Rr:serye Fund is to be made by

rhe Trustee from the proceeds of each series of Senior Bonds in an ¿rmount suffìcient to satisfy the Senior

Debt Service Reserve Fund Requirement or, in lieu thereof, the Districl. may cause a Debt Service

Reserve Fund Credít Facility to be clelivered to the Trustee for such purpose. Thereafter, the Senior Debt

Service Reserve Fund shall be maintained at the Senior Debt Service Reserve Fund Requirement. If on
any Payment Date the amount then on deposit in the Senior Debt lJervice Reserve Fund is less than the

Senior Debt Service Reserve Fund Requiiement for such accourlt, the Trustee shall prornptly notify the

District of such fact and thereafter withdraw from other Funds a¡rd Accounts, in the folltlwing order, and

rransfer to the Senior Debt Service Rt:serve Fund an amourtt equal to thc cleficiency:

(1) the R.estricted Tax Revenues Account;

(2) the General Account;

(3) the Un¡estricted Tax Revenues Account;

(4) the Special Redemption Fund (other than a¡nounts helcl therein to pay t)r redeem

Bonds for which notice of redemption has thereto¡o¡e þer:n given and amounts held therein to
defease Outstanding Bonds pursuant to Article Eight hr:reof);

the Juni<ir BonrJ Expense Accountl
i
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(5)

(6)

(7)

the Junior Principal Account;

tl¡e Junior Interest Account; and
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(g) rhc project Fund (to rhe exlent surch application is permittecl by the Series

Resolution govcrning the same).

In addition to the withclrawals and transfers described above, the District shall have the option but not

the obtigatíon to direct rhe Trusree to transfer moneys from the Operating Fund to the Senior Debt

Service Reserve Fund The Senior Debt Service Reservc Fund shall be replenished to the Senior Debt

Service Reserve Fund Requiremenr prior to any trarufers; Pursuant to Section 4.8(a) hereof.

(b) If on any tnrerest Paymcnt Date there are nc,t sufhcient amounts on deposit in the Senior

Interest Accounr ro pay the total amount of interest coming due on any Senior Bonds entítled to the

benef¡t and security of the Senior Debt Service Reserve Fund on such Interest Payment Date or if on any

principat Paymenr Dare rhere are nor sufhcient âmounts on deposit ir¡ the Senior Principal. Account to pay

the roral 
"*áunt 

of principa! coming due on any Senior l3onds entitfed to the beneîtt and security of the

Senior Debt Service Reserve Fund on such Principal Fayment f)ate, and after making the tra¡sfers

requirecl ro be made from orher Funds or Àccounts as provided in Sec¿ion 4.5(0(l) hereof prior to a

transfer from the Senior Debt Service Reserve Fund, the Trustee shall transfer sums on deposit in the

Senior Debt Service Reserve Fund as provided in Section 4.5(Ð(l) to the Senior Interest Account or

Senior Principat Account, as the case nray be, in an amourtt sufftcient to make up any such deficiency.

At the rime oi such transfer the Trustee shall notify the District of such transfer. In all such events, the

Trusree shall not draw on any Debt Service Reserye Fu¡rd Credit Facility until all cash and any

investmenr securities in the Senior Debt Service Reserve Fund have been liquidatecJ and applied æ

aforesaict u¡rìess all Credit Faciliry Providers which have provided Debt Service Resr:rve Fund Credit

Faciliries have consenred irr writìng to a diflerent order of liquidation of investments, In the event that

the amounts on deposit in the Scnior Debt Service Reserve Fund are invested in one or more investment

sec¡riries, the Tmsree shall cornply with wrinen direclion (if any) of the District as to any required

liquidation; sale or other disposition of any investment in connection with the provisions of this Section

4.7. In the evenr that a portion of the Senior Debt Servic,: Reserve Fund Requirement is evidenced or

satisf,red by a Credit Faciliry, the Trustee shall'comply with any limitations or other requirements in or

relaring to such Credit Facilily or in the related Credit Agreement or Related ,{greements.

(c) Except as provided in Section 4.?(d) belorir, following any trarLsfer required by Section

4.?(b) hereof the 'Irustee shall withdraw from the Senior l)ebt Service Reserve Fund and remit !o each

Credit Facility Provider (other than a Credit Facility Provider which has provided a Debt Service Reserve

Fund Credit Facilicy) any amounts required by an applicatrle Credit Agreement to be paid to the Credit
Facility hovider under such Credit Agreement; providedl that such remittance shall not exceed the amount

rhen due ro rhe applicable Credit Facility Provider and permitted to be so paid to such Credit Facility
Provider pursuant to Section 4.4(Ð(3) and (5) and Sectiorr 4.5(d) hereof; and provided, further, that ¡f
the amount then on deposit in the Senior Debt Service Reserve Fund is not sufficienL to pay when due

all amounts then due to all Credit Faciliry Providers,, the Trustee shall pay to eat;h Credit Facility
Provider entitled to such payments from the a¡nount available (pro rata according to the amount due to

each Credit Facility Provitler) of the clebt then due until all funds in the Senior Debt Service Reserve

Fund a¡e exhausted.

(d) Seniot Debt Seruice- ReservS Fun lif Faci!!51.

(l) To the extent so provided i¡ ¡h,e a.pplicable Series Resolulion, the Trustee shall

creale a sepâ¡àte Senior Debt Service Reserye, ,\ccount for each Debt Service Reserve Fund

Credit Facility.
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(Z) The Trustee shall deposit in the relaled Sr:nior Debt Service Reserve Account all

amounts drawn uncler or in con¡ecrion with a Debt Servic,e Rcserve Fund Credit Facility required

ro pay the principat or redemption price of and interest çrn, any series of Senior Bonds or a

speciiic portion thereof and shall apply such alrtounts to lhe purpose for which they were drawn

as prouiäed in Section 4.5(0(l) hereof and as may be further provided in the related Series

Resolution.

(3) If and to the extent thar the amount on deposiit in the Senìor Debt Service Reserve

Fund is less than the Senior Debt Servic:e Reserve Fund Recluirement and moneys are transferred

to the Senior Debt Service Reserve Fynd pursuant to SeÇtiorl 4.4(dX4) hereof, such moneys shall

be applied first ro sârisfy any obligation of the District Ùith respect to a Credit Agreenrent or

nelaìá¿ Agreements which relares to a Debt Service Rest:rve Fund Credit Facility, including

interes( or expenses relating to any repayment obligation of the Ðistrict which may arise by

reason of a drawing on such Dcbt Service Reserve Funcl Credit Facility.

(4) Tlre provisions of ri¡is Section 4.7 are;;utrject in all respects 10 the terms and

conditions of each Debt Service lìeserve Fund Credit Facility, Related Document and the related

Series Resolulion.

(e) All income derived from ttre invesfment of amounts on deposit in the Senior Debt Service

Reserve Fund a¡rd any Account thcrein shall be retainerl therein at ;all times when the amount 0n deposit

in thc Senior Deb( Service Reserve Fund is less than the Senior Debt Service Reserve Fund Requirement,

and at all other rimes shall be transferred to the Senior Interest Account and applied as otherwise required

by Section 4,5(a) hereof; provided that in all events, all Rebate Amounts allocable to.a¡nounls on deposit

in the Senior Debt Service Reserve Fund shall be transferred to the Rebate Fund'

(f) No later rhân rhirreen (13) months preceding tf¡e final marurity date of each series of

Senior Boncls, the District shall eleét in writing whether to apply årnounts in the Senior Debt Service

Reserve Fund to the payment of tt¡e amount due on such hnal maturity date. The alnount so applied shall

not exceed the lesser of (l) the Senior Debt Service Reserve Fund Requirement, or (2) the anrount

acrually on deposit in the Senior Debt Service Resçrve Fund and attributable to that series of Senior

Borfds. If the District elects to so apply amgunts in the Senior Debt Service l{eserve Fund, the a¡nount

ro be so applied shall be t¡ansferred, in quanerly installments equal to the ()uarterly Requirement, lo the

related Senior Interest Account and Senior Principal Account and each amount transferred shall be

credited against the Quarterly Requirement transferrable from the Revenue Fund to the related Senjor

Interest Account and Senior Principal Account undcr Section 4.4 hereof on account of the series of Senior

Bonds for which the election is nlade.

Section 4.8 Judqr_Dgbt-S9r_ice Reserve Eu-nd.

(a) An initial depxrsit to rhe credir of the Junior Debt Service Reserve Fund is to be made by

the Trustee from the proceeds of each series of Junior Bonds in an amount sufficient to satisfy the Junior

Debt service Reserve Fund Requirement or, in lieu thereof' thc District may cause a Debt Service

Reserve Funtt Credit Facility to be delivered to the Trus¡ee for such, purpose. Thereafter, the Jt¡nior Debt

Service Reserve Fund shall be maintained at the Junior Debt Service Reserve Fund Requirement. If on

any Payment Date the amounf then on deposit in the Junior Debt Service Reserve Funci is ie-çs than tire

Junior Debl Service Reserve Fund Requiremen¡ for such accou'nt, the Trustee shall promptly notify the

District of such fact a¡d thereaft.er withdraw from other Funds and Acæounts, in the following order, and

transfer to the Junior Debt Service Reserve Frurd an amount equal to the deftciency:

-53-



(l) the Restricted Tax Revenues Account;

(2) the General Account;

(3) the ljnrestricted Tax Revenues Account;

(4) rhe Special Redemption Fund (other than amounts held therein lo pay or redeem

Bonds for wþich norice of redernption has therelofore been given and aJrounts held therein to

defease Outstanding Bonds pursuant to Article Eight hereof);

(5) rhc Project Fund (to fhe extent such application is pennitted by the Series

Resolution governitrg the same); and

(6) resort to the State moral obligation pledge pursuant to Se ction 3.? hereof

In addition to rhe wirhdrawals and transfers described above, the Distr¡ct shall have thè option but nof

the obligation to direct rtre Tmstee to transfer moneys frorn the Operating Fund to the Junior Debt Service

Reserve Fund. Notwirhstanding any of the foregoing in Lhir; Section 4.8(a), on any date the Senior Debt

Service Reserve Fund slrall be replenished to ¡he Senior Deb¡ Service Reserve Fund Rcquirement prior
to any transfers pursuant to this Section 4.8(a).

(b) If on any Inre¡est Payment Dafe there are not sufflcieni arnounls on deposit in the Junior
Interest Account to pay the total ¿¡nount of interest coming due on any Junior Bonds entitled to the beneFtt

ancl security of the Junior Debt Service Reserve Fund on such Interest Payrnent Da¡e or íf on any

Principal Payment Date there are not sufficient arnounts on rleposit in the Junior Principal Account to pay

the rorål âmounr of principal coming due on any Junior Bonds entitlcd to the benefi¡ and security of the

Junior Debt Service Reserye Fund on such Principal Paymenl l)ate, and after making the transfers
required to be made from other Funds or ¿tccounts as prr:vided in Section 4.6(fxt) hereof prior to a

transfer from the Junior Debt Service Reserve Fund, the îlrustee shall transfe¡ sums on deposit in the

Junior Debt Service lìssene Fund as provided in Section 4.ó(D(1) to the Junior lnterest Account or
Junior Principal Account, as the case rnåy be, in an amorurt sufficient to make up any such deficiency.
Moneys transferred fro¡n the Junior Debt Service Reserve Fund tr: the Junior Ìr¡terest Àccount or the
Junior Principal Account may not irt any event be tra¡xferred to the Senior Interc,st Àccount or the Senior
Principal Account under Section 4.5(Ð. At the time of such tra¡ufer the Trustee shall notify the District
of such transfer. In all such evenls, the Trustec shall not draw on any Debt Service Reserve Fund Credit
Facility until all cash ¿rnd any investment securities in the Junior Debt Serv¡ce Reservt: Fund have been
liquidated and applied as aforesaid unless all Credit Facility Providers which have provided Debt Service
Reserve Fund Credit Facilities have consented in writing to il d¡fferent order of liquidatian of investnients.
In the event that the amounts on deposit in the Junior Debt Servicc Reserve Fund a¡e invested in one or
more investment securities, the Trustee shall comply with witten direction (if any) of tÏ¡e District as to
any required liquidation, .sale or other disposition of any i¡vesEnent in connection with the provisions of
this Section 4.8. In the event that a portion of the Juniol Debt Scrvice Reserve Fund Requirement is

evidenced or satisfied by a Credit Faciliry, the Trustee shall comply with any linútations or other
requirements in or relating to such Cretlit Faciliry or in the rertated Credit Agre*ment or Related
Agreements.

(c) Except as provided in Section 4.8(d) belorv, following any tra¡Ìsfbr requhed by Section
4.8(b) hereof the Trustee shall withdraw from the Junior Ðebt Service Reserve Fund and remit to eåch

Credit Facility Provider (otler than a Credit Facility kovider which has provided a Detx Service Reserve
Fund Credit Faciliry) any amounts required by an applicable Credït Àgreement to be paid to the Credit
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Facility provider under such Credir A.greement; providgdlh.al-Such remittance shall not exceed the amount

rhen dle to rhe applicable Creclit Facility Provider and permittecl to be so paid to such Credit Facility
provider prrrruni ro Secrion 4.4(dX8) and (10) and Section 4.6(d) hrereof; and provided, firrther, that if
the amount rhen on deposir in rhe Junior Debt Service Reserv-e Furtd is not suff¡cient to pay when due

all amounts rhen due ro all Cre{it Facitiry Providers, the Trustee shall pay to each Credit Facility
provider enritled to such paymenrs from the arnount available (pro rata according to the anlount due to

each Credit Facility Provìder) of rhe debr then due until all funds in the Junior Debt Service Reserve

Fund are exhausted.

(d) Jutior Debt Servicc Resçrvg-Blnd Crçdit Façility

(l) To rhe exrenr so provided in the applicable Series Resolution, thc Trustee shall

create a separate Junior Dcbt Service Reserve Account for each Debt Service lìeservc Fund

Credit Facility.

(2) The Trusree shall deposit in the related Junior Debt Service Resetve Account all

amounts drawn under or in connection with a Debt Servic:e Reserve Fund Credit Facility required

to pay the principal or re<lemption price of and interel;t on, any series of Junior Bonds or a

specific poflion thereof and shall apply such amounts lo thr: purpos€: for which they were drawn

as providcd in Secrion 4.6(Ð(l) hereof a¡rd as may be frrrther provided in the relâted Series

Resolution.

(3) If and to the cxrcnr thar. the aÍtount on deposit in the Junior Debt fìervice'Reserve

Fund is less than the Junior Debt Service R.eserve Fund l(equirement and ¡noneys are transferrcd

to the Junior Debt Ser-vice Reserve Fund pursuant to Section 4.4(dX4) hereof, such morleys shall

be applied firsr ro sari$fy any obligation of the District with ræpect to a Credit Âgreement or
Relared Â.greements which relates ro a Debt Service f{eserve Fund Credìt Facility, including
¡nterest or expenses relating to any repayment obligation o[ the Ðistrict which may arise by
reason of a drawing on suCh Debt Service Reserye Fund Credit Faciliry'

(4) The provisioru of this Section 4.8 are subject in all respects to the terr¡rs and

conditions of each Debt Service Reserve Fund Credit FacilÌty, Related DqcumenL a¡¡d the related

Series Resolution.

(e) All income derived from the invesrment of amou,nts on deposit in the Junior Delbt Sewice

Reserve Fund and any Account thcrein shall be retained therein at all times when the amount on deposit

in the Junior Debt Service Reserve Fund is less thur the Junior Det¡t Service Reserye Funct Requirement,

and at all other times shatl be transferred to the Junior Interest Account and applied as otherwise required

by Section 4.6(a) hereof; provided that in all events, all Rebate A¡nounts allocable to trmounts on deposit

in the Junior Debt Service Reserve Fund st¡all be tra¡sferred to lhe Rebate Fund.

(Ð No later than thirteen (ll]) rnonths preceding lhe final maturiry date of each series of
Junior Bonds, the District shall elect in writing whether to apply a¡nounls i¡ the Junior Debt Service

Reserve Fund to the payment of the amount due on such final maturiry date. The amourlt so applied shall

not exceed the lesser of (l) the Junior Debt Service Reserve Fund Requirement, or (2) the ¿unount

actually on cleposit in the Junior Ðebt Service Reserye Fund and attributabie to that series of iunior
Bonds. If the District elects to so apply amounts in the Junior Debt Service Reserve Fund, the arnount

to be so applied shall be transfen'ed, in quarterly installments u¡ual to the Quarterly Requirement, to the

related Junior lnterest Account and Junior Principal Accounf a¡d each âmount transfer¡ed shall be

credited against the Quarterly Requiremenr tra¡sferrable ftom the Revenr:e Fund to the related Junior
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Interesr Accounr ancl lunior Principaì Account under Section4.4 hereofon accoun( ofthe series ofJunior

Bonds for which the election is made.

G) On each Payment Date, rhe Trustee shaìl deposìt into the State Contribution Account, for

payment to the State, amounts owed (o the State pursuant to and in accordance with the State

Reimburse¡nent Agreement.

Section 4.9 Special Redemption Fund'

(a) Any Restricted Tax Revenues remaining in thr: Restricted Tax Revenues Account

fcllowing all required rra¡rsfers on the last Payment Date r>f a Bo¡xl Year, any excess Bond proceeds and

otlìer anounts to be used to prepay Bonds pursuant to Sr:ction 4.4(d) hereof and any applicable Series

Resolution and such other sums designatert for the prepayrnent of Bonds by the District shall be deposited

in the Special Redemption Fund ancl applied as providcd by the Series Resolution or, if no provision is

made by the applicable Series Resolution, as directed in a certifrcate of a District Representative , such

amounrs shall be applied to purchase Bonds to be surrendered to the Trustee as a credit against Debt

Service Requirements when due or to pay the principal of, and prenrium, if any, of the Bonds then subject

to and called for redemptíon.

(b) Ilthe series of lJonds to be redeemed (or any specific Bonds within such series) is secured

b-v a Credit Faciliry, and the related Credit Facility or Credit Agreement provides that payment of
principal of such series of Bonds (or specific Bonds within sttch series) will be made from such Credit

Facility, the Trustee shall transfcr to the subaccount u¡ithin tlre Ciredit Facility Account related to such

series of Bonds and remit to the Credit Facility Provider from such subaccount within the related Credit

Faciliry Account, on rhc redemption date, all moneys thr:n on deposit in the SpeciaÌ Redemption Fund

replaced by Credit Facility proceeds.

(c) Any funds t¡'arsferred to the Special Redemption Fund frorn a Iìroject Account as excess

proceeds shall be applied only to redeem Bonds of the se¡ies from which such Froject Account proceeds

wcre derived- Other funds tra¡rsferrecl to the Special Radernption Fund shall be applied to redeem Bonds

thpn subject to redemption as provided in the applical¡le Series Resolution or, if the Seríes Resolution

does not specifically so provide, as the Distr¡ct shall d.irect in writing.

(d) All incomc.derived from the investmen$ oI amounts on deposit in the Special Redemption
Fund shall be transferred to the General Account. Notwithstanding the foregoing, any Rebate Amount
on deposit in the Special Redemption Fund shall be tr¡rnsferred to the Rebate Fund.

(c) Notwiùsuuding any other provisions of tlús Resolution, moneys on dcposÍt in the Special

Redemption Fund may be withdrawn therefrom only to ttre extent that such moneys have not theretofore

been committed to the purchase or redemption of Bon¿Js for which proper notice has been given.

Section 4.l0 Bçbate Eun<!. The Rebate Fund s,hall be established by the Distriçt as a separate,

segregated account with the Trustee. The Rebate tsund shall not be sì¡bject to ttr¡e lien of this Resolution,
nor shall the Rebate Fund be part of the Trust Estatr: established hereby. Tlte Rebate Fund shall be

utilized for the purposes set forth in Section 6.2 hereof.

Section 4,II _O$¡l4ilg Fuqd

(a) The Operating Reserve Account, Ca¡rital Maintenance Account and Surplus Accounl
within the Operating Fund shall bc establishcd by the f,list,rict as separate, segregated accounts within the

¡
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Operating Fund. Neither the Operaring Fund nor any Account therein strall be subject to the lien of this

Resolution nor be part of tTre Trust Estate established liereby.

(b) Amounrs deposirecl inro rhe Operatirrg Fund shall bc deposited i¡lto the Accounts therein

as follows:

(i) first. to the Operating Reserve Account, an arrount suffitcient lo cause the amount

on deposit in such Accounr to equal or exceed $2,500,000 (or such higher figure as provided in

a Series Resolution); provided, þqy-gyer, that once the District has achieved a balance olat least

$2,500,000 (or such higher fìgure as provided in a Series Resolution) in the Operating Reserve

Account, it neecl not maintain such amount in the Operating Reser.re Account thereal'ter;

(2) seconrJ, to (he Capiral Maintenance Account, an amounÍ equal to (A) $ó50,000

ìn rheBond Yearending on December 15,2000, and (B) in eachsubsequent Bond Year, 103%

of the deposit requirement for the previous Bond Year; and

(3) third, t<l the Surplus Acc<lunt.

(c) The Operating Reserve Account shall be funded as provided in Section4.l l(bXl) hereof,

and may be transferred to the Surplus Account as follows:

(l) if, foltowing any such expenditure, the balance on deposit in the Operating

Reserve Accounr shall be less rhan $2,500,000 (or such higher figure as provided in a Series

Resolution) bur in excess of $1,000,000 (or such higher figure as provided in a Series

Resolution), such expenditure shall be authorized by a vote of two-thirds of the Menrbers of the

Board of Directors of the District then in olfice; and

(2) prior to any expencllture that would ¡edrucc the balance on deposit in the Operating

Reservc Account to less rhu $1,000,000 (or such higher fi¡1ure as provided in a Series

Resolution), the District shall hrst have passed a resolution increasing the tax rate for one or
more of the taxes available to the District to a rate sufficient to increase total 'lax Revenues for
the following Bond Year by an amount pr<rjected to be at least equal to the amor¡nt of such

expenditure.

Subject to the foregoing, moneys in the Operating Reserve Acccmnt shall be paid by the Trustee to the

District upon r€quest.

(d) The District may apply any moneys on deposit in the Capital Maintenance Acbount to
purchase equipment or capital mainteru¡ce items expected to have an economic life of tlu'ee years or
more, subject to approval by a vote of two-thirds of the Membt:rs of ttre Board of Directors of the l)istrict
then in office. Moneys in the Capital Maintenance Account shall be disbursed according to the

procedures set forth in Scction 4"3þ) hereof

(e) The District may apply â¡ty mor¡eys on deposit i,n the Surplus Account ât the times and

in the amounts it determines appropriate, but onty for such purposes as the Act shall, from time to time,
-permit.

(Ð Interest on amounts held in the Operating Fund shall be reta¡ned in the respective

Accounts therein, provided that amounts hel<l in the Operating Rr:serye Account and Capital Maintenance
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Account shall be transferred to the Surplus Account if and to the extent that the amounts on deposil

therein exceecl the amounts provided in Section 4.1 l(b) hercof.

Section 4. 12 DcpsåÛ-SI-Eutds-ylltt PCyr-Ð.g 489.ü.

(a) The 'frusree shall transfer and remit sums from the Bond Funds to the Paying Agenl in

advance of each [,ayment Dare, from ¡he balance then on hancl in the Bond Funds, sufficient to pay all

principal, inreresr and redem¡:tion premiums then due on related Bonds. T'he Paying Agent shall hold

in trust for the Owners of such Bonds all sums so transflerred to it until paid to such Owners or otherwise

disposed of as herein proviclerJ. If the Paying Agenl. is other th:rn the Trustee, the Trustee shall designale

each such transfer by rhe series clesignation of the series of Bonds to which it relates, and the moneys so

received by rhe Paying Agent shall be held in trust only for the Owners of the Bonds of the designatecf

s eri es.

(b) Inlerest on each Bond including accrued interest to the dâte ofdeposit and interest, to the

extent permitted by law, on overdue instâllments of interest itt the rate borne by such Bond, (l) shall

cease on its marurity date, or or any prior redemptionrlate, providedthat funds suff¡cient forthepayment

thereof wirh accrued interest and any redemption ¡rremium have been deposited with the Paying Agent

on or before the marurity date or redenrption date, as the case may be, and in the cæe of redemption,

thar the requirements of the applicable Series Resolution have been complied with, or (2) shall cease on

any dare after marurity or a redemption date on which such deposit has beerr madc, a¡d the Owner shall

have no further rights with respecr to the Bonds or urxler this Resolution except to receive the payment

so deposited.

(c) If any Bond is not presented for payment when due and funds sufñr:ient rc pay such Bond

shall have been paid to the Trustee (or other Paying Agent, ili any): (1) all liabiliry oÍ the District for
payment of such Bond shall forthwith cease, (2) such Bond shalt forthwith cease to be entitled to any lien,

benefit or security u¡rder rhis Resolution and the Owner of such Bond shall forthwith have.no rights in
respect thereof except to receive payrnent thereof, and (3) tbe Trustee (or other Paying Agent, if any)

shall hold such funds, without liability for interest thrlreon, for the benefit of the Owner of such Bond.

