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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.
B B b s o i o o o e o o e R G S A S e e e R S s

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.
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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”,
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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.

e 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 Additional Local Food & Local Rental
Room Tax Room Tax  Beverage Tax Car Tax Total!

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
20118 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%.

e 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.

e 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

3
Request for Qualifications
Investment Banking Services
Issued on Behalf of the Wisconsin Center District
August 21, 2015



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 S-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 1.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.

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

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

e 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.)

e The amount of underwriting liability and the amount of
securities sold by your firm at the initial offering price

S. 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
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EXHIBIT A
2015 Wisconsin Act 60



State of Wisconsin

B s

Date of enactmentAugust 12, 2015

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

2015 WISCONSIN ACT 60

AN ACT torepeal 16.004 (21), 16.004 (22), 20.855 (4) (cr), 20.855 (4) (cy), 20.855 (4) (dr), 66.0615 (1m) (f) 4.,

The

77.983,77.992, 79.035 (6), 232.07 (dnd 345.28 (4) (gip renumber 229.47;to renumber and amend 229.42 (4)

() and 232.07 (2Xp amend 24.605, 24.61 (2) (cm) (intro.), 24.62 (3), 24.67 (1) (intro.), 24.67 (3), 66.0603 (19g) (a),
66.1105(2) (f) 1. (intro.), 66.105 (2) (f) 2. (intro.), 701L(37), 77.22 (1), 77.98 (377.982 (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 846.1 7o repeal and recreate 24.61 (2) (a) and 79.035 (5); atocreate 16.004 (21), 16.002),
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., 66105 (9) (a) 10., 66105 (17) (d), 71.05 (1) (c) 6p., 71.26m) (n), 77.54 (62), 77.98

(4), 79.035 (6), 229.40, 229.41 (9e), 229.41€(] 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 statlatisg to: constructing a sports
andentertainment arena and related facilities and making appropriations.

people of the state of Wisconsin, represented in sportsand entertainment arena facilities and the local
senate and assembly, do enact as follows: expositiondistrict has issued debt fond the develop
mentand construction of sports and entertainment arena

SecTioN 1. 16.004(21) of the statutes is created to facilities. The secretary may not remit from the appropri

read: ationaccount under s. 20.855 (4) (dr) to a local exposition
16.004(21) PAYMENT TO LOCAL EXPOSITIONDISTRICT. district more than a cumulative total of $80,000,000.

(a) Annually, as grants, the secretashall remit the (b) The legislature finds andetermines that sports

amountsappropriated under s. 20.855 (4) (cr) and (dr) to andentertainment arena facilities, as defined in s. 229.41

alocal exposition district created under subttof ch. (11g),encourageconomic development and tourism in

229 to assist in the developmeand construction of  this state, reduce unemployment in this state, preserve
sportsand entertainment arena facilities, as defined in s. businessactivities within this stateand bring needed
229.41(11g). The secretary may namit moneys under  capitalinto this state for the benefit and welfare of people
this subsection until theecretary has determined that the throughouthe state. It is therefore in the public interest
sponsoring municipality has provided at least andwill serve a publipurpose, and it is the public policy
$47,000,000for the development and construction of of this state, to assist a local exposition district in the

* Section 9911, WIsconsINSTATUTES: Effective date of acts. “Every act and every portion of an act enacted by the legislature over thegy
partialveto which does not expressly prescribe the time when it taflees siiall take ééct on the day after its date of publication.”



2015Wisconsin Act @ -2- 2015 Senate Bill 209

developmentand construction of sports and enterain Bradley Center Sports and Entertainment Corporation,

mentarena facilities under subch. Il of ch. 229. createdunder ch. 232, for the purpose of assisting the cor
SecTioN 2. 16.004 (21) of the statutes, as created by porationin retiring its obligations and any contractual lia
2015Wisconsin Act .... (this act), is repealed. bilities.
SecTioN 3. 16.004(22) of the statutes is created to SecTioN 4. 16.004 (22) of the statutes, as created by
read: 2015Wisconsin Act .... (this act), is repealed.
16.004(22) PayMENT TO BRADLEY CENTER SPORTS SecTioN 5. 16.58 (3) of the statutes is created to read:
AND ENTERTAINMENT CORPORATION. During the2015-17 16.58(3) The department may provide financial €on

fiscal biennium, from the appropriation under s. 20.855 sulting services to a local exposition districteated
(4) (cy), the secretary may make one or ngyents to the  undersubch. 1l 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 appopriations
4) TAX, ASSISTANCEAND TRANSFERPAYMENTS
(cn) 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 creditedthe proceeds from the sale of any public lands on
toread: or after May 32006, that are required by law to be depos
20.855(4) (cr) Transfer to local exposition district. ited in the funds. Moneys credited to taecounts in the
Theamounts in the schedule to make payments to a locafundsmay only be used to invest in land under s. 24.61
expositiondistrict under s. 16.004 (21) (a). (2) (a)-20.and for the payment of expenses necessarily
SectioN 10.20.855 (4) (cr) of the statutes, as created relatedto investing in land under s. 24.61 (2) {a) 10
by 2015 Wsconsin Act .... (this act), is repealed. SecTioN 17. 24.61 (2) (a)pf the statutes is repealed
SecTioN 11. 20.855 (4) (cy) of the statutesdseated andrecreated to read:
toread: 24.61(2) (a) Authorized investments by board. The

20.855(4) (cy) Payment to Bradley Center Sports boardshall manage and invest moneys belonging to the
and Entertainment Corporation. Biennially, the trustfundsin good faith and with the care an ordinary
amountdn the schedule for the payment of grants to the prudent person in a like position would exercise under
Bradley Center Sports and Entertainment Corporation similar circumstances, in accordance withk.11 (3).

unders. 16.004 (22). SecTioN 18. 24.61 (2) (cm) (intro.) of the statutes is
SecTioN 12.20.855(4) (cy) of the statutes, as created amendedo read:

by 2015 Wsconsin Act .... (this act), is repealed. 24.61(2) (cm) Investments in land in this state.
SecTioN 13. 20.855 (4) (dr) of thetatutes is created  (intro.) The board may natvest moneys in the purchase

toread: of any land under pafa)-10.unless all of the following

20.855(4) (dr) Transfer to local exposition district. occur:
Theamounts in the schedule to make payments to alocal SecTion 19. 24.61 (3) (a) 14. of thstatutes is created

expositiondistrict under s. 16.004 (21) (a). to read:
SecTioN 14.20.855 (4) (dr) of the statutes, as created 24.61(3) (a) 14. A locakxposition district created
by 2015 Wsconsin Act .... (this act), is repealed. undersubch.ll of ch. 229 for the purpose of financing
SecTioN 15. 24.60 (2m) (e) of thetatutes is created  acquisition,construction, and equipment costs$ports
to read: andentertainment arena facilities, as defined in s. 229.41

24.60(2m) (e) Itis made to a local exposition district (11g).
createdunder subch. Il of ch. 229 for the purpose of SecTioN 20. 24.62 (3) ofthe statutes is amended to
financingacquisition, construction, and equipment costs read:

for sports and entertainmeartena facilities, as defined in 24.62(3) If any land purchased under s. 24.61 (2) (a)

$.229.41 (19), and is secured by district revenues. 10.was at the time gburchase subject to assessment or
SeECTION 16. 24.605 of the statuteés amended to  levy of a real property tax, the board shall make annual

read: paymentsin lieu of property taxes from the proceeds
24.605 Accounts in trust funds for deposit of pio- from the sale of timber or from appropriate trust fund

ceeddrom sale of certain lands.The board shall estab  incomesto the appropriate local governmental unit in an
lish in each of thdrust funds an account to which are amountequal to property taxes levied on the lanthim
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yearprior to the year irwhich the board purchased the
land.

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

24.66(3y) LocaL EXPOSITIONDISTRICT. An applica
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theloan is paid. The board shall furnish a copy of each
certified statement to the department of administration.
(3) PRymENT TOBOARD. The local exposition district
boardshall remit to the board on its own order the full
amountdue for state trust fund loans within 15 days after

tion for a loan by a local exposition district created under March15. Any payment not made by March 30 is delin

subch.ll of ch. 229 shall be accompanied bgeatified
copy of a resolution of the district board of the local
expositiondistrict approving the loan.

SecTioN 22. 24.67 (1) (intro.) of the statutes is
amendedo read:

24.67(1) (intro.) If the board approves the applica
tion, it shall cause certificates of indebtedntesbe pre
paredin proper form and transmitted to the municipality
cooperativeeducational servicagencylocal exposition

quentand is subject to a penalty of 1 percent per month
or fraction thereof, to be paid to the boavith the delin
guentpayment.

Section 30. 66.0603 (1g) (a) of the statutes is
amendedo read:

66.0603(1g) (a) In this section, “governing board”
hasthe meaning givemnder s. 34.01 (1) but does not
include a local exposition district board created under
subch.ll of ch. 229 ora local cultural arts district board

district created under subch. Il of ch. 228¢al profes
sionalbaseball park district created under subch. Il of
ch. 229, or federated public library system submitting the
application. The certificate of indebtedness shall be-exe
cutedand signed:

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

24.67(1) (q) For a local exposition district created
undersubch. Il 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 sufis.
and(2), it shall certify thafact to the board. Upon receiv
ing a certification from a municipalityr upon direction

created under subch. V of ch. 229.

SecTioN 31. 66.0615 (1m) (f4. of the statutes is
repealed.

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

66.1105(2) (f) 1. (intro.) “Project costs” measny
expendituresnade or estimated to be made or monetary
obligationsincurred or estimated to be incurred by the
city which are listed in a project plan as costpulblic
worksor improvements within a tax incremendigtrict
or, to the extent provided in this subd. 1. (intro.yobds.
1.k., 1. m., and 1n., without the district, plus any inci
dentalcosts, diminished by any income, special assess
ments,or other revenues, including user feeslges,
other than tax incrementsreceived or reasonably

of the board if a loan is made to a cooperative educationalexpectedo be received by the city in connection with the

serviceagency drainage district created under ch. 88,
local exposition district createshder subch. Il of ch.
229, local professional baseball park district created
undersubch. 1l of ch. 229, or- &ederated public library

implementatiorof the plan. For any tax incrementiés-
trict for which a project plan is approved on or after
July 31, 1981pnly a proportionate sharethie costs per
mitted under this subdivisiomay be included as project

systemthe board shall disburse the loan amount, payablecoststo the extent that they benefit the tax incremental

to the treasurer of theunicipality cooperative eduea
tional service agengyrainage district, or federated pub
lic library system making the loan or th® treasurer of
the municipality cooperative educationakervice
agencydrainage district, local exposition distritdgcal
professionabaseball park district, or federatpdblic

district, except that expenditures made or estimated to be
madeor monetary obligations incurred or estimated to be
incurredby a 1st class cityo fund parking facilities
ancillary to and withinone mile from public entertain
ment facilities, including asports and entertainment
arenashallbe considered to benefit any tax incremental

library system directs. The certificate of indebtedness district located in whole or in part within a one—mile

shallthen be conclusive evidence of the validity of the
indebtednesand that althe requirements of law cen

radiusof such parking facilitiesTo the extent the costs
benefitthe municipality outside thiax incremental dis

cerningthe application for the making and acceptance of trict, a proportionate share of the cost is not a project cost.

theloan have been complied with.
SecTioN 25. 24.718 of the statutes is created to read:
24.718Collections from local exposition districts.

(1) AppLicaBILITY. Thissection applies to all outstanding

“Projectcosts” include:

SecTioN 33. 66.1105 (2) (f) 1. p. of the statutes is
createdo read:

66.1105(2) (f) 1. p. Notwithstanding sub@. a., a

trustfund loans to local exposition districts created under grant, loan, or appropriation of funds to assist a local

subch.ll of ch. 229.
(2) CerTiFiED STATEMENT. If a local exposition dis

expositiondistrict created under subch. 1l of ch. 289
the development and construction gforts and enter

trict has a state trust fund loan, the board shall transmit totainmentarena facilities, as defined # 229.41 (1g),

the local exposition distridcioard a certified statement of

providedthat the cityand the local exposition district

theamount due on or before October 1 of each year untilenterinto 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.,
exceptsubd. 1. p.none of the following may be included
asproject costgor any tax incremental district for which
aproject plan is approved on or after July 31, 1981:

SectioN 35. 66.1105 (9) (a) 10. of the statutes is
createdo read:

66.1105(9) (a) 10. Vith regard to a tax incremental
district created by a 1st class ¢ibayment out of the pro
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submissiorthe grantee or his or her duly authorized agent
or other person acquiring an ownership interest under the
instrumentor the clerk oftourt or judgment creditan
thecase of a foreclosure under s. 846.16qllexecute
areturn, signed by both grantor and grantee, offoitme
prescribedunder sub. (2). The register shall enter the fee
paidon the face of the deed or other instrumerdarf
veyancebeforerecording, and, except as provided in s.
77.255,submission of a completed real estasnsfer
returnand collection bythe register of the fee shall be

ceedsof revenue bonds issued by a redevelopment prerequisiteso acceptance of the conveyance for record

authorityacting in concert with the city pursuant to a-con
tractunder s. 66.0301.

SecTioN 36. 66.1105 (17) (d) of the statutes is
createdo read:

66.1105(17) (d) First class city exception. If a 1st
classcity creates a tax incremental district and approves
a project plan after July 1, 2015, wigitoject costs that
includethose described under sub. (2) (f) 1. p., the 12 per
centlimit specified in sub. (4) (gnj. c. does not apply
to that district.

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

70.11(37) LocAL EXPOSITIONDISTRICT. The property
of a local exposition district under subch. Il of ch. 229,
including sportsand entertainment arena facilities, as
definedin s. 229.41 (19), except that any portion of the
sportsand entertainment arena facilities, excluding the

ing. The register shall have no duty to determine either
the correct value of the real estate transferred or the-valid
ity of any exemptiomr exclusion claimed. If the transfer
is not subject to a fee as provided in this subchaibter
reasonfor exemption shall be statesh the face of the
conveyanceo be recorded by reference to thvper
subsectiorunder 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
vicesdescribed in s. 77.52 (2) (a) 20. to; and the storage,
use,or other consumption of the sammperty and ser
vicesby; owners, lessees, contractors, subcontractors, or
buildersif that property or service is acquired solely for
or used solely in, the construction or development of
sportsand entertainment arena facilities, as defined in s.

outdoorplaza area, that is used, leased, or subleased fo229.41(11g), but not later than one year after the secre
useas a restaurant or for any use licensed under ch. 125tary of administration issues the certification under s.

andis regularly open to the general public at times when
the sports anentertainment arena, as defined in s. 229.41

229.42(4€) (d).
SecTioN 45d. 77.98 (3) of the statutes is amended

(11e).is not being used for events that involve the arenaread:

floor and seating bowl, is not exempt under thibsee
tion.

SecTioN 38. 71.05 (1) (c) 6p. of thstatutes is created
to read:

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

SecTioN 39. 71.26 (1m) (n) of thetatutes is created
to read:

71.26(1m) (n) Thosdssued by a sponsoring muaici
pality to assist a local exposition district created under
subch.ll of ch. 229.

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

77.22(1) There is imposed on thgrantor of real

77.98(3) FerExcept as provided in sub. (4), four
posesof sub. (1) (a), “premises” shall beroadly
construedand shall include the lobpgisles, andwudite
rium of a theater or the seating, aisles, and par&ieg
of an arena, a rink, or a stadium, or the parkirea of a
drive—inor an outdoor theateiThe premises of a caterer
with respect to catered meals or beverages shall be the
placewhere served.

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

77.98(4) (a) Except as provided in pdb), the tax
imposedunder this section shall not be imposed on the
saleof alcoholic beverages, cangyepared food, or soft
drinks sold by a person engaged in the retail trade as a
food and beverage store, as classifieder sector 4445,

estatea real estate transfer fee at the rate of 30 cents forsubsector45, of the North American Industry Classifi

each$100 of value or fraction thereof on every convey
ancenot exempted or excluded under this subchajer
regardto landcontracts the value is the total principal

cationSystem, 1997 edition, publishedttm U.S. dice
of management and budget, beginning on the first day of
the calendar quarter that is at least 120 days aftetatee

amountthat the buyer agrees to pay the seller for the realon which the bondsssued by the district under subch. II

estate. This fee shall be collected by the register at the of ch. 229 during the first 60 months after April 26, 1994,
time the instrument of conveyance is submitted for andany debt issued to fund or refund those bonds, are
recording. Except as provided in 87.255, at the time of  retired. Thedistrict shall notify the department of reve
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suchbonds and debt are retired.

(b) Notwithstanding paKa), the district board may
by a majority vote of itsnembers, reimpose the tax under
this section on a person engaged in a retail trade,
describedunder par(a).

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

77.9823) From the appropriation under s. 20.835 (4)
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SecTioN 50. 229.26 (4) of the statutes is amentized
read:

229.26(4) Title to all property real or personal of the
conventioninstitution shall be in the name of such city
andshall, except as provided in s. 229.47 (B held by
suchcity for such purposes, but theard shall determine
the use to which such property shall be devotegdras
videdfor in this section.

SecTioN 51. 229.26 (4m) of the statutesamended

(g9), the department of revenue shall distribute 97.45% to read:

of the taxes collected under this subchapter for eaeh dis  229.26(4m) A common council that creates a eon
trict to that districtand shall indicate to the district the ventioninstitution under this section may dissolve the
taxesreported by each taxpayer in that district, no later conventioninstitution and the convention institutien’
thanthe end of the month following the end of the calen boardand transfeall of the assets and liabilities owned
dar quarter in which the amounts were collected. The or administered by the convention institution if the eom
taxesdistributed shall be increased or decreased to reflectmon council enters into a transfer agreement under s.

subsequentefunds, audit adjustmentand all other
adjustments.Interest paid on refunds of tteex under this
subchapteshall be paid from the appropriation under s.

229.47(1) with adistrict that has jurisdiction over the-ter
ritory in which the convention institution is located.
SecTioN 52. 229.26(10) of the statutes is amended

20.835(4) (gg) at the rate under s. 77.60 (1) (a). Thoseto read:

taxesmay shall firstbe used-enlyor the districts debt

229.26(10) If the employees who perform services

serviceon its bond obligations, as described in s. 77.98 for the board are included within one or more collective

(4). After such obligations are retired, the distrizay
usethe taxes for any lawful purpaséiny district that
receivesa report along with a payment under this subsec
tion is subject to the duties of confidentiality to which the
departmenbf revenue is subject under®..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 amentizd
read:

79.035(5) FerExcept as provided in sub. (6), the

bargainingunits under subch. IV of ch11 that do not
includeother employees of the sponsoring municipality
anda collective bagaining agreement exists between the
sponsoringnunicipality and the representative of those
employees in any such unit, and if the common council
entersinto a transfer agreement under s. 229.47tlik)
boardshall transfer its functions under that collective
bargainingagreement ta local exposition district under
subch.Il in accordance with the transfer agreement.
Uponthe efective date of the transfehe localexposi
tion district shall carry out the functioms the employer

distributionin 2013 and subsequent years, each countyunderthat agreement. Notwithstanding $170 (4) (d),

andmunicipality shall receive a payment under this sec
tion that is equal to the amount of the payment deter
minedfor the countyor municipality under this section
for 2012.

SecTioN 48d. 79.035 (5) of the statutes, aseated
by 2015 Wsconsin Act .... (this act), is repealadd
recreatedo read:

79.035(5) For the distribution 2013 and subse
guentyears, each county and municipality slatieive

duringtheterm of any such collective twaining agree
mentthat is in eflect at the timef the transferthe exist
ing collective bagaining unit to which the agreement
appliesshall not be altered.

SecTioN 53. 229.40 of the statutes is created to read:
229.40Legislative declaration. (1) The legislature
finds anddetermines that the provision of assistance by
stateagencies, in conjunction with local units of govern

ment,to a district under this subchapter and exyendi

a payment under this section that is equal to the amountture of funds to assist a district under this subchapter

of the payment determined for tbeunty or municipality
underthis section for 2012.

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

79.035(6) Beginning with the distributions in 2016
andending withthe distributions in 2035, the annual pay

servea statewide publipurpose by assisting the devel
opmentand construction ofports and entertainment
arenafacilities in the state for providing recreation, by
encouragingeconomic development and tourisimy
reducingunemployment, by preserving businessivi-
tieswithin the state, and by bringingeeded capital into

mentunder this section to a county in which a sports and the state for the benefit and welfare of people throughout

entertainmentrena, as defined in s. 229.411 €}, is

locatedshall be the amount otherwise determined for the

countyunder this section, minus $4,000,000.
SecTioN 49d. 79.035(6) of the statutes, as created by
2015Wisconsin Act .... (this act), is repealed.

the state.

(2) The legislature finds and determines that a district
servesa publicpurpose in the distric’jurisdiction to the
local units of government in which it is located by previd
ing recreation, by encouraging economic development
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andtourism, by reducing unemployment, by preserving 229.42(4) (intro.) H Subject to sub. (4e), ihe sole
businessactivities within the distric$ jurisdiction, and  sponsoringnunicipality is a 1stlass city the board of
by bringing needed capital into the distrgcirisdiction directorsshall consist of-19.7 members, who shalie
for the benefit and welfare of people in the disgigitis qualified and appointed, subject to sub. (7) (b)fas

diction. lows:

SecTION 54. 229.41 (9e) of the statutescreated to SecCTION 59. 229.42 (4) (d) of the statutes is amended
read: to read:

229.41(9e) “Professionabasketbalteam” means a 229.42(4) (d) Three members, 2 of whom shall be

teamthat is a member of a league of professional basket primarily employees or @itersof a private sector entijty
ball teams that have home arenas apprbyetie league  shallbe appointed by the county executive of the most
in at least 10 states and a collective average attendancpopulouscounty in which the sponsoring municipality is
for all league members @it least 10,000 persons per locatedand the 2 private sector entity membehsll
gameover the 5 years immediately precedihg year in residein the county but may not reside in the sponsoring

which a district is created. municipality. The 3rd member shall liee chief execu
SecTioN 55. 229.41 (1e) ofthe statutes is created to tive officer of a municipality that contributes a minimum
read: of five—fourteenths of its room tax to an entity which-pro

229.41 (11e) “Sports and entertainment arena” motestourism and conventions withthe jurisdiction of
meanghe arena structure and the land necessatiysfor thedistrict, as that term is used in s. 229.43, except that
locationthat is used as the home arena of a professionalf no municipality makes this minimum contribution the
basketballteam and for other sports, recreation, and 3rd member shall be a resident of the district. The room

entertainmenactivities. tax contribution shall be at least $150,000 each. y€ae
SecTioN 56. 229.41 (19g) ofthe statutes is created to  chief executive dicer appointed under this paragraph

read: shall serve a term that expires 2 years after his or her
229.41(11qg) “Sports ancentertainment arena faeili ~ appointmentor shall serve until the expiratiaf his or

ties” means the sports and entertainment arenataunel her term of elective fite, whichever occurs first. _This

tures, including all fixtures, equipment, and tangible per paragrapldoes not applyand no appointments may be
sonal property that are used primaritp support the = madeunderthis paragraph, after the secretary of admin
operationof the sports and entertainment arena or are istrationissues the certification described in sub. (4e) (d).
functionally related to the sports and entertainment SecTiON 60. 229.42 (4) (e) of the statutes is amended
arenajocated on land not to exceed 9 contiguous acresto read:

in area. Such sports and entertainment arena facilities 229.42(4) (e) Four members, one whom shall be
shall include such land and may includéoefs of the the secretary of administration;-orthe secresadgsig
professionalbasketball team or its fdfate, parking nee,and 3 of whom shall be primarigmployees or @f
spacesand garages, storage or loading facilities, accesscersof a private sector entjtwho shall be appointed by
ways,sidewalks, a skywalk, plazas, transportation facili the governor Of the 3 members who arefioérs or
ties, and sports team stores located on such land. h addiemployeesf a private sector entityat least one of the
tion, “sports and entertainment arena facilitied%o appointeeshall own, operate or manage an enterprise
includesa parking structure to be constructed by a profes thatis located within the district’jurisdiction andhat
sionalbasketball team or itsfdfate in conjunction with hassignificant involvement with the food and beverage
the construction of the sports and entertainment arenaindustry and at least one of theppointees shall own,

andto be owned by the sponsoring municipality operateor managean enterprise that is located within the
SecTioN 57. 229.41(12) of the statutes is amended district’s jurisdiction and that has significant involve
to read: mentwith the lodging industry At least 2of the appoin

229.41(12) “Transfer agreement” means the contract teesunder this paragraph shall reside in the district’
betweera district and a sponsoring municipality under s. jurisdictionbut may not reside in the sponsoring munici
229.47(1), or a contract between a district and the Brad pality. Upon the secretary of administration issuling
ley Center Sports and Entertainment Corporatinder certificationdescribed in sub. (4€) (d), the secretary may
s.229.47 (2)that provideghe terms and conditions upon continueto serve on the board of directors or may select
which the ownership and operation of an expositiors cen adesignee to serve in his or her place, and the 3 members
terand exposition center facilities-aseownership of the  previouslyappointed bythe governor under this para
BradleyCenter or any part of the centarcluding real graphshall be appointed bife county executive of the
property.is transferredrom a sponsoring municipality or  mostpopulous county in which the sponsoring munici
the Bradley Center Sportand Entertainment Corpera  pality is located, subject to the other provisiongti$

tion to the district. paragraph.
SecTioN 58. 229.42 (4)(intro.) of the statutes is SecTiON 61. 229.42 (4) (f) of the statutes is renrum

amendedo read: 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
Y L . ) ene
of whom shall be the speaker of iesemblyor his or her
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229.42(4e)(a) With regard to a district that exisia
theeffective date of this paragraph .... [LRB inserts date],
notwithstandinghe provisions of subs. (4) (a) to (f) and

designeeand one of whom shall be the senate majority (7) (b), the terms of dite of all members of the board of

leader or his or hedesigneeif the designee is a member

directorsshall expire on the &dfctive date of this para

of the same house of the legislature as-the-cochairpersograph.... [LRB inserts dategxcept that the secretary of

speakeor majority leadewho makes the designation.
SecTioN 6le. 229.42 (4) (f) 2. of the statutes is
createdo read:
229.42(4) (f) 2. Two memberspne of whom shall be
the minority leader of the assemblyr his or her desig

administratiorshall continue as a boandember and he
or she shall become chairperson ofltieard of directors,
notwithstandingsub. (8).

(b) Not later than 30 days after théeefive date of
this paragraph .... [LRB inserts date], eagbpointing

nee,and one of whom shall be the senate minority leader authorityundersub. (4) (a) to (e) shall appoint and certify

or his or her designee, tifie designee is a member of the
same house of the legislature as the mindedgerwho
makesthe designation.

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

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

1. One member who shall be appointgdhe county
executiveof the most populous county in which the spon
soring municipality is located and who shalldinerpri-
marily an employee or &i€er of a private sector entity

newmembers of the board of directorgpasvided in sub.

(4) and s. 229.435, except that the secretagdafinis
tration who continues in dite as provided in par(a)
neednot be reappointed under sub. (4) (e). The members
described in sub. (4) (c) and (f) shall become members of
the board of directors on thefettive date of this para
graph.... [LRB inserts date].

(c) Notwithstanding the provisions of sub. (3), the
secretaryof administrationmay act before all board
membersappointed as provided in péb) are certified.

(d) The secretary of administration shall serve as

The appointee shall own, operate, or manage an-enter chairpersorof the board of directors until treecretary

prisethat is located within the distristjurisdiction and
thathaseither significant involvement with the food and
beveragendustry or significant involvement with the
lodgingindustry The appointee under this subdivision
shallreside in the district’jurisdiction but may not reside
in the sponsoring municipality

2. One member who shall be appoinibgcthe county
executiveof the most populous county in which the spon
soring municipality is located and wisthe chief execu
tive officer, or his or her designee, of a municipatttgat
contributesa minimum of five-fourteenths of its room
tax to an entity that promotes tourism ahventions
within thejurisdiction of the district, as that term is used
in s. 229.43. If nonunicipality makes this minimum cen
tribution, the county executive shall appoint an addi
tional member wheshall be a resident of the district. The
room tax contribution shall be deast $150,000 each
year. The chief executive fiter described under this
subdivisionshall serve a term that is concurrent with his
or her term of elective &te.

SecTION 63. 229.42 (4) (h)f the statutes is created
to read:

229.42(4) (h) Upon the secretary of administration
issuingthe certification described in sub. (4e) (d), one
membershall be the comptroller of the most populous
countyin which the sponsoringunicipality is located,
exceptthatif that county does not have a comptroltere
membershall be the chief financial fadder of the most
populouscounty in which the sponsoring municipality is
located.

SeCTION 64. 229.42 (4e) of the statutéscreated to
read:

certifiesthat a sports and entertainment arenagctire
structionof which commences on aifter the dective

date of this paragraph .... [LRB insertiate], is com
pleted. The secretary of administration shall make the
certificationdescribed under thjzaragraph 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
basketbalteam that uses the arena as its home arena.

(e) Theterms 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 unsler
229.435.

2. The secretary of administration makes the certifi
cationdescribed in pa(d).

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

(f) Upon the secretary of administration issuing the
certificationdescribed in pafd), which shall cause the
expirationor termination of the terms afl board mem
bers as provided in this subsection, each appointing
authority under sub. (4) shall appoint and certify new
membersf the board of directors, as provided in sub. (4)
ands. 229.435, not later than 30 days after the secretary
issueghe certification. The secretary of administration
or the secretarg' designee, and the persons described in
sub.(4) (c), (f), and (h), are considered to be certified
uponthe secretary issuing the certification descrilmed
par. (d). A board of directors consisting of members
whoseappointments are describadder this paragraph
may not take any action until a majority of board rem
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bersso appointed are certified. No individwgdpointive
boardmember may act until he or skseappointed and
certified.

SecTION 65. 229.42(7) (b) 1m. of the statutes is
createdo read:

229.42(7) (b) 1m. Subject to subds. 2. and 3. and sub.
(4) (9), the terms of @ite of the members of the board of
directorsshall be 3 years, except that for the initial
appointmentsthat occur followingthe secretary of
administratiorissuing the certification describedsnb.
(4e) (d), 3 of theappointments shall be for one year
appointmentshall be for 2 years, and 3 appointments
shall be for 3 years. The comptrollerappointments
shallbe for the comptrollés tenure in his or hguosition.
Theterm of the secretary @dministration or his or her
designeeshall be concurrent with the secretagrm in
office, and the terms dhepersons described in sub. (4)
(f) shall be their terms in fiée or the term of the person
who designated the board members under sub(fY4)
Thelength of the initial terms shall be determined jointly
by the secretary of administration and the county execu
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the district may equip, maintain, improve, operated
managehe sports and entertainment arand sports and
entertainmenérena facilities, or engage other persons to
dothese things, but only from moneys received from the
parentcompany othe professional basketball team, the
professionalbasketball team, or its fdfate resulting
from the breach of the non-relocation agreement
lease.

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

229.44(4) (b) Acquire;lease;-use-ortransfease,
aslessor or lessee; use; or transfer or accept transfers of
property. With the approval oéll sponsoring municipali
ties of thedistrict, the district may acquire property by
condemnationusing the procedure under s. 3265
32.06.

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

229.44(4) (c) Improve, maintain, and repaieal
property,exceptthat the district may only improve, main
tain, and repair the sports and entertainment it

tive of the most populous county in which the sponsoring ties,or engage other persons to do these things, if the pro

municipalityis located.With regard to appointed board
memberdo whomthis subdivision applies, no individual

may serve on the board of directors for more than 6 years,

SeEcTION 66. 229.435 of the statutes is amended to
read:
229.435 Certification of board members. Within

30 days-after-a-sponsering-municipality files-an-enabling

resolutionunder-s.-229.42 (1) (bipllowing the expira

tion of termsas described in s. 229.42 (4e) (a), and upon

the secretary of administration issuing tbertification
describedin s.229.42 (4e) (d)each person who may

appointmembers to a board of directors under s. 229.42

(4), (5) or (6) shall certify to the department of adminis

fessionalbasketball team or itaffiliate breaches the
non-relocatioragreement or lease under s. 229.46d

only from moneys received from the parent company of
the professional basketball team, the professional basket
ball team, or itsaffiliate resulting from the breach of the
non-relocatioragreement or lease

SecTiON 71.229.44 (4) (d) of the statutes is amended
to read:

229.44(4) (d) Enter into contracts—Allixcept as pro
videdin s. 229.461, altontracts, thestimated costs of
which exceed-$30,008100,000 except contracts sub

jectto s. 229.46 (5) and contracts for personglrofes

trationthe names of the persons appointed to the board of1oNa! services, shalbe subject to bid and shall be

directorsunder s. 229.42 (5) or (6), dfrthe solesponsor
ing municipality is a 1st class cjtthe names of the per

awardedto the lowest qualified and competent bidder
Thedistrict may reject any bid that is submitted under this

sonsappointed to the board of directors under s. 229.42 Paragraph.

(4).

SecTION 67. 229.44 (4)(intro.) of the statutes is
amendedo read:

229.44(4) (intro.) Do any of the following in connec
tion with an exposition center aeaposition center fagil
ities and sports andntertainment arena and sports and
entertainmenarena facilities

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

SeEcTION 73. 229.44 (5) of the statutes is amentizd
read:

229.44(5) Employ personnel, and fix and regulate

SECTION 68. 229.44 (4) (a) of the statutes is amended their compensation; and provide, either directly or-sub

toread:
229.44(4) (a) Acquire, construct, equimaintain,

jectto an agreement under s. 66.0301 or 229.4@44)
participantin a benefit plamf another governmental

improve, operate and manage the exposition center andentity, any employee benefits, including amployee
expositioncenter facilities, or engage other persons to do pensionplan.

thesethings._Acquire, construct, and eqthie sports and
entertainmenarena and sports and entertainmamena
facilities, or engage other persons to do these thitigs.
the professional basketball team or itfiiafe breaches

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

229.44(6) Purchasénsurancegestablish and admin
istera plan of self-insurance,@ubject to an agreement

thennon-relocation agreement or lease under s. 229.461with another governmental entity under s. 66.0301 or
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229.47(1), participate in a governmentalan of insuf
anceor self-insurance.

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

229.445 Ticket surcharge. The board of directors
shallrequire the sponsor of an event held at a spoids
entertainmengairenato impose a $2 surclge on each

_9_
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(e) The professional basketball teatmall not rele
cateto another political subdivision durirthe term of
thelease.

(f) If the professional basketball team is sold or-own
ershipis transferred to another person, ghefessional
basketball team shall ensure that any persamo
acquiresthe professional basketball teaingcluding

ticket that is sold to the event. The event sponsor shallupon foreclosure, commits to acquire theofessional

forwardto the board of directors any surajescollected
underthis section. The boanf directors shall submit 25
percentof theamount received under this section to the
departmenof administratiorfor deposit into the general
fund and shall retain the remainder for the district.

SECTION 75.229.461 of the statutes is created to read:

229.461Development ageement, non—elocation
agreement,lease.(1) A district shall enteinto a devel

basketbalteam subject to the teagndbligations under
thenon-relocation agreement.

(g) During the last 5 years of the original 30-year
leaseand during any 5-year extension of the le#se,
professionabasketball team magegotiate, and enter
into agreements, with 3rd parties regarding the profes
sionalbasketball team playing its home games at a site
differentfrom the site to which the lease applies after the

opmentagreement with a professional basketball team or conclusionof the lease.

its affiliate to require the professional basketball team
affiliate to develop and construsports and entertain
mentarena facilities that will be financed frart by the

district and, subject to sub. (3) (d), leased to the profes

sional basketball team or itdifiite as provided in this
subchapter.Before adistrict may sign the development
agreementthe secretary of administration shall certify
thatthe professional basketball team or itifliafe has

(3) The lease between the district and the profes
sionalbasketball team or itsfdifate shall contain aleast
all of the following:

(a) The termof the lease shall be for 30 years, plus
2 extensions of years each, both extensions at the pro
fessionabasketball tears’or its dfiliate’s option.

(b) The lease shall contgimovisions concerning the
transferof the Bradley Center and the land on which it is

agreedo fund at least $250,000,000 to the development locatedfrom the district tathe professional basketball

and construction ofthe sports and entertainment arena

teamor its afiliate and, following that transfesubse

facilities. In addition, the professional basketball team or quentdemolition of the Bradley Center arena structure,

its affiliate must have entered into the non-relocation
agreementinder sub. (2) before the district may sign the
developmenagreement.

(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 $250,000,000f financial assistance to the
developmentnd construction of theports and enter
tainmentarena facilities and granting a professidres
ketballteam, or its diliate, the right to operate and man
age the sports and entertainmeatena facilities, the
professionabasketball team shall enter into a non-re
locationagreement with the district, before it or itSliaf

consistenwith s. 229.47 (2) (c). Thdistrict shall convey
feetitle to the professional basketball team ogfltiate
freeandclear of all liens, encumbrances, and obligations,
exceptfor easements or similar restrictions that do not
includeamonetary component. Provided that the Brad
ley Center arena structure imansferred as provided
underthis paragraph, thiease shall require the profes
sionalbasketball team or itsfédfate to pay for all costs
relatedto the demolition of the Bradley Center arena
structure.

(c) The professional basketball teamits afiliate
shallbe responsible for equipping, maintaining, operat
ing, improving, and repairingports and entertainment

ateenters into a development agreement with the district arenafacilities that areonstructed pursuant to a develop

undersub. (1), that contains all of the followipgovi-
sionsand commitments during the term of the lease:
(a) The professional basketball teahmall play sub

mentagreement entered into under sub. (1). If the profes
sionalbasketbalteam or its dfliate breaches the devel
opment agreement omon-relocation agreement, the

stantiallyall of its home games at the sports and entertain parentcompany of the professional basketball team shall

mentarena, once it is constructed.

bejointly and severally responsibléth the professional

(b) The professional basketball team shall maintain basketbalteam or its dfliate for the costs of equipping,
its membership in the National Basketball Association or maintaining, operating, and repairing the sports and

asuccessor league.

entertainmenarena facilities during the term of the lease.

(c) The professional basketball team shall maintain In addition, the professionbbsketball team or itsfdi

its headquarters in this state.

ateshall be entitled to receive all revenues, other sian

(d) The professional basketball team shall maintain chargesollectedunder s. 229.445, related to the opera

in its official team name the name of the sponsoring
municipality.

tion or use of the sports and entertainment arena facilities,
including,but not limited to, ticketevenues, licensing or
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user fees, sponsorship revenues, revenues generatednentagreement, the non-relocation agreement, or the
from events that are held on the plaza that is part of theleaseshall require the approval of the board of directors.
sportsand entertainment arena facilities, revenues from  Section 76. 229.47 of the statutes is renumbered
the sale of food, beverages, merchandise, and parking,229.47(1).
andrevenues from naming rights. SEcTION 77. 229.47(2) of the statutes is created to
(d) Thelease shall allow for a separate agreement read:
betweenthe sponsoring municipality and the proefes 229.47(2) (a) Subject to s. 232.05 (3) (a)diatrict
sionalbasketball team or itsfdfate that addresses the shallenter into one or more transéggreements with the
developmenand construction, leasing, operation, main Bradley Center Sports and Entertainment Corporation
tenanceand repair of a parking structure constructed as regardingthe transfenf the Bradley Center or any part
partof the sports and entertainment arena facilities andof the centey including land that cannot be transferred
the ownership of and revenues from the parking struc under par(b). Any such transfer shall be for nominal

ture.
(4) (a) If the professional basketball team or ifdiaf

financial consideration.
(b) Following execution of a lease under s. 229.461

atebreaches the lease, the district may enforce the lease(3) and fogiveness by the professional basketball team

(b) If the professional basketb&dlamor its afiliate

of any outstanding delotwved to the professional basket

breacheshe non-relocation agreement, the state, the dis ball team by the Bradley Center Sports dmtertain

trict, the sponsoring municipalitgnd the most populous
countyin which the sponsoring municipality is located
may act individually or collectively to enforce the non-

mentCorporation, the Bradley Center Sports &mter
tainmentCorporation shall transfer to the district thed
describedn s. 229.41 (1e) that is owned by tHgradley

relocation agreement and, if they prevail, are entitled to CenterSports and Entertainment Corporation. The trans

all of the following:

1. Injunctive relief.

2.a. Liquidated damages frotine parent company
of the professional basketball team, the professiomsl
ketball team, or its &fiate in an amount equal to the eut
standing balance of principal aadcrued unpaid interest
remainingon any debt issueat incurred by the district,
this state, a sponsoring municipalignd the most popu
lous county in which thesponsoring municipality is
located for the development and construction of the
sportsand entertainment arena facilities.

b. If the professional basketball team or ifdiafe,
atthe time of its breach of the non-relocatagreement,

fer shall occuipursuant to transfer agreements and a par
celtransfer schedule certified by thecretary 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 ttoe district, as
describedn s. 232.05 (2) (h) and that the Bradley Center
parkingstructure may continue to exist and operate.

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

229.477Dissolution of a district. Subject trovid
ing for the paymentf its bonds, including interest on the
bonds, and the performance of its other contractual

is also in breach of its obligations under the lease to equip,obligationsa district may belissolved by the joint action

maintain,operate, and repair the sports amdertain

of the districts boardof directors and sponsoring munici

mentarena facilities, liquidated damages from the parent pality. If the district is dissolved, the property of the-dis

companyof the professional basketball team, the profes
sionalbasketball team, or itsféifaite shall also include an
amountequalto the cost of performing these obligations
duringthe term of the lease.

c. Liguidated damages awarded under this subdivi

trict that does not include sports and entertainment arena
facilities shall betransferred 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
entertainmenarena facilities shall be transferred to the

sionshall be apportioned among the district, this state, alocal units of government thatompose the distrig’

sponsoringnunicipality and the most populous county
in which the sponsoring municipality is located in{ro
portion to that entitys financial contributionsowards

jurisdictionin such proportions as the secretary of admin
istrationdetermines fairly and reasonably represent the
contributionsof each localunit of government to the

thedevelopment and construction of the sports and-enter developmentconstruction, operation, maintenance,

tainmentarena facilities.
(5) The secretary of administration, ms or her

improvementof the property that contains sports and
entertainmenarena facilities.If the district was created

capacityas chairperson of the board of directors, shall by more than one sponsoring municipalitye munici
negotiateghe development agreement, the lease, and thepalitiesshall agree on the apportioning of ttiistrict’s

non-relocatioragreement undehis section on behalf of

the district and may enter into any such development

agreementnon-relocation agreemertt lease without

theapproval of the board of directors. Any subsequent

amendment®, or renewal or extensions of, the develop

propertybefore the district may be dissolved.

SecTiON 79. 229.48 (1)(intro.) of the statutes is
amendedo read:

229.48(1) (intro.) A district may issue bondsr
costsand purposes that are related to an exposition center
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or an exposition center facility or sports and entertain of bonds and shall use the building commission as its
mentarena or sports and entertainment arena facjlities financial consultanfor bonds secured by a special debt

includingall of the following: servicereserve fund under s. 229.50.

