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As of the date of this Offering Memorandum, the following rating agencies have
provided these ratings on the Note Program or the Notes—See pages 14-15.

F-1+ FitchIBCA, Inc.
P-1 Moody’ s Investors Service, Inc.
A-1+ Standard & Poor’ s Ratings Services

Interest on the Notes s, for federal income tax purposes, excluded from gross income
and not an item of tax preference but is subject to State of Wisconsin income and
franchise taxes—See pages 17-18.

From 1 to 180 days from the original issue date of each Note.

The Notes are issued pursuant to the Program Resolution. Interest payments on the
Notes are on a parity with the payments on the Senior Bonds and are payable from a
pledge of Petroleum Inspection Fees.

Principal on the Notesis payable from (i) proceeds of roll-over Notes, (ii) issuance of
Senior Bonds that have been authorized to refund the Notes, (iii) moneys on deposit in
the Junior Subordinate Redemption Fund, or (iv) any other funds made available by the
State for this purpose—See pages 3-8.

Onthe Original Maturity Date of a Note, the State has the option to extend the maturity
date to the date that is 270 days after the original issue date. The option to extend the
maturity date exists solely in case thereisadisruption in liquidity—See pages 13-14.

Interest on each Note is payable on the Original Maturity Date. However, if the
maturity date is extended, then interest is not payable on the Original Maturity Date
but on the first Business Day of either the first or second month after the Original
Maturity Date and then on amonthly basis and on any redemption date or the
Extended Maturity Date-See page 13.

A Noteis not subject to redemption prior to its Original Maturity Date. |f the maturity
date is extended, a Noteis then subject to redemption in whole but not in part, at the
option of the State, prior to the Extended Maturity Date—See page 14.

A legal memorandum prepared for the Dealers by Hale & Dorr LLP indicates that the
structure of the Notes is consistent with the maturity requirements of Rule 2a-7 under
the Investment Company Act of 1940 and would not preclude a money market fund
from determining that the Notes are eligible securities under Rule 2a-7—See page 14.

Proceeds of the Notes will be used to pay claims under the State’ s Petroleum
Environmental Cleanup Fund Award (PECFA) Program—See page 2.

$100,000 and $1,000 increments above $100,000

Foley & Lardner

U.S. Bank Trust National Association

The Bank of New Y ork

Wisconsin Capital Finance Office—(608) 266-2305; capfin@doa.state.wi.us
The Depository Trust Company—See pages 15-17.

SACHS & CO. MERRILL LYNCH & CO.


mailto:capfin@doa.state.wi.us

No dealer, broker, sales representative, or other person has been authorized to give any information or to
make any representations other than as contained in this Offering Memorandum, and if given or made, such
other information or representations must not be relied upon. This Offering Memorandum does not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Notes by
any personin any jurisdictionin which it is unlawful for such person to make such offer, solicitation, or sale.
The information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Offering Memorandum nor any sale made hereunder shall, under any circumstances, create
any implication that there has been no change in the affairs of the State of Wisconsin or other matters
contained herein since the date hereof.

Theissuer isthe author of this Offering Memorandum and is responsible for its accuracy and compl eteness.
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OFFERING MEMORANDUM
$100,200,000

STATE OF WISCONSIN

PETROLEUM INSPECTION FEE REVENUE
EXTENDIBLE MUNICIPAL COMMERCIAL PAPER

INTRODUCTION

This Offering Memorandum sets forth information about the Petroleum Inspection Fee Revenue
Extendible Municipal Commercia Paper (Notes) issued by the State of Wisconsin (State).

Information about the State and its financia condition isincluded as APPENDIX A, which includes
by reference Part |1 of the State of Wisconsin Continuing Disclosure Annual Report, dated
December 23, 1999 (1999 Annual Report).

The Notes are issued pursuant to Subchapter |1 of Chapter 18 of the Wisconsin Statutes and
Section 101.143(9m) of the Wisconsin Statutes. The Notes are further authorized pursuant to an
Amended and Restated Program Resolution for State of Wisconsin Petroleum Inspection Fee
Revenue Obligations (Program Resolution) and a Supplemental Resolution Authorizing Not to
Exceed $100,200,000 State of Wisconsin Petroleum Inspection Fee Revenue Extendible Municipal
Commercia Paper and Authorizing State of Wisconsin Petroleum Inspection Fee Revenue Bonds
to Fund These Obligations (2000 Notes Supplemental Resolution), each adopted by the State
of Wisconsin Building Commission (Building Commission) on May 2, 2000.

In connection with the issuance and sale of the Notes, the Building Commission has authorized the
State Department of Administration (DOA) to prepare this Offering Memorandum. This Offering
Memorandum contains brief descriptions of the State’' s Petroleum Environmental Cleanup Fund
Award (PECFA) Program, the security for the Notes, and the terms of the Notes. It aso contains
certain other matters furnished by the State or obtained from the sources indicated.

Requests for additional information about the State, the Petroleum Inspection Fees, or the PECFA
Program, or requests for copies of the Program Resolution or any document or statute referred to
in this Offering Memorandum, may be directed to:

Contact: Capita Finance Office
Attn: Capital Finance Director

Phone: (608) 266-2305
Mail: 101 East Wilson Street, FLR 10
P.O. Box 7864
Madison, WI 53707-7864
E-mail: capfin@doa.state.wi.us

Web Ste: www.doa.state.wi.us/debf/scf1.htm

Unless otherwise indicated herein, capitaized terms are defined in APPENDIX B.
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APPLICATION OF NOTE PROCEEDS

Proceeds of the Notes will primarily be used to pay approved claims under the PECFA Program,
which is a petroleum storage remedia program. In existence since 1987, the PECFA Program
reimburses owners of petroleum storage tanks for 75% to 99% of cleanup costs related to soil and
groundwater contamination.

The proceeds of the Notes will be applied to purposes that do not generate revenues, and the
application will not create a source for the payment of the Notes. Further information on the
PECFA Program can be obtained at the address provided on page 1 of this Offering Memorandum.

PLAN OF FINANCE

The State issued $170,250,000 Petroleum Inspection Fee Revenue Bonds, 2000 Series A (2000
Series A Bonds) on March 2, 2000. As of the date of this Offering Memorandum, nearly al of
the proceeds of the 2000 Series A Bonds have also been expended to pay claims under the PECFA
Program.

Prior to issuance of the 2000 Series A Bonds, claims approved under the PECFA Program were
paid with Petroleum Inspection Fees, which were not sufficient at that time to pay all approved
clams. Prior to issuance of the 2000 Series A Bonds, the backlog of approved but unpaid claims
was about $200 million, up from a backlog of $44 million that existed on June 30, 1997. The
issuance of these Notes and the 2000 Series A Bonds provides economic savingsto the State,
since the debt service costs on the Notes and the 2000 Series A Bonds are expected to be less
than the interest costs that accrue on the unpaid claims.

On April 1, 2000, approximately $41.6 million of claims under the PECFA Program had been
approved but not paid. In addition, approximately $32.7 million of claims have been submitted and
arein the process of being reviewed for approval. All approved and submitted claims may include
loan interest costs, which are eligible for reimbursement.

The Wisconsin Legidature has authorized revenue obligations to be issued to pay $270 million of
claims under the PECFA Program. With the issuance of the Notes, this entire legidative
authorization has been used. Any increase to this authorized amount requires further legidative
action.

The State makes no representations as to the amount or timing of future claims to be submitted or
approved for payment. After expending al of the Note proceeds, the State intends to pay future
claims with Petroleum Inspection Fees that are in excess of the amounts required to be held by
the Trustee under the provisions of the Program Resolution and any Supplemental Resolution. In
the event the Petroleum Inspection Fees available after satisfying the requirements of the
Program Resolution and any Supplemental Resolution are not sufficient to pay all future
claimsin a timely manner, the State may, with additional legislative authorization, issue
additional revenue obligations. These additional revenue obligations may be either of the
following:

Additiona Senior Bonds, which may be in various forms, including among others Variable
Rate Bonds or Bond Anticipation Notes, as provided under the Program Resolution. See

“SECURITY FOR THE NOTES; Additiona Senior Bonds’ and “SECURITY FOR THE NOTES;

Variable Rate Take-Out Capacity Test”.

Bonds that are subordinate to the Senior Bonds.



SECURITY FOR THE NOTES

General

The Notes are issued pursuant to the Program Resolution and the 2000 Notes Supplemental
Resolution. The source of payment for interest due on the Notes is different than the expected
source of payment for principa of the Notes.

Interest payments on the Notes are on a parity with the payments on the 2000 Series A Bonds and
any additional parity Bonds that may be issued under the Program Resolution (which are
collectively referred to as the Senior Bonds) and are payable from Petroleum Inspection Fees
deposited into the Redemption Fund created for the Senior Bonds. Certain other obligations, such
as swap payments, may be incurred on parity with the Senior Bonds.

Principa on the Notes is payable from any of the following sources:

Proceeds of additional Notes, sometimes referred to as “roll-over Notes’, that are issued
to provide payment of previoudy issued Notes.

Proceeds of Bonds that may be issued to refund any outstanding Notes. The Building
Commission, smultaneoudy with the authorization of the Notes, has already authorized
the issuance of Senior Bonds to refund the Notes.

Other money on deposit from time to time in the Junior Subordinate Principa Account
created by the Program Resolution. Although the Petroleum Inspection Fees are pledged
to payment of both principal and interest on the Notes, the payment of principa is
subordinate to the payment of Senior Bonds. Moreover, deposits of Petroleum Inspection
Feesinto the Junior Subordinate Principal Account are entirely at the State’ s discretion
prior to default by the State in the payment of principal on the Extended Maturity Date of
the Notes. Even after any default, the available deposits would likely be insufficient to
provide for the timely payment of the principa of the Notes. See “SECURITY FOR THE
NOTES; Funds and Accounts’ and “SECURITY FOR THE NOTES; Deposits into Junior
Subordinate Principal Account”.

Any other funds made available by the State for this purpose.

The Notes are revenue obligations of the Sate. The State is not generally liable for the
Notes, and the Notes shall not be a public debt of the State for any purpose whatsoever .

If payment of principal of and interest on a Note does not occur on the Original Maturity
Date (as described herein), the State then has the option to extend the maturity date of a
Note. The option to extend the maturity exists solely in case there is a disruption in liquidity
and not for the purpose of gaining an interest rate advantage. See “ THE NOTES; Extension
of Maturity Date” .

The Senior Bonds, Notes, and other revenue obligations, however designated, that are issued
under the Program Resolution and payable in whole or in part from the Petroleum Inspection Fees,
are collectively referred to as the Bonds.

Petroleum Inspection Fees

Petroleum Inspection Fees are paid by suppliers on dl petroleum products distributed in the State.
The current rate of the Petroleum Inspection Fee is $0.03 per gallon. The petroleum products
include:

Gasoline products, which include gasoline and gasoline-alcohol fuel blends



Oil products, which include fuel oil, burner oil, diesel fud oil, kerosene, and other refined
oils
Natural gas and liquefied propane are not subject to the Petroleum Inspection Fee.
Collection and Deposit of Petroleum I nspection Fees.

The Petroleum Inspection Fees and other motor fuel taxes paid by suppliers are received by the
State Department of Revenue by the 15™ of each month, or the next business day if the 15" fals
on aweekend or holiday. Thisis a combined payment for both Petroleum Inspection Fees and
motor fuel taxes due from the suppliers for activity during the previous month. At the time the fees
are remitted, there is no separation of the Petroleum Inspection Fees and other motor fuel taxes.
The dlocation is not known until the tax returns evidencing the payments are processed, usually
within 30 to 35 days after receipt of the fees and taxes.

As an example, by about May 15 suppliers submit the amount of fees and taxes due for petroleum
products shipped in the month of April. By the end of May, suppliers submit tax returns
delineating the payments previoudy made. By about June 20, the State Department of Revenue
processes the tax returns.

Due to the 30 to 35 day period between receipt of the combined fees and taxes and tabulation of
the returns reporting such fees, the State Department of Revenue will transfer to the Trustee on
the Revenue Payment Date an estimated portion of the current month’s collection, adjusted
upward or downward to reflect the tabulations from the previous month’s returns. Currently, the
monthly transfer, before adjustment, is $8.8 million. The amount of this monthly transfer may be
changed from time to time to reflect actual collection experience.

The State Department of Revenue has available to it the same enforcement powers relating to the
collection of Petroleum Inspection Fees asiit has for the collection of motor vehicle fuel taxes,
including the ability to revoke suppliers' licenses, impose penalties, assess interest on late
payments, and enforce crimina penalties for the failure to report or pay Petroleum Inspection
Fees. Wisconsin Statutes establish the State as a preferred creditor and the fees as preferred
clamsin any state court action.

History of Petroleum Inspection Fees

Table 1 provides the number of gallons of petroleum products that have been inspected and were
subject to the Petroleum Inspection Fee since fiscal year 1979. Table 2 provides the number of
gallons of gasoline and oil products that have been inspected since fiscal year 1995.



Tablel

Total Gallons of Petroleum Products Inspected and Char ged Petroleum I nspection Fee

Fiscal Year
1979
1980
1981
1982
1983
1984
1985
1986
1987
1988
1989
1990
1991
1992
1993
1994
1995
1996
1997
1998
1999

1979 to 1999
(Actual Basis)

Total Gallons

I nspected
3,803,809,150
3,348,799,850
3,050,479,850
2,961,559,050
2,841,628,350
2,976,804,150
2,972,360,950
3,056,385,750
3,065,786,550
3,173,206,200
3,210,139,550
3,227,476,450
3,180,472,450
3,213,011,750
3,261,833,100
3,393,473,050
3,376,822,650
3,486,947,828
3,466,068,221
3,567,409,357
3,673,141,195

Table?2

% Increase (Decrease)
From Previous Y ear
4.49%%
(11.96)
(8.91)
(2.91)
(4.05)

4.76

(0.15)

2.83
0.31
3.50
1.16
0.54

(1.46)

1.02
152
4.04

(0.49)

3.26

(0.60)

2.92
2.96

Gallons | nspected Per Petroleum Product and

Total Gallons of

Charged Petroleum Inspection Fee
1995 to 1999
(Actual Basis)

Total Gallons of

Gasoline Products % Increase (Decrease)  Oil Products
Eiscal Year Inspected Erom Previous Year Inspected
1995 2,293,592,150 0.27% 1,083,230,500
1996 2,342,177,191 212 1,144,770,637
1997 2,337,339,029 (0.21) 1,128,729,192
1998 2,427,213,162 3.85 1,140,196,194
1999 2,485,279,200 2.39 1,187,861,995

Source: Wisconsin Department of Commerce and L egislative Fiscal Bur eau.

Source: Wisconsin Department of Commer ce and L egidative Fiscal Bureau.

% Increase (Decrease)
Erom Previous Year
(2.07)

5.68
(1.40)

1.02
4.18

The total amount of Petroleum Inspection Fees collected for the past five fiscal years are
summarizedin Table 3. The annual percentage change in the amount of collected Petroleum
Inspection Feesin Table 3 may not correlate to the annual percentage change in the number of
gdlonsinspected in Table 1. Thisis due to many reasons, among others are (1) the collected
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Petroleum Inspection Fees are reported on an accrua basis while the amount of inspected gallons
is reported on an actual fiscal year basis, and (2) alowable adjustments to and refunds from the
collected Petroleum Inspection Fees.

Table3
Total Petroleum | nspection Fees
1995t0 1999
(Amountsin Millions; Accrual Basis)
Fiscal Year % Increase (Decrease)
(June 30) Total From Previous Year
1995 $101.2 3.83%
1996 104.9 3.66
1997 105.8 0.84
1998 103.8 (1.8
1999 110.7 6.65

Source: Wisconsin Comprehensive Annual Financial Reports, 1995-1999

Table 4 provides the maximum, average, and minimum monthly amount of collected Petroleum
Inspection Fees for the past five fisca years. The maximum, average, and minimum monthly
amountsin Table 4 may not correlate to the annual amount of collected Petroleum Inspection Fees
in Table 3. Thisisdue to the annua amounts being reported on an accrua basis while the
minimum, average, and maximum amounts are reported on a cash basis.

Table4
Maximum, Average, and Minimum Monthly Collection
Petroleum I ngpection Fees
1995 to 1999
(Amountsin Millions, Cash Basis)

Fiscal Year Maximum Average Minimum
(June 30) Monthly Amount  Monthly Amount  Monthly Amount
1995 $10.0 $8.4 $6.5
1996 11.3 9.1 7.4
1997 94 8.7 7.8
1998 9.8 8.9 7.5
1999 105 9.2 7.5

Source: Wisconsin Department of Commer ce and Wisconsin Department of Revenue

Diminished usage of petroleum products will reduce the amount of collected Petroleum
Inspection Fees. Diminished usage might occur, for example, due to reduced production of
oil, higher prices for petroleum products, usage of alternate fuels, or reduced need for
fuels.