Any moneys still held by the Trustee (or other Paying Agent, frf any) after four years and eleven ¡ìrOnths

from rhe date on which the Bond with respect to vvhich such arnount was paid to the Trustee (or other
Paying Agent, if any), shall, if and to the extent permittcd by law, be paid by the Trustee (or other

Paying Agent, if any) to the District and the Trustea shall thereupon be rlischarged from the trust and all
liability of the Paying Agent or the Trustee with respect to suc.h trust money; and the Bondowners shall

thereafter be entitled to look only to the District for plryment, and the District shall not be liable for any

interest thereon.

(d) If therc is any P:rying Agent who il¡ n,ot the Trustee, the Tn¡stee will c¿use such Paying

Agent to execute and dctiver to it ãn instrument in v¿hich such Paying Agent shall agree with the Trustee,

subject to the provisions of this Section 4.12, that sur:h Paying Agent will:

(11 hold all sums held by it for the paymr:nt of principal of (and premium, if any)

or interqst on Bonds fuÌ trust for the benef,it of the Owners of such llonds until such sums shall

be paid lo such Owners or otherwise dispose<l of as bereinprovided; and

(2) at âÍy time riuring the colrti¡¡uance oí ury deiauit in thr: nuÏing oí any such

payment of principal (and premium, if any) or interesü, upon the written request of the Trustee'

forthwith pay to the Trustee all zums so herld in trust'by such Paying Agenf.

.i
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The Trustee, acting as Paying Agent, shall also be bound by the terms of the foregoing requirements'

Secrion 4. l3 M9!!-LIJLBç!9t!_þJ-Inrstee . Wilhin sevr:n (7) days after the end ol eaclr month'

the Trustee shall prepare a written report for each Fund and Account held by it under the provisions of

rhis Article Four. Such report shall set out the receipts and disbursements, both principal and income,

and shall list fhe investmenrs held at the end of the month. A coçry of each iuch report shall be furnished

to rhe District and the Secretary of the State Department of Adm;inistration. For purposes of this report,

the investments in each Fund or Account shall be valued as provided in Section 7.3 hereof-

Seciion 4.14 No Sale olOther Dispositio¡ of P-ermjffed JnYe$-qj¡nts Recuired. An)/ lransfer

of amounts hereunder from one Fund or Account to anofher may be made by the Trustee by journal entry

and no salc or orher disposition of Permitted Investments shall be required to be macle in connection

therewith unless required for the purpose of making Payments qn a Payment f)ate'

ARTICLE FIVE

ADDIT]ONAL BONDS AND REFUNDING BONDS

Section 5.1 Addltional BondslOther Revenue Obligatig¡g.

(a) So long as no Event of Defãult has occurrcd and is continuing, the District, from time

ro time after the execution and rlelivery hereof, rnay enter into a Series Resolution providing for the

issuance of .{dditional Bonds pursuant to Section 5.3 hereof. Such Additional Bonds may be for any

purpose for which bonds or orher obligations may be now or horeafter issued under the Act.

(b) Any such Additional Boncls may bear interest at any rate lawñ¡l at the ¡ime of the issuance

rhereof and may mârure over any period of time not exceeding rhemaxi¡tum marurity permitted by lqw,

and may provide for such other payment terrns and conditions as the District shall determine in a Series

Resolution. Any Additional Bonds shall be given a designatir:n by year" alphabetical letter or other

identilying language or symbol differentiating such Additional Bonds f¡onr other Bonds then Outstanding.

Section 5.2 Ðj¡fficfCovenants nega onSlS--Ulrich Are Tax-ExemplBoryls.
The District further cove¡ìants that ¡t shal¡ ¡nake such covenants, representations a¡¡d agreements in the

Se¡ies Resolution related to e¿ch series of 'fax-Exempt Additional Bonds as rnay be necessary or desirable

in the opinion of Bond Counsel to assure the tax-exempt stafus thereof.

Section 5.3 Cor-rditions to !hç Issuance of âdditional*Bgndg.

(a) Additional Bonds payable from and secured by a lien on the Tax Revenues and the

remainder of the'frust Estate (except as to any Credit Facility which sect¡res only a specihc sdries of
Bonds or specific Bonds of a series) on a parity basis with the Bonds then Outstanding may be hereafter

issued if and on-ly if:

(I) No Event of Default under Section 9.1 hereof sl¡all be continuing-

(2) The Trusteæ shall have re¡æived a Series llesolution providing for the issuance

of the Additional Bonds and the terms and conditions thereof, desi¡¡nating the Additional Bonds

either as Senior Bonds or Junior Bonds.
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(3) The Trustee shall have received a certificate of the Secretary of (he State

Deparrmenr of Adminisrration certifying compìianc:e with section 229.50 of the Wisconsin

Sraìutes, and consenring ro thedesignation of the Junìor Debt Service Reserve Fu¡rd as a "special

debt service reserve fud" ¡rursuant to Section 229.50 of the Wisconsin Statutes.

(4) The Trusree shall have received a cenificâte of the Chairman of the District that

the Tax Revenues received in the Fiscal Year prior lo lhe ¡ssuance of Aclditional Senior Bonds

was ar leasr 1.25 times the rnaximurn Adjusted Debt Service Requirements on all Outstanding

Bonds and any Additional Senior Bonds proposed to be issut:d for every future Bond Year.

(5) The'frusree shall have received a report prepared by an independent feasibility

consultant tha( for each fuh¡re Bond Year. projects that the Tax Revenues for that Bond Year will

exceed rhe sum ol (i) thc Adjusted Deb¡ Service lìequirements on all such Outstanding and

proposed Additional Bonds for that Bond Year, (ii) the projected annual operating surpluses or

deficiencies for thar Bond Year, and (iii) the required deptlsits into the Capital Maintenance

Account pursuanr to Section 4.1l(bxz) fbr that Bond Year. Iiuch report rnay project annual Tax

Revenues to increase annually at.arate nof grea(er than the average an¡ual increa-ses forsuch Tax

Revenues ìn the previous three Fiscal Years immediatcly prior to the issuanccof such Âdditional

Bonds, nor taking into account any increase in lhe lax rate on any of the Tax Revenues available

to the District. Projected Tax Revenues may, however, reflect any actual increase in the tax rate

for any of the 'Iax Revenues available to the District.

(6) Receipt by the Trustee of an opinion of tsond Counsel thal the principal amou¡tt

ol the Actdirional Bonds will not cause the principal alnount of all Outstanding Bo[ds immediateiy

following the issua¡rce of rhe Additional Bonds io exceerl any aggregate principal arnount

limitation thereon inrposed by law.

(7) All other conditions
shall have been met.

precedent to the issuançe ofBonds set fonh elsewhere herein

(b) If rhe A<Jditional Bonds are subject to mandatory purchase or are to be purchased upon
optional tender by the Owne¡rs thereof, any Tax Revenue,s required to be segregated or set aside by the

Disrricr to fulfìll its purchase obligation shall be deemed a:dditional Adjusted Debt Servir:e Requirements
with respect to lhe relaled series of Bonds in the amounts arul at llre times such amount.$ are required to
be so set aside.

(c) The conversion of Variable Rate Bonds or 
'{djustable 

Rate Boncls to Fixcd Interest Rate

Bonds shall not be treated as the issuance of Additional Bondr; subject to the other rcquirements of Section

5.3 unless the interest rate to be borne by such Bonds from and afte¡ the date of conversion will exceed

the maximum rate take¡l into account for the purposes of computing Adjusted Dcbt Service Requirements
under Section 5.3(aXa) ancl (5) hereof.

Section5.4 BcfuJqd¡lS_Eetdg

(a) .Ad-dliopal ågds may be issued for the purpose of refunding ajl or any part of one or

more series of gU5gndi1g$g¡5ls. A series of retunding bonds rnay be issued only upon receipt by the
^ .t -^ --:-^ L-- ^L^ D---^¡^- ^C.L^ -l^^-.*-.''^ -,^--.:--i L.. O^^.:^- < .! L^-^^t\ ^f.I nlslcc a llt :t(lillil()l_Mtnc tcccllrt uv tttt I Iuslçç u¡ utç LtuLul¡rttltù ¡qiurtq¡ uY Jwt¡u! J.J rrçrvv¡, v.'

-6S.



¿ .-\RCt,rIN1-.óó]6-1!00C:ìGËNÉ.RAL.RE5l ln1^ói

(l) irrevocable instnrctions from the Distritl to the Trustee, satisl'actory to the

Trustee, to give due ¡rotice of redernptÍon of all of the Bonds which are to be redeemed prior to

matrtri(y on the redemplion date specified in such instruc(ions;

(2) irrevocabìe insrructions from the Distri':t to the l'rustee, satis[âctory t0 the

Trustee , ro give due norice of redemprion provided for in lìection 8.1 hereof to the Orvners of

the Bonds being refundedi and

(3) obligarions ser fonh in Secrion 8.1 hereol ir¡ such principal amounts, of such

maturiries, bearing such interest and orherwise having suctt terms and qualihcations, provided that

all moneys and obligarions held by a Fiduciary pursuant to this Section 5.a(aX3) shall be held in

a separate account irrevocably in tnrsr for and assigned to lhe resp0ctive Owners of the Bonds

to be refunded, to be used r:nly as provided in Section 8.1 hereof'

(b) Tax-Exempt Bonds shall not be advance refunded ejxcept as permitted by the Code.

(c) Norwirhsrånding Secrion 5.3(a) above, Additiona.l [londs may be issued lbr the purpose

of paying, purchasing, redeeming or refunding any Bonds, provided that the Adjustecl Debt Service

Requir.nrenrr for each Bond Year for such Additional Bonds shall ì)e no greater than the Adjusted Debt

Service Requirements for each Bond Year for rhe Bonds paid for, purchased, redeemed or reñrnded by

the proceeds ol such Additional Bonds.

ARTICLE SIX

TAX-EXEMP.| BONDS; REBA^TE FUND

Section 6. I Assur4nce, of 'Iax E¡C¡æûS!-:-&¡:EÄç.¡¡pt-Bqldg. In order to assurr) thet tbe

inrerest on the Tax-Exempt Bonds shall at all rimes be free froin federal income taxation, the District

represents and covenants with the Trustee and all Owners of T'ax-Exempt Bonds that it shall take all

action (and rcfrain from taking any ac(ion) which is necessary in order for the interest on the Tari-Exempt

Bonds ro be excluded from gross income of'rhe owners thereof for federal income taxation purposes.

This Secrion 6.1 shall apply solely to T;rx-F,xempt Bonds (also referred to in this Section as the "Bonds").

Except as otherwise provided in a Series Resolution, wiÍh respect to each scries of Tax-Exempt

Bonds, the District specifìcally coverlants that:

(a) No Arþitragg. The "proceects' of rhe Bonds (as such term is defined i¡r Section 148 of
the Code), wilt not be used in any manner (including use of any Project by the United States or any

agency or instrumentality thereofl which would cause such Bondr; to be "arbitrage bonds" vrithin the

meaning of Section 148 of the Co<le or "f'ederally guaranteed obligations" u'ithin the meaning of Section

149(b) of rhe Code.

(b) Internal Revenue...Servicq lqrm_-803.&. The District will f¡le with the United States

Internal Revenue Service a complete Internal Revenue Service Fo¡m 8038-G or other form as required

by Section 149(e) of the Code.
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(c) Rebate. The District will:

(l) to the exter¡t there are avaìlable Tax Revenues o¡ other amounts constitut,ing the

Trusr Esrate available rherefore, pay to the United States (and within five days ttrereof furnish the

Trustee with documents evidencing such payment), or deposit with the Trustee an amount

sufficient to enable the Trusree to pay frorn ttre Rebate Fund, as a rebale, an amount equal to the

sum of (i) the excess of (a) the aggregate amount earned on all nonpurpose investments (other

than investments attriburable to an excess described in ttris clause), over þ) the amount which

would have been earned if all nonpurpose investments w{lre invested at a rate equal to the yield

on each series of Bonds, plus (ii) any income attríbutable to the excess described in clause (i),

âr rhe times and in the amounts required by Section 148(f) of the Code, all within the meaning

of Section laS(f of the Code;

(2) maintain Õr cause ro be maintained recqrds of the interest rate borne by the Bonds

and the investments of rhe funds arrd earnings thereon Ín adequate detail to enable lhe District or

any Rebate Expert (o calculate the amount olany rebate required to be made to the United States;

(3) calculatc, or cause the Rebate Experl [o calculate, the amount of rebatabte

arbitrage for each tsond Year ancl cause the Trustee to tratìsfer the amount so calculatcd from the

other Funds and Accounts hcld under this Resolution or from any olher legally available funds

of the District ro rhe Rebate Fund, and further calculatt:, or cause the Reba¡e Expen to calculate,

rhe amount to be rebated as of the end of each fifth Boncl Year and on the date the last bond of
each series of Tax-Exempt Bonrls is redeenred, and furrrish the Trustee with such calculations

within 60 days of the time they are made; provided that it the Trustee is not furnished with such

calculations by March I of each year, the Trustee shall unclertake to have such calculations made

by the Rebate Experl, AII calcularions made by or oIr behalf of the Trustee shall in any event

be at tÌ¡e expense of the District, and rhe District shall prompÈly furnish rhe Trustee with such

information as the 'I'rustee may request for that purpose; and

(4) with respect to each series of Tax-Exemçrt Bonds, cause such calculations to be

rerained until six years after the retiremerit of the last bond of each series of Tax-Exempt Bonds.

For purposes of carrying out the provisions of this iSection 6.1(c), both the District and the

Trustee may in good faith conclusively rely upon a written opinion of the Rebate Expert stating in effect

that ùe rebare calculations referred to in the opinion are in cornpli¿urce with Section la8(fl of the Code.

(d) General TaI-Cglglanl. The District shall not use the Project or otl¡erwise use Bond
proceeds, or take or fail to take any action, the effect of which would be to impair the exemption of

interest on the Bonds from federal income taxation.

Section 6.2 Bgþ¿Ltg_Fuld.

(a) Moneys cteposited zurd lleld in the Rebate Fund shall not lrc subject to the lien or pledge

of this Resolution.

(b) If, at the time of any calculation, the amount on deposit in the Rebate Fund attributable

ro a spectnc ser¡es or iax-Exenrpi Bon<is excee¡Js ihe a¡¡¡ouni oii retratabie arbitrage fo.- s¡¡ch series of

Tax-Exempt Bonds, the Trustee shall trarnfer the excess to the General Account.

' .1;

.,+'
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(c) If rhe Trustee does not have on deposit in the Rebate Fund sufficient amounts to make

rhe paynrenrs required by Section 6.1(c)(l) hereof, the Trustee shall direct the District to ren¡it to the
.¡*it.e, in immédiarely available funds, within hve (5) Business Dayt;, the amount of the deñciency.

Each paymenr required to be made (o the United States pursuant to Section 6.1(cXl) hereof shall be

submirted ro rhe Inrernal Revenue Service Center, Philadetphia, Pennsylvania 19255 (or such other place

of payment as the Rebare Expert shall direct), on or before the date such payment is due, may be

accompanied by a statement of thr: Rebate Expert summarizing the determinatiorr of the amount required

to be paid to the United Stares under rhis Scctìon and shall be accom¡:anied by a copy of the Internal

Revenue Service Form 8038-G filed with respect to the Bonds.

(d) The Rebate Expert shall be selecred by the Districl , and the fees and expenses of the

Rebate Expert shall be paid by the District, as provided in an agreement between the District and the -

Rebate. Expert. If the District fails or refr¡ses to select a Rebate Expert, the Trustee shall do so and may

pay the fees and expenses of the Rebate Ex¡rert as an expense under Section I0.2 hereof.

(e) Invesrmen( earnings on arrìounts held in the Rebate Fund shall be credited to the Rebate

Fund upon receipt.

(l) The Trusree shall notifu the Disrricr and Rebate Expert in wLiting not more. than sìxt)/ (60)

days nor less rhan thirty (30) days prior to the last day ofeach Bond Year for each series ofTax-Exempt

Bonds that the calculations required by Section 6.1 hereof must be m:rde.

Section 6.3 Modifications of-Cov:enants and Requíremen!!,..

(a) Notwirhstanding the f<lregoing, if the District delivers Io the Trustee an opinion of Bond

Counsel rhat failure to make any rebate payments to the United Statt:s with respect to a series of Tax-

Exempt Bonds wilt nor adversely ãffect the tax-exempt s¡an¡s of the series of Tax-Exempt Bonds, then

no rebate shall be required under this Artícle.

. &) Norwirhstanding the foregoing, the District and the Trustee may enter into, and the
'I'rusree shall enter into at the writren direction of the Distríct, any Series Resolutíon su¡lplementing,

amending or modifying any provision of this Resolution or any Sr:ries Resolution for ilre following

Purposes:

(l) to maintain or preserve the tax-exempt character of the interest on any or all

series of Tax-Exempt Bonds; or

(2) to relieve thc District of any covenant relaling to any or all series of 'tax-Iìxempt

Bond.ç, if then permitted by law.

For the purposes of this Section ó 3(b), the District and the Trustee mray in good faith rely upon a writlen

opinion of Bond Counsel.

(c) Eamings on alrounts held in the Operating Fund nuy be assumed to be exempt from any

requirement to rebate such earnings to the Treasury unless and untll the District and the Trustee receive

an oplnion of Bond Counsel or lhe Rebate lixpert to the effect that artritrage rebate requirements do appll¡

ro such earnings under Section l4B of the Code, and direqting filtc District and the Trustee as ta

compliance with such requirements.
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AR'IICLE SEVEN

INVESTMËNTS

SectionT.l þysslmenE-hy--lluEc

(a) Excepr during rhe conrinuance of an Event of Default, and subject to the provisions of

Section 6.2 moneys held for rhe credir of the Funds established by Article Four shall be held by the

Trustee as required by law and shall ar rhe wriuen request, or verbal request confìrmed in writing, of the

District Representative, or i¡l the ab.sence of such direction at the initiativr: of the Truslee, to the extent

practicable and permittecl by the Act, be invested as received ancl reinvested by the l'rustee in such

securities as are authorized by law ancl which are Permitted lnvesttnents. Subject to the requirement that

all sums held in the Funds and Àccounr.s hereunder may only bc invested jn Permitted Invest¡nents, the

amounr and maturity of such ¡nvestments shall be as specifted lly the District Representative, subject to

the approval of the Trustee; provided that (i) sums in any Bond Fund may in any event only be invested

ín securiries which mature or are subject to redemption or repurclrase at the option of the Trustee on or

prior ro rhe date or dares on which the 'Irustee anticipates that cash funds; will be required, and (ii) all

investments shall be subject to any restrictions set forth in a lax regulatory agreernent relating to any

serics of Tax-Exempt Bonds.

(b) The Trustee shall sell a¡d reduce to cash funds a sufficient portion of investmenfs under

the provisions of tlris Seclion wheuever the cash balance in the Fund for which the invt:stment was made

is insufficient for its current requirements. Securities so purchased as an ir¡vestment of money shall be

held by rhe Trustee, shall be registered in the narne of the Trustee if registration is required, and shall

be deemed ar all times a part of rhe applicable Fund, and the interes¡ accruing thereon and any profit
rèalized from such investments shall be credited to lhe Fund from which the investment was made,

subject to any transfer to another Fund as herein provided. Any loss resulting from such investment shall

be charged to the Fund from which the investment was made.

(c) J'he Trustee rnay purchase from or sell to itself, or tlrrough any afñliated compäny, as

principal or agenr, securities herein authorized so long as such purchase <lr sale is at fair market value.

Section 7.2 ßgtUrn S!¡yg$Isq4g.

(a) In directing investments, the District will not instruct thre 1'rustee to use (ánd, in the

absence of directions from the l)istrict, the Truslee will not use) the proceeds of Tax-Exempt Bonds or

other sums pledged to the payment of Tax-Exempt Bonds, directly or indirectly, to acguire an¡r securities

or obligarions the acquisition of which wor¡ld cause any of thr: 1'ax-Exernpt Bonds to be an "arbitrage

bond" as def,ined in Section 148 of the Code, and for this purposr: the Tn¡stee, in order to restrict yield

on investments, n¡ay inve¡t in SI-GS (and accordingly is hereby ar¡thorize¡I to act as agent of the District
for such purpose) and may assum(: (unless orherwise specified in writing by the District or ûte District)

that the yield a4 each series of Tax-txempt llonds is as stated in the arbitrage certificate of the District

relating thereto. The Trustee rnay rely in good faith on an opinion of Bond Counsel with resPect to

whelher the acquisition of any securities or obligatiors would have the effèct prohibitøl by this Section.

(b) Investment of the proceeds of Tax-Exempt Bon(ts are furthr:r subject to the limitations and

^^-J!+i^-^ ^¡^r-l l- C^^+i^* < r /-\ laô-Mf
uu¡¡u¡]¡v¡D ùt4tçu ¡¡¡ uuLt¡u¡¡ v. ¡ \ort ¡¡s¡ w¡ -
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Section ? 3 çoltl!a!i9!-of'Balances in Fund'

Fundestablishedhereunder'investmentsandaccruedbut(a) ln comPuting the âmount ln any

unpaid inreresr rhereon rttrili. cleemed , pr* rttr,*i, and such investments' other than in a Debt Service

Reserve Fund, strall be valued at the lower of cost or par value'

(b) In cornputing the 'dftlounl, in a Debt Service Reserve Fund tbr purposes of determining

whether the applicable Debt éervice Reserve n*ã ntquit*ment has been satisf ied' obligations purchased

as an investment ol moneys therein shall be valued at markct'

ARTICLE IIIGHT

DISCHARGE OF LIEN

Section 8.1

Bondowners. Whenever the conditions sPecl

subsection (a) and the conditions

applicable, shall exist, namely:

a(r
Obliqation to

fied in either clause (l) or clause (2) of the following

specifìed in the folìow ing subsr:ctions (b), (c), (d) and (e), to {he extent

(a) either:

(l)allBondshavebeencancelleclbytheTrusteeordeliveredtotheTrusteefor
cancellation, excluding' however:

(A)Ilondsforwhose¡rayrnentmon(:yhastheretoforebeendepositedintrust
orsegregatedan<lheldintrust.bya'trustcompanyorbankinthestatehavingthepower
of a rrusr 

"o-furry 
and possessing capital ånd-rurplus {not less lhan $50,000,000

(which ,*r, 
"oåip*y 

or uank ,^y u, the paying l\gent or.Trustee) ancl thereafter repaid

to rhe Disrric, oiJi."n"rged from such trusi æ p'ovided in Section 4'12 hereof; and

(B) Bonds'alleged to have been destroyed, lost or stoletl which have been

replaced or paio ,, provi¿eã in section 2.7 hereof, and (i) which, prior to tþe satisfaction

and discharge of ülìs Resolution as hereinafter provided' have not been presented to the

Paying Agent or ttre Trustee with a claim of ownership and enforceability by he owner

thereof, or (ii) whose enforceability by the owrter thereof lras been detenninecl adversely

to the Owner Uv'l "ã"1"r "orp"i"ni 
jurisdiction or other competent tribunal; or

(2)úeDistricthasctepositedorcausedtobe:depositedastrustfunds:

(A) with the Paying Agent under Siection 4'1?' cash' or

(B)withtheT'ustee,çashand/orf}ereasancesecurities,whichdonotpermit
the redemption thereof at the option of the issuer thereof, the principat of' premium' if

ary, ard interest on which when due (or upon the redemptionf:i::llt,*:3"t1""':11:
holder), will without reinvestment, provide casn wnlcn [(J8'tr(¡¡çr w¡l¡¡ r¡¡v ve¡¡' ¡¡ dllJ'

deposited with the Trustee at the same time'

which shall be sufficient to pay and discharge the entjire indebtednesç on lJonds not theretofore

cancelled by the Tn:slee or, ã*liu"rol to the Trustee f'cr cancellation by the payment of interest

I
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on and principal (and prernium, if any) of rhe Bonds which ltave becorne due and payable or

which shall becorne due at their stated maturity or redem¡rtion date, as the case may be, and

which are to be discharge<J under the provisions hereof, and has made arrarrgements sal¡sfactory

to thc Trustee for the giving of notice of redemption, if any, by the Trustee in the name, and at

the expense, of tire Districtl and

(b) rhe District has paid, caused ro be paid or made arrangelnenls satisfactory to the Trustee

for the pâymenr of all other sums payable hereunder and r¡nder any Credit Facility, Credit Agreement

and other Rela¡ed Docunlenrs Uy ine Trustee or Ihe Dislrict until the Bonds secured by such Credit

Facility are so paid; and

(c) thé Disrrict has delivercd ro the Trustee a report of an Independent Accountant stating that

the cash and payments to be rnade on the Defeasance Se<:urities referred to in clause (2) of Section 8. l(a)

above wil! bã sufficient tt1 pay when due the principal of, ¡rremium, if any, and inlere.sl on the Bonds ro

be defeased; and

(d) if d ischarge is to be eff ected under clause (2) ol Section 8. I (a) above, an opinion of Bond

Counsel is delivered (o the Trusree statin¡¡ in effect ¡hat such discharge will not impair the tax-exempt

starus of the Tax-Exenrpt Bonds then Outstanding; and

(e) ìf full discharge anrJ sarisl'acrion of this Resolution is to be effected under clause (2) of

Section 8.1(a) above, an opinÍon of Independent Counsel to the effirct that all condítions Precedent to the

satisfaction and discharge of this Resolution have been compiled rvith;

then, the rights of rhe Owners of such Bonds shall be.li¡nited to the cash or cash and securities deposited

as provided in clause (l) or (2) above, and the rights and interest granted by this Resolution and any

related Series Resolution to or for the benefit of the Tirustee or Bondowners sìtall cease, teflninate and

become null and voirJ, and the District and the Trustee sha)I, at the experse of the District, execuie and

d'eliver such instruments of satisfaction and transfer as rna'y be necessary, and fo¡thwith the estate, right,
ritle and interest of the Trustee in and to all rights under this Resolution and any Series Resolution (except

the moneys or securitíes or both deposited as required t6qve) shall thereupon be discharged and satisf,ied.