SecTioN 80. 229.48 (1) (a) of the statutes is amended SecTIiON 87. 229.48(7) of the statutes is created to
to read: read:

229.48(1) (a) Costs of acquiring, constructing, 229.48(7) The maximum amount of bontoceeds

equipping,maintaining or improving an exposition een  thata district may receive from bonds issued to fund the
ter or an exposition center facility or initially developing developmentand construction of sports and enterain
and constructing a sports and entertainment arena ormentarena facilities is $203,000,000. The district may

sportsand entertainment arena facilities receive additional proceeds from the bonds pay
SecTioN 81. 229.48 (1) (b) of the statutes is amended issuanceor administrative costs related to the bonds, to
to read: makedeposits in reserve funds related to the botuds,

229.48(1) (b) Costs of acquiringr improving an payaccrued or funded interest on the bonds, and to pay
expositioncenter site or sports and entertainnemena the costs of credit enhancement for the bonds.

facilities site. SecTioN 88. 229.50 (1) (a) (intro.) of the statutes is
SecTioN 82.229.48 (1) (c) of the statutes is amended amended to read:
toread: 229.50(1) (a) Substantial statewide public purpose.

229.48(1) (c) Engineering, architectural or consul (intro.) The proceeds of the bondgher than refunding
tantfees, costs of environmental or feasibility studies, bondswill be used in connection with an expositier
permitand license feeand similar planning or prepara  ter, or an exposition centéacility used primarily to sup
tory costs, that are related to an exposition center orportthe activities of an exposition center a sports and
exposition center facility_or sports and entertainment entertainmentirena, or sports and entertainment arena

arenaor sports and entertainment arena facilities facilities, that serves a substantial statewide publie pur
SecTioN 83.229.48 (1) (d) of the statutes is amended pose. An exposition center serves a substantial statewide

toread: public purpose if all othe following conditions are met:
229.48(1) (d) Funding budgeted costs forexposi SecTioN 89. 229.50 (1) (d) of the statutes is amended

tion center or exposition center facility or sports and to read:

entertainmentrena or sportand entertainment arena 229.50(1) (d) Use of net proceeds. Not more than

facilities for the 6—month period immediateigilowing $170,000,00@f the total net proceeds of all bondther

the completion of its construction or acquisition. thanrefunding bonds, that would be secured by alt spe
SecTIoN 84. 229.48 (1) (e) of the statutes is amended cial debt service reserve funds of the district will be used

to read: for the purposes specified under s. 229.48 (1) (a) to (c),

229.48(1) (e) Interest on bonds or on any debt that exceptthat no proceeds of the bonds secured by a special
is retired with the proceeds of bonds, if the interest is debt service reservéund may be used to remodel or
incurredor is reasonably expected to be incurred during refurbish an existing exposition center or existing
thetime period beginning reasonable time period prior expositioncenter facilities transferrednder a transfer
to the construction or acquisition of an exposition center agreementinder s. 229.47 (1)
or exposition center facility or sports aadtertainment SecTion 90. 229.50 (1) (f) of the statutesasnended
arenaor sportsand entertainment arena facilitiaad toread:
ending6 months after the completion of the construction 229.50(1) (f) Transfer agreement. A sponsoring

or acquisition. municipality of the districtissuing the bonds has entered
SecTioN 85. 229.48 (1m) of the statutesasnended into a transfelmagreement under s. 229.47 (iat trans

to read: fersto the district the sponsoring municipalityhterests
229.48(1m) For financing purposes, exposition €en in an existing exposition center and exposition center

tersand exposition center facilities and sports antir facilities created under thisubchapter or in an existing

tainmentarenas and sports and entertainment arena facil conventioninstitution under s. 229.26.
ities are public utilities and tax revenues imposed under  SecTioN 91. 229.50 (7) of the statutes is amentizd
$.66.0615 (1m) (a) and (b) and subchs. VIII and IXfof read:

77 are property or income of the public utility 229.5(0(7) SrATE MORAL OBLIGATION PLEDGE. If at any
SecTION 86. 229.48 (2) of the statutes is amentted  time the special debt service reserve fund requirement
read: undersub. (5) for a special debt service reseiwed

229.48(2) All bonds are negotiabfer all purposes,  exceedshe amount of moneys the special debt service
notwithstandingheir payment from a limited source. A reservefund, theboard of directors of the district shall
district may retain the building commission, the depart certify to the secretary of administration, the governor
mentof administrationpr any other persoas its finan thejoint committee on finance and the governing body of
cial consultant to assist with and coordinate the issuancethe sponsoring municipality the amount necessiary
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restorethe special debt service reserve fund to an amounttion. Except as provided in s. 229.47 (B), the corpora

equalto the special debt service reserve fragliirement
undersub. (5) for the special deseérvice reserve fund.
If this certificationis received by the secretary of admin
istrationin an even—numbered year prior to the comple
tion of the budget compilatiomnder s. 16.43, the seere
tary shall include the certified amount in the budget
compilation. In any casethe joint committee on finance
shallintroduce in either house, in bill form, an appropria

tion may not act under this paragraph before the secretary
of administration issuethe certification described in s.
229.42(4€) (d)

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

232 053) (b) Dissolve and Wlnd up. |tsfmr&umess

asgrevu;ledrmsﬁzszwexcept in connectlon W|th the

tion of the amount so certified to the appropriate special sale,exchange, transfeor divestmenbof the Bradley

debtservice reserve fund of the district. Recognizing its
moral obligation to do so, the legislature hereby
expressests expectation and aspiration that, if ever
called upon to do so, it shall make this appropriation.
This subsection does not apply to reserve fsindrtfalls
relatedto bonds or any refunding bonds issued by the dis
trict to fund theconstruction of sports and entertainment
arenafacilities.

SecTioN 92. 229.54 of the statutes is created to read:
229.54Responsibility to sports and entertainment
arena facilities. (1) Neither the state, a sponsoring
municipality, nor the most populous county in which the
sponsoringmunicipality is locateds responsible for
equipping, maintaining, operating, improving, and

repairingsports and entertainment arena facilities.

(2) The district is responsible only fequipping,
maintaining,operating, improving, and repairing sports
andentertainment arena facilities during the initial devel
opmentand constructionf the sports and entertainment
arendfacilities. If the professional basketball teaniter
affiliate breaches the non-relocation agreemetease
unders. 229.461, the district iesponsible for equipping,
maintaining,operating, and repairing sports and enter
tainmentarena facilities during theemainder of the
lease,but only from moneys receivddom the parent
companyof the professional basketball team, the profes
sionalbasketball team, or itsfdiate resulting from the
breachof 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 latenf
the secretary of administration issuing tbertification
describedn s. 229.42 (4e) (d) or the expiration of 180
days’written notice delivered by the district to the cerpo
rationof theintended construction completion date, eom
pletethe sale, exchange, transfer divestiture ofany
partof 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 otherwise
divestitself of the Bradley-cent&enter except to a dis
trict, as defined in s. 229.41 (4mYhe sale, exchange,
transfer,or divestiture of the Bradley Center any part
of the centerto a district, as defined | 229.41 (4m),
shallsatisfy and terminate any obligation of the corpora

Centerupon the secretary of administration issuing the
certificationdescribed in s. 229.42 (4€) (d)
SecTioN 96. 232.07 (1) of the statutes is repealed.
SecTioN 97. 232.07 (2) of the statutes is renumbered
232.07and amended to read:

232.07 Dissolution. Promptly upon-issuance-of the
certificateofinvoluntaryUpondissolution, the corpora

tion shall paydischage,or make adequate provisifor
dischargingts debts, liabilitiesand obligations, includ

ing any judgment, order or decree which may be entered
againstit in any pending legal actioand shall, subject

to s. 232.05 (3) (a)ransfer all remaining assets to the
stateor to a district, as defined in s. 229.41 (4Mhecor
poration’sexistence shall continue, subject to the limita
tionson 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 afterDecember 31, 2015, no individual may sell
amotor 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
cationnumber of the vehicle and the identity of thei-
vidual buyer

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

SecTioN 99. 345.28 (2) (c) of the statutes is amended
toread:

345.28(2) (c) - Subject to par(d), if theappearance
datespecified in the citation is inconvenient for the-per
son,he or she may contact the clerk of circuit court or the
municipalcourt, whichever is applicabley schedule a
moreconvenient time. The revised date may provide for
an appearance during an evenigsgssion, as required
unders. 753.23 or authorized by a court—Budject to
par.(d), thecourt may revise the appearance date. The
datespecified in the citation applies unless the person
receiveswritten confirmation of the revised appearance
datefrom the court.

SecTioN 100. 345.28 (2) (d) of the statutesdseated
toread:

345.28(2) (d) A city of the 1st class may enact an
ordinanceestablishing the period within whichparson
chargedwith a nonmoving violation shatlay the forfei
ture or appear in court. An ordinance under this para
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graphshall require that a citation issued for a nonmoving down payment upon the same not less than $100, in
violation include the date on which the court may act which case such amount shall be so deposited with the
unders. 345.37 unless the person has paid the forfeitureclerk of the court as above provided, and the balance of

or appeared in court prior to that date.

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

SectioN 102. 345.37 (intro.)of the statutes is
amendedo read:

345.37 Procedure on default of appearance.
(intro.) If the defendant fails to appear in caatrthe time
fixed in the citation or bysubsequent postponement, or

the sale price shall be paid to the clerk by the purchaser
atsuch sale upothe 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
acounty having a population of 750,000 or more, no later

if an ordinance under s. 345.28 (2) (d) applies, not lessthan10 days after the sale of theortgaged premises, the

time than theperiod established in an ordinance under s.
345.28(2) (d) has elapsed since the person wagyeldar
with a nonmoving violationthe following procedure
shallapply:

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

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

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

349.132Authority to r equire vehicle egistration.
Thegoverning body of any town, cjtyillage, or county
may enact arordinance requiring that no vehicle that has
beenimpounded or towed may be released untass
motorvehicle is registered under ch. 341 or exefmguh
registrationunder s. 341.05.

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

846.16(1) Thesherif or referee who makes sale of
mortgagedpremises, under a judgment therefehall

sheriff or referee shall do all of the following:

(a) File a report of the sale with the clerk of court.

(b) Deliverto 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,
unlessthe court orders otherwise, the proceeds of#te
orderedby the court.

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

846.167 Confirmation of sale and transmittal of
deedin populous counties.(1) In this section, “county”
meansa county having a population 860,000 or more.

(2) If a sherif or refereemakes a sale of mortgaged
premisedocated in a county under a judgment of foreclo
sureand sale, all of the following apply:

(a) If the purchasers not the judgment creditor
beforethe court may confirm the satbe purchaser shall
provide the judgment creditor with any information
requiredfor the judgmentreditor to complete the real
estatetransfer return under s. 77.2Rd, if applicable,
anyinformation required for a certificateaiver, or stip
ulationrequired 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

give notice of the time and place of sale in the manner ing:

providedby law for the sale of real estate upon execution
or in such other manner as the court shall inutigment
direct;where thedepartment of veterandaifs is also a
party in the foreclosure action, thelgment shall direct
that notice of sale bgiven by registered mail, return
receiptrequested, to the department at Madisoiscdh-
sin, at least 3 weeks prior to the date of sale,dueh
requirementloes nogffect any other provision as to giv
ing notice of sale—ThExcept as provided in sub. (3) and
S.846.167, thesherif or referee shall, within 10 days
thereafterfile with the clerk of the court a report of the

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

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

a. The deed to the mortgaged premises delivered
unders. 846.16.

b. Any other document required for the register of
deedsto 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 shalrovide to the court the

sale,and shall also immediately after the sale first deduct receiptfor submitting a transfer return under s. 77.22 and
any fee due under s. 77.22 (1); then deposit that fee, aany certificate, waiveror stipulationrequired under s.

returnunder s. 77.22 antthe deed with the clerk of the
courtfor transmittal to the register of deeds; tlealuct

101.122.
(3) Uponthe court confirming the sale of mortgaged

thecosts and expenses of the sale, unless the court ordersremisedocated ina county and upon compliance by the

otherwise and then deposit with thaerk of the court the
proceed®f the sale ordered by the court. The sherify
acceptfrom the purchaser at sucile as a deposit or

purchasewith the terms of the sale and the paynednt
anybalance of the sale price to p&id, unless otherwise
orderedby the court, the clerk of the court shall transmit
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the deed to themortgaged premises received under s. suchdeed so executed to the defaulting purchaser shall be
846.16 thereceipt for submitting a transfer return under destroyedy said clerk, and shall be ob efect. In the
S.77.22, any certificate, waiveor stipulation required  eventthat such sale is not confirmed by the court, the
under s. 101.122, the amount due under s. 5@4® clerk shall forthwith refund to the purchaser at such sale
record the deed and any other document required to the amount so paid or deposited by the purchaset
recordthe deed, and theansfer fee, if anyto the register ~ shall likewise destroy such shdti$ deed so executed,

of deeds of the county and the same shall be of ndeet, and a resale of the
SecTioN 112m. 846.17 of the statutés amended to  premisesshall be had upon due notice thereof.

read: SecTion 115.Nonstatutory provisions.
846.17 Deed, execution and effect of.Upon any (1) CerTAIN MILWAUKEE COUNTY PROPERTY. AS SOON

such sale being made tkkerif or referee making the  aspracticable, Milwaukee Counftshall transferunen
sameon compliance with its terms, shall make and exe cumberedto a districtcreated under subchapter Il of
cuteto the purchasgthe purchasés assigns or personal chapter229 of the statutes, the property knowrfas
representatives deed of the premises sold, setting forth North Water Street, Milwaukee, tonsin, which is
eachparcel of land sold to the purchaser and the sum paidooundedby the Milwaukee River on the west; E&sate
therefor,which deed, upon confirmation of such sale, Streeton the north; North VAter Street on the east; and
shallvest in the purchasehe purchasés assigns or per EastKilbourn Avenue on the south. The transfer shall
sonal representatives, all the right, title and interest of thetakeeffect upon the adoption of a resolutimyuesting
mortgagor,the mortgagds heirs, personal representa thetransfer by the board of directors under section 229.41
tivesand assigns and to the premises sold and shall be (2) of the statutes and a written proclamation ofiifile
abar to allclaim, right of equity of redemption therein, waukeeCounty executive supporting the transfeot

of and against the parties to such action, their heirs andwithstandingany policies issued, ordinances enacted, or
personalrepresentatives, and also against all personsresolutionsadopted by the Milwaukee County board to
claimingunder them subsequent to the filing of the notice the contrary The transfer may take place without the
of the pendency of the action in which such judgment wasapprovalof the Milwaukee County board.

rendered;and the purchasethe purchasés heirsor (2m) FORECLOSUREPROCESSN POPULOUSCOUNTIES.
assignsshallbe let into the possession of the premises so The treatment of sections 846.16 (1) and (3), 846.167,
soldon production of such deed or a duly certiftegy and846.17 of the statutes first applies tfoeeclosure
thereof,andthe court mayif necessaryissue a writ of actioncommenced on thefettive dateof this subsec
assistancéo deliver such possession. Such deed or deedgion.

so made-andxecuted by the shefrifis above set forth SecTion 116.Effective dates. This act takes &fct
shallbe forthwith delivered by the shérib the clerk of onthe day after publication, except as follows:

thecourt to be held by the clerk until the confirmation of (1) PYMENT TO BRADLEY CENTER SPORTS AND

the sale, and upon the confirmation thereof the clerk of ENTERTAINMENT CORPORATION. The repeal ofections
the court shall thereupon pay to the partieitled 16.004(22)and 20.855 (4) (cy) of the statutes takésoef
thereto,or to their attorneys, the proceeds of the sale, and,on June 30, 2017.

exceptas provided irs. 846.167shall deliver to the pur (2d) SHARED REVENUE. The repeal and recreation of
chaserthe purchasés assigns or personal representa section79.035 (5) of the statutes and tepeal of section
tives, at the sale such deed upon compliance by gueh 79.035(6) of the statutes takefett on June 30, 2036.
chasemith the terms of such sale, and the payment of any  (2m) FORECLOSUREPROCESSN POPULOUSCOUNTIES.
balanceof the sale price to be paid. In the event of the The treatment of sections 846.16 (1) and (3), 846.167,
failure of such purchaser to pay any part of the purchaseand846.170f the statutes anc8rion 115 (2m) of this
price remaining to be paid within 10 dagfter the con acttake efect on the first day of the 5th month beginning
firmation of such sale, the amount so deposstedllbe afterpublication.

forfeitedand paid to the parties who would be entitled to (3) PAYMENT TO A LOCAL EXPOSITIONDISTRICT. The

the proceeds of such sads ordered by the court, and a repealof sections 16.004 (21) and 20.855 (4) (cr) and (dr)
resaleshall be had of said premises, and in such eventof the statutes takesfett on June 30, 2036.
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WISCONSIN CENTER DISTRICT
DEDICATED TAX REVENUE BONDS

GENERAL RESOLUTION

WHEREAS, the Wisconsin Center District (the "District™) is a local exposition district, created
pursuant to 1993 Wisconsin Act 263 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) and 229.48(1) of the~
Wisconsin Statutes to issues bonds for costs and purposes that are related to an exposition center as
defined in Section 229.41(6) of the Wisconsin Statutes; and '

WHEREAS, the District has determined to acquire, construct and equip an exposition center and
to establish under this Resolution certain procedures, terms and conditions necessary and applicable to
the issuance of Bonds, as described herein, for the purpose of financing the Project described herein; and

WHEREAS, it is the intent of the District to do all things necessary to make the Bonds, when
authenticated by Firstar Trust Company, Milwaukee, Wisconsin (the "Trustee"), and issued as provided
in this Resolution, the valid, binding and legal special limited obligations of the District according to the
import thereof, and to constitute this Resolution a valid contract for the security of each series of Bonds;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:

GRANTING CLAUSES: The District, in consideration of the premises and the acceptance by
the Trustee of the trusts created by this Resolution and each Series Resolution and of the purchase and
acceptance of each series of the Bonds by the Owners thereof, in order to secure the payment of the
principal of, interest on, purchase price of, and premium, if any, onall series of Bonds according to their
tenor and ‘effect and the performance and observance by the District of all the covenants expressed or
implied herein and in each series of the Bonds, does hereby grant a security interest in, assign, transfer
in trust, and pledge to the Trustee, and to its successors in trust, and to them and their assigns forever,
the following:

FIRST

All right, title, interest and privileges of the District in, to and under the Tax Revenues and the
Funds and Accounts (except the Operating Fund and the Rebate Fund) created hereby; and

SECOND
The earnings derived from 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 Fund and the Rebate
Fund); and
THIRD
All other property of every type, name and nature which may from time to time hereafter by

delivery to the Trustee or by writing of any kind delivered to the Trustee be subjected to the lien hereof

-1-
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“Resolution and the rights hereby granted shall cease, terminate and be void except as otherwise provided ?

- Revenues and Trust Estate pledged to the payment thereof and no Owner or Owners of the Bonds sha

by the District or by anyone on its behalf or with its written consent, and the Trustee is hereby authorized
to receive any and all such property at any and all times and to hold and apply the same as additional
security hereunder or under any Series Resolution subject to the terms hereof and any Series Resolution
applicable thereto;

PROVIDED that any instrument, fund, property or contract right or proceeds thereof designated
by a Series Resolution to be pledged, mortgaged or assigned to secure a specific series of Bonds (or
specific Bonds within a series) shall be held by the Trustee hereunder for the sole and exclusive benefit
of the Owners of the series of Bonds {or such specific Bonds within a series) so designated, and shall not
secure or accrue to the benefit of any series of Bonds or specific Bonds within a series not so designated;

TO HAVE AND TO HOLD all the same (herein called the "Trust Estate") with all privileges and
appurtenances hereby granted and assigned, or agreed or intended so to be, to the Trustee and its
successors in trust and to them and their assigns forever; -

SUBJECT TO the rights, if any, of each person under each Credit Facility, Credit Agreement,
Pledge Agreement and Related Agreements to the extent provided herein or in any Series Resolution;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
proportionate benefit, security and protection of all Owners from time to time of all series of Bords
issued under and secured by this Resolution, without privilege, priority or distinction as to lien or
otherwisé 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 District, its successors or assigns, shall well and truly pay,
or cause to be paid, or provide fully for payment as provided in Article Eight hereof of the principal of
all series of Bonds and the interest due or to become due thereon (together with premium, if any), at the
time and in the manner set forth in the Bonds and other instruments according to the true intent and
meaning thereof, or shall provide, as permitted hereby, for the payment thereof by depositing with the
Trustee sums sufficient for payment of the entire amount due or to become due thereon as herein |
provided, and shall well and truly keep, perform and observe all the covenants and conditions pursuant ;
to the terms of this Resolution to be kept, performed and observed by it, and shall pay to the Trustee all :
sums of money due or to become due to it in accordance with the terms and provisions hereof, then this Z

herein; otherwise, this Resolution shall be and remain in full force and effect.

UNDER THE PROVISIONS OF THIS RESOLUTION, no series of Bonds or other obligations
hereunder may be payable from or be a charge upon any funds of the District other than the Tax

ever have the right to compel any exercise of any taxing power of the District to pay any Bonds or the ;
interest and premium, if any, thereon, or to enforce payment thereof against any property of the Distric
except with respect to District Taxes to the extent pledged hereby, and the Bonds shall not constitute
charge, lien or encumbrance, legal or equitable, upon any property of the District, except as abov
provided; and the Act provides that under no circumstances shall any Bond or other obligation of thegzig
District hereunder be or become an indebtedness or obligation of the State or any other political {2
subdivision of or municipality within the State, including the City, nor shall any such Bond or obligatio
be or become an indebtedness of the District within the purview of any constitutional limitation o
provision, but nothing in the Act impairs the rights of Owners of Bonds issued under this Resolution an
the Series Resolutions relating thereto to enforce the covenants made for the security thereof as provid
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in this Resolution and any applicable Series Resolution; and the District covenants and agrees, 1o the
extent specifically provided herein, for the benefit of all Owners of all series of the Bonds, as follows:

ARTICLE ONE
DEFINITIONS AND GENERAL PROVISIONS

Section 1.1 Definitions. In this Resolution the following terms have the following meanings
unless the context hereof clearly requires otherwise, and any other ierms defined in a Series Resolution
or in Related Agreements shall have the same meanings when used herein as assigned them in such other
documents unless the context or use thereof indicates another or different meaning or intent:

“Account” or "Accounts” shall mean any one or more of the accounts created or established
within any Fund hereunder or under any Series Resolution.

“Accreted Value" shall mean with respect to any Bond that is a Capital Appreciation Bond, an
amount equal to the principal amount of such Capital Appreciation Bond (determined on the basis of the
initial principal amount per $5,000 at maturity 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 principal amount, beginning on the dated date of such Capital Appreciation Bond and ending at the
maturity date thereof, at a yield which, if produced until maturity, will produce $5,000 at maturity. As
of any Valuation Date, the Accreted Value of any Capital Appreciation Bond shall mean the amount set
forth in the applicable Series Resolution authorizing such Bond and-as of any date other than a Valuation
Date, the sum of (i) the Accreted Value on the preceding Valuation Date and (ii) the product of (1) a
fraction, the numerator of which is the number of days having elapsed from the preceding Valuation Date .
and the denominator of which is the number of days from such preceding Valuation Date 1o the next
succeeding Valuation Date, using for such calculation 30 day months and a 360 day year, and (2) the
difference between the Accreted Values for such Valuation Dates. :

"Act" shall mean 1993 Wisconsin Act 263, as amended.

*Additional Bonds" shall mean Bonds issued subsequent to the initial issue of ene or more series
of Bonds pursuant to this Resolution as permitted by Article Five.

" Adjustable Rate Bond" shall mean any Bond, the interest rate on which is not established at the
time of calculation at a single numerical rate for the remaining term of such Bond, but for which the
period between redeterminations of the interest rate is more than two (2) years.

"Adjusted Debt Service Requirements” shall mean, during the applicable period and as of any
date of calculation with respect to any series of Outstanding Bonds, the aggregate Debt Service
Requirements for such period taking into account the following adjustments: '

(2)  With respect to Bonds that bear interest at a Variable Interest Rate, the aggregate Debt
Service Requirements thereon shall be determined as if each such Bond bore interest at the Maximum
Interest Rate; provided, however, (i) if the District (A) enters into a Qualified Swap Agreement with a
Swap Provider requiring the District to pay a fixed interest rate on a notional amount, and (B) has made
a determination that such Qualified Swap Agreement was entered into for the purpose of providing
substitute interest payments for a particular maturity of Bonds in a principal amount equal to the notional
amount of the Qualified Swap-Agreement, then during the term of such Qualified Swap Agreement and

23



so long as the Swap Provider under such Qualified Swap Agreement is not in default under such Qualified
Swap Agreement, the interest rate on such Bonds shall be determined as if such Bonds bore interest at
the fixed interest rate payable by the District under such Qualified Swap Agreement, and (ii) if (A) Bonds
of a specific maturity within a series bear interest at a Variable Interest Rate and Bonds which bear a
Variable Interest Rate of another series with the same malturity are issued in an equal principal amount
1o the first such series of Bonds of the same maturity, and (B) the Variable Interest Rate of the first series
of such Bonds varies inversely to the Variable Interest Rate of the second series of such Bonds of the
same maturity so that the combined interest rate for the aggregate principal amount of such Bonds of the
same specific maturity for both such series is determined by the District to result in a combined fixed
interest rate, then so long as the same principal amount of each maturity of such series of Bonds remain
Outstanding, the aggregate Debt Service Requirements thereon shall be determined as if all such Variable
Interest Rate Bonds of such series and maturity bore interest at the combined fixed interest rate so -
determined by the District with respect to such aggregate principal amount of such Bonds.

) 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 determination that such Qualified Swap Agreement was entered into for the
purpose of providing substitute interest payments for a particular maturity of Bonds in 2 principal amount
equal to the notional amount of the Qualified Swap Agreement, then during the term of such Qualified
Swap Agreement and so long as the Swap Provider under such Qualified Swap Agreement is not in
default under such Qualified Swap Agreement the interest rate on such Bonds shall be determined as if
such Bonds bore interest at the Maximum Interest Rate on the notional amount of such Bonds.

(c) Except to the extent described in (d) below, with respect to Bonds secured by a Credit
Facility, the aggregate Debt Service Requirements thereon shall be deemed to include all periodic Bond-
Related Costs and other payments to (including any payment required to reimburse) the related Credit
Facility Provider (including any Debt Service Reserve Fund Credit Facility Provider), but shall not
. include any amounts payable as principal of and interest and premium with respect to any reimbursement |
obligation to such Credit Facility Provider except and to the extent that such payments on such
reimbursement obligation are required to be made to the Credit Facility Provider in excess of any
corresponding Debt Service Requirements with respect to such Bonds during such period.

(d) With respect to Optional Tender Bonds, the aggregate Debt Service Requirements thereon
shall not include any amounts payable to a Credit Facility Provider pursuant to any reimbursement
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 period during 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 such Bonds on any Purchase Date following the
application of any proceeds of any remarketing of such Bonds.

(e) The aggregate Debt Service Requirements for any period on any Bonds shall not include
(i) any interest which is payable from Capitalized Interest which is to be transferred to an Interest
Account in a2 Bond Fund from a Capitalized Interest Account, or (ii) the amount of Debt Service
Requirements on Bonds to be paid from amounts in a Diebt Service Reserve Fund at the time of such
computation for the period in question, but only if any such amount described in (i) or (i1) is available
and is to be applied under the applicable Series Resolution to make interest payments on such Bonds when
due.

) With respect to Crossover Refunding Bonds, the aggregate Debt Service Requirements
thereon until the Crossover Refunding Bonds Break Date shall be disregarded.
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(2 If the District enters into a Qualified Swap Agreement with a Swap Provider requiring
the District to pay any amount in excess of the amount to be received by the District in connection
therewith for the period for which any calculation of Adjusted Debt Service Requirements is to be made
hereunder, then, to the extent not taken into account in (a) and (b) above, the net amount of such
payments which may be required of the District (using the Maximum Interest Rate for such purpose if
such amount is subject to any variation) shall be included in Adjusted Debt Service Requirements,

For purposes of this definition of Adjusted Debt Service Requirements, the principal and interest
portions of the Accreted Value of Capital Appreciation Bonds and the Appreciated Value of any Deferred
Interest Bonds becoming due at maturity or by virtue of Mandatory Sinking Fund Requirements shall be
included in the calculation of accrued and unpaid and accruing interest or principal installments on the
date on which or for the period during which such amounts become due and payable unless otherwise B
specified in the Series Resolution authorizing such Capital Appreciation Bonds or Deferred Interest
Bonds.

" Appreciated Value" shall mean with respect to any Bond that is a Deferred Interest Bond until
the Interest Commencement Date thereon, an amount equal to the principal amount of such Deferred
Interest Bond (determined on the basis of the initial principal amount per $5,000 at th¢ 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 principal
amount, beginning on the dated date of such Deferred Interest Bond and ending on the Interest
Commencement Date, at a yield which, if produced until the Interest Commencement Date, will produce
$5,000 at the Interest Commencement Date. As of any Valuation Date, the Appreciated Value of any
Bond that is a Deferred Interest Bond shall mean the amount set forth for such date in the Series
Resolution authorizing such Deferred Interest Bond and as of any date other than a Valuation Date, the
sum of (i) the Appreciated Value on the preceding Valuation Date and (ii) the product of (1) a fraction,
the numerator of which is the number of days having elapsed from the preceding Valuation Date and the
denominator of which is the number of days from such preceding Valuation Date to the next 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 dclivery by the District of, and payment
for, a seriés of Bonds. .

"Bond Counsel" shall mean any qualified firm of lawyers selected by the District whose expertise
in matters relating to the issuance of obligations by states and their political subdivisions, the interest on
~ which is excludable from gross income for purposes of Federal income taxation, is nationally recognized.

"Bond Fund” shall mean the Senior Bond Fund and/or the Junior Bond Fund, as the context may
require. ‘

"Bondowner” or "Owner" shall mean the person in whose name a Bond is registered in the Bond
Register. : .

"Bond Register" shall mean the register maintained by the Bond Registrar pursuant to Section 2.6
hereof. :

"Bond Registrar” shall mean the Trustee or any successor trustee appointed as Bond Registrar
pursuant to Section 2.3 hereof.
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“Bond-Related Costs” shall mean (a) all costs, fees and expenses of the District incurred or
reasonably related to any Liquidity Facility, Credit Facility, any remarketing or other secondary market
transactions and any Qualified Swap Agreement (whether requiring the District to pay fixed or variable
amounts) that the District has determined was entered into for the purposes of providing substitute interest
payments for a particular series or maturity of Bonds, {b) initial and acceptance fees of any Fiduciary
together with any fees of Bond Counsel, attorneys, feasibility consultants, engineers, financial advisors,
‘remarketing agents, rebate consultants, accountants and other advisors retained by the District in
connection with a series of Bonds, and (c) any other fees, charges and expenses that may be lawfully
incurred by the District relating to Bonds, including, without limitation, any obligation of the District to
a Credit Facility Provider for a series of Bonds to repay or reimburse any amounts paid by such. Credit
Facility Provider due to payment under such Credit Facility and any interest on such repayment obligation
unless any such amount constitutes a Debt Service Requirement for such series.

"?_ondé" shall mean the Dedicated Tax Revenue Bonds to be issued by the District pursuant to
this Resolution and any Series Resolution.

"Bond Year” shall mean for each series of Bonds, the period ending on the first December 15

* following the Bond Closing for such.series of Bonds and each twelve-month calendar period thereafter

beginning on December 16 and ending on December 15; provided that, for the purposes of Section 148
of the Code, the Disirict may elect a different "bond year” as permitted thereby.

"Business Day" shall mean any day other than a Saturday, Sunday, legal holiday or a day on
which banking institutions in Milwaukee, Wisconsin, and any other city where the principal corporate
trust office of the Trustee or the principal office of any Credit Facility Provider is located are authorized
to close by law or executive order of a regulatory or administrative authority having jurisdiction in
connection therewith.

"Capital Appreciation Bonds" shall mean any Bonds as to which interest is payable only at the
maturity or-prior redemption thereof, For the purposes of (i) receiving payment of the redemption price,
if any, of a Capital Appreciation Bond that is redeemed prior to maturity, and (ii) computing the principal
amount of Capital Appreciation Bonds held by the Owner thereof in giving any notice, consent, request,
or demand pursuant to the applicable Series Resolution for any purpose whatsoever, the principal amount
of a Capital Appreciation Bond as of a specific date shall be deemed to be its Accreted Value as of such
date. ' '

"Capitalized' Interest” shall mean that portion of the proceeds of any series of Bonds together with
any available earnings thereon that are restricted to be used to pay interest due or to become due on any
Bonds. ' .

"Code"” shall mean the Internal Revenue Code of 1986, as amended, and all applicable Treasury
Regulations.

"Cost of Issuance Fund” shall mean the fund by that name established by Section 4.1 hereof.

"Credit Agreement” shall mean any reimbursement agreement or similar instrument between the
District (and, if so drafted, the Trustee) and a Credit Facility Provider with respect to a Credit Facility.

"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 series of Bonds to satisfy in whole or in part the District’s obligation to maintain a
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Reserve 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 specified 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 of Bonds, or a specific portion thereof, and the
payment of the purchase price of Bonds of a specified series, or a specific portion thereof, but only if

" the debt obligations of such Credit Facility Provider ate rated in one of the two highest Rating Categories

by a Rating Agency with respect to the Bonds secured by such Credit Facility.

"Credit Facility Account” shall mean an account by that name in a Bond Fund or a Debt Service
Reserve Fund, as applicable, established by Section 4.1 hereof.

“Credit Facility Provider” shall mean the bank, insurance company, financial institution or other
entity providing a Credit Facility pursuant to a Credit Agreement. ' '

"Crossover Refunding Bonds” shall mean any Bonds the proceeds of which: (i) are deposited
in an escrow account with a Fiduciary, (i) cannot be applied to the purpose for which such Crossover
Refunding Bonds are to be issued until the Crossover Refunding Bonds Break Date, (iii) must be certified
by the District to be sufficient, together with the investment income thereon, after the payment of Bond
issuance costs and Bond-Related Costs, if any, to pay the Debt Service Requirements 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 any, cannot be used for any purpose
(subject to lien and other requirements of this Resolution) other than the payment of Debt Service
Requirements on such Crossover Refunding Bonds on and prior to the Crossover Refunding Bonds Break
Date.

“Crossover Refunding Bonds Break Date” shall mean the date specified in the Series Resolution
authorizing a series of Crossover Refunding Bonds as the date upon which the proceeds of such Crossover
Refunding Bonds can be applied to the purpose for which such Crossover Refunding Bonds are to be
issued upon the satisfaction of certain conditions, which conditions shall he set forih in such Series
Resolution. '

, "Current Interest Bonds™ shall mean ali Bonds which are not (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 Qutstanding Bonds, the aggregate of the scheduled principal of
and prenaium, if any, and interest and the fees, expenses and costs of the Trustee, Bond Registrar and-
Paying Agent and other Bond-Related Costs, if any, on any of the Bonds accruing for that period or due
and payable on that date. In determining Debt Service Requirements accruing for any period or due and
payable on any date, Mandatory. Sinking Fund Requirements accruing for that period or due on that date
shall be included together with any amount required to be paid for the replenishment of any reserve, and
any amounts due with respect to Crossover Refunding Bonds prior to the Crossover Refunding Bonds
Break Date shall be excluded if and to the extent that such amounts are payable out of Defeasance ’
Securities. For purposes .of this definition, unless provided to the contrary in the applicable Series
Resolution authorizing the issuance of Capital Appreciation Bonds and Deferred Interest Bonds, the
scheduled principal and interest portions of the Accreted Value of Capital Appreciation Bonds and the’
Appreciated Value of Deferred Interest Bonds becoming due at maturity or by virtue of Mandatory
Sinking Fund Requirements shall be included in the calculations of accrued and unpaid and accruing
interest or principal payments in the year in which such payments are required to be made.
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“Debt Service Reserve Fund” shall mean the Scmor Debt Service Reserve Fund and/or the Junior
Debt Service Reserve Fund, as the context may require.

"Debt Service Reserve Fund Credit Facility” shall mean a Credit Facility provided to satisfy all
or any portion of a Debt Service Reserve Fund Requirement.

"Debt Service Reserve Fund Requirement,” for each of the Senior Debt Service Reserve Fund
and the Junior Debt Service Reserve Fund, 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 Senior Bonds or Junior
Bonds (as applicable) then Outstanding; 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 of the maxirum 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 applicable Debt
Service Reserve Fund. The applicable Debt Service Reserve Fund Requirement may be satisfied by cash,
Permitted Investments or a Debt Service Reserve Fund Credit Facility, or any combination thereof.

"Dedicated Tax Revenue Bonds" shall mean any and all Bonds issued under this Resolution.

"Defeasance Securities” shall mean:

(a) direct and general obligations of, or obligations which as to principal and interest are
unconditionally guaranteed as to full and timely payment by, the United States of America, to the
payment of which the full faith and credit of the United States of America is irrevocably and
unconditionally pledged, including evidences of direct ownership of proportionate interests in future
principal or interest payments of such obligations. Investments in such proportionate interests must be
lirnited to circumstances wherein (i) a bank or trust company acts as custodian and holds the underlying
United States obligations; (ii) the owner of the investment is the real party in interest and has the right
to proceed directly and individually against the obligor of the underlying United States obligations; and
(iit) the underlying United States obligations are held in safekeeping in a special account, segregated from
the custodian’s general assets, and are not available to satisfy any claim of the custodian, any person
claiming through the custodian, or any person to whom the custodian may be obligated. The obligations
described in this paragraph are hereinafter called "United States Government Obligations”;

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

1)) the municipal obligations (A) are not subject to redemption prior to maturity or
(B) the trustee has been given isrevocable instructions concerning their calling and redemption
and the issuer of such municipal obligations has covenanted not to redeem such municipal
obligations other than as set forth in such instructions,

@) the municipal obligations are secured by cash or non-callable United States
Government Obligations that may be applied only to interest, principal and premium payments

of such municipal obligations,

3) the principal of and interest on such United States Government Obligations (plus
_any cash in the escrow fund) are sufficient to meet the liabilities of the municipal obligations,

4) the cash and United States Government Obligations serving as security for the
municipal obligations are held by an escrow agent or trustee, and
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{3) the United States Government Obligations are not available to satisfy any other
claims, including those against the trustee or escrow agent; and

©) cash.

“Deferred Interest Bonds” shall mean any Bonds as to which accruing interest is not paid prior
1o the Interest Commencement Date specified in the Series Resolution authorizing such series and the
Appreciated Value for such series is compounded on the Valuaticn Date for such series.

"Discharge Date" shall mean the date on which all Outstanding Bonds are discharged under
Article Eight.

“District” shall mean the Wisconsin Center District, a local exposition district created by the City
of Milwaukee, Wisconsin, pursuant to 1993 Wisconsin Act 263, or any successor to its functions.

"District Representative” shall mean the Chairman or President of the District or such other
officer identified by resolution of the District Board as being the "Diistrict Represemauve for purposes
of this Resolution or any Series Resolution. ‘

“District Taxes" shall mean all of those taxes, charges, fees, impositions, levies or other amounts
authorized to be collected on behalf of and paid to the District under the Act and the Tax Resolutjons,
namely, Unrestricted Tax Revenues and Restricted Tax Revenues as defined herein.

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

* "Excess Earnings" shall mean the amount of investment earnings on moneys held in the Funds
and Accounts held hereunder, or in any other fund or account relating to Tax-Exempt Bonds, required
to be transferred to the Rebate Fund as earnings on the “gross proceeds” (as defined by or under the
Code) of Tax-Exempt Bonds in excess of the yxe]d" {calculated as required by or under the Code) on
such Tax-Exempt Bonds.

“Fiduciary" shall mean any bank or other organization acting in a fiduciary capacity with respect
to any Bonds, whether as Trustee, Paying Agent, Bond Registrar, tender agent, or escrow agent, or in
a similar function; provided that a Securities Depository shall not be considered a Fiduciary hereunder.

“Final Payment Date" shall mean the Maturity Date, Discharge Date or Purchase Date on which
all Outstanding Bonds of a specific series either mature, are to be redeemed, are discharged under Article
Eight, or are purchased under Sections 4.5 and 4.6, whichever date is earlier.

"Fiscal Year” shall mean the fiscal year of the District, which currently is the twelve-month
period ending June 30 of each calendar year.

"Fitch" shall mean Fitch Investors Service, Inc., or any successor thereof which qualifies as a
"Rating Agency” hereunder. :

“Fixed Interest Rate Bond” shall mean (2) a Bond, the interest rate on which is established (with
no right to vary) at the time of calculation at a single numerical rate for the remaining term of such Bond,
or (b) all of those Bonds of a specific maturity described in clause (i)(A) and (B) of para; raph (a) of the
definition of Adjusted Debt Service Requirements herein.



"Global Certificate” shall mean Bonds in the form of one certificate per maturity (or any specific
portion of a maturity entitled to the benefit of a Credit Facility or with respect to which interest or
principal is to be computed or paid differently than with respect to other Bonds of the same maturity),
each representing the entire principal amount of a series of Bonds (or such specific portion thereof) due
on a particular maturity date, which single certificate per maturity (or such specific portion thereof) may
be transferred on the Bond Register as required by the Uniform Commercial Code, but which may not
be exchanged for smaller denominations unless the District determines to issue Replacement Bonds as
provided herein. ' '

“Independent Accountant” shall mean a certified public accountant or firm of certified public
accountants selected by the District and acceptable to the Trustee, and not a full-time employee or officer
of the District. :

"Independent Counsel” shall mean any attorney designated by the Trustee, duly admitted to
practice law before the highest court of any state, who may be counse! to the District but who may not
be. a full-time employee of the District, '

"Interest Commencement Date” shall mean, with respect to any particular Deferred Interest
Bonds, the date specified in the applicable Series Resolution authorizing such Deferred Interest Bonds
(which date must be prior to the maturity date for such Deferred Interest Bonds), after which interest
accruing on such Deferred Interest bonds shall be payable with the first such payment date being the
applicable Interest Payment Date immediately succeeding such interest Commencement Date.

"Interest Payment Date” shall mean each date specified in a Series Resolution as a date for the
payment of interest to Owners of Bonds of a specific series; which dates, unless otherwise specified, shall
be June 15 and December 15 of each year.

“Interest Payment Period” with respect to any Bond or series of Bonds, shall mean the period
from but not including a regularly scheduled Interest Payment Date to and including the next regularly
scheduled Interest Payment Date, provided that any Series Resolution may adjust this definition of the
term "Interest Payment Period" with respect to any Bond or series of Bonds authorized to be issued
thereunder in order to provide for the proper computation of or the timely transfer of amounts payable
with respect to interest borne by such Bond or series of Bonds on any Interest Payment Date.

