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CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 99-19-20 by Alderpersons Donohue and Bohren authorizing
the appropriate City Officials to execute an engagement letter with Quarles & Brady LLP to
serve as bond counsel with regard to Sewage System Revenue Bonds.

REPORT PREPARED BY: Marty Halverson, Finance Director

REPORT DATE: November 22, 2019 MEETING DATE: November 25, 2019

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: NA
Budget Summary: N/A Municipal Code: N/A
Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

The City of Sheboygan has worked with the State of Wisconsin in order to prepare Sewage
System Revenue Bonds for issuance (the Series 2019D Bonds in Resolution No. 100-19-20,
which would fund the electrical switchgear project at the Wastewater Treatment Plant). One
necessary step to issue bonds is to retain a specialized bond counsel. This engagement
letter contracts with Quarles & Brady to serve as the City's bond counsel for this bond
issuance.

STAFF COMMENTS:
The City of Sheboygan has worked with Quarles & Brady previously with good success in
serving as bond counsel.

ACTION REQUESTED:

Motion to recommend the Common Council adopt Res. No. 99-19-20 authorizing the
appropriate City Officials to execute an engagement letter with Quarles & Brady LLP to serve
as bond counsel with regard to Sewage System Revenue Bonds.

ATTACHMENTS:
I.  Res. No. 99-19-20
Il. Engagement Letter



L.l

Res. No. :i! +- 19 - 20. By Alderpersons Donochue and Bohren.
October 7, 2019.

A RESOLUTION authorizing the appropriate City Officials to execute an
engagement letter with Quarles & Brady LLP to serve as bond counsel with
regard to Sewerage System Revenue Bonds.

RESOLVED: That the appropriate City officials are hereby authorized to enter
into the attached engagement letter with Quarles & Brady LLP to serve as bond
counsel for the City of Sheboygan regarding the issuance of $2,323,791 in
Sewerage System Revenue Bonds, Series 2019D (Clear Water Fund Loan).

%{m )l 4%

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20

Dated 20 . , City Clerk

Approved 20 . , Mayor




Quaresf Brady .

411 East Wisconsin Avenue Altomeys at Law In
m Wisconsin 53202-4426 mnapma
414.277.5000 Madisan
Fax 414.271.3552 Mdwaukeo
WAVW.quanias.com Minnespolis
Phoontx
T
Tucson
Washington, 0.C.
September 30, 2019
VIA EMAIL
Ms. Meredith DeBruin
City Clerk
City of Sheboygan
828 Center Avenue
Sheboygan, W1 53081

Scope of Engagement Re: Proposed Issuance of $2,323,791 City of Sheboygan (the
"City") Sewerage System Revenue Bonds, Series 2019D (Clean Water Fund Loan)

Dear Ms. DeBruin:
We are pleased to be working with you again as the City’s bond counsel.

The purpose of this letter is to set forth the role we propose to serve and responsibilities
we propose to assume as bond counsel in connection with the issuance of the above-referenced
bonds (the "Bonds”) by the City.

Role of Bopd Counsel

Bond counsel is engaged as a recognized independent expert whose primary
responsibility is to render an objective legal opinion with respect to the authorization and
issuance of municipal obligations. As bond counsel we will: examine applicable law; prepare
authorizing and closing documents; consult with the parties to the transaction, including the
City's financial advisor (if any), prior to the issuance of the Bonds; review cestified proceedings;
and undertake such additional duties as we deem necessary to render the opinion. As bond
counsel, we do not advocate the interests of the City or any other party to the transaction. We
assume that the parties to the transaction will retain such counsel as they deem necessary and
appropriate to represent their interests in this transaction.

Subject to the completion of proceedings to our satisfaction, we will render our opinion
that:
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Ms. Meredith DeBruin
September 30, 2019
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1) the City has authority to issue the Bonds for the purpose in question and has
followed proper procedures in doing so;

2) the Bonds are valid and binding obligations of the City according to their terms;
and,

3) the interest paid on the Bonds will be excludable from gross income for federal
: income tax purposes (subject to certain limitations which may be expressed in the
opinion). ,

The opinion will be executed and delivered by us in written form on the date the Bonds
are exchanged for their purchase price (the "Closing") and will be based on facts and law
existing as of its date. Upon delivery of the opinion, our responsibilities as bond counsel will be
concluded with respect to this financing; specifically, but without implied limitation, we do not
undertake (unless separately engaged) to provide any post-closing compliance services including
any assistance with the City’s continuing disclosure commitment, ongoing advice to the City or
any other party conceming any actions necessary to assure that interest paid on the Bonds will
continue to be excluded from gross income for federal income tax purposes, or participating in
an Interal Revenue Service, Securities and Exchange Commission or other regulatory body
survey or investigation regarding or audit of the Bonds.

In rendering the opinion, we will rely upon the certified proccedings and other
certifications of public officials and other persons fumished to us without undertaking to verify
the same by independent investigation.

The services we will provide under this engagement are strictly limited to legal services.
We are neither qualified nor engaged to provide financial advice and we will make no
representation about the desirability of the proposed plan of finance, the feasibility of the
projects financed or refinanced by the Securities, or any related matters.

Because of the diversity of practice of our firm, members of our firm other than those
who serve you may be asked to represent other clients who have dealings with the City regarding
such matters as zoning, licensing, land division, real estate, property tax or other matters which
are unrelated to our bond counsel work. Ethical requirements sometimes dictate that we obtain
the City’s consent to such situations even though our service to you is limited to the specialized
area of bond counsel. We do not represent you in legal matters regularly, although we may be
called upon for special representation occasionally, and our bond counsel work does not usually
provide us information that will be disadvantageous to you in other representations. We do not
believe that such representations of others would adversely affect our relationship with you, and
we have found that local governments generally are agreeable to the type of unrelated
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representation described above. By engaging our services under the terms of this letter, the City
consents to our firm undertaking representations of this type. Your approval of this letter will
serve to confirm that the City has no objection to our representation of other clients who have
dealings with the City, unrelated to the borrowing and finance area or any other area in which we

have agreed to serve it. If you have any questions or would like to discuss this consent further,
please call us.

We also want to advise you that from time to time we represent the purchaser of the
Bonds, the State of Wisconsin, and various departments and agencies of the State (collectively,
the "State”) or other bond market participants such as the City's financial advisor, if any. In past
and current transactions that are not related to the issuance of the Bonds and our role as bond
counsel to the City, we may have scrved or be serving as bond counsel or other counsel to the
State or the City’s financial advisor. We may also be asked to represent the State or the City's
financial advisor in future transactions that are not related to the issuance of the Bonds or our
role as bond counsel to the City. We would like to have an understanding with you that the City
consents to our firm undertaking representations of this type.

As bond counsel, we will not assume or undertake responsibility for the preparation of an
Official Statement or other disclosure document with respect to the Bonds, nor are we
responsible for performing an independent investigation to determine the accuracy, completeness
or sufficiency of any such document. However, if a disclosure document is prepared and
adopted or approved by the City, we will either prepare or review any description therein of:

i) Wisconsin and federal law pertinent to the validity of the Bonds and the tax treatment of
interest paid thereon and (ji) our opinion.

Fees

Based upon: (i) our current understanding of the terms, structure, size and schedule of
the financing, (ii) the duties we will undertake pursuant to this letter, (jii) the time we anticipate
devoting to the financing, and (iv) the responsibilities we assume, we estimate that our fee as
bond counsel would be approximately $8,500, including all expenses. Such fee and expenses
may vary: (i) if the principal amount of Bonds actually issued differs significantly from the
amount stated above, (ii) if material changes in the structure of the financing occur, or (iii) if
unusual or unforeseen circumstances arise which require a significant increase in our time,
expenses or responsibility. If at any time we believe that circumstances require an adjustment of
our original fee estimate, we will consult with you. It is our understanding that the City is
responsible for our fee.

If, for any reason, the financing is not consummated or is completed without the rendition
of our opinion as bond counsel, we will expect to be compensated at our normal hourly rates for
time actually spent, plus out-of-pocket expenses. Our fee is usually paid either at the Closing out
of proceeds of the Bonds or pursuant to a statement rendered shortly thereafter. We customarily
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do not submit any statement until the Closing unless there is a substantial delay in completing the
financing.

Limited Liability P b

Our firm is a limited liability partnership ("LLP"). Because we are an LLP, no partner of
the firm has personal liability for any debts or liabilities of the firm except as otherwise required
by law, and except that each partner can be personally liable for his or her own malpractice and
for the malpractice of persons acting under his or her actual supervision and control. Asan LLP
we are required by our code of professional conduct to carry at least $10,000,000 of malpractice
insurance; currently, we carry coverage with limits substantially in excess of that amount. Please
call me if you have any questions about our status as a limited liability partnership.

Signed C
If the foregoing terms of this engagement are acceptable to you, please so indicate by
returning a copy of this letter dated and signed by an appropriate officer, retaining the original

for your files. If we do not hear from you within thirty (30) days, we will assume that these
terms are acceptable to you, but we would prefer to receive a signed copy of this letter from you.
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We are looking forward to working with you and the City in this regard.