The sarisfacrion and discharge of this Resolutir:n shall be without prejudice to the riShß of the

Trustee to charge and be reimbursed by the District for any experrdifures which it may thereafter inçur

in connection herewith.

Sectjon 8-2 Cancellation of Surrendered Bonrl.5, T}e District may al any time s.urrender to

the Trustee for cancellation by the Trustee any Bonds previously authenticâted and delivered hereunder

which the District acquired in any ¡ira¡ner whatsoever, and such Bonds, upon such surrender and

c¿ncellation, shall bc deemed to be paid and retired.

Section 8.3 Paygg¡L_AIBolds. Any seriæ of BonrJs or a port¡on ofany series of Bonds shall

be deerned paid, ifthe condi¡ions set forth in clause (l) or (2) ofsection 8.1(a) and, ifclause (2) is

applicable and securities iue deposited in trust, Sectiorui S.l(b), (c) arrd (d), have been sa¡isfied with
respect thereto even though other Bonds may remain Outstandinfg and, if notice as provided in Section

8.6 hereofshall have been given, suclr portion of Bonds or such series of Bonds shall cease to be entitled
^ ^---- l!-- L--,Ê¡ ^- -^^--i-- --*l-- -L:- ñ^^^l-.¡:^- It^.",^.,^- ¡L^ li-L!ti¡' ^f rL^ fli-.-:^r l¡ -¡¡^a¡r ¡flu iuty llctlr uc¡Icrll u¡ ùçr,u¡rry utlug¡ tl¡rs rtcùurut¡uil. ¡¡uwçvLr, Lttv lt4wtatlJ v¡ .¡¡v Lr¡ù.¡¡vr l¡¡ ¡!rle. v.

such portion of the Bonds or such series of Bonds, as tT¡e case may be, shall c.ontinue, but the holders

thereof shall thereafter be entitled to paytnent (to the exclusion of all other Bondowners) only out of the

moneys or Defeasance Siecurities deposited with the Truste¿ as aforesaid-
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SecrionB.4Applisalþ!_9r&pal!9d,l4a!9J.Alln:roney,obligationsandincomethereon
deposired with rhe Trustee pursuanr to Section 8.1 for the purpose of payin¡i the principal, prernium, if
any, and in(eresr on Bonds shall be applied by the Trustee solelY for such purpose.

Section 8.5 L,LAbtljtløLDistricLNgr Discharged. Upon the depor;it with the Trustee, in f rusl,

ar or before maturity, of rnoney or Defeasance Securities in rhe necessaly amount to pay or redeem all

Outsranding Bonds (whether upon or prior to maturity or the reden,lption date of such Bonds), provided

rhar if such Bonds are to be redeemed prior to the rnaturity thereof. notice of such redemption shall have

been given as in Arriclc Two herein provicied, or provisions satisfactory lo the Truslee sl¡all have been

made-for rhe giving of such notice , and compliance with the othr:r pâyment requirenrents of Section 8'1,

and subjecr ro rhe provisions of Sections 8.4 and 8.6, this Resolution may be discharged in accordance

wirh thÀ provisions hereof, but ¡he liabiliry r¡f the f)istrict in respect of such Bonds shall continue,

provided ih.t rh. owners thereof shall thereafter be entitled Ío payment only out of the moneys or

Defeasance Securities deposited with the Trustee as aforesaid.

Section 8.6 Nsliç-e--ef.lþy¡Eþllsilgtlrlelt-sl-Bstnlê

(a) In the event that less thal¡ all of the Bonds of'a particular series are rjeemed paid as

provided by Section 8.3 hereof, the Trustee, a( the written direction of the District antl in the manner

provided in Article Two t¡ereof, shall detcrmirre by Bond numbt:r or similar designation or identil¡cation

characteristic thc specifìc Bonds of such series, and each maturity'within such series, tllat are secured by

the trusr ñrnds described ín Section 8.i(aX2), and the Trustee shall prornptly publish notice of such

dererminarion in a manner sirnilar to the notiÇe of redemption required by Article l-wo hereof.

(b) In addition, the'frusree shall give written notice Ð lhe owner of each Bond with respect

¿o which a deposit has been mâde pursuanr to the provisions of Section 8.1 or 8.3, which notice shall

provide rhar (a) cåsh and/or Defeasance Securities have bee¡r deposited with the Trustee, (b) such cash

and Defea.sance Securities (and investment earnings thereon, if applicable) will be applied to the paymenf

of such Bonds on the maturity date or earlier redemption date stated therein, and (c) such Bo¡rds are no

longer Outstanding hereunder.

' Section 8.7 ylhç¡r¿dVegç9_-ßgfr¡_nd¡¡g_iE_&L_Pg.pnitted. None of thc Bonds Outstanding
hereunder may be refunded as aforesaid nor may this Resolution ber dischar¡¡ed if undcr any circumstances

such refunding would result in the loss of any exernption for pulposes of federal income taxation to which

inrerest on such refunded Bonds would otherwise be entitled. The Trustec may rely upon an opinion of
Bond Counsel (which opinion måy be based upon a ruling or rulings of the Intemal Revenue lService) to

rhe effect that such Bonds would not, by reÍrson of such of such refunding, be made subject to any

addirional federal income taxation to which such Bonds would not other$'ise be subject.

ARTICLE NINE

DEFAULT PROVISIONS AND RÊMEDIES

Section 9. I EyeülEl Defaul-!. Subject to the provisions of Section 9.9, any of the following
-.,-*r^ i. t -.^k., ¡-¡ì--¡ -- .-;,1Â-*-.1 r^ L.o ^nzl rn ¡nnctihrrê rrr Fwent nf lìefaillt lwhctcvcr the raecnnL vv¡¡lJ tù r¡9¡çu, gL¡¡¡¡!g o srv

for such an Evenr of Default and whether it shall be volunta¡y or involuntary or be effected by operation

of law or pursuant to any juclgment, decree or order of any court or any order, rule or regula.tion of any

administrative or govesrmental body):
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(a) lf default shall be made in the due and punctual payment of ary in¡erest or) any

Outstanding Senior Bond hercby secured; or

(b) lf default shalt be niade in the due and punctual payment of the principal of or any

redemption premium on any Outstanding Senior Bond hereby secured, whether at the stated maruriry

rhereof or at the date fixed for rtdemption thereof; or

(c) If default shall be rnade in tÌ¡e due and punctual payment of any interest on any

Ourstanding Junior Bond hereby secured; provided that such a default shall not cause a default on the

Ser:ior Bonds; or

(d) If default shall be marle in the due anrl punctual payment of the principal of or any

redemption premium on any Outstanding Junior Bond her:eby secured, whether at the stated marurify

thereof or at the date hxed for redernption thereof; provided tiat such a default shall not cause a default

on the Senior Bonds; or

(") If defaulr shall be nrade in rhe due and puncruaì payment of any other moneys required

to be paid to the Tnlsteæ under the provisions hereof or aLny Series Resolution, Credit Agreement or

Retated Document zurd such default shall have coDtinued for a period of thirfy (30) days after written

notice thereof specifying such riefault, shall bave been given by tlre Trustee to the Djstrict, 0r to the

District and the Tnrstee by the Owners of not less than a majorify in aggregate principaÌ amount of the

Bonds then Outstanding afl'ected by such default; or

(0 If default shall be made in the performancr: or observa¡ce of any otber of the covenarts,

agreements or conditions on tïe part of t}le District corrtained in t-his llesolution, any Series Resolution,

the Bonds, Credit Agreem.n! o.-Rrluted Document, and silch default shall bave contìnued for a period

of thirty (30) days after written notice thereof given in tht: manner provided in clause (e) above.

Section 9,2 Remedies.

(a) Upon the occurrence of an Event of Defäult, the Trustee shaJl proceed bc pursue a¡y
available remedy by suít at laq' or in equity to enforce all rights of the Boncl<¡wners, including without
Iimitation the right to the payment of the principal or premium, if any, and interest on tle Bonds tl¡en

Outstanding out of any available Tax R.evenues or any remainder ol'tbe Trust Eståte and, without Iimiting
the foregoing, tlre Trustee shall subject to Seclion 9.3 hrlreof proce?d to protect ¡rnd enforce its rights and

the rights of Bondoc/ners under tìe Act, tlis Resolution, any Crcdit Faciliry and any Related Documcnt

by such suits, actions or special proceedings in equity or at law, or by proceeclings in the ofñce of any

board or ofñcer having jurisdiction, eitber for the specilic performance of any coveDant or agreement

coqt¿ined herein or in aid of execution of any power herein granteJ or for the enforcemetrt of any proper
legal or equitable remedy, æ tlre Trustee þei-ug advised by lndependent Counsel) shall deem most

expedient in the interesti of tle Bondowners; provided, however, that the Trustee shall have the right to

decline to comply with any request of Ilondowners ¡rnder Section 9.3 hereof if the Trustee shall be

advised by Independent Counsel that tbe action so requested may not laìvfl¡.lly lrc rakeu or if tbe Trustee
.in good faith shall determine that such action would be uqjustly prejudicial to the BourJowners uot pafies
to such request; and provided, ñrrther, that norwiústandìng any other provisiou hereunder or under any

Series Resolution and under no circu.ûLsta¡ces (including in a¡ Evest of Default upou atr act of
bankrupæy, upon a deærmination of insolvency. in. coqnection vrith a receivership procetding or

otherwise) shall tle.Trust€e, any tlondowner or any otbr:r per.sor¡ have the right or power to æcelerate
the maturity of any Bouds.
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(b) Upon the occurrence of an F.vent of Default under any Related Document. the Trustee

shall also enforce any and aìl rights or obligations of the District thereunder'

(c) No remedy by the terms of thìs Resolution confe:rred upon or reserved to the Trustee (or

to rhe Bondowners) is intende<j tc¡ be exclusive of any other rernedy, but each and every such remedy

shall be cunìularive and shall be in acjdition to any other remedy (i) given to the Trustee or to (he Owners

hereunder, or (ii) now or hereafler existing at law of in equity <lr þy statute.

(d) No delay or onrission lo çxercise any right or power accruiflg upon any Event of Default

shall impair any such righr or power or shall be construed lo be a waiver of any such Ë.vent ol'Default,

or acquièscencé therein: and every such rig,ht and power may be ex':rcised from time (o (ime and as often

as may be deemed exPedient.

(e) No waiver of any Event of Default hereunder, u,hether by the Trustee or by the Owners,

shall exrend to or shall affect any subsequent Event of Default or impair any rigltts or remedies

consequent lhereon.

(Ð All righrs of'action under this lì.esolution or under any of the Outstanding Bonds,

enforceablc by rhe Trustee, rnaJ/ be enforced by it without the possession of any o[ the Outstanding

Bonds, or the producrion thereof, in ¡he trial or other proceerling relative llìereto, and any such suit,

acrion or proceedirrg instiruted by rhe 1'rustee shall be brought irl its name for the benefit of all the

Owners olsuch Oursranding Bonds al-fected by the related Event of Default, subject to theprovisions of
this Resolution.

Secrion 9.3 Djfgqtþljt_|rcçe-edings try Bondgwnerl. The Owners of a rnajority irì aggregate

principal amount of the Boncfs then Outstanding shall have thc right, at any time,. by an instrument or

instruments in writing executed and delivered to the Trustee, to dilect the method and place of conducting

all proceedings to be ¡aken in con¡ection with the enforcement of the terms and conditions of this

Resotution, rhe Series Resolutions and the Related Documênts or tor the aPpointment of a receiver or any

other proceedings hereunder; provided that such direction shalll nr:t be otherwise than irl accordance with
the provisioru of law an<J of rhi.s Resolution. Notwithstandin¡¡ the foregoing, the Owners of a majority
in aggregate principal amount of the Senior Bonds then Outstartding shall have the right to direct the

Trustec as provided in this Scction 9.3 as to natters pertaining on'ly to the S9nior Bonds, and the Owners

of a majority in aggregate principal amount of the Junior Bonds then Outstanding shall have the right to

direct the Trustee as provided in this Section 9.3 as to matter"s pertaining only to the Junior Bonds' If
any direction of the Bondowners shall relate to or affect the Senior Bonds, then a majority in aggregate

principal alnount of the Senior llo¡rds then Outstanding shall be required under this Section 9.3 in addition

to the requiremenr of a majority in aggregate principal amourlt r¡f all Bonds then Outstandi¡lg.

Section 9.4 lialve¡.qf SJav-gr Exten$ion Låwg. Upon fhe occ.urrence of an Event of Default,

to the extent that such rights may then lawfully be waived, nr:ither the District nor anyone claiming

through it or under it shall or will set up, claim or seek to take advantage ofany appraisement, valuation,

stay, extension or redemption laws now or hereafrer in lbrce, in order to prevent or hinder the

eniorcement of this Resolution, but rhe District, for itself and all who may claim through or under it,

hereby waives to the extent that it lawfully may do so the benefit of all such laws and all right of
,- - r. I !- ---- L- --¿:¡l^1.--,{^- ¡L^ l^."¡ ^fr}.o Cr.ro ^Flt¡iõ^^ñêiñaPpralsglilc[It äl¡(l lcucfllPt¡ol¡ [(J wil¡crì l[ IIráy utr Er¡rrlrçri urruçr r¡¡ç ¡4wù ur vr rr ¡ovvrÞ¡¡..

-69-



Section 9 5 P¡rSdg-oll'êymelr¡-4ld¿lplic;¡tion of Moneys'

(a) All Senior Bonds issuecJ hereunder and secured hereby shall be equally and ratably

secured by and payable from rhe Senior Bond Fund,'rvitttout priority of one Senior Ilond over any other,

excepr as orherwise expressly provided (i) in this Resolution with respect to Senior Bonds of a specific

series (or specific Senior Bonds within a series) scculed by a Credit Facility, (ii) in a Series Resolution,

or (iii) with respect to rnoneys or assers whettrer or not held in the Senior Bond Fund pledged to secure

one or more series of Senior Boncls (or specific Senior Ilonds within a series).

(b) All Junior Boncls issued hereunder and se:ctrred hereby shall be equally and ratably secured

by and payable from rheJunior Bond Fund, without priority ol'oneJunior Bond over any other, except

as otherwise expressly provided (i) in this Resolution with res¡>cc:l to Junior Bonds of a specific series (or

specifrc Junior Bonds within a series) secured by a Credit Facility, (ii) in a Series Resolution, or (iii) with

respect to moneys or assets whether or not held in the Junior Bond Fund plecìged to secure one or more

series of Junior Bonds (or specihc Junior Boncls within a series)'

(c) Upon the occurrence ofan Event of Default, all nroneys collecled pursuant to aclion taken

pursuant to rhe Trusfee's or Ilondowners'remedies hereunder shall be depo.sited:

(l) inro the Se¡rior Credit Facility R..ount, Senior Debt Service Reserve Credit

Facility Account, Junior Credit Faciliry Account, Junior Debt Service Reserve Credit Facility
Accoun¡ or State Contribution Accoun(, as appropriate' or

(2) into the Revenue Fund, to be further cleposited as provided in Section 4.4(d)

hereof;

and thereafler all moneys in the applic.able Bond Funrl (and, at the discretion of the Trustee except when

otherwise required hereunder, any other Fund described in Article Four), excluding however (A) any

moneys held in trust for the payment of any Bonds or ¡nterest thereon which have rnatured or otherwise
become payable prior to such Event of Default and {B)' any moneys (such as Credit Faciliry proceeds)

pledged exclusively to secure one or more specific series of Bonds (or specific Bonds within a series)

shall be applied as provided as follows:

Ur¡less thc principal of all Bonds shall have be:come d¡¡e and payable, all such moneys in the

rcsp€ctive Funds securing such obligatiors shall be applied consistent with the respective priorities of
liens and the respective purposes for such Funds each as follows:

FIRST: To the payment of the persor$ cntitled thereto of all installments of interest then

due on ths Bonds in the order of the mafurity of the irstallments of such interest and, if the

amount available shall not be sufficient to pay in ftlll any particul¿r installment, then to the

payment ratably, according to the amounts due on such installmeul, to the persons entitled
thereto, without any cliscrimirution or privilege; and

SECOND: To the payûìent of the persons entitled thereto of the unpaid principal of and

redemption premium, if'any, on any of the Bondr; which shall have become due (other than Bonds

which havc matured or haye othelwise bec,rme payable prior to sr.lch Event of Default and
m^ñêirc fnr rha ñarrñañl nf rrrl¡i¡h arp lrol¡l in r-rcf hìrR¡rrñl rn thc ntnwici^r¡c ^f thìc Þecnlrrlínn\

v¡ u'¡u 
' 

rwv'-"v"/

in the order of their due dates and, if the amount available shall not be sufficient to pay in full
the unpaid principal aad rederrption premiurn, if any, on Bonds due on any particular due date,

L
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then ro rhe paymenr Ìatably, according to rhe amount ol princÍpal and prernium' if any, due on

such datc, to the persons enritled thereto, without any discrimìnatiorl or privilege; and

THIRD: To rhe paymenr of in(eres( and premium. il'any, on and the principal ol the

Bonds and to lhe redemption of sucl¡ Bonds, as thereafter may from lime to time become due,

all in accordance with the provisions of Article Four of this P,esolutioLrì and

FOURTH: To reimburse rhe Trustee for Íts costs and expen-ses; provided, however, lhat

if the Trusree shall rake any acrion relating solely to the Junior Bonds, whether at the direction

of the Junior Bondowners pursuanr to Section 9.3,9.7 or 9.9 hereof or otherwise, the Trustee

shall be reimbursed solely from the Junior Bond Expense AccouDt.

Whenever moneys are ro be applied by tl're Trustee pursuant to the provisions of this Íiec¡ion. such

moneys shall be applied'by ir at such times, anrl from time to time, as ths Trustee shall determine, having

cJue regard to the source of such moneys, the priority of licns securing the Br¡lrds hereunder' the amount

of such moneys available for applicarion and rhe likelihood of additional moneys becoming available fo¡

such application in the.future. Whenever the Trustee shall apply such funds, it shall (i) fix the date

(which shall be an Inreresr Payment Date unless it shall deem an,other date ¡nore suitable) upon which

such application is ¡o be made antl upon such date inre¡est on the amourtts of principal tobe paid on such

dares shall cease to accrue. and (ii) on or befclre such date set aside the moneys necessary to effect such

applicarion. The Trustee shall givr: to the Bondowners mailed ncllice of the deposit with it of any such

moneys and of tbre fixing of any such dare. Neither rhe Trustee nor any Paying Agent shall be required

to make payment to the Owner of any Bond until such Bond shall be presented to the Trustee for

appropriate endorsement or for cancellation if fully paid.

'Wherrever all Bonds and interesr tlrçreon and all other indebtedness ser:ured hereby have been paid

under the provisions of this Section 9.5, and all experses and cha::ges of the'lrustee have been paid, any

balance remaining shall be paid to the person entirled to receive the safie pursuant to Section 13.1.

Section 9.6 Relredies V.gsced iLTrusree. All rights of action (including the right to file proof

of claims) under this Resolution or under any of the Bonds may be enforcecl by the 'l'rustee without the

possession of any of the Bonds or the pro<tuction thereof in any trial or other proceedings relating therelo,

and any such suit or proceeding insriruted by rhe Trustee shall be brought in its name as Trustet: without

rhe necessity of joining as plaintiffs or defendants àny Owners of the Bonds, and any recovery or
judgment shall be for the benefit of the Owners of the Outstanding llonds lo the extent an<l in the mannçr

provided in Section 9.5. The Disrrict and the Trustee hereby agree, without in any way limiting the

ãffect and scope thereof, that the pledge and assignment hereunrJer to the Trustee of all rights included

within the Trust Estate shall constitute an agency appointment coupled with an ¡nterest on the part of the

Trustee which, for all purposes of this Resolution, shall be irrevoc;¡ble u¡d shall survive and continue in

full force ancl effect notwiihstanding the buùruptcy or insolvency ¡lf the District or its default hereunder

or on the Bonds.

Section 9.7 BjCbls_etd*&q4Êdiç!_o_{._8w!9Þ. No Owner of rury lìond shall have any right

to institure any suit, action or proc.øirrg in *q"ity * rt law ftrr the enfot:cernent of this Resolution,'a

Series Resoluiion, a Credit.faiitity, Credit Agieement or any Related Documents or for the execution

^f ^^., +'-,^r l^--^^d^- ^-,, ---^J,, t.^-^,,-r^- ^- rL---..-¡lar nr fnr rhp oñlYlintmenf- Of ¡ feCeiV,:.f- r.rnlesS:vr drJ rr uùr r¡vl9u¡ v¡ {rJ ¡ç¡r¡LuJ ¡¡ç¡ vu¡¡uçt w¡ r¡¡þalu¡¡evr

(i) a default thereunder shall t¡ave become an Event of Default and the Owners of a majoriry in aggregate

principal amount of the Bonds then Outstancling shall have made written request to the Truster: and shall

have offered it reasonable opportu¡üry either to proceed to exercise the powers he¡eunder grânted or Ío
instirure such action, suit or piocceding in its own name; (ii) such Owners shall have offered to indemnify
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the Truslee as proviiled in Secrion l0.l(k); and (iii) the Trustee shall thereafter fail or refuse to exerci.se

within a reasonable period of time the remedies hereunder g,ranted, or to irxtirute such action, suit or

proceedingini(sownname. Noiwithsranclingclause(i)ofthisSectiong.T,theOwnersofamajorityin
äggregate-principal amounr of rhe Senior Bonds then Outstanding shall have the right to direct the Trustee

ai provided in this Secrion 9.7 as to lnatters pertaining orrly to the Senior Bonds, and the Owners of a

majority in aggregare principal âIïounl of the Junior Bonds then Outstanding shall have the right to direct

the Trustee as provide{ in this Section 9.7 as to rnatters pertaining only to the Junior Eonds- If any

direction of rhe Bondowners shall relåte ro or affect the St:nior Bonds, then a majority in aggregate

principal amounr of the Senior Bonds tlren Outstanding shall b,: required under this Section 9.7 in addition

io the-requiremenr of a majority in aggregate principal amount of all Bonds then Outstanding. Such

notification, request and offer of inrlerrurity are hereby declared in every such case at the option of the

Trustee to be conditions preccdent to the execution of the, p()wers and trusts of this Resolution, and to

any action or cause of acrion for the enforcement of this Resolution, a Series Resoltttion, a Credít

Facillty, Credir Agreement or a Related l)ocrrment, or for the: appointment of a receiver or for any other

remecly hereunder; it being understood and intended that no one or mcrre Owners of the Bonds shall have

any righr in any manner wharsoever to affect, disturb or prejuclice the lien of this Resolution, by its, his,

her or their acrion or to enforce any right thereunder,except in the manner herein providcd, and that all

proceedings at law or in equity shall bc instin-rtecl, had and maintained in the manner herein provided and

for the equal benefit of the Owners of all Bonds then Outstanding (subject to the prioritv of the Seníor

Bonds as provided herein); provided, however, that nothing herein shall be construed to preclude âny

Bondowner from enforcing, or impair the right of any BonrJowner to enforce, the payment by the Trustee

of principal of, and interest andprernium, if any, on any llond of such Bondowner at or after its date of
maturity, if a¡d to rhe exrenr rhat such payment is required to be made to such Bondowner by the Trustee

from available funds in accordance with the terms hereof.

Secrion 9.8 'Ierminarion of Proce,edings. In case the T¡ustee shall have ¡rroceeded to enforce

any right under rhis Resolution, a Series Resolution, any Credit Facälity, Creclit Agreentent or Related

Document by the appoinrment o[ a receiver, by entry and possession or otherwise, and such proceedings

shall have been discontinued or abandoned tbr any reåsolt, or shall have been determined adversely to
the Trustee, then and in every such case the District and the Trustee shall be restored to their former
positions ancl rights hereunder with respect to the propefy he,rein conveyed, and atl rights, remedies and

powers of the Trustee shäll continue as if no such proceedings had been taken.