*Junior Bond Fund" shall mean the fund by that name established by Section 4.1 hereof.
"Junior Bonds” or "Junios-Bedicgted Tax Revenue Bonds” shall mean those Bonds designated as

such in a Series Resolution, which shall be entitled only to the benefits and protections of the Junior Bond -
Fund and the Accounts therein, and the Junior Debt Service Reserve Fund and the Accounts therein, and

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

the Senior Debt Service Reserve Fund and the Accounts therein. '

"Junior Debt Service Reserve Fund” shall mean the fund by that name established by Section 4.1
hereof. :

_ "Junior Debt Service Reserve Fund Requirement” shall mean the Debt Service Reserve Fund
Requirement applicable to the Junior Bonds, plus any amount payable to the State pursuant to the State
Reimbursement Agreement.
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“Liquidity Facility" shall mean any agreement with a Credit Facility Provider under or pursuant
to which it agrees to purchase Optional Tender Bonds provided that the debt obligations of such Credit
Facility Provider are rated in one of the two highest Rating Categories by each Rating Agency then rating
such obligations. :

"Mandatory Sinking Fund Payments” shall mean the amounts of principal scheduled to be paid
on account of Term Bonds on any specific Principal Payment Date or Principal Payment Dates prior to
maturity. : '

"Mandatory Sinking Fund Requirements” shall mean the principal armount of Term Bonds which,
are required to be redeemed by mandatory sinking fund redemption, in the principal amounts, at the
prices and on the dates as set forth in the applicable Series Resolution. B

: "Mandatory Tender Date” shall mean a date on which a series of Bonds, or specific Bonds -
included in such series, are required to be purchased by, or on behalf of, the District as provided herein
or in the Series Resolution authorizing such series of Bonds.

"Maturity Date” shall mean a Principal Payment Date, whether oceurring by reason of a
scheduled maturity of principal or by reason of Mandatory Sinking Fund Requirements.

“Maximum Interest Rate" shall mean during any applicable period and as of any date of
calculation with respect to any particular Bonds, series of Bonds or other obligations which are Adjustable
Raite Bonds or which bear interest at a Variable Interest Rate, a numerical rate of interest, which shall
be set forth in the Series Resolution authorizing such Bonds, that shall be the maximum rate of interest
such Bonds may bear at any time during such applicable period.

"Moody’s" shall mean Moody’s Investors Service or any successor thereof which qualifies as a
"Rating Agency” hereunder. s

"National System" shail mean the computerized national securities clearance and settlement system
to register transfer of ownership interests in debt securities by making book entries on the books of a
Securities Depository, and through which payments are distributed to Participants as shown on the books
of the Securities Depository as the owners of such interests. '

"Non-Global Bonds" shall mean Replacement Bonds, and any series of Additional Bonds which
are not issued in the form of Global Certificates.

"Operating Fund" shall mean the fund by that name established by Section 4.1 hereof, to be held
by the District and to not be encumbered by the lien hereof. - '

"Optional Tender Bonds" shall mean any Bonds which by their terms may be tendered by and
at the option of, or required to be tendered by, the Owner thereof for payment or purchase by the District
or another party prior to the stated maturity thereof, or the maturities of which may be extended by and
at the option of the Owner thereof, provided, however, a Series Resolution may expressly provide that
specific Bonds are not "Optional Tender Bonds" if, in the reasonable judgment of the District, the tender
requirements of such Bonds are not of the character intended to be included within this definition.

"Original Purchaser" shall mean the investment banker(s), broker-dealer(s), financial institution(s)
or other person(s) which purchase a specific series of Bonds from the District upon the initial offering
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and sale of such series of Bonds: an investment banker or broker-dealer acting in the capacity of a
placement agent shall not be deemed an "Original Purchaser.”

"Qutstanding Bonds,” "Bonds'Outstanding” and "Bonds then QOutstanding” shall mean as of the
date of determination, all Bonds theretofore issued and delivered under this Resolution as from time to
time supplemented except:

{a) Bonds theretofore cancelled by the Trustee or Paying Agent or delivered to the Trustee
or Paying Agent cancelled or for cancellation;

(b) Bonds for which payment 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 .

such Bonds, provided, however, that if such Bonds are to he redeemed, notice of such redemption shall
have been duly given pursuant to this Resolution or irrevocable action shall have been taken to call such
Bonds for redemption at a stated redemption date;

©) Bonds in exchange for or in lieu of which other Bonds shall have been issued and
delivered pursuant to this Resolution; and

{d) Optional Tender Bonds deemed tendered in accordance with the provisions of the Series
Resolution authorizing such Bonds on the applicable tender, adjustment or conversion date, if interest
thereon shall have been paid through such applicable date and the purchase price thercof shall have been
paid or amounts are available for such payments as provided therein.

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

Outstanding for the purposes of direction, consent, approval or waiver under the terms and provisions
of this Resolution and any Series Resolution: (i) the aggregate "principal amount” of any Bonds that are
Capital Appreciation Bonds shall be determined by their Accreted Value as of the date of such
determination, and (ii) the aggregate "principal amount” of any Bonds that are Deferred Interest Bonds
shall be determined by their Appreciated Value as of the date of such determination and provided,
however, that in Determining whether the Owners of the requisite principal amount of Outstanding Bonds
have given any request, demand, authorization, direction, notice, consent or waiver hereunder. Bonds

“owned by the District shall be disregarded and deemed not to be Outstanding Bonds, except that in

determining whether the Trustee shall be protected in relying uwpon any such request, demand,
authorization, direction, notice, consent, or waiver, only Bonds which the Trustee knows to be so owned
shall be disregarded. '

"Owner” or "Bondowner" shall mean the person in whose name a Bond is registered in the Bond
Register. ‘ : .

"Participants” shall mean the financial institutions or securities dealers for whom the Securities
Depository effects book-entry transfers and pledges of securities deposited and immobilized with the
Securities Depository. :

"Paying Agent” shall mean the Trustee or any other entity designated in a Series Resolution as

the agent of the District and the Trustee to receive and disburse the principal of and premium, if any, an
interest on the Bonds. :
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"Payment Date" shall méan a Maturity Date, an Interest Payment Date, a Purchase Date or the
Discharge Date, as the case may be. If a Payment Date shall fall on a day other than a Business day,
then actual payment shall be made on the next succeeding Business Day.

“Permitted Investments” shall mean and include any of the following securities, if and to the
exient the same are at the time legal for investment of the District’s funds:

(a) - direct obligations of, or obligations the principal of 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 guaranteed as to full and
timely payment of principal and interest by, the United States of America, including obligations of any
of the Federal agencies set forth in clause (b) below to the extent unconditionally guarameed by the
United States of America.

(b) bonds, debentures, or other evidences of indebtedness issued or guarantéed by the
following United States government sponsored agencies: Federal Home Loan Mortgage Corporation,
Farm Credit System, Federal Home Loan Banks, Federal National Mortgage Association, Student Loan
Marketing Association, Financing Corporation, Resolution Trust Corporation, Resolution Funding
Corporation or any other government-sponsored agencies which are not backed by the full faith and credit
of the U.S. government which has been or may hereafier be created pursuant to an Act of Congress as
an agency or instrumentality of the United States of America;

{©) any bonds or other obligations of any state of the United States of America or of any
agency, instrumentality or local governmental unit of any such state (i) which are not callable prior to
maturity or as to which irrevocable instructions have been given to the trustee of such bonds or other
sbligations by the obligor to give due notice of redemption and to call such bonds or other obligations

. for redemption on the date or dates specified in such instruction, (i) which are secured as to principal
and interest and redemption premium, if any, by a fund consisting only of cash or bonds or other
obligations of the 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 such bonds or other obligations on
the matunty date or dates thereof or the redemption date or dates specified in the irrevocable instructions '
referred to in subclause (i) of this clause (c), as appropriate, and (iii) as 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 are sufficient to pay principal of and
interest and redemption premium, if any, on the bonds or other obligations described in this clause (c)
on the maturity date or dates thereof or on the redemption date or dates specified in the irrevocable
instructions referred to in subclause (i) of this clause (c), as appropriate;

{d) project notes issued by public agencies or municipalities and fully secured as to the
payment of both prmcnpal and interest by a requisition or payment agreemcnt with the United States of
America;

(e) direct and general obligations of any state of the United States of America, to the payment
of the principal of and interest on which the full faith and credit of such state is pledged, provided that
at the time of their purchase hereunder such obligations are rated in one of the two hlghest Rating
Categories by each.Rating Agency then rating such obligations;

) obligations of any ‘state of the United States of America or any political subdivision of
~ any state of the United States of America or any agency or instrumentality of any such state or political
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subdivision which shall be rated at the time of their purchase hereunder in one of the two highest Rating
Categories by each Rating Agency then rating such obligations;

{g) certificates or other instruments that evidence ownership of the right to payments of
principal of or interest on obligations of any state of the United States of America or any political
subdivision thereof or any agency or instrumentality of any state or political subdivision, provided that
such obligations shall be held in custody by a bank or-trust company or a national banking association
having capital stock, surplus and undivided earnings aggregating at least $50,000,000, and provided
further that the payments of all principal of and interest on such certificates or such obligations shall be
fully insured or unconditionally guaranteed as to payment pursuant to a credit support arrangement
provided by one or more financial institutions or insurance companies or associations the uninsured,
unsecured and unguaranteed obligations of which shall be rated in the highest Rating Categories by each
Rating Agency then rating such certificates or obligations or, in the case of an insurer providing
municipal bond insurance policies insuring the payment, when due, of the principal of and interest on
municipal bonds, such insurance policy shall result in such municipal bonds being so rated at the time
of purchase hereunder;

)] certificates that evidence ownership of the right of payments of principal or interest on
obligations described in clauses (a) through (g), provided that such obligations shall be held in custody
by a bank or trust company or a national banking association having capital stock, surplus and undivided
earnings aggregating at least $50,000,000;

i certificates of deposit, whether negotiable or non-negotiable, and banker’s acceptances
of any bank or trust company in the United States which are rated at the time of purchase in one of the
two highest Rating Categories by each Rating Agency then rating such instruments;

® any repurchase agreements collateralized by securities described in clauses (a) through
(f) above with any registered broker/dealer subject to Securities Investors’ Protection Corporation
jurisdiction, any primary broker/dealer or any commercial bank, if such broker/dealer or bank (or the
parent or holding company of which) has an uninsured, unsecured and unguaranteed obligation rated (an
"unsecured rating") of "Prime-1" and "A" or better by Moody’s and "A-1" or "A-3" or better by S&P
and of "A-1" or "A-3" or better by Fitch, but only if Moody’s, S&P and/or Fitch is a Rating Agency
then rating such obligation, and provided (1) a specific written agreement governs the transaction; (2) the
securities are held by a depository acting solely as agent for the District, and such depository is (a) a
Federal Reserve Bank, or (b) a bank which is a member of the Federal Deposit Insurance Corporation
and with combined capital, surplus and undivided profits of not less than $25 million, and the District
or Trustee shall have received written confirmation from such third party that it holds such securities;
(3) a perfected first security interest under the Uniform Commercial Code, or book entry procedures
prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0 et seq. in such securities is created for the
benefit of the District; (4) the repurchase agreement provides that the collateral securities will be valued
no less frequently than weekly and will be liquidated if any deficiency in the required collateral
percentage is not restored within two Business Days of such valuation; (5) the repurchase agreement
matures at least ten days (or other appropriate liquidation period) prior to an interest payment date; and
(6) the fair market value of the securities in relation to the amount of the repurchase obligations,
including principal and interest, is equal to at least 102%;

&) shares of an Investment Company, organized under the Investment Company 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 assets exclusively in obligations of the type described in clauses
(2) through ();
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(n investment agreements which either (1) represent the unconditional obligation of one or
more banks, insurance companies or other financial institutions, or are guaranteed by a financial
institution, in either case that has an unsecured rating, or which agreement is itself rated, as of the date
of execution thereof, in one of the two highest whole Rating Categories by each Rating Agency then
rating such institution or agreement, or (2) represent the unconditional obligation of one or more banks,
insurance companies or other financial institutions, or are guaranteed by a financial institution, in either
case such obligation being collateralized by securities described in clauses (a), (b) or (c) above in this
definition of Permitted Investments 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; and :

(m) ' any other investment permitted by State law that is rated at the time of purchase in one N
of the two highest Rating Categories by each Rating Agency then.rating such investmeni.

“Pledge Agreement” shall mean a Pledge Agreement entered into with respect to a specific series
of Bonds or specific Bonds within a series of Variable Rate Bonds or Adjustable Rate Bonds and related
to the Credit Facility for such series of Bonds or a portion thereof.

"Principal Payment Date" shall mean any date on which an instaliment of principal is scheduled
10 become due on Bonds, whether by scheduled maturity or Mandatory Sinking Fund Requirements or
otherwise, which dates, unless otherwise provided by a Series Resolution, shall be December 15 of each
year (for series of Bonds on which principal win be paid annually) or June 15 and December 15 of each
year (for series of Bonds on which principal will be paid semiannually), commencing on such of those
dates as may be provided in any applicable Series Resolution. ’

“Project” shall mean acquirin‘g the Milwaukee Exposition Center site; acquiring, constructing,
equipping, maintaining and improving the Project; and costs and purposes related thereto, including those
enumerated in Section 229.48(1) of the Wisconsin Statutes.

"Project Fund” shall mean the Fund by that name established by Section 4.1 hereof.
"Proportionate Basis" shall mean, when used with respect to the redemption of Bonds of a

specific series, that the aggregate principal amount of such Bonds of each maturity of such series to be
redeemed shall be determined as nearly as practicable by multiplying the total amount of funds available

" for redemption by the ratio which the principal amount of Bonds of that series to be redeemed bears to

the principal amount of all Bonds of that series then Outstanding; provided that if the amount available
for redemption of Bonds of any maturity is insufficient to redeem a multiple of $5,000 principal amount
of such maturity, such amount shall be applied to the redemption of the highest possible integral multiple

-of $5,000 principal amount of such maturity. For purposes of the foregoing, Term Bonds shall be

deemed to mature in the years and in the amounts of the Mandatory Sinking Fund Requirements set forth
in the applicable Series Resolution. Any Bonds purchased with moneys which would otherwise be’
applied to redemption on a Proportionate Basis on the next succeeding Payment Date shall be taken into
account in determining "Proportionate Basis" with respect to such redemption. When used with respect
to the purchase of Bonds, "Proportionate Basis” shall have the same meaning as set forth above,
substituting "purchase” for "redemption” and "purchased” for "redeemed.” . ' :

) "Purchase Date" shall mean the date on which any Outstanding Bonds are purchased pursuani {0
Sections 4.5(¢) and 4.6(e) and any applicabie Series Resolution.

"Qualified Swap Agreement” shall mean an agreement between the District and a Swap Provider
(i) which agreement is either approved by, or following review of such agreement the rating upon all
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affected Bonds is confirmed by, each Rating Agency, and (ii) under which the District agrees to pay the
Swap Provider an amount caiculated at an agreed-upon rate or index based upon a notional amount and
the Swap Provider agrees to pay the District for a specific period of time an amount circulated at an
agreed-upon rate or index based upon such notional amount, where the Swap Provider, or the person who
guarantees the obligation of the Swap Provider to make its payments to the District, has unsecured
obligations rated, as of the date the swap agreement is entered into, in one of the two highest applicable
Rating Categories by S&P and Moody's and by Fitch, if Fitch is a Rating Agency then rating such Swap
Provider or other person who guarantees such obligation, but only if any such Rating Agency is then
rating (1) bonds secured by such agreements of the Swap Provider or (2) the series of Bonds to which
such agreement may be related.

*Quarterly Requirement” shall mean, on each Quarterly Transfer Date, for each Interest Account, -
Principal Account and Bond Expense Account within a Bond Fund, (a) any unpaid Adjusted Debt Service
Requirements from prior Bond Years applicable to such Account, plus (b) the product of the Adjusted
Debt Service Requirements for the then-current Bond Year applicable to such Account multiplied by the

_applicable Aggregate Quarterly Requirement Percentage, as follows:

Aggregate Quarterly

Quarterly Transfer Date Requirement Percentage
March 1 30%
June'l 60%
September 1 90%
December 1 100%

provided that any regularly scheduled payments of principal, interest and/or Bond-Related Costs
previously paid during the then-current Bond Year shall be credited to the Quarterly Requirement of each
applicable Account when determining compliance with the Quarterly Requirement for such Account
during the then-current Bond Year.

"Quarterly Transfer Date" shall mean each March 1, June 1, September 1 and December 1. If
a Quarterly Transfer Date shall fal} on a day other than a Business Day, then actual payment shall be
made on the next succeeding Business Day. ’ :

"Rating Agency” or "Rating Agencies," as applicable, shall mean with respect to any specific
_series of Bonds, S&P, Moody's and Fitch, or any other recognized national credit rating agency, to the
extent that any of them then his in effect a rating for such specific series of Bonds.

"Rating Category” shall mean one of the generic rating categories of the applicable Rating
Agency, without regard to any refinements or gradation of such generic rating category by numerical or
other modifier. ‘ .

“Rebate Amount” shall mean the amount required to be paid to the United States Treasury
pursuant to Section 148 of the Code as rebate of investment earnings (and, if applicable, actual or
imputed eamings thereon) to the extent such investment earnings are in excess of the yield on a series
of Tax-Exempt Bonds and are subject to rebate. :

“Rebate Expent” shall mean such firm of accountants, iawyers or other persons experienced in
matters relating to compliance with the rebate requirements under Section 148(f) of the Code, selected
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by the District and acceptable to the Trustee or, upon failure of the District to designate a Rebate Expert,
the person designated by the Trustee pursuant to Section 6.2 hereof,

"Rebate Fund” shall mean the fund by that name established by Section 4.1 hereof.

“Record Date” shall mean with respect to any Interest Payment Date on a series of Bonds, (i) the
first (1st) day (whether or not a Business Day) of the month in which such Interest Payment Date occurs,
or (ii) if the District shall be in default in payment of interest due on such Interest Payment Date, a
special Record Date for the payment of such defaulted interest established by notice mailed by the Trustee
on behalf of the District; nolice of such special Record Date shall be mailed not less than ten {10) days
preceding such special Record Date, to the Owner at the close of business on the fifth (5th) Business Day
preceding the date of mailing; provided that the Record Date under clause (i) for Variable Rate Bonds ~
or Adjustable Rate Bonds may be as specified in the related Series Resolution; and provided, further, that
the District may provide in the applicable Series Resolution for different regular or special Record Dates
for any series of Bonds. .

"Related Agreements” or "Related Documents” shall mean any Credit Facility, Credit Agreement
or Pledge Agreement related to a series of Bonds or a specific portion thereof, including security
agreements or instruments heretofore or hereafter made for the benefit and with the consent of the Trustee
or a Credit Facility Provider as creditor to secure payment of any series of Bonds or a specific portion
thereof or any amount due 1o a Credit Facility Provider; but excluding this Resolution and all Series
Resolutions; provided that the term “Related Agreements” or "Related Documents,” when used in relation
to a specific series of Bonds or a specific portion thereof, shall include only such Related Documents as
have been entered into for such-series of Bonds or a specific portion thereof, and shall not include
documents, agreements or other items entered into only for the purposes of a different series of Bonds
or a specific portion thereof. ,

"Remarketing Agent” shall mean the broker-dealer appointed as Remarketing Agent for a specific
series of Bonds pursuant to Section 2.17 hereof and the applicable Series Resolution. '

“Remarketing Agreement” shall mean the Remarketing Agreement for a series of Bonds or a
specific portion thereof, including any amendments and supplements thereto, between the Remarketing
Agent and the District. :

"Replacement Bonds" shall mean Bonds which replace Global Certificates as provided in Section
2.12 hereof.

"Representative” shall mean the Chairman or President of the District or an officer of a Credit
Facility Provider, or any other person at any time designated to act on behalf of the District or Credit
Facility Provider, as the case may be, as evidenced by a written certificate furnished to the other party
and the Trustee containing the specimen.signature of such person and signed for the District by its
Secretary or Assistant Secretary or for a Credit Facility Provider by an officer thereof.

"Resolution” shall mean this General Resolution by and between the District and the Trustee, and,
as to each series of Bonds, the Series Resolution pertaining thereto, as this Resolution or any Series
Resolution may from time io time be amended or supplemented as herein or therein provided.

“Responsible Agent" shall mean any person duly authorized and designated by the Trustee 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 supplemented; any action required by the Trustee under this Resolution may be taken
by & Responsible Agent. :

"Restricted Obligations" shall mean vobligatiéns which are issued by the United States Treasury
and any other Permitted Investments, investment in which will not cause the Bonds to be federally
guaranteed obligations, within the meaning of Section 149(d) of the Code.

"Restricted Tax Revenues" shall mean proceeds of (a) the room tax imposed pursuant to Section
66.75(Im)(c)! of the Wisconsin Statutes, (b) the local food and beverage tax imposed pursuant to
subchapter VIII of Chapter 77 of the Wisconsin Statutes, and (¢} the local rental car tax imposed under
subchapter 1X of Chapter 77 of the Wisconsin Statutes.

“Revenue Fund” shall mean the fund by that name created by Section 4.1 hereof.

"Securities Depository” shall mean a trust company or other fiduciary acting as a depository
pursuant to a Securities Depository Letter Agreement with respect to Global Certificates. ‘

"Securities Depository Letter Agreement” shall mean with respect to a series of Bonds issued as
Global Certificates, the Securities Depository Letter Agreement by and among the District, the Trustee
and the Securities Depository. ’

"Senior Bond Fund" shall mean the 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 protections 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 the fund by that name established by Section 4.1
hereof. :

"Senior Debt Service Reserve Fund Requirement” shall mean the Debt Service Reserve Fund
Requirement applicable to the Senior Bonds.

"Series Resolution” shall mean any series resolution supplementing or amending the terms hereof
and entered into by the District and the Trustee pursuant to Article Five or Sections 11.1 and 11.2 hereof,
together with any award resolution adopted by the Finance and Personnel Committee of the District
providing for the exact terms of each of the Series of Bonds authorized to be issued hereunder and
pursuant to any Series Resolution of the District. '

. "SLGS" shall mean United States T reasury Obligations - State and Local Government Series, as
provided for in the United States Treasury Regulation 31 C.F.R. 344.

"S&P" shall mean Standard & Poor’s Ratings Group or any successor thereof which qualifies as
a "Rating Agency" hereunder.

"State” shall mean the State of Wisconsin.
“State Reimbursement Agreement” shall mean that certain State Reimbursement Agreement by

and between the District and the Department of Administration on behalf of the State, providing for the
reimbursement to the State of any amounts advanced by the State pursuant to Section 229.50 of the
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Wisconsin Statutes to the State Contribution Account of the Junior Debt Service Reserve Fund, and other
matters, pursuant to subsections 229.50(1)(b)6, 7 and & of the Wisconsin Statutes.

"Substitute Securities Depository” shall mean a trust company or other fiduciary which replaces
a Securities Depository. .

"Swap Provider” shall mean the counter-party with whom the District enters into a Qualified
Swap Agreement.

"Taxable Bonds" shall mean any Bonds which are not Tax-Exempt Bonds on the date of original
issue thereof.

*Tax Covenants” shall mean the covenants of the District expressed in or incorporated by
reference into Article Six of this Resolution, or in the corresponding section of a Series Resolution
providing for assurance of the preservation of the tax-exempt character of the interest on a series of Tax-
Exempt Bonds.

"Tax-Exempt Bonds™ shail mean Bonds issued pursuant to this Resolution for which the District
receives, on the date of the Bond Closing therefor, an opinion of Bond Counsel to the effect that interest
on such Bonds is excludable from the gross income of the owners thereof for federal income tax purposes
under Section 103 of the Code.

“Tax Resolutions” shall mean the following:
(a) Common Council of the City of Milwaukee, Wisconsin, File No, 940095, substitute
ordinance repealing the hotel-motel room tax, adopted on May 17, 1994 (the "Tax Repeal Ordinance”),

and

) Wisconsin Center District File No. WCD9%40004, resolutioh adopted by the District on
August 24, 1994 (the "Tax Levy Resolution”),

each as now or hereafter amended and any other further resolution adopted by the board of the District
under or pursuant to the ‘Act for the express purpose of raising amounts thereunder to be pledged pursuant
to this Resolution or any Series Resolution, :

*Tax Revenues” shall mean all Restricted Tax Revenues and Unrestricted Tax Revenues actually
received from time to_time by the District or the Trustee from the State Department of Revenue.

"Term Bonds" shall mean Bonds which are subject to scheduled Mandatory Sinking Fund
Requirements prior to maturity.

"Treasury” shall mean the United States Department of the Treasury, and any successor (o its
functions. .

"Treasury Regulations” shall mean all pfoposed, temporary or final Income Tax Regulations
issued or amended with respect to the Code by the Treasury or Iniernal Revenue Service.

"Trustee" shall mean Firstar Trust Company, Milwaukee, Wisconsin, and any co-trustee or
successor trustee appointed, qualified and then acting as such under the provisions of this Resolution.

-19-



“Trust Estate” shall mean the Tax Revenues, the tangible and intangible properties, rights and
other assets described in the Granting Clauses of this Resolution as from time to time supplemented, and

(with respect to a specific series of Bonds or specific Bonds within a series) such funds, rights, properties

and assets pledged to secure a series of Bonds or specific Bonds within a series pursuant to 2 Series
Resolution.

"Trust Funds® or "Funds” shall mean the Cost of Issuance Fund, Project Fund, Revenue Fund,
Senior. Bond Fund, Junior Bond Fund, Senior Debt Service Reserve Fund and Junior Debt Service
Reserve Fund (and all of the 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 thereto in Section 4.1(c) hereof.

*Unrestricted Tax Revenues” shall mean proceeds of the room tax imposed by the District
pursuant to Section 66.75(1m){(c)2 of the Wisconsin Statutes, also known as the City of Milwaukee Room
Tax.

"Valuation Date” shall mean (i) with respect to any Bonds that are Capital Appreciation Bonds,
the date or dates set 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 to the Interest Commencement Date set forth in the Series Resolution authorizing
such Bonds on which specific Appreciated Values are assigned to such Bonds.

“Variable Interest Rate" shall mean a variable interest rate or rates to be borne by a series of
Bonds or other obligations or by any Bond within a series of Bonds. The method of computing such
variable interest rate shail be specified in the Series Resolution authorizing such Bonds or Related
Agreements approved thereby.

"Variable Rate Bond” shall mean any Bond which bears a Variable Interest Rate which rate is
not established at the time of calculation at a single numerical rate for the remaining term of such Bond
and for which the period from the most recent determination of the rate to the next such date for
redetermination of the rate is two (2) years or less.

Section 1.2 Rules of Interpretation.

@ This Resolution shall be interpreted in accordance with and govemedlby the laws of the
State of Wisconsin. '

(b) The words "herein” and "hereof” and "hereunder” and words of similar import, without
reference to any particular section or subdivision, refer to this Resolution as a whole rather than to any
particular section or subdivision of this Resolution.

(c) References in this Resolution to any particular article, section or subdivision hereof are
to the designated article, section or subdivision of this Resolution as originaily executed.

(d) All accounting terms not otherwise defined herein have the meanings assigned to them
in accordance with generally accepted accounting principles; and all computations provided for herein
shall be made inaccordance with generally accepted accounting principles consistently 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 sections herein are for convenience only
and are not a part of this Resolution.

) Unless the context hereof clearly requires otherwise, the singular shall include the plural
and vice versa and the masculine shall include the feminine and vice versa.

(g) Articles, sections, subsections and clauses mentioned by number only are those so
numbered which are contained in this Resolution.

(h) Any opinion of counsel called for herein shall be a written opinion of such counsel.
(i) References to the Bonds as “tax-exempt" or to the "tax-exempt status of the Bonds" are N
to the exclusion of interest from gross income pursuant to Section' 103(a) of the Code, irrespective of such
forms of taxation as the alternative minimum tax or environmental tax or branch profits tax on foreign
corporations, ‘as is consistent with Section 59(i) of the Code.
ARTICLE TWO
THE BONDS
PART A - THE BONDS - IN GENERAL

Section*2.1 Form of Bond: Preparation of Definitive Bonds: Temporary Bonds.

(a) Except as specified in a Series Resolution the Bonds shall be in the form of Global
Centificates unless and until Replacement Bonds are made available as provided in Section 2.12. The
form of Bonds for any specific series shall be as set forth in an exhibit to the related Series Resolution,
and may contain terms and provisions as to the form and time of payment, record date, notices and other
matters as are consistent with this Resolution or the applicable Series Resolution.

) Except as otherwise provided with respect to Global Certificates, the definitive Bonds
shall be lithographed or printed on steel engraved borders. Until the definitive Bonds are prepared, the
District may execute, in the same manner as is -provided in Section 2.4 (except that manual signatures
and a manual seal may be used), and deliver, in lieu of definitive Bonds, but subject 1o the same
provisions, limitations and conditions as the definitive Bonds, except as to the denominations thereof, one
or more temporary Bonds (which shall be registered as to principal and interest), substantially of the tenor
of ‘the definitive Bonds, in any denominations authorized by the District, and with such omissions,
insertions and variations as may be appropriate to temporary Bonds. The District shall prepare and
execute and, upon the surrender of such temporary Bonds for exchange and the cancellation of such
surrendered temporary Bonds, deliver in exchange therefor, at the principal corporate trust office of the
Trustee definitive Bonds of the same aggregate principal amount as the temporary Bonds surrendered.
Until so exchanged, the temporary Bonds shall in all respects be entitled to the same benefits and security
as definitive Bonds issued pursuant to this Resolution. All temporary Bonds surrendered in exchange for
a definitive bond or Bonds shall be forthwith cancelled by the Trustee.

Section 2.2 Redemption; Purchase. - The Bonds of any series issued pursuant to this
Resolution and a Series Resolution may be subject to optional redemption or to mandatory redemption
and prepayment on a scheduled or other basis, provided that the Mandatory Sinking Fund Requirements
of Bonds of a particular series and maturity shall be reduced, as provided herein or in the applicable
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Series Resolution, if and to the extent the Bonds of that series and maturity have been or will be
optionally or mandatorily redeemed, in whole or part, prior 1o or on the date scheduled for payment of
the specified principal amount on the dates and at the redemption prices specified in the applicable Series
Resolution. Redemption may be in whole or in part of the Bonds subject 1o prepayment; provided that
there shall be no reduction of the amount scheduled for redemption on a mandatory redemption date
except to the extent Bonds of the marurity to be redeemed have been optionally or mandatorily redeemed
or will be optionally or mandatorily redeemed on the scheduled redemption date as provided above, and
“except that the District may, at its option, purchase Bonds of the maturity to be redeemed and upon
surrender of such purchased Bonds to the Trustee and cancellation thereof apply the principal amount
purchased and cancelled as a credit against the principal amount 1o be redeemed.

Unless otherwise specified in a Series Resolution, if an optional redemption 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 of a specific series of Bonds shall be a redemption only of that series;

in all other cases, the District shall direct the Trustee in writing as to which series of Bonds are to be '

redeemed, in what amounts and, if permitted by the applicable Series Resolution, the maturities or
specific Bonds within a maturity to be redeemed. 1If only part of the Bonds having a common maturity
date are called for prepayment, the Bonds may be prepaid in $5,000 increments of principal (or, in the
case of Capital Appreciation Bonds or Deferred Interest Bonds which are subject to redemption prior to
maturity or the Interest Commencement Date, as applicable, in $5,000 increments of Accreted Value at
maturity or Appreciated Value at the Interest Commencement Date, as applicable) and the specific Bonds
to be prepaid shall be chosen by lot by the Bond Registrar as hereinafter provided. Bonds or portions
thereof called for redemption shall be due and payable on the redemption date. On or before the
redemption date, the District shall deposit or cause to be deposited with the Trustee money sufficient and
available to pay the redemption price of and accrued interest on all Bonds to be redeemed on that date,
and from and after such date, notice having been given and deposit having been made in accordance with
Articles Two and Four hereof, respectively, then, notwithstanding that any Bonds called for redemption
have not been surrendered, no further interest shall accrue on any such Bonds., From and after such
redemption date (such notice having been given and such deposit having been made) the Bonds to be
redeemed shall not be deemed to be Outstanding hereunder.

If and to the extent that Bonds of the same series and maturity are not all entitled to the benefit
of the same Credit Facility or Bonds of the same series and maturity date provide for interest or principal
to be computed or paid differently than with respect to other Bonds of the same series and maturity, then
each portion of such series of Bonds having the same maturity but not secured by the same Credit Facility
or providing for different computation or payment of principal and interest shall be treated as if such
portion of such series of Bonds have a separate and distinct maturity for purposes of selection for
redemption as may be further provided for in the Series Resolution authorizing the same.

_ The Trustee shall call Bonds for optional redemption and payment as herein provided upon receipt
by the Trustee at least forty-five (45) days prior to the redemption date of a request of the District, in
written form. Such request shall specify the principal amount and series of Bonds to be called for
optional redemption, the redemption date and the redemption price. In all other cases, the Trustee shall
call Bonds for redemption as directed for the applicable serics of Bonds by this Resolution or a Series
Resolution. Whether or not a Series of Bonds are evidenced by Global Certificates, any notice of
redemption shall also be sent to at least two national information services two days prior to any required
publication or other giving of such notice.

~ Published notice of redemption, if required, shall in each case be given in accordance with law,
and mailed notice of redemption shall be given to the Paying Agent (if other than the Trustee) and to each
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affected Owner. If and when any of the Bonds shall be called for redemption and payment prior to the
stated maturity thereof, the Trustee shall give written notice in the name of the District that such Bonds
will be redeemed and paid at the office of the Trustee. Mailed notice of redemption shall be given by
certified mail, postage prepaid in the case of any Owner of more than $5,000,000 of Outstanding Bonds

and by first class mail, postage prepaid for all other Owners of Bonds to be redeemed, mailed not less . -

than thirty (30) days but not more than sixty (60) days prior to the redemption date, to each Owner of
Bonds to be redeemed, at the address appearing in the Bond Register; provided that if a Securities
Depository ‘Letter Agreement contains other or different requirements for delivery to a Securities
Depository, then the provisions of the Securities Depository Letter Agreement shall be followed for that
Owner. A second redemption notice shall be mailed to any Owner of Bonds that have been called for
redemption but have not been presented for payment of the redemption price within thirty (30) days after

the redemption date. All notices of redemption shall state: )

(a) The official name of the issue with applicable series designation and date of original issue;
(b) The redemption date;
©) The redemption price;

(d) The CUSIP numbers assigned to the Bonds to be redeemed, the maturity date of such
Bonds and any applicable certificate humbers;

(e If less than all Outstanding Bonds of the applicable series are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts, Accreted Values
or Appreciated Values, as applicable) of the Bonds to be redeemed; '

49 That on the redemption date, the redemption price will become due and payable upon
each such Bond, and that interest thereon shall cease to accrue from and after said date; and

(g) The place where such Bonds are to be surrendered for payment of the redemption price
(which shall be the office of the Trustee) and a telephone number and person at such office who may be
contacted with questions relating to such redemption. '

In addition to any other required notice of redemption, and whether or not the Bonds to be
redeemed are evidenced 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 shall mail any such redemption
notice to: The Securities Depository Trust Company; Midwest Securities Trust Company; Philadelphia
Securities Depository Trust Company; Financial Information, Inc.’s Financial Daily Called Bond Service;
Kenny Information Service’s Called Bond Service; Moody's Municipal and Government; and S&P’s
Called Bond Record. Failure to provide written notice to any Owner of Bonds to be redeemed or to any
securities depositories or information service or any defect therein shall not affect the validity of the
proceedings for the redemption of any Bonds for which no such failure or defect has occurred.

Section 2.3 Bond Registrar. The Trustee is appointed to act as Bond Registrar and transfer
agent with respect to all series of Bonds (including all Additional Bonds), and shall so act for an Bonds
unless and until a successor or different Bond Registrar is duty appointed for ali Bonds or for any series
of Bonds. Different persons or entities may be appointed to act as Bond Registrar or as a successox Bond
Registrar for different series of Bonds, but only one person or entity shall be Bond Registrar for each
series of Bonds at any time. Principal and interest on the Bonds shall be paid to the Owners of the Bonds \
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in the manner set forth in the forms of Bond and Section 2.8 of this Resolution or as provided in the
Series Resolution applicable thereto. '

Section 2.4 Execution and Delivery.

(a) The Bonds shall be executed on behalf of the District by the signatures of the Chairman
of its Board and the Secretary of its Board, each with the effect noted on the forms of the Bonds, and be
sealed with the seal of the District; provided, however, that the seal of the District may be a printed or
photocopied facsimile; and provided further that any of such signatures may be printed ‘or photocopied
facsimiles 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 officer, the Bonds may be signed by the manual or

facsimile signature of that officer who may act on behalf of such absent or disabled officer. In case any -

such officer whose signature or facsimile of whose signature shall appear on the Bonds shall cease 1o be
such officer before the delivery of the Bonds, such signature or facsimile shall nevertheless be valid and
sufficient for all purposes, the same as if he or she had remained in office until delivery.

The Bonds, when so prepared and executed, shall be delivered by the District to the Trustee for
authentication and redelivery to the Original Purchaser upon receipt of the purchase price, and the
Original Purchaser shall not be obliged to see to the proper application thereof.

) Upon the execution and delivery of the applicable Series Resolution the District shall
execute and deliver to the Trustee, and the Trustee shall authenticate, the Bonds in the aggregate amount
specified therein, and the Trustee shall deliver such series of Bonds to the Original Purchaser at such time
or times as may be directed by the District after filing with the Trustee the following:

Original executed counterparts or certified copies of:

(D this Resolution and the applicable Series Resolution;

@ any Credit Facility, Credit Agreement and other Related Agreements relating to
the specific series of Bonds or a specific portion thereof; »

(3) _ the Tax Resolutions and any amendments or supplements thereto;
@ for the issvance of any Junior Bonds, a certificate of the Secretary of the State
Department of Administration, as required pursuant to Section 229.50(1) of the Wisconsin

Statutes, relating to the Junior Debt Service Reserve Fund;

(5)  any certificates, opinions or other showings required by Article Five hereof with
respect to Additional Bonds;

) any other documents, agreements, resolutions, instruments or other items required
by the terms of the Serics Resolution providing for the specific series of Bonds; and

¢)) an opinion of Bond Counsel as to the validity and enforceability of the appljcable
series of Bonds. : '

With respect to each series of Bonds, any of the foregoing already delivered to the Trustee in
connection with the issuance and delivery of a prior series of Bonds need not be redelivered.
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Section 2.5 Authentication; Date of Registration. No Bond shall be valid or obligatory for
any purpose or be entitled to any security or benefit under this Resolution unless a Certificate of
- Authentication on such Bond, substantially in the form set forth on the form of Bond, shall have been
duly executed by a Responsible Agent of the Trustee. Certificates of Authentication on different Bonds
need not be signed by the same person. The Trustee shall authenticate the signatures of officers of the
District on each Bond by execution of the Certificate of Authentication on the Bond and by inserting as
the date of authentication in the space provided the date on which the Bond is authenticated. For
purposes of delivering a series of Bonds to the Original Purchaser, the Trustee shall insert as the date of
authentication the date of the Bond Closing therefor unless another date shall be specified inthe applicable
Series Resolution for such series of Bonds. The Certificate of Authentication so executed on each Bond
shall be conclusive evidence that it has been authenticated and delivered under this Resolution.

Section 2.6 Registration: Transfer; Exchange. The District will cause to be kept at the
principal office of the Bond Registrar a Bond Register in which, subject to such reasonable regulations
as the Bond Registrar may prescribe, the Bond Registrar shall provide for the registration of Bonds and
the registration of transfers of Bonds entitled to be registered or transferred as herein provided.

All Bonds surrendered upon any exchange or transfer provided for in this Resolution shall be
promptly cancelled by the Bond Registrar and thereafter disposed of as directed by the District. -

All Bonds delivered in exchange for or upon transfer of Bonds shall be valid special obligations
of the District evidencing the same debt, and entitled to the same benefits under this Resolution, as the
Bonds surrendered for such exchange or transfer.

Every Bond presented or surrendered for transfer or exchange shall be duly endorsed or be
accompanied by a written instrument of transfer, in form satisfactory to the Bond Registrar, duly executed
_ by the Owner thereof or his, her or its attorney duly authorized in writing.

The Bond Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with the transfer or exchange of 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 Rizhts'Uﬁoh Transfer or Exchange: Mutilated, Lost or Destroyed Bonds;
Destruction of Bonds. -

(a) Each Bond delivered upon transfer of or in exchange for or in lieu of any other Bond

shall carry all the rights to interest accrued and unpaid, and to accrue, which were carried by such other
Bond. ‘

{(b) In case any Bond issued hereunder shall become mutilated or be destroyed or lost, the
District shall, if not then prohibited by law, cause to be executed, and the Trustee shall authenticate and
deliver, a new Bond of like series, amount, maturity date and tenor in exchange and substitution for and
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
District and, in the case of a Bond destroyed or lost, his filing with the Trustee of evidence satisfactory
to the Trustee that such Bond was destroyed or lost, and of his ownership thereof, and furnishing the
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District and the Trustee with indemnity satisfactory to them. If the mutilated, destroyed or lost Bond has
already matured or been called for redemption in accordance with its terms, it shall not be necessary to
issue a new Bond prior to payment.

{c) Whenever any Outstanding Bond shall be delivered to the Trustee for cancellation
pursuant to this Resolution, upon payment of the principal amount and interest represented thereby or for
replacement or transfer, such Bond shall be cancelled and destroyed by the Trustee and counterparts of
© a certificate of destruction evidencing such destruction shall be furnished by the Trustee to the District.

Section 2.8 Interest Payment: Record Date: Principal Payment Date. The Interest Payment
Dates for all series of Fixed Interest Rate Bonds (other than Capital Appreciation Bonds and Deferred
Interest Bonds) shall be June 15 and December 15 of each year from the date of issuance thereof until -
maturity unless different Interest Payment Dates are specified in the Series Resolution authorizing the
issuance of such series of Fixed Interest 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. '

Interest on any Global Certificate and any Non-Global Bond shall be paid on each Interest
Payment Date as provided in the applicable Series Resolution to the person in whose name the Bond is
registered (the "Owner") on the registration books of the District maintained by the Bond Registrar, and
in each case at the address appearing thereon at the close of business on the Record Date. Any such
interest not so timely paid shall cease to be payable to the person who is the Owner thereof as of the
Record Date, and shall be payable to the person who is the Owner thereof at the close of business on a
date (the "Special Record Date™) fixed by the Trustee whenever money becomes available for payment
of the defaulted interest. Notice of the Special Record Date shall be given by the Trustee as specified
in the definition of "Record Date” herein. : :

Interest may be paid to the Owner of at least $1,000,000 in principal amount of Bonds of a
particular series, at such Owner’s option, by wire transfer to an account specified in writing by such
Owner, which account must be maintained in a United States office or branch of a commercial bank,
- thrift institution or other financial institution.