Funds and Accounts

In accordance with the Program Resolution, Petroleum Inspection Fees received by the Trustee
on each Revenue Payment Date in the Revenue Fund are deemed to be revenues of the Trustee
and, in genera, through deposits in the Funds and Accounts, are applied in the following order:

To pay arbitrage rebate, if any, due on any Outstanding Bonds



To pay interest on al Outstanding Senior Bonds and other parity obligations, including the
Notes (amounts for payment of interest on the Notes are further transferred to an Interest
Subaccount, held by the Issuing and Paying Agent)

To pay the principa and redemption price, if any, of al Outstanding Senior Bonds, and
other parity obligations, as the same become due

To maintain the Debt Service Reserve Requirement, if any, in the Reserve Fund
To make any deposits, at the State’ s discretion, into the Rate Stabilization Fund

To make deposits, at the State€' s discretion or if required, into the Junior Subordinate
Redemption Fund (amounts for payment of principal on the Notes are further transferred
to a Junior Subordinate Principal Account, held by the Issuing and Paying Agent). See
“SECURITY FOR THE NOTES; Deposits into Junior Subordinate Principal Account”.

To pay any expenses payable from the Program Fund
The following chart depicts the flow of various funds with respect to the Notes.

The Program Resolution permits the issuance of Subordinate Bonds, which would have a pledge
of Petroleum Inspection Fees that is subordinate to the pledge provided the Senior Bonds yet

Petroleum Inspection Fees
(from the Department of Proceeds of roll-over Notes and
Revenue) Senior Bonds that refund Notes

| Revenue Fund |

—> Rebate Fund

Note Interest Payment

— Redemption Fund ”

—_—> Reserve Fund <

E— Rate Stabilization Fund >

) Junior Subordinate
Redemption Fund
V Note Principal Payment

| Program Fund |

May be applied to PECFA Claims, redemption
of obligations, or other lawful purposes

senior to the pledge provided the Junior Subordinate Bonds.

The pledge of the Petroleum Inspection Fees remains effective until all Bonds, which by definition
include the Notes, issued under the Program Resolution are fully paid in accordance with their
terms. All Petroleum Inspection Fees deposited with the Trustee on each Revenue Payment Date
in excess of the amounts required above are transferred at the direction of and to the State for
deposit in the Petroleum Inspection Fund and become free of the pledge.

Depositsinto Interest Account of Redemption Fund



To provide for the estimated payment of interest that is due on the Notes, the Trustee will make
periodic deposits to the Interest Account of the Redemption Fund, as directed by the State or as
outlined in the 2000 Notes Supplemental Resolution, in amounts estimated to be sufficient to
provide for the payment of interest on the Notes. The Trustee will be further directed to transfer
such amounts to the Interest Subaccount created for the Notes, which is held by the Issuing and

Paying Agent.
Depositsinto Junior Subordinate Principal Account

The Program Resolution creates a Junior Subordinate Principal Account. Proceeds of roll-over
Notes, or Bonds issued to refund the then Outstanding Notes, are required to be deposited directly
into the Junior Subordinate Principa Account. The Junior Subordinate Principal Account is held by
the Issuing and Paying Agent.

Required Deposits of Petroleum Inspection Fees

Deposits of Petroleum Inspection Fees into the Junior Subordinate Principal Account are required
to be made only if there is a default by the State in the payment of principal on any Note on its
Extended Maturity Date. The Trustee is required from that time forward to make transfers from
the Revenue Fund to the Junior Subordinate Principal Account to aggregate the full amount due to
holders of the Notes. The amount of these transfers are limited to the amount of Petroleum
Inspection Fees deposited into the Revenue Fund and not transferred to Funds and Accounts that
are senior to that of the Junior Subordinate Principa Account. See Table 4 for asummary of the
monthly maximum, average, and minimum amounts of collected Petroleum Inspection Fees for the
past five fiscal years and “SECURITY FOR THE NOTES; Debt Service on Outstanding Senior
Bonds’.

Discretionary Deposits of Petroleum Inspection Fees

At the State' s discretion, deposits may be made at any time into the Junior Subordinate Principal
Account. These deposits may occur from Petroleum Inspection Fees deposited into the Revenue
Fund and transferred to the Junior Subordinate Principa Account or from appropriations that may
be made by the State as provided for in State law. These deposits may amortize the outstanding
principa balance of Notes while the Notes are outstanding.

Non-Impairment Clause

The State pledges and agrees with the holders of the Bonds that the State will not take any action
that would limit or ater the ability of the State to fulfill the terms of its agreements (made in the
Program Resolution or in the Bonds) with the holders of Bonds, nor impair the rights and remedies
of the holders of the Bonds, while the Bonds are Outstanding.

The Wisconsin Statutes aso establish the recognition by the Legidature of its moral obligation that,
if the Legidlature were to reduce the rate of the Petroleum Inspection Fee and if the Petroleum
Inspection Fees were insufficient to pay debt service on the Bonds when due, the Legidature shall
make an appropriation from the generd fund sufficient to pay such debt service. In the opinion of
Bond Counsd, thisis not alegdly enforceable obligation.

Additional Senior Bonds

Additiona Senior Bonds, which may be in various forms, including among others Variable Rate
Bonds or Bond Anticipation Notes (such as the Notes), may be issued under the Program
Resolution if the additional bonds test is met. Key elements of the additional bondstest are
described below. When applicable, the additional bonds test requires that the Debt Service



Coverage Ratio be not less than 2.0. The Debt Service Coverage Ratio is Projected Annual
Revenues divided by the Maximum Annual Debt Service.

The following are descriptions for Projected Annua Revenues and Maximum Annual Debt
Service as such terms are used in the additional bonds test. See APPENDIX B for a complete
definition of these or other capitalized terms used in this Offering Memorandum.

Projected Annual Revenues are the largest amount of Petroleum Inspection Fees
collected in any twelve consecutive months during the eighteen most recent months for
which such information is available. If legidation changes the rate of the Petroleum
Inspection Fee, the changed rate will be assumed to be in effect for all months included
in calculating Projected Annual Revenues.

Maximum Annual Debt Service is the maximum amount of Debt Service for the current
and any future Fiscal Year. In determining compliance with the additional bonds te<t, the
following assumptions will be made:

Variable Rate Bonds will be assumed to bear interest at a rate of The Bond
Buyer Revenue Bond Index plus 3%.

Bond Anticipation Notes (such as the Notes) will be assumed to be refunded by
the related authorized Senior Bonds and such Senior Bonds shall be assumed to
bear interest at arate of The Bond Buyer Revenue Bond Index plus 3% and
mature not more than 20 years after the original issuance date of the Bond
Anticipation Notes.

Amounts of principa or interest payable on a particular date will not be
included to the extent payable from amounts held by the Trustee, including but
not limited to amounts deposited in an Escrow Account in the Redemption Fund
or the Capitalized Interest Account.

Subordinate, Junior Subordinate, cancelled, or defeased Bonds will not be
included.

Refunding of Notes by Senior Bonds

The additiona bonds test described above must be met prior to the initia issuance of the Notes
but compliance with the additional bonds test is not required with respect to the issuance of
Senior Bonds to refund the Notes. In calculating the additional bonds test for the Notes, it is
assumed that the entire amount of Notes authorized in a Supplemental Resolution are issued. If
Senior Bonds are issued to refund the Notes, under certain circumstances (including among others
adecline in Petroleum Inspection Fees or an increase in interest rates), the Projected Annual
Revenues at that time may be less than 2.0 times Maximum Annua Debt Service. However, as
long as the Notes are Outstanding, the State is required to perform monthly a Variable Rate Take-
Out Capacity Test. See “SECURITY FOR THE NOTES; Variable Rate Take-Out Capacity Test”.

Variable Rate Take-Out Capacity Test

Upon issuance of the Notes, and whenever Variable Rate Debt (which includes the Notes) is
Outstanding under the Program Resol ution, the State will, by the 15th day of each month, provide
the Trustee with the results of a Variable Rate Take-Out Capacity Test. Key terms for completing
the Variable Rate Take-Out Capacity Test are described below. See APPENDIX B for acomplete
definition of these or other capitalized terms used in this Offering Memorandum.



Variable Rate Take-Out Capacity means the present value (discounted semi-annually
on a 30/360 basis a an annua rate equal to The Bond Buyer Revenue Bond Index plus
3%) of the net revenue stream that would be available after the collection of 50% of the
Projected Monthly Revenues (being, for purposes of this test only, the average of the
twelve most recent months for which Petroleum Inspection Fee collection information is
available) in each of the next 240 succeeding months and after the payment of debt
service due in each such month with respect to al Outstanding Senior Bonds which do
not constitute Variable Rate Debt.

Variable Rate Debt includes (1) al Senior Variable Rate Bonds and Senior Bond
Anticipation Notes (such as the Notes), and (2) includes any Principa Amount of Bonds
with respect to the which the State shall have entered into Senior Swap Agreements that
have the effect of shifting the State’ s fixed-rate liability to a variable-rate liability.

Variable Rate Debt Exposure means the Outstanding amount of Variable Rate Debt,
less the balance in the Principal Account that is allocable to Variable Rate Debt, and less
the balance of the Rate Stabilization Fund.

Using present value calculations, the test estimates the maximum amount of Variable Rate Debt
that, if Outstanding, could be refunded by Senior Bonds while maintaining a Debt Service
Coverage Ratio of 2.0. This test then compares the Variable Rate Take-Out Capacity with the
Variable Rate Debt Exposure. For purposes of this test, any Senior Bonds assumed to refund
Variable Rate Debt are assumed to be repaid within 20 years from the date the Variable Rate
Take-Out Capacity Test is completed and bear interest at a rate of The Bond Buyer Revenue
Bond Index plus 3%.

Meeting the Variable Rate Take-Out Capacity Test is not a condition to issuing any Bonds.

If the monthly Variable Rate Take-Out Capacity Test shows that the Variable Rate Take-Out
Capacity is equa to or exceeds the Variable Rate Debt Exposure, the State is only required to
provide the Trustee with the results of the test. However, if the monthly test shows that the
Variable Rate Take-Out Capacity is less than the Variable Rate Debt Exposure, then the State will
be deemed to have failed the Variable Rate Takeout Capacity Test and is required under the
Program Resolution to:

Immediately notify the Trustee and each Rating Agency.

Submit to the Trustee and each Rating Agency, within 45 days after the test date, a plan
to cause the Variable Rate Take-Out Capacity to equal or exceed the Variable Rate Debt
Exposure within 90 days following the test date. If a any subsequent time the State is
able to demondtrate that the Variable Rate Take-Out Capacity is equal to or exceeds the
Variable Rate Exposure, any of the above requirements arising from the failure of a
previous Variable Rate Takeout Capacity Test no longer apply.

Failure to meet the Variable Rate Take-Out Capacity Test or failure to implement a submitted plan
are not Events of Default under the Program Resolution. Accordingly, the Trustee has ho
enforcement power with respect to such occurrences. Failure to submit the completed test or any
required plan to the Trustee does not constitute an Event of Default; however, if the failure is not
corrected within 30 days of any notice from the Trusteg, it then congtitutes an Event of Default
under the Program Resolution.

Reserve Fund
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The Program Resolution creates a Reserve Fund, which is available if thereis any deficiency in
the Redemption Fund and is used solely for the payment when due of principa of and interest on
the Senior Bonds and other parity obligations. The Reserve Fund Requirement is an amount equal
to the greatest amount established by a Supplemental Resolution. There is no Reserve Fund
Requirement for the 2000 Series A Bonds or the Notes.

Rate Stabilization Fund

The Program Resolution creates a Rate Stabilization Fund to which the State may direct that
deposits be made from time to time. The deposits made to the Rate Stabilization Fund are solely
at the State' s discretion and direction, and amounts in the Rate Stabilization Fund may be
withdrawn at any time by the State. Amounts withdrawn from the Rate Stabilization Fund at the
State’ s discretion must first be deposited in the Redemption Fund. However, if thereisa
deficiency in the Redemption Fund for payment when due of principal of and interest on the
Senior Bonds, the Trustee will first use moneys in the Rate Stabilization Fund before any Reserve
Fund moneys for the payment of any principal and interest on the Senior Bonds.

Program Resolution
APPENDIX C includes additional information about certain provisions of the Program Resolution,
including a summary of the Funds and Accounts.

Debt Service on Outstanding Senior Bonds

The following provides the annual debt service amounts, as of May 2, 2000, on Outstanding Senior
Bonds.

Y ear Total Annual

(July 1) Principal Inter est Debt Service
2000 $ 1,750,000 $ 3,202,336 $ 4,952,336
2001 9,600,240 9,600,240
2002 11,440,000 9,600,240 21,040,240
2003 12,070,000 8,971,040 21,041,040
2004 12,735,000 8,307,190 21,042,190
2005 13,495,000 7,543,090 21,038,090
2006 14,305,000 6,733,390 21,038,390
2007 15,115,000 5,926,378 21,041,378
2008 15,980,000 5,057,265 21,037,265
2009 16,885,000 4,152,415 21,037,415
2010 17,800,000 3,240,625 21,040,625
2011 18,790,000 2,247,125 21,037,125
2012 19.885.000 1.153.675 21,038,675
Totals $ 170,250,000 % 75,735,009 $ 245,985,009

THE NOTES

Note Program

The Notes are issued under the State of Wisconsin's Petroleum Inspection Fee Revenue
Extendible Municipa Commercial Paper Program (Note Program).



The State has appointed Goldman, Sachs & Co. and Merrill Lynch & Co. to serve as Dealer s for
the Notes. The State has appointed U.S. Bank Trust National Association to serve as | ssuing

and Paying Agent and Registrar for the Notes. Inquiries to the Issuing and Paying Agent may
be directed to:

Contact: U.S. Bank Trust National Association
Address; 100 WAl Street, FLR 16
New York, NY 10005

Phone: (212) 361-2459
Telefax: (212) 809-5459
E-mail: kumarie kumar@usbank.com

The State has appointed The Depository Trust Company (DTC) to serve as Securities
Depository for the Notes.

The Bank of New Y ork is the trustee for the Petroleum Inspection Fee Revenue Obligation
Program (Trustee). Inquiries to the Trustee may be directed to:

Contact: BNY Trust Company of Missouri
Address: 911 Washington Avenue
S. Louis, MO 63101

Phone: (314) 613-8256
Telefax: (314) 613-8227
E-mail: bbrown@bankofny.com

Subject to legidative authorization that increases the authorized amount and any other conditions
contained within the Program Resolution, the Building Commission may adopt additiona
Supplementa Resolutions authorizing the issuance of additional Notes.

General

The sources for payment of principal of and interest on the Notes are described in “SECURITY
FOR THE NOTES; General”.

If payment of principal and interest does not occur on the Original Maturity Date, the Sate
has the option to extend the maturity date of a Note. The option to extend the maturity exists
solely in case thereis a disruption in liquidity and not for the purpose of gaining an interest
rate advantage. See “ THE NOTES; Extension of Maturity Date” for a description of the
Sate’' s option to extend the maturity date.

Description of the Notes

Each Note will be dated the date it isissued. It will be issued as an interest-bearing obligation in a
denomination of $100,000 or increments of $1,000 above $100,000. Each Note will be issued in
book-entry form through the book-entry system of the Securities Depository. Interest is computed
on the basis of ayear having 365 or 366 days and the actual number of days elapsed

(actua/actua basis). Payment of principa of and interest on each Note will be made to the
Securities Depository and then distributed by the Securities Depository.

Each Note will mature on its Original Maturity Date, which may range from 1 to 180 days from
its origind issue date, unless the State exercises its option to extend the maturity date. In that
case the Note will mature on the Extended Maturity Date, which will be the date that is 270
days after its original issue date.


mailto:kumarie.kumar@usbank.com
mailto:bbrown@bankofny.com

Each Note will bear interest from its original issue date until the Original Maturity Date at the rate
determined on the original issue date, payable on the Original Maturity Date, unless the maturity
date is extended, in which case interest will be paid on the date described below. If the State
exercises its option to extend the maturity date of a Note, the Note will bear interest after the
Origina Maturity Date at the Reset Rate and payable on the dates described below.

Extension of Maturity Date

The State will notify the Issuing and Paying Agent by 12:30 p.m. (New Y ork time) if the maturity
date of aNote isto be extended. The Issuing and Paying Agent will then by 1:00 p.m. (New
York time) contact DTC and provide notice that the maturity date of that Note is being extended. It
is the respongibility of DTC, and not the State, to then provide this notice to bTC’s Direct
Participants. Notwithstanding the foregoing, if payment of the principal of and interest on a Note
does not occur on its Original Maturity Date, the maturity of such Note shall be deemed to be
extended to its Extended Maturity Date. In no event shall an extension of a maturity for a Note
constitute a default or breach of any covenant in the Program Resolution or the 2000 Notes
Supplementa Resolution.