Section 9.9 -[¿!vgr sÍan Event of Defautt. l[ht: Trustee shall waive any Event of Default
hereunder and its consequences upon wrinen request oli the Owners of (i) a majority in aggregate

principat amount of all the Bonds then Outstanding with rrxpect to, which default in the payment of
principal premium, and intcrest, or any of them, exists, orr (ii) a majority in aggregate principal arnount

of all the tsonds then Outstanding in the case of any other Event of Delãult; provided, however, that there
shall not be waived (A) any Event of Default in the payrnent of the principal of or prerniurn on any
Outstanding Bonds on the redemption date or at the date of :maturiry specified therein or (B) any Event
of Defauh in the payment when due of the interest on anìy such Bonds, unless prior to such waiver all
arrearages of interest, with interest (to the extent permitted by law) at the rate borne by the Bonds with
respecr to which such Event of Dcf'ault shall have occurred, and all arreårages of payments of principal
and premium, if any, with interest (to the extent permitte,l b,y law) at the rate borne by the Bonds with
respecr to which such Event of Default shall have occurred, and all €,xpenses of the Trustee and Paying
Agents in connection wíth such Event of Dèfault, shall have lbeen pairf or provided for. No such waiver
or rescission shall e¡-te¡rd te a!Ðr subse4uent Dr other Evelrts r-¡f Def-at¡lt, or impair a,ny rïght consequent

thereon. Notwithstanding clause (i) of this Section 9.9, the Owners of a majoriry in aggregate principal
amount of the Senior Bonds then Outstanding shall have the right to direct the Truste€ as provided in this
Section 9.9 as to matters pertaining only to the Senior Bonds, and the Owners of a majoriry in aggregate
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principal amounr of rhe Junior Bonds then Outstancìing shall have the rigtrt to direct the Trustee as

þrouiá.d in rhis Section 9.9 as ro matrers perraining only to the Iunior Bonds. lf any direction of the
'tsondowners 

shall relate ro or alfect rhe Senior Bonds, rhen a majority in aggregate principal amount oI

the Senior Bonds rhen Ourstanding shall be required under this Seçlion 9.9 in addition ¡o the requirement

of a rnajority in aggregate principal amount of aìl Bonds then Outstanding.

Section 9.10 Tnì(têP âs Ä0ent of-l)ictrict

(a) Anyrhing herein to rhe contrary notwithstanding, n() default under Section 9.1(e) or (f)

of this Resolurion shall constitute an Event of Default until actual notice of such default by registered or

certifìed mail shall be given by the Trusree ro the District, anrJ the District shall have had rhe time

permitted by the applicable subsection afÌer receipt of such notice to correct said default or cause said

àefault to bà corrected and the District shall not have corrected saicl default or caused said default ¡o be

correcred within said time; provided, however, if said default occurs under Section 9.1(Ð and is such that

it can be corrected but not within the time pennitted by Section 9.1(Ð, it shall not constitute an Event

of Default if corrective action is instituted by the District withirr said tinre and diligentìy pursued until

the <Jefault is corrccted.

(b) With regard to any alleged default concerning which notice is given to the District under

the provisions of this Section9.10, the l)isrrict heÉeby names and appoints the Trustee as its attorney-in'

fact and agent with full authority to perform any covenan( or obligation of the District alleged in said

norice to constirute a default, in the name ancl stead of thc Distri':t with full power to do any and all

rhings and acts lo the sa$le extent that the Disrricr could do and perform any such things and acts ând

with power of substitution; provided that the Trusree shall give the District notice of its intenlion so to

perform on behalf of the District, and provided funi¡er that the District may ar. any time, by a writing
addrcssed to the Trustee, cancel withdraw, limit or modify the appointment hereby made.

(c) With respect to any series of Bonds or a specific portion thereof secured by a Credit
Facility, the provisions of Section 9.10(a) shall apply ro t¡le relat0d Credit Facility Provider as though

rhe Credit Facility Provider were named therein.

ARTICLE TEN

.TTìE TRUSTEE

Section 10. I Acceptance of the Trusree. Prior to the i,ssuance of the initial series.of Bonds,

the Trustee shall, by writte¡r certificate, accept the duties and obligations of Trustee.under this General

Resolution. .The Trustee, prior to the occurence of an Event <¡f Default, shall perform such duties and

only such dutics as are specificatly set forth in this Resolution; and no ím¡rlied covenants or obligations

should be read into this Resolution against the Trustee. ln car¡e a¡ Event of Defar,¡lt has ocr:urred, the

Trustee shall perform such tnlsts as an ordina¡ily prudent tnrstee trnder a corporate mongage, but in any

such event, only upon and subjec.t to the following express terms and conditions:

(a) The Trustee may exccute any {)f the trustJ or pow€rrs hereof a¡¡d perform any of its duties
L--¡ ^L- ll L^ ^-^".,^-^t l^ f¡- rtr¿ ¡¡n¡ùr¡t nf thouy u¡ Ll¡luug¡r dtl'uftagyù, agcl¡(s, IEcg¡vtir¡i, uI crlrP¡oyccsr uur ù¡rd.u qç d¡Þwç¡au¡v ¡v¡ rr¡ç

same in accordance witÌ¡ the standard speciFred above, and sl¡all be entitled to advice of counsel

concerning all matters of trusts hereof and duties hereunder, and may in all cæes pay such reasonable

compensation to any attorney, agent, receiver or employeæ retained or employed by it in connection

herewith. The Trusteæ may act upon the q¡ritlen opinion or rvritten advice of âny attorney, surveyor,
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engineer or accountant selected by ir in the exercise of reasonable care or, if selccted or retained by the

Dilrrict, approved by the Trusree in rhe exercise of such care, provided that the only lcgal advice or

opinion that the Trustee lnay rely upon for purposes of'securing, advice or an opìnion relating to the tax-

.i.rpt sratus of the Tax-Exernpt Bonds is legal advice or an opinion given by Bond Counsel. The

Trustee shall not be respon-sible for any loss or damage resulting from any âction or nonâction in good

faith in reliance upon such opinion or advice.

(b) The Trustee shall not be responsible for any recital herein, or in the Bonds (except with

respect to the ce¡lificate of the TrusÍee endorsed on the Bonds) or for the investment of moneys as herein

provided, excepr as provided in Section 6.2, or for insuring the Project or collecting any insurance

ronry., or for the validity of the execution by the District of this Resolution, or of any Series

Resotutions or instruments of further assurance, or for the sufficierrcy of any security for the Bonds issued

hereunder or intenrjed to be secured hereby, or otherwise as to the maintenance of the Security hereof;

and except that in the evenr the Trustee enters into possession of a part or all o[ the property conveyed

pursuant to any provisions of this Resolution, or any Credit Facility, Credit Agreement or Related

Document, it shall use tlue diligence in preserving such property. The Trustee may, but shall be under

no duty to, require of rhe District full iDformation and advice as to the performance of the covenants,

condirions and agreements in any Credif Faciliry, Credit Agrecment or Related Document as to lhe

condition ol any encumbered property and the performance of all orher obligations thereunder and shall

use its best efforrs, but without any obligation, to advise the District of any intpending Event of Default

known to the Truslee.

{c) The Trustee shall not be accountable for the use or applicatiou by the District ol any of
rlre Bonds or the proceeds thereof (except as herein e:<pressly provided) or for the use or application of
any money paid over by the Trustee in accordance with the provisions of this Resolution or for fhe use

and application of money received by any Paying Agent. The Trustee may become the owner of Bonds

secured hereby with the same rights it would have if nol Tntstee.

(d) The Trustee shall be protected in'acting upon àny written notice, order, requisition,
requesr, consent, certilìcafe, opinion (including an o¡rinion of Independent Counsel or Bond Coursef),
affidavit, letter, telegram or other paper or document r:easonably believed by it to be genuine and correct

and to have been signed or sent by ùre proper pers()n or persc)ns. Any action taken by the Trustee
pursuan! to this Resolution upon the request or authorily or corsent of any person who at the time of
making such request or giving such authority or consenl; is the Owner of any Bond" shall be conclusive

and binding upon all future Owne¡:s of the sarne Bond anrJ upon Bonds issued in exchange therefor, upon

transfer thereof, or in place thereof.

(e) As to the existence or non-existence Ðf any fact or as to the sufficiency or authenticity

of any instrument, paper br proceeding, the Trustee shall be entitled to rely upon a certiñcate of the

District signed by its District Representative u¡¡der the seal of the District as sufficient evidence of the

facts stated therein âs the same appear from the books iurd records under the custody or control or are

othen¡/ise known to a District Representative. The Trustee nE¡y accept a certificate of the District
Representative under the seal of the District to the efl'ect that a nrotion or resolutior¡ in the form tlerein
set forth hæ been adoptcd by the governing body of the.District ¿rs conclusive evidenrce that such motion
or resolution h¿rs been duly adopted, and is i¡ full force and effect, and may accept such motion or

resolution as suff,rcient evidence of the facts stated tt¡erein and the necessity or expediency of any
na*inrrl¡r ¡l¡olinc irtneâ^tiôñ nr c¡tinn arrthnrizerl nr cnrrrnverl lllerclrv hrrl mlv at itc diccreliôn secìlreevq¡¡.¡Þr *. -r¡:.'

iuch further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.

(Ð The Trustee shall not be arxwerable except for its negligence or willful default
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(g) The Tn-rsree shall not be personally liable for any debts contracted or for damages to

per.sons or to personal property injured or darnaged,.or for salaries r>r nonfulfillrûent of contracts during

any period in which ir may be irr possession ol or managing the real and tangible personal property as

in this Resolution provided.

(h) At any and all reasonable rinres, rhe Trustee, and its rJuly aurirorized agents, 
",,oln.yr,

experrs, engineers, accountants and representatives, shall have the right fully to inspect any and all ofthe
pràp.rty comprising any Project, including all books, papers and records of the Disrrici pertaining to such

Project(s) and rhe Bonds, and to take such r¡remoranda from and with regard thereto as may be desired.

(i) The Trustee shall not be required to give any bond (¡r sr¡rety with respect to the execution

of said trusts and powers or olhcrwisc in respect to the premises.

0) Norwithstanding anything elsewhere in this Resolutíon contained, the Trustee shall have

the right; but shall not be required, to dcmand, with respect to the authentication of any Bonds, the

withdrawal of any cash, the release of any property or any aition whatsoever within the purview of this

Resolutjon, any showings, certificates, opinions (including opinions oflndepcndcnt Counsel), appraisals

or other infcrmation, or corporate action or evidence thereof, in acldition to tbat by the lerms hereof

required as a condition of such action by the Trustee, deemed desirable for the purpose of establishing

the right of the District to the authentication of any Bonds, the withdrawal of any cash, the rcleasc of any

propeny, or the takin8 o[ any other action by the Trustee.

(k) Before taking any action hereunder, the Trustee may require that it be furnished an

indemnity bond satisfacrory to it for the reimbursenrent of all expcnscs to which it may be put and to

prorecr it against all lìability except Iiability which is adjudicated to have resplted from thcnegligence or
willful default of the Trustee, by reason of any action so taken by tlre Trustee-

Section 10.2 Trusree 's Fees. Charges and Expenses. 'l-hs Trustee and any Paying Agent and

Bond Registrar shall be cntitled to payment ancl/or reimbursernerlt for reasonable fees for servides

rendered hercunder as shall be provided in any Series Resolution and all advances, counsel fCes alrd other
expenses reasonably and necessarily made or i¡cur¡ed by the Tnrstræ in and about the execution of the

trusts created by this Resolution and in and about the exercise and pr:rfonnance of the powers and duties

of the Trustee hereunder and for the reasonable and necessary costs ând expenses incurred in defending
any liabiliry in the premises of any character whatsoever (unless such liability is adjudicated to have

resulted from the negligence or willful default of the Trustee). Upou an Event of Default, but only upon

an Event of Default, fhe Trustee shall have a first lien with right c'f payment prior to payment on account

of interest on or princi¡ial or premium, if any, of any Bond and upon the tnoney received by it hereunder,

for said fees, advances, counsel fees, costs and expenses incurred by it. The'Irustee and the District may
from time to time agree in writing upon the fees, costs and expe;nses to be paid to the Trustee and each

such writing shall be enforce¿ble by either party.

Section 10.3 NStiçil9_qW!9IE_Sf.lDgfaUX. The Trustee shall give to the Bondowners and to

tbe Original Purchaser of eacl¡ series of Bonds written notice ,of all Evenrts of Default known to the

Trustee, within ninery (90) days after the occurrence of an Event ol'Default: providal that except in the

case of an Event of Default in the payment of the principat of or interest on any of the Bonds, the Trustee
<hrll he nrôtected in withholdins s¡lch noticn if end so lonp as the Board of Directors. the cxecutive- r-__- -"-'--" -'a
committee or a trust conlmittee of directors or chief executive rtfñcer of the Trustec in good faíth

determines thåt the withholding of such notice is in the ¡nterest of the Owners.
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Section 10.4 þeryenlion bv Trustee. In any judicial proceeding to which the District is a

party and which in the opinion of rhe l'rustee and its counsr:l has a substantial bearing on the interests

of Owners of Bonds, rhe Trusree may intervene on behalf of Owners and shall do so if requested in

writing by the Owners of a majoriry in the aggregate principal amour¡( of Outstanding Bonds. The rights

and obligarions of rhe Tn:sree under ¡his Section are subject to lhe approval of a court of competenr

jurisdiction in the premises,

Secrion 10.5 SUCgCUp¡-TruSf:e. Any corporation, associationor agency into which the Trustee

may be converted or merged, or with which it may be cor¡srrlirJated, or to which it rnay sell or transfer

its rrust business and assets as a whole or substantially as a rvhole, or any corporation or association

resulting from any such conversion, sale, merger, consolidÍttion or transfer to which it is a pany, ipso

facto, shall be and become sucÇessor tnrstce and paying agent under this Resoìution and vested with all

of the title to theTrust Estare, and all thr: trusts, powers, discretions, immunities, privileges and all other

marrers as was its predecessor, without the e xecution or fla¡¡ of any instrument or âny further act, deed

or conveyance on the part of any of lhc parties herelo, anything herein to fhe contraÌry notwithstanding.

Secrion 10.6 BçSlruAþ!*þy_T$jree. The Trustee shall not resign from the trusts hereby

created unless and until a successor trustee has been appointerl, which successor has agreed in writing
to perform the duties of the Trustee ancl Bond Registrar hereunder'

Subject to the preceding paragraph, the Trustee and any successor trustee may at any time resign

from the rrusrs hereby crealed by giving thirty (30) days wrilten notice to the Djstrict and by ftrst class

mail to each Owner of Bonds as shown on the Bond Register. Such ræignation shall take effect at the

end of such thirty (30) days, or upon the earìier appointmÊnt of a successor trustee by the Owners or by
the Disrrict. Such notice to the District may be served pert;orrally or sent by registered mail,

Section 10.7 Remo-val of T&Ê!çg. The Trustee may be removed at any lirÐe by an irurrument
or concurrent instruments in writing detivered to the Trustet:, and to the District, and signed by the
Owners of a majority in aggregale ¡rrincipal arnount of Bonds then Outstanding.

Section 10.8 Appoinrment ol'Successor Trustee. In case the Trustee hereunder shall resign

or be re¡noved, or be dissolved or shali be in course of dissolution or liquidation, or otherwise become

incapable of acting hereunder, or in case it shall be taken under the control of any public officer or
officers, or of a receiver appointed by a court, a successor may be appointed by the District or, if the
District fails to appoint a succrssor, by the Owners of a majority in aggregate principal amount of the

Bonds then Outstanding, by an instrument or Çoncurrent instnrments in writing signed by such Owners,
or by their attorney-in-fact, duly authorized. Neverthelesis, in case of such vâcancy tlre District by
resolution of its goveming bdy may appoint a temporary [rustee to fill such vacåncy unÍil a successor

trustee shatl be appointed by the Owners in the man¡er abo've provided; and any such temporary trustee

so appointed by the District shall immediately and without further ac{ bc superseded by the Tnutee so

appointed by such Owners. I3very such Trustee appointed pursuant to the provisions of this Section i0.8
shall be a trust cornpany or bank having trust powers and having a reporltd capital and surplus not less

than $25,0O0,000, if there be such ¿m instirution willing, qualifiul a¡d able to accept the trust upon

reasonable or customi¡ry teûns.

In case at any time tbe Trustee shall resign and no appointment of a successor Ttustee shall be

made pursuant Ío the foregoing provisions of this Resolufion prior to Íhe date sÞecífied i¡r the notice of
resignation as the date when such resignation is to take efft:ct, the retiring Trustee may forthwith apply

to a court of competent jurisdiction fbr the appointrnent of a successor Trustee. Such court may

thereupon, after such notice, if any, as it may deem proper, appoint a successor Trustee,
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Section 10.9 Açqejlrrlçg-Ly S\l_cqeé¡qflrusree-s. Every succcssor Truslee appointed hereunder

shall execute, acknowledge and deliver to its predecessor and to the Districr., an instrument in writing

accepting such appoinrment heLeunder, and rhereupon such succet;sor, without any fur1hei act. deed or

.onury.i.. shali tecome fully vested wírh all the estates, ProPerties, rights. powers, tn¡sts, duties and

obligaìions of irs predecessors as Trustee, Paying ,Agent and Bond Registrar; but such predecessor shall

nevertheless, on the written reque.sr of the Dístrict, or of its succestior Trustee, execu(e and deliver an

instrument transferring to suc.h successor Trustee all lhe estates, properties, rights. powers and trusts of

such predecessor hereunder, and every predecessor Trustee shall deliver all securities and moneys held

by it as Trustee hereunder to irs successor. Shor¡ld any instru.ment in writing from the District be

required by any successor Trustee for ¡¡¡ore fully and certainJy vesling in such successor the estates,

rights, powcrs and dutics hereby vested or intended to be vested in the precfecessor trustee, any and all

,u-.h init^r"nts in writing shail, on request, be executed, acknowledged and delivered by the Districr. '

The resignation of any Trustee and the instn¡ment or instruments removing any Trustee and appointing

a successor he¡eunder, together with all other instruments provided for in this Añicle, shall be forthwith

Fr1ed or recorded or both by the successor Trustee in each recorditrg office whe¡e this Resolution shall

have been filed or recorded or both.

Section 10.10 T¡UUee_P_fS!_ç{Ld_r_û_8_ç_Lti4 Upqn R.esolt$lons. The resolutions, orders,

requisitions, opinions, certificates and other instruments provided for in this Resolutionrnay bc accepted

by the Trustee as çonclusive evidence olthe facrs and conclusions stated therein and shall be full warrant,

protectiorì and authority tô the'l-rustee

Section l0.l t S-uccg¡¡s¡-Iru$Cçi!-Cfgl9djg!-qt-E9¡¡!--E-und-and Paving Ageil. In event of a

change in the office of Trustee the predecessor trustee which has resi¿;ned or been removed shall ceæe

to be custodian of the Funds prescribed in Arriclç Four and shall cease to act as the Paying Agent for
principal and intcrest on the tlonds, and the successor trustee shall be and becomc such custodian and

Paying Agr:nt.

Section 10.12 CS:fu€lçg. Àr arry time or times, for erny purpose (including the purpose of
meet¡ng any legal requirements of any jurisdiction in which any part of the Trust Estate may at the time

be located), the District and the Trustee shall have the power to appoint, and, upon the request of the

Trustee or o[ the Owners of a majority in aggregate principal rlmount o[ the Bonds then Outstanding, thc

District shall for such purpose join with the Trustee in the execution, dclivery and perfornlance of all

instruments and agreements necessary or proper to appoint one or more persons approved by the Trustee

either to act as co-trustee or cù.trustees, joinrly with the Trusl:ee, of all or any part of'the Trust Estate,

or to act as separate trustee or separate trusfees of all or any piìrt of the'Irust Estate, and to vest in such

person or persons, in such capaciry, such righr to the Trust Estate or any part thereof'. and such rights,
powers, duties, trusts or obligations as the District and the Trustee may consider necessary or desirable

subject to the remâining provisions of this Section 10. 12.

If the District strall nor have joine<l in such appointment within hfteen (15) days after the receipt

by it of a requesr so to do, or in case an Event of Default shall have occurred and be continuing the

Trustee alone shall have power to make such appointment.

The District shall execure, acknowledge and deliver all such instruaents as may be required by

anv srrclr crFtnrsree ôr senarâte tnrstee for more firllv confirmins such title. riehls. oowers. trusts. duties

and obligatiors to such co-tn¡stee or sepârate trustee.

Ëvery co-trusree or separate trustee shall to the extent ¡rermirtecl by law bu{ to such extent only,

be appointed subject to the following terrns, namely:
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(a) The Bonds shall be authenticated and delivert:<J, and all rights, powers, trusts, duties and

obligations by rhis Resolution conferred upon the Trustt:e in respect of the custody, control or

manãgement of moneys, papers, securities and other person;rl propeny shall be exsrcised solely by the

Trustee,

(b) All righrs, powers, trusrs, duties and obligatìons confþrred or imposed upon the trustees

shall be conferred or imposed upon and exercised or perfornred by the Trustee, or by the Trustee and

such co-¡rus!ee or co-trustees or s€paråte tn¡sree or seParate truslees jointly, as shall be provided in the

instrument appointing such cO-(rustee or co-trustees or separate trustee oI separate trustees, exCept tO the

exlent thar, under rhe law of any jurisdiction in which any pã,rticular act or açts are to be performcd, the

Trustee shall be incompetent or unquatified to perform suct¡ act or açts, in which event Such act or acts

shalì be performed by such co-trustee or co-trustees or separate trustee or separale trustees-

. (c) Any requesr in writing by the Trustee to ,any co-tnlstee or separate trustee to take or to

refrain from taking any act¡on hereunder shall be sufñcient \r,arrant fcrr the taking, or tlìe refraÍning lrom

taking, of such action by stJçh co-trustee or separate trustee"

(d) Any co-trusree or separãre trus(ee m^y delegar.e to the Trustee the exercise of any right,

power, trust, duly or obligation, discretionary or otherwise.

(e) The Trustee ar any rime, by an instrument ìn writing, with tbe concl)rrence of the District,
may accept the resignation of or remove any co-tn¡stee or separate tn¡stee appointed under this Section

10.12, and, in case of a continuing Event of Default the Trustee shall havc power to âccept the

resignationof, or remove, any such ç(F.trustee or separate trustee witltout theconcurrenceof the District.
Upon rhe requesr o[ the Trustee, the District shall join wit]r the Trustee in the execution, delivery and

performance of all insrruments and ägreements necessary rlr Proper to effecruatè such resignation or

removal. A successor to atly co-tnrstee or separate trustee so resign{i or removed may be appointed in

ths mânner provided in this Section lO.l2.

(f) No trustee hereunder shall be personally liable by reåson of any act or omission of any

other truslee hcreunder.

(g) Any demand, request, direction, appo¡ntrnent, removal notice, cor¡sent waiver or other
action in writing delivered to rhe Trustee shall be deemed to have been delivererl to each co-tn¡stee or
separate trustee.

(h) Ary moneys, papers, securities or other itenrs of personal property received by any such

co-trustee or separate trustee hereunder shall forthwith, so far as may be permitted by laur, be rurned over

to the Trustee.

Upon the acceptance in writing of such appointmen[ by any such co-trustee or separate trustee,

it or he shall be vested with such interest in and to the Trust Estate or axy part thereof, a¡d with such

righs, powers, duties or obligatioru, as shall be specifiecl ir¡ the instrument of appointnnent jointly with
the Trustee (except iruofa¡ as loc¿rl law makes it necessary for any sr¡ch co-trusfee or separate ln¡stee to

act alone) subject to all the terrns of this Resolution. lìvr:ry such acceptance shall be riled with the

Trustee. Any co-trustee or separate trustee may, at any time try an irutrument in writing, corutitute the

Trustee its or his attorney-in-fact and agent with'full pov/er and authority to do aÌl acls and things and

to exercise all discretion on its or his behalf and in its or bis name.
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In case any co-trusree or separate trustee shall die, become incapable of acting, resign or be

retnoved, the title to (he Trust Estate and all rights, powers, trusts, dr¡ties and obligations of said co'

rnrstee or separate lrustee shall, s0 far as pennìtted by law, vcst in an(l be exercised by the Trustee unless

and until a successor co-trustee or separate trustee shall be appointed in the manner herein provided.

Section 10. I I Obfjeation of Trustee_ql ro.Bçplrt!ng. In addition to the inforrnation and rcports

required by Section 4.13 hereol, the'Irustee shall at the reguest of'ttre Distrir)l, cåuse to be ltlecl any

t.po.6 lawfully required by any public agency to be hlecl under any applicable security laws and any

orher reporrs lawfully required by any public agency to be hled under the Act or any other applicable

state law. For this purpose the Trusree is entitled to require the Dil¡trict to cause to be furnished to the

Trusree whárever informarion is necessary to cornply with such reporting requirements at the Dis¡rict's

sole expense.

Section 10.14 S_uccessor Pôyinq AqeU!. The provisions oli this Resolution with respect to

removal" resignation and appointment of a successor trustee shall be equally applicable to resignation,

removal and appointnìenr of a successor to the Paying Agent. 'l'he T¡ustee shall be eligible lor
appointment as successor to the Paying Agerlt.