The Principal Payment Dates for each series of Bonds shall be specified in the Series Resolution
authorizing the issuance of such series of Bonds. Nothing in this paragraph or otherwise in this
Resolution shall be construed to limit the right of the District to schedule principal to become due as
Term Bonds subject to scheduled mandatory redemption from sinking fund installments, 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 .
notify the Securities Depository for each related series of Bonds, as to the amount of principal and interest
being paid on such Payment Date, separately setting forth the amount of principal and the amount of
interest to be paid with respect to each CUSIP number assigned 1o the Bonds. '

Section 2.9 Owners; Treatment of Registered Qwner; Consent of Owners.

(a) For the purposes of all actions, consents and other matters affecting Owners of Bonds
issued under this Resolution, as from time to time supplemented, other than payments, redemptions, and
purchases, the District 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 name the Bond is registered. For that
purpose, the Trustee may ascertain the identity of the beneficial owner of the Bond by such means as the
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Trustee in its sole discretion deerns appropriate, including but not limited to a certificate. from the person
in whose name the Bond is registered identifying such beneficial owner.

(b) The District and Bond Registrar may treat the person in whose name any Bond is
registered as the owner of such Bond for the purpose of receiving payment of principal of and premium,
if any, and interest (subject to the payment provisions in Section 2.8 above) on, such Bond and for all
other purposes whatsoever whether or not such Bond shall be overdue, and neither the District nor the
Bond Registrar shall be affected by notice to the contrary. :

() Any consent, request, direction, approval, objection or other instrument required by this
Resolution, as supplemented, to be signed and executed by the Owners may be in any number of
concurrent writings of similar tenor and must be signed or executed by such Owners in person or by ~
agent appointed in writing. Proof of the execution of any such consent, request, direction, approval,
objection or other instrument or of the writing appointing any such agent and of the ownership of Bonds,
if made in the following manner, shall be sufficient for any of the purposes of this Resolution as
supplemented, and shall be conclusive with regard to any action taken by it under such request or other
instrument, namely:

1)) The fact and date of the execution by any person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged

. before him the execution thereof, or by an affidavit of any witness to such execution; and

2 Subject to the provisions of Section 2.9(a) above, the fact of the ownership by
any person of Bonds and the amounts and numbers of such Bonds, and the date of the holding
of the same, may be proved by reference to the Bond Register.

Section 2.10  Series Resolutions - Override. Notwithstanding any provisions herein to the
contrary, a Series Resolution authorizing the issuance of a series of Bonds may modify the terms of those
Bonds, and the prescribed form thereof, in a manner inconsistent with this Article Two,; and in such case
the terms of the Series Resolution shall control as to the related series of Bonds; provided however, that
thelterm's of the Series Resolution may not be such as to materially prejudice the interests of the Owners
of Bonds then Outstanding in the opinion of the Bond Counsel, and as to Bonds secured by a Credit
Facility, the Credit Facility Provider, provided that the texms of a Series Resolution permitied by Section
11.1 hereof shall be conclusively deemed to be terms which do not materially prejudice the interests of
the Owners of Bonds then Outstanding.

PART B - THE GLOBAL CERTIFICATES

Section 2.11  Description of the Global Certificates and Global Book-Entry System. Unless
otherwise provided in a Series Resolution, upon their original issuance any series of Bonds may be issued
in the form of a single Global Certificate for each maturity (or for any specific portion of a maturity
entitled to the benefit of a Credit Facility or with respect to which interest or principal is to be computed
or paid differently than with respect to other Bonds of the same maturity), deposited with the Securities
Depository by the Original Purchaser and immobilized as provided in Section 2.12. No beneficial owners
of interests in such series of Bonds will receive certificates representing their respective interests in the
Bonds except as provided in Section 2.12. Except as so provided, during the term of the Bonds,
beneficial ownership (and subsequent transfers of beneficial ownership) of interests in the Global
Certificates will be reflected by book entries made on the records of the Securities Depository and its
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Participants and other banks, brokers, and dealers participating in the National System. The Securities
Depository's book entries of beneficial ownership interests are authorized to be in increments of $5,000
of principal of the Bonds (or, in the case of Capital Appreciation Bonds, in increments of §5,000
Accreted Value at maturity and in the case of Deferred Interest Bonds, in increments of $5,000
Appreciated Value at the Interest Commencement Date), but not smaller increments, despite the larger
authorized denominations of the Global Certificates. Payment of principal of, premium, if any, and
interest on the Global Certificates will be made to the Trustee and in.turn by the Trustee to the Securities
Depository or its nominee as registered owner of the Global Certificates, and the Securities Depository
according to the laws and rules governing it will receive and forward payments on behalf of the beneficial
owners of the Global Certificates,

" Payment of principal of, premium, if any, and interest on a Global Certificate may be made by -
such method of transferring funds as may be requested by the Securities Depository for a Global
Certificate and is acceptable to the Trustee.

Section 2.12  Immobilization of Global Centificates by the Securities Depository; Substitute
Securities Depository: Replacement Bonds. Pursuant to the request of the Original Purchaser to the
Securities Depaository, immediately upon the original delivery of any series of Bonds the Original
Purchaser will deposit the Global Certificates representing all of such series of Bonds with the Securities
Depository. The Global Certificates shall be in typewritten form or otherwise as acceptable to the
Securities Depository, shall be registered in the name 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. The Securities Depository or its nominee will be the
sole Owner of record of the Global Certificates and no investor or other party purchasing, selling or
otherwise transferring ownership of interests in any Bond is to receive, hold or deliver any Global
Certificates so long as the Securities Depository holds the Global Certificates immobilized from
circulation, except as provided below in this Section and in Section 2.14.

Global Ceniﬁcates evidencing the Bonds may not, after their original delivery, be transferred or
exchanged except:

(a) Upon registr'aticn of transfer of ownership of a Global Certificate, as provided in Sections
2.6 and 2.14; '

) To any Substitute Securities Depository designated pursuant to Section 2.12(c), Providcd
that any Substitute Securities Depository must be a qualified and registered "clearing agency" is provided
in Section 17A of the Securities Exchange Act of 1934, as amended; :

(¢) . 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 longer ‘be eligible for its
depository services or (ii) a determination by the District that the Securities Depository is no longer able
to carry out its functions, provided that any substitute depository must be qualified to act as such, as
provided in Section 2.12(b); or

(d) To those persons to whom transfer is requested in written transfer instructions in the event
that: ’ '

4D the Securities Depository shall resign or discontinue its services for the Bonds and
the District is unable to locate a Substitute Securities Depository within two (2) months following
the resignation or determination of non-eligibility, or
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(2) the District determines in its sole discretion that (A) the continuation of the book-
entry system described herein, which precludes the issuance of certificates (other than Global
Certificates) to any Qwner other than the Securities Depository (or its nominee), might adversely
affect the interests of the beneficial owners of the Bonds, or (B) that it is in the best interest of
the beneficial owners of the Bonds that they be able to obtain certificated Bonds,

in either of which events the District shall notify Owners of its determination and of the availability of
certificates {the "Replacement Bonds") to beneficial owners requesting the same and the registration,
transfer and exchange of such Bonds will be conducted as provided in Sections 2.6 and 2.16 hereof.

In the event of a replacement of the Securities Depository as may be authorized by this section,
the Bond Registrar upon presentation of Global Certificates shall register their transfer to the Substitute
Securities Depository, and the Substitute Securities Depository shall be ireated as the Securities
Depository for all purposes and functions under this Resolution. The Securities Depository Letter

. Agreement shall not apply to a Substitute Securities Depository unless the Trustee and the Substitute

Securities Depository so agree, and a similar agreement may be entered into.

Section 2.13  Redemption - Global Certificates. Upon a reduction in the aggregate principal
amount of a Global Certificate, the Owner may make a notation of such redemption on the panel provided
on the Global Certificate stating the amount so redeemed, or may return the Global Certificate to the

_ Bond Registrar in exchange for a new Global Certificate authenticated 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 by any other person as being in any way determinative of the principal amount of such Global
Certificate Outstanding, unless the Bond Registrar has signed the appropriate column of the panel.

For the purposes of giving notice in accordance with Section 2.2, the "Owner” of Global
Certificates shall be the Securities Depository or its nominee if the Global Certificates are then registered
in the name of the Securities Depository or its nominee. Notices to the Owner shall contain the CUSIP
numbers of the Bonds. If there are any Owners of the Bonds other than the Securities Depository or its
nominee, the Bond Registrar shail use its best efforts to deliver any such notice to the Securities
Depository on the business day next preceding the date of mailing of such notice to all other Owners.

Section 2.14  Registration; Transfer; Exchange - Global Certificates. A Global Centificate shall
be registered in the name of the payee on the books of the Bond Registrar by presenting the Global
Certificate for registration to the Bond Registrar, who will endorse his or her name and note the date of
registration opposite the name of the payee in the certificate of registration on the Global Certificate;
provided however, that a Global Certificate may not be registered in blank or in the name of “bearer”
or similar designation. Thereafter a Global Certificate may be transferred by delivery with an assignment
duly executed by the Owner of his, her or its legal representative, and the District and Bond Registrar
may treat the Owner as-the person exclusively entitled to exercise all the rights and powers of an owner
until a Global Certificate is presented with such assignment for registration of transfer, accompanied by
assurance of the nature provided by law that the assignment is genuine and effective, and until such
transfer is registered on said books and noted thereon by the Bond Registrar, all subject to the terms and

"conditions provided in this Resolution and to reasonable regulations of the District contained in any

agreement with, or notice to, the Bond Registrar. Section 2.6 shall also apply to the registration, transfer
and exchange of Global Certificates. ' -

Global Certificates may not be exchanged for Global Certificates of srnaller denominations except
as provided in Section 2.13 upon a partial redemption.
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Transfef of a Tax-Exempt Global Certificate may, at the direction of the District, be subject to
other restrictions if required to qualify the Tax-Exempt Global Certificates as being "in registered form”
within the meaning of Section 149(a) of the Code.

PART C - THE NON-GLOBAL BONDS

Section 2.15  Redemption - Non-Global Bonds. To effect a partial redemption of Non-Global
Bonds having a common maturity date, the Trustee prior to giving notice of redemption shall assign to
each Non-Global Bond having a common maturity date a distinctive number for each $5,000 of the
principal amount {or, in the case of Capital Appreciation Bonds, $5,000 Accreted Value at maturity and
in the case of Deferred Interest Bonds, in increments of $5,000 Appreciated Value at the Interest .
Commencement Date) of such Non-Global Bond. The Trustee shall then select by lot, using such method
of sclection as it shall deem proper in its discretion, from the numbers so assigned to such Non-Global
Bonds, as many numbers as, at $5,000 of the principal amount (or Accreted Value at maturity or
Appreciated Value at the Interest Commencement Date, as applicable) for each number, shall equal the
principal amount (or Accreted Value at maturity or Appreciated Value at the Interest Commencement
Date, as applicable) of such Non-Global Bonds to be redeemed. The Non-Global Bonds to be redeemed
shall be the Non-Global Bonds to which were assigned numbers so selected; provided, however, that only
so much of the principal amount of each such Non-Global Bond of a denomination of more than $5,000
(or more than $5,000 Accreted Value at maturity in the case of Capital Appreciation Bonds and in the
case of Deferred Interest Bonds, in increments of $5,000 Appreciated Value at the Interest
Commencement Date) shall be redeemed as shall equal $5,000 of principal amount (or Accreted Value
at maturity or Appreciated Value at the Interest Commencement Date, as applicable) for each number
assigned to it and so selected.

If a Non-Global Bond is to be redeemed only in part, it shall be surrendered to the Trustee (with,
if the Trustee so requires, a written instrument of transfer in form satisfactory to the Bond Registrar duly
executed by the Owner thereof or his, her or its attorney duly authorized in writing) and the District shall
execute (if necessary) and the Trustee shall authenticate and deliver to the Owner of such Non-Global
Bond, withouit service charge, a new Non-Global Bond or Bonds of the same series having the same
stated maturity and interest rate of any authorized denomination or denominations, as requested by such
Owner, in aggregate principal amount equal to and in exchange for the unredeemed portion of the
principal of the Bond so surrendered. l

If and to the extent that Bonds of the same series and maturity date are not all entitled to the
benefit of the same Credit Facility or Bonds of the same series and maturity date provide for interest or
principal to be computed or paid differently than with respect to other Bonds of the same. series and
maturity date, then each portion of such series of Bonds having the same maturity date but not secured
by the same Credit Facility or providing for different computation or payment of principal and interest.
shall be treated as if such portion of such series of Bonds have a separate and distinct "maturity date” for
purposes of selection for redemption as may be further provided in the Series Resclution authorizing the
same.

Section 2,16  Registration; Transfer; Exchange - Non-Global Bond. Upon surrender for
transfer of any Non-Global Bond at the principal office of the Bond Registrar, the District shall execute
(if necessary), and the Trustee shall authenticate, insert the date of registration (as provided in Section
2.5) of, and deliver, in the name of the designated transferee or transferees, one or more new Non-Global
Bonds of any authorized denomination or denominations of a like series and aggregate principal amount,
having the same stated maturity and interest rate, as requested by the transferor; provided, however, that
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no Tax-Exempt Bond may be registered in blank or in the name of "bearer” or similar designation.
Whenever ownership of any Non-Global Bonds should be transferred without surrender of the Non-Global
Bond for transfer or should be registered in nominee name only, the registered owner of the Non-Global
Bond shall, if and to the extent required to preserve the exclusion from gross income of the interest on
the Tax-Exempt Bonds and at the direction of the Bond Registrar, maintain for the Bond Registrar a
record of the actual owner of the Non-Global Bond or of beneficial interests therein.

At the option of the Owner of a Non-Global Bond, such Bonds may be exchanged for Non-Global
Bonds of any authorized denomination or denominations of a like series and aggregate principal ampunt
and stated maturity, upon surrender of the Non-Global Bonds to be exchanged at the principal office of
the Bond Registrar. Whenever any Non-Global Bonds are so surrendered for exchange, the District shall
exccute (if necessary), and the Bond Registrar shall authenticate, insert the date of registration of, and ~
deliver the Non-Global Bonds which the Owner making the exchange is entitled to receive. Section 2.6
shall also apply to the registration, transfer and exchange of Non-Global Bonds.

If and to the extent that Bonds of the same series and maturity date are not all entitled to the
benefit of the same Credit Facility or Bonds of the same series and maturity date provide for interest or
principal to be computed or paid differently than with respect to other Bonds of the same series and
maturity date, then each portion of such series of Bonds having the same maturity date but not secured
by the same Credit Facility or providing for different computation or payment of principal and interest
may be exchanged only for like Bonds of such series and maturities as may be further provided in the
Series Resolution authorizing the same.

PART D - OTHER BOND PROVISIONS

Section 2.17 - Variable Rate Bonds/Adjustable Rate Bonds.

(a) A Series Resolution may provide that a series of Bonds be issued as Variable Rate Bonds
or as Adjustable Rate Bonds. In that case, the form of bond for a series of Variable Rate Bonds or
‘Adjustable Rate Bonds shall be varied from the forms of bond contemplated by this Resolution, 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 conversion of a series
of Variable Rate Bonds or Adjustable Rate Bonds to Fixed Interest Rate Bonds, and, if applicable, to
provide for the purchase of Variable Rate Bonds or Adjustable Rate Bonds upon an optional or mandatory
tender by an Owner thereof, or otherwise, as appropriate,

- ® If the District issues Variable Rate Bonds or Adjustable Rate Bonds, the District shall
obtain the Credit Facility or Liquidity Facility or Qualified Swap Agreement for any series of Variable
Rate Bonds or Adjustable Rate Bonds or any portion thereof.

(c) If and as further provided in the Series Resolution authorizing the issuance of a series of
Variable Rate Bonds or Adjustable Rate Bonds, the District shall appoint 2 member of the National
Association of Securities-Dealers to remarket the Variable Rate Bonds or Adjustable Rate Bonds from
time to time, and to perform such other duties as the District or the Trustee shall deem necessary or
advisable, which duties may include determinations from time to time of the rate of interest to be borne
by such series of Variable Rate Bonds or Adjustable Rate Bonds. Each such Remarketing Agent shall
be appointed pursuant to the applicable Series Resolution, and the District shall enter into an agreement
with such Remarketing Agent specifying the duties and obligations of the Remarketing Agent,- and
providing for compensation to the Remarketing Agent. The Trustee shall also be a party to the
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Remarketing Agreement if necessary and the Trustee shall execute and deliver, or consent to, the
Remarketing Agreement if directed to do so by the District. .

() The provisions of this Resolution, as from time 1o time supplemented, pertinent to
Variable Rate Bonds or Adjustable Rate Bonds shall apply only for so long as such Bonds bear interest
subject to redetermination as provided therein and in-the applicable Series Resolution. From and after
the date on which such Bonds become obligations which bear interest at a single numerical rate for their
remaining term, such Bonds shall be deemed Fixed Interest Rate Bonds subject only to the provisions
hereof applicable to Fixed Interest Rate Bonds.

Section 2.18  Capital Anpreciation Bonds/Deferred Interest Bonds.

(a) A Series Resolution may provide that a series of Bonds, or any portion thereof, may be
issued as Capital Appreciation Bonds or Deferred Interest. Bonds, in which case the Series Resolution
authorizing the issuance of the Capital Appreciation Bonds or Deferred Interest Bonds and the form of
Bond shall include therein appropriate provisions with respect to the accrual and compounding of interest
and other provisions determined to be necessary or desirable. The Series Resolution authorizing the
issuance of Capital Appreciation Bonds shall further specify the Accreted Value of such Capital
Appreciation Bonds as of specified dates from the date of issue to maturity. The Series Resolution
authorizing the issuance of Deferred Interest Bonds shall further specify the Interest Commencement Date
and the Appreciated Value of such Deferred Interest Bonds as of specified dates from date of issue to the
Interest Commencement Date. ‘

{b) Unless provided to the contrary in the Series Resolution authorizing the issuance of
Deferred Interest Bonds, on and after the Interest Commencement Date any such Deferred Interest Bonds
shall be treated as Current Interest Bonds.

Section 2.19  Credit Facilities. Nothing in this Resolution or any Series Resolution shall be
construed to limit the right of the District to obtain a Credit Facility for the benefit of the Owners of all
or any portion of any series of Bonds issued hereunder, The terms and conditions for each such Credit
Facility shall be set forth in the applicable Series Resolution and in the related Credit Agreement. Each

* Credit Facility shall be held by the Trustee for the sole and exclusive benefit of the Owners of the series
of Bonds (or specific Bonds within such series) secured by such Credit Facility, and such Credit Facility
shall not be in asset available for the benefit of the Owners of any other Bonds.

Section 2.20  Mandatory Purchase; Tender. The Bonds of any series or any portion thereof,
may be subject to mandatory purchase by the District on a specified date or dates, or may be subject to
purchase upon tender thereof by the Owners on a specified date or dates. The dates on which Bonds of
a series, or any portion thereof, shall be purchased, or may be tendered for purchase, shall be set forth
in the related Series Resolution and in the form of such Bonds, If the Series Resolution contemplates that
the Bonds shall be remarketed upon purchase or tender for purchase, the District shall make appropriate
arrangements with the Trustee or a Remarketing Agent for remarketing of the Bonds, and for related
services which may include redetermining the rate of interest to be borne by such Bonds from time to
time or upon remarketing. No purchase of any Bond in connection with a tender thereof, whether such
purchase is made by a Credit Facility Provider, a remarketing agent, a Fiduciary, the District or any
other person or entity, shall be treated as a payment of the principal amount of the tendered Bond for the
purpose of any statutory limitation on the issuance of bonds or notes by the District,

The District may also retain the services of an independent entity to make such interest rate
determinations. The District may retain the services of the Trustee or other Fiduciary in connection with
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the pﬁrchase or tender of Bonds and the payment of the purchase price thereof, including payment from
the proceeds of a Credit Facility.

Any moneys held or accumulated with the Trustee to fulfill the District’s obligation to purchase
Bonds shall be held in a separate subaccount in the Purchase Account in the applicable Bond Fund, which
subaccount shall be designated to clearly identify the series of Bonds or any portion thereof for which
it is established, and the Owners of the Bonds, other than the Owners of the series of Bonds or any
portion thereof to which such subaccount relates, shall have no claim thereon.

If-and to the extent the District is required to segregate or otherwise set aside moneys from Tax
Revenues in connection with an obligation of the District to purchase Bonds upon tender or demand, such -
obligation shall be expressly subordinated to the District’s obligation to pay debt service when due on all
Bonds Outstanding. :

ARTICLE THREE
COVENANTS OF THE DISTRICT
Section 3.1 Compliance with Requirements of the Act. The District covenants and agrees that

it will faithfully and diligently observe and comply with the requirements of all laws, and in particular
the Act, applicable to the Bonds.

Section 3.2 Extension_of Payment of Bonds. The District shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of interest.
Nothing herein shall be deemed to limit the right of the District to issue refunding bonds and such
issuance shall not be deemed to constitute an extension of maturity of Bonds. :

Section 3.3 Offices for Servicing Bonds. The District shall at all times cause the Trustee to
maintain one or more offices in the City of Milwaukee, Wisconsin, where Bonds may be presented for
payment and where Bonds may be presented for registration, transfer or exchange, and where notices,
demands and other documents may be served upon the District in respect of the Bonds or this Resolution.

Section 3.4 Power to Issue Bonds and to Pledge and Assign Tax Revenues and Other Funds.
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, securities and funds as contemplated by this
Resolution in the manner and to the extent provided in this Resolution. The Tax Revenues and other
moneys, securities and funds so pledged and assigned are and will be free and clear of any pledge, lien,
security interest, charge or encumbrance thereon or with respect thereto, other than the pledge,
assignment, lien and security interest created by this Resolution, and all necessary corporate action on
the part of the District to that end has been duly and validly taken. The Bonds and the provisions of this
Resolution are and will be the valid and legally enforceable obligations of the District in accordance with
their terms. The District shalf at all times, to the extent permitted by law, defend, preserve and protect
the pledge, assignment, lien and security 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 against all claims and demands of all persons whomsoever.

Section 3.5  Creation of Liens. Unless the pledge, assignment, lien and security interest

created in this Resolution shall be discharged and satisfied as provided in Section 8.1, the District shall
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not issue any bonds, notes, debentures, or other evidences of indebtedness of similar nature, other than
Additional Bonds, payable out of or secured by a pledge or assignment of or lien or security interest in
any of the Trust Estate, or create or cause to be created any other pledge or assignment of, or lien,
charge or encumbrance on, any of the Trust Estate. The District reserves the right to issue such other
bonds or other indebtedness payable from and secured by its operating revenues or other funds or sources
other than the Trust Estate.

The District agrees that it will not create or suffer to be created or exist any mortgage, lien or
encumbrance upon its interest 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 Irrevocable Direction to State Treasurer and Secretary of State Department of -
Revenue to Pay Tax Revenues to Trustee.

(a) So long as there are any Bonds Outstanding under this Resolution, the District hereby
irrevocably and unconditionally requests and directs the State Treasurer and Secretary of the State
Department of Revenue to pay directly to the Trustee (by wire transfer) any and all amounts payable to
the District from Tax Revenues. )

(b) To evidence the request and direction in (a) above, on or prior to the date of issuance of
any Bonds, the District shall deliver a certificate of the District, signed by the Chairman, irrevocably and
unconditionally requesting and directing the State Treasurer and Secretary of the State Department of
Revenue to make the payments to the Trustee as provided in (a) above.

(c) Any Tax Revenues received by the Trustee pursuant to the request and direction described
in this Section 3.6 shall be applied as provided in Article Four of this Resolution.

Section 3.7 Moral Obligation. The Junior Debt Service Reserve Fund is hereby designated
a "special debt service reserve fund” for the purposes of Section 229.50 of the Wisconsin Statutes. In
the event a resort to the State moral obligation pledge is required pursuant to Section 4.8(2)(7), the
District covenants that it shall, within five Business Days after notice, () certify as required under
Section 229.50(7) of the Wisconsin Statutes to the Governor of the State, the State Secretary of
Administration, the Joint Committee on Finance of the State Legislature, and the Common Council of
the City of Milwaukee, the amount necessary to restore the Junior Debt Service Reserve Fund 1o the
Junior Debt Service Reserve Fund Requirement, and (b) do everything necessary to be -done by the
District pursuant to Section 229.50 of the Wisconsin Statutes to restore the Junior Debt Service Reserve
Fund to the Junior Debt Service Reserve Fund Requirement.

Section 3.8  Tax Resolutions. The District covenants that it shall neither do nor suffer
anything to be done that will have the effect of reducing the Tax Revenues to be collected pursuant to
the Tax Resolutions, or of reducing the rate of tax provided for in the Tax Resolutions. If any resort is
made to the State moral obligation pursuant to Section 4.8(a)(7) or if, immediately following any Payment
Date, the amount on deposit in the Junior Debt Service Reserve Fund shall be less than the Junior Debt
Service Reserve Fund Requirement and as set forth in Section 229.50(5) of the Wisconsin Statutes, then
the District shail immediately notify the Secretary of the State Department of Administration and the
Secretary of the State Department of Revenue of the amount of such deficiency so that the increase in tax
rates for the hotel-motel room taxes and food and beverage taxes provided in the Tax Levy Resolution
shall be immediately effective as provided therein; and if any payment shall be made to the State
Contribution Account of the Junior Debt Service Reserve Fund by the State of Wisconsin pursuant to
Section 229.50(7) of the Wisconsin Statutes, then the District shall immediately notify the Secretary of
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the State Department of Administration and the Secretary of the State Department of Revenue of the
amount of such payment so that the tax rate for the rental car tax shall be immediately increased as
provided in the Tax Levy Resolution.

Section 3.9 Payment of Principal, Premium and Interest. Solely from the moneys derived
from the Tax Revenues and amounts otherwise available from the Trust Estate, the District will duly and
punctually pay the principal of, premium, if any, and interest on the Bonds in accordance with the terms
of the Bonds and this Resolution. The moneys and other assets pledged hereby shall include all moneys
derived from the sources identified in the Granting Clauses set forth herein and in each Series Resolution,
including, but not limited to, Trust Moneys deposited in the Funds and Accounts established under Article
Four herein to the extent and in the manner provided in said Article. Nothing in the Bonds or in this _
Resolution shall be considered as assigning or pledging funds or assets of the District other than those
covered by the Granting Clauses set forth herein and in each Series Resolution.

Section 3.10  Performance of and Authority for Covenants. The District covenants that it will
faithfully perform at all times any and all of its covenants, undertakings, stipulations and provisions
contained in this Resolution and each Series Resolution, in any and every Bond executed, authenticated
and delivered hereunder and in all proceedings of its governing body pertaining thereto; that it is duly
authorized under the Constitution and laws of the State, including particularly and without limitation the
Act, to issue the Bonds authorized hereby, to execute this Resolution, to assign and pledge the Tax
Revenues and Trust Estate in the manner and to the extent herein set forth; that any action on its part for
the issuance of the Bonds and the excecution and delivery of this Resolution has been or will be duly and
effectively taken; and that the Bonds in the hands of the Owners thereof are and will be valid and
enforceable special limited obligations of the District according to the terms thereof.

Section 3.11  Instruments of Further Assurance. The District covenants that it has not made,
done, executed or suffered, and will not make, do, execute or suffer, any act or thing whereby its interest
in the Tax Revenues or Trust Estate or any part thereof is now or at any time hereafter impaired, changed
or encumbered in any manner whatsoever, except as may be expressly permitted herein; and that it will
do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such
instruments supplemental hereto and such further acts, instruments and transfers as the Trustee may
reasonably require for the better assuring, transferring, pledging, assigning and confirming unto the
Trustee all and singular the sums assigned and pledged hereby to the payment of the principal of and
interest on the Bonds.

Section 3.12  Recording and Filing. The Trustee covenants 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 filed in such manner and in such places as may be required by law
in order to preserve and protect fully the security of the Owners of the Bonds and the rights of the
Trustee hereunder and under any other instruments aforesaid.

Section 3.13  Books and Records. So long as any Outstanding Bonds issued hereunder and
secured by this Resolution shall be unpaid, the Trustee will keep proper books or records and accounts,
in which full, true and correct entries will be made of all its financial dealings or transactions in relation
to the Projects, this Resolution, and the Related Agreements. At reasonable times and under reasonable
regulations established by the Trustee, such books shall be open to the inspection of the Original
Purchaser(s), the Owners (subject to the provisions of Section 3.14 hereof) and such accountants or other
agents as the Trustee may from time to time designate.
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Section 3.14  Bondowners’ Access to Bond Repister. At reasonable times and under reasonable
regulations established by the Trustee, the Bond Register or a copy thereof may be inspected and copied
by Owners (or a designated representative thereof) of twenty-five percent (25%) or more in principal
amount of the Bonds then Outstanding, such authority of any such designated representative to be
evidenced to the satisfaction of the Trustee. Except as otherwise may be provided by law, the Bond
Register shall not be deemed a public record and shall not be made available for inspection by the public,
unless and until notice to the contrary is given to the Trustee by the District.

Section 3.15  Rights of Credit Facility Providers. This Resolution contemplates that Credit
Facilities will secure all or some series of Bonds, or portions thereof, and that the District will accept and
deposit with the Trustee the related Credit Facilities, and will enter into related Credit Agreements and
Related Agreements. The District hereby covenants to keep and abide by and comply with all agreements ~
on its part expressed therein, and to pay to each Credit Facility Provider, but only from Tax Revenues
and the Trust Estate, all amounts due to such Credit Facility Provider in accordance with the terms of
the applicable Credit Agreement and Related Agreements related thereto. The Trustee similarly covenants
and agrees to keep, abide by and comply with all provisions of Credit Agreements, Credit Facilities and
Related Agreements applicable to it or its duties as Trustee hercunder, and to pay to each Credit Facility
Provider, but only from trust funds available hereunder, amounts owed by the District to such Credit
Facility Provider. .

ARTICLE FOUR
FUNDS AND ACCOUNTS

Section 4.1 Creation of Funds and Accounts.

(a) The following funds and accounts are hereby established with the Trustee, to be held and
administered as Trust Funds (unless otherwise indicated herein) under and pursuant to the terms of this
Resolution:

(1) Cost of Issuance Fund

2) Project Fund
(A)  Refunding Account
(B) Acquisition Account
©) Phase | Coﬁstruction Account
(D) Phase II Construction Account
(E)  Capitalized Interest Account |

) Insurance Proceeds Account
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Revenue Fund

(A) General Account

(B) Reslriéted Tax Revenues Account
(®) ﬂnrestricted Tax Revenues Account
Senior Bond Fund

(A) Senior Interest Account

(B) Senior Principal” Account

©) Senior Bond Expense Account

D) Senior Credit Facility Account (with respect to each Credit Facility
which is not a Debt Service Reserve Fund Credit Facility)

(E) Senior Pﬁrchase Account
Junior Bond Fund

(A) Junior Interest Account

(B) Junjor Principal Account

(&) 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

Senior Debt Service Reserve Fund

(A) Senior Bond Proceeds Account

(B) Senior Debt Service Reserve Credﬁ. Facility Account
(C)  Senior District Contribution Account

Junior Debt Service Reserve Fund

{A) Junior Bond Proceeds Account

(B) Junior Debt Service Reserve Credit Facility Account
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(o) J\Jn;or District Contribution Account
(D) State Contribﬁzion Account
(8) Special Redemption Fund
'C)] Rebate Fund (which shall not be a Trust Fund)
(10)  Operating Fund (which shall not be a Trust Fﬁnd)
(A) Operating Reserve Account
(B) Capital Maintenance Account
) Surplus Account

) In addition to the foregoing, the District may create in a Series Resolution additional
funds and accounts that do not conflict with the terms of this General Resolution.

(¢)  All moneys received by the Trustee as provided herein or in a Series Resolution to be
held in a Trust Fund, including but not limited to, Tax Revenues and investment income of all moneys
held by the Trustee under this Resolution in Trust Funds (all such moneys being sometimes called "Trust
Moneys") shall be held by the Trustee as part of the Trust Estate and shall be applied as provided herein
and in a Series Resolution.

(d) Notwithstanding anything herein to the contrary, a Series Resolution may provide with
respect to any Bonds which are, at the relevant time, secured by a Credit Facility that moneys for the
payment of principal or redemption price of, premium, if any, and interest on such Bonds shall be drawn
from the Credit Facility, and in connection therewith a Series Resolution which creates such Bonds may
provide for application of Trust Moneys in related Accounts in the applicable Bond Fund to reimburse
the Credit Facility Provider for such drawing on a parity with principal and interest payments on Bonds
if required or permitted by a Rating Agency in connection with the award of .a credit rating for such
Bonds. '

(e) Notwithstanding anything herein to the contrary, a Series Resolution may, with respect
to any Qualified Swap Agreement which was executed and delivered in connection with any one or more
series of Bonds and to which reference was made in the Series Resolution creating such series of Bonds,
provide for application of Trust Moneys in the related Accounts in the applicable Bond Fund to make any
required net payments due under such Qualified Swap Agreement on a parity with interest payments on
Bonds if required or permitted by a Rating Agency in connection with the award of a credit rating to such
Bonds.

H) The District or Trustee may establish one or more subaccounts within any of the
foregoing Funds or Accounts in order to provide for the proper administration of and accounting for the
moneys and securities held therein, and the Trustee shall establish such subaccounts to the extent required
by a Series Resolution. ‘
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Section 4.2 Cost of Issuance Fund.

(a) The Trustee may establish within the Cost of Issuance Fund a separale, segregated
account for the benefit of one or more series of Bonds as provided in the Series Resolution creating such
series of Bonds. There shall be deposited in the Cost of Issuance Fund, from the proteeds of each series
of Bonds, the amount specified pursuant to the Series Resolution creating such account. Further deposits
to the Cost of Issuance Fund may be made from time to time as the District shall determine from any
lawful source including from any account in the Project Fund as provided in Section 4.3(b) hereof.

(b) Amounts from time to time on deposit in the Cost of Issuance Fund shall be disbursed
to or upon the order of the District to pay the costs of issuance of a series of Bonds.

(c) The Trustee shall disburse funds from the Cost of Issuance Fund upon receipt of a
‘requisition or certificate of a, District Representative in form satisfactory to the Trustee specifying the
amount to be disbursed, the payee of each such amount, and the purpose of each such payment.

(d) On the date which is one hundred eighty (180) days following the date of the Bond
Closing of each series of Bonds, any funds remaining in the Cost of Issuance Fund deposited from or on
account of such series of Bonds shall be transferred to the Account in the Project Fund designated by a
certificate delivered by the District to the Trustee, except that the District may, by certificate delivered
to the Trustee on or before such 180th day, direct transfer earlier than such date, or direct the Trustee
to retain moneys in the Cost of Issuance Fund after such date, or (if the moneys are not derived from the
proceeds of the applicable series of Bonds) direct transfer to a person or Fund or Account other than the
Project Fund.

Section 4.3 Project Fund.

_ (a) Proceeds of one or more series of Bonds issued for a specific purpose or project shall be
deposited within the accounts of the Project Fund as specified in the related Series Resolution and
permitted by the Act. All amounts realized by investment of moneys on deposu in the several accounts
within the Project Fund shall be credited to each respective account.

L) The Trustee shall disburse funds from the several accounts within the Project Fund upon
receipt of a requisition or certificate of a District Representative in form satisfactory to the Trustee
specifying as follows: '

4] The account within the Project Fund from which the requisition is requested; -
2) The amount to be disbursed,;
(3) The payee(s) of such amount;
4) The purpose of each such payment; and
5} The following certifications:
(A) that the amount requisitioned will be applied to pay or reimburse the

District for payment and cost of the Project financed from the proceeds of the applicable
series of Bonds;
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{B) that the requisition will not viclate any covenant or agreement with
respect (o Tax-Exempt Bonds contained in Article Six hereof; and

_ (C) costs being paid are eligible to be financed with Bond proceeds under the
Act.

(¢) . Nowwithstanding the foregoing, funds may be transferred from the Project Fund to the
Cost of Issuance Fund, or between accounts within the Project Fund, upon receipt by the Trustee of a
written certificate of the District.

(d) The completion of any project (including the Project) financed by one or more series of
Bonds shall be evidenced by a certificate of completion issued by the District and delivered to the -
Trustee, supported by certificates from the construction manager or the project architect/engineer stating
the amount, if any, required for the payment of any remaining costs financed by such series of Bonds.
Thereafter, the balance in the Project Fund related to such project in excess of the amount, if any, stated
in such certificate shall be applied by the Trustee as provided in Section 4.3(e) and the applicable Series
Resolution. Thereafier, if the District shall deliver a certificate to the Trustee, stating that part or all of -
the amount retained in the Project Fund pursuant to this Section 4.3(d) is no longer required for the:
payment of any remaining costs financed by such series of Bonds, the Trustee shall also apply any such
excess amount as provided in Section 4.3(e) and the applicable Series Resolution. '

(e) The proceeds of any series of Bonds (and any eamings thereon) in the Project Fund in
excess of the amiount required to pay all costs financed thereby shall be transferred to the Special
Redemption Fund, and shall thereafter be promptly applied pursuant to Section 8.3 of this Resolution to
cause Bonds to be deemed paid as provided in Article Eight hereof and any applicable provision of the
related Series Resolution; provided that the excess proceeds of Taxable Bonds, or of Tax-Exempt Bonds
(if the District has received an opinion of Bond Counsel 1o the effect that such transfer will not impair
the tax-exempt status of such Tax-Exempt Bonds), may be transferred to such other Fund or Account as
the District may direct to the extent not prohibited by a Series Resolution. Any amounts on deposit in
the Project Fund in excess of the amount required to pay all costs financed by the related series of Bonds
shall, to the extent such amounts are attributable to a source other than the proceeds of Bonds or earnings
thereon, be transferred or applied as directed by the District. Prior to any transfer from the Project Fund
of the proceeds of any series of Tax-Exempt Bonds (or earnings thereon) contemplated by this Section
4.3(e), the Trustee shall cause the District to cause a Rebate Expest to calculate the Rebate Amount, if
any, attributable 10 the investment of funds in the appropriate Account in the Project Fund, and shall

- transfer the Rebate Amount so calculated to the Rebate Fund prior to transferring any remaining moneys
as provided herein. Notwithstanding anything herein to the contrary, Rebate Amounts atiributable to Tax-
Exéerpt Bonds and on deposit in the Project Fund shall be transferred to the Rebate Fund.

63} Capitalized Interest Account. Except as provided in a Series Resolution with respect to
a series of Bonds, to the extent available therein, on each Quarterly Transfer Date and Interest Payment
Date, the Trustee shall transfer from the Capitalized Interest Account to any related Interest Account the
amount of interest required to be transferred pursuant to Section 4.4(d)(1) and (6) hereof and any
applicable Series Resolution, which transfer shall be credited against the transfer then due from the
Revenue Fund. Investment income on amounts held in the Capitalized Interest Account (net of investment
losses and amounts required to be transferred to the Rebate Fund) shall be credited to the Capitalized
Interest Account.

€3] Insurance Proceeds Account. The proceeds of any condemnation award of insurance
claim in excess of $100,000 received by the District shall be deposited into the Insurance Proceeds
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Account and shall be withdrawn only as provided in this Section 4.3. If the Project is damaged,
destroyed or taken by exercise of the power of eminent domain, and the District exercises its option, if
any, to direct the Trustee to call for redemption all.or part of Outstanding Bonds as may be provided in
any Series Resolution, the Trustee shall, as soon as possible, give a notice of redemption for such Bonds.
Upon the exercise of any such option by the District, and upon receipt of an opinion of Bond Counsel
that all necessary steps have been taken, then the Trustee shall apply proceeds net of compensation and
reimbursement to the Trustee, for the purpose of redeeming and paying the Bonds to be redeemed, with
interest accrued thereon. :

If the conditions for redemption of Bonds do not exist, the District shall restore the Project as
nearly as practicable to its condition prior to any such casualty or condemnation, and may requisition
funds from the Insurance Proceeds Account as provided in Section 4.3(b) hereof; provided that the
Trustee shall have received the following items prior to any such disbursement from the Insurance
Proceeds Account to pay such cost:

0} Plans and specifications for restoration of the Project; and

) The contract or contracts for the furnishing of the work and materials necessary
for restoration in accordance with the plans and specifications.

Section 4.4 Revenue Fund.

()  Allmoneys, other than Tax Revenues, deposited into the Revenue Fund shall be deposited
into the General Account.

(b) All Restricted Tax Revenues shall upon receipt be deposited into the Restricted Tax
Revenues Account. :

©) All Unrestricted Tax Revenues shall upon receipt be deposited into the Unrestricted Tax
Revenues Account. '

(d) Tax Revenues and other moneys deposited in the Revenue Fund shall be transferred on
each Quarterly Transfer Date and Payment Date to the other Funds and Accounts hereunder in the order
set forth below:

Y] To the Senior Interest Account, an amount sufficient to cause the amount on
deposit in such Account to equal the Quarterly Requirement;

2) To the Senior Principal Account, an amount sufficient to cause the amount on
deposit in such Account to equal the Quarterly Requirement;

3) To the Senior Bond Expense Account, an amount sufficient to cause the amount
on deposit in such Account to equal the Quarterly Requirement;

(4) . To the Senior Debt Service Reserve Fund, an amount sufficient 1o cause the -
amount on deposit in such Account to equai the Senior Debt Service Reserve Fund Requirement;

5) To any Senior Credit Facility Account in the Senior Bond Fund, an amount
sufficient to pay any principal or interest then owing to a Credit Provider under the applicable
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Series Resolution and Credit Agreement by reason of any drawing of amounts under the related
Credit Facility,

) To the Junior Interest Account, an amount sufficient to cause the amount on
deposit in such Account to equal the Quarterly Requirement;

) To the Junior Principal Account, an amount sufficient to cause the amount on
deposit in such Account to equal the Quarterly Requirement;

&) To the Junior Bond Expense Account, an amount sufhmem to cause the amount
on deposit in such Account to equal the Quarterly Requirement;

(9) To the Junior Debt Service Reserve Fund, an amount sufficient to cause the
amount on deposit in such Account to equal the Junior Debt Service Reserve Fund Requirement;

(10)  To any Junior Credit Facility Account in the Junior Bond Fund, an amount
sufficient to pay any principal or interest then owing to a Credit Provider under the applicable
Series Resolution and Credit Agreement by reason of any drawing of amounts under the related
Credit Facility;

(11)  To the Special Redemption Fund, as directed in a certificate of a District
Representative; and

(12)  To the Operating Fund, provided that no Restricted Tax Revenues may be
transferred to the Operating Fund. '

(e) On each Quarterly Transfer Date and Payment Date, funds in the Restricted Tax Revenues
Account shall be expended first, funds in the General Account shall be expended second and funds in
the Unresmctcd Tax Revenues Account shall be expended third.