RAS:TAB

#850357.00059

cc:  Mr. Darrell Hofland (via email)
Mr. Mertin W. Halverson (via email)
Charles C. Adams, Esq. (via email)
Thomas Cameron, Esq. (via email)
Mr. Philip Severson (via email)
Ms. Tracy A. Berrones (via email)

Very truly yours,
QUARLES & BRADY LLP oy

L4
* ..

\:1 (( ) (m&, \\u-u.ﬂ \..

ecca A. Spec

Accepted and Approved:
CITY OF SHEBOYGAN

By:

Its:

Title
Date:
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CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 100-19-20 by Alderpersons Donohue and Bohren authorizing
the issuance and sale of up to $2,323,791 Sewage System Revenue Bonds, Series 2019D, and
providing for other details and covenants.

REPORT PREPARED BY: Marty Halverson, Finance Director

REPORT DATE: November 22, 2019 MEETING DATE: November 25, 2019

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line ltem: N/A Wisconsin Statutes: NA
Budget Summary: N/A Municipal Code: N/A
Budgeted Expenditure: NA
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

The City of Sheboygan has worked with the State of Wisconsin in order to prepare Sewage
System Revenue Bonds for issuance, which would fund the electrical switchgear project at
the Wastewater Treatment Plant. Financing the project in this way allows the City to qualify
for principal forgiveness.

STAFF COMMENTS:

The City of Sheboygan has previously issued Sewage System Revenue Bonds in 2010 and
2013. The City’'s budget for 2020 includes the debt service payments for the new bonds
being issued. Res. No. 100-19-20 is no longer valid since B-1 Loan Amortization Schedule
has been given a new number — Res. No. 113-19-20

ACTION REQUESTED:

Motion to recommend the Common Council receive and file Res. No. 100-19-20 authorizing
the issuance and sale of up to $2,323,791 Sewage System Revenue Bonds, Series 2019D,
and providing for other details and covenants.

ATTACHMENTS:
.  Res. No. 100-19-20
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Res. No.l00D- 19 - 20. By Alderpersons Donohue and Bohren. October 7, 2019.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO $2,323,791
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2019D, AND PROVIDING FOR OTHER
DETAILS AND COVENANTS WITH RESPECT THERETO

WHEREAS, the City of Sheboygan, Sheboygan County, Wisconsin (the
"Municipality") owns and operates a sewerage system (the "System") which
is operated for a public purpose as a public utility by the Municipality;
and

WHEREAS, pursuant to a resolution adopted on May 17, 2010 (the "2010
Resolution”), the Municipality has heretofore issued its Sewerage System
Revenue Bonds, Series 2010A, dated May 26, 2010 (the "2010 Bonds"), which
2010 Bonds are payable from the income and revenues of the System; and

WHEREAS, pursuant to a resolution adopted on October 7, 2013 (the
2013 Resolution"), the Municipality has heretofore issued its Sewerage
System Revenue Bonds, Series 2013A, dated October 23, 2013 (the "2013
Bonds"), which 2013 Bonds are payable from the income and revenues of the
System; and

WHEREAS, the 2010 Bonds and the 2013 Bonds shall collectively be
referred to as the "Prior Bonds"; and

WHEREAS, the 2010 Resolution and the 2013 Resolution shall
collectively be referred to as the "Prior Resolutions"; and

WHEREAS, certain improvements to the System are necessary to meet the
needs of the Municipality and the residents thereof, consisting of the
construction of a project (the "Project") assigned Clean Water Fund
Program Project No. 4019-19 by the Department of Natural Resources, and as
described in the Department of Natural Resources approval letter for the
plans and specifications of the Project, or portions thereof, issued under
Section 281.41, Wisconsin Statutes, assigned No. S-2017-0804 and dated
January 10, 2018 by the DNR; and

WHEREAS, under the provisions of Chapter 66, Wisconsin Statutes any
municipality may, by action of its governing body, provide for purchasing,
acquiring, constructing, extending, adding to, improving, operating and
managing a public utility from the proceeds of bonds, which bonds are to
be payable only from the revenues received from any source by such
utility, including all rentals and fees; and

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

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

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

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

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

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

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

(c) "Bonds" means the $2,323,791 Sewerage System Revenue Bonds,
Series 2019D, of the Municipality dated their date of issuance, authorized
to be issued by this Resolution;

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

(e) "Current Expenses"” means the reasonable and necessary costs of
operating, maintaining, administering and repairing the System, including
salaries, wages, costs of materials and supplies, insurance and audits,
but shall exclude depreciation, debt service, tax equivalents and capital
expenditures;

(f) "Debt Service Fund" means the Sewerage System Special Redemption
Fund of the Municipality, which shall be the "special redemption fund" as
such term is defined in the Act;

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

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

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

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

(1) "Municipality" means the City of Sheboygan, Sheboygan County,
Wisconsin:

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

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

(o) "Prior Bonds" means the 2010 Bonds and the 2013 Bonds
collectively;
(p) "Prior Resolutions" means the 2010 Resolution and the 2013

Resolution collectively;

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

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

(s) "System" means the entire sewerage system of the Municipality
specifically including that portion of the Project owned by the
Municipality and including all property of every nature now or hereafter
owned by the Municipality for the collection, transmission, treatment and
disposal of domestic and industrial sewerage and waste, inc{uding all
improvements and extensions thereto made by the Municipality while any of
the Bonds and Parity Bonds remain outstanding, including all real and
personal property of every nature comprising part of or used or useful in
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connection with such sewerage system and including all appurtenances,
contracts, leases, franchises, and other intangibles;

(t) "2010 Bonds" means the Municipality's Sewerage System Revenue
Bonds, Series 2010A, dated May 26, 2010;

(u) "2010 Resolution" means a resolution adopted by the Common
Council on May 17, 2010 authorizing the issuance of the 2010 Bonds;

(v) "2013 Bonds" means the Municipality's Sewerage System Revenue
Bonds, Series 2013A, dated October 23, 2013; and

(w) "2013 Resolution" means a resolution adopted by the Common
Council on October 7, 2013 authorizing the issuance of the 2013 Bonds.

Section 2. Authorization of the Bonds and the Financial Assistance
Agreement. For the purpose of paying the cost of the Project (including
legal, fiscal, engineering and other expenses), there shall be borrowed on
the credit of the income and revenue of the System up to the sum of
$2,323,791; and fully registered revenue bonds of the Municipality are
authorized to be issued in evidence thereof and sold to the State of
Wisconsin Clean Water Fund Program in accordance with the terms and
conditions of the Financial Assistance Agreement, which is incorporated
herein by this reference and the Mayor and City Clerk of the Municipality
are hereby authorized, by and on behalf of the Municipality, to execute
the Financial Assistance Agreement.

Section 3. Terms of the Bonds. The Bonds shall be designated
"Sewerage System Revenue Bonds, Series 2019D" (the "Bonds"); shall be
dated their date of issuance; shall be numbered one and upward; shall bear
interest at the rate of 1.650% per annum; shall be issued in denominations
of $0.01 or any integral multiple thereof; and shall mature on the dates
and in the amounts as set forth in Exhibit B of the Financial Assistance
Agreement and in the Bond form attached hereto as Exhibit A as it is from
time to time adjusted by the State of Wisconsin based upon the actual
draws made by the Municipality. Interest on the Bonds shall be payable
commencing on May 1, 2020 and semiannually thereafter on May 1 and
November 1 of each year. The Bonds shall not be subject to redemption
prior to maturity except as provided in the Financial Assistance
Agreement.

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

Section 4. Form, Execution, Registration and Payment of the Bonds.
The Bonds shall be issued as registered obligations in substantially the
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form attached hereto as Exhibit A and incorporated herein by this
reference.

The Bonds shall be executed in the name of the Municipality by the
manual signatures of the Mayor and City Clerk, and shall be sealed with
its official or corporate seal, if any.

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

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

Section 5. Security for the Bonds. The Bonds, together with
interest thereon, shall not constitute an indebtedness of the Municipality
nor a charge against its general credit or taxing power. The Bonds,
together with interest thereon, shall be payable only out of the Debt
Service Fund hereinafter created and established, and shall be a valid
claim of the registered owner or owners thereof only against such Debt
Service Fund and the revenues of the System pledged to such fund, on a
parity with the pledge granted to the holders of the Prior Bonds.
Sufficient revenues are hereby pledged to said Debt Service Fund, and
shall be used for no other purpose than to pay the principal of, premium,
if any, and interest on the Prior Bonds, the Bonds and any Parity Bonds as
the same becomes due.