Secrion 10. l5 Remarketjnq Aqent. This Section shall apply only to Variable Rate Bonds for

which a Remarketing Agent is or has been appointed,

(a) The Remarketing Agent shall <lesígnate ro the Trustec: its principal office and signify its

acceprance of the duties and obligations irnposed upon it hereunder by a written instrument clf acceptance

<lelivered to the District and rhe Trustee under which the Remarketing Agent will agree, particularly:

(l) to offer for sale, and use its best efforts to sell in a form and manner acceptable

to the Districr, Bonds to bepurcha.sed at the principal amount thereof plus accrued interest to the

relevant purchase date; and

(2) to keep such book and records as shall b() corlsistent with prudent industry
practice and to make such books ancl records available for irupection by the District and lhe
Trustee ât all reasorrable tirnes.

(b) 'I'he Remarketing Agent shall be (i) a member of the National Association o[ Securities

Dealers, Inc., or some other comparabte trade association, and (ii);ruthorized by law lo ¡:erfonn all of
rhe duties imposed upon it by the applicable Scries Resolution a¡d related Remarketing Agreentent.

(c) Thc Remarketing Agent may at any time resign and be discharged of the duties and

obligations created by this Resolution and the applicable Series Resr¡lution and Remarketing Agreement

by giving at leåst 30 days'writfen notice to the Distrìct, any Credit Facility Provider which has furnished

a Credit Facility for tbe related series of Bonds and ùe Trustee, Tbe F.emarket¡ng Agent may be

removed with cause at any time upon not more than 45 days writterr notice by an instn¡ment, signed by

the District, filed with the Re¡narketing Agent, the Trustee and zu:y Credit Facility Provicler which has

fumished a Credit Facility for the related siries of Bonds, all as providul in the applicable Remarketing

Agreernent-

(d) In the event that the Remarkering Agent shall resign or be removed, and the District shall

not have appointed a successor Remarketing Agent the Trustee shall ipso facto be dee¡ned to be the

Remarketing Agent for all purposes of this Resolution until the appoinrmctrt by the Dis¡rict of a l;uccessor

Remarketing Agent; provided, however, that (i) the Trustee, in its rapaciry ,as l{emarketing Agent, shall
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nor be required ro selt or marker Bonds, (ii) the Trustee shall be entitlcd to rcly in good faith on the

acJvice of any consultanr engåged in marketing tax-exempt bonds in carrying out its du(ies as a

Remarkering Agent, ancl (iii) rhe Trustee shall only be liable for gross negligence or willful misconduct

in performing its functions as Remarketing Agent'

(e) The Remarketing Agenr shall at all ti¡:nes acl as an. independent contractor in the

performance of its duties under this Resolution and not ali an agent o[either the Distric¡ or the Trustee:

ãnd neither the Disrrict nor rhe Trustee shalt be liable for the failure of the Remarketing, Agent to perform

any of the duties to be performed by it under this Resolutiolt.

(D Norhing in this Section shall be constn¡ecl æ confr:rring on the'l'rustee additional duties

other than as set forllt herein.

ARTICLE ELE.VEN

SERIES RESOLLI'TIONS

.section I I . I Selies RçS_el-qlþ¡ü¡d-ôlq9!-drne¡rts of Gener?l Besglution Not ReouirintC--on5qnt

cÍ Bondowners. The District and the Trustee may, frorn time to time and at any time, without the

consent of, or notice to, any of the Owners, and when so required by this Resolution shall enter into any

series resolution and may supplement arìy series resolution as shall not be inconsistent with the limitations

oisection l!.2hereof (which Series Resolutior¡s shall thereafter form a part hereo0, $o as to thereby;

(a) ìssuance of Bonds or Additional Bonds as

E-rpf;

(b)
Resolution;

cure any ambiguity or formal defect or ornission in this Resolution or in any Series

(c) grant ro or confer upon rhe Trustee for lhe benefit of the Owners any additional rights,
remedies,.powers, authoriry or securify that may lawfully be granted to or conferred upon the Owners

or the Trustee;

(d) more precisely identify the Trust Estate, or aDy other property rvhich may become a part

of the Trust Estate;

(e)

collateral;
subject to the lien and pledgc of this Resolution additionatr revenues, propertíes or

(f) evidence the appoinfment of a separatÐ t,rustee or a cû-trustee or the succession of a new

Trustee and/or Paying Agent hereunder;

(g) modify, eiiminare and/or add to the pro'risions o[ this Resolution to such extent as shall

be necessary to prevent :ury interest on Tax-Exempt Bonds fron¡ be¿oming uxable under ùe Code, or

as permined by Section 6.3(b) hereof;

(h) effect the qualification of this Resolution under the Trust Indenrure Act of 1939, as then

amended, or under any similar Federal sÞrute hereafter Enacted, and to add to this Resolution such ofÍ¡er

'':

.:-.
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provisions as måy be expressly pernritted by said Trust Indenture Act of 1939, excluding however the

provisions referred to in Section 316(ax2) of said Trust Indenture Act of 1939;

(i) make any orher change which is requircd by any prcrvision ol this Resolution or whiclt

is deemed by the Trustee necessary to reconcile this Resolution with the Related Documents, or any

amendments thereto; or

0) make any other change which irr the judgment of the District and Trustee is necessary or

desirable ancf will not mate rially prejudice ,âny non-consen(ing Ownr:r of a Bond.

Section I t.2 Series Begrlulions ancl A!û9!dpC$S-91çllqr¿!*Bç5g!,ution RequirirylSnsru!-S!
Bondo\raners. Exclusive of Series lìesolutions pennitted by Sectic,n ll.l hereof and subject to the terms'
and provisions contaìned in this Section, and not o(herwise, the 'frustee, upon receipt of an instrument

evidencing the consent to the trclow-mentìoned series resolution by the Owners of a majority in the

aggregate principal arnount of the Bonds then Ou(standing, shall joñn with the District in the execution

of such Series Resolutions as shall bc deemed necessary and desi¡able for the purpose of modifying,
altering, amending, adding to or rescinding, in any particu¡ar, any of the terms or provisions contained

in this Resolution or in any Series Resolution; provided, however, that ggltli!8-h9¡g!!-ggEþig-ed shall

permir or be construed as permirting (l) an extension of the maturity of the principal or of the interest

on any Bond issued hereunder, ot (2) a reducrion in the princi¡ral a¡nounÌ of any Bond or the rafe of
inreresr rhereon, or (3) aprivilege _oJ p¡iqr!ly*qI any -BonllglHÐdll)v-erÐL9J¡'glEqtd glËa[dIiJgçpt
as may be orhelvise g or (4) a reduition in rhe aggregate principal a¡nount of
rhe Bonds requirêãEr consent to such series rcsolution. or (5) rnodifying any o[ the provisions of this

Secrion without the consent of the Owners of one hundred percent ( I 00 %) of the principal amotrnt of all

Bonds adversely affected thereby ('100% Bondow¡rers' Consent"). Notwithstanding the foregoing, the

Owners of a majority (or 100%, as applicable) in aggregate principal amount of the Senior Bonds then

Outstanding shall have the right to consent as provided in this Sectir¡n ll.2 as to matters pertairring onìy
to the Senior Bonds, and the Owners of a majority (or l0O%, as applicable) in aggregâte principal amount

of the Junior Bonds then C)utstanding shall have the right to conserrt æ protrided in this Sectio¡r I1.2 as

to mattçrs pertainilg onlåtqlh,q {uIr,þr Bq!ldq.. If any consent of thr: Bondowners shall relate to or affect
the Senior Bonds, then a majority (or t00%, as applicable) in a¡¡gregate principal arnour¡t of the Senior
Bonds then Outslanding shallbe reguired under this Section 1i.2 in addition to the requirernent of a

majority in aggregate principal arnount of all Bonds then Outstanding.

If at any time the District shall request theTrustee to enter into any Such series resolution for any

of the purposes of this Section which does not reguire 100% Boncjowners' Consent, the Trustee shall,
upon being satisfactorily indemnifìed with respect to experìses, cause notice of the proposed execution
of such series rcsolution (o be mailed by fìrst class mail, postap>e prepaid, to the Owners of the Bonds

at the addresses shown on the Bond Rcgister. Such notice shall briefly set forth the nature of the
proposed series resolution and shall state that copies thereof are on fr]e at the principal office of the

Trustee for irupection by all Bondowners. The Tnrstee shall not, howevèr, be subject to any liability to
any Bondowner by reason of ¡ts failurç t<¡ mail such notice to any parïicular Bondowner if notice was

generally mailed lo Bondowners, âr¡d any such failur'e shall not affer:t the validity of such series resolution
when consen¡ed to a¡d approved as provided in this Section. If the Owners of a majority in aggregate

principal arìount of the Bonds then Outstanding at the time of the execution of any such serÍes resolution
shall have ccnsented to and approved the execution thereof as herein proüided, no Owner of my Bond

shall have any right to object to èny of the terrr¡s and provisiorrs contained therein or the operat¡on

thereof, or in any manner to guestion the propriety of the execution thereof or to enjoin or restrain the

Trustee or the District from executing the same or from taking any action pursuant to tÌ¡e provisions

lhereof. Upon the execution of aay such series resolution as in this Section permitted alrl provided, this
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Resolulion shall be and is deemed to be modified and anle:nded in accordance lrcrewirh. Anything herein
to the contrary notwithstanding, a Series Resolution under this Arricle Eleven wl¡ich adversely affecrs the
rights of the District shall not become effective unless and until the Districr shall have consenred (eìther
in writing or by inaction as provìded below) to the exÊcr.rtion ancl delivery olsit¡ch series resolution. In
this regard, the Trustee shail cause notice of the proposed execution and clelivery ol any such series
resolution, togelher vrith a copy of the proposed series resolution, to be mailed by cenifìed or regisrered
mail to ¡he District at lciã.st fifteen (15) days prior to the proposecl date of execution and delivery of any
suçh series ¡esolution. The District shall be deemed to have consented to the execution and deiivery of
any such series resolution if the Trustee does not receivr: a letter o[ protest or objecrion thereto, signed
by a Disrrict Representative, on or before 4:30 p.m.,, Central Srandard or Central Daylight rime,
whichever is then in effect, of the fifteenth day after the niailing of saicl notice and a copy otttre proposed
series resolution fo the District unless such fiiieenth day is not a Business Day, in which event ìhe lerter
of objection mu.st be received on lhe next succeeding Business Day.

Section I 1.3 Rights ol'lrustee. If, in the opinion of the Trustee, any series resolution provided
for in this Article afiects the rightsr duties or im¡nurrities of the Trustee under this Resoiurion or
otherwise, ¡he Trustee rnay, in its discretion, declinr: to execute st¡ch series resolurion, except ro the
extent (hat this may be required in the case of a Series Resolution entered inro under Secrion ti.L fne
Trustee shall be entitled to receive, and shall be fully prorecred in relying upon, an opinion of
Independent Coursel as conclusive evidence rhat any subh series resolu¡ion conformi ro the requirements
of this Resolution.

, ARTICLE TWELVE

AMENDMENTS TO RELÂ:IED DOCUMENTS

Section 12'l AmendmgntsNotReouiringBp¡lþwllgrÇe¡jg$. TheDisiricrand/orrheTrustee
may, without the consent of or notice to the Bonclowners, 

"onseni 
lo any amendment, change or

mcdification of the Credit Faciliry, Credit Agreemenr or any of the Related Documenrs;

(a) which may be required or permitted without Boncìowner consenr by rhe provisio¡u of fhis
Resolution;

(b) for the purpose of curing any ambiguity or formal defect or omissirrn;

(c) to reconcile any Credit Faciliry, Credil Agreenrent or a Related Document with any
amendrnent or supplement to this Resolution including any Serias Resolutìon permitterl by Sections I L I
and II.2 hereof; or

(d) to effect any other change in a Credit Fa,;ilify, Credit Agreeme¡ìt or a Related Documenr
'which, in the judgment of the Districf and Trustee, wjilt not materially prejudice any non-consenting
Owner of a Bond.

Section 12.2 ring Bondowner Consjnt. Except for (l) amendments,
changes or modificatiol$ :rs provided in Section 12.t, a"d (2) rtn""dm.ntr, ih*g., or modifications
permitted by the Credit Facilify, Credit Agreement or any Related Documenf , neither the District nor the
'l'nr¡+o¡ ¡L^lt ^^*-^-¡i i üsitü síiäi¡ co¡-rseni io aäy oiiier ;antendmenÍ, change or ¡nociiñcalion of any F.eìated Document, without
the giving of notice and the rxriÍen approval or conseirt of the owners of not less than a majority in
aggregate principal amour¡t of the Bonds then Outsf andin¡g given and procured a-s provided in this Sectlon;

¡-
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prov¡ded rhar in no event shal! such ârnendnìent, charìge or molJification relieve the District of the

fbligrrlon un<jer the Credit Facility, Credit Agreement or any Relatul Documenl.s to make when and as

¿ueãny payrnenrs required for rhe payment of principal interest and any premium due or to become due

on rhe-Bonds unless rhe consenl of the Owners of all Bonds adversely affected thereby is lìrst secured.

Norwithstancling the foregoing, the Owners of a majority in aggregate principal amount of the Senior

Bonds then Outsrancling shall have the right to consent as provided in this Íiection 12.2 as to rnatters

pertaining only to the Senior Bonds;, a¡cl the Owners of a majority irr aggregate principal amount o[the

iunior Bonds rhen Outstanding shall havc the right to consent as provided in this Section 12.2 as to

malrers pertaining only to the Junior Elontls. If any consent of the Elondowners shall relate to or affect

the Senior Bonds, rhen a majority in aggregate principal aJnount of the Senior Bonds then Outstanding

shall be required under this Section 12.2 in addition to the requiremenr of a majority in aggregate

principal amount of all Bonds then Outstanding.

If ar any time the District shall request the consent of rhe Tlustee to any such proposed

amendment, change qr modification of any Crcdit Facility, Credil A,greement or any Related Document

to which the District is a party or fhe Di$trict shall request consent of the Trustee to any such proposed

amendment, change or modificaticln oi any other Related Document to whictr the District is not a party,

the Trustee shall upon being satisfactorily indemnified with tespecit to exprsnses, cause notíce of such

proposed arrrendment, change or moclification to be given in the sa¡ne manner as provided in Section 11.2

hereof withrespecttoSeries Resolutiors. Suchnoticeshall brieflysetfonhthenatureof suchproposed

amendment, change or modiFtcation and shall state that copies of the instrument embodying the sarne are

on file ar tlìe principal office of tl¡c Trustee for inspection by all Owners. The Trusteç shall not,

however; be subject ro any liability to any Ov¡ner by reason ol. its failure to mail such nolice to any

parricular Bondowner il notice was generally rnailed to Bondowners, and any such failure shall not affect

the validity of such'arnendrnent, change or modification when cons¿:nted to and approved ns provided in
rhis Section. If the Owners of a majority in aggre,gate principal antount of the Bonds then Outstanding

ât rhe ti¡ne of the execution of any such amendmcnt shall conjìenr to the execution ¡hereof as herein
provided, nD Owner of any Bond shalì trave ary right to object to arry of the teñns anC provisioru
contained rherein, or the operation thereof, or in any manner to question the propriety of the execution

thereof, or to enjoin or restrain the Trustee or the District from ex.ecuting the sarne or from taking any

acrion pursnant to the provisions thereof. Upon the execution of any suctt amendmenl, the applicable

Credit Faciljty, Credit Agreement or any Related Docu¡nent thereby amended shall br: deemed lo be

modified and amended in accordance therewith. Nothing in this Section contained shall pennit or be

constnred as permitting a reduction or change in the stated man¡rit.ies of the Bonds.

AR'TICI-E THIRTEEN

MISCELL.A.NEOUS PROVISIONS

Section 13.1 AÐqUnts-$q!êl4ingj!_Fuldq. Upon rJischarge hereof as provided herein a¡d
after adequate provision has been made Ío discharge fhe Bonds in acrordanc,: with r\rticle Eight and make

all other payments reguired hereunder and under the Related Dc,cunrents, the Trustee fo¡thwith shall pay

all remaining âmounts in the Funds establishe/ ¡n Article Four hcreof ¡o the Districl.

Section 13.2 Rishts Under Reqolutio¡. With the exception of rishts herein exÞressly conferred.
noth¡ng expressed or mentioned in or to be implied from this Resolution or the Bonds is i¡ltended or shall
be construed to give any person or company other than the parties hereto, and the Bondowners, any legal

or equitable right, remedy, or claim undcr or in respæt to this Resolution or any covelunts, conditions
and provisiors herein contained; this Resolution and all ofthe covenants, conditioru and provisions hereof
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being intended to be and beìng for the sole and exclusive benefit of the parties hereto and the Owners of
the Bonds hereby secured as herein provided.

Section 13.3 M.cç!!ß5.i.!-Ðg.Idoylsrs

(a) Meerings of Bondowners pursuant to this .Section 13.3 may be meetings of all of the

O*.ners of Bonds Outsranding, all of the Owners of Senior lJonds Outstanding, or all of the Owners of
Junior Bonds Outstanding, as applicable. A meeting of Bondowners may be called at any time and from

tinlc to time pursuant to th¡.s Section to facilitate any of rhe lollowing purposes:

(l) ro give any norice to the District or the Tntstee, or to give any directions to the

Trustee, or to conscnt to the waiving of any default under this Resolution, or to take any other -

action authorized to be taken by the Bondowners; under this Resolution;

(2) to remove the l'rustee or to appoint a successor trustee pursuant to Sections 10.7

and 10.8 of this IÌesolution;

(3) ro consent to the execution of a Series Resolution pursìJant to Section I 1.2 hereof,

or to consent to rhe execution of an amendment, chimge or rnodification of a Related Document,

or any of them, pursuant to Section 12.2 hereof; or

any specified aggregate principal årnount of the Boncls under any orher provision of this

Resolution or uncler applicable law.

(b) Meetings of Bonclowners may be held at such place or places as the Trustee or, in case

of its failure to âct, the Bondowners calling the meeting, shall fronl time to linte determine.

(c) The Trustee may åt any tirne call a meetin¡¡ of Bondowners to be held at such time and

at such place as the Trustee shall determine. Notice of every meeting of Bondowners setting forth the

time and the place of such nleeting and in gcneral terms the action proposed to be taken at such meeting,
shall be mailed by first class mail, postage prepaid, to the Owners of the Bonds at the address sholxn on

the Bond Register. Any failure af the Trustee to mail sur:h notice to a panicular Bondowner, or arly

defect therein shall not, however, in any way impair or affect the validify of any such meeting if nofice
was generally mailed to Bondowners. In the event that the Owners r¡f at least l0% b aggregate principal
amount of the Outstanding Bonds (or of the Oritsunding Senior Bonds or Junior Bonds, as applicable)
shall have requested the Trustee to call a meeting of the Bondowners by wrinen request setting forth in
reasonable detail the action proposed to be taken at thr: me¿ting, and the lrustee shall not have

accomplished the mailing of noticc of sr¡ch meeting witbin 20 days :rfl.er receipt of such request, then such
Bondowners may determine the tirno and the place for such meeting and may call such mee¿ing lo t¿ke
any action authorized in Section 13.3(a) by giving notir:e of sucb meeting in accordance with the
provisions of this Section 13.3(c).

(d) To be entitled to vote at any meeting of Bondowners, a person shall be an Owner ol one

or more Bonds Outstanding, or a person appointed by an instrument in writing as proxy for a Bondowner

by such Bondowner, The only persons who shall bc entitltxJ to be present or to speak at any meetihg of
Bondowners shall be the persons enritled to vote at such meetin8 and their counsel and any representatives

of the Trustee, District and their counsel.
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(e) Notwirhstanding any orher provisions of this Resolution, tlre Trustee may make such

rcasonable regulations as it rnay cleenr advisable for any meeting of llondowners in regard to proof of the

ownership of Bonds and of the appointrnent of proxies and in regard to the appointment and dtlties of

inspectori of vores, the submission and examination of proxies, certiflc¿ìtes and r:ther evidencc of the right

ro vote, and such other matlers concerning the conduct of the meeting as it shall deem appropriate.

Except as otherwise permitted or required by any such regulations, the ownership of Boncls shall be

prourd in the nranner specified in Section 2.9(e) of this Resolution and the appointment of any proxy shall

be proved in the manner specified in said Section or by having the signature of the person executlng the

proxy witnessed or guaranteed by any bank, banker or trust company authorized by said Section to certiõ,

to the ownership of Bonds.

(l) The 'lrustee or, if rhe Bondowne rs have called the meeting, the Bor¡downers shall,

by an instrument in writilrg, appoint a temporary chairperson of the meeting. A permanent

chairperson and a permanenf secretary of the meeting shall be elected by vote of the Owners of
a majority of the Bonds represented at the meeting and entitled to vote.

(2) At any meeting such Bondowner or proxy shall be entitled to onc vote for each

$5,000 of principal amount of Outstânding Bonds owned or rr:presented by him or her; provided,

however, that no vote shall l¡e cast or counted at any meet:ing in respect of any Bond challenged

as not Oulsranding and ruled by the chairperson of the meeting lo be not Outstanding. The

chairperson of the meeting shall have no right to vote, except as a Bondowner or prox)'.

(3) At âny meeting of Ilondowners, the presence of persons owning or representing

Bonds in an aggregate principal an.ìount sufficient unrler the appropriate provision of this

Resolution to take action upon the business for the transaction of which such mecting was called

shall constitute a quorum. Any mecting of Bonclowners duly Called pursuant to this Section may
be adjourncd from tirne to time by vote of the Owners {or proxies for the Owners) of a majority
of the Bonds represented at the meeting and entitled to vote, whether or not a quorum shall be

present; and the nleeting may be held as so adjourned without further notice.

(f) The vote upon any resolution submitted to any meet¡ng of Bondowners shall be by written
ballots on which shall be subscribed the signarures of the BondorÀfners or of their proxies and the number
or numbers of the Bonds Outstancling helcl or represented by them. The permanent chairperson of the

meet¡ng shall appoint two inspectors ol votes who shall count all votes cast at the meeting for or against
any resolution a¡d who shall make and file with the secretary of the rneetíng their veriÍred writte.n reports
in duplicate of all votes cast at the meeting. A record, at least in duplicatr:, of the proceedings of each

meeting of Bondowners shall be prepared by the secretary of the meeting. The original reports of the

inspectors of votes on any vote by ballot taken at such meeting. and aff¡davits by one or more persons
having khowledge of the facts setting forth a copy of the notice of the meeting and showing that said

notice was published or mailed as provided in this Section shall h: attached to such record. Iiach copy
shall be signed and verified by the affidavits gf the pernanent chairperson and secretary of the meeting
and one such copy shall be delivercd to the District ând anothrrr to the Trustee to be preserved by the
Trustee, which copy shall have attached thereto the batlots voted at the mr:eting, Any record so signed
and verifiecl shall be conclusive evidence of the matters therein stated.

/-\ A r ¡nrr rl*- ^*l^- r^ rL^ --^^^-^r1^- ^f rt.^ --^^-Ã ^€ r1'- w,a¿rina i- .^^^"lo-¡ø rt¡irh rÌ'a\õ/ trL ütJ tttrw y¡¡Lt¡ rv Ltrw trrvvdt4ttvl¡ v¡ f¡¡e r vuv¡u v¡ rrrv ¡¡.wvr¡¡¡ó

terms of this Section for delivery to the Trustee evidencing the taking of aly action by the Owners of the

percentage in aggregate principal amount of the Bonds specified in this Resolution in connection with such

action, any Owner of a Bond the number of which is included in the Bonds, the Owners of r,vhich have

consented to such action, mây, by fìling written notice with the 1'rusteæ at its principal coq)orate trusl
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off ¡ce and upon proo[ of hol<ting æ provided in Section 2.9(c) of this Resolution, revoke such consent

so far as i( conccrns such Bonci. Except as aforesaid, anlr 5¡.¡ consent given by the Owner of any Bond

shall be conclusive and binding upon such Owner and up'o¡ all future Owners and owners of such Bond

and of any Bond issuecl in exchange rhcrefor, upon transfer thereof', or in lieu theteof, irrespective of

wherher or nor any norarion in regarct thereto is made up()n such llond. Any aclion teken by the Owners

of rhe percenrage irì aggregare principal amount of the B,o¡tds spr:cified in this Resolution in connection

with súch acrion shall be conclusively binding upon the Distric¡, the Trustee and the Owners of all the

Bonds.

Secrion 13.4 Sever¡ù.ilrrJ. If any provision of this Resolution shall be held or deemed to be

or shall in fact, be inoperative or unenflorceable as applied in arry panicular case in any jurisdiclion or
jurisdictions or in all jurisdictions or in aìl cases because it conflicts with any provisions of any

cor6tirution or start¡re or rule of public policy, or for any other reason, such circumstances shall not have

the effect of rendering rhe provision in question inoperative or unenforceable in any other case or

circumstance, or of rendering any other provisions hereir¡ conlained invatid, inoperative or unenforceable

to any extent whatever.

. The invalidity of'any one or more phrases, sentences, clauses or paragraphs in this Resolution

contained shall not affect rhe remairring poñions of this Resolulion or any parl thereof.

, Secrion 13.5 Norice*s. All notices, certific:rter; or other communications hereunder shall be in

writing (excepr âs otherwise expressly provided herein) and shall be sufficiently given and shall be

deemed given wben mailed by fìrst class mail, postage prepaid, with proper address as indicated below.