Section 4.5 Senior Bond Fund and Accounts Therein. ~There shall be deposited into the
accounts of the Senior Bond Fund all amounts required to be transferred thereto as provided in Section
4.4, together with such additional amounts to be d(‘pOSltEd into various specified Accounts within the
Semor Bond Fund as described herein.’

(@) - Senior Interest Account.

n There shall be deposited in the applicable Senior Interest Account in the Senior
Bond Fund, upon issuance of each series of Senior Bonds, the amount of accrued interest
received from the Original Purchaser thereof, as provided 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 amount required to be transferred from the Revenue
Fund pursuant to Section 4.4(d)(1) hereof. If on any Interest Paymeni Date there are not
sufficient amounts on deposit in the Senior Interest Account to.pay the total amount of interest
coming due on the Senjor Bonds on such Interest Payment Date, the Trustee shall forthwith
transfer to the Senior Interest Account from other Funds and Accounts, funds on deposit in such
Funds and Accounts in the order listed in Section 4.5(£)(1) hereof, until the amount so transferred
equals the amount of the deficiency. Interest income derived from the investment of amounts on
deposit in the Senior Interest Account shall reinain in the Senior Interest Account and shall be
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credited against the amount next due to be transferred to the Senior Interest Account from the
Revenue Fund pursuant to Section 4.4(d)(1) hereof. Notwithstanding the foregoing, any Rebate
Amount on deposit in the Senior Interest Account shall be transferred to the Rebate Fund at the
direction of the District.

(3) On each Interest Payment Date the Trustee shall withdraw from the Senior
Interest Account an amount sufficient to 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 the payment of, interest on the Senior Bonds on such Interest Payment Date; provided
however, that if and to the extent payment of interest on the Senior Bonds, or any series thereof
or specific portion thereof, shall be made from moneys drawn under a Credit Facility {other than _
a Debt Service Reserve Fund Credit Facility), the Trustee shall transfer to the subaccount in the
Senior Credit Facility Account relating to such a series of Senior Bonds or specific portion
thereof "and remit to the Credit Facility Provider from said subaccount in the Senior Credit
Facility Account, on the Interest Payment Date, all moncys replaced by Credit Facility proceeds
or otherwise apply such moneys as provided in the related Series Resclution, Credit Agreement
or a Related Agreement.

(b) Senjor Principal Account.

1 There shall be transferred to the Senior Principal Account, on each Quarterly

Transfer Date and Principal Payment Date, the amount required to be transferred from the
_Revenue Fund pursuant to Section 4.4(d)(2) hereof. If on any Principal Payment Date there are

not sufficient amounts on deposit in the Senior Principal Account to pay the total amount of
principal coming due on the Senior Bonds on such Principal Payment Date, the Trustee shall
forthwith transfer to the Senior Principal Account from other Funds and Accounts, funds on
deposit in such Funds and Accounts in the order listed in Section 4.5(f)(1) hereof, until the
‘amount so transferred equals the amount of the deficiency. All interest income derived from the
investment of amounts on deposit in the Senior Principal Account shall be transferred on each
Quarterly Transfer Date and Interest Payment Date to the Senior Interest Account and applied
as a credit against the amount next due to be transferred to the Senior Interest Account from the
Revenue Fund. Notwithstanding the foregoing, any Rebate Amount on deposit in the Senior
Principal Account shall be transferred to the Rebate Fund at the direction of the District.

2) On or before each Principal Payment Date, the Trustee shall withdraw from the
Senior Principal Account an amount sufficient to pay the scheduled principal coming due on the
Senior Bonds on such Principal Payment Date, and shall use such amounts to pay, or make-
provision with the Paying Agents for the payment of, principal of the Senior Bonds on such
Principal Payment Date, whether by reason of Stated Maturity or by reason of Mandatory Sinking
Fund Requirements applicable to any Senior Term Bonds; provided, however, that if and to the
extent payment of principal coming due on the Senior Bonds, or any series thereof or specific
portion thereof, shall be made from moneys drawn under a Credit Facility (other than a Debt
Service Reserve Fund Credit Facility), the Trustee shall transfer to the subaccount within the
Senior Credit Facility Account related to such series of Senior Bonds or specific portion thereof
and remit to the Credit Facility Provider from said subaccount within the Senior Credit Facility
Account, on the Principal Payment Date on which payment is made, all moneys then on deposit

-in the Senior Principal Account replaced by Credit Facility proceeds or otherwise apply such

moneys as provided in the related Series Resolution, Credit Agreement or Related Agreement.
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©) Senior Bond Expense Account.

(H The Trustee shall transfer from the Revenue Fund to the Senior Bond Expense
Account on each Quarterly Transfer Date and Payment Date the amounts directed by Section
4.4(d)(3) hereof for the payment of amounts therein specified. The Trustee may rely in good
faith upon written directions of the District as to the amount to be transferred to the Senior Bond
Expense Account, or disbursed therefrom to any payee, 1o the extent the Trustee has not
previously been provided with the information necessary to make such a determination. . The
amount disbursed from the Senior Bond Expense Account to the Trustee (as Trustee, Paying
Agent, Bond Registrar, or in any other capacity) shall not exceed the amount agreed to by the
District as the compensation due to the Trustee for its services. For payees other than the

Trustee, the amount disbursed to any payee shall be the amount agreed to by the District in -

writing, or if no agreement exists or is applicable, in the amount directed in writing by the
District.

) All income derived from the investment of amounts on deposit in the Senior Bond
Expénse Account shall be transferred to the General Account. Notwithstanding the foregoing,
any Rebate Amount on deposit in-the Senior Bond Expense Account shall be transferred to the
Rebate Fund.

d) Senior Credit Facility Account.

@) To the extent so provided in the applicable Series Resolution, the Trustee shall
create a separate Senior Credit Facility Account within the Senior Bond Fund for each series of
Senior Bonds (or specific Senior Bonds within a series) secured by a Credit Facility which is not
a Debt Service Reserve Fund Credit Facility. In addition, for any Credit Facility which
constitutes a bond insurance policy or similar instrument pursuant to which the Credit Facility
Provider is entitled to subrogation rights as to arnounts paid to Bondowners secured thereby, the
Series ‘Resolution relating thereto may provide for payment directly to such Credit Facility
Provider of available amounts in the Senior Principal Account and Senior Interest Account by
reason of such subrogation rather than establishing a Senior Credit Facility Account and requiring

a transfer of such amounts thereto prior to payment of such amounts to such a Credit Facility
Provider.

) All amounts drawn under a Credit Facility for which a Senior Credit Facility
Account is established under this Section 4.5(d) to pay the principal or redemption price of,
purchase price of, premium, if any, and interest on, any series of Senior Bonds or a specific
portion thereof, shall be deposited in the related Senior Principal Account, Senior Interest
Account, Special Redemption Fund, Senior Purchase Account or other Account created under the
related Series Resolution, and the Trustee shall apply such amounts to the purpose for which they
were drawn, as further provided in the related Series Resolution, Credit Agreement and Related
Agreements. Promptly upon such deposit and application, the Trustee shall transfer from the
appropriate Fund or Account to the applicable Senior Credit Facility Account all Tax Revenues
" or other amounts replaced by Credit Facility proceeds or such Tax Revenues, or other amounts
which become available by reason of the application of such Credit Facility proceeds as provided
" in the Series Resolution, all of which amounts shall not exceed the amounts drawn on the Credit
Facility and deposited pursuant tothe first sentence of this Section 4.5(d)(2) plus interest thereon
at a rate which is the lesser of (a) the interest rate specified in the Credit Agreement or (b) the
interest rate or rates on the Senior Bonds paid with the proceeds of the Credit Facility.  The
Trustee shall remit such amounts from the applicable Senior Credit Facility Account to the
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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 Senior Bonds (or
specific Senior Bonds within a series) shall be deposited as provided in this Section 4.5(d) and
the Series Resolution for the related series of Senior Bonds (or specific Senior Bonds within a
series) and shall be transferred and/or applied solely for the benefit of the Bondowners of the
series of Senior Bonds (or specific Senior Bonds within a series) to which the Credit Facility
relates; and accordingly, the Owners.of the Senior Bonds of any other series shall not be entitled
to the benefit of, or'receive, the proceeds of a Credit Facility which does not secure the Senior _
Bonds held by Owners.

(4) . The provisions of this Section 4.5(d) are subject in all respects to the terms and
conditions of each Credit Facility, Credit Agreement, Related Agreements and the related Series

Resolution.

(e) Senior Pu.rchase Account.

{1 The Trustee shall deposit funds in the Senior Purchase Account as follows and
as provided in any Series Resolution:

(A) the proceeds of remarketing of Senior Bonds, except to the extent such
proceeds are. required by the terms of a Series Resolution and related Remarketing
Agreement to 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 Credit Facility Provider to purchase Senior Bonds;

. (©) other funds provided to the Trustee by the District or.any other person
accompanied by a written direction to deposit such funds in the Senior Purchase Account;
and

(D) any other funds required to be so deposited by a Series Resolution.

) Funds from time to time held in the Senior Purchase Account shall be disbursed
therefrom as provided in the related Series Resolution, or as directed in writing by the District,
which direction may not be inconsistent with the other provisions of this Resolution or the
applicable related Series Resolution.

(3) All income derived from the investment of amounts on deposit in the Senior
Purchase Account shall be transferred to the General Account. Notwithstanding the foregoing,
any Rebate Amount on deposit in the Senior Purchase Account shall be transferred to the Rebate
Fund. '

) Deficiencies in the Senior Interest Account or Seniot Principal Account.

(1 In the event, on a Payment Date, the amount then on deposit in the Senior Interest
Account or the Senjor Principal Account is not sufficient to pay to the Owners of the Senior
Bonds the full amount of interest on and principal of all Outstanding Senior Bonds then due, the
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Trustee shall promptly notify the District of such fact and thereafter withdraw from other Funds
and Accounts, funds on deposit in such Funds and Accounts in the following order, and transfer
such funds to the Senior Interest Account or Senior Principal Account, as appropriate, until the
amounts so withdrawn and transferred equal the amount of such deficiency:

(A) the Restricted Tax Revenues Account;

(B) the General Account;

) A the Unrestricted Tax Revénues Account;

(D) the Special Redemption Fund (other than amounts held therein to pay or - g .
redeem Bonds for which notice of redemption has theretofore been given and amounts

held therein to defease Qutstanding Bonds pursuant to Article Eight hereof);

(E) the Junior Bond Expense Account:

e as—

F the Junior Principal Account:
(G) the Junior Interest Account:

(H) the Senior Bond Expense Account;

@ the Senior Principal Account (for deficiencies in the Senior Interest
Account);

8] the Senior Interest Account (for deficiencies in the Senior Principal
Account);

) the Senior Debt Service Reserve Fund; and

(L) the Project Fund (to the extent such application is permitted by the Series
Resolution governing the same).

Deficiencies in the Senior Interest Account shall be fully cured prior to curing any deficiency in
the Senior Principal Account. Deficiencies in the Senior Interest Account and/or Senior Principal
Account shall be fully cured prior to curing any deficiencies in the Junior Interest Account and/or
Junior Principal Account (except that deficiencies in the Junior Interest Account and/or Junior
Principal Account may be cured by transfers from the Junior Debt Service Reserve Fund).

) In addition to the withdrawals and transfers described above, the District shall
have the option but not the obligation to direct the Trustee to transfer moneys from the Operating’
Fund to the Senior Interest' Account and the Senjor Principal Account,

(2) Pro-Rata Payments. In the event the amount then on deposit in the Senior Interest
Account or the Senior Principal Account under Sections 4.5(a) and (b) hereof on a Payment Date is not
sufficient to pay to the Owners of the Senior Bonds the full amount of interest on and principal of all
Qutstanding Senior Bonds then due and such deficiency cannot be cured as provided in Section 4.5(f)
hereof, the Trustee shall nonetheless pay out all moneys on deposit in the Senior Interest Account and
Senior Principal Account to the persons entitled thereto, pro rata according to the amount owed to each
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(subject in all events to any provisions to the contrary as to Credit Facilities or other amounts which a
Series Resolution may pledge or otherwise provide for under procedures by which specific Tax Revenues
( : thereunder are for the specific benefit of a series of Senior Bonds or specific Senior Bonds within a
series).

Section 4.6 Junior Bond Fund and Accounts Therein. There shall be deposited into the
accounts of the Junior Bond Fund all amounts required to be transferred thereto as provided in Section
4.4, together with such additional amounts to be deposited into various specified Accounts within the
Junior Bond Fund as described herein. . ' ’

(a) Junior Interest Account.

4)) There shall be deposited in the applicable Junior Interest Account in the Junior
Bond Fund, upon issuance of each series of Junior Bonds, the amount of accrued interest received
from the Original Purchaser thereof, as provided in the applicable Series Resolution.

avis

2) There shall be transferred 1o the Junior Interest Account, on each Quarterly
Transfer Date and Interest Payment Date, the amount required to be transferred from the Revenue
Fund pursuant to Section 4.4(d)(6) hercof. 1f on any Interest Payment Date there are not
sufficient amounts on deposit in the Junior Interest Account to pay the total amount of interest
coming due on the Junior Bonds on such Interest Payment Date, the Trustee shall forthwith
transfer to the Junior Interest Account from other Funds and Accounts, funds on deposit in such
Funds and Accounts in the order listed in Section 4.6(f)(1) hereof, until the amount so transferred
equals the amount of the deficiency. Interest income derived from the investment of amounts on
deposit in the Junior Interest Account shall remain in the Junior Interest Account and shall be
credited against the amount next due to be transferred to the Junior Interest Account from the
. Revenue Fund pursuant to Section 4.4(d)(6) hereof. Notwithstanding the foregoing, any Rebate
] : Amount on deposit in the Junior Interest Account shall be transferred to the Rebate Fund at the

direction of the District. '

3) On each Interest Payment Date the Trustee shall withdraw from the Junior Interest
Account an amount sufficient to pay the interest coming due on the Junior Bonds on such Interest
Payment Date and shall use such amounts to pay, or make provision with the Paying Agent for
the payment of, interest on the Junior Bonds on such Interest Payment Date; provided however,
that if and to the extent payment of interest on the Junior Bonds, or any series thereof or specific
portion thereof, shall be made from moneys drawn under a Credit Facility (other than a Debt
Service Reserve Fund Credit Facility), the Trustee shall transfer to the subaccount in the Junior

_ Credit Facility Account relating to such a series of Junior Bonds or specific postion thereof and
remit to the Credit Facility Provider from said subaccount in the Junior Credit Facility Account,
on the Interest Payment Date, all moneys replaced by Credit Facility proceeds or otherwise apply
such moneys as provided in the related Series Resolution, Credit Agreement or a Related
Agreement. :

- (®) Junior Principal Account.

4] There shall be transferred to the Junior Principal Account, on each Quarierly
Transfer Date and Principal Payment Date, the amount required to be transferred from the
Revenue Fund pursuant to Section 4.4(d)(7) hereof. If on any Principal Payment Date there are
not sufficient amounts on deposit in the Junior Principal Account to pay the total amount of
principal coming due on the Junior Bonds on such Principal Payment Date, the Trustee shall
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forthwith transfer to the Junior Principal Account from other Funds and Accounts, funds on
deposit in such Funds and Accounts in the order listed in Section 4.6(f)(1) hereof, until the
amount so transferred equals the amount of the deficiency. All interest income derived from the
investment of amounts on deposit in the Junior Principal Account shail be transferred on each
‘Quarterly Transfer Date and Interest Payment Date to the Junior Interest Account and applied as
a credit against the amount next due to be transferred to the Junior Interest Account from the
Revenue Fund. Notwithstanding the foregoing, any Rebate Amount on deposit in the Junior
Principal Account shall be transferred to the Rebate Fund at the direction of the District.

(2) On or before each Principal Payment Date, the Trustee shall withdraw from the
Junior Principal-Account an amount sufficient to pay the scheduled principal coming due on the
Junior Bonds on such Principal Payment Date, and shall use such amounts to pay, or make -
provision with the Paying Agents for the payment of, principal of the Junior Bonds on such
Principal Payment Date, whether by reason of Stated Maturity or by reason of Mandatory. Sinking
Fund Requirements 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 specific
portion thereof, shall be made from moneys drawn under. a Credit Facility (other than a Debt
Service Reserve Fund Credit Facility), the Trustee shall transfer 1o the subaccount within the
Junior Credit Facility Account related to such series of Junior Bonds or specific portion thereof
and remit to the Credit Facility Provider from said subaccount within the Junior Credit Facility
Account, on the Principal Payment Date on which payment is made, all moneys then on deposit
in the Junior Principal Account replaced by Credit Facility proceeds or otherwise apply such
moneys as provided in the related Series-Resolution, Credit Agreement or Related Agreement.

() Junior Bond Expense Account,

¢) The Trustee shall transfer from the Revenue Fund to the Junior Bond Expense
Account on each Quarterly Transfer Date and Payment Date the amounts directed by Section
4.4(d)(8) hereof for the payment of amounts therein specified. The Trustee may rely in good
faith upon written directions of the District as to the amount to be transferred to the Junior Bond
Expense Account, or disbursed therefrom to.any payee, to the extent the Trustee has not
previously been provided with the information necessary to make such a determination. The
amount disbursed from the Junior Bond Expense Account to the Trustee (as Trustee, Paying
Agent, Bond Registrar, or in any other capacity) shall not exceed the amount agreed to by the
District as the compensation due to the Trustee for its services. For payees other than the
Trustee, the amount disbursed to any payee shall be the amount agreed to by the District in
writing, or if no agreement exists or is applicable, in the amount directed in writing by the
District. ' '

) All income derived from the investment of amounts on deposit in the Junior Bond
Expense Account shall be transferred to the General Account. Notwithstanding the foregoing,
any Rebate Amount on deposit in the Junior Bond Expense Account shall be transferred to the
Rebate Fund.

(&) lunior Credit Facility Account.
¢)) To the extent so provided in the applicable Series Resolution, the Trustee shall
create a separate Junior Credit Facility Account within the Junior Bond Fund for each series of

Junior Bonds (or specific Junior Bonds within a series) secured by a Credit Facility which is not
a Debt Service Reserve Fund Credit Facility. In addition, for any Credit Facility which
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constitutes a bond insurance policy or similar instrument pursuant to which the Credit Facility
Provider is entitled to subrogation rights as to amounts paid to Bondowners secured thereby, the
Series Resolution relating thereto may provide for payment directly to such Credit Facility
. Provider of available amounts in the Junior Principal Account and Junior Interest Account by
1 reason of such subrogation rather than establishing a Junior Credit Facility Account and requiring
1 a transfer of such amounts -thereto prior to payment of such amounts to such a Credit Facility
Provider.

(2) All amounts drawn under a Credit Facility for which a Junior Credit Facility
Account is established under this Section 4.6(d) to pay the principal or redemption price of,
? purchase price of, premium, if any, and interest on, any series of Junior Bonds or a specific
portion thereof, shall be deposited in the related Junior Principal Account, Junior Interest
Account, Special Redemption Fund, Junior Purchase Account or other Account created under the
related Series Resolution, and the Trustee shall apply such amounts to the purpose for which they
‘were drawn, as further provided in the related Series Resolution, Credit Agreement and Related
y Agreements. Promptly upon such deposit and application, the Trustee shall transfer from the
appropriate Fund or Account to the applicable Junior Credit Facility Account all Tax Revenues
or other amounts replaced by Credit Facility proceeds or such Tax Revenues, or other amounts
which become available by reason of the application of such Credit-Facility proceeds as provided
in the Series Resolution, all of which amounts shall not exceed the amounts drawn on the Credit
Facility and deposited pursuant to the first sentence of this Section 4.6(d)(2) plus interest thereon
at a rate which is the lesser of (a) the interest rate specified in the Credit Agreement or (b} the
interest rate or rates on the Junior Bonds paid with the proceeds of the Credit Facility. The
Trustee shall remit such amounts from the applicable Junior Credit Facility 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 deposited as provided in this Section 4.6(d) and
the Series Resolution for the related series of Junior Bonds (or specific Junior Bonds within a
_ series) and shall be transferred 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 Credit Facility
relates; and accordingly, the Owners of the Junior Bonds of any other series shall not be entitled
to the benefit of, or receive, the 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 the terms and
conditions of each Credit Facility, Credit Agreement, Related Agreements and the related Series

Resolution,

(&) Junior Purchase Account.

(1) The Trustee shall deposit funds in the Junior Purchase Account as follows and
as provided in any Series Resolution:

(A) the proceeds of remarketing of Junior Bonds, except to the extent such
proceeds are required by the terms of a Series Resolution and related Remarketing
Agreement to be paid to Bondowners selling such Junior Bonds or to a Credit Facility
Provider which has provided the funds required to purchase Junior Bonds;
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(B) funds provided by a Credit Facility Provider to purchase Junior Bonds;

< other funds provided to the Trustee by the District or any other person
accompanied by a written direction to deposit such funds in the Junior Purchase Account;
and

(D) any other funds required to be so deposited by a Series Resolution.

2) Funds from time to time held in the Junior Purchase Account shall be disbursed
therefrom as provided in the related Series Resolution, or as directed in writing by the District,
which direction may not be inconsistent with the other provisions of this Resolution or the
applicable related Series Resolution. :

)] All income derived from the investment of amounts on deposit in the Junior
Purchase Account shail be transferred to the General Account. Notwithstanding the foregoing,
any Rebate Amount on deposit in the Junior Purchase Account shall be transferred to the Rebate
Fund.

) Deficiencies in the Junior Interest Account or Junior Principal Account.

) In the event, on a Payment Date, the amount then on deposit in the Junior Interest
Account or the Junior Principal Account is not sufficient to pay to the Owners of the 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 withdraw from other Funds
and Accounts, funds on deposit in such Funds and Accounts in the following order, and transfer
such funds to the Junior Interest Account or Junior Principal Account, as appropriate, until the
amounis so withdrawn and transferred equal the amount of such deficiency:

(A) the Restricted Tax Revenues Account;
(B) the General Account;
) the Unrestricted Tax Revenues Account;
“ (D). the Special Redemption Fund (other than amounts held therein to pay or
tedeem Bonds for which notice of redemption has theretofore been given and amounts
held-therein to defease Qutstanding Bonds pursuant to Article Eight hereof);

(E) the Junior Bond Expense Account;

(F) the Junior Principal Account (for deficiencies in the Senior Interest
Account);

()] the Junior Interest Account (for deficiencies in the Senior Principal
Account}; :

(H) the Junior Debt Service Regt:we Fund; and

6] the Project 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 cured prior to curing any deficiency in
the Junior Principal Account. Deficiencies in the Senior Interest Account and/or Senjor Principal
Account shall be fully cured prior to curing any deficiencies in the Junior Interest Account and/or
Junior Principal Account (except that deficiencies in the Junior Interest Account and/or Junior
Principal Account may be cured by transfers from the Junior Debt Service Reserve Fund).

(2) In addition to the withdrawals and transfers described above, the District shall
have the option but not the obligation to direct the Trustee to transfer moneys from the Operating
Fund to the Junior Interest Account and the Junior Principal Account. :

(g) Pro-Rata Payments. In the event the amount then on deposit in the Junior Interest
Account or the Junior Principal Account under Sections 4.6(a) and (b) hereof on a Payment Date is not
sufficient to pay to the Owners of the Junior Bonds the full amount of interest on and principal of all
OQutstanding Junior Bonds then due and such deficiency cannot be cured as provided in Section 4.6(f)
hereof, the Trustee shall nonetheless pay out all moneys on deposit in the Junior Interest Account and
Junior Principal Account to the persons entitled thereto, pro rata according to the amount owed to each
(subject in all events to any provisions to the contrary as to Credit Facilities or other amounts which a
Series Resolution may pledge or otherwise provide for under procedures by which specific Tax Revenues
thereunder are for the specific benefit of a series of Junior Bonds or specific Junior Bonds within a
series).

Section 4.7 Senior Debt Service Reserve Fund.

(a) An initial deposit to the credit of the Senior Debt Service Reserve Fund is to be made by
the Trustee from the proceeds of each series of Senior Bonds in an arnount sufficient to satisfy the Senior
Debt Service Reserve Fund Requirement or, in lieu thereof, the District may cause a Debt Service
Reserve Fund Credit Facility to be delivered 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 Service Resérve Fund is less than the
Senior Debt Service Reserve Fund Requirement for such account, the Trustee shall promptly notify the
District of such fact and thereafter withdraw from other Funds and Accounts, in the following order, and
transfer to the Senior Debt Service Reserve Fund an amount equa! to the deficiency:

1) the Restricied Tax Revenues Account;

) the General Account;

3) the Unrestricted Tax Revenues Account;

C)) the Special Redemption Fund (other than amounts held therein to pay or redeem
Bonds for which notice of redemption has theretofore been given and amounts held therein to
defease Outstanding Bonds pursuant to Article Eight hereof);

5) the Junior Bond Expense Account;

) the Junior Principal Account;

)] the Junior Interest Account; and
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(8) the Project Fund (to the extent such application is permitted by the Series
Resolution governing the same).

In addition to the withdrawals and transfers described above, the District shall have the option but not
the obligation to direct the Trustee to transfer moneys from the Operating Fund to the Senior Debt
Service Reserve Fund. The Senior Debt Service Reserve Fund shall be replenished to the Senior Debt
Service Reserve Fund Requirement prior to any transfers pursuant to Section 4.8(a) hereof.

(b) If on any Interest Payment Date there are not sufficient amounts on deposit in the Senior
Interest Account to pay the total amount of interest coming due on any Senior Bonds entitled to the
benefit and security of the Senior Debt Service Reserve Fund on such Interest Payment Date orif on any

Principal Payment Date there are not sufficient amounts on deposit in the Senior Principal Account to pay -

the total amount of principal coming due on any Senior Bonds entitied to the benefit and security of the
Senior Debt Service Reserve Fund on such Principal Payment Date, and after making the transfers
required to be made from other Funds or Accounts as provided in Section 4.5(f)(1) 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(H)(1) to the Senior Interest Account or
Senior Principal Account, as the case may be, in an amount sufficient to make up any such deficiency.
At the time of such transfer the Trustee shall notify the District of such transfer. In all such events, the
Trustee shall not draw on any Debt Service Reserve Fund Credit Facility until all cash and any
investment securities in the Senior Debt Service Reserve 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 a different order of liquidation of investments. In the event that
the amounts on deposit in the Senior Debt Service Reserve Fund are invested in one or more investment
securities, the Trustee shall comply with written direction (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 event that a portion of the Senior Debt Service Reserve Fund Requirement is evidenced or
satisfied by a Credit Facility, the Trustee shall comply with any limitations or other requirements in or
relating to such Credit Facility or in the related Credit Agreement or Related Agreements.

(c) Except as provided in Section 4.7(d) below, following any transfer required by Section
4.7(h) hereof the Trustee shall withdraw from the Senior Debt Service Reserve Fund and remit to each
Credit Facility Provider (other than a Credit Facility Provider which has provided a Debt Service Reserve
Fund Credit Facility) any amounts required by an applicable Credit Agreement to be paid to the Credit
Facility Provider under such Credit Agreement; provided that such remittance shall not exceed the amount
then due to the applicable Credit Facility Provider and permitted to be so paid to such Credit Facility
Provider pursuant to Section 4.4(d)(3) and (5) and Section 4.5(d) hereof; and provided, further, that if
the amount then on deposit in the Senior Debt Service Reserve Fund is not sufficient to pay when due
all amounts then due to all Credit Facility Providers, the Trustee shall pay to each Credit Facility
_ Provider entitled to such payments from the amount available (pro rata according to the amount due to
each Credit Facility Provider) of the debt then due until all funds in the Senior Debt Service Reserve
Fund are exhausted. ’

(d) Senicr Debt Service Reserve Fund Credit Facility.

(1) To the extent so provided in the applicable Series Resolution, the Trustee shall
create a separate Senior Debt Service Reserve Account for each Debt Service Reserve Fund
Credit Facility.
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2) The Trustee. shall deposit in the related Senior Debt Service Reserve Account all
amounts drawn under or in connection with a Debt Service Reserve Fund Credit Facility required
to pay the principal or redemption price of and interest on, any series of Senior Bonds or a
specific portion thereof and shall apply such amounts to the purpose for which they were drawn
as provided in Section 4.5(f)(1) hereof and as may be further provided in the related Series
Resolution. '

3) If and to the extent that the amount on deposit in the Senior Debt Service Reserve
Fund is less than the Senior Debt Service Reserve Fund Requirement and moneys are transferred
to the Senior Debt Service Reserve Fund pursuant to Section 4.4(d)(4) hereof, such morneys shal}
be applied first to satisfy any obligation of the District with respect 10 a Credit Agreement or _
Related Agreements which relates to a Debt Service Reserve Fund Credit Facility, including
interest or expenses relating to any repayment obligation of the District which may arise by
reason of a drawing on such Debt Service Reserve Fund Credit Facility.

4 The provisions of this Section 4.7 are subject in all respects 1o the terms and
conditions of each Debt Service Reserve Fund Credit Facility, Related Document and the related
Series Resolution.

(e) All income derived from the investment of amounts on deposit in the Senior Debt Service
Reserve Fund and any Account therein shall be retained therein at all times when the amount on deposit
in the Senjor Debt Service Reserve Fund is less than the Senior Debt Service Reserve Fund Requirement,
and at all other times 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.amounts on deposit
in the Senior Debt Service Reserve Fund shall be transferred to the Rebate Fund.

6] No later than thirteen (13) months preceding the final maturity date of each series of
Senior Bonds, the District shall efect in writing whether to apply amounts in the Senior Debt Service
Reserve Fund to the payment of the amount due on such final maturity date. The amount so applied shall
not exceed the lesser of (1) the Semior Debt Service Reserve Fund Requirement, or (2) the amount
actually on deposit in the Senior Debt Service Reserve Fund and attributable to that series of Senior
Bonds. If the District elects to so apply amgunts in the Senior Debt Service Reserve Fund, the amount
to be so applied shall be transferred, in quarterly installments equal to the Quarterly Requirement, to 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 Senior
Interest Account and Senior Principal Account under Section 4.4 hereof on account of the series of Senior
Bonds for which the election is made.

Section 4.8 Junior Debt Service Reserve Fund.

(a) An initial deposit to the credit 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 J unior
Debt Service Reserve Fund Requirement or, in lieu thereof, the District may cause a Debt Service
Reserve Fund Credit Facility to be delivered to the Trustee for such purpose. . Thereafter, the Junior Debt
Service Reserve Fund shall be maintained at the Junior Debt Service Reserve Fund Requirement. If on
any Payment Date the amount then on deposit in the Junior Debt Service Reserve Fund is less than the
Junior Debt Service Reserve Fund Requirement for such account, the Trustee shall promptly notify the
District of such fact and thereafter withdraw from other Funds and Accounts, in the following order, and
transfer to the Junior Debt Service Reserve Fund an amount equal to the deficiency:
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) the Restricted Tax Revenues Account;
- (2) the General Account;
(3 the Unrestricted Tax Revenues Account;

4) the Special Redemption Fund (other than amounts held therein to pay or redeem
Bonds for which notice of redemption has theretofore been given and amounts held therein to
defease Outstanding Bonds pursuant to Article Eight hereof);

() the Project Fund (to the extent such application is permitted by the Series
‘Resolution governing the same); and -

(6) resort to the State moral obligation pledge pursuant to Section 3.7 hereof.

In addition to the withdrawals and transfers described above, the District shall have the option but not
the obligation to direct the Trustee to transfer moneys from the Operating Fund to the Junior Debt Service
Reserve Fund. Notwithstanding any of the foregoing in this Section 4.8(a), on any date the Senior Debt
Service Reserve Fund shall be replenished to the Senior Debt Service Reserve Fund Requirement prior
to any transfers pursuant to this Section 4.8(a).

(b) If on any Interest Payment Date there are not sufficient amounts on deposit in the Junior
Interest Account to pay the total amount of interest coming due on any Junior Bonds entitled to the benefit
and security of the Junior Debt Service Reserve Fund on such Interest Payment Date or if on any
Principal Payment Date there are not sufficient amounts on deposit in the Junior Principal Account to pay
the total amount of principal coming due on any Junior Bonds entitled to the benefit and security of the
Junior Debt Service Reserve Fund on such Principal Payment Date, and after making the transfers
required to be made from other Funds or Accounts as provided in Section 4.6(f)(1) hereof prior to a
transfer from the Junior Debt Service Reserve Fund, the Trustee shall transfer sums on deposit in the
Junior Debt Service Reserve Fund as provided in Section 4.6(f)(1) to the Junior Interest Account or
Junior Principal Account, as the case may be, in an amount sufficient to make up any such deficiency.
Moneys transferred from the Junior Debt Service Reserve Fund to the Junior Interest Account or the
. Junior Principal Account may not in any event be transferred to the Senior Interest Account or the Senior
Principal Account under Section 4.5(f). At the time of such transfer the Trustee shall notify the District
of such transfer. In all such events, the Trustee shall not draw on any Debt Service Reserve Fund Credit
Facility until all cash and any investment securities in the Junior Debt Service Reserve 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 a different order of liquidation of investnients,
In the event that the amounts on deposit in the Junior Debt Service Reserve Fund are invested in one or
more investment securities, the Trustee shall comply with written direction (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 4.8. In the event that a portion of the Junior Debt Service Reserve Fund Requirement is
evidenced or satisfied by a Credit Facility, the Trustee shall comply with any limitations or other
requirements in or relating to such Credit Facility or in the related Credit Agrecment or Related
. Agreements.

(c)  Except as provided in Section 4.8(d) below, following any transfer required by Section
4.8(b) hereof the Trustee shall withdraw from the Junior Debt Service Reserve Fund and remit to each
Credit Facility Provider (other than a Credit Facility Provider which has provided a Debt Service Reserve
Fund Credit Facility) any amounts required by an applicable Credit Agreement to be paid to the Credit
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Facility Provider under such Credit Agreement; providedthatsuch remittance shall not exceed the amount
then due to the applicable Credit Facility 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 then on deposit in the Junior Debt Service Reserve Fund is not sufficient to pay when due
all amounts then due to all Credit Facility Providers, the Trustee shall pay to each Credit Facility
Provider entitled to such payments from the amount available (pro rata according to the amount due to

" each Credit Facility Provider) of the debt then due until all funds in the Junior Debt Service Reserve

Fund are exhausted. :

{d) Junior Debt Service Reserve Fund Credit Facility.

¢)) To the extent so provided in the applicable Series Resolution, the Trustee shall '
create a separate Junior Debt Service Reserve Account for each Debt Service Reserve Fund
Credit Facility.

2) The Trustee shall deposit in the related Junior Debt Service Reserve Account all
amounts drawn under or in connection with a Debt Service Reserve Fund Credit Facility required
to pay the principal or redemption price of and interest on, any series of Junior Bonds or a
specific portion thereof and shal} apply such amounts to the purpose for which they were drawn
as provided in Section 4.6(f)(1) hereof and as may ‘be further provided in the related Series
Resolution. : .

) If and'to the extent that the amount on deposit in the Junior Debt Service Reserve

Fund is less than the Junior Debt Service Reserve Fund Requirement and moneys are transferred

to the Junior Debt Service Reserve Fund pursuant to Section 4.4(d)(4) hereof, such moneys shall

be applied first to satisfy any obligation of the District with respect to a Credit Agreement or

Related Agreements which relates to a Debt Service Reserve Fund Credit Facility, including .

interest or expenses relating to any repayment obligation of the District which may arise by
_reason of a drawing on such Debt Service Reserve Fund Credit Facility.

) The provisions of this Section 4.8 are subject in all respects to the terms and
conditions of each Debt Service Reserve Fund Credit Facility, Related Document and the related
Series Resolution. :

(e) All income derived from the investment of amounts on deposit in the Junior Debt Service
Reserve Fund and any Account therein shall be retained therein at all times when the amount on deposit
in the Junior Debt Service Reserve Fund is less than the Junior Debt Service Reserve Fund Requirenent,
and at all other times shall 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 Amounts allocable to amounts on deposit
in the Junior Debt Service Reserve Fund shall be transferred to the Rebate Fund.

) No later than thirteen (13) months preceding the final maturity date of each. series of
Junior Bonds, the District shall elect in writing whether to apply amounts in the Junior Debt Service
Reserve Fund to the payment of the amount due on such final maturity date. The amount so applied shall
not exceed the lesser of (1) the Junior Debt Service Reserve Fund Requirement, or (2) the amount
actually on deposit in the Junior Debt Service Reserve Fund and attributable to that series of Junior
Bonds. If the District elects to so apply amounts in the Junior Debt Service Reserve Fund, the amount
to be so applied shall be transferred, in quarterly installments equal to the Quarterly Requirement, to the
related Junior Interest Account and Junior Principal Account and each amount transferred shall be
credited against the Quarterly Requirement transferrable from the Revenue Fund to the related Junior
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Interest Account and Junior Principal Account under Section 4.4 hereof on account of the series of Junior
Bonds for which the election 1s made.

(&) On each Payment Date, the Trustee shall deposit into the State Contribution Account, for
payment to the State, amounts owed (o the State pursuant to and in accordance with the State
Reimbursement Agreement.

Section 4.9 Special Redemption Fund.

(a) Any Restricted Tax Revenues remaining in the Restricted Tax Revenues Account
fellowing all required transfers on the last Payment Date of a Bond Year, any excess Bond proceeds and
other amounts to be used to prepay Bonds pursuant to Section 4.4(d) ‘hereof and any applicable Series -
Resolution and such other sums designated for the prepayment of Bonds by the District shall be deposited
in the Special Redemption Fund and applied as provided by the Series Resolution or, if no provision is
made by the applicable Series Resolution, as directed in a certificate of a District Representative, such
amounts 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 premium, if any, of the Bonds then subject
to and called for redemption.

(b) If the series of Bonds to be redeemed (or any specific Bonds within such series) is secured
bv a Credit Facility, and the related Credit Facility or Credit Agreement provides that payment of
principal of such series of Bonds (or specific Bonds within such series) will be made from such Credit
Facility, the Trustee shall transfer to the subaccount within'the Credit Facility Account related to such
series of Bonds and remit to the Credit Facility Provider from such subaccount within the related Credit
Facility Account, on the redemption date, all moneys then on deposit in the Special Redemption Fund
replaced by Credit Facility proceeds.

{c) Any funds transferred to the Special Redemption Fund from a Project Account as excess
proceeds shall be applied only to redeem Bonds of the series from which such Project Account proceeds
were derived. Other funds transferred to the Special Redemption Fund shall be applied to redeem Bonds
then subject to redernption as provided in the applicable Series Resolution or, if the Series Resolution
does not specifically so provide, as the District shall direct in writing.

‘ (d). All income derived from the investment of amounts on deposit in the Special Redemption
Fund shall be transferred 1o the General Account. Notwithstanding the foregoing, any Rebate Amount
on deposit in the Special Redemption Fund shall be transferred to the Rebate Fund.

(c) Notwithstanding any other provisions of this Resolution, moneys on deposit in the Special
Redemption Fund may be withdrawn therefrom only to the extent that such moneys have not theretofore .
been committed to the purchase or redemption of Bonds for which proper notice has been given.

Section 4,10  Rebate Fund. The Rebate Fund shall be established by the District as a separate,
segregated account with the Trustee. The Rebate Fund shall not be subject to the lien of this Resolution,
nor shall the Rebate Fund be part of the Trust Estate established hereby. The Rebate Fund shall be
utilized for the purposes set forth in Section 6.2 hereof.

“Section 4,11  Operating Fund.

(a) The Operating Reserve Account, Capital Maintenance Account and Surplus Account

within the Operating Fund shall be established by the District as separate, segregated accounts within the
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Operating Fund. Neither the Operating Fund nor any Account therein shali be subject to the lien of this
Resolution nor be part of the Trust Estate established hereby.

(b) Amounts deposited into the Operating Fund shall be deposited into the Accounts therein
as follows:

) first, to the Operating Reserve Account, an amount sufficient to cause the amount
on deposit in such Account to equal or exceed $2,500,000 (or such higher figure as provided in
a Series Resolution); provided, however, that once the District has achieved a balance of al least
$2,500,000 (or such higher figure as provided in a Series Resolution} in the Operating Reserve
Account, it need not maintain such amount in the Operating Reserve Account thereafter;

) second, to the Capital Maintenance Account, an amount equal to (A) $650,000
in the Bond Year ending on December 15, 2000, and (B) in each subsequent Bond Year, 103%
of the deposit requirement for the prevmus Bond Year; and

(3) . third, to the Surplus Account.

() The Operating Reserve Account shall be funded as provided in Section 4.11(b)(1) hereof,
and may be transferred to the Surplus Account as follows:

) if, following any such expenditure, the balance on deposit in the Operating
Reserve Account shall be less than $2,500,000 (or such higher figure as provided in a Series
Resolution) but 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 Members of the
Board of Directors of the District then in office; and

(2) - prior to any expenditure that would reduce the balance on deposit in the Operating’
Reserve Account to less than $1,000,000 (or such higher figure as provided in a Series
Resolution), the District shall first 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 Tax Revenues for

the following Bond Year by an amount projected to be at least equal to the amount of such
expenditure.

Subject to the foregoing, moneys in the Operating Reserve Account shall be paid by the Trustee to the
District upon request.

@) The District may apply any moneys on deposit in the Capital Mamlenance Account to
purchase equipment or capital maintenance items expected to have an economic life of three years or
more, subject to approval by a vote of two-thirds of the Members of the Board of Directors of the District
then in office. Moneys in the Capital Maintenance Account shall be disbursed according to the
procedures set forth in Section 4.3(b) hereof.

(e) The District may apply any moneys on deposit in the Surplus Account at the times and

in the ainounts it determines appropriate, but only for such purposes as the Act shall, from time to time,
-permit. '

1¢3) Interest on amounts held in the Operating Fund shall be retained in the respective
Accounts therein, provided that amounts held in the Operating Reserve 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 deposit
therein exceed the amounts provided in Section 4.11(b) hereof.

‘Section 4.12  Deposit of Funds with Paying _Agent.

(2) The Trustee shall transfer and remit sums from the Bond Funds to the Paying Agent in
advance of each Payment Date, from the balance then on hand in the Bond Funds, sufficient to pay ali
. principal, interest and redemption premiums then due on related Bonds. The Paying Agent shall hold
in trust for the Owners of such Bonds all sums so transferred to it until paid to such Owners or otherwise
disposed of as herein provided. If the Paying Agent is other than the Trustee, the Trustee shall designate
each such transfer by the series designation of the series of Bonds to which it relates, and the moneys so
received by the Paying Agent shall be held in trust only for the Owners of the Bonds of the designated
series.

(b) Interest on each Bond including accrued interest to the date of deposit and interest, to the
extent permitted by law, on overdue installments of interest at the rate borne by such Bond, (1) shall
cease on its maturity date, or on any prior redemption date, provided that funds sufficient for the payment
thereof with accrued interest and any redemption premium have been deposited with the Paying Agent
on or before the maturity date or redemption date, as the case may be, and in the case of redemption,
that the requirements of the applicable Series Resolution have been complied with, or (2) shall cease on
any date after maturity or a redemption date on which such deposit has been made, and the Owner shall
have no further rights with respect to the Bonds or under this Resolution except to receive the payment
so deposited.