If the maturity date of a Note is extended, accrued but unpaid interest to the Original Maturity
Date will not be paid on the Original Maturity Date but will be payable on the following date (or
any earlier redemption date):

(1) if the Original Maturity Date is before the 15™ day of the month, interest will next be
payable on the first Business Day (which is aday on which banks located in the city that
the Principal Office of the Issuing and Paying Agent, any other Fiduciary, and Deders are
located are not required or authorized by law or executive order to close for business and a
day the New Y ork Stock Exchangeis not closed) of the next month, or

(2) if the Origina Maturity Date is on or after the 15™ day of the month, interest will next be
payable on the first Business Day of the second succeeding month after the Origina Maturity
Date (for example, if the Original Maturity Date is May 14, the first interest payment will be
the first Business Day of June, and if the Original Maturity Date is May 15, the first interest
payment will be the first Business Day of July).

The Note will bear interest from the Origina Maturity Date at the Reset Rate and will be
payable first on the date described above and thereafter, on the first Business Day of each month
and on any redemption date or the Extended Maturity Date.

The Reset Rate will be arate of interest per annum determined by the following formula:
(1.35x BMA) + E

Asused in the formula, the BMA variable will be The Bond Market Association Municipal Swap
Index, which is calculated weekly and released each Wednesday afternoon, effective Thursday.
The E variable will be afixed percentage rate expressed in basis points that is determined based
on the ratings assigned to the Notes (Prevailing Ratings), as follows:
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Prevailing Ratings
Moody's Investors  Standard & Poor’s

Fitch I1BCA, Inc. Service, Inc. Ratings Services E Vaidde
F-1+ P-1 A-1+ 100 basis points
F-1 - A-1 150
F-2 P-2 A-2 200
F-3 P-3 A-3 300
Lower than F-3 (or  Lower than P-3 (or  Lower than A-3 (or 400

rating discontinued)  rating discontinued)  rating discontinued)

Pursuant to the 2000 Notes Supplemental Resolution, if at any time any rating agency announces
that alower rating is under consideration for the Notes, then the Prevailing Rating from such
rating agency will not be the rating then assigned to the Notes; rather it will be the next lower
rating of such rating agency. If the Prevailing Ratings would indicate different E variables as a
result of split ratings assigned to the Notes, the E variable will be the arithmetic average of those
indicated by the Prevailing Ratings.

The Reset Rate applicable to a Note will be determined weekly by the Issuing and Paying Agent
based on the BMA variable and the Prevailing Ratings as of 11:00 am. (New York time) on its
Original Maturity Date and each Thursday thereafter and will apply through the following
Wednesday.

Redemption of Notes

A Note is not subject to redemption before its Original Maturity Date. In the event the State
exercises its option to extend the maturity of a Note, a Note may be redeemed after its Origina
Maturity Date, in whole but not in part, at the option of the State on any date at a redemption price
equal to 100% of the principal amount, plus accrued and unpaid interest to the date of payment.

To exercise its redemption option, the State will provide not less than 5 nor more than 25 calendar
days notice to the Issuing and Paying Agent. The Issuing and Paying Agent will notify bDTc of the
Notes to be redeemed.

Rule 2a-7 Compliance

A lega memorandum prepared for the Dedlers by Hale & Dorr LLP indicates that the structure of
the Notes is consistent with the maturity requirements of Rule 2a-7 under the Investment
Company Act of 1940 and would not preclude a money market fund from determining that the
Notes are eligible securities under Rule 2a-7.

Ratings
At thegState’ S request, severa rating agencies have rated the Note Program or the Notes:
Rating Rating Agency
F-1+ Fitch1BCA, Inc.
P-1 Moody’s Investors Service, Inc.
A-1+ Standard & Poor’ s Ratings Services

Also at the State’ s request, severa rating agencies have rated the 2000 Series A Bonds. The
State ultimately expects to issue Senior Bonds, which will be on a parity with the 2000 Series A
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Bonds, to refund the then outstanding Notes. The following are the ratings on the 2000 Series A
Bonds:

Rating Rating Agency

AA- Fitch 1BCA, Inc.

Aa3 Moody’s Investors Service, Inc.
AA- Standard & Poor’ s Ratings Services

Any explanation of the significance of arating may only be obtained from the rating service
furnishing such rating. There is no assurance arating given to a security will be maintained for any
period of time. A rating may be lowered or withdrawn entirely by the rating service if, in its
judgment, circumstances so warrant. Any downgrade or withdrawal of arating may have an
adverse effect on the market price of the security.

Acceleration Upon Default in Payment

In the event of the occurrence of any default by the State in the payment of principal of or interest
on any Note on the Extended Maturity Date and the continuance of this default in payment for
five Business Days, the principa sum of al Notes (together with any accrued and unpaid interest)
shall become, without any notice or demand, immediately due and payable.

A default in the due and punctual payment of interest on any Note constitutes an Event of Default
under the Program Resolution. See “SUMMARY OF CERTAIN PROVISIONS OF THE PROGRAM
RESOLUTION; Events of Default” in APPENDIX C.

Book-Entry System

DTC will act as Securities Depository for the Notes. The Notes will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC's partnership nominee). One fully-
registered master note certificate covering the Notes has been issued and deposited with the
Issuing and Paying Agent as the agent for DTC.

DTC isalimited purpose trust company organized under the New Y ork Banking Law, a“banking
organization” within the meaning of the New Y ork Banking Law, a member of the Federa
Reserve System, a“ clearing corporation” within the meaning of the New Y ork Uniform
Commercial Code, and a*“clearing agency” registered pursuant to the provisions of Section 17A of
the Securities Exchange Act of 1934. DTC holds securities that its participants (Dir ect
Participants) deposit with DTC. DTC aso facilitates the settlement among Direct Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Direct Participants accounts, thereby eliminating the need
for physical movement of securities certificates. Direct Participants include securities brokers and
dedlers, banks, trust companies, clearing corporations, and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New Y ork Stock Exchange, Inc., the
American Stock Exchange, Inc., and the National Association of Securities Dedlers, Inc. Access
to the DTC system is dso available to others such as securities brokers and dedlers, banks, and
trust companies that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (Indirect Participants) (the Indirect Participants and Direct
Participants are collectively referred to as Participants). The Rules applicableto bTc and its
Participants are on file with the Securities and Exchange Commission.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which
will receive a credit for the Notes on DTC' s records. The ownership interest of each actua
purchaser of each Note (Beneficial Owner) isin turn to be recorded on the Direct and Indirect
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Participants records. Beneficial Owners will not receive written confirmation from pTc of ther
purchase, but Beneficial Owners are expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participants through which the Beneficiad Owner entered into the transaction. Transfers of
ownership interest in the Notes are to be accomplished by entries made on the books of
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in Notes, except in the event that use of the book-entry
system for the Notes is discontinued.

To facilitate subsequent transfers, al Notes deposited by Participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co. The deposit of Notes with bTc and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Notes; DTC records reflect only the identity of
the Direct Participants to whose accounts such Notes are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping account of their holdings
on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficia Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Notes. Under its usua
procedures, DTC mails an Omnibus Proxy to the State as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants
to whose accounts the Notes are credited on the record date (identified in alisting attached to the
Omnibus Proxy).

Principal and interest payments on the Notes will be madeto DTC. DTC' s practiceis to credit
Direct Participants accounts on payable date in accordance with their respective holdings shown
on DTC' s records unless DTC has reason to believe that it will not receive payment on payable
date. Payments by Participants to Beneficial Owners will be governed by standing instructions
and customary practices, asis the case with securities held for the accounts of customersin
bearer form or registered in “ street name’, and will be the responsibility of such Participant and
not of DTC, the State, or the Issuing and Paying Agent, subject to any statutory or regulatory
requirements as may be in effect from timeto time. Payment of principal and interest to DTC s
the responsibility of the State or the Issuing and Paying Agent, and disbursement of such payments
to Direct Participants shall be the responsibility of bTc, and disbursement of such payments to the
Beneficia Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Notes at
any time by giving reasonable notice to the State or the Issuing and Paying Agent. Under such
circumstances, in the event that a successor securities depository is not obtained, Note certificates
are required to be printed and delivered.

The State may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, Note certificates will be printed and delivered.

Theinformation in this section concerning bTC and DTC's book-entry system has been obtained
from DTC; the State takes no responsibility for its accuracy.

No assurance can be given by the State, the Issuing and Paying Agent, or the Dealersthat DTC,
Direct Participants and Indirect Participants will promptly transfer payments or notices received
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with respect to the Notes. The State assumes no liability for the failure of DTC, Direct Participants
or Indirect Participants to transfer to the Beneficial Owner payments or notices received with
respect to the Notes.

Similarly, no assurance can be given by the State, the Issuing and Paying Agent, or the Dealers
that DTC will abide by its procedures or that such procedures will not be changed from time to
time. In the event that a successor securities depository is designated, it may establish different
procedures.

|SSUING AND PAYING AGENT

The Issuing and Paying Agent holds the Note Redemption Accounts and is responsible for certain
other duties outlined in this Offering Memorandum.

Note Redemption Accounts

The Note Redemption Accounts are the Interest Subaccount of the Interest Account in the
Redemption Fund and the Junior Subordinate Principa Account in the Junior Subordinate
Redemption Fund. See“SECURITY FOR THE NOTES; Deposits into Interest Subaccount of the
Redemption Fund” and “SECURITY FOR THE NOTES; Deposits into Junior Subordinate Principal
Account”. Moneys held in the Note Redemption Accounts may be invested in Permitted
Investments. Amounts deposited in the Note Redemption Accounts will be spent within a thirteen-
month period beginning on the date of deposit, and amounts received from investments of moneys
held in the Note Redemption Accounts will be spent within a one-year period beginning on the
date of receipt. The State will have no legal or equitable interest in the amounts on deposit in the
Note Redemption Accounts or in any proceeds of any investment of the Note Redemption
Accounts, except as provided in the Program Resolution and 2000 Notes Supplemental Resolution.

FINANCIAL ADVISOR

First Albany Corporation is employed by the State to perform professiona services in the capacity
of financia advisor. In itsrole as financia advisor to the State, it has provided advice on the
development of the Petroleum Inspection Fee Revenue Obligations financing program, plan of
financing, and structure of the Notes, and reviewed certain legal and disclosure documents,
including this Offering Memorandum.

LEGAL OPINION

Legal matters incident to the authorization, issuance, and sale of the Notes are subject to the
approval of Foley & Lardner, Bond Counsel. Bond Counsd will deliver an approving opinion on
the date of issue of the Notes, in substantially the form shown in APPENDIX D.

Asrequired by law, the Attorney Genera will examine a certified copy of all proceedings leading
to issuance of the Notes. The Attorney Generd will deliver an opinion on the regularity and
validity of the proceedings.

TAX EXEMPTION

Federal Tax Law

In the opinion of Bond Counsdl, under existing law, the interest on the Notesis excluded from
gross income for federal income tax purposes and the interest on the Notes is not an item of tax
preference for purposes of the federal aternative minimum tax imposed on al taxpayers, it should
be noted, however, that with respect to corporations (as defined for federal income tax purposes),
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such interest is taken into account in determining adjusted current earnings for the purpose of
computing the alternative minimum tax imposed on such corporations.

The opinions described in the preceding paragraph are subject to the condition that the State
comply with al requirements of the Internal Revenue Code of 1986, as amended (Code), and
other federa tax legidation, that must be satisfied subsequent to the issuance of the Notesin order
that interest thereon be, or continue to be, excluded from gross income for federa income tax
purposes. The State has covenanted to comply with each such requirement to the extent it may
lawfully do so. Failure to comply with certain of such requirements may cause interest on the
Notes to be includable in gross income for federal income tax purposes retroactively to the date of
issuance of the Notes. Bond Counsel expresses no opinion regarding other federal tax
consequences arising with respect to the Notes. The proceedings authorizing the Notes do not
provide for an increase in interest rates or a redemption of the Notes in the event of taxability.

The Code contains numerous provisions which could affect the economic value of the Notes to
particular Note owners. The following are some examples:

Section 265 of the Code denies a deduction for interest on any indebtedness
incurred or continued to purchase or carry the Notes or, in the case of financia
ingtitutions, that portion of an owner’s interest expense alocable to interest on the
Notes.

Property and casualty insurance companies will be required in each taxable year
to reduce the amount of their deductible losses by 15% of the amount of tax-
exempt interest received or accrued during such taxable year, including interest
on the Notes, and life insurance companies are subject to similar provisions under
which taxable income is increased by reason of receipt or accrual of tax-exempt
interest.

Interest on the Notes earned by certain foreign corporations doing business in the
United States could be subject to a branch profits tax imposed by Section 884 of
the Code.

Passive investment income, including interest on the Notes, may be subject to
federal income taxation under Section 1375 of the Code for S corporations that
have Subchapter C earnings and profits at the close of the taxable year if greater
than 25% of the gross receipts of the S corporation is passive investment income.

Section 86 of the Code requires certain recipients of social security and railroad
retirement benefits to include a portion of such benefits in gross income by reason
of receipt or accrual of interest on the Notes.

This section does not present an exhaustive discussion of collateral tax consequences arising from
ownership of the Notes. There may be other provisions of the Code which could adversely affect
the value of an investment in the Notes for particular Note owners. Investors should consult their
own tax advisors with respect to the tax consegquences of owning a Note.

State Tax Law

Interest on the Notes is subject to State of Wisconsin income and franchise taxes. Investors
should consult their own tax advisors with respect to the state and local tax consequences of
owning a Note.
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CONTINUING DISCLOSURE

The State has made an undertaking, for the benefit of the beneficia owners of the Notes, to
provide an annua report, containing certain financial information and operating data relating to the
State (Annual Report), not later than 180 days following the close of the State' s fiscal year, to
each nationally recognized municipa securities information repository (NRMSIR) and to the state
information depository (siD), if any, and to provide notices of occurrence of certain events
specified in the Rule to each NRMSIR or the Municipal Securities Rulemaking Board (MsrB) and
the sID, if any. Asof the date of this Offering Memorandum, no sID has been established.

Copies of the Annual Report and notices may be obtained from:

State of Wisconsin Capita Finance Office
Department of Administration

101 East Wilson Street

P.O. Box 7864

Madison, WI 53707-7864
capfin@doa.state.wi.us

www .doa.state.wi.us/debf/scf1.htm

The undertaking also describes the consequences of any failure to provide the required
information. The undertaking requires that a failure to provide the required information must be
reported to the NRMSIRs or the MSRB, and to any SID. In the last five years, there has been no
failure to comply in any material respect with a similar undertaking by the State.

Certain statements in this Offering Memorandum involve matters of opinion or estimates and are
not intended as representations of fact. Materia referred to in this Offering Memorandum,
including information available on the World Wide Web, is not part of this Offering Memorandum
unless expressly included by reference. This Offering Memorandum is not a contract between
the State and the purchaser or owner of any of the Notes.

This Offering Memorandum has been prepared only for use in connection with the offering of the
Notes by the Dealers. It may not be reproduced or used in whole or in part for any other purpose,
except with express permission.

Dated: May 2, 2000 STATE OF WISCONSIN

/S TOMMY G. THOMPSON
Governor Tommy G. Thompson, Chairperson
State of Wisconsin Building Commission

/sl GEORGE LIGHTBOURN
George Lightbourn, Secretary
State of Wisconsin Department of Administration

/' ROBERT BRANDHERM
Robert Brandherm, Secretary
State of Wisconsin Building Commission
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APPENDIX A

INFORMATION ABOUT THE STATE

This appendix includes information concerning the State of Wisconsin (State). Part |1 of the State
of Wisconsin Continuing Disclosure Annual Report, dated December 23, 1999 (1999 Annual
Report) isincluded by reference as part of this APPENDIX A.

Part 11 to the 1999 Annua Report contains general information about the State. More specificaly,
that part presents information on the following matters:

State’' s operations and financia procedures

State' s accounting and financial reporting

Organization and description of services provided by the State

Results of fiscal year 1998-99

State budget

Obligations of the State

State Investment Board

Statigtica information about the State’ s population, income and employment

Included as APPENDIX A to Part |1 are the audited general purpose financial statements for the
fiscal year ending June 30, 1999, prepared in conformity with generally accepted accounting
principles (GAAP) for governments as prescribed by the Government Accounting Standards Board,
and the State Auditor’ s report.