Section 6. Funds and Accounts. In accordance with the Act, for the
purpose of the application and proper allocation of the revenues of the
System, and to secure the payment of the principal of and interest on the
Prior Bonds, the Bonds and Parity Bonds, certain funds of the System which
were created and established by a resolution adopted on October 18, 1993,
as amended, are hereby continued and shall be used solely for the
following respective purposes:

(a) Revenue Fund, into which shall be deposited as received the
Gross Earnings of the System, which money shall then be divided
among the Operation and Maintenance Fund, the Debt Service Fund,
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(b)

(c)

(d)

(e)

the Depreciation Fund and the Surplus Fund in the amounts and in
the manner set forth in Section 7 hereof and used for the
purposes described below.

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

Sewerage System Special Redemption Fund (the "Debt Service
Fund"), which shall be used for the payment of the principal of,
premium, if any, and interest on the Prior Bonds, the Bonds and
Parity Bonds as the same becomes due, and which may contain a
Reserve Account established by a future resolution authorizing
the issuance of Parity Bonds to secure such Parity Bonds.

Depreciation Fund, which shall be used to provide a proper and
adequate depreciation account for the System.

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

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

below:

(a)

(b)

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

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

(c}) to the Depreciation Fund, an amount determined by the Governing
Body to be sufficient to provide a proper and adequate
depreciation account for the System; and

(d) to the Surplus Fund, any amount remaining in the Revenue Fund
after the monthly transfers required above have been completed.

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

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

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

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

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

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

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

(b) Additional Parity Bonds may also be issued if all of the
following conditions are met:

(1) The Net Revenues of the System for the Fiscal Year
immediately preceding the issuance of such additional bonds must
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have been in an amount at least equal to the maximum annual
interest and principal requirements on all bonds outstanding
payable from the revenues of the System, and on the bonds then
to be issued, times the greater of (i) 1.10 or (ii) the highest
debt service coverage ratio to be required with respect to the
Additional Parity Bonds to be issued or any other obligations
payable from the revenues of the System then outstanding.
Should an increase in permanent rates and charges, including
those made to the Municipality, be properly ordered and made
effective during the Fiscal Year immediately prior to the
issuance of such additional bonds or during that part of the
Fiscal Year of issuance prior to such issuance, then Net
Revenues for purposes of such computation shall include such
additional revenues as an independent certified public
accountant, consulting professional engineer or the Wisconsin
Public Service Commission may certify would have accrued during
the prior Fiscal Year had the new rates been in effect during
that entire immediately prior Fiscal Year.

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

(3) The additional bonds must have principal maturing on

May 1 of each year and interest falling due on May 1 and
November 1 of each year.

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

Section 12. Sale of Bonds. The sale of the Bonds to the State of
Wisconsin Clean Water Fund Program for the purchase price of up to
$2,323,791 and at par, is ratified and confirmed; and the officers of the
Municipality are authorized and directed to do any and all acts, including
executing the Financial Assistance Agreement and the Bonds as hereinabove
provided, necessary to conclude delivery of the Bonds to said purchaser,
as soon after adoption of this Resolution as is convenient. The purchase
price for the Bonds shall be paid upon requisition therefor as provided in
the Financial Assistance Agreement, and the officers of the Municipality
are authorized to prepare and submit to the State requisitions and
disbursement requests in anticipation of the execution of the Financial
Assistance Agreement and the issuance of the Bonds.

Section 13. Application of Bond Proceeds. The proceeds of the sale
of the Bonds shall be deposited by the Municipality into a special fund
designated as "Sewerage System CWFP Project Fund."” The Sewerage System
CWFP Project Fund shall be used solely for the purpose of paying the costs
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of the Project as more fully described in the preamble hereof and in the
Financial Assistance Agreement. Moneys in the Sewerage System CWFP
Project Fund shall be disbursed within three (3) business days of their
receipt from the State of Wisconsin and shall not be invested in any
interest-bearing account.

Section 14. Amendment to Resolution. After the issuance of any of
the Bonds, no change or alteration of any kind in the provisions of this
Resolution may be made until all of the Bonds have been paid in full as to
both principal and interest, or discharged as herein provided, except: (a)
the Municipality may, from to time, amend this Resolution without the
consent of any of the owners of the Bonds, but only to cure any ambiguity,
administrative conflict, formal defect, or omission or procedural
inconsistency of this Resolution; and (b) this Resolution may be amended,
in any respect, with a written consent of the owners of not less than
two-thirds (2/3) of the principal amount of the Bonds then outstanding,
exclusive of Bonds held by the Municipality; provided, however, that no
amendment shall permit any change in the pledge of revenues derived from
the System or the maturity of any Bond issued hereunder, or a reduction in
the rate of interest on any Bond, or in the amount of the principal
obligation thereof, or in the amount of the redemption premium payable in
the case of redemption thereof, or change the terms upon which the Bonds
may be redeemed or make any other modification in the terms of the payment
of such principal or interest without the written consent of the owner of
each such Bond to which the change is applicable.

Section 15. Defeasance. When all Bonds have been discharged, all
pledges, covenants and other rights granted to the owners thereof by this
Resolution shall cease. The Municipality may discharge all Bonds due on
any date by irrevocably depositing in escrow with a suitable bank or trust
company a sum of cash and/or bonds or securities issued or guaranteed as
to principal and interest of the U.S. Government, or of a commission,
board or other instrumentality of the U.S. Government, maturing on the
dates and bearing interest at the rates required to provide funds
sufficient to pay when due the interest to accrue on each of said Bonds to
its maturity or, at the Municipality's option, if said Bond is prepayable
to any prior date upon which it may be called for redemption, and to pay
and redeem the principal amount of each such Bond at maturity, or at the
Municipality's option, if said Bond is prepayable, at its earliest
redemption date, with the premium required for such redemption, if any,
provided that notice of the redemption of all prepayable Bonds on such
date has been duly given or provided for.

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

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

The Municipality may engage the services of accountants, attorneys or
other consultants necessary to assist it in determining the rebate
payments, if any, owed to the United States with respect to the Bonds.
The Municipality shall maintain or cause to be maintained records of
determinations of rebate 1liability with respect to the Bonds for each
computation date until six (6) years after the retirement of the last of
the Bonds. The Municipality shall make such records available to the
State of Wisconsin upon reasonable request therefor.

Section 17. Resolution a Contract. The provisions of this
Resolution shall constitute a contract between the Municipality and the
owner or owners of the Bonds, and after issuance of any of the Bonds no
change or alteration of any kind in the provisions of this Resolution may
be made, except as provided in Section 14, until all of the Bonds have
been paid in full as to both principal and interest. The owner or owners
of any of the Bonds shall have the right in addition to all other rights,
by mandamus or other suit or action in any court of competent
jurisdiction, to enforce such owner's or owners' rights against the
Municipality, the Governing Body thereof, and any and all officers and
agents thereof including, but without limitation, the right to require the
Municipality, its Governing Body and any other authorized body, to fix and
collect rates and charges fully adequate to carry out all of the
provisions and agreements contained in this Resolution.

Section 18. Continuing Disclosure. The officers of the Municipality
are hereby authorized and directed, if requested by the State of
Wisconsin, to provide to the State of Wisconsin Clean Water Fund Program
and to such other persons or entities as directed by the State of
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Wisconsin such ongoing disclosure regarding the Municipality's financial
condition and other matters, at such times and in such manner as the Clean
Water Fund Program may require, in order that securities issued by the
Municipality and the State of Wisconsin satisfy rules and regulations
promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended and as it may be amended from time to
time, imposed on brokers and dealers of municipal securities before the
brokers and dealers may buy, sell, or recommend the purchase of such
securities.

Section 19. Conflicting Resolutions. All ordinances, resolutions
(other than the Prior Resolutions), or orders, or parts thereof heretofore
enacted, adopted or entered, in conflict with the provisions of this
Resolution, are hereby repealed and this Resolution shall be in effect
from and after its passage. In case of any conflict between this
Resolution and the Prior Resolutions, the Prior Resolutions shall control
as long as any of the respective Prior Bonds are outstanding.

ol

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the

Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20
Dated 20 . , City Clerk
Approved 20 . ; Mayor
-12-

QB\59642649.1



EXHIBIT A
(Form of Municipal Obligation)

REGISTERED UNITED STATES OF AMERICA REGISTERED
NO. STATE OF WISCONSIN $
SHEBOYGAN COUNTY
CITY OF SHEBOYGAN

SEWERAGE SYSTEM REVENUE BOND, SERIES 2019D

Final Date of
Maturity Date Original Issue
May 1, 2039 , 20

REGISTERED OWNER: STATE OF WISCONSIN CLEAN WATER FUND PROGRAM

FOR VALUE RECEIVED the City of Sheboygan, Sheboygan County,
Wisconsin (the "Municipality”) hereby acknowledges itself to owe
and promises to pay to the registered owner shown above, or
registered assigns, solely from the fund hereinafter specified,
the principal sum of an amount not to exceed
DOLLARS ($ ) (but only so much as
shall have been drawn hereunder, as provided below) on May 1 of
each year commencing May 1, 2020 until the final maturity date
written above, together with interest thereon (but only on amounts
as shall have been drawn hereunder, as provided below) from the
dates the amounts are drawn hereunder or the most recent payment
date to which interest has been paid, at the rate of 1.650% per
annum, calculated on the basis of a 360-day year made up of twelve
30-day months, such interest being payable on the first days of
May and November of each year, with the first interest being
payable on May 1, 2020.