©) If any Bond is not presented for payment when due and funds sufficient to pay such Bond
shall have been paid to the Trustee (or other Paying Agent, if any): (1) all hability of the District for
payment of such Bond shall forthwith cease, (2) such Bond shall forthwith cease to be entitled to any lien,
benefit or security under this Resolution and the Owner of such Bond shall forthwith have no rights in
respect thereof except to receive payment thereof, and (3) the Trustee (or other Paying Agent, if any)
shall hold such funds, without liability for interest thereon, for the benefit of the Owner of suchlBond.
Any moneys still held by the Trustee (or other Paying Agent, if any) after four years and eleven months
from the date on which the Bond with respect to which such amount was paid to the Trustee {or other
Paying Agent, if any), shall, if and to the extent permitted by law, be paid by the Trustee (or other
Paying Agent, if any) to the District and the Trustee shall thereupon be discharged from the trust and all
liability of the Paying Agent or the Trustee with respect to such trust money; and the Bondowners shall
thereafter be entitled to look only to the District for payment, and the District shall not be liable for any
interest thereon.

~(d) - If there is any Paying Agent who is not the Trustee, the Trustee will cause such Paying
Agent to execuie and deliver to it an instrument in which such Paying Agent shall agree with the Trustee,
subject to the provisions of this Section 4.12, that such Paying Agent will:

(1) hold all sums held by it for the payment of principal of {and premium, if any)
or interest on ‘Bonds in trust for the benefit of the Owners of such Bonds until such sums shall
be paid to such Owners or otherwise disposed of as herein provided; and

) at any time during the continuance of any defauit in the making of any such

payment of principal (and premium, if any) or interest, upon the written request of the Trustee
forthwith pay to the Trustee all sums so held in trust by such Paying Agent.
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The Trustee, acting as Paying Agent, shall also be bound by the terms of the foregoing requirements.

Section 4.13  Monthly Report by Trustee. Within seven (7) days after the end of each month,

the Trustee shall prepare a written report for each Fund and Account held by it under the provisions of

"this Article Four. Such report shall set out the receipts and disbursements, both principal and income,

and shall list the investments held at the end of the month. A copy of each such report shall be furnished

to the District and the Secretary of the State Department of Administration. For purposes of this report,
the investments in each Fund or Account shall be valued as provided in Section 7.3 hereof.

Section 4.14  No Sale or Other Disposition of Permitted Investments Required. Any transfer
of amounts hereunder from one Fund or Account to another may be made by the Trustee by journal entry
and no sale or other disposition of Permitted Investments shall be required to be made in connection h
therewith unless required for the purpose of making payments on a Payment Date. -

ARTICLE FIVE
ADDITIONAL BONDS AND REFUNDING BONDS

Section 5.1 Additional Bonds: Other Revenue Obligations.

(a) So long as no Event of Defauit has occurred and is continuing, the District, from time
to time after the execution and delivery hereof, may enter into a Series Resolution providing for the
issuance of Additional Bonds pursuant to Section 5.3 hereof. Such Additional Bonds may be for any
purpose for which bonds or other obligations may be now or hereafter issued under the Act.

() Any such Additional Bonds may bear interest at any rate lawful at the time of the issuance
thereof and may mature over any period of time not exceeding the maximum maturity permxtted by law,
and may provide for such other payment terms and conditions as the District shall determine in a Series -
Resolution. Any Additional Bonds shall be given a designation by year, alphabetical letter or other
identifying Janguage or symbol differentiating such Additional Bonds from other Bonds then Outstanding.

Section 5.2 District Covenants Regarding Additiona] Bonds Which Are Tax-Exempt Bonds.
The District further covenants that it shall make such covenants, representations and agreements in the
Series Resolution related to each series of Tax-Exempt Additional Bonds as may be necessary or desirable
in the opinion of Bond Counsel to assure the tax-exempt status thereof. o

Section 5.3 Conditions to the Issuance of Additional Bonds.

(a) Additional Bonds payable from and secured by a lien on the Tax Revenues and the
remainder of the Trust Estate (except as to any Credit Facility which secures only a specific series of
Bonds or specific Bonds of a series) on a parity basis with the Bonds then ()utstandmg may be hereafter
issued if and only if:

¢}) No Event of Default under Section 9.1 hereof shall be continuing.
2) The Trustee shall have received a Series Resolution providing for the issuance

of the Additional Bonds and the terms and conditions thereof, designating 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 the State
Department of Administration certifying compliance with. Section 229.50 of the Wisconsin
Statutes, and consenting to the designation of the Junior Debt Service Reserve Fund as a "special
debt service reserve fund” pursuant to Section 229.50 of the Wisconsin Statutes.

)] The Trustee shall have received a certificate of the Chairman of the District that
the Tax Revenues received in the Fiscal Year prior to the issuance of Additional Senior Bonds
was at least 1.25 times the maximum Adjusted Debt Service Requirements on all Outstanding
Bonds and any Additional Senior Bonds proposed to be issued for every future Bond Year.

(5) The Trustee shall have received a report prepared by an independent feasibility

consultant that for each future Bond Year, projects that the Tax Revenues for that Bond Year will

exceed the sum of (i) the Adjusted Debt Service Requirements on all such Outstanding and
proposed Additional Bonds for that Bond Year, (ii) the projected annual operating surpluses or
deficiencies for that Bond Year, and (iii) the required deposits into the Capital Maintenance
Account pursuant to Section 4.11(b)(2) for that Bond Year. Such report may project annual Tax
Revenues to increase annually at a rate not greater than the average annual increases for such Tax
Revenues in the previous three Fiscal Years immediately prior to the issuance of such Additional
Bonds, not taking into account any increase inthe tax 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 Tax Revenues available to the District.

(6) Receipt by the Trustee of an opinion of Bond Counsel that the principal amount
of the Additional Bonds will not cause the principal amount of all Outstanding Bonds immediately
following the issuance of the Additional Bonds to exceed any aggregate principal amount
limitation thereon imposed by law.

¥))] All other conditions precedent to the issuance of Bonds set forth elsewhere herein
shall have been met.

(b) If the Additional Bonds are subject to mandatory purchase or are to be purchased upon
optional tender by the Qwners thereof, any Tax Revenues required to be segregated or set aside by the
District to fulfill its purchase obligation shall be deemed additional Adjusted Debt Service Requirements
with respect to the related series of Bonds in the amounts and at the times such amounts are required to
be so set aside. '

© The conversion of Variable Rate Bonds or Adjustable Rate Bonds to Fixed Interest Rate
Bonds shall not be treated as the issuance of Additional Bonds subject to the other requirements of Section
5.3 unless the interest rate to be borne by such Bonds from and after the date of conversion will exceed
the maximum rate taken into account for the purposes of computing Adjusted Debt Service Requirements
under Section 5.3(a)(4) and (5) hereof.

Section 5.4 Refunding Bonds.
(a) . Additional Bonds may be issued for the purpose of refunding all or any part of one or

more series of Outstanding Bonds. A series of refunding bonds may be issued only upon receipt by the
Trusiee (in addition io ihe receipi by the Trustee of the documents required by Section 5.3 hereof) of:
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(1) irrevocable instructions from the District to the Trustee, satisfactory to the
Trustee, to give due notice of redemption of all of the Bonds which are to be redeemed prior to
maturity on the redemption date specified in such instructions;

: (2) irrevocable instructions from the District to the Trustee, satisfactory to the
Trustee, fo give due notice of redemption provided for in Section 8.1 hereof to the Owners of
the Bonds being refunded; and : ‘

3) obligations set forth in Section 8.1 hereof in such principal amounts, of such
maturities, bearing such interest and otherwise having such terms and qualifications, provided that
all moneys and obligations held by a Fiduciary pursuant to this Section 5.4(a)(3) shall be held in
a separate account irrevocably in trust for and assigned to the respective Owners of the Bonds ©
10 be refunded, to be used only as provided in Section 8.1 hereof.

() Tax-Exempt Bonds shall not be advance refunded except as permitted by'_th‘e Code.

(c) Notwithstanding Section 5.3(a) above, Additional Bonds may be issued for the purpose
of paying, purchasing, redeeming or refunding any Bonds, provided that the Adjusted Debt Service
Requirements for each Bond Year for such Additional Bonds shall be no greater than the Adjusted Debt
Service Requirements for each Bond Year for the Bonds paid for, purchased, redeemed or refunded by
the proceeds of such Additional Bonds.

"~ ARTICLE SIX
TAX-EXEMPT BONDS; REBATE FUND

Section 6.1 Assurance of Tax Exemption - Tax-Exempt Bonds. In order to assure that the
interest on the Tax-Exempt Bonds shall at all times be free from federal income taxation, the District
represents and covenants with the Trustee and all Owners of Tax-Exempt Bonds that it shall take all
action (and refrain from taking any action) which is necessary in order for the interest on the Tax-Exempt
Bonds to be excluded from gross income of the owners thereof for federal income taxation purposes.
This Section 6.1 shall apply solely to Tax-Exempt Bonds (also referred to in this Section as the "Bonds").

Except as otherwise provided in a Series Resolution, with respect to each series of Tax-Exempt
Bonds, the District specifically covenants that: ’

- {a) No Arbitrage. The "proceeds” of the Bonds (as such term is defined in Section 148 of
the Code), will not be used in any manner (including use of any Project by the United States or any
agency or instrumentality thereof) which would cause such Bonds to be "arbitrage bonds” within the
meaning of Section 148 of the Code or "federally guaranteed obligations" within the meaning of Section
149(b) of the Code. ’

®) Internal Revenue Service Form 8038. The District will file with the United States
Internal Revenue Service a complete Internal Revenue Service Form 8038-G or other form as required
by Section 149(e) of the Code. :
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{c) Rebate. The District will:

1) to the extent there are available Tax Revenues or other amounts constituting the
Trust Estate available therefore, pay to the United States (and within five days thereof furnish the
Trustee with documents evidencing such payment), or deposit with the Trustee an amount
sufficient.to enable the Trustee to pay from the Rebate Fund, as a rebate, an amount equal to the
sum of (i) the excess of (a) the aggregate amount earned on all nonpurpose investments (other
than investments attributable to an excess described in this clause), over (b) the amount which
would have been earned if all nonpurpose investments were invested at a rate equal to the yield
on each series of Bonds, plus (ii) any income attributable to the excess described in clause (i),
at the times and in the amounts required by Section 148(f) of the Code, all within the meaning
of Section 148(f) of the Code; -

2) maintain or cause {0 be maintained records of the interest rate borne by thé Bonds
and the investments of the funds and earnings thereon in adequate detail to enable the District or
any Rebate Expert to calculate the amount of any rebate required to be made to the United States;

3 calculate, or cause the Rebate Expert to calculate, the amount of rebatable
arbitrage for each Bond Year and cause the Trustee to transfer the amount so calculated from the
other Funds and Accounts held under this Resolution or from any other legally available funds
of the District to the Rebate Fund, and further calculate, or cause the Rebate Expert to calculate,
the amount 10 be rebated as of the end of each fifth Bond Year and on the date the last bond of
each series of Tax-Exempt Bonds is redeemed, and furnish the Trustee with such calculations
within 60 days of the time they are made; provided that if the Trustee is not furnished with such
calculations by March 1 of each year, the Trustee shall undertake to have such calculations made
by the Rebate Expert. All calculations made by or on behalf of the Trustee shall in any event
be at the expense of the District, and the District shall promptly furnish the Trustee with such
information as the Trustee may request for that purpose; and

4) with respect to each series of Tax-Exempt Bonds, cause such calculations to be
rexamed until six years after the retiremenit of the last bond of each series of Tax-Exempt Bonds.

For purposes of carrying out the provisions of this Section 6.1(c), both the District and the
Trustee may in good faith conclusively rely upon a written opinicn of the Rebate Expert stating in effect
that the rebate calculations referred 1o in the opinion are in compliance with Section 148(f) of the Code.

(d) General Tax_Covenant. The District shall not use the Project or otherwise 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 Rebate Fund.

(a) = Moneys deposxted and held in the Rebate Fund shall not be subject to the lien or pledge
of this Resolution.

(b) lf at the time of any caléulation the amoum on dcposit 'in the Rebate Fund a&tributablc

Tax-Exempt Bonds, the Trustee shall transfer the excess to the General Account
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{c) If the Trustee does not have on deposit in the Rebate Fund sufficient amounts to make
the payments required by Section 6.1(c)(1) hereof, the Trustee shall direct the District to remit 1o the
‘Trustee, in immediately available funds, within five (S) Business Days, the amount of the deficiency.
Each payment required to be made to the United States pursuant to Section 6.1(c)(1) hereof shall be
submitted to the Iniernal Revenue Service Center, Philadelphia, Pennsylvania 19255 (or such other place
of payment as the Rebate Expert shall direct), on or before the date such payment is due, may be
accompanied by a statement of the Rebate Expert summarizing the determination of the amount required
to be paid to the United States under this Scction and shall be accompanied by a copy of the Internal
Revenue Service Form 8038-G filed with respect to the Bonds.

(d) The Rebate Expert shall be selected by the District, 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 refuses to select a Rebate Expert, the Trustee shall do so and may
pay the fees and expenses of the Rebate Expert as an expense under Section 10.2 hereof.

(e) Investment veamings on amounts held in the Rebate Fund shall be credited to the Rebate
Fund upon receipt.

) The Trustee shall notify the District and Rebate Expert in writing not more than sixty (60)
days nor less than thirty (30) days prior to the last day of each Bond Year for each series of Tax-Exempt
Bonds that the calculations required by Section 6.1 hereof must be made. :

Section 6.3 Modifications_of Covenants and Requirements.

(a) Notwithstanding the foregoing, if the District delivers to the Trustee an opinion of Bond
Counsel that failure to make any rebate payments to the United States with respect to a series of Tax-
Exempt Bonds will not adversely affect the tax-exempt status of the series of Tax-Exempt Bonds, then
no rebate shall be required under this Article. '

() Notwithstanding the foregoing, the District and the Trustee may enter into, and the
Trustee shall enter into at the written direction of the District, any Series Resolution supplementing,
" amending or modifying any provision of this Resolution or any Series Resolution for the following
purposes:

(1) to maintain or preserve the tax-exempt character of the interest on any or all
series of Tax-Exempt Bonds; ot :

2) 10 relieve the District of any covenant relating to any or all series of Tax-Exempt
Bonds, if then permitted by law. : '

For the purposes of this Section 6.3(b), the District and the Trustee may in good faith rely upon a written
opinion of Bond Counsel. '

1 Earnings on amounts held in the Operating Fund may be assumed to be exempt from any
requirement 1o rebate such earnings to the Treasury unless and until the District and the Trustee receive
an opinion of Bond Counsel or the Rebate Expert to the effect that arbitrage rebate requirements do apply -
to such earnings under Section 148 of the Code, and directing the District and the Trustee as to
compliance with such requirements.
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ARTICLE SEVEN
INVESTMENTS

Section 7.1 Investments by Trustee.

(a) Except during the continuance of an Event of Default, and subject to the provisions of
Section 6.2 moneys held for the credit of the Funds established by Article Four shall be held by the
Trustee as required by law and shall at the written request, ot verbal request confirmed in writing, of the
District Representative, or in the absence of such direction at the initiative of the Trustee, to the extent
practicable and permitted by the Act, be invested as received and reinvested by the Trustee in such
securities as are authorized by law and which are Permitted Investments. Subject to the requirement that -
all sums held in the Funds and Accounts hereunder may only be invested in Permitted Investments, the
amount and maturity of such investments shall be as specified by 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
in securities which mature or are subject to redemption or repurchase at the option of the Trustee on or
prior to the date or dates on which the Trustee amlcxpates that cash funds will be required, and (ii) all
investments shall be subject to any restrictions set forth in a tax regulatory agreement relating to any
series of Tax-Exempt Bonds.

[t} The Trustee shall sell and reduce to cash funds a sufficient portion of investments under
the provisions of this Section whenever the cash balance in the Fund for which the investment was made
is insufficient for its current requirements. Securities so purchased as an investment of money shall be
held by the Trustee, shall be registered in the name of the Trustee if registration is required, and shall
be deemed at-all times a part of the applicable Fund, and the interest accruing thereon and any profit
realized from such investments shall be credited to the Fund from which the investment was made,

- subject to any transfer to another Fund as herein provided. Any loss resulting from such mveslmcm shall
be charged to the Fund from which the mvestmem was made.

(c) The Trustee may purchase from or sell to itself, or through any affiliated company, as
principal or agent, securities herein authorized so long as such purchase or sale is at fair market value.

Section 7.2 Return on Investments.

. (a) -In directing investments, the District will not instruct the Trustee to use (énd, in the
absence of directions from the District, the Trustee will not use) the proceeds of Tax-Exempt Bonds or
other sums pledged to the payment of Tax-Exempt Bonds, directly or indirectly, to acquire any securities
or obligations the acquisition of which would cause any of the Tax-Exempt Bonds to be an "arbitrage
bond" as defined in Section 148 of the Code, and for this purpose the Trustee, in order to restrict yield
on investments, may invest in SLGS (and accordingly is hereby authorized to act as agent of the District
for such purpose) and may assume (unless otherwise specified in writing by the District or the District)
that the yield an each series of Tax-Exempt Bonds is as stated in the arbitrage certificate of the District
‘relating thereto. The Trustee may rely in good faith on an opinion of Bond Counsel with respect to
whether the acquisition of any securities or obligations would have the effect prohibited by this Section.

b) .Investmem of the proceeds of Tax-Exempt Bonds are further subject to the limitations and

atntad Ca Ay an
stated in Section 6. 1\8/ hereof.
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Section 7.3 Computation of Balances in Fund.

(a) In computing the amount inany Fund established hereunder, investments and accrued but
unpaid interest thereon shall be deemed a part thereof, and such investments, other than ina Debt Service
Reserve Fund, shall be valued at the lower of cost or par value.

- (0) In computing the amount in a Debt Service Reserve Fund for purposes of determining
whether the applicable Debt Service Reserve Fund Requirement has been satisfied, obligations purchased
as an investment of moneys therein shall be valued at market.

ARTICLE EIGHT
DISCHARGE OF LIEN
Section 8.1 Payment_of Bond.s; Satisfaction_and Discharge of Bonds and Obligation to
Bondowners. Whenever the conditions specified in either clause (1) or clause (2) of the following

subsection (a) and the conditions specified in the following subsections (b), (c), (d) and (e), to the extent
applicable, shall exist, namely: '

(2) either:

)] all Bonds have been cancelled by the Trustee or delivered to the Trustee for
cancellation, excluding, however: : :

(A) Bonds for whose payment money has theretofore been deposited in trust
or segregated and held in trust by a trust company Of bank in the State having the power
of a trust company and possessing capital and surplus of not less than $50,000,000
(which trust company or bank may be the Paying Agent or Trustee) and thereafter repaid
to the District or discharged from such trust as provided in Section 4.12 hereof; and

(B) Bonds alleged to have been destroyed, lost or stolen which have been
replaced or paid as provided in Section 2.7 hereof, and (i) which, prior to the satisfaction
and discharge of this Resolution as hereinafter provided, have not been presented to the

~ Paying Agent or the Trustee with a claim of ownership and enforceability by the Owner
A thereof, or (i) whose enforceability by the Owner thereof has been determined adversely
to the Owner by a court of competent jurisdiction or other competent tribunal; or

(2) the District has deposited or caused to be deposited as trust funds:
(A) with the Paying Agent under Section 4.12, cash, or
(B) with the Trustee, cash and/or Defeasance Securities, which do not permit
* the redemption thereof at the option of the issuer thereof, the principal of, premium, if
any, and interest on which when due (or upon the redemption thereof at the option of the
holder), will without reinvestment, provide cash which together with the cash, if any,
deposited with the Trustee at the same time,
which shall be sufficient to pay and discharge the entire indebtedness on Bonds not theretofore

cancelled by the Trustee or delivered to the Trustee for cancellation by the payment of interest
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on and principal (and premium, if any) of the Bonds which have become due and payable or
which shall become due at their stated maturity or redemption date, as the case may be, and
which are to be discharged under the provisions hereof, and has made arrangements satisfactory
to the Trustee for the giving of notice of redemption, if any, by the Trustee in the name, and at
the expense, of the District; and ’

(b) the District has paid, caused to be paid or made arrangements satisfactory to the Trustee
for the payment of all other sums payable hereunder and under any Credit Facility, Credit Agreement

-and other Related Documents by the Trustee or the District until the Bonds secured by such Credit

Facility are so paid; and

{c) the District has delivered to the Trustee a report of an Independent Accountant stating that ~
the cash and payments to be made on the Defeasance Securities referred to in clause (2)-of Section 8.1(a)
above will be sufficient to pay when due the principal of, premivm, if any, and interest on the Bonds to
be defeased; and

(d) if discharge is to be effected under clause (2) of Section 8. 1(a) above, an opinion of Bond
Counsel is delivered to the Trustee stating in effect that such discharge will not impair the tax-exempt

-status of the Tax-Exempt ‘Bonds then Outstanding; and

(e) - if full discharge and satisfaction of this Resolution is to be effected under clause (2) of
Section 8.1(a) above, an opinion of Independent Counse! to the effect that all conditions precedent to the
satisfaction and discharge of this Resolution have been compiled with;

then, the rights of the Owners of such Bonds shall be limited to the cash or cash and securities deposited
as provided in clause (1) or (2) above, and the rights and interest granted by this Resolution and any
related Series Resolution to or for the benefit of the Trustee or Bondowners shall cease, terminate and
become null and void, and the District and the Trustee shall, at the expense of the Districi, execute and
deliver such instruments of satisfaction and transfer as may be necessary, and forthwith the estate, right,
title and interest of the Trustee in and to all rights under this Resolution and any Series Resolution (except
the moneys or securities or both deposited as required above) shall thereupon be discharged and satisfied.

_ The satisfaction and discharge of this Resolution shall be without prejudice to the ‘rights of the.
Trustee to charge and be reimbursed by the District for any expenditures which it may thereafter incur

" in connection herewith.

Section 8.2 Cancellation of Surrendered Bonds. The District may at any time surrender to
the Trustee for cancellation by the Trustee any Bonds previously authenticated and delivered hereunder
which the District acquired in any manner whatsoever, and such Bonds, upon such surrender and
cancellation, shall be deemed to be paid and retired.

Section 8.3 Payment of Bonds. Any series of Bonds or a portion of any series of Bonds shall

_be deemed paid, if the conditions set forth in clause (1) or (2) of Section 8.1(a) and, if clause (2) is

applicable and securities are deposited in trust, Sections 8.1(b), (c) and (d), have been satisfied with
respect thereto even though other Bonds may remain Outstanding and, if notice as ptovided in Section
8.6 hereof shall have been given, such portion of Bonds or such series of Bonds shall cease to be entitled
to any lien, benefit or security under this Resolution. However, the Hability of the District in respect of
such portion of the Bonds or such series of Bonds, as the case may be, shall continue, but the holders .

" thereof shall thereafter be entitled to payment (to the exclusion of all other Bondowners) only out of the

moneys or Defeasance Securities deposited with the Trustee as aforesaid.
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Section 8.4 Application of Deposited Money. All money, obligations and income thereon
deposited with the Trustee pursuant to Section 8.1 for the purpose of paying the principal, premium, if
any, and interest on Bonds shall be applied by the Trustee solely for such purpose.

Section 8.5 Liability of District Not Discharged. Upon the deposit with the Trustee, in trust,
at or before maturity, of money or Defeasance Securities in the necessary amount (o pay or redeem all
Outstanding Bonds (whether upon or prior to maturity ot the redemption date of such Bonds), provided
that if such Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have
been given as in Article Two herein provided, or provisions satisfactory to the Trustee shall have been
made for the giving of such notice, and compliance with the other payment requirements of Section 8.1,
and subject to the provisions of Sections 8.4 and 8.6, this Resolution may be discharged in accordance
with the provisions hereof, but the liability of the District in respect of such Bonds shall continue, ~
provided that the owners thereof shall thereafter be entitled to payment only out of the moneys or
Defeasance Securities deposited with the Trustee as aforesaid.

Section 8.6 Notice of Provision for Payment of Bonds.

(a) In the event that less than all of the Bonds of a particular series are deemed paid as
provided by Section 8.3 hereof, the Trustee, at the writien direction of the District and in the manner
provided in Article Two hereof, shall determine by Bond number or similar designation or identification
characteristic the specific Bonds of such series, and each maturity within such series, that are secured by
the trust funds described in Section 8.1(a)(2), and the Trustee shall promptly publish notice of such
determination in a manner similar to the notice of redemption required by Article Two hereof.

(b) In addition, the Trustee shall give written notice to the owner of each Bond with respect
10 which a deposit has been made pursuant to the provisions of Section 8.1 or 8.3, which notice shall
provide that (a) cash and/or Defeasance Securities have been deposited with the Trustee, (b) such cash
and Defeasance Securities (and investment earnings thereon, if applicable) will be applied to the payment
of such Bonds on the maturity date or carlier redemption date stated therein, and (c) such Bonds are no
longer Qutstanding hereunder. '

Section 8.7 When Advance Refunding is Not Permitted. None of the Bonds Outstanding
hereunder may be refunded as aforesaid nor may this Resolution be discharged if under any circumstances
such refunding would result in the loss of any exemption for purposes of federal income taxation to which
interest on such refunded Bonds would otherwise be entitled. The Trustee may rely upon an opinion of
Bond Counsel (which opinion may be based upon a ruling or rulings of the Internal Revenue Service) to
the effect that such Bonds would not, by reason of such of such refunding, be made subject to any
additional federal income taxation to which such Bonds would not otherwise be subject.

ARTICLE NINE
DEFAULT PROVISIONS AND REMEDIES

Section 9.1 Events of Default. Subject to the provisions of Section 9.9, any of the following

events is hereby defined as and deemed to be and to constitute an Event of Default (whatever the reason
for such an Event of Default and whether it shall be voluntary or involuntary or be effected by operation
of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any

administrative or governmental body):
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(a) If default shall be made in the due and punctual payment of any interest on any
Outstanding Senior Bond hereby secured; or

) If default shall be made 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 maturity

thereof or at the date fixed for redemption thereof; or

{c} If default shall be made in the due and punctual payment of any interest on any
Outstanding Junior Bond hereby secured; provided that such a default shall not cause a default on the

Senior Bonds; or

(d) If default shall be made in the due and punctual payment of the principal of or any
redemption premium on any Outstanding Junior Bond hereby secured, whether at the stated maturity
thereof or at the date fixed for redemption thereof; provided that such a default shall not cause a default
on the Senior Bonds; or

(e If default shall be made in the due and punctual payment of any other moneys required
to be paid to the Trustee under the provisions hereof or any Series Resolution, Credit Agreement or
Related Document and such default shall have continued for a period of thirty (30) days after written
notice thereof specifying such default, shall have been given by the Trustee to the District, or to the
District and the Trustee by the Owners of not less than a majority in aggregate principal amount of the
Bonds then Qutstanding affected by such default; or '

® If default shall be made in the performance or observance of any other of the covenants,
agreements or conditions on the part of the District contained in this Resolution, any Series Resolution,
the Bonds, Credit Agreement or Related Document, and such default shall have continued for a period
of thirty (30) days after written notice thereof given in the manner provided in clause (e) above.

Section 9.2 Remedies.

(a) Upoii the occurrence of an Event of Default, the Trustee shall proceed to pursue any
available remedy by suit at law or in equity to enforce all rights of the Bondowners, including without
.limitation the right to the payment of the principal or premium, if any, and interest on the Bonds then
Outstanding out of any available Tax Revenues or any remainder of the Trust Estate and, without limiting
the foregoing, the Trustee shall subject to Section 9.3 hereof procead to protect and enforce its rights and
the rights of Bondowners under the Act, this Resolution, any Credit Facility and any Related Document
by such suits, actions or special proceedings in equity or at law, or by proceedings in the office of any
board or officer having jurisdiction, eitber for the specific performance of any covenant or agreement
contained herein or in aid of execution of any power herein granted or for the enforcement of any proper
legal or equitable remedy, as the Trustee (being advised by Independent Counsel) shall deem most
expedient in the interests of the Bondowners; provided, however, that the Trustee shall have the right'to -
. decline to comply with any request of Bondowners under Section 9.3 hereof if the Trustee shall be
advised by Independent Counsel that the action so requested may not lawfully be taken or if the Trustee
in good faith shall determine that such action would be unjustly prejudicial to the Bondowners not parties
to such request; and provided, further, that notwithstanding any other provision hereunder or under any
Series Resolution and under no circumstances (including in an Event of Default upon an act of
bankruptcy, upon a determination of insolvency, in coonection with a receivership proceeding or
otherwise) shall the Trustee, any Bondowner or any other person have the right or power to accelerate
the maturity of any Bonds.
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(b) Upon the occurrence of an Event of Default under any Related Document, the Trustee
shall also enforce any and all rights or obligations of the District thereunder.

(c) No remedy by the terms of this Resolution conferred upon or reserved to the Trustee (or
to the Bondowners) is intended ta be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy (i) given to the Trustee or to the Owners
hereunder, or (i) now or hereafier existing at Jaw or in equily or by statute.

(dy No delay or omission to exercise any right or power accruing upon any Event of Default
shall impait any such right or power or shall be construed to be a waiver of any such Event of Default,
or acquiescence therein; and every such right and power may be exercised from llme to time and as often
as may be deemed expedient. E

(e) No waiver of any Event of Default hereunder, whether by the Trustee or by the Owners,
shall extend to or shall affect any subsequent Event of Default or impair any rights or remedies
consequent thereon.

(f) All rights of action under this Resolution or under any of the Outstanding Bonds,
enforceable by the Trustee, may be enforced by it without the possession of any of the Outstanding
Bonds, or the production thereof, in the trial or other proceedmg relative thereto, and any such suit,
action or proceeding instituted by the Trustee shall be brought in its name for the benefit of all the
Owners of such Outstanding Bonds affected by the related Event of Default, subject to the provisions of
this Resolution.

Section 9.3 . Direction of Proceedings by Bondowners. The Owners of a majority in aggregate
principal amount of the 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 of the Senior 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 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. If
any direction of the Bondowners shall relate to or affect the Senior Bonds, then a majority in aggregate
principal amount 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 9.4 Waiver of Stay or Extension Laws. Upon the occurrence of an Event of Default,
to the extent that such rights may then lawfully be waived, neither the District nor anyone claiming
through it or under it shall or will set up, claim or seek to take advantage of any appraisement, valuation,
stay, extension or redemption laws now or hereafter in force, in order to prevent or hinder the
enforcement of this Resolution, but the District, for itself and all who may claim through or under it,
hereby waives ta the extent that it lawfully may do so the benefit of all such laws and all right of
appraisemeni and redemption o which it may be entitled under the laws of the State of Wisconsin.
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Section 9.5 Priority of Payment and Application of Moneys.

(a) All Senior Bonds issued hereunder and secured hereby shall be equally and ratably
secured by and payable from the Senior Bond Fund, without priority of one Senior Bond over any other,
except as otherwise expressly provided (i) in this Resolution with respect to Senior Bonds of a specific
series (or specific Senior Bonds within a series) secured by 2 Credit Facility, (ii) in a Series Resolution,
or (iif) with respect to moneys or assets whether or not held in the Senior Bond Fund pledged to secure
one or more series of Senior Bonds (or specific Senior Bonds within a series).

() All Junior Bonds issued hereunder and secured hereby shall be equally and ratably secured
by and payable from the Junior Bond Fund, without priority of one Junior Bond over any other, except
as otherwise expressly provided (i) in this Resolution with respect to Junior Bonds of a specific series {or -
specific Junior Bonds within a series) secured by a Credit Facility, (11) in a Series Resolution, or (iii) with
respect to moneys or assets whether or not held in the Junior Bond Fund pledged to secure one or more
series of Junior Bonds (or specific Junior Bonds within a series).

(c) Upon the occurrence of an Event of Default, all moneys collected pursuant to action taken
pursuant to the Trustee’s or Bondowners’ remedies hereunder shall be deposited:

() into the Senior Credit Facility Account, Senior Debt Service Reserve Credit
Facility Account, Junior Credit Facility Account, Junior Debt Service Reserve Credit Facility
Account or State Contribution Account, as appropriate, or

2) into the Revenue Fund, to be further deposited as provided in Section 4.4(d)
hereof;

and thereafter all moneys in the applicable Bond Fund (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 interest thereon which have matured or otherwise
become payable prior to such Event of Default and (B) any moneys (such as Credit Facility 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:

Unless the principal of all Bonds shall have become due and payable, all such moneys in the
respective Funds securing such obligations 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 persons entitled thereto of all installments of interest then

due on the Bonds in the order of the maturity of the installments of such interest and, if the

" amount available shall not be sufficient to pay in full any particular installment, then to the

payment ratably, according to the amounts due on such installment,. to the persons entitled
thereto, without any discrimination or privilege; and

SECOND: To the payment of the persons entitled thereto of the unpaid principal of and
_redemption premiuwm, if any, on any of the Bonds which shall have become due (other than Bonds
which have matured or have otherwise become payable prior to such Event of Default and

. moneys for the payment of which are held in trust pursnant to the provisions of this Resolution)

in the order of their due dates and, if the amount available shall not be sufficient to pay in full
the unpaid principal and redemption premium, if any, on Bonds due on any particular due date,
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then to the payment ratably, according to the amount of principal and premium, if any, due on
such date, to the persons entitled therefo, without any discrimination or privilege; and

THIRD: To the payment of interest and premium, if any, on and the principal of the
Bonds and to the redemption of such Bonds, as thereafter may from time to time become due,
all in accordance with the provisions of Article Four of this Resolution; and

FOURTH: To reimburse the Trustee for its costs and expenses; provided, however, that
if the Trustee shall take any action relating solely to the Junior Bonds, whether at the direction
of the Junior Bondowners pursuant to Section 9.3, 9.7 or 9.9 hereof or otherwise, the Trustee
shall be reimbursed solely from the Junior Bond Expense Account.

Whenever moneys are 1o be applied by the Trustee pursuant to the provisions of this Section, such
moneys shall be applied by it at such times, and from time to time, as the Trustee shall determine, having
due regard to the source of such moneys, the priority of liens securing the Bonds hereunder, the amount
of such moneys available for application and the likelihood of additional moneys becoming available for
such application in the future. Whenever the Trustee shall apply such funds, it shall (i) fix the date
(which shall be an Interest Payment Date unless it shall deem another date more suitable} upon which
such application is to be made and upon such date interest on the amounts of principal to be paid on such
dates shall cease to accrue, and (if) on or before such date set aside the moneys necessary to effect such
application. The Trustee shall give to the Bondowners mailed notice of the deposit with it of any such
moneys and of the fixing of any such date. Neither the Trustee nor any Paying Agent shall be requived
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. '

Whenever all Bonds and interest thereon and all other indebtedness secured hereby have been paid
-under the provisions of this Section 9.5, and all expenses and charges of the Trustee have been paid, any
balance remaining shall be paid to the person entitled to receive the same pursuant to Section 13.1.

Section 9.6 Remedies Vested in Trustee. Al rights of action (including the right to file proof
of claims) under this Resolution or under any of the Bonds may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof in any trial or other proceedings relating thereto,
and any such suit or proceeding instituted by the Trustee shall be brought in its name as Trustee without
the necessity of joining as plaintiffs or defendants any Owners of the Bonds, and any recovery or
judgment shall be for the benefit of the Owners of the Outstanding Bonds to the extent and in the manner
provided in Section 9.5. The District .and the Trustee hereby agree, without in any way limiting the
effect and scope thereof, that the pledge and assignment hereunder to the Trustee of all rights included.
within the Trust Estate shall constitute an agency appointment coupled with an interest on the part of the
Trustee which, for all purposes of this Resolution, shall be irrevocable and shall survive and continue in
full force and effect notwithstanding the bankruptcy or insolvency of the District or its default hereunder
or on the Bonds.

Section 9.7 Rights and Remedies of Owners. No Owner of any Bond shall have any right
to institute any suit, action or proceeding in equity or at law for the enforcement of this Resolution, a
Series Resolution, a Credit Facility, Credit Agreement or any Related Documents or for the execution
of any tritat havend ~

of any trust hereof or any remedy hereunder or thereunder or for the appointment of a receiver, unless:

(i) a defanlt thereunder shall have become an Event of Default and the Owners of a majority in aggregate
principal amount of the Bonds then Outstanding shall have made written request to the Trustes and shall
have offered it reasonable opportunity either to proceed to exexrcise the powers hereunder granted or 1o
institute such action, suit or proceeding in its own name; (ii) such Owners shall have offered to indemnify
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the Trustee as provided in Section 10.1(k); and (iit) the Trustee shall thereafter fail or refuse to exercise
within a reasonable period of time the remedies hereunder granted, or to institute such action, suit or
proceeding in its own name. Notwithstanding clause (i) of this Section 9.7, the Owners of a majority in
aggregate principal amount of the Senior Bonds then Outstanding shall have the right 1o direct the Trustee
as provided in this Section 9.7 as to matters pertaining only to the 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 9.7 as to matters 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 amount of the Senior Bonds then Outstanding shall bz required under this Section 9.7 in addition
to the requirement of a majority in aggregate principal amount of all Bonds then Outstanding. Such
notification, request and offer of indemnity are hereby declared in every such case at the option of the
Trustee to be conditions precedent to the execution of the powers and trusts of this Resolution, and to ..
any action or cause of action for the enforcement -of this Resolution, a Series Resolution, a Credit

Facility, Credit Agreement or a Related Document, or for the appointment of a receiver or for any other

remedy hereunder; it being understood and intended that no one or more Owners of the Bonds shall have

any right in any manner whatsoever to affect, disturb or prejudice the lien of this Resolution, by its, his,

her or their action or to enforce any right thereunder except in the manner herein provided, and that all

proceedings at law or in equity shall be instituted, had and maintained in the manner herein provided and

for the equal benefit of the Owners of all Bonds then Outstanding (subject to the priority of the Senior

Bonds as provided herein); provided, however, that nothing herein shall be construed to preclude any

Bondowner from enforcing, or impair the right of any Bondowner to enforce, the payment by the Trustee

of principal of, and interest and premium, if any, on any Bond of such Bondowner at or after its date of
maturity, if and to the extent that such payment is required to be made to such Bondowner by the Trustee
from available funds in accordance with the terms hereof.

Section 9.8 Termination_of Proceedings. In case the Trustee shall have proceeded to enforce
any right under this Resolution, a Series Resolution, any Credit Facility, Credit Agreement or Related
Document by the appointment of a receiver, by entry.and possession or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason, 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 and rights hereunder with respect to the property herein conveyed, and all rights, remedies and
powers of the Trustee shall continue as if no such proceedings had been taken. "

Section 9.9  Waiver of an Event of Default. The Trustee shall waive any Event of Default
hereunder and its consequences upon written request of the Owners of (i) a majority in aggregate
principal amount of all the Bonds then Outstanding with respect to which default in the payment of
principal premium, and interest, or any of them, exists, or (ii) a majority in aggregate principal amount
of all the Bonds then Outstanding in the case of any other Event of Default; provided, however, that there
shall not be waived (A) any Event of Default in the payment of the principal of or premium on any
Outstanding Bonds on the redemption date or at the date of maturity specified therein or (B) any Event
of Default in the payment when due of the interest on any 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
respect to which such Event of Default shall have occurred, and all arrearages of payments of principal
and premium, if any, with interest (to the extent permitted by law) at the rate borne by the Bonds with
respect to which such Event of Default shall have occurred, and all expenses of the Trustee and Paying
Agents in connection with such Event of Default, shall have been paid or provided for. No such waiver
or rescission shall extend to any subseguent or other Events of Default, or impair any right consequent
thereon. Notwithstanding clause (i) of this Section 9.9, the Owners of a majority in aggregate principal
amount of the Senior Bonds then Outstanding shall have the right to direct the Trustee as provided in this
Section 9.9 as to matters pertaining only to the Senior Bonds, and the Owners of a majority in aggregate

12
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principal amount- of the Junior Bonds then Outstanding shall have the right to direct the Trustee as
provided in this Section 9.9 as to matters 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 amount of
the Senior Bonds then Ouistanding shall be required under this Section 9.9 in addition to the requirement
of a majority in aggregate principal amount of all Bonds then Outstanding.

Section 9.10  Trustee as Agent of District.

(a) Anything herein to the contrary notwithstanding, no default under Section 9.1(e) or (f)
of this Resolution shall constitute an Event of Default until actual notice of such default by registered or
certified mail shall be given by the Trustee to the District, and the District shall have had the time
permitted by the applicable subsection after receipt of such notice to correct said default or cause said ~
default to be corrected and the District shall not have corrected said default or caused said default to be
corrected within said time; provided, however, if said default occurs under Section 9. 1(f) and is such that
it can be corrected but not within the time permitted by Section 9.1(f), it shall not constitute an Event
of Default if corrective action is instituted by the District within said time and diligently pursued until
the default is corrected.

(b) With regard to any alleged default concerning which notice is given to the District under
the provisions of this Section 9.10, the District hefeby names and appoints the Trustee as its attorney-in-
fact and agent with full authority to perform any covenant or obligation of the District alleged in said
notice to constitute a default, in the name and stead of the District with full power to do any and all
things and acts to the same extent that the District could do and perform any such things and acts and
with power of substitution; provided that the Trustee shall give the District notice of its intention so to
perform on behalf of the District, and provided further that the District may at any time, by a writing
addressed to the Trustee, canceL withdraw, limit or modify the appointment hereby made. -

(©) 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 to the refated Credit -Facility Provider as though
the Credit Facility Provider were named therein.