The 1999 Annua Report has been filed with each nationally recognized municipal securities
information repository (NRMSIR). As of the date of this Officia Statement, the 1999 Annual
Report can be found on the world wide web at:

www.doa.state.wi.us/debf/capfin/annreport/99condis.htm

After publication and filing of the 1999 Annual Report, certain changes or events have occurred
that affect items discussed in the 1999 Annual Report. Listed below, by reference to particular
sections of the 1999 Annua Report, are changes or additions to the discussion contained in those
particular sections. Many of the following changes have not been filed with the NRMSIRS.
However, the State has filed, and expects to continue to file, certain informationa notices with the
NRMSIRS. These informational notices do not constitute listed material events under the State's
Master Agreement on Continuing Disclosure.

State Budget (page 34). Add thefollowing:

On January 24, 2000, the Legidative Fiscal Bureau provided revised general-fund estimates for
the 1999-2000 and 2000-2001 fiscal years, taking into account economic forecasts and actual tax
collections and expenditures. The revised estimates show the following differences from
estimates used in the 1999-2001 biennial budget and the sales tax rebate signed into law on
November 16, 1999:

1999-2000 general-fund tax collections are now estimated to be $145.3 million greater at
$10.793 hillion.
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2000-2001 genera-fund tax collections are now estimated to be $271.9 million greater at
$10.599 hillion.

Departmental revenues (non-tax receipts) are now estimated to be $25.5 million lower.
Net expenditures are now estimated to be $27.6 million greater.

Potential Effect of Litigation; Assessment of Taxes for Railroads (page 37). Amend with
the following:

Recently, the Wisconsin Court of Appeals decided against the State in this case. The State
currently expects that it will incur aligbility of gpproximately $22 million. This liahility will be
payable, with interest, unless this case is reversed on the appeal that the State will make to the
Wisconsin Supreme Court.
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Tablell-5; State Budget—All Funds (Page 35). Replace the table with the following, which
now reflects the Governor’s actions on the biennial budget:

State Budget—All Funds®

(b)
Actual
—l100200 . —_Rudget 100200 _Rudoet 10002000 . —_Rudoet 20002001
RECEIPTS
Fiind Ralance from Prior Y ear $ 552,311,000 $ 352,243,400 $ 701,293,000 $ 550,993,800
Tax Revenue ©
Individial Income 5,162,239,000 5,052,400,000 5,795,065,000 5,343,763,400
anaral Qalac and | lea 3,284,695,000 3,134,030,000 3,443,143,500 3,623,801,900 @
Cornarate Franchiee and Incnme 635,203,000 654,700,000 645,703,200 639,562,400
Duihlin | Htilitu 287,085,000 272,600,000 244,105,000 219,950,000 ¢
Excise ®
CinarattalTrharon Drodicte 266,817,000 268,900,000 247,575,000 242,600,000
Iionior and Wine 32,941,000 32,300,000 33,000,000 33,500,000
Malt Ravarana 9,163,000 9,500,000 9,300,000 9,300,000 ©
Inheritanre Fatate & Gift 116,898,000 55,000,000 90,000,000 70,000,000
Inetiranca Camnany 97,045,000 ® 95,000,000 o 84,000,000 ® 86,000,000
Other 10802833000 88237500 56113400 52813400
Qihtatal 10,981,919,000 9,662,667,500 10,648,005,100 10,327,091,100
Nontax Revenue
Denartmental Reveniie $ 158,390,000 $ 151,226,600 $ 252,555,800 $ 182,585,200
Toharen Settlement NA NA 185,031,900 148,984,800
Tatal Federal Aids 3,774,415,000 4,339,196,600 5,073,553,400 4,677,447,800
Total Pronram Revent e 2,358,405,000 2,353,325,400 2,647,370,200 2,720,533,400
Tatal Searenated Fiinds 3,542,902,000 2,229,010,500 2,275,227,200 2,290,799,300
Fiind TrandfersIn NA NA 64,000,000 NA
Rond Aiitharity o 490,003,000 430,000,000 458,000,000 400,000,000
Fmnlovee Renefit Contrihitions —_—(704122000 . 484083731684 8,612 222 700 20571 204300
Sihtntal 17118208000 14343 637 264 17568021 200 17,471 744 800
Totd Available. $ 28652523000 $ 24358548164 $ 23917319300 $ 28349 829 700
DISBURSEMENTS AND RESERVES
Commerca $ 367,656,000 $ 390,029,300 $ 416,377,800 $ 417,404,800
Fducation 7,537,266,000 7,332,883,400 7,857,071,000 8,211,025,300
Fnvirnnmental Reeniirees 2,494,198,000 2,183,076,800 2,480,489,400 2,427,967,200
Himan Relatinns and Resniirces 6,579,235,000 6,120,171,500 6,841,230,700 6,695,265,900
General Fxecittive 3,283,685,000 613,160,900 672,909,000 668,691,900
Tdicial 95,431,000 90,209,800 101,242,400 101,739,000
I Priidative 58,081,000 55,994,700 60,239,300 58,829,900
General Annronriatinng 2,547,602,000 2,012,329,700 2,882,274,900 2,168,380,400
General Ohlination Rond Proaram 401,345,000 430,000,000 458,000,000 400,000,000
Frmnlovee Renefit Pavments o 1,934,678,000 2,019,386,350 2,504,993,800 2,695,311,400
Reserve for Emplove Benefit Pavments 4850505000 2821491 314 4107283900 4356 082 aN0
Suihtatal 30,158,682,000 24,068,734,264 28,382,117,200 28,200,698,700
| ess (1 anse<) NA (60,255,000) (95,891,700) (118,987,100)
Comnenaatinn Respnres NA 66,338,400 56,100,000 117,750,000
Reniiired Statitory Ralance NA 99,426,600 113,717,800 134,139,300
Find Transfers Onit NA 166,108,600 23,500,000 NA
Other NA NA 500,000 NA
Channe in Continiinn Ralance (2212020 00N) NA DA NA
Total Disbursements & Reserves. $ 27939702 000 $ 24340352 864 $ 28480043300 $ 28 333 600 900
Fiind Ralance $ 712,826,000 $ 18,195,300 $ 437,276,000 $ 16,228,800
lIndedinnater Ralanre $ 701,293,000 $ 117,621,900 $ 550,993,800 $ 150,368,100

(2) The amniints chnwn are hacer on tatitorilv recniired anconntina and not on GAAP

(hY The amniints shown are tinAndited and roninded to the nearest thotikand

(") The decreace reqilte from hiidneted tay rediictiong hecominn effective

(A\ Tha Aarraaca raat ilte fram hiidnatad tav channoce that nradinica nnatima affacte in tha firat fioral vear

(A The decreace reqilte from the eontiniied effect of nrior vearstax channes

(f\ The decreace resilts from an anticinated decline in consimntion

(Y The decreace reqilts from an exnected ane-time enllection in the 1000-2000 fianal vear

(h) The budgets do not include taxes collected for segregated funds. The largest such tax is the motor fuel tax. The State collected $797 million of motor fuel
taxexin the 100R-9Q ficral vear  The 1008-90 hiidnet incliides raveni ies exnected tn he enllected from atax amnestv nroaram

(i) State law separates the accounting of employee benefits from the budget. They are included for purposes of comparability to the figures presented in this table
and Tables 11-1 and 11-2 in the 1999 Annua Report.

Source: Wisconsin Department of Administration.
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Tablell-6; State Budget—General Fund (Page 36). Replace the table with the following,
which now reflects the Governor’ s actions on the biennia budget:

State Budget—-General Fund®

Actual ®
—1902.00 ____ _RBudoef 100200 _RBudaet 10002000 . —Rudaet 20002001
RECEIPTS
Fiind Ralance from Prior Y ear $ 552,311,000 $ 352,243,400 701,293,000 $ 550,993,800
Tax Revenue
State Taxes Deposited to General Fund
Individial Income 5,162,239,000 5,052,400,000 5,795,065,000 5,343,763,400
General Salecand | e 3,284,695,000 3,134,030,000 3,443,143,500 3,623,801,900
Cornorate Franchise and Income 635,203,000 654,700,000 645,703,200 639,562,400
Puhlie 1 fility 287,085,000 272,600,000 244,105,000 219,950,000
Excise
Cinarette/Tnhacrn Prodiints 266,817,000 268,900,000 247,575,000 242,600,000
1 icninr and \Wine 32,941,000 32,300,000 33,000,000 33,500,000
Malt Reverane 9,163,000 9,500,000 9,300,000 9,300,000
Inheritance Fatate & Gift 116,898,000 55,000,000 90,000,000 70,000,000
InQirance Comnany 97,045,000 95,000,000 84,000,000 86,000,000
Other 80 242 00X 23237 5m_(h) 06112400 02612400
Sihtatal 9,961,329,000 9,662,667,500 10,648,005,100 10,327,091,100
Nontax Revenue
Departmental Revenue. 158,390,000 151,226,600 252,555,800 $ 182,585,200
Toharrn Seftlement NA NA 185,031,900 148,984,800
Pronram Reaveniie-Federal 3,774,415,000 3,929,984,000 4,450,884,500 4,105,179,800
Proaram Reveniie-Other 2,358,405,000 2,353,325,400 2,647,370,200 2,720,533,400
Fiind TranfercIn NA NA 64000000 NA
Siihtatal £291 210000 68434 536 000 7590 242 400 21572323200
Totdl Avalable S IGANASSNON. & 164404460M0 & IRO40105N & 1RO0363ERINN.
DISBURSEMENTS AND RESERVES
Commerce $ 199,054,000 $ 195,817,600 216,422,000 221,753,100
Fduration 7,228,129,000 7,185,455,400 7,795,022,700 8,151,560,200
Fnvironmental Resniirces 244,061,000 239,024,700 258,472,200 260,085,700
Hiiman RA afinns and Rexniirees 5,829,545,000 6,013,539,700 6,676,189,200 6,505,112,000
General Fxeaittive 523,088,000 533,306,400 633,904,200 568,969,200
Tdicial 95,074,000 89,565,900 100,584,600 101,081,200
| enidative 58,081,000 55,994,700 60,239,300 58,829,900
General Annranriatinne —1021500000 ., 1846022600 2673104200 2012245200
Sihtatal 16,098,587,000 16,159,633,000 18,413,938,400 17,886,237,100
| ess (1 ance) NA (60,255,000) (95,891,700) (118,987,100)
Cnmnensatinn Recerves NA 66,338,400 56,100,000 117,750,000
Renuiired Statitory Ralance NA 99,426,600 113,717,800 134,139,300
Fund TransfersOut ....... NA 166,108,600 23,500,000 NA
Other ... NA NA 500,000 NA
Channesin Contintiinn Ralance (6 562 .000) NA NA NA
Total Disbursements & Reserves. $ 16002024000 $ 16431251 600 18,511 864 500 18019139300
Fund Balance. $ 712,826,000 $ 18,195,300 $ 437,276,000 $ 16,228,800
lIndesinnated Ralance $ 701,293,000 $ 117,621,900 $ 550,993,800 $ 150,368,100

(A) The amniints shown are haserd on statitarilyv renniired accntintinag and not on GAAP

(M The amniints shnwn are tinaiidited and roninded ta the neareat thoiikand

(A Tha darraaca raarilte fram hiidnated tav rediictinne harnminn affactivia

(A The decreace rexullts from hiidneted tax channes that nrodiice nne-time effectin the firet fiqral vear
(A The decrease restilts from the eontiniied effect of nrior vearstax chanoes

(f) The decreace rexilts from an anticinated decline in consimntion

(n) The decreace restilts from an exnected ane-time enllection in the 1999-2000 fisral vear

(hY The 1008-99 hiidnet incliided reventies exnected ta he enllected from atax amnestv nroaram

Sour ce: Wisconsin Department of Administration.



Tablel1-9; General Fund Monthly Position (Page 45). Replace the table with the following:

GENERAL FUND MONTHLY CASH POSTION
July 1, 1997 through Mar ch 31, 2000 % Actual
April 1, 2000 through June 30, 2000% Estimated®
(Amountsin Thousands)

Starting Date _Starting Balance Receipts”  _Disbursements®
1997 Ul $ 493468 $ 1583435 $ 1,558,759
AUQUSL. ..o 518,144 1,092,096 868,164
September......... 742,076 1,518,617 1,140,770
October............. 1,119,923 1,281,159 1,220,979
November........... 1,180,103 1,363,754 1,575,478
December........... 968,379 1,221,439 1,810,967
1998  January............... 378,851 1,701,236 1,004,066
Februarv............. 1,076,021 1,222,276 1,122,065
March.......eeeeeee. 1,176,232 1,357,272 2,111,569
X< (I 421,935 1,536,033 1,078,050
VY 879,918 1,258,276 990,358
JUNE. .o 1,147,836 1,535,006 2,240,138
JUY oo 442,704 1,641,655 1,750,960
AUQUSL.....oeeeeeeeo. 333,399 1,200,704 803,188
September.......... 730,915 1,607,957 1,283,254
October.............. 1,055,618 1,267,513 1,035,960
November........... 1,287,171 1,408,782 1,619,285
December........... 1,076,668 1,333,433 1,878,358
1999 JanUary............... 531,743 1,745,237 953,828
Februarv............. 1,323,152 1,267,106 1,107,154
March.........veeee.. 1,483,104 1,491,320 2,232,696
ADI e, 741,728 1,648,520 1,185,032
E YA 1,205,216 1,488,763 1,027,762
JUNE..oeeeeereereee 1,666,217 1,541,035 2,470,983
JUY e 736,269 1,441,009 1,836,987
AUQUSE. ... 340,291 1,308,849 868,154
Sentember......... 780,986 1,547,229 1,292,942
October............. 1,035,273 1,331,192 1,031,907
November........... 1,334,558 1,433,801 1,794,197
December........... 974,162 1,449,618 1,987,753
2000  Januarv............... 436,027 2,095,798 1,693,313
February............. 838,512 1,544,207 1,240,280
March........ommene.. 1,142:439 1,526,625 2.143.437
FN T 525,627 1,741,973 1,168,149
VYA 1,099,451 1,469,664 1,177,424
JUNE..eeereeree 1,391,691 1,701,292 2,584,593

@ The monthly receipt and disbursement projections for April 1, 2000 through June 30,
2000 are based on estimates provided by the Division of Executive Budget and
Finance.

®) The receipt amounts shown in July 1997—1998 include the proceeds received at
closing for the respective operating notes. See “OTHER OBLIGATIONS, Operating
Notes” in the 1999 Annual Report. The disbursement amounts shown for February,
March, April and May 1998-1999 include impoundment payments required in
connection with the operating notes. No operating notes were issued in the 1999-
2000 fiscal year.

Source: Wisconsin Department of Administration.
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Tablel1-11; Revenues Deposited to the General Fund (Page 47). Replace the table with
the following:

REVENUESDEPOS TED TO THE GENERAL FUND®
July 1, 1999 to Mar ch 31, 2000 compared with previousyear

(Unaudited)
Projected Actual Receipts Actual Receipts
Actual Receipts Receipts July 1, 1998 to July 1, 1999 to
1998-99 FY ¥ 1999-2000 FY March 31. 1999 March 31. 2000
Individual Income Tax $ 5,162,239,000 $ 5,795,065,000 $ 3,411,682,757 $ 3,700,900,330
General Sales and llse Tax 3,284,695,000 3,443,143,500 2,112,305,910 2,293,110,136
Corporate Franchise
and IncomeTaXx ................. 635,203,000 645,703,200 463,721,271 480,702,064
Puhlic Utilitv Taxes 287,085,000 244,105,000 143,822,013 162,179,190
Fxcrise Taxes 308,921,000 289,875,000 205,219,609 198,274,456
Inheritance Taxes .................. 116,898,000 90,000,000 99,795,368 118,118,869
Miscellaneous Taxes ........... 166.288.000 140.113.400 84.903.718 91,358,746
SURTOTAL . 9,961,329,000 10,648,005,100 6,521,450,646 7,044,643,791
Federal Receints 3,774,415,000 4,454,261,000 2,777,482,900 2,967,261,687
Dedicated and
Other Revenues®..............__2.516.795.000 3.152.112.400 2024020779 @ 2316938782 @
TOTAL oo 516252 530000 _$18254378500 _$ 11322054325 _$ 12328 844 960

@ The amounts shown are based on the statutory accounting basis and not on Gaap. See“ ACCOUNTING AND
FINANCIAL REPORTING” in the 1999 Annual Report.

®  The amounts shown are the sum of all revenues for fiscal year 1998-99 based on the data used in the
preparation of the Annual Fiscal Report, Budgetary Basis, for the year ending June 30, 1999.

©  The statutory basis of accounting requires that certain transfers between General Fund appropriations be
recorded as both revenues and expenditures of the General Fund. The amount of these transfers may vary
greatly between fiscal years, and therefore, this category may not be comparable on a historical basis.

@ The amounts shown do not reflect receipt of $350 million principal amount in fiscal year 1998-99 from the
sale of operating notes. No operating notes were issued in the 1999-2000 fiscal year.