The principal amount evidenced by this Bond may be drawn upon
by the Municipality in accordance with the Financial Assistance
Agreement entered by and between the Municipality and the State of
Wisconsin by the Department of Natural Resources and the
Department of Administration including capitalized interest
transferred (if any). The principal amounts so drawn shall be
repaid in installments on May 1 of each year commencing on May 1,
2020 in an amount equal to an amount which when amortized over the
remaining term of this Bond plus current payments of interest (but
only on amounts drawn hereunder) at One and 650/1000ths percent
(1.650%) per annum shall result in equal annual payments of the
total of principal and the semiannual payments of interest. The
State of Wisconsin Department of Administration shall record such
draws and corresponding principal repayment schedule on a
cumulative basis in the format shown on the attached Schedule A.

A-1
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Both principal and interest hereon are hereby made payable
to the registered owner in lawful money of the United States of
America. On the final maturity date, principal of this Bond
shall be payable only upon presentation and surrender of this
Bond at the office of the Municipal Treasurer. Principal hereof
(except the final maturity) and interest hereon shall be payable
by electronic transfer or by check or draft dated on or before
the applicable payment date and mailed from the office of the
Municipal Treasurer to the person in whose name this Bond is
registered at the close of business on the fifteenth day of the
calendar month next preceding such interest payment date.

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

This Bond is transferable only upon the books of the
Municipality kept for that purpose at the office of the
Municipal Treasurer, by the registered owner in person or its
duly authorized attorney, upon surrender of this Bond, together
with a written instrument of transfer (which may be endorsed
hereon) satisfactory to the Municipal Treasurer, duly executed
by the registered owner or its duly authorized attorney.
Thereupon a replacement Bond shall be issued to the transferee
in exchange therefor. The Municipality may deem and treat the
person in whose name this Bond is registered as the absolute
owner hereof for the purpose of receiving payment of or on
account of the principal or interest hereof and for all other
purposes. This Bond is issuable solely as a negotiable,
fully-registered bond, without coupons, and in denominations of
$0.01 or any integral multiple thereof.

This Bond is issued for the purpose of providing for the
payment of the cost of constructing improvements to the Sewerage
System of the Municipality, pursuant to Article XI, Section 3,
of the Wisconsin Constitution, Section 66.0621, Wisconsin
Statutes, and a resolution adopted October 21, 2019, and
entitled: "Resolution Authorizing the Issuance and Sale of Up
to $2,323,791 Sewerage System Revenue Bonds, Series 2019D, and
Providing for Other Details and Covenants With Respect Thereto"
and is payable only from the income and revenues of the Sewerage
System of the Municipality (the "Utility"). The Bonds are
issued on a parity with the Municipality's Sewerage System
Revenue Bonds, Series 2010A, dated May 26, 2010 and Sewerage
System Revenue Bonds, Series 2013A, dated October 23, 2013, as
to the pledge of income and revenues of the Utility. This Bond
does not constitute an indebtedness of said Municipality within
the meaning of any constitutional or statutory debt limitation
or provision.
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It is hereby certified, recited and declared that all acts,
conditions and things required to exist, happen, and be
performed precedent to and in the issuance of this Bond have
existed, have happened and have been performed in due time, form
and manner as required by law; and that sufficient of the income
and revenue to be received by said Municipality from the
operation of its Utility has been pledged to and will be set
aside into a special fund for the payment of the principal of
and interest on this Bond.

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

CITY OF SHEBOYGAN,
WISCONSIN

(SEAL)

By:

Michael J. Vandersteen
Mayor

By:

Meredith DeBruin
City Clerk
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(Form of Assignment)

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

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

Please insert Social Security or other identifying number of
Assignee

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

Attorney to transfer said Bond on the books kept for the
registration thereof with full power of substitution in the
premises.

Dated:

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

Signature(s) guaranteed by
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SCHEDULE A
$2,323,791

CITY OF SHEBOYGAN, WISCONSIN
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2019D

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

SA-1
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May
May
May
May
May
May
May
May
May
May
May
May
May
May
May
May
May
May
May
May

SCHEDULE A (continued)

Date

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039

SA-2

PRINCIPAL REPAYMENT SCHEDULE

Principal
Amount

$99,018.
100, 651.
102,312.
104,000.
105,716.
107,461.
109, 234.
111, 036.
112,868.
114,731.
116, 624.
118,548.
.57
122,492.
124,514.
126,568.
128, 656.
130,779.
132,937.
135,131.

120,504

18
98
73
89
91
24
35
72
82
16
22
52

90
03
51
89
73
59
06
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State of Wisconsin Financlal Assistance Agreement

Department of Natural Resources Clean Water Fund Program
Bureau of Community Financial Assistance Form 8700-214A  rev 01/19
101 South Webster Street, 2nd Floor

PO Box 7921

Madison, Wisconsin 5§3707-7621

STATE OF WISCONSIN CLEAN WATER FUND PROGRAM
FINANCIAL ASSISTANCE AGREEMENT WITH PRINCIPAL FORGIVENESS

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESOURCES
DEPARTMENT OF ADMINISTRATION

and

CITY OF SHEBOYGAN

$3,073,791 With up to $750,000 PRINCIPAL FORGIVENESS
FINANCIAL ASSISTANCE AGREEMENT

Dated as of August 28, 2019

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

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

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

Municipal Identification No. 59281
Clean Water Fund Program Project No. 4019-19
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WITNESSETH:

WHEREAS, this is a FINANCIAL ASSISTANCE AGREEMENT (the “FAA”), dated November 13, 2019,
between the STATE OF WISCONSIN Clean Water Fund Program (the “CWFP"), by the Department of
Natural Resources (the "DNR”") and the Department of Administration (the “DOA”), acting under authority of
ss. 281.58 and 281.59, Wis. Stats., as amended (the "Statute"), and the City of Sheboygan, a municipality
within the meaning of the Statute, duly organized and existing under the laws of the State of Wisconsin (the
“Municipality”); and

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

WHEREAS, the State of Wisconsin, pursuant to ss. 281,58 and 281.59, Wis. Stats., established the CWFP to
be used in part for purposes of the Water Quality Act; and

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

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

WHEREAS, the Municipality submitted to DNR an application for financial assistance (the “Application”) for a
project (the “Project”), DNR has approved the Application and determined the Application meets the criteria
for Project eligibility based on water quality and public heafth requirements established in applicable state
statutes and regulations; and

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

WHEREAS, DOA determined the CWFP will provide financial assistance to the Municipality by making a loan
(the “Loan”) under s. 281.59(9), Wis. Stats., for the purposes of that subsection, and providing principal
forgiveness; and

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

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

WHEREAS, the Municipality obtained DNR approval of facility plans or engineering reports and plans and
specifications for the Project, subject to the provisions of applicable State environmental standards set forth
in taw, rules, and regulations;

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



ARTICLE |
DEFINITIONS: RULES OF INTERPRETATION

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

"Act” means the Federal Water Pollution Control Act, 33 U.S. Code §§1250 et seq., as amended.

“Application” means the written application of the Municipality dated September 18, 2018, for financial
assistance under the Statute.

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

“Business Day" means any day on which State offices are open to conduct business.

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

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

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

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

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

“Financial Assistance” means any proceeds provided under this Financial Assistance Agreement in the form
of a Loan of which part of the Loan principal will be forgiven.

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

“Fiscal Sustainability Plan® means a plan meeting the minimum requirements of section 603(d)(1)(E) of
the Act.

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

"Loan” means the loan or loans made by the CWFP to the Municipality of which a portion of the principal will
be forgiven pursuant to this FAA.



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

(a) amount of each disbursement,

(b) date of each disbursement,

(c) the series of Bonds from which each disbursement is made,
(d) principal amounts repaid, and

(e) outstanding principal balance.

"Municipal Obligation Counsel Opinion" means the opinion of counsel satisfactory to DOA, issued in
conjunction with the Municipal Obligations, stating that:

(a) the FAA and the performance by the Municipality of its obligations thereunder have been duly
authorized by ali necessary actions by the governing body of the Municipality, and the FAA has been
duly executed and delivered by the Municipality;

(b) the Municipal Obligations have been duly authorized, executed, and delivered by the Municipality
and sold to the CWFP;

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

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

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

() the Municipal Obligations are not "arbitrage bonds” within the meaning of Section 148 of the
Code and the arbitrage regulations; and

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

“Municipal Obligation Resolution” means that action taken by the goveming body of the Municipality
authorizing the issuance of the Municipal Obligations.

"Municipal Obligations" means the bonds or notes issued and delivered by the Municipality to the CWFP, a
specimen copy of which is included in the Municipal Obfigations transcript in exchange for the portion of the
Loan which is not subject to Principal Forgiveness.