ARTICLE TEN
THE TRUSTEE

Section 10.1 = Acceptance of the Trustee. Prior to the issuance of the initial series. of Bonds,
the Trustee shall, by written certificate, accept the duties and obligations of Trustee under this General
Resolution. ‘The Trustee, prior to the occurrence of an Event of Default, shall perform such duties and
only such duties as are specifically set forth in this Resolution; and no implied covenants or obligations
should be read into this Resolution against the Trustee. In case an Event of Default has occurred, the
Trustee shall perform such trusts as an ordinarily prudent trustee under a corporate mortgage, but in any
such event, only upon and subject to the following express terms and conditions:

(a) The Trustee may execute any of the trusts or powers hereof and perform any of its duties
by or through aitorneys, agents, receivers, or employees, but shall be answerable for the conduct of ‘the
same in accordance with the standard specified above, and shall be entitled to advice of counsel
concerning all matters of trusts hereof and duties hereunder, and may in all cases pay such reasonable
compensation to any attorney, agent, receiver or employee retained or employed by it in connection

herewith. The Trustee may act upon the written opinion or written advice of any atforney, surveyor,
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engineer or accountant selected by it in the exercise of reasonable care or, if selected or retained by the
District, approved by the Trustee in the exercise of such care, provided that the only legal advice or
opinion that the Trustee may rely upon for purposes of securing advice or an opinion relating to the tax-
exempt status of the Tax-Exempt Bonds is legal advice or an opinion given by Bond Counsel. The
Trustee shall not be responsible for any loss or damage resulting from any action or nonaction 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 1o the certificate of the Trustee endorsed on the Bonds) or for the investment of moneys as herein
provided, except as provided in Section 6.2, or for insuring the Project or collecting any insurance
moneys, or for the validity of the execution by the District of this Resolution, or of any Series
Resolutions or instruments of further assurance, or for the sufficiency of any security for the Bonds issued
hereunder or intended to be secured hereby, or otherwise as to the maintenance of the security hereof;
and except that in the event the Trustee enters into possession of a part or all of the property conveyed
pursuant to any provisions of this Resolution, or any Credit Facility, Credit Agreement or Related
Document, it shall use due diligence in preserving such property. The Trustee may, but shall be under
no duty to, require of the District full information and advice as to the performance of the covenants,

" conditions and agreements in any Credit Facility, Credit Agreement or Related Document as to the
condition of any encumbered property and the performance of all other obligations thereunder and shall
use its best efforts, but without any obligation, to advise the District of any impending Event of Default
known to the Trustee.

{c) The Trustee shall not be accountable for the use or application by the District of any of
the Bonds or the proceeds thereof (except as herein expressly 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 the 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 not Trustee. )

(d) The Trustee shall be protected in acting upon any written notice, order, requisition,
request, consent, certificate, opinion (including an opinion of Independent Counsel or Bond Counsel),
affidavit, letter, telegram or other paper or document reasonably believed by it to be genuine and correct
and to have been signed or sent by the proper person or persons. Any action taken by the Trustee
pursuant to this Resolution upon the request or authorily or consent of any person who at the time of
making such request or giving such authority or consent is the Owner of any Bond, shall be conclusive
and binding upon all future Owners of the same Bond and upon Bonds issued in exchange therefor, upon
transfer thereof, or in place thereof.

(e) As to the existence or non-existence of any fact or as to the sufficiency or authenticity:
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate of the
District signed by its District Representative under the seal of the District as sufficient evidence of the
facts stated therein as the same appear from the books and records under the custody or control or are
otherwise known to a District Representative. The Trustee may accept a certificate of the District
Representative under the seal -of the District to the effect that a motion or resolution in the form therein
set forth has been adopted by the governing body of the District as conclusive evidence that such motion
or resolution has been duly adopted, and is in full force and effect, and may accept such motion or
resolution as sufficient evidence of the facts stated therein and the necessity or expediency of any
particular dealing, transaction or action authorized or approved thereby, but may at its discretion, secure

such further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.

) The Trustee shall not be answerable except for its negligence or willful default.
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(g) The Trustee shall not be personally liable for any debts contracted or for damages to
persons or 1o personal property injured or damaged, or for salaries or nonfulfiliment of contracts during
any period in which it may be in possession of or managing the real and tangible personal property as
in this Resolution provided.

(h) At any and all reasonable times, the Trustee, and its duly authorized agents, attorneys,
experts, engineers, accountants and representatives, shall have the right fully to inspect any and all of the
property comprising any Project, including-all books, papers and records of the District pertaining to such

_ Project(s) and the Bonds, and to take such memoranda from and with regard thereto as may be desired.

(i) The Trustee shall not be required to give any bond or surety with respect to the execution
of said trusts and powers or otherwise in respect to the premises.

)] Notwithstanding anything elsewhere in this Resolution contained, the Trustee shall have
the right, but shall not be required, to demand, with respect to the authentication of any Bonds, the
withdrawal of any cash, the release of any property or any action whaisoever within the purview of this
Resolution, any showings, certificates, opinions (including opinions of Independent Counsel), appraisals
or other infermation, or corporate action or evidence thereof, in addition to that by the terms 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 release of any
property, or the taking of any other action by the Trustee.

k) Before taking any action hereunder, the Trustee may require that it be furnished an
indemnity bond satisfactory to it for the reimbursement of all expenses to which it may be put and to
protect it against all liability except liability which is adjudicated to have resulted from the negligence or
willfu] default-of the Trustee, by reason of any action so taken by the Trustee.

Section 10.2  Trustee’s Fees, Charges and Expenses. The Trustee and any Paying Agent and
Bond Registrar shall be entitled to payment and/or reimbursement for reasonable fees for services
rendered hereunder as shall be provided in any Series Resolution and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by the Trustee in and about the execution of the
trusts created by this Resolution and in and about the exercise and performance of the powers and duties
of the Trustee hereunder and for the reasonable and necessary costs and expenses incurred in defending
any liability in the premises of any character whatsoever (unless such liability is adjudicated to have
resulted from the negligence or willful default of the Trustee). Upon an Event of Default, but only upon
an Event of Default, the Trustee shall have a first lien with right of payment prior to payment on account
of interest on or principal or premium, if any, of any Bond and upon the money received by it hereunder,
for said fees, advances, counsel fees, costs and expenses incurred by it. The Trustee and the District may
from time to time agree in writing upon the fees, costs and expenses to be paid to the Trustee and each
such writing shall be enforceable by either party.

Section 10.3  Notice to Owners of Default, The Trustee shall give to the Bondowners and to
the Original Purchaser of each series of Bonds written notice of all Events of Default known to the
Trustee, within ninety (90) days after the occurrence of an Event of Default; provided that except in the -
case of an Event of Default in the payment of the principal of or interest on any of the Bonds, the Trustee
shall be protected in withholding such notice if and so long as the Board of Directors, the executive
committee or a trust committee of directors or chief executive officer of the Trustee in good faith
determines that the withholding of such notice is in the interest of the Owners.
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Section 10.4  Intervention by Trustee. In any judicial proceeding to which the District is a
party and which in the opinion of the Trustec and its counsel has a substantial bearing on the interests
of Owners of Bonds, the Trustee may intervene on behalf of Owners and shall do so if requested in
writing by the Owners of a majority in the aggregate principal amount of Outstanding Bonds. The rights
and obligations of the Trustee under this Section are subject to the approval of a count of competent
jurisdiction in the premises.

Section 10.5  Successor Trustee. Any corporation, association or agency into which the Trustee
may be converted or merged, or with which it may be consolidated, or to which it may sell or transfer
its trust business and assets as a whole or substantially as a ‘whole, or any corporation or association

resulting from any such conversion, sale, merger, consolidation or transfer to which it is a panty, ipso

facto, shall be and become successor trustee and paying agent under this Resolution and vested with all -

of the title to the Trust Estate, and all the trusts, powers, discretions, immunities, privileges and all other
matters as was its predecessor, without the execution or flag of any instrument or any further act, deed
or conveyance on the part of any of the parties hereto, anything herein to the contrary notwithstanding.

Section 10.6  Resignation by Trustee. The Trustee shall not resign from the trusis hereby
created unless and until a successor trustee has been appointed, which successor has agreed in writing
to perform the duties of the Trustee and Bond Registrar hereunder.

Subject to the preceding paragraph, the Trustee and any successor trustee may at any time resign
from the trusts hereby created by giving thirty (30) days written notice to the District and by first class
mail to each Owner of Bonds as shown on the Bond Register. Such resignation shall take effect at the
end of such thirty (30) days, or upon the carlier appointment of a successor trustee by the Owners or by
the District. Such notice to the District may be served personally or sent by registered mail,

Section 10.7  Removal of Trustee. The Trustee may be removed at any lime by an instrument
or concurrent instruments in writing delivered to the Trustee, and to the District, and signed by the
Owners of a majority in aggregate principal amount of Bonds then Outstanding.

Section 10.8  Appointment of Suécessor Trustee. In case the Trustee hereunder shall resign
or be removed, or be dissolved or shall 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 successor, by the Owners of a majority in aggregate principal amount of the
Bonds then Outstanding, by an instrument or concurrent instruments in writing signed by such Owners,
or by their attorney-in-fact, duly authorized. Nevertheless, in case of such vacancy the District by
resolution of its governing body may appoint a temporary trustee to fill such vacancy unfil a successor
trustee shall be appointed by the Owners in the manner above provided; and any such temporary trustee
so appointed by the District shall immediately and without further act be superseded by the Trustee so
appointed by such Owners. Every such Trustee appointed pursuant to the provisions of this Section 10.8
shall be a trust company or bank having trust powers and having a reported capital and surplus not less
than $25,000,000, if there be such an institution willing, qualified and able to accept the trust upon
reasonable or customary terms.

In case at any time the Trustee shall resign and no appointment of a successor Trustee shall be
made pursuant to the foregoing provisions of this Resolution prior fo the date specified in the notice of
resignation as the date when such resignation is to take effect, the retiring Trustee may forthwith apply
to a court of competent jurisdiction for the appointment 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  Acceptance by Successor Trustees. Every successor Trustee appointed hereunder
shall execute, acknowledge and deliver 1o its predecessor and to the District, an instrument in writing
accepting such appointment hereunder, and thereupon such successor, without any further act, deed or
conveyance shall become fully vested with all the estates, properties, rights. powers, trusts, duties and
obligations of its predecessors as Trustee, Paying Agent and Bond Registrar; but such predecessor shall

_ nevertheless, on the writien request of the District, or of its successor Trustee, execute and deliver an

instrument transferring to such successor Trustee all the 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 (o its successor. Should any instrument in writing from the District be
required by any successor Trustee for more fully and certainly vesting in such successor the estates,
rights, powers and duties hereby vested or intended to be vested in the predecessor trustee, any and all
such instruments in writing shall, on request, be executed, acknowledged and delivered by the District. B
The resignation of any Trustee and the instrument or instruments removing any Trustee and appointing
a successor hereunder, together with all other instruments provided for in this Arnticle, shall be forthwith
filed or recorded or both by the successor Trustee in each recording office where this Resolution shall
have been filed or recorded or both.

Section 10.10 Trustee Protected in Relying Upon Resolutions. The resolutions, orders,
requisitions, opinions, certificates and other instruments provided for in this Resolution may be accepted
by the Trustee as conclusive evidence of the facts and conclusions stated therein and shall be full warrant,
protection and authority to the Trustee.. '

Section 10.11  Successor Trustee as Custodian of Bond Fund and Paying Agent. In eventof a
change in the office of Trustee the predecessor trustee which has resigned or been removed shall cease
to be custodian of the Funds prescribed in Article Four and shall cease to act as the Paying Agent for
principal and interest on the Bonds, and the successor trustee shall be and become' such custodian and
Paying Agent. :

Section 10.12 Co-Trustee. At any time or times, for any purpose (including the purpose of
meeting 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 of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding, the
District shall for such purpose join with the Trustee in the execution, delivery and performance of all
instruments and agreements necessary or proper o appoint one or more persons approved by the Trustee
either to act as co-trustee or co-trustees, jointly with the Trustee, of all or any part of the Trust Estate,
or to act as separate trustee or separate trustees of all or any part of the Trust Estate, and to'vest in such
person or persons, in such capacity, such right 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 remaining provisions of this Section 10.12.

If the District shall not have joined in such appointment within fifteen (15) days after the .receipt
by it of a request 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 execute, acknowledge and deliver all such instruments as may be required by
any such co-trustee or separate trustee for more fully confirming such title, rights, powers, trusts, duties

and obligations to such co-trustee or separate trustee.

Every co-trustee or separate trustee shall to the extent permitted by law but to such extent only,
be appointed subject to the following terms, namely:
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(a) The Bonds shall be authenticated and delivered, and all rights, powers, trusts, duties and
obligations by this Resolution conferred upon the Trustee in respect of the custody, control or
management of moneys, papers, securities and other personal property shall be e ercised solely by the
Trustee. .

(b)  All rights, powers, trusts, duties and obligations conferred or imposed upon the trustees
shall be conferred or imposed upon and exercised or performed by the Trustee, or by the Trustee and
such co-trustee Or co-trustees or separate trustee or separate trustees jointly, as shall be provided in the
instrument appointing such co-trustee or co-trustees or separate trustee Or separate trustees, except to the
extent that, under the law of any jurisdiction in which any particular act or acts are to be performed, the
Trustee shall be incompetent or unqualified to perform such act or acts, in which event such act or acts
shall be performed by such co-trustee or co-trustees ot separate trusiee or separate trustees.

{c) Any request in writing by the Trustee to any co-trustee or separate trustee o take or to
refrain from taking any action hereunder shall be sufficient warrant for the taking, or the refraining from
taking, of such action by such co-trustee or separate trustee.

(d) Any co-trustee or separate trustee may delegate to the Trustee the exercise of any right,
power, trust, duty or obligation, discretionary or otherwise.

(e) The Trustee at any time, by an instrument in writing, with the concurrence of the District,
may accept the resignation of or remove any co-trustee or separate trustee appointed under this Section
©10.12, and, in case of a continuing Event of Default the Trustee shall have power to accept the
resignation of, or remove, any such co-trustee or separate trustee without the concurrence of the District.
Upon the request of the Trustee, the District shall join with the Trustee in the execution, ‘delivery and
performance of all instruments and agreements necessary or proper to effectuaté such resignation or
removal. A successor to any co-trustee or separate trustee so resigned or removed may be appointed in
the manner provided in this Section 10.12.

H No trustee hereunder shall be personally liable by reason of any act or omission of any
other trustee hereunder. :

() Any demand, request, direction, appointment, removal notice, consent waiver or other
action in writing delivered to the Trustee shall be deemed to have been delivered to each co-trustee or
separate trustee.

(h) Any moneys, papers, securities or other items of personal property received by any such
co-trustee or separate trustee hereunder shall forthwith, so far as may be permitted by law, be turned over
to the Trustee.

Upon the acceptance in writing of such appointment by any such co-trustee or separale trustee,
it or he shall be.vested with such interest in and to the Trust Estate or any part théreof, and with such
rights, powers, duties or obligations, as shall be specified in the instrument of appointment jointly with
the Trustee (except insofar as Jocal law makes it necessary for any such co-trustee or separate trustee 1o
act alone) subject to all the terms of this Resolution. Every such acceptance shall be riled with the
Trustee. Any co-trustee or separate trustee may, at any time by an instrament in writing, constitute the
Trustee its or his attorney-in-fact and agent with full power and authority to do all acts and things and
to exercise all discretion on its or his behalf and in its or his name.
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In case any co-trustee or separate trustee shall die, become incapable of acting, resign or be

_removed, the title to the Trust Estate and all rights, powers, trusts, duties and obligations of said co-

trustee or separate trustee shall, so far as permitted by law, vest in and be exercised by the Trustee unless
and until a successor co-trustee or separate trustee shail be appointed in the manner herein provided.

Section 10.13 Obligation of Trustee as to Reporting. [n addition to the information and reports
required by Section 4.13 hereof, the Trustee shall at the request of the District, cause to be filed any
reports lawfully required by any public agency to be filed under any applicable security laws and any
other teports lawfully required by any public agency to be filed under the Act or any other applicable
state law. For this purpose the Trustee is entitled to require the District to cause to be furnished to the .
Trustee whatever information is necessary to comply with such reporting requirements at the District’s
sole expense.

Section 10.14 Successor Paying Agent. The provisions of this Resolution with respect 1o
removal, resignation and appointment of a successor trustee shall be equally applicable to resignation,
removal and appointment of a successor to the Paying Agent. The Trustee shall ‘be eligible for
appointment as successor to the Paying Agent.

Section 10.15 Remarketing Agent. This Section shall apply only to Variable Rate Bonds for
which a Remarketing Agent is or has been appointed. '

(a) The Remarketing Agent shall designate to the Trustee its principal office and signify its
acceptance of the duties and obligations imposed upen it hereunder by a written instrument of acceptance
delivered to the District and the Trustee under which the Remarketing Agent will agree, particularly:

Y to offer for 'sale, and use its best efforts 1o sell in a form and manner acceptable
to the District, Bonds to be purchased at the principal amount thereof plus accrued interest to the .
relevant purchase date; and

@) to keep such books and records as shall be consistent with prudent industry
practice and to make such books and records available for inspection by the District and the
Trustee at all reasonable times,

(b) The Remarketing Agent shall be (i) a member of the National Association of Securities
Dealers, Inc., or some other comparable trade association, and (ii) authorized by law to perform all of
the duties imposed upon it by the applicable Series Resolution and related Remarketing Agreement.

© The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Resolution and the applicable Series Resolution and Remarketing Agreement
by giving at least 30 days’ written notice to the District, any Credit Facility Provider which has furnished
a Credit Facility for the related series of Bonds and the Trustee. The Remarketing Agent may be
removed with cause at any time upon not more than 45 days written notice by an instrument, signed by
the District, filed with the Remarketing Agent, the Trustee and any Credit Facility Provider which has
furnished a Credit Facility for the related series of Bonds, all as provided in the applicable Remarketing
Agreement. '

(d) In the event that the Remarketing Agent shall resign or be removed, and the District shall
not have appointed a successor Remarketing Agent the Trustee shall ipso facto be deemed to be the
- Remarketing Agent for all purposes of this Resolution until the appointment by the District of a successor
Remarketing Agent; provided, however, that (i) the Trustee, in its capacity as Remarketing Agent, shall
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not be required to sell or market Bonds, (ii) the Trustee shall be entitled to rely in good faith on the
advice of any consultant engaged in marketing tax-exempt bonds in carrying out its duties as a
Remarketing Agent, and (i) the Trustee shall only be liable for gross. negligence or willful misconduct
in performing its functions as Remarketing Agent.

{e) The Remarketing Agent shall at all times act as an independent contractor in the
performance of its duties under this Resolution and not as an agent of either the District or the Trustee;
and neither the District nor the Trustee shall be liable for the failure of the Remdrketmg Agent to perform
any of the duties to be performed by it under this Resolution.

1§ Nothing in this Section shall be construed as conferring on the Trustee additional duties
other than as set forth herein.

ARTICLE ELEVEN
SERIES RESOLUTIONS

Section 11.1  Series Resolutions and Amendments of General Resolution Not Requiring Consent
of Bondowners. The District and the Trustee may, from 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 any series resolution as shall not be inconsistent with the limitations
of Section 11.2 hereof {which Series Resolutions shall thereafter form a part hereof), 0 as to thereby:

(2) provide for the issuance of Bonds or Additional Bonds as permitted by Article Five
hereof;

) cure any ambiguity or formal defect or omission in this Resolution or in any Series
Resolution;

(<) grant to or confer upon the Trustee for the benefit of the Owners any additional rights,

remedies, powers, authority or security that may lawfully be granted to or conferred upon the Owners
or the Trustee;.

(d) more precisely identify the Trust Estate, or any other property which méy become a part
of the Trust Estate;

(e) subject to the lien and pledge of this Resolution additional revenues, properties or
collateral; '
169 evidence the appointment of a separate trustee or a co-trustee or the succession of a new

Trustee and/or Paying Agent hereunder;

() modify, eliminate and/or add to the provisions of this Resolution to such extent as shall
be necessary to prevent any interest on Tax-Exempt Bonds from becoming taxable under the Code, or
as permitted by Section 6.3(b) hereof;

(h) effect the qualification of this Resolution under the Trust Indenture Act of 1939, as then .
ameqded, or under any similar Federal statute hereafter enacted, and to add to this Resclution such other
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provisions as may be expressly permitted by said Trust Indenture Act of 1939, excluding however the
provisions referred to in Section 316(a)(2) of said Trust Indenture Act of 1939,

Q) make any other change which is required by any provision of this Resolution or which
is deemed by the Trustee necessary to reconcile this Resolution with the Related Documents, or any
amendments -thereto; or '

) make any other change which in the judgment of the District and Trustee is necessary or
desirable and will not materially prejudice any non-consenting Owner of a Bond.

Section 11.2  Series Resolutions and Amendments of General Resolution Requiring Consent of
Bondowrers. Exclusive of Series Resolutions permitted by Section 11.1 hereof and subject to the terms ~
and provisions contained in this Section, and not otherwise, the Trustee, upon receipt of an instrument
evidencing the consent to the below-mentioned series resolution by the Owners of a majority in the
aggregate principal amount of the Bonds then Outstanding, shall join with the District in the execution
of such Series Resclutions as shall be deemed necessary and desirable for the purpose of modifying,
altering, amending, adding to or rescinding, in any particular, any of the terms or provisions contained
in this Resolution or in any Series Resolution; provided, however, that nothing herein contaiged shall
permit or be construed as permitting (1) an extension of the maturity of the principal or of the interest
on any Bond issued hereunder, or (2) a reduction in the principal amount of any Bond or the rate of
interest thereon, or (3) a.privilege or priority of any Bond or Bonds over any other Bond or Bonds except
as may be otherwise expressly provided herein, or (4) a reduction in the aggregate principal amount of
the Bonds required for consent to such series resolution, or (5) modifying any of the provisions of this
Section without the consent of the Owners of one hundred percent (100%) of the principal amount of all-
Bonds adversely affected thereby ("100% Bondowners' Consent”). Notwithstanding the foregoing, the
Owners of a majority (or 100%, as applicable) in aggregate principal amount of the Senior Bonds then
Qutstanding shall have the right to consent as provided in this Section 11.2 as to matters pertaining only
to the Senior Bonds, and the Owners of a majority (or 100%, as applicable) in aggregate principal amount
of the Junjor Bonds then Outstanding shall have the right to consext as provided in this Section 11.2 as
10 matters pertaining only to the Junior Bonds. If any consent of the Bondowners shall relate to or affect
the Senior Bonds, then a majority (or 100%, as applicable) in aggregate principal amount of the Senior
Bonds then Outstanding shall be required under this Section 11.2 in addition to the requirement of a
majority in aggregate principal amount of all Bonds then Outstanding.

If at any time the District shall request the Trustee 1o enter into any such series resolution for any
of the purposes of this Section which does not require 100% Bondowners’ Consent, the Trustee shall,
upon being satisfactorily indemnified with respect to expenses, cause notice of the proposed execution
of such series resolution to be mailed by first class mail, postage prepaid, to the Owners of the Bonds
at the addresses shown on the Bond Register. Such notice shall briefly set forth the nature of the
proposed seties resolution and shall state that copies thereof are on file at the principal office of the
Trustee for inspection by all Bondowners. The Trustee shall not, however, be subject to any liability to
any Bondowner by reason of its failure to mail such notice to any particular Bondowner if notice was
generally mailed to Bondowners, and any such failure shall not affect the validity of such series resolution
when-consented to and approved as provided in this Section. If the Owners of a majority in aggregate
-~ principal amount of the Bonds then Outstanding at the time of the execution of any such series resolution
shall have consented to and approved the execution thereof as herein provided, no Owner of any Bond
shall have any right to object to any of the terms and provisions contained therein 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 executing the same or from taking any action pursuant to the provisions
thereof. Upon the execution of any such series resolution as in this Section permitted and provided, this

4
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Resolution shall be and is deemed to be modified and amended in accordance herewith. Anything herein
to the contrary notwithstanding, a Series Resolution under this Article Eleven which adversely affects the
rights of the District shall not become effective unless and until-the District shall have consented (either
_in writing or by inaction as provided below) to the execution and delivery of such series resolution. In
this regard, the Trustee shall cause notice of the proposed execution and delivery of any such series
resolution, together with a copy of the proposed series resolution, to be mailed by centified or registered
mail to the District at least fifteen (15) days prior to the proposed date of execution and delivery of any
such series resolution. The District shall be deemed to have consented to the execution and delivery of
any such series resolution if the Trustee does not receive a letter of protest or objection thereto, signed
by a District Representative, on or before 4:30 p.m., Central Standard or Central Daylight time,
whichever is then in effect, of the fifteenth day after the mailing of said notice and a copy of the proposed
series resolution to the District unless such fifteenth day is not a Business Day, in which event the letter ..
of objection must be received on the next succeeding Business Day.

Section 11.3  Rights of Trustee. If, in the opinion of the Trustee, any series resolution provided
for in this Article affects the rights, duties or immunities of the Trustee under this Resolution or
otherwise, the Trustee may, in its discretion, decline to execute such series resolution, except to the
extent that this may be required in the case of a Series Resolution entered into under Section 11.1. The
Trustee shall be entitled to receive, and shall be fully protected in relying upon, an opinion of
Independent Counsel as conclusive evidence that any such series resolution conforms to the requirements
of this Resolution.

ARTICLE TWELVE
AMENDMENTS TO RELATED DOCUMENTS
Section 12.1  Amendments Not Requiring Bondowner Consent. The District and/or the Trustee

may, without the consent of or notice to the B'ondowncrs, consent to any amendment, change or
medification of the Credit Facility, Credit Agreement or any of the Related Documents:

(a) which may be required or permitted without Bondowner consent by the provisions of this
Resolution; )

" (b) for the purpose of curi’ng any ambiguity or formal defect or omission;

(c) to reconcile any Credit Facility, Credit Agreement or a Related Document with any
amendment or supplement to this Resolution including any Series Resolution permitted by Sections 11.1
and 11.2 hereof; or .

: (d) to effect any other change in a Credit Facility, Credit Agreement or a Related Document
which, in the judgment of the District and Trustee, will not materially prejudice any non-consenting
Owmer of a Bond.

Section 12.2  Amendments Requiring Bondowner Consent. Except for (1) amendments,
changes or modifications as provided in Section 12.1, and (2) amendments, changes or modifications
permitted by the Credit Facility, Credit Agreement or any Related Document, neither the District nor the
Trustee shall consent {o any other amendment, change or modification of any Related Document, without
the giving of notice and the written approval or consent of the Owners of not less than a majority in
aggregate principal amount of the Bonds then Outstanding given and procured as provided in this Section;
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provided that in no event shall such amendment, change or modification relieve the District of the
obligation under the Credit Facility, Credit Agreement or any Related Documents to make when and as
due any payments required for the payment of principal interest and any premium due or to become due
on the Bonds unless the consent of the Owners of all Bonds adversely affected thereby is first secured.
Notwithstanding the foregoing, the Owners of a majority in aggregate principal amount of the Senior
Bonds then Outstanding shall have the right to consent as provided in this Section 12.2 as to matters
pertaining only to the Senior Bonds, and the Owners of a majority in aggregate principal amount of the
junior Bonds then Qutstanding shall have the right to consent as provided in this Section 12.2 as to
malters pertaining only to the Junior Bonds. If any consent of the Bondowners shall relate to or affect
. the Senior Bonds, then a majority in aggregate principal amount of the Senior Bonds then Outstanding
shall be required under this Section 12.2 in addition to the requirement of a majority in aggregate
principal amount of all Bonds then Outstanding. '

If at any time the District shall request the consent of the Trustee to any such proposed
amendment, change or modification of any Credit Facility, Credit Agreement or any Related Document
_to which the District is a party or the District shall request consent of the Trustee 1o any such proposed
amendment, change or modification of any other Related Document to which the District is not a party,
the Trustee shall upon being satisfactorily indemnified with respect to expenses, cause notice of such
proposed amendment, change or modification to be given in the same manner as provided in Section 11.2
hereof with respect to Series Resolutions, Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the instrument embodying the same are
on file at the principal office of the Trustee for inspection by all Owners. The Trustee shall not,
however, be subject to any liability to any Owner by reason of its failure to mail such notice ¢ any
particular Bondowner if notice was generally mailed to Bondowners, and any such failure shall not affect
the validity of such’amendment, change or modification when consented to and approved as provided in
this Section. If the Owners of a majority in aggregate principal amount of the Bonds then Outstanding
at the time of the execution of any such amendment shall consent to the execution thereof  as herein
provided, no Owner of any Bond shall have any right to object to any. of the terms and provisions
contained therein, 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 executing the same or from taking any
action pursuant to the provisions thereof. Upon the execution of any such amendment, the applicable
Credit Facility, Credit Agreement or any Related Document thereby amended shall be deemed to be
modified and amended in accordance therewith., Nothing in this Section contained shall permit or be
construed as permitting a reduction or change in the stated maturities of the Bonds. - :

ARTICLE THIRTEEN
MISCELLANEOUS PROVISIONS

Section 13.1  Amounts Remaining in Funds. Upon discharge hereof as provided herein and
‘after adequate provision has been made to discharge the Bonds int accordance with Article Eight and make
all other payments required hereunder and under the Related Documents, the Trustee forthwith shall pay

all remaining amounts in the Funds established in Article Four hereof to the District.

Section 13.2  Rights Under Resolution. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Resolution or the Bonds is intended 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 under or in respect to_this Resolution or any covenants, conditions
and provisions herein contained; this Resolution and all of the covenants, conditions and provisions hereof
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being intended to be and being for the sole and exclusive benefit of the parties hereto and the Owners of
the Bonds hereby secured as herein provided.

Section 13.3  Meetings of Bondowners.

(a) Meetings of Bondowners pursuant to this Section 13.3 may be meetings of all of the
Owners of Bonds Qutstanding, all of the Owners of Senior Bonds Outstanding, or all of the Owners of
Junior Bonds Outstanding, as applicable. A meeting of Bondowners may be called at any time and from
time to time pursuant to this Section to facilitate any of the following purposes:

(1) to give any notice to the District or the Trustee, or to give any directions to the
Trustee, or to consent 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;

) to remove the Trustee or to appoint a successor trustee pursuant to Sections 10.7
and 10.8 of this Resolution;

(3} 10 consent to the execution of a Series Resolution pursuant to Séction 11.2 hereof,
or to consent to the execution of an amendment, change or modification of a Related Document,
or any of them, pursuant to Section 12.2 hereof; or .

(4) to take any other action authorized to be taken by or on behalf of the Owners of
any specified aggregate principal amount of the Bonds under any other provision of this
Resolution or under applicable law.

(b) Meetings of Bondowners may be held at such place or places as the Trustee or, in case
of its failure to act, the Bondowners calling the meeting, shall from time to time determine.

. () The Trustee may at any time call a meeting of Bondowners to be held at such time and
at such place as the Trustee shall determine. Notice of every meetmg of Bondowners setting forth the
time and the place of such meeting and in general 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 shown on
the Bond Register. Any failure of the Trustee to mail such notice to a particular Bondowner, or any
defect therein shall not, however, in any way impair or affect the validity of any such meeting if notice

- was generally mailed to Bondowners. In the event that the Owners of at least 10% in aggregate principal
amount of the Quistanding Bonds (or of the Outstanding Senior Bonds or Junior Bonds, as applicable)
shall have requested the Trustee to call a meeting of the Bondowners by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have
accomplished the mailing of notice of such meeting within 20 days after receipt of such request, then such
Bondowners may determine the time and the place for such meeting and may call such meeting to take
any action authorized in Section 13.3(a) by ngmg notice of such 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 of one
or more Bonds Ouistanding, or a person appointed by an instrument in writing as proxy for a Bondowner
by such Bondowner. The only persons who shall be entitled to be present or to speak at any meeting of
Bondowners shall be the persons entitled to vote at such meeting and their counsel and any representauves
of the Trustee, District and their counsel. -
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(e) Notwithstanding any other provisions of this Resolution, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of Bondowners in regard to proof of the
ownership of Bonds and of the appointment of proxies and in regard to the appointment and duties of
inspectors of votes, the submission and examination of proxies, certificates and other evidence of the right
1o vote, and such other matters concerning the conduct of the meeting as it shali deem appropriate.
Except as otherwise permitted or required by any such regulations, the ownership of Bonds shall be
proved in the manner 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 executing the
proxy witnessed or guaranteed by any bank, banker or trust company authorized by said Secuon to certify
to the ownership of Bonds.

(H The Trustee or, if the Bondowners have called the meeting, the Bondowners shall,
by an instrument in writing, appoint a temporary chairperson of the meeting. A permanent
chairperson and a permanent 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.

5] At any meeting such Bondowner or proxy shall be entitled to one vote for each
$5,000 of principal amount of Qutstanding Bonds owned or represented by him or her; provided,
however, that no vote shall be cast or counted at any meeting in respect of any Bond challenged
as not Outstanding and ruled by the chairperson of the meeting to be not Outstanding. The
chairperson of the meeting shall have no right to vote, except as a Bondowner or proxy.

3) At any meeting of Bondowners, the presence of persons owning or representing

Bonds in an aggregate principal amount sufficient under the appropriate provision of this

Resolution to take action upon the business for the transaction of which such meeting was called

shall constitute a quorum. Any meeting of Bondowners duly Catled pursuant to this Section may

be adjourned from time 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 meeting may be held as so adjourned without further notice.

O The vote upon any resolution submitted to any meeting of Bondowners shall be by written
ballots on which shall be subscribed the signatures of the Bondowners or of their proxies and the number
or numbers of the Bonds Outstanding held or represented by them. The permanent chairperson of the
meeting shall appoint two inspectors of votes who shall count all votes cast at the meeting for or against
any resolution and who shall make and file with the secretary of the meeting their verified written reports
in duplicate of all votes cast at the meeting. A record, at least in duplicate, 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 affidavits by one or more persons
having knowledge 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 be attached to such record. Each copy
shall be signed and verified by the affidavits of the permanent chairperson and secretary of the meeting
and one such copy shall be delivered to the District and another to the Trustee to be preserved by the
Trustee, which copy shall have attached thereto the ballots voted at the meeting. Any record so signed
and verified shall be conclusive evidence of the matters therein stated.

fe A [P, b £ ¢ o 3
\8/ Al any time ys ior to the preparation Oi the record of the meetmg in accordance with the

terms .of this Section for delivery to the Trustee evidencing the taking of any 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 which have
consented to such action, may, by filing written notice with the Trustee at its principal corporate trust
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office and upon proof of holding as provided in Section 2.9(c) of this Resolution, revoke such consent
so far as it concerns such Bond. Except as aforesaid, any such consent given by the Owner of any Bond
shall be conclusive and binding upon such Owner and upon all future Owners and owners of such Bond
and of any Bond issued in exchange therefor, upon transfer thereof, or in lieu thereof, irrespective of
whether or not any notation in regard thereto is made upon such Bond. Any action taken by the Owners
of the percentage in aggregate principal amount of the Bonds specified in this Resolution in connection
with such action shall be conclusively binding upon the District, the Trustee and the Owners of all the
Bonds.

Section 13.4  Severability. If any provision of this Resolution shall be held or deemed to be
or shall in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction or -
jurisdictions or in all jurisdictions or in all cases because it conflicts with any provisions of any -
constitution or statute or rule of public policy, or for any other reason, such circumstances shall not have
the effect of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provisions herein contained invalid, 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 the remaining portions of this Resolution or any part thereof.

Section 13.5  Notices. All notices, certificates or other communications hereunder shall be in
writing (except as otherwise expressly provided herein) and shall be sufficiently given and shall be
deemed given when mailed by first class mail, postage prepaid, with proper address as indicated below.
The District, the Bondowners and the Trustee may, by written notice given by each to the others,
designate any address or addresses to which notices, certificates or other communications to them shall
be sent when required as contemplated by this Resolution. Until otherwise provided by the respective
parties, all notices, certificates and communications to ¢ach of them shall be addressed as follows:

To the District: _ Wisconsin Center District
500 West Kilbourn Avenue
Milwaukee, WI 53203
Attn: President

To the Trustee: _ Firstar Trust Company |
615 East Michigan Street
Milwaukee, WI 53202
Attn: Corporate Trust Services

To the Bondowners: As specified variously herein.

Section 13.6  Limitation of Liability of District and its Officers, Emplovees and Agents. To
the extent permitted by law, no provision, covenant or agreement contained in this Resolution or any
Series Resolution or the Bonds, or any obligation herein or therein imposed upon the District, or the
breach thereof, shall constitute or give rise to or impose upon any of the District’s officers, employees
or agents a pecuniary liability or give rise to or impose a charge upon the District’s general credit or
taxing powers (other than the District Taxes to the extent pledged herein). In making the agreements,
provisions and covenants set forth in this Resolution, the District has not obligated itseif except with
respect to the Tax Revenues and the Trust Estate and the application thereof as hereinabove provided.
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. WHEREAS, the District adopted its General Resolution dated December 20, 1995 (the
“General Resolution”) for the purpose of issuing dedicated tax revenue bonds; and

WHEREAS, pursuant to Section 4.9 of the General Resolution, certain Restricted Tax
Revenues (as defined in the General Resolution) shall, after all of the other Funds and Accounts

established under the General Resolution are fully funded, be assigned to the Special -

Redemption Fund so as to assure that no Restricted Tax Revenues would be used other than to
pay debt service on District bonds; and :

WHEREAS, Section 4.] 1 of the General Resclution provides that Unrestricted Tax
Revenues (as defined in the General Resolution) shall, after-all of the other Funds and Accounts
gstablished 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 April 4, 2001 and
Award Resolution dated June 14, 2001, the District has entered into an Indenture of Trust dated
" as of Junel, 2001 (the “Indenture™) with Firstar Bank, National Association, Milwaukee,
Wisconsin, as Trustee, relating to the District’s $30,000,000 Variable Rate Demand Revenue
Bonds, Series 2001A; and ’

WHEREAS, the District now wishes to ratify and confirm the amendment of the General
Resolution, pursuant to Section 11.1 of the General Resolution, to amend Sections 4.9 and 4.11
of the General Resolution, such that Restricted Tax Revenues and Unrestricted Tax Revenues of
the District shall, after all of the other Funds and Accounts established under the General
Resolution are fully funded, be deposited into the appropriate subaccounts within the Tax
Revenues Account within the Bond Fund created under the Indenture;

NOW, THEREFORE, BE IT RATIFIED AND CONFIRMED as follows:

, So long as any Bonds are outstanding under the General Resolution of the District dated

December 20, 1995 (the “General Resolution”) and under the Indenture, the Trustee under the
General Resolution is hereby irrevocably directed to pay directly to the Trustee under the Indenture
‘at the earliest date such funds are available under the terms of the General Resolution:

) Any Unrestricted Tax Revenues otherwise payable to the Operating Fund
under Section 4.11 of the General Resolution, to be deposited into the Unrestricted Tax
Revenues Subaccount created under the Indenture; and

2) Any Restricted Tax Revenues otherwise payable to the Special Redemption
Fund under Section 4.9 of the General Resolution, to be deposited into the Restricted Tax
Revenues Subaccount created under the Indenture.

ADOPTED on June 27, 2001,
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D. Resolution imposing hotel-motel room taxes, a food and beverage tax and a
rental car tax. '



File No, WCD 940004
A RESOLUTION

WHEREAS, pursuant to Subchapter II of Chapter 229, Wis Stats.
(the "District Act"), the District is authorized to 1mpose certain taxes
specified in $.66.75(Im), s.77.98 and s.77.99, Wis. Stats.; and

WHEREAS, the District desires to impose such taxes for the
lawful purpose of raising revenues to finance the operations and activities
of the District in accordance with and subject to the requirements of the
District Act;

NOW, THEREFORE, the Board of Directors of the District hereby
adopts the following Resolutions:

I. Hotel-Motel Room Taxes. The title to this Resolution is the
"Hotel-Motel Room Taxes."”

1. The District hereby imposes a tax on the privilege of
furnishing, at retail within the boundaries of the District'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 accommodations. The tax imposed
under this Resolution is not subject to the selective sales tax imposed by
s.77.52(2)(a), Wis. Stats., and does not apply to sales to the federal
government and persons listed under s.77.54(%9a), Wis. Stats.

2. The amount of the tax imposed under section 1, above,
shall be 2% of total room charges; provided, however, that if the balance in
a special debt service reserve fund of the District is, on any date, less than
the requirement under s.229.50(5), Wis. Stats., the tax imposed upder
section 1, above, shall be 3% of total room charges beginning on the next
January 1, April 1, July 1 or October 1 after such date.



- 3. In addition to the tax imposed under sections 1 and 2
above, the District hereby imposes a tax on the privilege of furnishing, at
retail but_only within the boundaries of the City of Milwaukee, under
5.229.43, 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 accommodations. The tax imposed
under this Resolution is not subject to the selective sales tax imposed by
$.77.52(2)(a), Wis. Stats., and does not apply to sales to the federal
government and persons listed under s.77.54(9a), Wis. Stats.

4. The Department of Revenue of the State of Wisconsin
shall administer the taxes imposed by this Resolution pursuant to s$.66.75
(Im)(¢)(1), Wis. Stats., and may take any action, conduct any proceeding
and impose interest and penalties. Hotels, motels or other lodging
providers who are subject to the taxes imposed by this Resolution shall
register with the Department of Revenue pursuant to s.66.77(1Im){(c)(5),
Wis. Stats., and shall file on or before the last day 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 imposed under this Resolution
enumerated in s.66.75(2), Wis. Stats., and shall impose the interest,

penalties and forfeitures at the maximum amounts permitted under
5.66.75(2), Wis. Stats.

. 6. The District shall keep 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 discharge of their
duties imposed by law or of the duties of their office or imposed by court.
Any person violating this subsection shall forfeit not less than $100 nor
more than $500. '

7. « The tax imposed under sections 1 and 2 of this Resolution
shall terminate in accordance with the requirements of s.66.75(Im)(c)(4),

Wis. Stats.

8. The definitions set forth in s.66.75, Wis. Stats.; shall apply to
this Resolution.
22-



II. Food and Beverage Tax. The title .to this Resolution is the "Food
and " Beverage Tax."

1. The District hereby imposes a tax on the retail sale,
except sales for resale, within the boundaries of the District’s jurisdiction
under s. 229.43, Wis. Stats., of products that are subject to a tax under
$77.54(20)(c) 1 to 3 and not exempt from the sales tax ‘under
5.77.54(1),(4), (7)(a),(7m),(9).,(%9a) or (20)(c)S.

2. The tax imposed under section 1, above, is imposed on
the sales of taxable products at the rate of 0.25% 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 under
5.229.50(5), Wis. Stats., then the tax rate imposed under section 1, above,
shall be 0.5% of the gross receipts beginning on the next January 1, Apnl 1,
July 1 or October 1 after such date.

3. The Department of Revenue of the State of Wisconsin
shall administer the tax imposed by this Resolution in accordance with
s.77.982, Wis. Stats., and may take any action, conduct any proceeding and
impose interest and penalties. Persons who are subject to the taxes
imposed by this Resolution shall register with the Department of Revenue
and shall file on or before the last day of each calendar month after the
calendar quarter in which the tax is imposed a report with the Department
of Revenué as to the taxes received from the furnishing at retail of taxable
food and beverage items under sections 1 and 2 above.

4. The tax imposed under this Resolution shall terminate in
accordance with the requirements of s.77.983, Wis. Stats.
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[I1. Rental Car Tax. The title to this Resolution is the "Rental Car
Tax." '

1. The District hereby imposes a tax on the gross receipts of
the rental, but not for rerental and not for rental as a service or repair
replacement vehicle, within the boundaries of the District's jurisdiction
under $.229.43, Wis. Stats., of Type 1 automobiles, as defined in
$.340.01(4)(a), Wis. Stats., by establishments primarily engaged in short-
term rental of passenger cars without drivers, for a period of 30 days or
less, unless the sale is exempt from the sales tax under s.77.54(1), (4),

(7),(a), (Tm), (9) or (9a).