Source:  Wisconsin Department of Administration.
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Tablel1-12; General Fund Expenditures by Function (Page 48). Replace the table with the

following:
GENERAL FUND EXPENDITURESBY FUNCTION®
July 1, 1999 to Mar ch 31, 2000 compared with previousyear
(Unaudited)
Actual Actual
Actual Expenditures Expenditures
Expenditures Appropriations July 1, 1998 to July 1, 1999 to
1003 09 ey® 1000 2000 EY March31.1099 March 312000
COMMENCE.....coreeeerierieeiereenee e $ 199,054,000 $ 216,422,000 $ 140,526,285 $ 148,062,118
Fdueation. ... 7,228,129,000 7,795,022,700 5,115,069,565 5,458,098,074
Fnvironmental Resniirees 244,061,000 258,472,200 209,608,745 218,059,529
Himan RAlations & Resniirees 5,829,545,000 6,676,189,200 4,206,965,657 4,443,842,702
General Fxenittive 523,088,000 633,904,200 387,060,152 473,453,472
Jndicial 95,074,000 100,584,600 75,284,120 79,848,648
| enidative 58,081,000 60,239,300 39,804,849 42,936,902
General Appropriations................—1,921.555000 ____ 2673104200 1658519462 _ 2366351676
TOTAL v eeeiiieeeiinen $16008587.000 _$ 18413938400 __$ 11832833835 $ 13230 653121
@ The amounts shown are based on the statutory accounting basis and not on GAAP. See“ ACCOUNTING AND
FINANCIAL REPORTING” in the 1999 Annual Report.
®  The amounts shown are the sum of all expenditures for fiscal year 1998-99 based on the data used in the
preparation of the Annual Fiscal Report, Budgetary Basis, for the year ending June 30, 1999.
Source:  Wisconsin Department of Administration.
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APPENDIX B

DEFINITIONS OF CERTAIN TERMS

“ 2000 Series A Bonds” means the $170,250,000 Petroleum Inspection Fee Revenue Bonds, 2000
Series A, issued on March 2, 2000.

“ 2000 Notes Supplemental Resolution” means 2000 State of Wisconsin Building Commission
Resolution 6, adopted on May 2, 2000.

“ Account” means any of the accounts in the Funds.
“ Acting Beneficiaries Upon Default” means:

for purposes of Section 8.02 of the Program Resolution concerning acceleration of
maturity, the Holders of not |ess than the specified percentage of the aggregate Principal
Amount of Senior Bonds Outstanding if Senior Bonds are Outstanding and otherwise the
Holders of not less than the specified percentage of the most senior class of Bonds
Outstanding, and

for al other purposes under the Program Resolution, any Senior Other Beneficiary or the
Holders of not less than the specified percentage of the aggregate Principal Amount of
Senior Bonds Outstanding if Senior Bonds or Senior Other Obligations are Outstanding
and otherwise the Holders of not less than the specified percentage of Bonds of the most
senior class of any Bonds or Other Obligations of which are Outstanding and Other
Beneficiary of such class.

“ Authorized Commission Representative” means any person at the time designated to act on
behalf of the State by written certificate furnished to the Trustee containing the specimen
signature of such person and signed on behalf of the State by the Capita Finance Director, and
aso includes the Capital Finance Director.

“ Authorized Department Representative” means any person at the time designated to act on
behalf of the Department by written certificate furnished to the Trustee containing the specimen
signature of such person and signed on behaf of the Department by the Secretary of the
Department, and also includes the Secretary.

“ Beneficial Owner” means the Person in whose name a Bond is recorded as beneficial owner of
such Bond by the Securities Depository, Participant, or Indirect Participant, as the case may be.

“Beneficial Ownership Interest” means the right to receive payments and notices with respect to
Bonds which are held by the Securities Depository under a Book-Entry System and for which the
Securities Depository does not act on behaf of the Beneficial Owner in connection with the
optiona or mandatory tender of Bonds on a Tender Date.

“Beneficiary” means any Holder of Bonds, any Swap Counterparty, and any Credit Facility
Provider.

“ Bond Anticipation Notes” means obligations for the funding of which the Building Commission
has authorized the issuance of Bonds in a Supplemental Resolution.

“Bond Counsel” means any Independent Counsel selected by the State and nationally recognized
as an attorney or firm of attorneys whose opinions are generally accepted in the municipa bond
market and who is familiar with the transactions contemplated under this Program Resolution.
Unless specifically otherwise provided, any opinion of Bond Counsel required by this Program
Resolution shall be in writing.
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“Bonds’ means revenue obligations of the State, however designated and whether Senior,
Subordinate, or Junior Subordinate, that are issued pursuant to this Program Resolution and
payable, in whole or in part, from the Petroleum Inspection Fees and does not include Bond
Anticipation Notes that are payable solely from the proceeds of Bonds authorized in a
Supplementa Resolution.

“ The Bond Buyer Revenue Bond Index” means the 25-Bond Revenue Bond Index as published
by The Bond Buyer.

“ Book-Entry System” means a book-entry system established and operated for the recordation of
Beneficial Owners of Bonds.

“ Building Commission” means the State of Wisconsin Building Commission.

“Business Day” or “ business day” means, with respect to any series of Bonds, a day on which
(8) banks located in the city in which the Principal Office of any Fiduciary with responsibilities for
that series of Bonds is located are not required or authorized by law or executive order to close for
business, and (b) the New Y ork Stock Exchange is not closed; provided, that a Supplemental
Resolution may provide for a different meaning with respect to Bonds of any series issued pursuant
thereto.

“ Capitalized Interest Account” means the Capitaized Interest Account created within the
Proceeds Fund.

“ Claims Account” means the Claims Account created within the Proceeds Fund.

“ Code” means the Internal Revenue Code of 1986, as amended. Each reference to a section of
the Code herein shall be deemed to include the United States Treasury Regulations in effect or
proposed from time to time with respect thereto and applicable to the Bonds or the use of the
proceeds thereof.

“ Counterparty Swap Payment” means a payment due to or received by the State from a Swap
Counterparty pursuant to a Swap Agreement (including, but not limited to, payments in respect of
any early termination of such Swap Agreement) and amounts received by the State under any
related Swap Counterparty Guaranty.

“ Credit Enhancement Facility” means, if and to the extent provided for in a Supplemental
Resolution, with respect to Bonds of one or more series, (1) an insurance policy insuring, or a letter
of credit, surety bond, or other guaranty providing a direct or indirect source of funds for, the
payment of principal of and interest on such Bonds (but not necessarily principal due upon
acceleration of maturity) or (2) aletter of credit, standby purchase agreement, or similar
instrument, providing for the purchase of such Bonds (or the Beneficial Ownership Interests
therein) on a Tender Date, and in either case, al agreements entered into by the State or the
Trustee and the Credit Facility Provider with respect thereto.

“ Credit Facility Provider” means any Person or Persons engaged by the State pursuant to a
Credit Enhancement Facility, to provide credit enhancement or liquidity for the payment of the
principa of and interest on Bonds or the State’' s obligation to purchase Bonds (or the Beneficia
Ownership Interests therein) on a Tender Date.

“Debt Service” means the aggregate principa payments (whether at stated maturity or pursuant
to sinking fund redemption requirements), interest payments and other payments of the State on all
Outstanding Bonds and Other Obligations for any Fisca Y ear (including any State Swap Payments,
less any Counterparty Swap Payments unless the Swap Counterparty is in default with respect to
its payment obligations under the related Swap Agreement, and including any fees with respect to
Credit Enhancement Facilities); provided, however, that for purposes of calculating such amount:
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Any Variable Rate Bonds shall, for any future period for which the actual interest rate is
not known on the date of determination (that is, on the date on which Debt Serviceis
being calculated), be assumed to bear interest at the Projected Interest Rate.

All Outstanding Bond Anticipation Notes shall be assumed to be funded at or before the
stated maturity thereof, and all Bond Anticipation Notes which have been authorized by a
Supplementa Resolution but not yet issued shall be assumed to be issued and immediately
funded on the date of determination, in each case by the issuance of Senior Refunding
Bonds bearing interest at the Projected Interest Rate and maturing according to such
amortization schedule as the State may determine; provided that the final maturity must
not be later than 20 years from the original issuance of the Bond Anticipation Notes.

Amounts of principal or interest due on a particular date shall be excluded from the
determination of Debt Service to the extent that such amounts are payable from amounts
deposited in trust, escrowed, or otherwise set aside for the payment thereof with the
Trustee or another Person approved by the Trustee (including, without limitation, amounts
in an Escrow Account established in the Redemption Fund or amounts in the Capitalized
Interest Account of the Proceeds Fund).

State Swap Payments, Counterparty Swap Payments, and payments with respect to
Credit Enhancement Facilities shall be determined based upon such assumptions as may
be set forth in the Supplemental Resolution authorizing the related Swap Agreement or the
Credit Enhancement Facility, as the case may be, or in a State Certificate provided to the
Trustee with respect to such Swap Agreement or Credit Enhancement Facility.

For purposes of applying the additiona bonds test in connection with the issuance of
Refunding Bonds, the proceeds of such Refunding Bonds shall be assumed to have been
applied on their issuance date for the purposes provided in the Supplemental Resolution
authorizing such Refunding Bonds.

Except to the extent provided in a Supplemental Resolution to provide for a subordinate
class of Bonds or other obligations with respect to the determination of Debt Service for
purposes of limitations relating to Subordinate Bonds or Subordinate Other Obligations,
debt service payments with respect to Subordinate Bonds and Other Obligations shall not
be taken into account.

“ Debt Service Coverage Ratio” meanstheratio of Projected Annual Revenues to Maximum
Annua Debt Service.

“ Department” means the State of Wisconsin Department of Commerce.

“ Escrow Account” means a separate and distinct Account created within the Redemption Fund
hereof in connection with the defeasance of any Bonds.

“Event of Default” means one of the events described as such in the Program Resolution.

“ Extended Maturity Date” means, for each Bond designated as a Note, the date that is 270 days
after the original issue date.

“Federal Securities” means noncallable, direct obligations of the United States of America.

“Fiduciary” means each of the Trustee, and any co-trustee, Registrar, I1ssuing Agent, Paying
Agent, or other fiscal agent and includes any agent designated by or on behalf of the Building
Commission or a Fiduciary to perform the functions of a Fiduciary. One entity may perform

multiple Fiduciary functions, and multiple entities may perform a particular Fiduciary function.
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“Fiscal Year” meansthe annua period beginning on July 1 of each year and ending on June 30 of
the following year.

“Fund” means any of the funds created by the Program Resol ution.

“Holder” means the registered owner of any Bond (which shall be the Securities Depository
Nominee so long as a Book-Entry System is being used), as shown on the registration books of the
State maintained by the Registrar, except that to the extent and for the purposes provided in a
Supplemental Resolution for a series of Bonds (including, without limitation, for purposes of the
definition of “Acting Beneficiaries Upon Default”), a Credit Facility Provider that has delivered a
Credit Enhancement Facility with respect to such series of Bonds may instead be treated as the
Holder of the Bonds of such series.

“ Independent Counsel” means an Independent Person duly admitted to practice law before the
highest court of any state of the United States of America or the highest court of the District of
Columbia, or with respect to opinions relating to the law of a country other than the United States
of America, an Independent Person duly admitted to the practice of law in such country. Unless
specifically otherwise provided, any opinion of Independent Counseal required by this Program
Resolution shall be in writing.

“ Independent Person” means a Person designated by the State and not an employee of the State.

“Indirect Participant” means a broker-dedler, bank, or other financia ingtitution for which the
Securities Depository holds Bonds as a securities depository through a Participant.

“Interest Account” means the Interest Account created within the Redemption Fund.

“Interest Payment Date” means any date on which interest is due on any Bond pursuant to this
Resolution.

“Interest Subaccount” means the Interest Subaccount of the Interest Account of the Redemption
Fund, created by the 2000 Notes Supplemental Resolution and held by the Issuing and Paying
Agent.

“|ssuance and Administrative Account” means the | ssuance and Administrative Account created
within the Proceeds Fund.

“Issuing Agent” means the entity designated by or on behalf of the Building Commission to
perform such duties as may be required of the Issuing Agent under this Program Resolution or any
Supplementa Resolution.

‘Issuing and Paying Agent” means, for purposes of the Notes, the issuing and paying agent for
the Notes as appointed by the 2000 Notes Supplemental Resolution.

“ Junior Subordinate” means, ajunior subordinate class of Bonds or Other Obligations that is
subordinate to Senior Bonds and to Subordinate Bonds, (1) when used with respect to aBond, a
Bond of a series designated as such pursuant to the Supplemental Resolution pursuant to which
such series of Bondsisissued, (2) when used with respect to a Credit Enhancement Fecility, a
Credit Enhancement Facility designated as such pursuant to the Supplemental Resolution pursuant
to which such Credit Enhancement Fecility is obtained by the State, and (3) when used with
respect to a Swap Agreement, a Swap Agreement designated as such pursuant to the
Supplemental Resolution pursuant to which such Swap Agreement is obtained by the State.

“ Junior Subordinate Principal Account” means the Junior Subordinate Principal Account
crested within the Junior Subordinate Redemption Fund.

“Junior Subordinate Redemption Fund” means the Junior Subordinate Redemption Fund
created under the Program Resolution.
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“ Master Bond” means one or more Bonds registered in the name of the Securities Depository
Nominee, which shall cover all maturities of Bonds identified in the records of the State as being
S0 covered.

“Maximum Annual Debt Service” means, as of the date of determination, the maximum annual
Debt Service, as computed for the then current or any future Fiscal Y ear.

“Notes’ or “ Note” means, collectively, the State of Wisconsin Petroleum Inspection Fee
Revenue Extendible Municipa Commercia Paper of dl seriesissued pursuant to the 2000 Notes
Supplemental Resolution

“ Note Redemption Accounts” means the Interest Subaccount and the Junior Subordinate
Principal Account.

“Original Maturity Date” means, for each Bond designated as a Note, the date that is from 1 to
180 days from the original issue date, specified as such in the confirmation sent to the Holder of
the Note.

“ Other Beneficiary” shal mean aPerson who is a Beneficiary of an Other Obligation.

“ Other Obligation” shall mean the State’ s obligations to pay any amounts under any Swap
Agreements and any Credit Enhancement Fecilities.

“ Outstanding” means, (1) when used in reference to the Bonds as at any given date, al Bonds
which have been duly authenticated and delivered by the Registrar or Issuing Agent under this
Program Resolution except:

Bonds which have been canceled by the Registrar at or before such date or which have
been delivered to the Registrar at or before such date for cancellation;

Bonds deemed to be paid because their payment has been provided for;
Bonds in lieu of which other Bonds have been authenticated;

Bonds not surrendered for payment when due (unless the State shall default in the
payment thereof); and

Bonds which are otherwise not treated as Outstanding pursuant to the terms of the
Supplementa Resolution providing for their issuance; and

(2) when used with respect to Other Obligations, means any Other Obligations which have
become, or may in the future become, due and payable and which have not been paid or otherwise
satisfied.

“ Participant” means a broker-dealer, bank, or other financia ingtitution for which the Securities
Depository holds Bonds as a securities depository.

“Paying Agent” means an agent of the State designated by or on behalf of the Building
Commission to process payments to Holders of the Bonds.

“ PECFA Program” means the Petroleum Environmental Cleanup Fund Award Program, which is
a petroleum storage remedial program provided for in the Wisconsin Statutes.

“ Permitted Investments’ means any of the following:

Direct obligations of the United States and of agencies of and corporations wholly owned
by the United States, and direct obligations of federal land banks, federal home loan
banks, central bank for cooperatives and banks for cooperatives, international bank for
reconstruction and development, the international finance corporation, inter-American
development bank, African development bank and Asian development bank, in each case
maturing within one year or less from the date of investment;
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Commercia paper maturing within one year or less from the date of investment and rated
prime by the national credit office, if the issuing corporation has one or more long-term
senior debt issues outstanding, each of which has one of the three highest ratings issued
by Moody’s Investors Service Inc., Standard & Poor’s Ratings Services, or Fitch IBCA;

Certificates of deposit maturing within one year or less from the date of investment,
issued by banks, credit unions, savings banks or savings and |oan associations located in
the United States and having capital and surplus of at least $40,000,000; and

Any other investment permitted by law, so long as each Rating Agency shall have
confirmed that no outstanding ratings on any of the Outstanding Unenhanced Bonds will
be reduced or withdrawn as a result of such investment, as evidenced by written
confirmations thereof delivered from each Rating Agency, or if no Unenhanced Bonds are
then Outstanding, but Other Obligations are Outstanding, the Beneficiaries holding such
Other Obligations consent to such investment, as evidenced in writing to the Trustee by
each such Beneficiary.