The Dist¡ict, the Bo¡rdowners and the Trustee may, by written notice given by each to the others,

designate any address or addresses to which notices, certiñcates or other communications to them shall

be sent whcn reguired a.s contemplated by this Resolution- lJntil othenvise provided by the respective

panies, all notices, cenificates and communications [o each of them shall be ad<lressed as follows:

To the District Wisconr;in Centr:r District
500 West Kilbor:¡n Avenue
Milwaukee, WI 53203
Attn: Fresident

To the Tru$tee: Firstar'frust Company
615 East Michi¡¡an Stieei
Mil*'aukee, WI 53202
Attn: Corporatr: T.nrst Services

To the Bondowners: As spec.ified variously herein.

section 13.6 I-r¡u!Âtþ!-sf-LiåþiIu-af lislrrlu$Lltspl[scIqJupleygçs-c¡d,{8qI]$, To

the extent permitted by law, no provision, covenant or: ågreement containcd in this Resolution or any

Series Resotution or. the Bonds, or any obligation herein or therein imposed upon the District, or the

breach thereof, shall constirute or give rise lo or impose upon any of tl¡e District's officers, employees

or agents a pecuniary liability or g¡ve rise to or im¡losre a charge upon the District's general credit or

taxing powers (other than the District Taxes to the extr3nt pledged herein). In making the agreemenls,

provisions and covenânts set forth in this Resoiution, the llistrict has not obiigatai itseii except with

respect to the Tax Revenues and the T¡ust Estate and the application therexlf as herei¡ubove provided.

-86-
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WHEREAS, the Llistrict adopt€d its General Resolution dated DecemberT0, I995 (the

"Gc¡teral Resolution") for the purpose of issuing dedicated tax revenue bonds; and

WHEREAS, pursuant to Section 4.9 of the Gencral Resolution, certain Restricted Tax

Revenues (as defined in the General Resolution) shall, after all of the other Funds ancl Accounts

established under the General Resolution are fully funded, be assigned to the Special

Redemption Fund so as to assure that no Restricted Tax Rr:venues would be used other than to

pay debt service on District bonds; and

V/HEREAS, Section 4.11 of the General Resolution provides that IJruestricted Tax

Revenues (as clefined in the General Resolution) shall, afler all of the other Funds and Accounts

established under the General Resolution are fully funded, be assigned to the District's Operating

Fund; and

WHEREAS, pursuant to the District's Authorizing Resolution dated April4, 2001 and

Award Resolution dated June 14,2001, the District has entered into an Indenture of 'Trust dated

as of June l, 2001 (the "ìndenture") with Firstar Bank, National Association, Milwaukee,
Wisconsin, as Trustee, reìating to the District's $30,000,000 Variable Ratc Dcmand Revenue

Bonds, Series 2001,A'; and

WFIEIìEAS, the Disirict now wishes to ratify ¿mcl c<lnfirm the amendment of the General

Resolution, pursuant to Section I I .1 of the General Resolution, to amend Sections 4.9 and 4.11

of the General Resolution, such that Restrictcd Tax Revenues and Unrestricted Tax Revenues of
the District shall, after all of the other Funds and Accounts establishecl r¡nder the General
Resolution are fully funded, be depoiited into the a¡:plopriate subaçcounts within the Tax
Revenues Account within the Bond Fun<l created under the Indenture;

NOW, THEREFORT, BE IT RATIFIED AND COI{FIRMED as follows:

So long as any Boncls are outstanding under the General llesolution of the Distrìct dated

December 20, 1995 (the "Cieneral lìesolution") and unrJcr the inclenture, the Trustee under the

General Resolutíon is hereby inevocably directed to pay dirr:ctly to fhe Trustee under the lndenture

at the ea¡liest date zuch fi¡nds are available under the terms ol. the General Resolution:

(l) Any Uruestricted Tax Revenues otherwise payable to the Operating Fund

under Section 4.ll of the Gleneral Resolution, to be deposÍted into ther Unrestrictcd T¿ix

Revenues Subaccount created under the Indenture: and

A) Any Restricted Tax Revenues otherv¿ise payable to the SpecialRedemption
Fund under Sectio¡r 4.9 of the General Resolution, to be deposited into the Restricted Tax

Revenues Subaccount created under the Indenhrrer.

ADOPTED on June 2.?,20t1

-l-



D. Resolution imposing hotel-motel room taxes, a food and beverage tax and a
rental car tax.



File No. WCD 940004

WHEREAS, pursuanl
(the "District Act"), tbe District
specified in s.66.75(trn), s.71.98

A RESOLUTION

to Subctrapter
is au thorized to

and s.77.99, Wis

II of Chapter 229, Wis.Stats
tmpose certa¡n
. Stats.: and

taxes

WHEREI\S, the District desires to impose such taxes for tbe

lawful purpose of raising revenues to [inance the oPelations and activities
of the biriti.t in accorclance with and subject to the requirements of the

District Act;

NOW, TIIEREITORE, the Boarcl of Directors of the District hereby

adopts the following Resolutions:

I Hotel-Motel R-o-q_n--Iê¡-9L The title to this Resolution is the

"Hotel-Motel Room Taxes."

1. The District hereby imposcs a lax on the privilege of
furnishing, at retail within lhe boundaries of the f)istrict's jurisdiction
under s.229.43, Wis. Stats., except sales for resale, rooms or lodging to
transients by hotel keepers, motel operators and other . persons furnishing
accommodations that are available to the public, irrespective of whether
membership is required for use of the accÐmmoclations. 'i'he tax imposed
under this Resolution is not subject to tbe selective sales tax imposed by

s.77.52(2)(a), 'Wis. Stats., and does not apply to ¡;ales to the federal
government and persons listed u nder s.77.54(9a), Wis. Stats.

2. The amount of the tax irnposed under section 1, above,

shall be 2% of total roonr charges; provi<led, however, that if ttle balance in
a special debt service reserve fund of the District is, on any date, less than
the requirement under s.229.5O(5), Wis. Stats." the tax impos'ed under
section l, above, shall be 3To of. total room cbarges beginning on the next
January 1, April 1, July I or October I after such clate-

I
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3 _ In addítion ro the tax imposed u nder sectíons I and 2

above, tbe Dist¡ict hereby imposes a tax on tile privilerge oI furnisiling, at

retail but only within tbe boundaries r;f the City of Ìvfilwaukee, under

s.2?9.43, Wis. Stats.. except sales for resale, rooms or lodging to transients

by botel keepers, motel operators and other persons [urnisbing
accontmodations that are available to the putrlic, irrespective of whether

membership is required for use of the accommodations The tax imposed

under this Resolution is not subject to the selective sales tax imposed bv

s.77.52(2)(a), Wis. Stats., and does not apply lo sales to the federal
govçrnment and persons Iisted under s.77.54(9a), Wís' Stats.

4. 'l-he t)e.partment of F.e''¿enue of the State of Wisconsin

shall administer the taxes imposed by this Resolution pursuant to s.66.75

(lm)(c)(1). wis. stats., and may rake any action, conduct any proceeding

and impose interest ancl penalties. Hotels, motels or other lodging
providers wbo are subject to the taxes imposed by this Resolution s ha ll
register with tbe I)epartnrent of Revenue Punsuant to s.66.77(lmX.X5),
Wis. Stats., an<l shall file on or before the last dav of each calendar month
after the calendar quarter in which the tax is imposed a report with the

Department of Revenue as to the taxes received from the furnishing at

retail of rooms or lodging to transients.

5. The District and the Department of Revenue shall have all
of the powers to enforce the taxes ímposed under this Resolution
enumerated in s.66.75(?-), Wis. Stats.. and strall impose the interest,
penalties and forfeitures at the maxirnum amounts permitted under
s.66.75(2), Wis. Stats.

6. The District shall ker:p all information obtained under
sections 4 and 5, above, confidential, except that such information may be

used by those persons for whom it is necessary in the discbarge of their
duties imposed by law or of the duties of their office or imposed by court.
Any person violating this subsection shrall forfeit not less than S100 nor
more than $500.

1.
shall ter¡ninate
Wis. Stats.

- The tax imposed under seclions 1 and 2 o{ this Resolution
in accordance witb the requirements of s.66.75(lm)(c)(a).

B. The definitions set forth in
this Resolution.

s.66.75, Wis. Stats., shall apply to

.j
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II od and B X
-I'he title to tbls Resolution is the "Food

and Beverage J'ax."

1. The District hereby imposes a tax on the retail sale.

except sales for resale, within the boundanies of the District's jurisdiction

under s.229.43, Wis- Stats,, of products that are subject to a tax under

s7?.5a(20)(c) l to 3 and not exernPt from the sales tax uncler

s.17.54(i),(4), (?)(a),(7m),(9),(9a) or (20)(c)5.

2. The tax imposed under section l, above, is imposed on

the sales of taxable products at the rate of 0.?Sok of the gross receipts;

provided,.however, that if the balance in a special debt service reserve

fund of the District is, on any date, less than the requirement tlnder

s.229.50(5), Wis. Stars., then the tax rate intposed under section 1, above,

shall be 0.5% of the gross receipts beginning on the next January 1. April 1,

July 1or October I after such date.

3. The Department of Revenue of tire State of Wisconsin
shall administe¡ the tax imposed by this Re,solution in accordance with
s.77.982, Wis. Stats., and may take any action, conduct any proceeding and

impose inte¡est and penalties. Persons who are subject to lhe taxes

imposed by this Resolution shall register witb the f)epartment of Revenue

and shall file on or before the last day of each calendar month after tbe

calendar quarter in which the tax is imposed a report with the Department

of Revenue as to the taxes received from the furnísbing at retail of taxable

food and beverage items under sections i and 2 above.

ve ra

4.
accordance with

The tax imposed under this Resolution sbrall terminate in
the requirements of s.77.983, Wis. Stats.

-3-



III Rental Car Tað- The title to this Resolution is tbe "Rental Car

Tax."

t. The Distlict herebi' imposes a tax on tbe gross receipts of
tbe rental, but not for rerental and not for rental as a service or repair

replacement vebicle, within the bounclaries oI tbe District's jurisdiction
under s.229.43, Wis. Stats., of Type 1 automobiles, as defined in
s.340.01(4)(a), Wis. Stats., by establishments primarily engaged in short-

term rental of passenger cars without clriven;, for a periocl of 30 days or

Iess, unless the sale is exempt from the sales tax under s.11.54(1), (4)'
(7),(a), (7m), (9) or (9a).

2. The rate of the tax imposed under this Resolution is 3% of
tbe gross receipts; p¡ov_ided, however, that if rhe State of Wisconsin makes

a pavment uncler s.2.29.-50('/) to the District's special debt service reserve

fund. the rate of the tax shall be 4Vo beginnine on the next January 1, April
1, JLrly i or October I aiter such payment-

3. The Department of Revenue o[ the State of Wisconsin
shall administer the tax imposed under this Resolution in accordance with
s.7i.991, Wis. Stat., irnd may take any action, conduct any proceedings and

impose any interest and penalties. Pe$ons wbo are subject to the taxes

imposed by this Resolution shall register with the .Department of Revenue
and sball file on or before the last day of each calenclar rnontb after tbe

calendar quarter jn wbich the tax is imposerl a report witb the Department
of Revenue as to the tâxes received from tbe furnisbing at retail of taxable
food and beverage items under sections 1 and 2 above.

4.
Resolution shall
s.71.991(4), tl/is

5.
accordance with

Persons who are subj,es¡ to the tax impol;ed by this
register with the Department of Revenue pursuanl to
Ståts.

'the tax imposed under this Resolution shall terminate in
the requirements of s.77.992, li/is. Stats.

-4.



IV Effective _D_ê-!g¡_, The effective dates for collection of each of the

taxes imposed by the foregoing Resolutions shall be tbe first day of the

month following at least 120 days after a certified copy of these reolutions
have been delivered by the Dìslrict to the Secretary of Revenue of tbe

State of Wisconsin. The Interim Secretary of the District Board is hereby

authorized and directed to deliver or to have delivered a certified copy of
these resolutions to the Secretary of Revenue of tbe State of Wìsconsin at

least I20 days before tbeir effective dates.

8l?3194 Corrected Tax Resolution
5



B. Amended and Restated Tax Levy Resolution.
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F-ile No. V/CD010029

WISCONSIN CEN IER DISTRICT'

AMENDBÐ ANI} RESTATED TAX I,ÏìVY RÐSOLUTION

June 27 ,2001
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WIIERfjAS, pursuant to Subchapter II of Chapter 229 of the Wisconsin Statutes (the

"f)istrict Act"), the I)istrict is authorized to irnpose certaitr taxes specified in Sections

66.0615( I m), '/7 .98 ¿tncl 7'7 .99 of the Wisconsin Statutes; and

WIÌEREAS, by resolution adopted on Augus;t 24, ll)g4 as Fiie No. WCD940004, the

District irnpo.sed such taxes for the lawful pllrpose of raising revenues to finalrce the operations

and activities of the District in accordance with and subject to the requirements of the District

Act; and

WIIEREAS, the Disfrict is now issuing bonds to finance its auditorium renovation

project pursuant to an Inclenture of Trust dated as of June 1, il00l (the "lndenture") between the

District ancl Firstar Bank, National Association, N4lilwaukr:e, Wisconsìn, as 'I'rustee, which

Inclenture creates a l)ebt Service Reserve lìund separate and distincl frorn the l)istrict's Special

Debt Service Resele Fund created prursuant to Section 229.50 of the Wisconsin Statutes;and

WIIERIIAS,Ihe l)istrict clcsires to provide for the incr,:ase of cerlain taxes in the event of
a deficiency in the Dcbt Service Res<:rve Fund created pursttant to the Indenture;

NOV/, TIIEREFORE, the Boarcl of l)irectors of the l)istrict hereby a<lopts the following
Resolutions:

I. Flotel-Motel Room Tax. The title to this Resolution is the "llotel-Motel Roont

Tax."

l- The District hereby imposes a tax on the privilege of fumishing, at retail within
the bounrlaries of the District's jurisdiction under Section 229.43 of the Wisconsin Statutes,

except sales for resale, rooms or Iodging to transients try hotel keepers, mtltel operators and other

persons fumishing accornmoclations that are available to the public, irrespe:ctive of whether

membership is required for use of the accommodations. T'he tax imposed under this Resolution
is not subject to the selective sales tax imposed by Section 77.52(2)(a) of the Wisconsin Statutes,

and does not apply to sales to the federal government and persons listed under Section 77.54(9a)
of the Wisconsin Statutes.

2. The amount of the tax imposed undet section l, above, shall be 2olo of total room

charges; provided, however, thai if

(i) the balance in a s¡recial debt servicc res,3rve fund of the ]fistrict is, on any

date, Iess than the requirement un<ler Section 229.50(5) of the Wísconsin Statutes, the tax

imposed under Section l, above, shall be 3% ol total room charges beginning on the next

January l, April 1, July I or October I after such date; or

(ii) the balance in the Debt Service lR.eserve Fund for the Series 20014 Bonds

is less than the Debt Service Reserve Fund. Requirement for the Series 20014 Bonds

under the Indenture of Trust dated as of June 1, 2001, the District shall raise the Basic

Room Tax rate to 3Yo as of the next succeecling January 1, April 1, July I or October l,
and such tax rate will be irrepealable as long as an)' of the Series 20014 Boncls are

outstanding.



q;\cl icnt\0(16lì 62\0008\,i)0074 4 4 Ldoc'(i/8/0 I

i. In adclition to the tax imposed Lìncler Sectì()rls 1 an(l,2, abo'',e, the District hereby

imposes a tax on the prìr,ilege of fìlrnisliing, at retail but only within the lioundaries of the City

of Milwaukee, Wisconsin. ulcjer Section 229.43 of the Wiscottsin Statutes, except sales for

resale, roorns or loclgi¡g to transìents by hotel keepers, motel operators and other persons

furnishing accommodaticlns tl-iat are available to the puìrlic, irrespective of whether membership

is req'ireà for use of the accommoclations. The tax im¡rosed uncler this lìesolr.rtion is not subject

ro the sclective sales tax imposed by Section 7'/.52(2)(a) of the Vy'isconsin St¿rtutes., and does not

apply to sales to the fecleral government ancl personrs listed under Section 77..54(9a) of the

Wisconsin Slaltìtes.

4. The Department of Revenue of the State of Wisconsin shall administer the taxes

imposecì by this Resoiution pursuânt to Section 66.061-5(:Z) of thr: Wisconsin Statutes, and may

take any action, conduct any proceedin¡¡, and impose interest and penalties. Hotels, motels or

other loclgi¡g proviclers who are subject to the taxes imposed b-v this Resolution shall register

with the Department of Revcnue pursuant to Section 59.605 of the Wisconsin Statutes, and shall

file on or before the last day of each calendar month aftcr the calendar quarter in wìrich the tax is

imposed a report with the Departrnent o1'Revenue as to the taxes received from the furnishing at

retaiì of rclonts or Ioclging to transienl.s.

5. 'l-he f)istrict and the l)eparlment of Rr:vr:nue shall have all of the powers to

e¡force the taxes imposeil undelthis Resolution enumetated in Section 66.0615(2) of the

Wisconsin Statutes, and shall impose the interest, penalties and forfeitures at the maximulrt

amounts permitte<,lunder Section 66.0615(2) of the Wisr:onsin Statutcs.

6. 'fhe District shall keep conì'rdential all informalion obtaiiìed under Sections 4

a¡d 5, above, except that such inlormation rnay be useci by those persons for whom it is

necessary in the clischarge of' their duties imposed by law or of the duties of their office or

imposed by coun. Any person violzrting this subsection shall forfeit not less than $100 nor more

than $500.

7. The tax imposed under Sections 1and2, above, shall tenninate in accordance

with the requirements of Section 66.0615 of the Wisconsin Stâtutes'

B. The clefinitions set forth in Section 66.0(i1:i of the Wisconsin litatutes shall apply

to this Resolution.

II. lìood and BeveraggTaX. The title to this Resolution is the'"I?ood and Beverage

Tax."

1. 'fhe District hereby impos;es a tax on the relail sale, except sales for resale, within
the bounciaries oithe District's jurisdiciion untier Scctìo¡r 229.43 oithe Wis;oonsin Siaiutes, of
products that are subject to a tax under Section 77.5aQQ@)1-3 and not exempt fiom the sales

tax under Section 77.54(l), (4), (7)(a), (7m), (9), (9a) or (20)(c)5'

1
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2. The tax imposed under SÈction l, abovc. is iurposed on the sales of taxable

products at the rate of 0.')5Vo of the gross receipts; pfovidecl. horvever, that if

(i) thc balance in a special dcbt servjce reserve lirnd of the District is, ou any

date, less tharr the requirement under Section 229.50(5) of the Wisconsin Statutes, then

the tax rate imposed under Section 1, above, shall be 0.5u/o of the ¡',ross receipts beginning

on the next J¿ìnuary i, April 1, July I or October I after such clate, or

(ii) the balance in the Debt Service Reserve F'uncl l'or ihe Series 2001r\ Bonds

is less than the Debt Service Resen,e Fund lìequirement for the Series 20014 Bonds

under the Indenture of 'frust dated as of .hure 1-2001, the Distríct shall raise the Local

Food and Beverage'l-ax rate to 0.5% as; of the next succeeding January 1, April 1. July I

or October l, antl such tax rate will be irrepealable as long as any of the Series 20014
Ronds are outstanclìng.

. 3. The Departnlent of Revenue of thc State of Wisconsin shall administcr the tax

imposed by úìs Resolution in accordance with Íiection 17.982 of the Vy'isconsi¡r Statutes, and

may take any action, conduct any proceeding, and impose interest and penalties. Persons who

arc subject to the taxes imposed by this Resolution shall register wìth the I)epartment of Revenue

pursuaxt to Section 17.982(4) of-the Wisconsin Statutes, ancl shall fìle on or before the last day

of each calendar month afler the calendar quarter in rvhich the tax is imposecl â report with the

ì)epartment of Revenue as to the taxeS received fi'om the lurnishing at retail of taxable foocl and

be verage items under Sections 1 and 2, above.

4. The tax imposecl under this Resolution slrall terminate in accordance with the

requirements of Section 17 .983 of'the Wisconsin Stah¡tes.

III. Rental Car T'ax. l'he title ro this Resolution is the "Rental Car Tax,"

l. J'he District hereby imposes atax on the gross receipts of the rental, but not for
re-rental and not fcrr rental as a service or repair replacement vehicle, within the boundaries of
tlre District's jurisdiction under Section 229.43 of'the Wiscx¡nsin Statutes, of Type I automobiles,
as defined in Section 3a0.01(4)(a) of the Wisconsin Statutes, by establishments primarily
engaged in short-term rental of passenger cars lr'íthout drivers for a period of 30 days or less,

unless the sale is exempt fiom the sales tax under Section'Ì7 .54(1), (4), (7)(a), (7m), (9) or (9a)

of the Wisconsin Statutes.

2. The rate of the tax imposed undcr this Resolution is 3% of the gross receipts;
provided, however, that if

(i) tl.re State of Wisconsin makes a payment uncler liection 229.50(7) of the
Wisconsin Statutes to the District's special debt service reserve fund, the rate of the tax
^L^ll L^ AO/ l-^^i^^: +1.^ -^,,+ I^-,,-*-, 1 

^ '^-: f t I .1., I ^- ,.ì^+^l ^- I ^lì^- ^,,^Lòtrdll Uç 1./u trLÉIlurl¡16 Urr tlIL lrt^l JOrrU4rJ Ir /1lJIr¡ rr JUrj t v¡ vt.lvuvl ¡ ol[ul ùL¡vll

payment; or

(ii) the balance in the Debt Service Reserve Fund for the Series 20014 Bonds
is less than the Debt Service Resen¿e Fund Requirement for the Series 20014 Bonds
under the Indenture of 'Irust dated as of June 1,2001, the District shall raise the Rental

-3-



q \cì icnl\06(1362\0008\b0l)?44 4 I .(Ìoc-(r/8/0 I

Clar Tax rate to ¿lo/o as of the next succeeding Jrtnuaty' I . April I , July I or October 1, and

such tax rate will be iruepealatrle as long as any of thc Series 20014 Ilonds are

ùulslanding.

3. The Deparlment of Revenue of tlie State of Wisconsin shall administer the tax

imposed under this Iìesolution in accorrlance with Section 17.991 of the Wisconsin Statutes, and

may take any action, conduct any proceedings, ancl impose any interest an<l penalties. Persons

r.vho are subject to the taxes imposed by this Resolution shall register with the Deparlment of
lìevenue pursuant to Section 71.991(4) of the'V/isconsin Stzitutes, and shall file on or befbre the

last day of each calendar month afier the calendar qLrafier in which the tax is irrrposecl a repoft

with the Depaftrnent of Revenue as 1o the taxes receivecì fìot¡ the flumishing at retail of taxable

car rentals uncler Sectíons 1 and 2, above.

4. The tax imposed under this Resolution shall tcrminate in accordance with the

requirements of Section 77 .992 of the Wisconsin Statutes.

IV. Effective llates. The taxes irnposed by the, loregoing Resolutions are in effect and

shall remain unchanged. The Secretary of the IJoard of Directors of the l)istrict is hereby

authorizecl ancl clirected to cieliver or to have delivered to lhe Secretary of Revenue of the State of
Wisconsin a certified copy o1'these lìesolutions.

ADOPTED on June 27,2001

-4-



F. Resolution raising the hotel-rnotel tax.



File No. ådô /-23

Authorization to the Raise the Milwaulkee County Hotel Tax

WITERE.AS, S INCE TIM LEGISLA]]ON,THAT Cru]ATED

THE WISCONSIN CENI]ER DISI]RICT ALSO G.RANT]]D THE V/CD

BOARD TIIE AUT'HORITY T'O RAISE THE COIJhTTY HOTEL TAX BY

MAJORITY VOTE;

/
WHIIREAS, VISI'| MII-\VAIJKEE WOI]LÐ BE I\BLE TO TAK]I

ADVANTAGE OF AN ADDITIONAL. SOIIRC.E OF REVENUE TO

INCREASE iTS MARKET]NG AND PROMOTTON EFFORTS TO

GENERATE AN INCREASE OF TOIIRISM TO "II{E G]ì.EAT Mtr,WAUKEE

AREA;

WHEREÄS, SUC]T iNCREASED REVENIUE TO VISIT

MILIVA{.IKEE WILL BENEII}.T THE COMBINE]D INTIIRESTS OF TFÏE

GREATER MILWAUKEE AREA, TI{E TYISCO}iISIN CENTER DTSTRICT

AND THE GREA'TER.MILW.4UKEE LODGING AND 'TOURTSM

iN:Ð-ÚSTRIES;

PLTRSUANT llo A REQUEST BY THE GÏßATER MILWA,IIKEE

HOTEL & LODGING ASSOCIATION TO THE'WISCONSIN BOARD OF



DIRECTORS TO USE THEIR AUTFIO]{ITY T(f TNCREASE TI{E COTINTY

ROOM TAX BY 0.5ï/,,WCD WILL AUTHORIZETHE RF;QUES]] ÏN

ACCORDANCE WITH THTì FOLLOWING FOUR COND] TIONS :

(i)Increase the Milwaul<ee County Room Tax by one half of one percent

(0.s%)

(2)The sâme amoLlnt of revenues that are generateiLby the 0.5% new

room tax wil1be paid, net of 2.55% State of Wisconsin fee, to VISIT
Mílwaukee fr¡r its use in rnarketing and prromotion of towism for the

greater Milwilukee area,

(3)The reverules paid to \TISIT Milwaukee under paragraph 2 above,

shall be in adrJition to previously establisfied base funding amounts,

and would also be in addition to funding levels calculated through a
fevenue sharing ploglam previously established. to calculate finding
for ViSIT Milwarrkee, and not in lieu of tlie previously established

base and the funcling level gencrated fi:om the revenue sharing
progrum.