"Municipality" means City of Sheboygan, a "municipality” within the meaning of the Statute, duly organized
and existing under the laws of the State, and any successor entiy.

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

“Parity Obligations” means the Municipality’s $2,947,632 Sewerage System Revenue Bonds, Series 2010A,
dated May 26, 2010; its $8,974,081 Sewerage System Revenue Bonds, Series 2013A, dated Octaber 23,



2013; and any other obligations issued on a parity with the Municipal Obligations pursuant to the restrictive
provisions of Section 11 of the Municipal Obligation Resolution.

“Plans and Specifications” means the Project design plans and specifications assigned No. S-2017-0804,
approved by DNR on January 10, 2018, as the same may be amended or maodified from time to time in
accordance with this FAA.

“Principal Forgiveness” means Financial Assistance received in the form of forgiveness of Loan principal
pursuant to the Act, Regulations, and this FAA of which no repayment thereof shall be required except as
may be required per the Act, Statutes, Regulations, or this FAA. The amount of principal forgiveness
available for this Project as of the date of this FAA is $750,000. The applicable percentage of principal
forgiveness for this Project, as shown on the Final Funding List, is 25%.

“Progress payments” means payments for work in place and materials or equipment that have been
delivered or are stockpiled in the vicinity of the construction site. This includes payments for undelivered,
specifically manufactured equipment if: (1) designated in the specifications, (2) could not be readily utilized
or diverted to another job, and (3) a fabrication period of more than 6 months is anticipated.

“Project” means the project assigned CWFP Project No. 4019-19 by DNR, described in the Project Manager
Summary Page (Exhibit F), and further described in the DNR approval letter for the Plans and Specifications,
or portions thereof, issued under s. 281.41, Wis. Stats.

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

“Regulations" means the Act, and chs. NR 108, NR 110, NR 150, NR 151, NR 162, and NR 216, Wis. Adm.
Code, the regulations of DNR, and ch. Adm. 35, Wis. Adm. Code, the regulations of DOA, adopted pursuant
to and in furtherance of the Act, as such may be adopted or amended from time to time.

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

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

"Sewer Use Ordinance” means the ordinance (or other legislative enactments) mesting the requirements of
the Regulations and enacted and enforced in each jurisdiction served by the Project.

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

“State” means the State of Wisconsin.

“Statute” means ss. 281.58 and 281.59, Wis. Stats., as amended.

“Substantial Completion” means the date on which construction of the Project is sufficiently complete in
accordance with the contract documents so that the owner can occupy and utilize the Project for its intended
use.

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



“Use of American Iron and Steel” means the requirements contained in section 608 of the Act.

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

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

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

“WPDES Permit" means a Wisconsin Pollutant Discharge Elimination System pemmit issued under ch. 283,
Wis. Stats.

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

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

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

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

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

(e) All accounting terms not otherwise defined in this FAA have the meanings assigned to them in
accordance with generally accepted accounting principles, and all computations provided for herein
shall be made in accordance with generally accepted accounting principles.



ARTICLE il
REPRESENTATIONS

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

(a) The State is authorized to issue the Bonds in accordance with the Statute and the General
Resolution and to use the proceeds thereof to provide funds for the Financial Assistance provided to
the Municipality to undertake and complete the Project.

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

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

(d) Pursuant to the Statute, the CWFP is authorized to execute and deliver the FAA and to take
actions and make determinations that are required of the CWFP under the terms and conditions of
the FAA,

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

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

Section 2.02. Representations of the Municipality The Municipality represents, covenants, and warmrants as
follows:

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

(1) conduct its business and own its properties,

(2) enter into this FAA,

(3) adopt the Municipal Obligation Resolution,

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

(b) The Municipality's Project is a project that is necessary to prevent the applicant from significantly
exceeding an effluent limitation contained in its WPDES Permit (compliance maintenance).



(c) With respect to the issuance of the Municipal Obligations, the Municipality has complied with the
Municipal Obligation Resolution and with all applicable laws of the State.

(d) The governing bady of the Municipality has duly approved the execution and delivery of this FAA
and the issuance and delfivery of the Municipal Oblgations in the aggregate principal amount of
$2,323,791 and authorized the taking of any and all action as may be required on the part of the
Municipality and its authorized officers to carry out, give effect to, and consummate the transactions
contemplated by each of the foregoing.

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

(f) To the knowledge of the Municipality, there is no action, suit, proceeding, inquiry, or investigation,
at law or in equity, before or by any court, public board, or body, threatened against, pending, or
affecting the Municipality, or, to the knowledge of the Municipality, any basis therefor:

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

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

(3) in any way contesting or affecling the validity or enforceability of the Municipal Obligation
Resolution, the Municipal Obligations, this FAA, or any agreement or instrument relating to
any of the foregoing or used or contemplated for use in the consummation of the
transactions contemplated by this FAA; or

(4) wherein an unfavorable decision, ruling, or finding could adversely affect the
transactions contemplated hereby or by the Municipal Obligation Resolution or the Municipal
Obligations.

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

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

(i) The resolutions of the Municipality accepting the Financial Assistance and the Municipal
Obligation Resolution have been duly adopted by the Municipality and remain in full force and effect
as of the date hereof.

(i) The Municipality has full legal right and authority, and all necessary pemnits, licenses, and
approvals (other than such pemmits, licenses, easements, or approvals that are not by their nature
obtainable prior to Substantial Completion of the Project) required as of the date hereof to own the



Project, carry on its activities relating thereto, undertake and complete the Project, and carry out and
consummate all transactions contemplated by this FAA.

(k) The Municipality represents that it has not made any commitment or taken any action that shall
result in a valid claim for any finders' or similar fees or commitments in respect to the issuance and
sale of the Municipal Obligations and the making of the Loan under this FAA,

() The Project is eligible under s. 281.58(7), Wis. Stats., for financing from the CWFP and the
Project Costs are equa! to or in excess of the principal amount of the Municipal Obligations. The
Project has satisfied the requirements of the State Environmental Review Procedures (SERP)
contained in the Regulations. Portions of the Project that are ineligible for financing from the CWFP
are listed within the Project Manager Summary Page attached hereto as Exhibit F. The Municipality
intends the Project to be efigible under the Statute throughout the term of this FAA,

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

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

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

(p) The Municipality shall not take or omit to take any action which action or omission shall in any
way cause the proceeds of the Bonds to be applied in a manner contrary to that provided in the
General Resolution.

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

(r) Other than (1) “preliminary expenditures" as defined in Treas. Regs. 26 CFR 1.150-2 in an
amount not exceeding 20% of the principal amount of the Municipal Obligations, or (2) a "de
minimis" amount as defined in Treas. Regs. 26 CFR 1.150-2 in an amount not exceeding the lesser
of $100,000 or 5% of the principal amount of the Municipal Obligations, all of the proceeds of the
Bonds loaned to the Municipality (other than refunding proceeds, if any) shall be used for Project
Costs paid by the Municipality subsequent to a date which is 60 days prior to the date on which the
Municipality adopted a reimbursement resolution pursuant to Treas. Regs. 26 CFR 1.150-2 stating its
intent to reimburse other funds of the Municipality used to finance the Project, or subsequent to the
issuance date of the Municipal Obligations.



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

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

(u) The Municipality is in substantial compliance with all conditions, requirements, and terms of
financial assistance previously awarded through the federal construction grants program, the
Wisconsin Fund construction grants program, and the CWFP.

(v) The Municipality has met all terms and conditions contained within and received DNR approval
for the Municipality’s Plans and Specifications for the Project described in the definitions hereof.

(w) The Municipality represents that it submitted to DNR a bid tabulation for the Project with a
recommendation to DNR for review and concurrence. The actual Substantial Completion date of the
Project was May 17, 2019.

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

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

Transportation State-Shared Total
2017 $1,545,327.86 $11,111,393.75 $12,656,721.61
2018 $1,745,669.54 $11,070,318.82 $12,815,988.36

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

2019 $1,830,104.68 $11,062,747.51 $12,892,852.19

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

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

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

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

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

(bb) The Municipality acknowledges that i is eligible to receive Financial Assistance in the form of a
Loan of $3,073,791 with Principal Forgiveness of $750,000 for payment of Project Costs.



ARTICLE I
LOAN PROVISIONS

Section 3.01. Loan Ciauses

(a) Subject to the conditions and in accordance with the terms of this FAA, the CWFP hereby agrees
to make the Loan and the Municipality agrees to accept the Loan. As evidence of the portion of the
Loan made to the Municipality remaining subsequent to the Principal Forgiveness, the Municipality
hereby agrees to sell to the CWFP Municipal Obligations in the aggregate principal amount of
$2,323,791. The CWFP shall pay for the Municipa!l Obligations in lawful money of the United States,
which shalil be dishursed as provided in this FAA.