“ Person” means any natura person, firm, association, corporation, company, trust, partnership,
public body, or other entity.

“ Petroleum Inspection Fees’” means the fees imposed under Section 168.12 (1) of the Wisconsin
Statutes, the payments under Section 101.143 (4) (h) Im. of the Wisconsin Statutes, the payments
under Section 101.143 (5) (a) of the Wisconsin Statutes, and the net recoveries under Section
101.143 (5) (c) of the Wisconsin Statutes.

“ Petroleum Inspection Fund” means the separate nonlapsible trust fund created under Section
25.47, Wisconsin Statutes, which includes all the funds and accounts created under this Program
Resolution and a separate fund held in the state treasury.

“Principal Account” means the Principal Account created within the Redemption Fund.

“Principal Amount” when used with respect to a Bond, shall mean the then outstanding principal
amount of such Bond; provided, that to the extent provided in the Supplemental Resolution for
Bonds of such series that pay interest less frequently than semiannually, accrued interest or
amortized original issue discount with respect to such Bond shall be treated as principal, and to the
extent provided in the Supplemental Resolution for Bonds of such series that bear no interest, only
the purchase price plus amortized origina issue discount shall be treated as principal.

“Principal Office” means, with respect to any Fiduciary, the office which may be designated as
such, from time to time, by the Fiduciary in writing to the State and (in the case of any Fiduciary
which is not the Trustee) to the Trustee.

“ Principal Payment Date” means the stated maturity date of principa of any Seria Bond, the
Sinking Fund Payment Date for any Term Bond, and any other Redemption Date for any Bond.

“ Proceeds Fund” means the Proceeds Fund created under the Program Resol ution.

“ Program Expense Account” means the Program Expense Account created within the Program
Fund.

“Program Fund” means the Program Fund created under the Program Resolution.

“ Program Resolution” means the Program Resolution for State of Wisconsin Petroleum
Inspection Fee Revenue Obligations, as adopted by the Building Commission on January 19, 2000,
as amended and restated by the 2000 Notes Supplemental Resolution, together with any and al
Supplementd Resolutions.
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“ Projected Annual Revenues’ means the largest amount of Petroleum Inspection Fees collected
in any twelve consecutive months during the eighteen most recent months for which such
information is available; provided, that if, as aresult of legidation enacted prior to the time of
determination, the rate of the Petroleum Inspection Fee for any future month will be higher or
lower than the rate of Petroleum Inspection Fee in effect for any corresponding prior month,
“Projected Annual Revenues® shall be adjusted to take such change into account.

“ Projected Interest Rate” means the sum of the Bond Buyer Revenue Bond Index, as most
recently compiled and published in The Bond Buyer as of the date of determination, plus 3% per
annum, or if such index is no longer published, “Projected Interest Rate”’ shall mean an interest
rate determined in such alternate manner as the State may establish by State Certificate or
Supplemental Resolution; provided, that each Rating Agency shall have confirmed that no
outstanding ratings on any of the Outstanding Unenhanced Bonds will be reduced or withdrawn as
aresult of the use of such aternate manner of determination, as evidenced by written
confirmations thereof delivered from each Rating Agency, or if no Unenhanced Bonds are then
Outstanding, but Other Obligations are Outstanding, the Beneficiaries holding such Other
Obligations consent to the use of such aternate manner of determination, as evidenced in writing
by each such Beneficiary.

“ Rate Stabilization Fund” means the Rate Stabilization Fund created under the Program
Resolution.

“ Rating Agency” means, at any time, any nationaly recognized securities rating agency which is
then maintaining a rating on the Bonds at the request of the State. “ Rating Agency” includesthe
successors and assigns of such agency.

“ Rebate Fund” means the Rebate Fund created under the Program Resolution.

“ Redemption Date” means the date fixed for redemption of any Bond pursuant to this
Resolution.

“ Redemption Fund” means the Redemption Fund created under the Program Resolution.

“ Refunding Bonds” means Bonds issued or to be issued to provide for the payment of principal
of (and, to the extent provided by the Supplemental Resolution authorizing the issuance thereof,
premium, if any, and interest on) Bonds previoudy issued under this Resolution or to fund Bond
Anticipation Notes.

“ Registrar” means the State Treasurer or an agent of the State designated by or on behalf of the
State Treasurer to maintain the registration books for the Bonds.

“ Reserve Fund” means the Reserve Fund created under the Program Resolution.

“ Reserve Fund Requirement” means, at any time, an amount equal to the greatest amount
established as such in any Supplemental Resolution, which may be expressed as a percentage of
Outstanding Bonds, as a stated dollar amount, or in any other manner. In calculating the Reserve
Fund Requirement, al Bonds to be redeemed or defeased by a series of Refunding Bonds shall be
deemed not Outstanding as of the date of calculation.

“ Revenue Fund” means the Revenue Fund created under the Program Resolution.

“ Revenue Payment Date” shall mean each Business Day on which Petroleum Revenue Fees are
received by the Trustee.

“ Securities Depository” means the securities depository and any substitute for or successor to
such securities depository that shdl, at the request of the Building Commission, maintain a Book-
Entry System with respect to the Bonds.

“ Securities Depository Nominee” means the Securities Depository or the nominee of the
Securities Depository in whose name the Bonds are registered during the continuation with such
Securities Depository of participation in its Book-Entry System.
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“Senior” (1) after the adoption of a Supplemental Resolution hereof to provide for the creation of
a subordinate class of Bonds or Other Obligations, means (&) when used with respect to a Bond, a
Bond of a series designated (or deemed to have been designated) as such pursuant to the
Supplemental Resolution pursuant to which such series of Bonds isissued, (b) when used with
respect to a Credit Enhancement Facility, a Credit Enhancement Facility designated (or deemed to
have been designated) as such pursuant to the Supplemental Resolution pursuant to which such
Credit Enhancement Facility is obtained by the State, and (c) when used with respect to a Swap
Agreement, a Swap Agreement designated (or deemed to have been designated) as such pursuant
to the Supplemental Resolution pursuant to which such Swap Agreement is obtained by the State,
and (2) prior to the adoption of such a Supplemental Resolution, means, when used with respect to
aBond or an Other Obligation, any Bond or Other Obligation.

“ Senior Variable Rate Debt” means Variable Rate Debt.
“ Senior Variable Rate Debt Exposure” means Variable Rate Debt Exposure.
“Serial Bonds’ means dl Bonds other than Term Bonds.

“ Sinking Fund Payment Date” means the date on which any Term Bond isto be called for
redemption pursuant to the sinking fund requirements of the Supplemental Resolution providing for
the issuance thereof or, if not redeemed, the stated maturity date thereof.

“ Sate” means the State of Wisconsin.

“ Sate Certificate” means a certificate signed by an Authorized Commission Representative and
delivered to the Trustee or, if required by the context in which such term is used, to any other
Fduciary.

“ Sate Direction” means a direction to the Trustee or, if required by the context in which such
term is used, to any other Fiduciary and signed by an Authorized Commission Representative.

“ Sate Swap Payment” shall mean a payment due to a Swap Counterparty from the State
pursuant to the applicable Swap Agreement (including, but not limited to, payments in respect of
any early termination of such Swap Agreement).

“ Subordinate” means, after the adoption of a Supplemental Resolution to provide for the creation
of asubordinate class of Bonds or Other Obligations that is subordinate to Senior Bonds and prior
to Junior Subordinate Bonds, (1) when used with respect to a Bond, a Bond of a series designated
as such pursuant to the Supplementa Resolution pursuant to which such series of Bondsiisissued,
(2) when used with respect to a Credit Enhancement Facility, a Credit Enhancement Facility
designated as such pursuant to the Supplemental Resolution pursuant to which such Credit
Enhancement Facility is obtained by the State, and (3) when used with respect to a Swap
Agreement, a Swap Agreement designated as such pursuant to the Supplemental Resolution
pursuant to which such Swap Agreement is obtained by the State.

“ Supplemental Resolution” means a resolution adopted by the Building Commission to
supplement or amend the Program Resolution.

“ Svap Agreement” means an interest rate exchange agreement or other interest rate hedge
agreement between the State and a Swap Counterparty, as originally executed and as amended or
supplemented, for the purpose of (1) converting, in whole or in part, (a) the State’ s fixed interest
rate liability on dl or a portion of any Bonds to a variable interest rate ligbility, (b) the State's
variable interest rate liability on al or a portion of any Bonds to afixed interest rate ligbility, or (c)
the State' s variable interest rate liability on al or a portion of any Bonds to a different variable
interest rate liability, or (2) providing a maximum or minimum with respect to the Stat€' s variable
interest rate liability on al or a portion of any Bonds.
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“ Swap Counterparty” means any Person with whom the State shall, from time to time, enter into
a Swap Agreement.

“ Swap Counter party Guaranty” means a guaranty in favor of the State given in connection with
the execution and delivery of a Swap Agreement under this Program Resolution.

“Tender Date” means, with respect to any Bond or Beneficia Ownership Interest, a date on
which such Bond or Beneficial Ownership Interest is required to be tendered for purchase by or
on behaf of the State, or has been tendered for purchase by or on behalf of the State pursuant to
aright given the Holder or Beneficid Owner of such Bond, in accordance with the provisionsin
the Supplementa Resolution providing for the issuance thereof.

“Term Bonds’ means Bonds which are subject to mandatory redemption on Sinking Fund
Payment Dates according to a schedule provided in or pursuant to the Supplemental Resolution
providing for the issuance of such Bonds.

“ Trustee” means The Bank of New Y ork or the entity designated by or on behaf of the Building
Commission to have custody of the Funds and Accounts and to perform such other duties as may
be required of the Trustee under this Program Resolution or any Supplemental Resolution.

“ Unenhanced Bond” means a Bond the payment of the principal of and interest on which is not
provided for or secured by a Credit Enhancement Facility.

“Variable Rate Bonds” means Bonds whose interest rate is not fixed for the entire remaining
term of such Bonds, but varies on a periodic basis as specified in the Supplemental Resolution
providing for the issuance thereof.

“Variable Rate Debt” means (1) al Senior Variable Rate Bonds and Senior Bond Anticipation
Notes, and (2) includes any Principal Amount of Bonds with respect to the which the State shall
have entered into Senior Swap Agreements that have the effect of shifting the State' s fixed rate
ligbility to avaridble rate liability.

“Variable Rate Debt Exposure” means the difference, if any, of (1) the actua aggregate
Outstanding Principa Amount of Variable Rate Debt, less (2) the sum of the balance in the
Principa Account alocable to Variable Rate Debt plus the balance of the Rate Stabilization Fund.
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APPENDIX C

SUMMARY OF CERTAIN PROVISIONS
OF THE PROGRAM RESOLUTION

Certain provisions of the Program Resolution are summarized below. Reference should be made
to the complete Program Resolution for a full and complete statement of its provisions. A copy of
the Program Resolution may be obtained by contacting the State at the address provided on page
1 of this Officia Statement.

Additional Senior Bonds

The State may issue additional Senior Bonds, upon compliance with certain conditions, including, in
some instances, meeting the additional bondstest. In the case of Bond Anticipation Notes, the
conditions need be met only on the first date of issuance of any of the Bond Anticipation Notes
authorized under the Supplemental Resolution providing for such Bond Anticipation Notes. These
conditions include the following:

Immediately after issuance, there cannot be a deficiency in the Reserve Fund.

Except with respect to the issuance of Refunding Bonds issued to fund Bond Anticipation
Notes that are aso Bonds, the State must certify that, as of the date of issuance, the Debt
Service Coverage Ratio will be at least 2to 1; provided, that in connection with the
issuance of Refunding Bonds, the State may instead certify that the issuance of the
Refunding Bonds will not increase Maximum Annua Debt Service.

For this purpose:

“ Debt Service” means the aggregate principal payments (whether at stated maturity or
pursuant to sinking fund redemption requirements), interest payments, and other payments of
the State on dl Outstanding Bonds and Other Obligations for any Fisca Y ear (including any
State Swap Payments, less any Counterparty Swap Payments unless the Swap Counterparty
isin default with respect to its payment obligations under the related Swap Agreement, and
including any fees with respect to Credit Enhancement Facilities); provided, however, that
for purposes of calculating such amount:

Any Variable Rate Bonds shall, for any future period for which the actual interest
rate is not known on the date of determination (that is, on the date on which Debt
Serviceis being calculated), be assumed to bear interest at the Projected Interest
Rate.

All Outstanding Bond Anticipation Notes shall be assumed to be funded at or before
the stated maturity thereof, and al Bond Anticipation Notes which have been
authorized by a Supplemental Resolution but not yet issued shall be assumed to be
issued and immediately funded on the date of determination, in each case by the
issuance of Senior Refunding Bonds bearing interest at the Projected Interest Rate
and maturing according to such amortization schedule as the State may determine;
provided that the final maturity must not be later than 20 years from the origina
issuance of the Bond Anticipation Notes.

Amounts of principa or interest due on a particular date shall be excluded from the
determination of Debt Service to the extent that such amounts are payable from
amounts deposited in trust, escrowed, or otherwise set aside for the payment thereof
with the Trustee or another Person approved by the Trustee (including, without
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limitation, amounts in an Escrow Account established in the Redemption Fund or
amounts in the Capitalized Interest Account of the Proceeds Fund).

State Swap Payments, Counterparty Swap Payments, and payments with respect to
Credit Enhancement Facilities shall be determined based upon such assumptions as
may be set forth in the Supplemental Resolution authorizing the related Swap
Agreement or the Credit Enhancement Facility, as the case may be, or in a State
Certificate provided to the Trustee with respect to such Swap Agreement or Credit
Enhancement Facility.

For purposes of applying the additional bonds test in connection with the issuance of
Refunding Bonds, the proceeds of such Refunding Bonds shall be assumed to have
been applied on their issuance date for the purposes provided in the Supplemental
Resolution authorizing such Refunding Bonds.

Except to the extent provided in a Supplemental Resolution adopted to provide for the
issuance of Subordinate Bonds, with respect to the determination of Debt Service for
purposes of limitations relating to Subordinate Bonds or Subordinate Other
Obligations, debt service payments with respect to Subordinate Bonds and Other
Obligations shall not be taken into account.

“Debt Service Coverage Ratio” means the ratio of Projected Annual Revenues to
Maximum Annual Debt Service.

Variable Rate Take-Out Capacity Test

On each Monthly Reporting Date while any Variable Rate Debt is Outstanding, the State shall
provide to the Trustee a State Certificate setting forth the Variable Rate Take-Out Capacity and
the Variable Rate Debt Exposure based on the most current available information. If the Variable
Rate Take-Out Capacity is less than the Variable Rate Debt Exposure, the State agreesto (1)
promptly notify the Rating Agencies of such fact, and (2) submit to the Trustee and each Rating
Agency, no later than 45 days after such Monthly Reporting Date, a plan to cause the Variable
Rate Take-Out Capacity to exceed the Variable Rate Debt Exposure by the third Monthly
Reporting Date following the Monthly Reporting Date that made the notification and plan
necessary.

For this purpose:

“Debt Service” shal, except as specificaly provided, be caculated consistently with the
provisions set forth above with respect to the additional bonds test.

“ Monthly Reporting Date” means, in each month, a date on or before the fifteenth day of
the month, as selected by an Authorized Commission Representative.

“ Projected Monthly Revenues’ means the average of the Petroleum Inspection Fees
collected in each of the twelve most recent months for which such information is available;
provided, that if the rate of the Petroleum Inspection Fee that will be in effect for any future
month will be higher or lower than the rate of Petroleum Inspection Fee in effect for any
corresponding prior month, “Projected Monthly Revenues’ shall be adjusted to take such
change into account.

“ Senior Bond Anticipation Notes” includes dl Bond Anticipation Notes for which the
funding Bonds have been authorized as Senior Bonds.
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“Variable Rate Debt” (1) includes dl Senior Variable Rate Bonds and Senior Bond
Anticipation Notes, and (2) includes any Principal Amount of Bonds with respect to which
the State shall have entered into Senior Swap Agreements that have the effect of shifting the
State' sfixed rate liability to avariable rate liahility.

“Variable Rate Take-Out Capacity” means an amount equal to the present value of the net
revenue stream that would be available after the collection of 50% of the Projected Monthly
Revenues in each of the 240 succeeding months and the payment of Debt Service duein
each such month with respect to al Outstanding Senior Bonds which do not congtitute
Variable Rate Debt (assuming the receipt of revenues and the payment of Debt Service on
thefirst day of the month), discounted (on the basis of a 360-day year consisting of twelve
30-day months, and semi-annual compounding) using a discount rate equal to the Projected
Interest Rate.