(a)The commihnent as stated in the above 3 paragraphs shall continue as

long as this one half of one percent (0.5%) increase in the Milwaukee
County room tax :remains in effect. Howevet, because the first
priority for all WCD tax collections is to repay Wisconsin Center
District bondti, the overall funding levol f'or VISIT Milwaukee wiil be

decreased try the IVCD boald if tax collections are nof sulficient to
fulfill all applicabie bond-related fundin;g requirements, ín an a.mount

not to exceed the fi.rnding requirement strortage.

NCIW TImRÐFCIRE IIE IT RESOLV$D, the Distr-ict Board approves

that effective with the earliest possible date available in ?.011 (coor,úinated with

the Wisconsin Department of Revenue) the Hotel T'axbe raised frorn 2.00% to

250% in Milwaukeo County.



CERTIFTCATIONI

The undersigned duly qualified Recording Ofñcer, actinl¡ on behalf'of the Wisoonsin Center

District Boæd of Directors, certifies fhat the foregoing is a h'ue and correct copy of a

resolution adopted at alegally convened meeting of the 'Wisconsin Center District Board of

Directors held on Wc¡hççday. June 21J010.

x

(S i grrature of Recording Offi cer)

Alderman Wiilie Hines

(Title of Recording Officer)

Secretary, S/isoonsin Cente¡ Dishict .Board

ü

@ate)

?; ZolÇ



G. Rcsolution raising the ftlod and beverage tax.



Filc No. Õq 82þ

Authorization to the Raise the MiÌwaukee Courrty Footl and Beverage Tax

WHEREAS, the \Alisconsin Center District ("Disttict") cunently

operates three buildings in downtown Milwaukee-- ^the Midwest Airlines

Center, the U. S, Cellular Arena, and the Milwaukr:e Theatre; and

WHEREAS, it is necessary to generate enoug,h tax revenues to fully

fimd the District's annual debt servi<:e, as well as the required annual Capital

Maintenance amount, iancl provide funding for Visit l\{ilwaukee; and

WHEREAS, sinoe the legislation that creatr:cl the District also granted

the board the authority to raise the Food and Bever:a¡¡e tax by majority vote;

NOW THER.EFOI{E BE IT RESOLVED, thç District Boarcl approves

that effective with the earliest posr;ible date availallle in 2010 (coordinated with

the V/isconsin Department of Revenue) the Food and Beverage Tax be raised

from0.25% to 0.5AYo in Milwaulcee County

tí:



CERTIF'TCATION

The undersigned duly qualihed Recording Officer, acting on behalf of the Wisconsin Center

District Board of Directors, certifies that the fore going is a true and correct copy of a

resolution adopted at a legally convened meeting of the Wisconsi:r Center District BoarrJ of

D i rectors hel d o n Weclnesd¿y-D cç e:ULe¡!-6-2 ! 0 9-

\

(Signafure of Recording Offrcer)

Alderman Willie Hines

(Date)

('Iitle of Recording OfïÌcer)

Secretary, Wisconsin Center District Board

I I



WISCONSIN CENTER BISTBJCT * 3 
JUNIOR DEBICATEB TAS: KFWENUIE REFUNDING BONDS, SE:RIES 2013A 

AMENDING AND AUTHORIZING RESOLUTION 

WHEiREAS, the Wisconsm Center Dis'trict (tie 'District") is a local expositiion district, 
created pursuant to subchapter II of chapter 229 of the Wiscoasin Statutes, as amended (the 
"Act) and by a resolution dated April 26, 1994 of the Common Coimcil of tlhe City of 
Milwaukee, Wisconsin; and 

WBDE,REAS, the Distiict is authorized pursuant to Sections 229.44(8), 229.48(1) and 
229.56 of the Wisconsin Statutes to issue bonds for cosits and purposes that are related to an 
exposition center as defined in Section 229.41(f>) ofthe Wisconsin Statutes and to issue bonds to 
refimd such bonds; and 

WHE,REAS, the District has previously issued its currently outstandiing Senior 
Dedicated Tsix Revenue Bonds, Series 1996A, Junior Dedicated Tax Revemie Bonds, Series 
1996B (the "Series 1996B Bonds"), Junior Dedicated Tax Revenue Refimding Bonds, Series 
1999 (the "Series 1999 Bonds"), and Senior Dedicated Tax Revenue Refimding Bonds, Series 
2003A (the "Series 2003A Bonds"), pursuant to a Geneta;! Resolution dated December 20,1995, 
as amended by a Resolution Ratifying and Confirming Amendment to General Resolution 
adopted on June 27, 2001 (the "Genersi Resolution"), and its Variable Rate Demand Revenue 
Bonds, Series 2001A (the "Series 2001A Bonds"), pursuant to tlie General Resolution and an 
Indenture of Trust dated as of June 1, 2001 (the "Series 2001A Indenture") between ilhe District 
and Firstar Bank, National Association (now U. S. Bank: National Association), as liustee (the 
"Series 2001A Trustee"); and 

WHEREAS, the General Resolu'don permits the issuimce of additional Junior Bonds 
under the terms and conditions specified in the General Resolution ,̂ and 

WIIEREAS, the General Resolution creates a .Funior Debt Service Reserve Fimd which 
is designated by the General Resolution as a "special debt service reserve fimd" for purposes of 
Section 229.50 of die Wisconsin Statutes benefiting fi-om fhe moral obligation pledge of &€_ 
State of Wisconsin provided for in Section 229.50(7) of the Wisconsin Statutes, and Section 
229.50(l)(e) provides that bonds entitled to fhe benefit of a "sp^iial debt service reserve fiind" 
will be issued not later fhan April 1,1999, with certain limited exceptions; and 

WHEREAS, Section 4.8(b) ofthe General Resolution provides for fltie traasfisr of fijnds 
from the Junior Debt Service Reserve Fund to remedy deficiencies in amounts avalaWe for the 
payinent of debt service on "any Junior Bonds entitled to the benefit and security of the Junior 
Debt Service Reserve Fxmd," sho-wing an. intention that th«are may be issued Junior Bonds that are 
not entitled to the benefit ofthe Junior Debt Service Reserve Fund as initially created; and 
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WMiREAS, it is contemplated in the Granting Clauses of the General Resolution that 
additional fimds and accounts may be created which securre only a parti.cula;r series of bonds 
issued under the General Resolution; and 

WEffi'REAS, the District desires to amend the General BLesolution to pennit the issuance 
of Jimior Bonds which are not entitled to the benefit ofthe Jimior Debt Service IReserv̂ e Frmd as 
initially constituted as a "special debt service reserve fimd" under Section 229.50 ofthe 
Wisconsin Statutes; and 

WHEREAS, such amendinent to fhe General Resolution may be made -̂ vithout the 
consent ofthe owners of Bonds cuirentiy outstanding under tihe General Resolution pursuant to 
Section 11.1(b) ofthe General Resolution as curing an ambiguity or fonnal defect or omission in 
the General Resolution and pursuant to Section 11.1 (j) as a change which in the judginaent ofthe 
District and the Trustee is necessary and desirable and will not materially prejudice any non-
consenting Owner of a Bond; and 

WHEIREAS, the District :has detemiined that it would be in the best interest of the 
District if the District were to refimd tfie outstanding Series 2001A Bonds -mih bonds bearing 
inttarest at fixed interest rates to lock in an historically low cost of capital; and 

1 

WHEREAS, the District hias determined to issue its Junior Dediciated Tax Revenue 
Refunding Bonds, Series 2013A (tlie "Bonds"), for such purpose; and 

WHEREAS, it is the uitent of fhe District to do all things necessary to make isuch bonds 
the -valid, binding and legal specieil limited obligations of the District according to fhe import 
thereof̂  and to constitute this Resolution a vafid contract for the security of such Bonds; and 

WHEREAS, the Board of Directors ofthe District has detemiined that it is in the best 
interests ofthe District to provide terms and conditions relating to tiie Bonds by authorizing ithe 
Finance and Personnel Committee to adopt an award resolution specifying the exact procedures, 
terms and conditions of the Bonds aufhorized to be issued under ithe General Resolution, as so 
ainended, and pursuant to this Resolution: 

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS: 

î kRTICLE ONE 

AMENDMENTS OF THE GENERAL RESOLUTION 

Section 1.1. Amendment of Section 1.1 ofthe Gtenerat Resolution. The definitions of 
"Debt Service Reserve Fxmd," ".Debt Service Reserve Fund Requirement" and "Junior Bonds" 
set forth in Section 1.1 of the Cieneral Resolution are hereby amended in their entirety to read in 
fidl as follovra: 
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"Debt Service Reserve .Fund" shall mean the Senior Debt Service B.eseiTe Fund 
and/or the Junior Debt Service Reserve Fund, mcluding any Series Reserve 
Accoimts therein, as the context :may require." 

'Debt Service Reserve Fund Requirement," for each of tlie Senior Debt Service 
Reserve Fund and the Section 229,50 Accounts amd any Series Reserve Accoimt 
•within the Junior Debt Service .Reserve Fund SIIELU be an amount eqmd to the 
maximum amoxmt of principal and mterest to become due during tlie cxuTent or 
any succeeding Bond Year O;Q aJil Senior Bonds, all Jutiior Bonds secured by the 
Series 229.50 Accounts, or all Junior Bonds secured by a Series Reserve Account, 
such- amoxmt detenmned with respect to the Junior Bonds secured by such 
Accounts or Account, as applicable, then Outstanding; pro-vided ttiat the 
calculation ofthe maximuni amoimt of interest to become due on Variable liate 
Bonds and Adjustable Rate Bonds .shall be based on the methodology specified in 
the definition of Adjusted Debt Service Requirements; and provided fijrther that 
the adculation ofthe maximum amount of principal and interest to become due 
on the applicable Bonds shall exclude the principal amount of such Bonds to be 
paid from amounts on deposit in the Series 229.50 Accoimts or Series Elescsrve 
Account, as the case rnay be. The appHcabie Debt Service Reserve Fund 
Requirement may, except as may be limited by a Series Resolution, be satis:Ged 
by caiish, Pennitted Investments or a Debt Service Reserve Fund Credit Facility, or 
any combination thereof." 

"Jxraior Bonds" or "Jimior Dedicated Tax Revenue Bonds" shall mean those 
Bonds designated as such in a Smes Resolutio:tt, which shaU be entitled only to 
the benefits and protections of liie Jimior Bond Fund and fhe Accounts tlierein, 
and the Junior Debt Service R.eserve Fund and the Accounts therein to the ex<:ent 
provided in such Series Resolution, including any Series Reserve Account, m.d 
shall not be entitled to tbe benefits and protectionis ofthe Senior Bond Fund smd 
the Accounts therein or the Senior Debt Service Reserve Fxmd and the Accounts 
therein." 

Sectio.n 1.1 is hereby fiirtlier amended by adding the definitions of "Section 229.50 
Accoxmts" and "Series Reserve Account" reading in fidl as follows: 

"Section 229.50 Accoxmts" shall mean tiie Jimior Bond Proceeds Account, ithe 
Junior Debt Service Reserve Credit Facility Account, the Junior District 
Contribution Accoimt aiad tllie State Conltribution Account within the Junior Debt 
Service Reserve Fund." 

"Series Reserve Account" shall mean a separate, segregated accoimt within the 
Junior Debt Service Reserve Fund created pursuant to Sixtion 4.8(h) by a Series 
R.esolution for fhe exclusive benefit of .funior Bonds authorized by such Series 
Resolution." 
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Section 1.2. Amendment of Section 2.4fb) ofthe General Resolution. Section 2.4(b) is 
hereby amended in its entirety to read in full as follows: 

"(b) Upon the execution and delivery of the appficable Series 
Resolution the District shdl execute and deliver to the Trustee, and the Trustee 
shall authenticate, the Bonds in the aggregate amoxmt specified therein, imd the 
Trustee shall defiver such series of Bonds to thie Original Purchaser lat such itime 
or times as may be directed by the District after filing wifh the Triistee the 
follo-wing: 

Original executed coimterparts or certified copies of: 

(1) Ihis Resolution and the applicable Series Resolution; 

(2) smy Credit Facility,' Credit Agreement and other Related 
Agreements relating to the specific series of Bonds or a specific portion 
thereof; 

(3) lhe Tax Resolutions and any amendments or supplements 
fhereto; 

(4) fbr the issuance of any Junior Bonds secured by tllie Section 
229.50 Accounts, a certificate ofthe Secretary of tiie State Department of 
Administration, as required pxirsuant to Section 229.50(1) of the 
Wisconsin Statutes, relating to the Junior Debt Service Reserve Fund; 

(5) £my certificates, opinions or other showings required by 
Article Five herein with respect to Additional Bonds; 

(6) £ray other docimients, agireemente, resolutions, instramente 
or other items nequired by the terms ofthe Series Resolution providing for 
the specific series of Bonds; and 

(7) an opmion of Bond Counsel as to the validity and 
enforceability ofthe applicable series of Bonds. 

With rrapect to each siaies of Bonds, any of -fhe foregoing sdready 
delivered to the Trustee in connection with tiie issuance £ind delivery of a prior 
series of Bonds need not be redelivered." 

Section 1.3. Amendment of Section 3.7 ofthe General Resolution. Section 3.7 ofthe 
General Resolution is hereby amended in its entirety to restd in fijJl as follows: 

"Section 3.7 Moral Obligation. The Serites 229.50 Accounts TOtiim the 
Junior Debt Service Reser/e Fund are hereby designated a "special debt sendee 
reserve fimd" for the purposes of Section 229.50 ofthe Wisconsin Statutes. In the 
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event a resort to fhe State moral obligation pledge is required pursuant to Sectiion 
4,8(aX7), the District covenants that it shall, -within five Business Days after 
notice, (a) certify as required under Section 229.50(7) ofthe Wisconsin Statutes to 
the Govemor of fhe State, fhe State Secretary of Administration, the Joiat 
Committee on Finance of the State Legislature, and the Common Council of lihe 
City of Milwaukee, the amount necessary to restore the Series 229.50 Accoxmts to 
the applicable Junior Debt Service Reserve Fund Requirement, and (b) do 
everything necessary to be done by the District pursuant to Section 229.50 ofliie 
Wisconsin Statutes to restore the Series 229.50 Accounts within the Junior Debt 
Service Reserve Fund to the appficable Junior Debt Service Fund Requirement. 
The District may provide in a Series Resolution autiiorizing the issuance of Junior 
Bonds fhat such Junior Bonds will not be entitied to the security of the Section 
229.50 Accounts within tlie Junior Debt Service Reserve Fxmd as a "special debt 
service reserve fund" but shall be entifled to the security of a Series Reserve 
Accouat" 

Section 1.4. Amendment of Section 3.8 ofthe Ggnerai Resolution. Section 3.8 of the 
General Resolution is hereby amended in its entirety to read ibo. fiill as follows: 

"Section 3.8 Tax Resolutions. The District covenants thiit it shall 
neither do nor suffer anythin.g to be done that will liave tiie effect of reducing the 
Tax RevOTies to be collected pursuant to the Tax Resolutions, or of reducing the 
rate of tax provided for iin the Tax Resolutions. If my resort is made to the Stiite 
moral obligation pmsuant to Section 4.8(a)(7) or if, immediately following any 
Payment Date, fhe amount on deposit in fhe Series 229.50 Accounts, shall be less 
than the applicable Jimior Debt Service Reserve Fund Requironent .and as set 
forfli in Section 229.50(5) of tie Wisconsin Statutes, then tiie Distiict shall 
immediately notify the Secretaiy ofthe Slate Department of Administration ajnd 
the Secietary of the State Department of Revenue of the amount of such 
deficiCTcy so that the increase in tax rates for fhe hotel-motel room taxes smd food 
aad beverage taxes provided m the Tax Levy Resolution shall be immediately 
effective as provided therein; and if any payment shall be made to tihe Stsite 
Contribution Account of the Junior Debt Service Reser̂ i-e Fund by the State of 
Wisconsm pursuant fo Sectioii 229.50(7) of the Wisconsm Statutes, lihen tllie 
District shaU immediately notî '̂  the Secretary of fhe State Departmeiit of 
Administration and the Secretary of thie State Department of Revenue of tibie 
amount of such payment so that the tax rate for the rental car- tax; ishall be 
immediately increased as prowded in the Tax Levy Resolution." 

Section 1.5. Amendment of Section 4.4fd)r9). Section 4.4(d)(9) of tiie Genergl 
Resolution is hereby amended in its entirety to read in fiill as follows; 

"(9) To fhe Series 229.,50 Reserve Accounts smd any Series Resen;e 
Account, on a pro rata basis as provided in Section 4.8(a), an amount sufiScient to 
cause the amount on deposit in each such Account to equal the apphcable .Junior 
Debt Siervice Reserve Fund Requirement" 
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Section 1.6. Amendment of Section 4.6(f\ ofthe General Resolution. Section 4.6(f) of 
fhe General Resolution is hereby amended in its entirefy to read in Ml as folloî 's: 

"(f) Deficiencies in the Junior Interest Account or Jimior Principal 
AccQiunt 

1. In file event, on a Payment Date, the amoxmt ttien on 
deposit in the Junior Interest Account or the Junior Principal Account is 
not sufficient tai pay to the Owners ofthe Jurtior Bonds the fidl amount of 
interest on and principal of all Outstandhig Junior Bonds then due, the 
Trustee shall prompfly notify ithe District of such fact and thereafter 
•withdraw from other Fxmds and .Accounts, fimds on deposit in such Funds 
and Accounts in the following order, and tiransfer such fimds to the Juiaior 
Interest Account or Junior Principal Account, as appropriate, until the 
amounts so withdra-wn and transferred eqxKil fhe amount of such 
deficiency: 

(A) the Restricted Tax Revenues Account, 

(B) the Generd Accoxmt; 

(C) the Unrestricted Tax Revenues Account; 

(D) the Special Redemption Fond (other than amounts 
held therein to pay or redeem Bonds for which notice of 
redemptio.n has theretofore been given and amounts held therein to 
defease Outstanding Bonds pursuant to Aiticle Eight hereof); 

(E) the Junior Bond Expense Account; 

(F) . the Junior Principal Accoimt (for deficiencies in the 
Junior Interest Account); 

(G) the Junior Interest Account (for deficiencies in the 
Junior Principal Account); 

(H) the Series 229.50 Reserve Accoimts in -fhe case of 
Junior Bonds secured by such Accounts and the applicable Series 
Reserve Account in tiis case of Junior Bonds secured by such 
Series Reserve Accoxmt; and 

(1) fhe Project Fund (to the extent such appEcation is 
permitted by the Series Resolution goveming the same). 
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Deficiencies in ttie .Junior Interest Accounf shall be fidly cured piior to 
curing any deficiency in ttie Junior Principal Account. Deficiencies in 'the 
Senior Interest Account and/or Senior Principal. Account shall be ftdly 
cured prior to curing any deficiencies in the Junior Interest Account landl/or 
Junior Principal Account (except that deficiencies in the Jimior hiterest 
Account and/or Junior Principal Account may be cured by transfers from 
moneys available for that purpose in the Seiies 229.50 Reserve AcTOunts 
or a Series Reserve Accoimt therein as the case may be). 

2. In addition to the withdrawals and transfers described 
above, the District slmll have the option but not die obligation to dkect the 
Trustee to transfer moneys from the Operating Fimd to the Junior Interest 
Account and the Junior Principal Account." 

Section 1.7. Amendment of Section 4.8 ofthe General Resolution. Section 4.8 ofthe 
General Resolution is hereby amended in ifs entirety to read in fidl as follows: 

"Section 4.8 Junior Debt Service Reserve Fund. 

(a) An initiai deposit to the credif of fhe Series 229.50 Reseirve 
AccoBmts or any Series Reserve Account is to be made by fhe Trustee from the 
proceeds of each series of Junior Bonds or other legally available fimds of the 
District in an amoimt sufficient to satisfy fhe appHcabie Junior Debt Service 
Reserve Fund Requirement or, in lieu thereof, the District may, except as tnay be 
otheriwse provided in a Series BLesolution, cause a Debt Series Reserve Fimd 
Credit Facility to be deHvered to the Trastee for such ]purpose. Thereafter, the 
Section 229.50 Reserve Actxjunts and any Series Reserve Accounts shaU be 
mamtained af the appHcabie Junior Debt Service Reserv̂ e Fund Requirement If 
on any Payment Date tlhe amoimt then on deposit iia the Section 229.50 Reseirve 
Accounts or any Series Res(a-ve Account is less tiian the appHcabie Junior Debt 
Service Reserve Fxmd Requirement for such Accoimt or Accoxmts, fhe Trustee 
shall promptiy notify tiie Distiict of such fact and tiiereafter withdraw bom otiaer 
Funds and Accounts, in the following order, and transfer to fhe Section 229.50 
Reserve Accounts or the applicable Series Reserve Aecomit an amount equal fo 
the deficiency: 

(1) fhe Restricted Tax Revenues Accoimt; 

(2) the General Account; 

(3) the Unrestiicted Tax Revenues Account; 

(4) tiie Special Redemption Pund (ofher than the amoimts held 
therein to pay or redeem Bonds for which notice of redemption lias 
theretofore been ipven and amoimts held therein to defease Outstanding 
Bonds pursuant to Article Eight hereof); 
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(5) tiie Project Fund (to the extent such application is pemutted 
by the Series Resolution govenung the same); aud 

(6) exceirt in the case of a Series Reserve Account, resort to the 
State moral obhgation pledge pursuant to Section 3.7 hereof 

In the event that amounts available are insufficient, the amounts shall lie applied 
pro rata based on fhe deficiency iiQ the Section 229.50 Reseirve Accounts and each 
appHcabie Series Reserve Accouat 

In addition to the -withdrawals and transfers described above, the Distiict shall 
have die option but not the obligation to direct the Trustee to transfer moneys 
from the Operating Fund to tihe Junior Debt Seivice Resen^e Fund. 
Notwithstandmg any of tbe foregoing in this Section 4.8(a), on any date the 
Senior Debt Service Reserve Fund shall be replenished to the Senior Debt Sendee 
Reserve Fund Requirement prior to any transfers pimrsuant to this Section 4.8(a). 

(b) If on any Interest Payment Date there are not sufficient amounts on 
deposit in fhe Jmdor Interest Account to pay the total amount of interesjt coming 
due on any Junior Bonds entifled to the benefit and security ofthe Series 229.50 
Accounts or a Series Reserve Accoxmt, as the case may be, on such Interest 
Payment Date or if on any Principal. Payment Date there are not sufficient 
amounts on deposit m tiie Jimior Principal AcOTunt to pay tihe total amounf of 
principal coming due on any Junior Bonds entitied to ttie benefit and securify of 
fhe Series 229.50 Reserve Accounts or a Series Reserve Account on such 
Principal Payment Date, and after maJdng the transfers required to be made from 
other Fxmds or Accounts as provided in Section 4.6(f)(1) hereof prior to a tranfifer 
from Ithe Series 229.50 Reserve .Accoxm:ts or any Series Reserve Account, as the 
case may be, the Trustee shall transfer sums on deposit in the Seciion 229,50 
Reserve Accounts or the applicable Series Reserve Accoimt therein, 3S the case 
may be, as provided in Section 4.6(f)(1) fo the .Junior hiterest Aecomit or Jimior 
Principal Account, as fhe case may be, in an amoimt suflBoient to make up nay 
such deficiency. Moneys transferred from the Junior Debt Service Reserve Fimd 
to the Junior Interest Accoimt or tihe Junior Principal Account may not in mxy 
event be transferred to the Sernor Interest Account or the Senior Principal 
Account under Section 4.5(f)t. At the tune of such transfer the Trustee shall notify 
the District of such tianstfer. In all such events, ithe Trustee shall not draw on sny 
Debt Service Reserve Credit Facilify unitil all cash and smy investment securities 
in the Section 229.50 Reserve Accounts or the Series Reserve Account, as 
appHcabie, have been liquidated and applied as aforesaid unless all Credit Facility 
Providers which have provided Debt Service Reseirve Fund Credit Facilities teive 
consented in writmg to a different ordesr of liquidation of investments. M the 
event that tiie amounts on dqnosit in the Junior Debt Service Reserve Fund sire 
invested in one or more investment securities, the Trustee shall comply witii 
written direction (if any) of the District as to any required liquidation, sale or 
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otiher disposition of any investment in connection witih. the provisiom of Ihis 
Section 4.8. In the event tiiat a portion of an applicable Junior Debt Semce 
Reserve Fund Requirement is evidenced or satisfied by a Credit Facifity, the 
Trustee shaU comply with any limitations or other requirements in or mdating to 
such Credit Facilify or in ithe related Credit Agreement or Related Agreements. 