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

(c) The Loan shall bear interest at the rate of one and 650/1000ths percent (1.65%) per annum, and
interest shall accrue and be payable only on Loan principat amounts actually disbursed on the
Municipal Obligations, from the date of disbursement until the date such amounts are repaid or
forgiven.

(d) Disbursements of Financial Assistance shall generally be made: first, in the form of a Loan
disbursement on the Municipal Obligations, which must be at least 5% of the Municipal Obligation
amount or $50,000, whichever is less; second, in the form of Loan disbursements that include the
applicable percentage of Principal Forgiveness up to $750,000; and third, if the Principal
Forgiveness cap has been reached, in the form of Loan disbursements on the Municipal
Obligations. Principal Forgiveness will be applied at the time of Loan disbursement.

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

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

(9) The Municipality shall deliver, or cause to be delivered, a Municipal Obligation Counse! Opinion
to the CWFP concurrently with the delivery of the Municipal Obligations.

Section 3.02. Municipal Obligations Amortization Principal and interest payments on the Municipal
Obligations shall be due on the dates set forth in Exhibit B of this FAA. The payment amounts shown on
Exhibit B are for informational purposes only and assume the full amount of the Municipal Obligations is
disbursed and that the full amount of Principal Forgiveness available is applied to the Loan on November 13,
2019. Itis understood that the actual amount of the Municipality's Municipal Obligations payments shall be
based on the actua!l date and amount of disbursements on the Municipal Obligations. Notwithstanding the
foregoing or anything in the Municipal Obligations, the Municipal Obligations shall be for no longer than
twenty (20) years from the date of this FAA and shall mature and be fully amortized not later than twenty (20)
years after the original issue date of the Municipal Obligations. Repayment of principal on the Municipal
Obligations shall begin not later than twelve (12) months after the expected or actual Substantial Completion
date of the Project.
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Section 3.03. Type of Municipal Obligation and Security The Municipality's obligation to meet annual debt
service requirements on the Municipal Obligations shall be a revenue obligation evidenced by issuance of
revenue bonds pursuant to s. 66.0621, Wis. Stats. The security for the Municipality's obligation shallbe a
pledge of revenues to be derived from the Municipality’s Sewerage System, and the Municipality shall agree
that, if revenues from the Sewerage System are insufficient to meet annua) debt service requirements, the
Municipality shall purchase sewerage services in amounts sufficient to meet annual debt service
requirements as provided in and set forth in Section 9 of the Municipal Obligation Resolution. The annual
revenues net of all current expenses shall be equal to not less than the annual principal and interest
requirements on the Municipal Obligations, any Parity Obligations, and any other debt obligations payable
from the revenues of the Sewerage System then outstanding, times the greater of (i) 110 percent or (ji) the
highest debt service coverage ratio required with respect to any Parity Obligations or any other debt
obligations payable from the revenues of the Sewerage System then outstanding. As of the date of this FAA,
the required debt service coverage ratio is 110 percent; however, this percentage is subject to change as
outlined in the prior sentence. The Municipal Obligations are also secured as provided in Section 3.08
hereof.

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

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

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

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

Section 3.05. Sale and Redemption of Municipal Obligations

{a) Municipal Obligations may not be prepaid without the prior written consent of the CWFP. The
CWEFP has sole discretion to withhold such consent.

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

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

(d) Prepayments of the Municipal Obligations shall be applied pro rata to all maturities of the
Municipal Obligations.
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Section 3.06. Disbursement of Financial Assistance

(a) Under this FAA, Financial Assistance shall be drawn in the order specified in Section 3.01(d) of
this document.

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

(c) The CWFP, through its agents or Trustee, plans to make disbursements of Financial Assistance
on a semimonthly basis upon approval of each disbursement request by DNR and DOA. Such
approval by DNR and DOA may require adjustment and corrections to the disbursement request
submitted by the Municipality. The Municipality shall be notified whenever such an adjustment or
correction is made by DNR or DOA.

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

(1) If the Financial Assistance is not yet fully disbursed, and CWFP funds were previously
disbursed for costs not efigible for CWFP funding or not eligible under this FAA, the
CWFP shall make necessary adjustments to future disbursements.

(2) If the Financial Assistance is fully disbursed, including disbursements for any costs not
eligible for CWFP funding or not eligible under this FAA, the Municipality agrees to repay to
the CWFP an amount equal to the non-eligible costs within 60 days of notification by DNR or
DOA. The CWFP shall then apply the amount it receives as a Loan prepayment or as a
recovery of a Loan disbursement with Principal Forgiveness (if there is no outstanding Loan
principal balance available to which the recovery may be applied).

(e) The CWFP or its agent shall disburse Financial Assistance only to the Municipality's account by
electronic transfer of funds. The Municipality hereby covenants that it shall take actions and provide
information necessary to facilitate these transfers.

(f) Disbursement beyond ninety-five percent (95%) of the Financial Assistance, unless otherwise
agreed to by DNR and DOA pursuant to a written request from the Municipality, may be withheld
until;

(1) DNR is satisfied that the Project has been completed in accordance with the Plans and
Specifications, DNR has approved all change orders relating to the Project, and DNR has
determined that the Project is in compliance with the Municipality's WPDES Permit;

(2) the Municipality certifies to DNR its acceptance of the Project from its contractors;

(3) the Municipality certifies in writing to DNR its compliance with applicable federal
requirements (certification must be as prescribed on Exhibit G); and

(4) DNR certifies in writing to DOA the Municipality’s compliance with all applicable
requirements of this FAA.

(g) IRS Regulation 1.148-6(d)(1)(iii) applies to project expenditures. It states, in part, “An issuer
must account for the allocation of proceeds to expenditures not later than 18 months after the
later of the date the expenditure is paid or the date the project, if any, that is financed by the issue
is placed in service".
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Section 3.07. Remedies
(a) If the Municipality:

(1) or any authorized representative is not complying with federal or state laws, regulations,
or requirements relating to the Project, and following due notice by DNR the Project is not
brought into compliance within a reasonable period of time; or

(2) is not complying with or is in violation of any provision set forth in this FAA; or
(3) is not in compliance with the Statute or the Regulations;

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

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

(i) Project work may be suspended.

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

(iv) Other administrative remedies may be pursued.

(b) If the Municipality fails to make any payment when due on the Municipal Obtigations or fails to
observe or perform any other covenant, condition, or agreement on its part under this FAA for a
period of thirty (30) days after written notice is given to the Municipality by DNR, specifying the defauit
and requesting that it be remedied, the CWFP is provided remedies by law and this FAA. These
remedies include, but are not limited to, the following rights:

(1) Pursuant to s. 281.59(11)(b), Wis. Stats., DOA shall place on file a certified statement of
all amounts due the CWFP under this FAA. DOA may collect all amounts due the CWFP by
deducting those amounts from any State payments due the Municipality, or add a special
charge to the amount of taxes apportioned to and levied upon the county in which the
Municipality is located under s. 70.60, Wis. Stats.

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

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

(4) In the case of a joint utility system, the CWFP may bill the users of the Municipality’s
system directly.
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(5) The CWFP may enforce any right or obligation under this FAA, including the right to
seek specific performance or mandamus, whether such action is at law or in equity.

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

(a) as security for the Municipal Obligations, the Municipality hereby pledges the revenue to be
derived from the Municipality’s Sewerage System (which is a dedicated source of revenue); and

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

Section 3.09. Effective Date and Term This FAA shall become effective upon its execution and delivery by

the parties hereto, shall remain in full force and effect from such date, and shall expire on such date as the
Municipal Obligations shall be discharged and satisfied in accordance with the provisions thereof.
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ARTICLE V
CONSTRUCTION OF THE PROJECT

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

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

Section 4.02. Construction of the Project The Municipality shall construct the Project, or cause it to be
constructed, to Final Completion in accordance with the Application and the Plans and Specifications. The
Municipality shall proceed with the acquisition and construction of the Project in conformity with law and with
all applicable requirements of governmental authorities having jurisdiction with respect thereto, subject to
such modifications of Plans and Specifications that after the cost of the Project, use of space, scope, or
functional layout, as may be previously approved by DNR.

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

Section 4.04. Completion of the Project

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

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

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

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

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

(2) complete and deliver to DNR the completed Contract Utilization of Disadvantaged
Business Enterprises (DBE) form attached hereto as Exhibit E of this FAA,

(3) prepare and deliver to DNR the completed Federal Requirements Compliance
Certification attached hereto as Exhibit G of this FAA;
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(4) obtain all required permits and authorizations from appropriate authorities for operation
and use of the Project; and

(5) submit to DNR an Operation and Maintenance Manual Certification Checklist.
Section 4.05. Payment of Additiona! Project Costs

(a) In the event of revised eligibility determinations, cost overruns, and amendments exceeding the
Financial Assistance amount, the CWFP may allocate additional financial assistance to the Project.
The allocation of additional financial assistance may be in the form of a loan at less than the market
interest rate, which is established pursuant to the Statute and Regulations. The allocation of
additional financial assistance shall depend upon availability of funds, pursuant to the Statute and the
Regulations.