“Variable Rate Debt Exposure” means the difference, if any, of (1) the actua aggregate
Outstanding Principal Amount of Variable Rate Debt, less (2) the sum of the balance in the
Principal Account alocable to Variable Rate Debt plus the balance of the Rate Stabilization
Fund.

Fundsand Accounts
The Program Resol ution establishes the following Funds and Accounts:

Proceeds Fund (and within it, a Capitalized Interest Account, an Issuance and
Adminigtrative Account, and a Claims Account).

Revenue Fund.

Rebate Fund.

Redemption Fund (and within it, an Interest Account and a Principal Account).
Reserve Fund.

Rate Stabilization Fund.

Junior Subordinate Redemption Fund (and within it, a Junior Subordinate Principal
Account).

Program Fund (and within it, a Program Expense Account).

Proceeds Fund

Upon the delivery of any series of Bonds, the Trustee will credit to the Proceeds Fund the amount
specified in the resolution authorizing the Bonds. The amounts, if any, so designated in the
resolution will be credited to the Capitdized Interest Account and the Issuance and Administrative
Account, respectively, and the remainder will be credited to the Claims Account.

Moneys in the Capitaized Interest Account will be applied only for the payment of interest on the
Bonds. Moneysin the Issuance and Administrative Account will be applied to the payment of
costs of issuance of the Bonds and administrative expenses. Moneys in the Claims Account will
be applied to costs of the petroleum storage remedia action program.

Revenue Fund

The Trustee will credit al Petroleum Inspection Fees received from the Department of Revenue
to the Revenue Fund. On each Revenue Payment Date, the Trustee will transfer the money so
credited, as follows:
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First, to the Rebate Fund.

Second, to the Interest Account for the payment of interest on Senior Bonds or Senior
Other Obligations payable therefrom.

Third, to the Principa Account for the payment of principa of Senior Bonds or the
payment of Senior Other Obligations payable therefrom.

Fourth, to the Reserve Fund.
Fifth, to the Rate Stabilization Fund.

Sixth, to the Junior Subordinate Principa Account within the Junior Subordinate
Redemption Fund for the payment of principa of Junior Subordinate Bonds or the
payment of Other Obligations payable therefrom.

Seventh, to the Program Fund. If the Building Commission creates Funds and Accounts
for Subordinate Bonds or Subordinate Other Obligations, it may apply money to Funds
and Accounts established for those obligations before applying the money to the Program
Fund.

The Program Resolution does permit the issuance of Subordinate Bonds, which would have a
pledge of Petroleum Inspection Fees that is subordinate to the pledge provided the Senior Bonds
yet senior to the pledge provided the Junior Subordinate Bonds.

Rebate Fund

The State will periodically determine, for each issue of Bonds, the arbitrage rebate liability under
federal tax law. The State may specify an amount that should be held in the Rebate Account for
arbitrage rebate payments. Any amount not required for arbitrage rebate payments will be
transferred to the Interest Account.

If the Trustee is furnished with awritten opinion of Bond Counsdl to the effect that amounts held
in the Rebate Fund are not needed to make arbitrage rebate payments, those amounts will be
transferred to the Interest Account.

Redemption Fund

The Redemption Fund will be used only for the payment when due of principa of, premium, if any,
and interest on the Senior Bonds and Other Obligations.

Interest Account

The Trustee will credit to the Interest Account any premium or accrued interest paid as part of the
purchase price for a series of Senior Bonds. The Trustee will also deposit in the Interest Account:

The portion of the sale proceeds from the State’ s borrowings to be used to pay interest
on the Senior Bonds (unless those proceeds are deposited into an Escrow Account).

All Counterparty Swap Payments.

All investment earnings from money in the Redemption Fund (unless they are required to
be in an Escrow Account), the Reserve Fund, the Rate Stabilization Fund, and the Junior
Subordinate Redemption Fund.

Amounts transferred, at the State' s direction, from the Rate Stabilization Fund.
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Amounts transferred from the Rebate Fund.
Other amounts required to be transferred thereto from the Funds and Accounts.

The Trustee will make periodic deposits to the credit of the Interest Account, at least 30 days
before payment is due, of amounts determined or estimated to aggregate the full amount of each
installment of interest which fals due upon Outstanding Senior Bonds on each regularly scheduled
Interest Payment Date, and the reimbursement to al Credit Facility Providers for payments of
interest on the Senior Bonds pursuant to Credit Enhancement Facilities.

If money in the Interest Account is insufficient when needed to pay the accrued interest due on
the Senior Bonds, al State Swap Payments, and al reimbursements and fees payable to a Credit
Facility Provider, or any portion of the purchase price of Senior Bonds to be so purchased
attributable to accrued interest, the Trustee will immediately deposit to the credit of the Interest
Account an amount equal to such deficiency. Each deposit required to pay the foregoing amounts
shall be made by transfer from the following Funds and Accounts, in the following order of
priority: the Capitdized Interest Account, the Revenue Fund, the Rate Stabilization Fund, the
Reserve Fund, and the Principal Account.

If money in the Interest Account is insufficient when needed to pay amounts payable therefrom,
the money shdl be applied, pro rata, anong such obligations based upon such amounts then
owing to Beneficiaries and to be paid from the Interest Account.

Principal Account

With respect to each series of Senior Bonds, the Trustee will deposit to the credit of the Principal
Account:

The portion of the sale proceeds from the State’ s borrowings to be used to pay principal
of the Senior Bonds on a Principa Payment Date (unless those proceeds are deposited
into an Escrow Account).

Amounts transferred, at the State' s direction, from the Rate Stabilization Fund or the
Program Fund.

Amounts required to be transferred thereto from the Revenue Fund, the Rate
Stabilization Fund, and the Reserve Fund.

To provide for the payment of each installment of principal which falls due upon Senior Serid
Bonds (other than certain Bond Anticipation Notes) at the stated maturity thereof or Senior Term
Bonds on a Sinking Fund Payment Date therefor, the Trustee will make periodic deposits, to
aggregate the full amount of such installment at least 30 days before such payment isdue. To
provide for the payment of the redemption price of Senior Bonds to be redeemed on any other
Redemption Date, the Trustee shall make deposits, as directed by the State, to aggregate the full
amount of such redemption price at least 5 days before such redemption priceis due.

Money in the Principal Account will be applied to the payment of Senior Bonds on a Principa
Payment Date or for the payment of reimbursements for amounts paid under a Credit
Enhancement Facility to pay principa of and premium, if any, on Senior Bonds, to such payment
when due.

Each deposit required to be made to the credit of the Principal Account shall be made by transfer
from the following Funds and Accounts, in the following order of priority: the Revenue Fund, the
Rate Stabilization Fund, and the Reserve Fund.
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When the balance in the Principal Account is not sufficient to pay al amounts payable therefrom
on such date, the amounts in the account will be applied in the following order of priority: first, to
the Interest Account; and second, to the payment of Senior Bonds at their stated maturity or on a
Redemption Date or the reimbursement of such payments made by a Credit Facility Provider, pro
rata, among such obligations based upon such amounts then owing to Beneficiaries.

Money in the Principal Account may also be applied to the purchase of Senior Bondsif no
deficiencies exist a such time in the Interest Account, the Principal Account, or the Rebate Fund.
Any such purchase will be limited to those Senior Bonds whose stated maturity or Sinking Fund
Payment Date is the next succeeding Principal Payment Date.

Reserve Fund

From the proceeds of any series of Bonds or, at the option of the State, from any other available
moneys under the Program Resolution, the Trustee will credit to the Reserve Fund the amount, if
any, specified in aresolution providing for the issuance of a series of Bonds, such that upon
issuance of such Senior Bonds, the balance in the Reserve Fund shall not be less than the Reserve
Fund Requirement. Thereis no Reserve Fund Requirement for the 2000 Series A Bonds.

If on any Revenue Payment Date the balance in the Reserve Fund is less than the Reserve Fund
Requirement, the Trustee will transfer an amount equal to the deficiency from the Revenue Fund
(to the extent not required for credit to the Rebate Fund or the Redemption Fund).

Money in the Reserve Fund will be applied solely for the payment when due of principal of and
interest on the Senior Bonds and amounts owing under Senior Other Obligations. It will be so
applied by transfer to the Redemption Fund, if the amounts therein and available in the Revenue
Fund, the Capitalized Interest Account, and the Rate Stabilization Fund are insufficient to meet the
deposit required at that time. Such amounts will be applied first to interest and then to principal.
Money in excess of the Reserve Fund Requirement may be applied to the payment or redemption
of Senior Bonds or be transferred to the Rate Stabilization Fund or the Program Fund. At any
time when the aggregate of the amounts in the Redemption Fund, the Capitaized Interest
Account, the Reserve Fund, and the Rate Stabilization Fund is sufficient and available to discharge
and satisfy the obligations of the State with respect to all of the Outstanding Senior Bonds and
Other Senior Obligations and to make arbitrage rebate payments, such amounts will, if the State
directs, be so applied.

Rate Stabilization Fund
The Trustee will credit to the Rate Stabilization Fund such amounts as the State directs, from the
Revenue Fund, from the Reserve Fund, or from the Program Fund.

On any date on which the balance in the Redemption Fund (after transfers thereto from the
Revenue Fund and the Capitalized Interest Account) is not sufficient to pay al amounts payable
therefrom on such date, the Trustee will transfer money in the Rate Stabilization Fund, as follows:

First, to the Interest Account for the payment on interest on Senior Bonds or Other
Obligations payable therefrom; and

Second, to the Principal Account for the payment of the principa of Senior Bonds or the
payment of Other Obligations payable therefrom.

In addition, the Trustee shall transfer from the Rate Stabilization Fund to the Interest Account or
the Principal Account such amounts as the State directs.
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Junior Subordinate Redemption Fund

The Trustee, or another Fiduciary if directed by a Supplemental Resolution, shal deposit to the
credit of the Junior Subordinate Principal Account that portion of the proceeds from the sale of the
State' s bonds, notes or other evidences of indebtedness, if any, to be used to pay principal of the
Junior Subordinate Bonds on a Principal Payment Date (unless those proceeds are deposited into
an Escrow Account) or other funds provided by the State.

To provide for the payment of each installment of principa which falls due upon such series of
Junior Subordinate Bonds, the Trustee shall make deposits from the Revenue Fund only as
directed by a Supplemental Resolution or State Certificate.

The moneys in the Junior Subordinate Principal Account required for the payment of Junior
Subordinate Bonds on the maturity date (after taking into account any authorized extension of
maturity or any acceleration of maturity) shall be transferred to the Paying Agent for such series
of Junior Subordinate Bonds and applied by the Paying Agent to such payment when due without
further authorization or direction.

When the balance in the Junior Subordinate Principal Account is not sufficient to pay al amounts
payable therefrom on such date, the Trustee shall make periodic deposits from the Revenue Fund,
prior to making any deposits to the Program Fund, to aggregate the full amount due on such
maturity date from such date to the date of payment, pro rata, among such obligations based upon
such amounts then owing to Holders of the Junior Subordinate Bonds.

The Program Resolution may be amended to establish Funds and Accounts that are senior in
priority to the Junior Subordinate Principal Account.

Program Fund

Any amount in the Revenue Fund that is not required to be transferred to the Rebate Fund, the
Redemption Fund, the Reserve Fund, the Rate Stabilization Fund, or any Fund created with
respect to a Subordinate class of Bonds or Other Obligations will be transferred to the Program
Fund.

Amounts that the State designates will be deposited in the Program Expense Account and will be
disbursed for costs of the program of Bond issuance. Money in the Program Fund may be
transferred to the Redemption Fund or the Junior Subordinate Redemption Fund, transferred to the
Rate Stabilization Fund, or used for the purchase of Bonds. Money in the Program Fund may also
be applied to any purpose permitted by law.

I nvestments

Money in any Fund or Account may be invested in Permitted Investments that mature or are
redeemable at the option of the holder before the money is needed for the purpose for which it is
held.

Pledge and Security I nterest

The Building Commission has pledged the Petroleum Ingpection Fees to the payment of the Senior
Bonds and Other Obligations. The Wisconsin Statutes create a security interest, for the benefit of
the Holders of the Senior Bonds and the Other Beneficiaries, in the Revenue Fund, the
Redemption Fund, the Reserve Fund, and the Rate Stabilization Fund.

Nonimpair ment

The Program Resolution and each Supplemental Resolution will constitute a contract with the
Holders of the Bonds and the other Beneficiaries. The State pledges and agrees with the Holders
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of the Bonds and the Other Beneficiaries that the State will not limit or ater its powers to fulfill
the terms of any agreements made with the Holders of the Bonds and the Other Beneficiaries or
in any way impair the rights and remedies of the Holders of the Bonds or the Other Beneficiaries
until the Bonds, together with interest and all costs and expenses in connection with any action or
proceeding by or on behalf of the Holders of the Bonds are fully met and discharged and the
Other Beneficiaries are fully discharged or provided for.

Rating

The State covenants that it will, at all times Bonds are Outstanding, request at least one nationally
recognized securities rating agency to maintain arating on the Bonds.

Termination

If the State pays the principal, premium, if any, and interest payable upon any Bond, the Bond will
no longer be entitled to any benefit under the Program Resolution. If al Bonds and Other
Obligations are paid, or are deemed to be paid, the pledge of the Petroleum Inspection Fees and
the security interest in the Funds and Accounts will cease.

Any Outstanding Bond will be deemed to be paid when there shall have been deposited (in an
Escrow Account) either moneys in an amount which, or Federal Securities, the principal of and the
interest on which when due, and without any reinvestment thereof, will provide money sufficient to
pay when due the principal of and premium, if any, and interest due and to become due on the
Bond at or prior to the stated maturity thereof.

Events of Default
If any of the following events occur, it constitutes an Event of Default:

Default in the due and punctual payment of any interest on any Bond.

Default in the due and punctua payment of the principa of, or premium, if any, on, any
Bond, whether at the stated maturity or a redemption date.

Default by the State in its obligation to purchase any Bond (or Beneficial Ownership
Interests in a Bond) on a Tender Date.

Default in the due and punctual payment of any amount owed by the State to any Other
Beneficiary under a Swap Agreement or Credit Enhancement Facility.

Default in the performance of any of the Stat€’ s obligations to transmit money to be
credited to the Revenue Fund, the Rebate Fund, or the Redemption Fund as required by
the Program Resolution and such default shall have continued for a period of 30 days.

Default in the performance or observance of any other of the covenants, agreements, or
conditions on the part of the State contained in the Program Resolution or in the Senior
Bonds, and such default shall have continued for a period of 30 days after written notice;
provided that, except with respect to the State’' s arbitrage rebate covenants, if the default
is such that it can be corrected, but not within such 30 days, it shall not congtitute an Event
of Default if corrective action is ingtituted by the State within such 30 daysand is
diligently pursued until the default is corrected.

Acceleration

Whenever any Event of Default has occurred and is continuing, the Trustee may, and upon the
written request of the Acting Beneficiaries Upon Default (and for this purpose the specified
percentage shall be 25% of the aggregate Principa Amount of Outstanding Bonds of the
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pertinent class), the Trustee shall, by notice in writing delivered to the State, declare the principal
of and interest accrued on al Bonds then Outstanding due and payable.

Before ajudgment or decree for payment of the money due has been obtained by the Trustee, the
Acting Beneficiaries Upon Default may rescind and annul such declaration and its consequences
if there has been paid to or deposited with the Trustee by or for the account of the State, or
provision satisfactory to the Trustee has been made for the payment of, a sum sufficient to pay:

All overdue ingtallments of interest on all Bonds of the most senior class Outstanding.

The principd of (and premium, if any, on) any Bonds of the most senior class Outstanding
which have become due otherwise than by such declaration of acceleration, together with
interest thereon at the rate or rates borne by such Bonds.

To the extent that payment of such interest is lawful, interest upon overdue ingtaIments of
interest on the Bonds of the most senior class Outstanding at the rate or rates borne by
such Bonds.

All Other Obligations on a parity with Bonds of the most senior class Outstanding which
have become due other than as a direct result of such declaration of acceleration.

All other sums required to be paid to satisfy the State’ s obligations to transmit money to be
credited to the Revenue Fund, the Rebate Fund and the redemption fund established for
payment of Bonds of the most senior class Outstanding as required by the Program
Resolution.

All sums paid or advanced by the Trustee or any other Fiduciary under the Program
Resolution and the reasonable compensation, expenses, disbursements and advances of
the Trustee or other Fiduciaries, their agents, and their counsel.

Similarly, before ajudgment or decree for payment of the money due has been obtained by the
Trustee, the Acting Beneficiaries Upon Default may rescind and annul such declaration and its
consequences if dl Events of Default, other than the non-payment of the principal of Bonds of the
most senior class Outstanding or Other Obligations on a parity with Bonds of the most senior class
Outstanding which have become due solely by, or as adirect result of, such declaration of
acceleration, have been cured or waived.