(c) Except as provided in Section 4.8(d) and 4.8(h) below, fbllowing 
any trsinsfer required by secti.on 4.8(b) heireof fhe Trustee shall withdraw fi'om the 
Section 229.50 Accounts or applicable Series Reserve Account and reitnit to eiach 
Credit Facifity Provider (otiher than a Credit Facifity Proirider which has provided 
a Debt Service Reserve Fund Credit FaciUfy) any amounts requked by an 
appHcabie Credit Agreement to be paid to the Credit Facility Provider xmder such 
Credit Agreement; provided that such remittance sliall not exceed the atnount tiien 
due to the appHcabie Creidit Facifity Provider and permitted to be so paid to such 
Credit Facility Provider pursuant to Section 4.4(d)(8) and (10) and Section 4.6(d) 
hereof; and provided, further, that if the amount ithen on deposit in lie Section 
229.50 Reserve Accounts or applicable Series Reserve Account, as applicable, is 
not siifiicient to pay when duis aU amounts then due to all Credit Facility 
Providers, tihe Trustee shaU pay to each Credit Facility Pro'vider entitled to such 
payments from the amount available (pro rata according to the amoimt due to 
each Credit Facifity Provider) of tije debt then due until aU fimds in ihe Section 
229.50 Reserve Accounts or appHcabie Series Reserve Account are exhausted. 

(d) Junior Debt Service Fund Credit FaciHtv. 

(1) To tiie extent so provided in the applicable Series 
Resolution, the Trustee shall create a sepairate Junior Debt Service Reseirve 
Account for each Debt Service Reserve Fiimd Credit Facility. 

(2) The Trustee shaU deposit in the related Junior Debt Service 
Reserve Account all amounts drsLwn under or in coimection -witili a Debt 
Service Reserve Fund Credit Faciiity required to pay tfcie principal or 
redemption price of and interest on, any series of Junior Bonds or a 
specific portion thereof and shall apply such amoimts to tiie puipose for 
which tihey were drmm as provid<^ in Section 4.6(fKl) hereof and as may 
be fiirther provided in the related Series Resolution. 

(3) . If and to the extent that fhe amount on deposit in tiiie Series 
229.50 Accounts or Series Reserve Accoxmt, as the case may be, is less 
tilian fhe appHcabie Jxmior Debt Service Reserve Fund Requirement and 
moneys are transferred to the Series 229.50 Reserve Accoxmts or Series 
Preserve Account pursuant to Section 4.4(d)(4) hereof, such moneys sluJl, 
subject to Section 4.8(h), be appled first to satisfy any obhgation of the 
District -with respect to a Credit Agreement or Related Agreements which 
relates to a Debt Service Reserve Fund Credit Facility, includmg mfereists 
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or expenses relating to any repayment obligation ofthe District which may 
arise by reason of a drawing on such Debt Service Fimd Credit Facility. 

(4) The provisions of this Section 4.8 are subject in isdl respeicts 
to the terms and conditions of each Debt Service Reserve Fund Credit 
Facifity, Related Document and the related Series Resolution. 

(e) All iacome derived from the investment of amoimts on dqjosit hi 
tihe Junior Debt Service Reserve Fund and any Account therein shall be retauied 
in such Account at all times when the amount on deposit in tihe Section 229.50 
Reserve Accounts or a Series Reserve Account, as the case may be, is less tiian 
fhe appUcable Jimior Debt Service Reserve Fund Requirement, and at all other 
times shall be transferred to the Junior hiterest Account and applied as otherwise 
required by Section 4.6(a) hereof, provided that in all events, aE Rebate Amounts 
allocable to amounts on deposit in the Junior Debt Service Reserve Fund sliaU be 
transferred to the Rebate Fund. 

(f) No later fJian thirteen (13) months preceding the final maturity date 
of each series of Junior Bonds, tihe District shall elixt in writing whether fo apply 
amounts in the Section 229:50 Reserve Accounts or Series Reserve Account, as 
the case may be, to the payment ofthe amoxmt due on such final maturity djife. 
The amount so apphed shall not exceed tihe lesser of (1) the applicable .Junior 
Debf Service Reserve Fund Requirement, or (2) the amoxmt actuaUy on deposit in 
tibe Section 229.50 Reserve Accounts or Series Reserve Accoxmt snd attributable 
to that series of Junior Bonds. If the District elects to so apply amounts in the 
Section 229.50 Accounts or a Series Reserve Account, the amount to be so 
appHed shaU be transfeired, in quarterly uist£dhnents equal to the Qwateriy 
Requirement, to the related Junior Interest Account and Junior Principal A.ccoimt 
and each amoxmt transferred shaU be credited :̂aiQSt the Quarterly Requirement 
transferrable firom the Revenue Fund to the related Juniior Interest Accoxmt and 
Junior Principal Account under Section 4.4 hereof on account of tihe series of 
Junior Bonds for which the election is made. 

(g) On each Payment Date, ithe Trustee shall deposit into the State 
Contri-bution Account, for payment to fhe St8.te, amounts owed to the State 
pursuant to and m accordance with the State Reimbursement Agreement. 

(h) To the extent provided ia the appficable Series Resolution, the 
Trustee shaU create a Series Reserve Accoxmt within ilhe Junior Debt Service 
Reserve Fund relating to tiie series of Jimior Bonds authorized by such Senies 
Resolution. Such series of Junior Bonds shall be entitied to the benefit and 
securify of such Series Reiserve Account: aud shaU not be entitled to the benefit 
and security of tihe Section 229.50 Accounts witiiin the Junior Debt Service 
Reseive Fund; other series of Junior Bonds shaU not be entitied to the benefit and 
security of such Series Reserve Account so created." 
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Section 1.8. Amendment of Section 5.3(a) ofthe General Resolution. Section 5.3(a) of 
the General Resolution is herebj/- amended in its emtirety to read in fidl as follows; 

"(a) Additional Bonds payable from and secured by a lien on the Tax Revenues 
and tihe remainder of the Trust Esstate (except any Credit Facility which s«!cures 
only a specific series of Bonds or specific Bonds of a series, any Series Reseive 
Account within the Jurtior Debt Service Reserve Fund which secures only a 
specific series of Junior Bonds and the Section 229.50 Reserve Accounts In the 
Junior Debt Service Reserve Fxmd which secure Junior Bonds fhat are not secui-ed 
by a Series Reserve Account to fhe extent provided in a Series Resolution) on a 
parity wth tihe Bonds fhen outstanding may be hereafter be issued if and only if: 

(1) No Event of Default under Section 9.1 hereof shall be continuing. 

(2) The Trastee shall liave received a Series Resolution providing for 
the issuance of the Additional Bonds and fhe terms and conditions thereof, 
designiiting the Additional. Bonds as either Senior Bonds or Jxmior Bonds. 

(3) If the Bonds are .Junior Bonds that are secured by tiie Section 
229.50 Reserve Accounts within the Junior Debt Ser/ice Reserve Fund, the 
Trustee shaH have received a certificate ofthe Secretary of State Department of 
Administration certifying compliance vrith Section 229.50 of the Wisconsin 
Statutes, and consenting to die designation of the Section 229.50 Reserve 
Accomits witlnn (he Junior Debt Service Reserve Fund as a "special debt service 
reserve fund" pursuant to Section 229.50 of tiie Wisconsin Statutes. 

(4) The Trustee shall have received a certificate of tihe Chakmim ofthe 
District that the Tax Revenues received in the Fiscal Yeai: prior to fhe issuance of 
Additional Senior Bonds was at least L25 times die maximum Adjusted Debt 
Service Requirements on all outstanding Bonds and any Additiona! Senior Bonds 
proposed to be issued for every fiiture Bond Year. 

(5) The Trastee shaU have received a report prepared by isn 
indqjendent feasibifity consultant tiiat, for each fiiture Bond Year, projixts th.at 
the Tax Revenues for that Bond Year will exceed the sum of (i) the Adjusted Debt 
Service Requirements on all such Outstanding and proposed Additiond Bonds fbr 
fhat Bond Year, (ii) the projected annual operating surpluses or deficiencies fbr 
tihat Bond Year, and (iii) tiie required deposits into tlie Capital Maintenance 
Account pursuant to Section 4.11(b)(2) for that Bond Year. SuA report may 
project annual Tax Revenues to increase annualy at a rate not greater than tiie 
average annual increases for such Tax Revenues in the previous threis Fiscal 
Years immediately prior to the issuance of such Additiond Bonds, not taking into 
account any iacrease in the tax rate on any ofthe Tax Revenues available to tiie 
District Projected Tax Revenues may, however, reflect any actud increase in tiie 
tax rate for any ofthe Tax Revenues avdlable to fhe District. 
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(6) Receipt by tihe Trastee of an opinion of Bond Counsel that the 
principd amount of fhe Additiond Bonds will not cause the principd .amount of 
all Outstandmg Bonds immediately foUowing the issuance of tihe Additiond 
Bonds to exceed any aggregate principd amount Ihnitation thereon imposed by 
law. 

(7) AU other conditioins pre<3edent to the issuance of Bonds set forth 
elsewhere herein shdl have been met." 

ARTICLE TWO 

AUTHORIZATION OF JUNIOR DEDICATED 
TAX REVIMLOB REPUNDING BOUNDS, SERIES 2013A 

Section 2.1. Authorization of Bonds. Under £md by virtue ofthe provisions oftiie Act, 
there is hereby authorized a series of negotiable Bondss, in sm aggregate sum not to exceed 
$36,000,000, to refimd the outstanding Series 2001A Bonds, fimd other fimds and accounts £is 
appropriate, smd to fimd costs of issuance fo the extent pennitted by law. Such Bonds shaU be 
sold and issued ia whole or in part fiom tune to time in such amount or amoimts as shaU be 
within the Hnnts provided by law. 

Section 2.2. Sde of Bonds. Tlae President is hereby authorized and directed, to prepare 
a financing as described herein for consideration by the Finance and Personnel Committee at a 
subsequent meeting or meetings so long as the foUowing parameters are met; 

(a) The Bonds shdl be issued to refund the Series 2001A Bonds;. 

(b) The Bonds shaU not mature kter fliian December 15,2032; 

(c) The trae interest cost shdl not exceed 5.25% per smnimi; 

(d) "[fhe compensation to tihe underwriter oftiie Bonds shdl not exceed $200,000; and 

(e) tihe Bonds shdl be secured by a Series Reserve Accoimt, provided tiiat such Seriies 
Reserve Account may not be flmded with a Debt Service Reserve Fund Credit Facffity. 

The President shdl keep the Chairperson and the Chair of the Finance and Personnel 
Cornmittee infonned oftiie progress ia structuring and negotiating the transaction line Finance 
and Persormel Cominittee shaU retain the finsjl autihority as to whetiher to adopt an award 
resolution. 

The Chairperson, Secretarj'", President and Chief Financid Ofiicer are each hereby 
aufhorized to Idee any action, execute any document or give any consent which may be requiitsd 
to effectuate smd enhance tihe marketing, sde and issuance of the Bonds, includmg, witihout 
Hmitation, the authorization of tiie preparation and distribution of a Preliminarj? OfiBcid 
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Statement and a find Offieid Sfatement relating fo tihe Bonds, and which may be required from 
time fo time under fhis Resolution, 

Section 2.3. Procurement of Services. In connection -wifh the financing, fhe President, 
after consultation witih the Chairperson and the Chdr ofthe Finance and Persormel Committee, is 
authorized to enter mto conttacts witih one or more firms engaged ui financid semces, including 
but not Umited to a financid addsor or advisors, ratmg agencies, investment bsmkers, investinent 
information service providers, financid market repoiting pro-viders, investment providers, 
tnistee, escrow agent, escrow verification agent, arbitrage consultant, bond coxmsel, credit 
enhancer, and other professionds and services required to sell and issue the Bonds. The Bonds 
may be sold at PubHc or Private Sde at the discretion ofthe President, after consultation -̂ vith the 
Chairperson and the Chair ofthe Finance and Personnel Committee. 

Section 2.4. Bond Resolution.. Tliis Resolution is a "bond resolution" for purposes 
of tihe Act and, together with, fhe a-vrard resolution adopted by the Finance and Personnel 
Committee of the Disttict described above, a "Series Resolution" for purposes of the Generd 
Resolution 

ilRTICLE THREE 

MBCEL^LANEOUS 

Section 3.1. Defined Tenns and Effective Date. Terms not defined herem shall have 
the same meanings as in the Generd Resolution. This Resolution shaU take effect immediately 
upon its ado]>tion and the consent ofthe Trustee. 

Section 3.2. Continuation of Generd Resolution. The General Resolution m amended 
hereby shaU continue in fiiU force and effect 

piemainder of page intentiondly left blank.] 
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CERTIFICATION 

The undersigned duly quaUfied jRecording Officer, acting on behalf of the Wisconsin 
Center District Board of Directors, certifies that tihe foregoing is a trae and corr©3t; copy of a 
resolution adopted at a legdly convened meeting of the Wisconsin Center District Board of 
Directors held on Friday, January 4,2013. 

(Title of Recordmg Officer) 

Date: //Y 
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WISCONSIN CENTER DISTRICT 

AMENDMENT OF GENERAL RESOLUTION AND AWARD RESOLUTION 

WHEREAS, the Wisconsin Center District (the "Districf) is a local exposition district, 
created pursuant to subchapter II of chapter 229 of the Wisconsin Statutes, as amended (the 
"Act") and by a resolution dated April 26, 1994 of the Common Council of the City of 
Milwaukee, Wisconsin; and 

WHEREAS, the District is authorized pursuant to Sections 229.44(8), 229.48(1) and 
229.56 of the Wisconsin Statutes to issue bonds for costs, and purposes that are related to an 
exposition center as defined in Section 229.41(6) ofthe Wisconsin Statutes and to issue bonds to 
refund such bonds; and 

WHEREAS, the District has previously issued its currently outstanding Senior 
Dedicaited Tax Revenue Bonds, Series 1996A (the "Series 1996A Bonds"), Junior Dedicated Tax 
Revenue Refunding Bonds, Series 1999 (the "Series 1999 Bonds"), and Senior Dedicated Tax 
Revenue Refunding Bonds, Series 2003A (the "Series 2003A Bonds"), pursuant to a General 
Resolution dated December 20, 1995, as amended by a Resolution Ratifying and Confirming 
Amendment to General Resolution adopted on June 27, 2001 (the "General Resolution"), and its 
Variable Rate Demand Revenue Bonds, Series 2001A (the "Series 2001A Blonds"), pursuant to 
Indenture of Trust dated as of ,fune 1, 2001 (the "Series 2001A Indenture") between the District 
and Firstar Bank, National Association (now U. S. BanJk National Association), as trustee (the 
"Series 2001A Trustee"); and 

WHEREAS, the District issued the Series 1996A Bonds in accordance with a Series 
Resolution dated December 20, 1995 and an Award Resolution dated January 12, 1996 (the 
"Award Resolution"); and 

WHEREAS, on January 4, 2013, the District adopted a resolution (the "Amendatory 
Resolution") amending certain terms ofthe General Resolution relating to the issuance of Junior 
Bonds; and 

WHEREAS, there is an ambiguity or formal defect or omission in the definition of 
"Credit Facility" in the General Resolution, in that the definition requires that a the debt 
obligations of a Credit Facility be within certain rating categories but does not specify when 
compliance is to be tested, and the remainder of the General Resolution does not contain any 
direction as to how a decline in the rating of a provider following the deposit of a Credit Facility 
with the Trustee is to be treated; and 

WHEREAS, the District desires to amend the definition of "Credit Facility" and make a 
conforming amendment to the defimtion of "Liquidity Facility" in the General Resolution to 
provide that the determination of the rating of the Credit Provider is to be made at the time the 
Credit Facility is deposited with the Trustee; and 
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WHEREAS, the District also desires to amend the definition of "Debt Service Reserve 
Fund Requirement" in the General Resolution, as amended by the Amendatoiry Resolution, to 
more accurately reflect the reserve requirements for the Junior Bonds; and 

WHEREAS, the District also desires to amend Section 9.3 of the General Resolution 
concerning the direction of proceedings under the General Resolution to more accurately reflect 
the relative rights ofthe Owners ofthe .Tunior Bonds; and 

WHEREAS, in connection with the issuance of the Series 1996A Bonds MBIA 
Insurance Company (the "Insurer") provided both a Financial Guaranty Insurance Policy insuring 
the payment of the principal of and interest on the Series 1996A Bonds (the "Policy") when due 
and a Debt Service Reserve Surety Bond (the "Surety Bond") in an amount not in excess of 
$7,400,000 for the purpose of funding the Senior Debt Service Reserve Fund created by the 
General Resolution for the benefit ofthe Series 1996A Bonds, and the Issuer and the Insurer 
entered into a Financial Guaranty Agreement made as of February 1, 1996 (the "Financial 
Guaranty Agreement") relating to the Surety Bond; and 

WHEREAS, the District desires to amend certain provisions of the Award Resolution 
that were made for the benefit of the Insurer, a.nd National Public Finance Guarantee 
Corporation, as agent for the Insurer, has consented to such amendments; and 

WHEREAS, this body finds and determines that the amendments are necessary and 
desirable and will not materially prejudice any Owner of Bonds; and 

WHEREAS, such amendments to the General Resolution and the A'ward Resolution may 
be made without the consent of the owners of Bonds currently outstanding under the General 
Resolution pursuant to Section 11.1(b) of the General Resolution as curing an ambiguity or 
formal defect or omission in the General Resolution or pursuant to Section ll.l(j) as a change 
which in the judgment of the District and the Trustee is necessary and desirable and will not 
materially prejudice any non-consenting Owner of a Bond; and 

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS: 

ARTICLE ONE 

AMENDMENTS OF THE GENERAL RESOLUTION AND AWARD ]^,SOLUTION 

Section 1.1. Amendment of Section 1.1 of the Gene:ral Resolution. The definitions of 
"Credit Facility," "Debt Service Reserve Fund Requirement" and "Liquidity Facility" set forth in 
Section 1.1 of the General Resolution are hereby amended in their entirety to read in full as 
follows: 

""Credit Facility" shall mean a letter of credit, surety bond, liquidity 
facility, insurance policy or comparable instrument furnished by the Credit 
Facility Provider with respect to all or a specific portion of one or more Bonds to 
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satisfy in whole or in part the District's obligation to maintain a ELeserve 
Requirement with respect thereto or to secure (a) the payment of debt service 
(which may include the premium due on payment of a Bond) on Bonds of a 
specified series, or a specific portion thereof, (b) the payment of the purchase 
price (which may include accrued interest to the date of purchase) of Bonds of a 
specific series, or a specific portion thereof, on the applicable purchase dates or 
tender dates, or (c) both the payment of debt service on a specified series, or a 
specific portion thereof, and the payment of purchase price of Bonds of a 
specified series, or a specific portion thereof, but only if, at the time of delivery of 
such Credit Facility to the Trustee, the long-teirm debt obligations of such Credit 
Facility Provider are rated in one of the two highest long-term Rating Categories, 
or the short-term debt obligations of such Credit Facility Provider are rated in the 
highest short-term Rating Category, by a Rating Agency with respect to the 
Bonds secured by such Credit Facility." 

""Debt Service Reserve Fund P^equirement," (a) for the Senior Debt Service 
Reserve Fund shall be an arnount equal to the maximum amount of principal and 
interest to become due during the current or any succeeding Bond Year on all 
Senior Bonds then Outstanding, (b) for the Section 229.50 Accounts shall be an 
amount equal to the maximum amount of principal and interest to become due 
during the current or any succeeding Bond Year on all Junior Bonds secured by 
the Section 229.50 Accounts then Outstanding, amd (c) for any Series ELeserve 
Account within the Junior Debt Service Reserve Fund shall be an amount equal to 
the lesser of (i) the maximum amount of principal and interest to become due 
during the current or any succeeding Bond Year on all Junior Bonds then 
Outstanding secured by such Series Reserve Account, (ii) 125% of the average 
amount of principal and interest to become due during the current and succeeding 
Bond Years on all Junior Bonds then Outstanding secured by such Series ELeserve 
Account, and (iii) 10% ofthe principal amount (or if such Junior Bonds are issued 
with more than a de minimus amount of original issue discount or original issue 
premium, 10%) ofthe issue price of such bonds), all as provided in Section 1.148-
2(f)(2) ofthe Regulations, of all .lunior Bonds Outstanding secured by such Series 
Reserve Account; provided that the calculation of the maximum amount of 
interest to become due on Variable Rate Bonds and Adjustable Rate Bonds shall 
be based on the methodology specified in the definition of Adjusted Debt Service 
Requirements; and provided further that the calculation ofthe maximum amount 
of principal and interest to become due on the applicable Bonds shall exclude the 
principal amount of such Bonds to be paid from amounts on deposit in the Senior 
Debt Service Reserve Fund, Section 229.50 Accounts or Series Reserve Account, 
as the case may be. 

The applicable Debt Service Reserve Fund Requirement may, except as may be 
limited by a Series Resolution, be satisfied by cash. Permitted Investments or a 
Debt Service Reserve Fund Credit Facility, or any combination thereof" 
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""Liquidity Facility" shall mean any Credit Facility under or pursuant to which 
the Credit Facility Provider agrees to purchase Optional Tender Bonds." 

Section 1.2. Amendment of Section 9.3 ofthe General Resolution. Section 9.3 of the 
General Resolution is hereby amended in its entirety to read in full as follows: 

"Section 9.3 Direction of Proceedings by Bondowners. The Ov/ners of a 
majority in aggregate principal amount ofthe Bonds then Outstanding shall have 
the right, at any time, by an instrument or instruments in writing executed and 
delivered to the Trustee, to direct the method and place of conducting all 
proceedings to be taken in connection with the enforcement of the terms and 
conditions of this Resolution, the Series Resolutions and the Related Documents 
or for the appointment of a receiver or any other proceedings hereunder; provided 
that such direction shall not be otherwise than in accordance with the provisions 
of law and of this Resolution. Notwithstanding the foregoing, the Owners of a 
majority in aggregate principal amount ofthe Senior Bonds the Outstanding shall 
have the right to direct the Trustee as provided in this Section 9.3 as to matters 
pertaining only to Senior Bonds, and the Owners of a majority in aggregate 
principal amount of the Junior Bonds then Outstanding shall have the right to 
direct the Trustee as provided in this Section 9.3 as to matters pertaining only to 
the Junior Bonds; provided that the Owners of Junior Bonds secured by the 
Section 229.50 Accounts within the Junior Debt Service Reserve Fund may not 
direct the Trustee to exercise rights relating to any Series Reserve Account, a.nd 
the Owners of Junior Bonds secured by a Series Reserve Account within the 
Junior Debt Service Reserve Fund may not direct the Trustee to exercise rights 
relating to the Series 229.50 Accounts. Ifany direction ofthe Bondowners shall 
relate to or affect the Senior Bonds, then a majority in aggregate principal aimount 
of the Senior Bonds then outstanding shall be required under this Section 9.3 in 
addition to the requirement of a majority in aggregate principal amount of all 
Bonds then Outstanding.." 

Section 1.3. Amendment of Section 6.10 ofthe Award Resolution. Section 6.10 of the 
Award Resolution is hereby amended by adding a new clause after the Sectioii heading and 
before paragraph (a) of Section 6.10 reading in full as follows: 

" S ection 6.10 Special Provisions for the Benefit ofthe Series 1996A Debt 
Service Reserve Account Credit Facility Provider. This Section 6.10 is provided 
solely for the benefit ofthe Series 1996 A Debt Service Reserve Account Facility 
Provider and, for purposes ofthis Section 6.10, the following provisions shall 
apply only to Debt Service Reserve Fund Credit Facilities (other tham 1;he Series 
1996A Debt Service Reserve Account Credit Facility) securing the Series 1996A 
Debt Service Reserve Account that may be drawn upon and applied to the 
payment of the principal of and interest on the Series 1996A Bonds (a "Debt 
Service Reserve Account Credit Facility")." 
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ARTICLE TWO 

MISCELLANEOUS 

Section 2.1. Defined Terms and Effective Date. Termis not defmed herein shall have 
the same meanings as in the General Resolution or the Award Resolution, as applicable. This 
Resolution shall take effect immediately upon its adoption and the consent ofthe Trustee. 

Section 2.2. Continuation of General Resolution and Award Resolution. The General 
Resolution and the Award Resolution, each as amended hereby, shall both continue in full force 
and effect. 

[Remainder of page intentionally left blank.] 
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CERTIFICATION 

The undersigned duly quafified Recording Officer, aciling on behalf of the Wisconsm 
Center District Board of Dkectors, certifies that the foregoing is a tme and correct copy of a 
resolution adopted at a legdly convened meetmg of the Wisconsui Cenfer DistriLcf Board of 
Directors held on Wednesday, February 27,2013. 

(sfgnsiture of Recording Officer) (Title of Recorduag Officer) 

Date: ^-m- /5 
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