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

Section 4.06. No Warranty Regarding Condition, Suitability, or Cost of Project Neither the CWFP, DOA,

DNR, nor the Trustee makes any warranty, either express or implied, as to the Project or its condition, or that
it shall be suitable for the Municipality’s purposes or needs, or that the Financial Assistance shall be sufficient
to pay the costs of the Project. Review or approval of engineering reports, facilities plans, Plans and
Specifications, or other decuments, or the inspection of Project construction by DNR, does not relieve the
Municipality of its responsibility to properly plan, design, build, and effectively operate and maintain the
Project as required by laws, regulations, pemmits, and good management practices. DNR or its
representatives are not responsible for increased costs resulting from defects in the Plans and Specifications
or other Project documents. Nothing in this section prohibits a Municipality from requiring more assurances,
guarantees, or indemnity or other contractual requirements from any party performing Project work.
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ARTICLE V
COVENANTS

Section 5.01. Application of Financial Assistance The Municipality shall apply the proceeds of the Financial
Assistance solely to Project Costs.

Section 5.02. Operation and Maintenance: Fquipment Replacement Fund
(a) After completion of the Project, the Municipality shall:

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

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

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

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

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

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

Section 5.05. Establishment of Project Accounts: Audits

(a) The Municipality shall maintain Project accounts in accordance with generally accepted
accounting principles (GAAP), including standards relating to the reporting of infrastructure assets
and directions issued by the CWFP. Without any request the Municipality shall furnish to DOA as
soon as available, and in any event within one hundred eighty (180) days after the close of each
fiscal year, a copy of the audit report for such year and accompanying GAAP-based financial
statements for such period, as examined and reported by such independent certified pubtic
accountants of recognized standing selected by the Municipality and reasonably satisfactory to DOA,
whose reports shall indicate that the accompanying financial statements have been prepared in
conformity with GAAP and include standards relating to the reporting of infrastructure assets.
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(b) The Municipality shall maintain a separate account that reflects the receipt and expenditure of all
CWFP funds for the Project. All Financial Assistance shall be credited promptly upon receipt thereof
and shall be reimbursement for or expended only for Project Costs. The Municipality shall: permit
any authorized representative of DNR or DOA, or agents thereof, the right to review or audit all
records relating to the Project or the Financial Assistance; prodice, or cause to be produced, all
records relating to any work performed under the terms of this FAA for examination at such times as
may be designated by any of them or their authorized representatives; permit extracts and copies of
the Project records to be made by them or their authorized representatives; and fulfill information
requests by them or their authorized representatives.

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

Section 5.07. ProjectAreas The Municipality shall permit representatives of DNR access to the Project and
related recards at all reasonable times, include provisions in all contracts permitting such access during
construction and operation of the Sewerage System, and allow extracts and copies of Project records to be
made by DNR representatives.

Section 5.08. Engineering Inspection The Municipality shall provide competent and adequate inspection of
all Project construction under the direction of a professional engineer licensed by the State. The Municipality
shall direct such engineer to inspect work necessary for the construction of the Project and to determine
whether such work has been performed in accordance with the Plans and Specifications. Any such work not
in accordance with the Plans and Specifications shall be remedied, unless such noncompliance is waived by
DNR.

Section 5.09. Tax Covenants

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

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

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

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

that would constitute an “advance refunding” within the meaning of Section 149(d)(5) of the Code or
any successor provision.
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Section 5.10. User Fee Covenant

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

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

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

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

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

Section 5.13. Nondiscrimination Covenant

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

(b) The Municipality shall incorporate the following provision into all Project contracts which have yet
to be executed: “in connection with the performance of work under this contract, the contractor
agrees not to discriminate against any employee or applicant because of age, race, religion, color,
handicap, sex, physical condition, developmental disability, or national origin. The contractor further
agrees to comply with fair employment practices pursuant to subchapter Il of ch. 111, Wis. Stats.
This provision shall include, but not be fimited to, the following: employment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor further agrees to
take affirative action to ensure equal employment opportunities for persons with disabilities. The
contractor agrees to post in conspicuous places, available for employees and applicants for
employment, notices setting forth the provisions of the nondiscrimination clause.”

Section 5.14. Employees The Municipality or its employees or agents are not employees or agents of the
DNR or DOA for any purpose, including worker's compensation.
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Section 5.15. Adequate Funds The Municipality shall have sufficient funds available to repay the Municipal
Obligations. Tha Municipality shall have sufficient funds available when construction of the Project is
completed to ensure effective operation and maintenance of the Project for purposes constructed.

Section 5.16. Management The Municipality shall provide and maintain competent and adequate
management, supervision, and inspection at the construction site to ensure that the completed work
conforms with the Pians and Specifications. The Municipality shall furnish progress reports and such other
information as DNR may require.

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

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

Section 5.19. Sewer Use Ordinance The Municipality shall comply with the provisions of the Sewer Use
Ordinance, as certified in the Application. The Municipality covenanis that it shall comply with and enforce all
provisions of the Sewer Use Ordinance, as established pursuant to the Statute and Regulations.

Section 5.20. Rebates The Municipality agrees to pay to the CWFP any refunds, rebates, credits, or other
amounts received for Project Costs that have already been funded by the CWFP. The CWFP shall then
apply the amount it receives as a Loan prepayment or as a recovery of a Loan disbursement with Principa!
Forgiveness (if there is no outstanding Loan principal balance for the Praject).

Section 5.21. Maintenance of Legal Existence

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

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

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

(2) such resuiting, surviving, or transferee legal entity is efigible to receive financial
assistance under the Statute;

(3) such resulting, surviving, or transferee legal entity expressly assumes in writing all of the
obligations of the Municipality contained in this FAA and the Municipa! Obligations and any
other documents the CWFP deems reasonably necessary to protect its environmental and
credit interests; and

(4) the CWFP shall have consented in wiiting to such transaction, which consent may be
withheld in the absolute discretion of the CWFP.
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Section 5.22. Wage Rate Requirements The Municipality represents that it shall comply with Section 513 of
the Federal Water Pollution Control Act (33 USC 1372), which requires that all laborers and mechanics
employed by contractors and subcontractors funded directly by or assisted in whole or in part with funding
under this Loan shall be paid wages at rates not less than those prevailing on projects of a character similar
in the locality as determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter 31
of title 40, United States Code.

Section 5.23. Fiscal Sustainability Plan The Municipality has completed all required components of a Fiscal
Sustainability Plan and shall maintain the plan at least for the life of the Loan.

Section 5.24. Use of American lron and Steel The Municipality agrees to comply with requirements for Use

of American lron and Stee! contained in section 608 of the Act for products used in the Project which are
made primarily of iron and/or steel.

21



ARTICLE VI
MISCELLANEQUS

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

(a) DEPARTMENT OF ADMINISTRATION
OFFICE OF CAPITAL FINANCE
CLEAN WATER FUND PROGRAM
101 EAST WILSON STREET 10TH FLOOR
MADISON Wi 53702-0004
OR
PO BOX 7864
MADISON Wi 53707-7864

(b) DEPARTMENT OF NATURAL RESOURCES
BUREAU OF COMMUNITY FINANCIAL ASSISTANCE
101 SOUTH WEBSTER STREET 2ND FLOOR
MADISON Wi 53702-0005
OR
PO BOX 7921
MADISON Wi 53707-7921

(c) US BANKCORP TRUST
MATTHEW HAMILTON EP-MN-WS3T
60 LIVINGSTON AVENUE
ST PAULMN 55101-2292

(d) CITY OF SHEBOYGAN
828 CENTER AVENUE
SHEBOYGAN WI 53081

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

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

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

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

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

Section 6.06. Applicable Law This FAA shall be governed by and construed in accordance with the laws of
the State, including the Statute.



Section 6.07. Benefit of Financial Assistance Agreement This FAA is executed, among other reasons, to
induce the purchase of the Municipal Obligations. Accordingly, all duties, covenants, obligations, and
agreements of the Municipality herein contained are hereby declared to be for the benefit of, and are
enforceable by, the CWFP, its Trustee, or its authorized agent.

Section 6.08. Eurther Assurances The Municipality shall, at the request of DNR and DOA, authorize,
execute, acknowledge, and deliver such further resolutions, conveyances, transfers, assurances, financing
statements, and other instruments as may be necessary or desirable for: better assuring, conveying, and
providing Principal Forgiveness; and assigning, and confirming the rights, security interests, and agreements
concerning Principal Forgiveness or intended to be Principal Forgiveness provided by this FAA and relating to
the Municipa! Obligations.

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

Section 6.10. Covenant by Municipality as to Compliance with General Resalution The Municipality
covenants and agrees that it shall comply with the provisions of the General Resolution with respect to the

Municipality and that the Trustee and the owners of the Bonds shall have the power and authority provided in
the General Resolution. The Municipality further agrees to aid in the furnishing to DNR, DOA, or the Trustee
of opinions that may be required under the General Resolution.