2. The rate of the tax imposed under this Resolution is 3% of
the gross receipts; provided, however, that if the State of Wisconsin makes
a payment under $.229.50(7) to the District'’s special debt service reserve
fund. the rate of the tax shall be 4% beginning on the next January 1, April

1, July 1 or October 1 after such payment.

3. The Department .of Revenue of the State of Wisconsin
shall administer the tax imposed under this Resolution in accordance with
5.77.991, Wis. Stat.,, and may take any action, conduct any proceedings and
impose any interest and penalties. Persons who are subject .to the taxes
imposed by this Resolution shall register with the Department of Revenue
and shall file on or before the last day 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 taxable
food and beverage items under sections 1 and 2 above.

4. Persons who are subject to the tax i.mposed by this
Resolution shall register with the Department of Revenue pursuant to
s.77.991(4), Wis. Stats.

5. The tax imposed under this Resolution shall terminate in
accordance with the requirements of s.77.992, Wis. Stats.



V. Effective Dates. The effective dates for collection of each of the
taxes imposed by the foregoing Resolutions shall be the first day of the
month following at least 120 days after a certified copy of these reolutions
have been delivered by the District to the Secretary of Revenue of the
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 the State of Wisconsin at
least 120 days before their effective dates.

8/23/94 Corrected Tax Resolution



Amended and Restated Tax Levy Resolution,
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WHEREAS, pursuant to Subchapter 11 of Chapter 229 of the Wisconsin Statutes (the
“District Act”), the District is authorized to impose certain taxes specified in Sections
66.0615(1m), 77.98 and 77.99 of the Wisconsin Statutes; and

WHEREAS, by resolution adopted on August 24, 1994 as File No. WCD940004, the
District imposed such taxes for the lawful purpose of raising revenues to finance the operations
and activities of the District in accordance with and subject to the requirements of the District
Act; and

WHEREAS, the District is now issuing bonds to finance its auditorium renovation
project pursuant to an Indenture of Trust dated as of June 1, 2001 (the “Indenture”) between the
District and Firstar Bank, National Association, Milwaukee, Wisconsin, as Trustee, which
Indenture creates a Debt Service Reserve Fund separate and distinct from the District’s Special
Debt Service Reserve Fund created pursuant to Section 229.50 of the Wisconsin Statutes; and

WHERFEAS, the District desires to provide for the increase of certain taxes in the event of
a deficiency in the Debt Service Reserve Fund created pursuant to the Indenture;

NOW, THEREFORE, the Board of Directors of the District hereby adopts the following
Resolutions:

1. Hotel-Motel Room Tax. The title to this Resolution is the “Hotel-Motel Room

Tax.”
1. The District hereby imposes a tax on the privilege of furnishing, at retail within

the boundaries of the District’s jurisdiction under Section 229.43 of the Wisconsin Statutes,
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 accommodations. The 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 under Section 1, above, shall be 2% of total room
charges; provided, however, that if

(i) the balance in a special debt service reserve fund of the District is, on any
date, less than the requirement under Section 229.50(5) of the Wisconsin Statutes, the tax
imposed under Section 1, above, shall be 3% of total room charges beginning on the next
January 1, April 1, July I or October 1 after such date; or

(i1) the balance in the Debt Service Reserve Fund for the Series 2001 A Bonds
is less than the Debt Service Reserve Fund Requirement for the Series 2001A Bonds
under the Indenture of Trust dated as of June 1, 2001, the District shall raise the Basic
Room Tax rate to 3% as of the next succeeding January 1, April 1, July 1 or October 1,
and such tax rate will be irrepealable as long as any of the Series 2001A Bonds are
outstanding.
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3. In addition to the tax imposed under Sections 1 and 2, above, the District hereby
imposes a tax on the privilege of furnishing, at retail but only within the boundaries of the City
of Milwaukee, Wisconsin, under Section 229.43 of the Wisconsin Statutes, 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 accommodations. The 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. '

4. The Department of Revenue of the State of Wisconsin shall administer the taxes
imposed by this Resolution pursuant to Section 66.0615(2) of the Wisconsin Statutes, and may
take any action, conduct any proceeding, and impose interest and penalties. Hotels, motels or
other lodging providers who are subject to the taxes imposed by this Resolution shall register
with the Department of Reévenue pursuant to Section 59.605 of the Wisconsin Statutes, and shall
file on or before the last day 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 imposed under this Resolution enumerated in Section 66.0615(2) of the
Wisconsin Statutes, and shall impose the interest, penalties and forfeitures at the maximum
amounts permitted under Section 66.0615(2) of the Wisconsin Statutes.

6. The District shall keep confidential all information obtained under Sections 4
and 5, above, except that such information may be used by those persons for whom it is
necessary in the discharge of their duties imposed by law or of the duties of their office or
imposed by court. Any person violating this subsection shall forfeit not less than $100 nor more

than $500.

7. The tax imposed under Sections 1 and 2, above, shall terminate in accordance
with the requirements of Section 66.0615 of the Wisconsin Statutes.

8. The definitions set forth in Section 66.0615 of the Wisconsin Statutes shall apply
to this Resolution.
11 Food and Beverage Tax. The title to this Resolution is the “Food and Beverage
Tax.”
1. The District hereby imposes a tax on the retail sale, except sales for resale, within

the boundaries of the Disirict’s jurisdiction under Seciion 229.43 of the Wisconsin Statutes, of
products that are subject to a tax under Section 77.54(20)(c)1-3 and not exempt from the sales
tax under Section 77.54(1), (4), (7)(a), (7Tm), (9), (9a) or (20)(c)5.
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2. The tax imposed under Section I, above, is imposed on the sales of taxable
products at the rate of 0.25% 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 under Section 229.50(5) of the Wisconsin Statutes, then
the tax rate imposed under Section 1, above, shall be 0.5% of the gross receipts beginning
on the next January 1, April 1, July ! or October 1 after such date; or

(i1) the balance in the Debt Service Reserve Fund for the Series 2001 A Bonds
is less than the Debt Service Reserve Fund Requirement for the Series 2001 A Bonds
under the Indenture of Trust dated as of June 1, 2001, the District shall raise the Local
Food and Beverage Tax rate to 0.5% as of the next succeeding January 1, April 1, July 1
or October 1, and such tax rate will be irrepealable as long as any of the Series 2001 A
Bonds are outstanding,. '

3. The Department of Revenue of the State of Wisconsin shall administer the tax
imposed by this Resolution in accordance with Section 77.982 of the Wisconsin Statutes, and
may take any action, conduct any proceeding, and impose interest and penalties. Persons who
are subject to the taxes imposed by this Resolution shall register with the Department of Revenue
pursuant to Section 77.982(4) of the Wisconsin Statutes, and shall file on or before the last day
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 taxable food and
beverage items under Sections 1 and 2, above.

4. The tax imposed under this Resolution shall terminate in accordance with the
requirements of Section 77.983 of the Wisconsin Statutes. '

1. Rental Car Tax. The title to this Resolution is the “Rental Car Tax.”

1. The District hereby imposes a tax on the gross receipts of the rental, but not for
re-rental and not for rental as a service or repair replacement vehicle, within the boundaries of
the District’s jurisdiction under Section 229.43 of the Wisconsin Statutes, of Type I automobiles,
as defined in Section 340.01(4)(a) of the Wisconsin Statutes, by establishments primarily
engaged in short-term rental of passenger cars without drivers for a period of 30 days or less,
unless the sale is exempt from the sales tax under Section 77.54(1), (4), (7)(a), (7m), (9) or (9a)
of the Wisconsin Statutes.

2. The rate of the tax imposed under this Resolution is 3% of the gross receipts;
provided, however, that if

1) the State of Wisconsin makes a payment under Section 229.50(7) of the
Wisconsin Statutes to the District’s special debt service reserve fund, the rate of the tax
shall be 4% beginning on the next January 1, April 1, July 1 or October 1 after such

payment; or

(i)  the balance in the Debt Service Reserve Fund for the Series 2001 A Bonds
is less than the Debt Service Reserve Fund Requirement for the Series 2001 A Bonds
under the Indenture of Trust dated as of June 1, 2001, the District shall raise the Rental
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Car Tax rate to 4% as of the next succeeding January I, April 1, July 1 or October 1, and
such tax rate will be irrepealable as long as any of the Series 2001A Bonds are
outstanding. '

3. The Department of Revenue of the State of Wisconsin shall administer the tax

‘imposed under this Resolution in accordance with Section 77.991 of the Wisconsin Statutes, and

may take any action, conduct any proceedings, and impose any interest and penalties. Persons
who are subject to the taxes imposed by this Resolution shall register with the Department of
Revenue pursuant to Section 77.991(4) of the Wisconsin Statutes, and shall file on or before the
last day 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 taxable
car rentals under Sections 1 and 2, above.

4. ‘The tax imposed under this Resolution shall terminate in accordance with the
requirements of Section 77.992 of the Wisconsin Statutes.

IV.  Effective Dates. The taxes imposed by the foregoing Resolutions are in effect and
shall remain unchanged. The Secretary of the Board of Directors of the District is hereby
authorized and directed to deliver or to have delivered to the Secretary of Revenue of the State of
Wisconsin a certified copy of these Resolutions.

ADOPTED on June 27, 2001.



Resolution raising the hotel-motel tax.



File No. 04,73

Authorization to the Raise the Milwaukee County Hotel Tax

WHEREAS, SINCE THE LEGISLATION/THAT CREATED
THE WISCONSIN CENTER DISTRICT ALSO GRANTED THE WCD

BOARD THE AUTHORITY TO RAISE THE COUNTY HOTEL TAX BY

MAJORITY VOTE;

/
WHEREAS, VISIT MILWAUKEE WOULD BE ABLE TO TAKE

ADVANTAGE OF AN ADDITIONAL SOURCE OF REVENUE TO
INCREASE ITS MARKETING AND PROMOTION EFFORTS TO

' GENERATE AN INCREASE OF TOURISM TO THE GREAT MILWAUKEE

AREA;

WHEREAS, SUCH INCREASED REVENUE TO VISIT
MILWAUKEE WILL BENEFIT THE COMBINED INTERESTS OF THE
GREATER MILWAUKEE AREA, THE WISCONSIN CENTER DISTRICT

AND THE GREATER MILWAUKEE LODGING AND TOURISM

PURSUANT TO A REQUEST BY THE GREATER MILWAUKEE

HOTEL & LODGING ASSOCIATION TO THE WISCONSIN BOARD OF



DIRECTORS TO USE THEIR AUTHORITY TO INCREASE THE COUNTY
ROOM TAX BY 0.5%, WCD WILL AUTHORIZE THE REQUEST IN

ACCORDANCE WITH THE FOLLOWING FOUR CONDITIONS:

(1) Increase the Milwaukee County Room Tax by one half of one percent
(0.5%) ‘

(2) The same amount of revenues that are generated by the 0.5% new
room tax will be paid, net of 2.55% State of Wisconsin fee, to VISIT
Milwaukee for its use in marketing and promotion of tourism for the

greater Milwaukee area.

(3) The revenues paid to VISIT Milwaukee under paragraph 2 above,
shall be in addition to previously established base funding amounts,
and would also be in addition to funding levels calculated through a
revenue sharing program previously established to calculate funding
for VISIT Milwaukee, and not in lieu of the previously established
base and the funding level gencrated from the revenue sharing

program.

(4) The commitment 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. However, because the first

priority for all WCD tax collections is to repay Wisconsin Center -
District bonds, the overall funding level for VISIT Milwaukee will be

decreased by the WCD board if tax collections are not sufficient to
fulfill all applicable bond-related funding requirements, in an amount
not to exceed the finding requirement shortage.

NOW THEREFORE BE IT RESOLVED, the District Board approves

that effective with the earliest possible date available in 2011 (coordinated with

the Wisconsin Department of Revenue) the Hotel Tax be raised from 2.00% to

2.50% in Milwaukee County.



CERTIFICATION

The undersigned duly qualified Recording Officer, acting on behalf of the Wisconsin Center
District Board of Directors, certifies that the foregoing is a true and correct copy of a
resolution adopted at a legally convened meeting of the Wisconsin Center District Board of

Directors held on Wednesday, June 23, 2010,

| M Gy

(Signature of Recording Officer) » (Title of Recording Officer)

Alderman Wiltie Hines Secretary, Wisconsin Center District Board

(0(/2’;/ 20O

(Date)




G. Resolution raising the food and beverage tax.



File No. 04 0.2.0

Authorization to the Raise the Milwaukee County Food and Beverage Tax

-

WHEREAS, the Wisconsin Center District ("District") currently
operates three buildings in downtown Milwaukee — The Midwest Airlines

Center, the U. S. Cellular Arena, and the Milwaukee Theatre; and

WHEREAS, it is necessary to generate enough tax revenues to fully
fund the District’s annual debt service, as well as the reQuired annual Capital

Maintenance amount, and provide funding for Visit Milwaukee; and

WHEREAS, since the legislation that created the District also granted

the board the authority to raise the Food and Beverage tax by majdrity vote;

NOW THEREFORE BE IT RESOLVED, the District Board approves
that effective with the earliest possible date available in 2010 (coordinated with
the Wisconsin Department of Revenue) the Food and Beverage Tax be raised

from 0.25% to 0.50% in Milwaukee County.



CERTIFICATION

The undersigned duly qualified Recording Officer, acting on behalf of the Wisconsin Center
District Board of Directors, certifies that the foregoing is a true and correct copy of a
resolution adopted at a legally convened meeting of the Wisconsin Center District Board of

Directors held on Wednesday, December 16, 2009,

ble)

(Signature of Recording Officer) (Title of Recording Officer)

Alderman Willie Hines Secretary, Wisconsin Center District Board

/';I//l«;/@ 9

(Date)



WISCONSIN CENTER DISTRICT #75

JUNIOR DEDICATED TAX REVENUE REFUNDING BONDS, SERIES 2013A

AMENDING AND AUTHORIZING RESOLUTION

WHEREAS, the Wisconsin Center District (the “District”™) is a local exposition district,
created pursuant to subchapter IT 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) of the Wisconsin Statutes and to issue bonds to

refund such bonds; and

WHEREAS, the Disirict has previously issued its currently outstanding Senior
Dedicated Tax Revenue Bonds, Series 1996A, Junior Dedicated Tax Revenue Bonds, Series
1996B (the “Series 1996B Bonds™), Junior Dedicated Tax Revenue Refunding Bonds, Series
1999 (the “Series 1999 Bonds™), and Seénior 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 2001 A Bonds™), pursuant to the General Resolution and an
Indenture of Trust dated as of June 1, 2001 (the “Series 2 001A Indenture”) between the District
and Firstar Bank, National Association (now U. 8. Bank National Assoc1atxon) as trustee (the
“Series 2001 A Trustee™); and

WHEREAS, the General Resolution permits the issuance of additional Junior Bonds

under the terms and conditions specified in the General Resolution; and

WHEREAS, the General Resolution creates a Junior Debt Service Reserve Fund which
is designated by the General Resolution as a "special debt service reserve fund" for purposes of

‘Section 229.50 of the Wisconsin Statutes benefiting from the moral obligation pledge of the

State of Wisconsin provided for in Section 229.50(7) of the Wisconsin Statutes, and Section
229.50(1)(e) provides that bonds entitled to the benefit of a "special debt service reserve fund"
will be issued not later than April 1, 1999, with certain limited exceptions; and

WHEREAS, Section 4.8(b) of the General Resolution provides for the transfer of funds
from the Junior Debt Service Reserve Fund to remedy deficiencies in amounts available for the
payment of debt service on “any Junior Bonds entitled to the benefit and security of the Junior
Debt Service Reserve Fund," showing an intention that there may be issued Junior Bonds that are
not entitled to the benefit of the Junior Debt Service Reserve Fund as initially created; and
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WHEREAS, it is contemplated in the Granting Clauses of the General Resolution that
additional funds and accounts may be created which secure only a particular series of bonds
issued under the General Resolution; and

WHEREAS, the District desires to amend the General Resolution to permit the issuance
of Junior Bonds which are not entitled to the benefit of the Junior Debt Service Reserve Fund as
initially constituted as a "special debt service reserve fund" under Section 229.50 of the
‘Wisconsin Statutes; and

WHEREAS, such amendment to the General 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 and pursuant to Section 11.1() 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

WHEREAS, the District has determined that it would be in the best interest of the
District if the District were to refund the outstanding Series 2001 A Bonds with bonds bearing
interest at fixed interest rates to lock in an historically low cost of capital; and

WHEREAS, the District has determined to issue its Junior Dedicated Tax Revenue
Refunding Bonds, Series 2013A (the “Bonds”), for such purpose; and

WHEREAS, it is the intent of the District to do all things necessary to make such bonds
the valid, binding and legal special limited obligations of the District according to the import
thereof, and to constitute this Resolution a valid contract for the security of such Bonds; and

WHEREAS, the Board of Directors of the District has determined that it is in the best
interests of the District to provide terms and conditions relating to the Bonds by authorizing the
Finance and Personnel Committee to adopt an award resolution specifying the exact procedures,
terms and conditions of the Bonds authorized to be issued under the General Resolution, as so
amended, and pursuant to this Resolution:

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:
ARTICLE ONE
AMENDMENTS OF THE GENERAL RESOLUTION
Section 1.1. Amendment of Section 1.1 of the General Reéolution. The definitions of
"Debt Service Reserve Fund," "Debt Service Reserve Fund Requirement” and "Junior Bonds"

set forth in Section 1.1 of the General Resolution are hereby amended in their entirety to read in
full as follows:
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“Debt Service Reserve Fund” shall mean the Senior Debt Service Reserve Fund
and/or the Junior Debt Service Reserve Fund, including any Series Reserve
Accounts therein, as the context may require.”

“Debt Service Reserve Fund Requirement,” for each of the Senior Debt Service
Reserve Fund and the Section 229.50 Accounts and any Series Reserve Account
within the Junior Debt Service Reserve Fund shall be an amount equal to the
maximum amount of principal and interest to become due during the current or
any succeeding Bond Yedr on all Senior Bonds, all Junior Bonds secured by the
Series 229.50 Accounts, or all Junior Bonds secured by a Series Reserve Account,
such. amount determined with respect to the Junior Bonds secured by such
Accounts or Account, as applicable, then Outstanding; 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 of the 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 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 F amhty, or
any combination thereof.”

“Junior Bonds” or “Junior Dedicated Tax Revenue Bords” shall mean those
Bonds designated as such in a Series Resolution, which shall be entitled only to
the benefits and protections of the Junior Bond Fund and the Accounts therein,
and the Junior Debt Service Reserve Fund and the Accounts therein to the extent
provided in such Series Resolution, including any Series Reserve Account, and
shall not be entitled to the benefits and protections of the Senior Bond Fund and
the Accounts therein or the Semcr Debt Service Reserve Fund and the Accounts
therein.”

Section 1.1 is bereby further amended by adding the definitions of "Section 229.50
Accounts" and "Series Reserve Account” reading in full as follows:

"Section 229.50 Accounts" shall mean the Junior Bond Proceeds Account, the
Junior Debt Service Reserve Credit Facility Account, the Junior District
Contribution Account and the State Conmbutmn Account within the Junior Debt
Service Reserve Fund."

“Series Reserve Account” shall mean a separate, segregated account within the
Junior Debt Service Reserve Fund created pursuant to Section 4.8(h) by a Series
Resolution for the exclusive benefit of Junior Bonds authorized by such Series
Resolution.”
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Section 1.2. Amendment of Section 2.4(b) of the 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 applicable Series
Resolution the District shall execute and deliver to the Trustee, and the Trustee
shall authenticate, the Bonds in the aggregate amount specified therein, and the
Trustee shall deliver such series of Bonds to the Original Purchaser at such time
or times as may be directed by the District after filing with the Trustee the

- following:

Original executed counterparts or certified copies of:
(1)  this Resolution and the applicable Series Resolution;

(2) any Credit Facility, Credit Agreement and other Related
Agreements relating to the specific series of Bonds or a specific portion
thereof: '

(3) the Tax Resolutions and any amendments or supplements
thereto;

(4)  for the issuance of any Junior Bonds secured by the Section
229.50 Accounts, a certificate of the Secretary of the State Department of
Administration, as required pursuant to Section 229.50(1) of the
Wisconsin Statutes relating to the Junior Debt Service Reserve Fund;

(5)  any certificates, opinions or other showings rcqmred. by
Article Five herein with respect to Additional Bonds;

(6)  any other documents, agreements, resolutions, instruments
or other items meqmred by the terms of the Series Resoluuon providing for
the specific series of Bonds; and

(7) an opinion of Bond Counsel as to the validity and
enforceabﬂlty of the applicable series of Bonds.

With respect to each series of Bonds, any of the foregoing already
delivered to the Trustee in connection with the issuance and delivery of a prior
series of Bonds need not be redelivered.”

Section 1.3. Amendment of Section 3.7 of the General Resolution. Section 3.7 of the
General Resolution is hereby amended in its entirety to read in full as follows:

“Section 3.7 Moral Obligation. The Series 229.50 Accounts within the
Junior Debt Service Reserve Fund are hereby designated a “special debt service
reserve fund” for the purposes of Section 229.50 of the Wisconsin Statutes. In the

‘ -4-
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event a resort to the State moral obligation pledge is required pursuant to Section
4.8(a)(7), the District covenants that it shall, within five Business Days after
notice, (a) certify as required under Section 229.50(7) of the Wisconsin Statutes to
the Governor of the State, the State Secretary of Administration, the Joint
Committee on Finance of the State Legislature, and the Common Council of the
City of Milwaukee, the amount necessary to restore the Series 229.50 Accounts to
the applicable Junior Debi Service Reserve Fund Requirement, and (b) do
everything necessary to be done by the District pursuant to Section 229.50 of the
Wisconsin Statutes to restore the Series 229.50 Accounts within the Junior Debt
Service Reserve Fund to the applicable Junior Debt Service Fund Requirement.
The District may provide in a Series Resolution authorizing the issuance of Junior
Bonds that such Junior Bonds will not be entitled to the security of the Section
229.50 Accounts within the Junior Debt Service Reserve Fund as a “special debt
service reserve fund” but shall be entitled to the security of a Series Reserve
Account.”

, Section 1.4, Amendment of Section 3.8 of the General Resolution. Section 3.8 of the
General Resolution is hereby amended in its entirety to read in full as follows:

“Section 3.8 Tax Resolutions. The District covenants that it shall
neither do nor suffer anything to be done that will have the effect of reducing the
- Tax Revenues to be collected pursuant to the Tax Resolutions, or of reducing the
rate of tax provided for in the Tax Resolutions. If any resort is made to the State
moral obligation pursuant to Section 4.8(a)(7) or if, immediately following any
Payment Date, the amount on deposit in the Series 229.50 Accounts, shall be less
than the applicable Junior Debt Service Reserve Fund Requirement and as set
forth in Section 229.50(5) of the Wisconsin Statutes, then the District shall
immediately notify the Secretary of the State Department of Administration and
the Secretary of the State Department of Revenue of the amount of such
deficiency so that the increase in tax rates for the hotel-motel room taxes and food
and beverage taxes provided in the Tax Levy Resolution shall be immediately
effective as provided therein; and if any payment shall be made to the State
Contribution Account of the Junior Debt Service Reserve Fund by the State of
Wisconsin pursuant to Section 229.50(7) of the Wisconsin Statutes, then the
District shall immediately notify the Secretary of the State Department of
Administration and the Secretary of the State Department of Revenue of the
amount of such payment so that the tax rate for the rental car tax shall be
immediately increased as provided in the Tax Levy Resolution.”

Section 1.5. Amendment of Section 4.4(d)(9). Section 4.4(d)}(9) of the General
Resolution is hereby amended in its entirety to read in full as follows:

“9) To the Series 229.50 Reserve Accounts and any Series Reserve
Account, on a pro rata basis as provided in Section 4.8(a), an amount sufficient to
cause the amount on deposit in each such Account to equal the applicable Junior
Debt Service Reserve Fund Requirement.”

5.
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Section 1.6. Amendment of Section 4.6(f) of the General Resolution. Section 4.6(f) of
the General Resolution is hereby amended in its entirety to read in full as follows:

e e e A s e e e e i e E o

Account. -

1. In the event, on a Payment Date, the amount then on
deposit in the Junior Interest Account or the Junior Principal Account is
not sufficient to pay to the Owners of the 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
withdraw from other Funds and Accounts, funds on deposit in such Funds
and Accounts in the following order, and transfer such funds to the Junior
Interest Account or Junior Principal Account, as appropriate, until the
amounts so withdrawn and transferred equal the amount of such
deficiency:

(A)  the Restricted Tax Revenues Account;

(B)  the General Account;

(C)  the Unrestricted Tax Revenues Account;

(D) the Speciél Redemption Fund (other than amounts
held therein to pay or redeem Bonds for which notice of

redemption has theretofore been given and amounts held therein to
defease Outstanding Bonds pursuant to Article Eight hereof);

(E)  the Junior Bond E}ipt:rxsc Account;

(F) the Junior Principal Account (for deficiencies in the
Junior Interest Account);

(@)  the Junior Interest Account (for deficiencies in the
Junior Principal Account);

(H)  the Series 229.50 Reserve Accounts in the case of
Junior Bonds secured by such Accounts and the applicable Series
Reserve Account in the case of Junior Bonds secured by such
Series Reserve Account; and o

D the Project Fund (to the extent such applicaﬁoﬁ. is
permitted by the Series Resolution governing the same).
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Deficiencies in the Junior Interest Account shall be fully cured prior to
curing any deficiency in the Junior Principal Account. Deficiencies in the
Senior Interest Account and/or Senior Principal Account shall be fully
cured prior to curing any deficiencies in the Junior Interest Account and/or
Junior Principal Account (except that deficiencies in the Junior Interest
Account and/or Junior Principal Account may be cured by transfers from
moneys available for that purpose in the Series 229.50 Reserve Accounts
or a Series Reserve Account therein as the case may be).

2. In addition to the withdrawals and transfers described
above, the District shall have the option but not the obligation to direct the
Trustee to transfer moneys from the Operating Fund to the Junior Interest
Account and the Junior Principal Account.”

General Resolution is hereby amended in its entirety to read in full as follows:

“Section 4.8  Junior Debt Service Reserve Fund.

(8) An initial deposit to the credit of the Series 229.50 Reserve
Accounts or any Series Reserve Account is to be made by the Trustee from the
proceeds of each series of Junior Bonds or other legally available funds of the
District in an amount sufficient to satisfy the applicable Junior Debt Service

- Reserve Fund Requirement or, in lieu thereof, the District may, except as may be
otherwise provided in a Series Resolution, cause a Debt Series Reserve Fund
Credit Facility to be delivered to the Trustee for such purpose. Thereafler, the
Section 229.50 Reserve Accounts and any Series Reserve Accounts shall be
‘maintained at the applicable Junior Debt Service Reserve Fund Requirement. If
on any Payment Date the amount then on deposit in the Section 229.50 Reserve
Accounts or any Series Reserve Account is less than the applicable Junior Debt
Service Reserve Fund Requirerent for such Account or Accounts, the Trustee
shall promptly notify the District of such fact and thereafter withdraw from other
Funds and Accounts, in the following order, and transfer to the Section 229.50
Reserve Accounts or the applicable Series Reserve Account an amount equal to
the deficiency:

(1)  the Restricted Tax Revenues Account;
(2)  the General Account;
(3)  the Unrestricted Tax Revenues Account;

(4)  the Special Redemption Fund (other than the amounts held
therein to pay or redeem Bonds for which notice of redemption has
theretofore been given and amounts held therein to defease Outstanding
Bonds pursuant to Article Eight hereof);

-
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(5)  the Project Fund (to the extent such application is permitted
by the Series Resolution governing the same); and

(6)  exceptin the case of a Series Reserve Account, resort to the
State moral obligation pledge pursuant to Section 3.7 hereof.

In the event that amounts available are insufficient, the amounts shall be applied
pro rata based on the deficiency in the Section 229.50 Reserve Accounts and each
applicable Series Reserve Account.

In addition to the withdrawals and transfers described above, the District shall
have the option but not the obligation to direct the Trustee to transfer moneys
from the Operating Fund to the Jumior Debt Service Reserve Fund.
Notwithstanding any of the foregoing in this Section 4.8(a), on any date the
Senior Debt Service Reserve Fund shall be replenished to the Senior Debt Service
Reserve Fund Requirement prior to any transfers pursuant to this Section 4.8(a).

(b) Ifon any Interest Payment Date there are not sufficient amounts on
deposit in the Junior Interest Account to pay the total amount of interest coming
due on any Junior Bonds entitled to the benefit and security of the Series 229.50
Accounts or a Series Reserve Account, as the case may be, on such Interest
Payment Date or if on any Principal Payment Date there are not sufficient
amounts on deposit in the Junior Principal Account to pay the total amount of
principal coming due on any Junior Bonds entitled to the benefit and security of
the Series 229.50 Reserve Accounts or a Series Reserve Account on such
Principal Payment Date, and after making the transfers required to be made from
other Funds or Accounts as provided in Section 4.6(f)(1) hereof prior to a transfer
from the Series 229.50 Reserve Accounts or any Series Reserve Account, as the
case may be, the Trustee shall transfer sums on deposit in the Section 229.50
Reserve Accounts or the applicable Series Reserve Account therein, as the case
may be, as provided in Section 4.6(f)(1) to the Junior Interest Account or Junior
Principal Account, as the case may be, in an amount sufficient to make up any
such deficiency. Moneys transferred from the Junior Debt Service Reserve Fund
to the Junior Interest Account or the Junior Principal Account may not in any
event be transferred to the Senmior Imterest Account or the Senior Principal
. Account under Section 4.5(f). At the time of such transfer the Trustee shall notify
the District of such transfer. In all such events, the Trustee shall not draw on any
Debt Service Reserve Credit Facility until all cash and any investment securities
in the Section 229.50 Reserve Accounts or the Series Reserve Account, as
-applicable, 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 a different order of liquidation of investments. In the
event that the amounts on deposit in the Junior Debt Service Reserve Fund are
invested in one or more investment securities, the Trustee shall comply with
written direction (if any) of the District as to any required liquidation, sale or

-8~
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other disposition of any investment in connection with the provisions of this
Section 4.8. In the event that a portion of an applicable Junior Debt Service
Reserve Fund Requirement is evidenced or satisfied by a Credit Facility, the
Trustee shall comply with any limitations or other requirements in or relating to
such Credit Facility or in the related Credit Agreement or Related Agreements.

(¢)  Except as provided in Section 4.8(d) and 4.8(h) below, following
any transfer required by section 4.8(b) hereof the Trustee shall withdraw from the
Section 229.50 Accounts or applicable Series Reserve Account and remit to each
Credit Facility Provider (other than a Credit Facility Provider which has provided
a Debt Service Reserve Fund Credit Facility) any amounts required by an
applicable Credit Agreement to be paid to the Credit Facility Provider under such
Credit Agreement; provided that such remittance shall not exceed the amount then
due to the applicable Credit Facility 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 then on deposit in the Section
229.50 Reserve Accounts or applicable Series Reserve Account, as applicable, is
not sufficient to pay when due all amounts then due to all Credit Facility
Providers, the Trustee shall pay to each Credit Facility Provider entitled to such
payments from the amount available (pro rata according to the amount due to
each Credit Facility Provider) of the debt then due until all funds in the Section
229.50 Reserve Accounts or applicable Series Reserve Account are exhausted.

(d)  Junior Debt Service Fund Credit Facility.

(1) To the extent so provided in the applicable Series
Resolution, the Trustee shall create a separate Junior Debt Service Reserve
Account for each Debt Service Reserve Fund Credit Facility.

(2)  The Trustee shall deposit in the related Junior Debt Service
Reserve Account all amounts drawn under or in connection with a Debt
Service Reserve Fund Credit Facility required to pay the principal or
redemption price of and interest on, any series of Junior Bonds or a
specific portion thereof and shall apply such amounts to the purpose for
which they were drawn as provided in Section 4.6(£)(1) hereof and as may
be further provided in the related Series Resolution.

- (3) . Ifandto the extent that the amount on deposit in the Series
229.50 Accounts or Series Reserve Account, as the case may be, is less
than the applicable Junior Debt Service Reserve Fund Requirement and
moneys are transferred to the Series 229.50 Reserve Accounts or Series
Reserve Account pursuant to Section 4.4(d)(4) hereof, such moneys shall,
subject to Section 4.8(h), be applied first to satisfy any obligation of the
District with respect to a Credit Agreement or Related Agreements which
relates to a Debt Service Reserve Fund Credit Facility, including interests
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or expenses relating to any repayment obligation of the District which may
arise by reason of a drawing on such Debt Service Fund Credit Facility.

(4)  The provisions of this Section 4.8 are subject in all respects
to the terms and conditions of each Debt Service Reserve Fund Credit
Facility, Related Docurnent and the related Series Resolution.

()  All income derived from the investment of amounts on deposit in

the Junior Debt Service Reserve Fund and any Account therein shall be retained

. in such Account at all times when the amount on deposit in the Section 229.50

Reserve Accounts or a Series Reserve Account, as the case may be, is less than

the applicable Junior Debt Service Reserve Fund Requirement, and at all other

times shall 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 Amounts

allocable to amounts on deposit in the Junior Debt Service Reserve Fund shall be
transferred to the Rebate Fund.

(f)  No later than thirteen (13) months preceding the final maturity date
of each series of Junior Bonds, the District shall elect in writing whether to apply
amounts in the Section 229.50 Reserve Accounts or Series Reserve Account, as
the case may be, to the payment of the amount due on such final maturity date.
The amount so applied shall not exceed the lesser of (1) the applicable Junior

- Debt Service Reserve Fund Requirement, or (2) the amount actually on deposit in
the Section 229.50 Reserve Accounts or Series Reserve Account and 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
applied shall be transferred, in quarterly installments equal to the Quarterly
Requirement, to the related Junior Interest Account and Junior Principal Account
and each amount transferred shall be credited against the Quarterly Requirement
transferrable from the Revenue Fund to the related Junior Interest Account and
Junior Principal Account under Section 4.4 hereof on account of the series of
Junior Bonds for which the election is made.

(g0 On each Payment Date, the Trustee shall deposit into the State
Contribution Account, for payment to the State, amounts owed to the State
pursuant to and in accordance with the State Reimbursement Agreement.

(h)  To the extent provided in the applicable Series Resolution, the
Trustee shall create a Series Reserve Account within the Junior Debt Service
Reserve Fund relating to the series of Junior Bonds authorized by such Series
Resolution. Such series of Junior Bonds shall be entitled to the benefit and
security of such Series Reserve Account and shall not be entitled to the benefit
and security of the Section 229.50 Accounts within the Junior Debt Service
Reserve Fund; other series of Junior Bonds shall not be entitled 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) of the General Resolution. Section 5.3(a) of

S

the General Resolution is hereby amended in its entirety to read in full as follows:

"(a)  Additional Bonds payable from and secured by a lien on the Tax Revenues
and the remainder of the Trust Estate (except any Credit Facility which secures
only a specific series of Bonds or specific Bonds of a series, any Series Reserve
Account within the Junior 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 Fund which secure Junior Bonds that are not secured
by a Series Reserve Account to the extent provided in a Series Resolution) on a
parity with the Bonds then 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 Trustee shall have received a Series Resolution providing for
the issuance of the Additional Bonds and the terms and conditions thereof,
designating the Additional Bonds as either Senior Bonds or Junior Bonds.

(3) If the Bonds are Junior Bonds that are secured by the Section
229.50 Reserve Accounts within the Junior Debt Service Reserve Fund, the
Trustee shall have received a certificate of the Secretary of State Department of
Administration certifying compliance with Section 229.50 of the Wisconsin
Statutes, and consenting to the designation of the Section 229.50 Reserve
Accounts within the Junior Debt Service Reserve Fund as a "special debt service
reserve fund" pursuant to Section 229.50 of the Wisconsin Statutes.

(4)  The Trustee shall have received a certificate of the Chairman of the
District that the Tax Revenues received in the Fiscal Year prior to the issuance of
Additional Senior Bonds was at least 1.25 times the maximum Adjusted Debt
Service Requirements on all outstanding Bonds and any Additional Senior Bonds -
proposed to be issued for every future Bond Year.

(5) The Trustee shall have received a report prepared by an
independent feasibility consultant that, for each future Bond Year, projects that
the Tax Revenues for that Bond Year will exceed the sum of (i) the Adjusted Debt
Service Requirements on all such Qutstanding and proposed Additional Bonds for
that Bond Year, (ii) the projected annual operating surpluses or deficiencies for
that Bond Year, and (iii) the required deposits into the Capital Maintenance
Account pursuant to Section 4.11(b)(2) for that Bond Year. Such report may
project annual Tax Revenues to increase annually at a rate not greater than the
average annual increases for such Tax Revenues in the previous threc Fiscal
Years immediately prior to the issuance of such Additional Bonds, not taking into
account any increase in the tax 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 Tax Revenues available to the District.
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(6)  Receipt by the Trustee of an opinion of Bond Counsel that the
principal amount of the Additional Bonds will not cause the principal amount of
all Outstanding Bonds immediately following the issuance of the Additional
Bonds to exceed any aggregate principal amount limitation thereon imposed by
law.

(7) Al other conditions precedent to the issuance of Bonds set forth
elsewhere herein shall have been met."

ARTICLE TWO

 AUTHORIZATION OF JUNIOR DEDICATED
TAX REVENUE REFUNDING BONDS, SERIES 2013A

Section2.1.  Authorization of Bonds. Under and by virtue of the provisions of the Act,
there is hereby authorized a series of negotiable Bonds, in an aggregate sum not to exceed -
$36,000,000, to refund the outstanding Series 2001A Bonds, fund other funds and accounts as
appropriate, and to fund costs of issuance to the extent permitted by law. Such Bonds shall be
sold and issued in whole or in part from time to time in such amount or amounts as shall be
within the limits provided by law.

Section 2.2.  Sale of Bonds. The 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 following parameters are met:

(a) The Bonds shall be issued to refund the Series 2001 A Bonds;. -

(b)  The Bonds shall not mature later than December 15, 2032;

(c) The true interest cost shall not exceed 5.25% per annum;

(d)  Thecompensation to the under;vriter of the Bonds shall not exceed $200,000; and

(¢)  the Bonds shall be secured by a Series Reserve Account, provided that such Series
Reserve Account may not be funded with a Debt Service Reserve Fund Credit Facility,

The President shall keep the Chairperson and the Chair of the Finance and Personnel
Committee informed of the progress in structuring and negotiating the transaction. The Finance
and Personnel Committee shall retain the final authority as to whether to adopt an award
resolution.

The Chairperson, Secretary, President and Chief Financial Officer are each hereby
authorized to take any action, execute any document or give any consent which may be required
to effectuate and enhance the marketing, sale and issuance of the Bonds, including, without
limitation, the authorization of the preparation and distribution of a Preliminary Official
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Statement and a final Official Statement relating to the Bonds, and which may be required from
time to time under this Resolution.

Section2.3. Procurement of Services. In connection with the financing, the President,
after consultation with the Chairperson and the Chair of the Finance and Personnel Committee, is
authorized to enter into contracts with one or more firms engaged in financial services, including
but not limited to a financial advisor or advisors, rating agencies, investment bankers, investment
information service providers, financial market reporting providers, investment providers,
trustee, escrow agent, escrow verification agent, arbitrage consultant, bond counsel, credit
enhancer, and other professionals and services required to sell and issue the Bonds. The Bonds
may be sold at Public or Private Sale at the discretion of the President, after consultation with the
Chairperson and the Chair of the Finance and Personnel Committee.

Section2.4. Bond Resolution. This Resolution is a "bond resolution” for purposes
of the Act and, together with the award resolution adopted by the Finance and Personnel
Committee of the District described above, a "Series Resolution" for purposes of the General
Resolution.

ARTICLE THREE
MISCELLANEOUS
Section 3.1.  Defined Terms and Effective Date. Terms not defined herein shall have

the same meanings as in the General Resolution. This Resolution shall take effect immediately
upon its adoption and the consent of the Trustee.

Section 3.2,  Continuation of General Resolution. The General Resolution as amended
hereby shall continue in full force and effect. '

[Remainder of page intentionally left blank.]
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CERTIFICATION
The undersigned duly qualified Recording Officer, acting on behalf of the Wisconsin
Center District Board of Directors, certifies that the foregoing is a true and correct copy of a

resolution adopted at a legally convened meeting of the Wisconsin Center District Board of
Directors held on Friday, January 4, 2013.

p—

of Reﬁrdmg Officer) (Title of Recording Officer)

Date: /’,////"é
VA
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WISCONSIN CENTER DISTRICT

AMENDMENT OF GENERAL RESOLUTION AND AWARD RESOLUTION

WHEREAS, the Wisconsin Center District (the “District™) 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) of the Wisconsin Statutes and to issue bonds to
refund such bonds; and ’

WHEREAS, the District has previously issued its currently outstanding Senior
Dedicated 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 2001 A Bonds™), pursuant to
Indenture of Trust dated as of June 1, 2001 (the “Series 2001 A Indenture™) between the District
and Firstar Bank, National Association (now U. S. Bank National Association), as trustee (the
“Series 2001 A 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 of the 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 definition 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 Amendatory 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 of the Owners of the Junior 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 of the 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, and National Public Finance Guarantee
Corporation, as agent for the Insurer, has consented to such amendments; and

WHERFEAS, 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 Award 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 11.1(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 RESOLUTION
Section 1.1.  Amendment of Section 1.1 of the General 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:

||H("1

redit 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 Reserve
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-term 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 Requirement,” (a) for the Senior Debt Service
Reserve Fund 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
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, and (c) for any Series Reserve
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 Reserve
Account, and (iii) 10% of the 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% of the issue price of such bonds), all as provided in Section 1.148-
2(£)(2) of the Regulations, of all Junior 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 of the 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 of the 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 Owners of a
majority in aggregate principal amount of the 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 of the 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, and
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. If any direction of the Bondowners shall
relate to or affect the Senior Bonds, then a majority in aggregate principal amount
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 of the Award Resolution. Section 6.10 of the
Award Resolution is hereby amended by adding a new clause after the Section heading and
before paragraph (a) of Section 6.10 reading in full as follows:

"Section 6.10 Special Provisions for the Benefit of the Series 1996A Debt
Service Reserve Account Credit Facility Provider. This Section 6.10 is provided
solely for the benefit of the Series 1996A Debt Service Reserve Account Facility
Provider and, for purposes of this Section 6.10, the following provisions shall
apply only to Debt Service Reserve Fund Credit Facilities (other than the 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. Terms not defined 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 of the 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 qualified Recording Officer, acting on behalf of the Wisconsin
Center District Board of Directors, certifies that the foregoing is a true and correct copy of a

resolution adopted at a legally convened meeting of the Wisconsin Center District Board of
Directors held on Wednesday, February 27, 2013.

-~ y S—
%/ / e - T

(/(/—g/vg\ﬂéture of Recording Officer) (Title of Recording Officer)

Date: 2 -7~ /D
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