No rescission and annulment will affect any subsequent default or impair any right consequent
thereon.

Other Remedies; Rights of Beneficiaries
If an Event of Default has occurred and is continuing, the Trustee may bring legal proceedings to
collect money due or to enforce the covenants made by the State.

If an Event of Default has occurred and is continuing, and if it is requested so to do by the Acting
Beneficiaries Upon Default (and for this purpose the specified percentage shal be a mgjority of
the aggregate Principal Amount of Outstanding Bonds) or any Other Beneficiary and is
indemnified, the Trustee will be obliged to exercise such of the rights and powers as the Trustee,
being advised by its counsel, deems most expedient in the interests of the Beneficiaries.

If adefault occurs under a Swap Agreement or a Credit Enhancement Facility, the Other
Beneficiary may exercise such remedies as are provided therein.

Remedies are not exclusive, and delay in acting is not awaiver.
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Application of M oneys

All moneys received by the Trustee pursuant to any right given or action taken will, after payment
of the cost and expenses of the proceedings resulting in the collection of such moneys and of the
expenses, liahilities, and advances incurred or made by the Trustee with respect thereto, be applied
as follows (except that money received with respect to Credit Enhancement Facilities shall be
applied only to the purposes for which such Credit Enhancement Facilities were provided, and
shdll be so applied prior to the gpplication of other money):

(A) In every case, the Trustee shall apply the amounts to each class
in order of priority, namely, Senior Bonds and Senior Other Obligations shall be
paid in full before any payment shall be made with respect to Junior Subordinate
Bonds and Junior Subordinate Other Obligations.

(B) Unless the principal of &l the Outstanding Bonds of a particular
class shall have become or shall have been declared due and payable, al such
money will be applied to the payment to the Beneficiaries of dl installments of
principa and interest then due on the Bonds and al Other Obligations, and if the
amount available is not sufficient to pay al such amountsin full, then to the
payment ratably, in proportion to the amounts due, without regard to due date, to
the Holders and to each Other Beneficiary, without any discrimination or
preference (being applied first to interest and then to principa).

© If the principa of al Outstanding Bonds of a particular class shall
have become due or shall have been declared due and payable and such
declaration has not been annulled and rescinded, al such moneys will be applied
to the payment to the Beneficiaries of the principal and interest then due and
unpaid upon the Bonds and al Other Obligations, without preference or priority of
principa over interest or of interest over principal, or of any instalment of interest
over any other installment of interest, or of any Beneficiary over any Other
Beneficiary, ratably, according to the amounts due, to the Persons entitled thereto
without any discrimination or preference.

(D) If the principal of dl the Outstanding Bonds of a particular class
shall have been declared due and payable and if such declaration shall thereafter
have been rescinded and annulled, then (subject to the provisions of paragraph
(C) above, in the event that the principal of al the Outstanding Bonds shall later
become or be declared due and payable) the money held by the Trustee
hereunder will be applied in accordance with the provisions of paragraph (B)
above.

Whenever money is to be applied by the Trustee as described above, the money will be applied by
it when the Trustee determines, having due regard to the amount of such money available and the
likelihood of additional money becoming available in the future. Whenever the Trustee shal apply
such funds, it shall fix the date upon which such application is to be made and upon such date
interest on the amounts of principal to be paid shall cease to accrue. The Trustee shall give such
notice as it may deem appropriate of the deposits with it of any such moneys and of the fixing of
any such date, and shdl not be required to make payment to the Holder of any unpaid Bond until
such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if

fully paid.
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Limitation on Suits by Beneficiaries

Except as may be permitted in a Supplemental Resolution with respect to an Other Beneficiary, no
Holder of any Bond or Other Beneficiary shall have any right to ingtitute any suit, action, or
proceeding in equity or at law for the enforcement of the Program Resolution or for the execution
of any trust or for the appointment of a receiver or any other remedy unless al of the following
conditions apply:

An Event of Default shal have occurred and be continuing.

The Acting Beneficiaries Upon Default (and for this purpose the specified percentage
shall be 25% of the aggregate Principal Amount of Outstanding Bonds) shall have made
written request to the Trustee.

Such Beneficiary or Beneficiaries shal have offered to the Trustee indemnity.

The Trustee shall have thereafter failed for a period of 60 days after the receipt of the
request and indemnification or refused to exercise the powers hereinbefore granted or to
ingtitute such action, suit or proceeding in its own name.

No direction inconsistent with such written request shal have been given to the Trustee
during such 60-day period by such Acting Beneficiaries Upon Default

No one or more Holders of the Bonds or any Other Beneficiary shall have any right in any
manner whatsoever to affect, disturb, or prejudice the security interest created in the Revenue
Fund, the Redemption Fund, the Rate Stabilization Fund, the Reserve Fund, and the Junior
Subordinate Redemption Fund or to enforce any right except in the manner provided, and that all
proceedings at law or in equity shdl be ingtituted, had and maintained in the manner herein
provided and for the benefit of the Holders of all Outstanding Senior Bonds and Other
Beneficiaries hereunder as their interests may appear hereunder. The Acting Beneficiaries Upon
Default may ingtitute any suit, action, or proceeding permitted hereunder in their own names for
the benefit of the Holders of all Outstanding Senior Bonds and Other Beneficiaries hereunder.

Supplemental Resolutions Without Holder Consent

The Building Commission may, without the consent of or notice to the Beneficiaries, adopt
Supplementa Resolutions as follows:

To cure any formal defect, omission, inconsistency, or ambiguity in the Program
Resolution; provided, that no such action shall adversaly affect the interests of the
Beneficiaries who have not consented thereto.

To add other covenants or agreements, or to surrender any right or power reserved or
conferred upon the State, and which shall not adversely affect the interests of the
Beneficiaries who have not consented thereto.

To issue aparticular series of Senior Bonds or enter into a Swap Agreement or obtain a
Credit Enhancement Facility and, in connection therewith, to establish provisions for
making deposits to the Redemption Fund to provide for the payment of any Senior Bonds,
or Other Obligations and to establish assumptions for computing the Debt Service
obligations with respect thereto.

To cause the Program Resolution to comply with the requirements of the Trust Indenture
Act of 1939.
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To provide for the removal of aFiduciary or the Securities Depository, or the appointment
of an additional or successor Fiduciary or a successor Securities Depository.

To make any change in the Program Resolution required by any Rating Agency in order to
maintain the current, or restore the previous, rating by such Rating Agency on the Senior
Bonds, and which shall not adversely affect the interests of the Beneficiaries who have
not consented thereto.

To provide for the creation of Funds or Accounts, to which amounts in the Revenue Fund
may be credited on any Revenue Payment Date prior to transfer of such amounts to the
Junior Subordinate Redemption Fund, but only after al transfers therefrom to the Rebate
Fund, the Redemption Fund, the Reserve Fund, the Rate Stabilization Fund, or the creation
of one or more subordinate classes of Bonds payable solely from Funds and Accounts
created under that or another Supplemental Resolution; provided, that no such
subordinate class of Bonds or Other Obligations may be senior in any respect to any
previoudy created class of Senior Bonds or Other Obligations any of which are then
Outstanding, except to the extent specifically authorized or permitted by the Supplemental
Resolution authorizing such previoudy created class or except to the extent consented to
by each Beneficiary who would be adversely affected thereby.

To modify, alter, amend, or supplement the Program Resolution in any other respect which
is not materially adverse to the Beneficiaries who have not consented thereto or which is
permitted for Senior Bonds of one or more particular series, as provided in the
Supplemental Resolution for Senior Bonds of those series and affects only (1) the Holders
of such Senior Bonds and (2) any other Beneficiaries who have consented thereto.

To modify, alter, amend, or supplement the Program Resolution in any other respect so
long as each Rating Agency shall have confirmed that no outstanding ratings on any of the
Outstanding Bonds will be reduced or withdrawn as a result of such modification,
dteration, amendment, or supplement, as evidenced by written confirmations thereof
delivered from each Rating Agency.

In connection with the adoption of any Supplemental Resolution without Bondholder consent, the
Trustee must be given an opinion of Bond Counsdl to the effect that such Supplemental Resolution
is authorized or permitted by the Program Resolution and the Revenue Obligations Act, complies
with their respective terms, will be vaid and binding upon the State in accordance with its terms,
and will not adversely affect the exclusion of the interest payable on the Bonds from gross income
of the Holders of the Bonds for federal income tax purposes pursuant to the Code.

Supplemental Resolutions With Holder Consent.

The Building Commission may, with the prior written consent of the Holders of a mgority of the
principal amount of Bonds Outstanding, and with the prior written consent of the Other
Beneficiaries, adopt a Supplemental Resolution to modify, ater, amend, or supplement the Program
Resolution in any respect. No Supplementa Resolution, however, may permit any of the
following:

An extension of the stated maturity or reduction in the principal amount of, a reduction in
the rate or extension of the time for paying interest on, a reduction of any premium
payable on the redemption of, a reduction in the purchase price payable on a Tender Date
for, or areduction in the amount or extension of the time for any principa payment



required for any sinking fund or otherwise applicable to, any of the Bonds without the
consent of the Holders of al the Bonds and Other Beneficiaries which would be affected
by the action to be taken.

The creation of any security interest prior to or on a parity with the security interest in the
Funds and Accounts for the benefit of the Holders of the Bonds and the Other
Beneficiaries without the consent of the Holders of al the Bonds Outstanding and the
Other Beneficiaries which would be adversely affected by such creation.

A reduction in the aggregate principal amounts of Bonds the Holders of which are
required to consent, or the elimination of a requirement that any Other Beneficiary
consent, to any Supplemental Resolution without the consent of the Holders of al Bonds
at the time Outstanding, and any Other Beneficiary which would be affected by the action
to be taken.

A modification of the rights, duties, or immunities of the Trustee or any Fiduciary without
the written consent of the Trustee or Fiduciary.

The creation of a privilege or priority of any Obligation over any other Obligation of the
same class, or of any other class except as provided in the Program Resolution, or the
surrender of a privilege or a priority granted hereby, to the detriment of another
Beneficiary.
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APPENDIX D
PROPOSED FORM OF OPINION OF BOND COUNSEL

Upon delivery of the Notes, it is expected that Foley & Lardner will deliver alegal opinionin
substantially the following form:

(Letterhead of Foley & Lardner)

STATE OF WISCONSIN
PETROLEUM INSPECTION FEE REVENUE EXTENDIBLE MUNICIPAL
COMMERCIAL PAPER

We have acted as bond counsel in connection with the issuance by the State of Wisconsin (the
“State”) of its Petroleum Inspection Fee Revenue Extendible Municipal Commercia Paper to an
amount not to exceed $100,200,000 (the “Notes’).

The Notes are authorized to be issued and sold from time to time pursuant to the provisions of
Subchapter |1 of Chapter 18, Wisconsin Statutes (the “Act”) and a resolution adopted by the State
of Wisconsin Building Commission (the “Building Commission”) on January 19, 2000 entitled
“Program Resolution for State of Wisconsin Petroleum Inspection Fee Revenue Obligations’ (the
“Program Resolution”), as amended and supplemented by a resolution adopted by the Building
Commission on May 2, 2000, entitled “ Supplementa Resolution Authorizing Not to Exceed
$100,200,000 State of Wisconsin Petroleum Inspection Fee Revenue Extendible Municipal
Commercia Paper and Authorizing State of Wisconsin Petroleum Inspection Fee Revenue Bonds
to Fund Those Obligations’ (the “ Supplemental Resolution”). Under the Program Resolution, the
Building Commission has pledged the fees imposed under Section 168.12 (1) of the Wisconsin
Statutes, the payments under Section 101.143 (4) (h) Im. of the Wisconsin Statutes, the payments
under Section 101.143 (5) (a) of the Wisconsin Statutes, and the net recoveries under Section
101.143 (5) (c) of the Wisconsin Statutes (the “Pledged Revenues’) for the payment, when due,
of the principa of, premium, if any, and interest on the Notes and other obligations issued or to be
issued under the Program Resolution. Under the Program Resolution, the Building Commission
has also established various funds and accounts and designated The Bank of New Y ork, as trustee
(the “Trustee”), to be the custodian of the funds and accounts. Under the Supplemental
Resolution, the Building Commission has directed the Trustee to transfer certain of those accounts
that constitute the redemption fund for the Notes (the “ Note Redemption Accounts’) to

U.S. Bank Trust National Association, the issuing and paying agent for the Notes (the *Issuing and
Paying Agent”). The Notes are payable solely from cash and securities congtituting part of the
Pledged Revenues that are held from time to time in the Note Redemption Accounts. The
payment of interest from Pledged Revenuesis on a parity with or prior to payments with respect
to al other obligations issued or to be issued under the Program Resolution; the payment of
principa from Pledged Revenues, on the other hand, isjunior and subordinate to payments with
respect to certain other obligations issued or to be issued under the Program Resolution.

We investigated the law and examined such certified proceedings and other papers as we deemed
necessary to render thisopinion. We also reviewed the Issuing and Paying Agency Agreement,
dated as of May 9, 2000, between the State and the Issuing and Paying Agent (the “Issuing and
Paying Agency Agreement”), and separate Dealer Agreements, each dated as of May 9, 2000,
between the State and Goldman, Sachs & Co. and Merrill Lynch & Co. (the “Dealer
Agreements’). Asto questions of fact material to our opinion, we relied upon the certified
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proceedings and other certificates of public officias furnished to us without undertaking to verify
the same by independent investigations.

We have not been engaged or undertaken to review the accuracy, completeness or sufficiency of
the Offering Memorandum, dated May 2, 2000 (the “ Offering Memorandum™), or other offering
material relating to the Notes (except to the extent, if any, stated in the Offering Memorandum),
and we express no opinion relating thereto (excepting only the matters set forth as our opinion in
the Offering Memorandum). However, in connection with the rendering of our opinion as to the
validity of the Notes, nothing has come to our attention that would lead usto believe that the
Offering Memorandum (except for the financia statements and other financia or statistical data
included therein, as to which we express no view), as of the date of delivery of the Notes,
contained any untrue statement of a material fact or omitted to state any material fact required to
be stated therein or necessary to make the statements contained therein, in light of the
circumstances under which they were made, not midleading.

Based upon the foregoing, we are of the opinion that, under existing law:

1. The Program Resolution and the Supplemental Resolution have each been duly adopted
by the Building Commission.

2. The Supplemental Resolution is authorized or permitted by the Program Resolution and
the Revenue Obligations Act, complies with their respective terms, and is valid and binding
upon the State in accordance with its terms.

3. The Program Resolution creates a valid lien on the Pledged Revenues for the security of
the Notes, athough the payment of principal of the Notes is junior and subordinate to
payments with respect to certain other obligations issued or to be issued under the Program
Resolution.

4. The Notes have been duly authorized, executed, and ddlivered by the State and are valid
and binding limited obligations of the State, payable solely from the Pledged Revenues.

5. Theinterest on the Notesis excluded from gross income for federal income tax
purposes, and the interest on the Notes is not an item of tax preference for purposes of the
federa aternative minimum tax imposed on all taxpayers, it should be noted, however, that
with respect to certain corporations (as defined for federal income tax purposes), such
interest is taken into account in determining adjusted current earnings for the purpose of
computing the alternative minimum tax imposed on such corporations. The opinions set forth
in the preceding sentences of this paragraph are subject to the condition that the State comply
with all requirements of the Internal Revenue Code of 1986, as amended, and other federal
tax legidation that must be satisfied subsequent to the issuance of the Notesin order that
interest thereon be, or continue to be, excluded from gross income for federa income tax
purposes. The State has covenanted to comply with each such requirement to the extent it
may lawfully do so. Failure to comply with certain of such requirements may cause the
inclusion of interest on the Notes in gross income for federal income tax purposes
retroactively to the date of issuance of the Notes. We express no opinion regarding other
federal tax consequences arising with respect to the Notes.

It isto be understood that the rights of the owners of the Notes and the enforceability of the Notes
may be subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and
other smilar laws affecting creditors' rights heretofore or hereafter enacted, to the extent
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constitutionally applicable, and that their enforcement may be subject to the exercise of judicial
discretion in appropriate cases.

Unless otherwise notified by us, you may continue to rely on this opinion to the extent that (1)
there is no change in pertinent existing state or federd law, (2) the Program Resolution and the
Supplemental Resolution, in the form in effect on the date hereof, remain in full force and effect,
(3) the representations, warranties, and covenants of the parties contained in the Issuing and
Paying Agency Agreement, and the Dealer Agreements and certain certificates dated the date
hereof and delivered by authorized officers of the State remain true and accurate and are
complied with in all materia respects, and (4) no litigation affecting the issuance or vaidity of the
Notes is pending or threstened at the time of delivery of any such Notes.

Very truly yours,

FOLEY & LARDNER
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