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

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

(b) If the Municipality wishes to unilaterally terminate all or any part of the Project work for which
Financial Assistance has been awarded, the Municipality shall promptly give written notice to DNR. If
the CWFP detemmines that there is a reasonable basis for the requested termination, the CWFP may
enter into a termination agreement, including provisions for FAA termination costs, effective with the
date of cessation of the Project work by the Municipality. If the CWFP determines that the
Municipality has ceased work on the Project without reasonable basis, the CWFP may unilaterally
terminate Financial Assistance or rescind this FAA.

Section 6.12. Rescission The CWFP may rescind this FAA prior to the first disbursement of any funds
hereunder if it determines that:

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

(b) there is substantial evidence this FAA was obtained by fraud,

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

(d) the Municipality has failed to comply with the covenants contained in this FAA; or

(e) any of the representations of the Municipality contained in this FAA were false in any material
respect.
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IN WITNESS WHEREOF, the CWFP and the Municipality have caused this FAA to be executed and
delivered, as of the date and year first written above.

CITY OF SHEBOYGAN

By:
Michae! J. Vandersteen
Mayor

Attest:
Meredith DeBruin
City Clerk

STATE OF WISCONSIN
DEPARTMENT OF ADMINISTRATION

By:
Authorized Officer

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESOURCES

By:
Authorized Officer
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EXHIBITA

PROJECT BUDGET SHEET
CITY OF SHEBOYGAN
CWFP Project No. 4019-19
Total Project Costs | "ei97ole SOWLP SDAV:’nL;::: forthis
Project
Force Account $0 $0 $0
Interim Financing Costs $0 $0 $0
Preliminary Engineering $100,000 $0 $100,000
Land or Easement Acquisition $0 $0 $0
Engineering/Construction Mgmt. $55,000 $0 $55,000
Construction/Equipment $2,780,828 $0 $2,780,828
Contingency $123,893 $0 $123,893
Miscellaneous Costs $6,070 $0 $6,070
SDWLP Closing Costs $8,000 $0 $8,000
Total $3,073,791 $0 $3,073,791
Principal Forgiveness Amount (A) $750,000
Net SDWLP Loan Amount $2,323,791

A = Principal Forgiveness is calculated and awarded up to 25% of the eligible CWFP Total Award Amount for this Project, with a principal forgiveness

cap of $750,000.




EXHIBIT B
LOAN AMORTIZATION SCHEDULE

INTEREST RATES AND PRINCIPAL REPAYMENT SCHEDULE



EXHIBITC

FORM OF LOAN DISBURSEMENT TABLE

Amount of Date of
Disbursement Disbursement Series of Bonds  Principal Repaid  Principal Balance
3 $ $
$ $ $
$ $ $
$ $ $
$ $ $
$ $ $
$ $ $
3 $ $




EXHIBIT D

OPERATING CONTRACTS

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



EXHIBITE

ENVIRONMENTAL IMPROVEMENT FUND
CONTRACT UTILIZATION OF DISADVANTAGED BUSINESS ENTERPRISES (DBE)

MANDATORY PROJECT CLOSEOQUT DOCUMENT

Note: This form is suthorized by 8. NR 162.14{4)(b)4, Wis. Adm. Cods. Roceipt of this compiated form by the Depanment is mandatory prior to rocsiving a fina) disbursement  The information printed
on this fom is taken from ths compleled DBE Subcontractor Ulilization Form (EPA Form B100-4). Any changes or additions mads to the tist of primo and DBE clors during the
consiruction must be reflscted on this form ot closecut. Persenslinformation collacted on this tarm wil) be used for program administration end must be made bio to reg as required by
Wisconsin Open Rocords Law (8. 19.31 - 16,35, Wis. Stats.).

Municipaiity Neme: City of Shsboygan Project Number. 4019-19 LoarvGrant Amount: $ 3,073,791
Project Description: Replace medium vollage switchgear at WWTP
Did the municipality satisfy the DBE requirements? X Yes " No (If no, refar to Project M. or Summary Pago of the FAA.)

Type of Product Actual Amount Paid to

Construction/Equipment/Supplies Contracts Indicate DBE Type or Service * Contract Estimate $
Prime; Altmeyer Electric, inc. = MBE ~ WBE _ Othar X NJA___| Electrical

Sub: Price & Sons X MBE ZWBHE " Other Electrical

Sub: ~ _MBE TWBE " Other

Sub: " _MBE :IWBE _ Othar

Sub: ._MBE “WBE :Other

Sub: - MBE “WBE . Other
Prime: _ MBE CWBE -Other .. NJA

Sub: ~_MBE “WBE I Other

Sub: ~__MBE CWBE _: Othor

Sub: ©_MBE 1WBE '.Othar

Sub: __MBE !WBE " Other

Sub: —MBE i WBE _ Other
Prime: ._MBE iWBE " Other : NJA

Sub: =~ MBE ZWBE _ Other

Sub: ~__MBE = WBE _ Other

Sub: ~_MBE _WBE _Other

Sub: _MBE "WBE Other

Sub: = _MBE “WBE  Other




Type of Product Actual Ameount Pald to

Profossional/Technical Sarvices Contracts Indicate DBE Type or Service * Contract Estimate $ E Firm
-——" B R B - . o Municipality Compistes at
| ! : . : - o . . Closegut -
Prime: Strand Associates . MBE -WBE 10ther X WA | Engineering $132,000

Sub: = MBE "WBE ' Other

Sub: .. _MBE ZWBE " Other
Prime: ©. _MBE “WBE _Other . NIA

Sub: ~ MBE " WBE . Other

Sub: = MBE WBE _Other
Prime: Z MBE “WBE Other .. N/A

Sub: . MBE .IWBE . Other

Sub: 1

Tota)MBE 8

“Type of Product or Service examplas: landscaping, trucking, supplies, equipment, paving, concrets, plumbing, electrical, excavating, testing, design, elc.

Name of Person Complating This Form Email Address ~Phone Number
Certification

§ centify that, to the best of my knowledge and betief, the infermation provided on this form is complete and correct.

Name/Tie of Municipal Official Signature Dats Signed




EXHIBIT F

PROJECT MANAGER SUMMARY PAGE

CITY OF SHEBOYGAN
CWFP Project No. 4019-19

1. Project Description: This Project will replace aging electrical switch gear at the wastewater treatment
plant. New gear that is designed to modern electrical standards will be installed.

2. Ineligible Costs: No ineligible costs were identified in the review of this Project. If the Department
identifies ineligible costs as the Project progresses, the Department will notify the Municipality.

3. Contingency Allowance: The Contingency allowance of $123,893 is five percent of the amount of
uncompleted construction work adjusted for CME reviewed change orders. The Municipality must obtain
CME approval of change orders prior to requesting reimbursement.

Base contingency $139,042
{Uncompleted construction work x §%)

Contractor Contract No. CO No.

Altmeyer Electric, Inc.  1-2017 1 $(15,149)
Total Contingency Allowance $123,893

4. Equipment Replacement Fund: The Municipality shall establish an equipment replacement fund
according to s. NR 162.08, Wis. Adm. Code, and maintain the equipment replacement fund as a separate
fund of the Municipality. Annual deposits shall be made to the equipment replacement fund in amounts
sufficient to meet the equipment replacement schedule developed by the Municipality. Based on review of
the equipment replacement fund information in the CWFP application, the annual deposit is estimated at
$896,050.

5. DBE Good Faith Efforts: The Municipality and their prime contractor made good faith efforts to obtain
DBE participation in the Project. The prime contractor is subcontracting with one MBE, Price & Sons Inc.,
for approximately $80,000 of work.

6. Use of American Iron and Steel: This Project is subject to the Use of American lron and Steel (UAIS)
requirements of section 608 of the Act.

7. Fiscal Sustainability Plan: The Municipality certified to DNR that a Fiscal Sustainability Plan (FSP) that
meets the requirements of section 603(d)(1)(E) of the Act has been developed and that the plan will be
maintained at least for the life of the Loan.

8. Miscellaneous Costs: $6,070 of Project Costs are included on the Miscellaneous line of the budget
(Exhibit A) for geotechnical services.



EXHIBIT G
FEDERAL REQUIREMENTS COMPLIANCE CERTIFICATION

[Prepare on Municipal Letterhead at Project
Completion and Closeout]

The undersigned officials of the City of Sheboygan (the “Municipality”) hereby certify that, for all
expenditures made for construction of DNR Project No. 4019-19 (the “Project”), the Municipality has met
the prevailing wage rate requirements of the Davis-Bacon Act.

The Municipality further certifies that, after taking into account any national or project-specific waivers
approved by the U.S. Environmental Protection Agency, DNR Project No. 4019-19 has met the
requirements for the Use of American Iron and Stee! contained in section 608 of the Federal Water
Pollution Control Act, as amended.

The Municipality further certifies that a Fiscal Sustainability Plan meeting the requirements of section
603(d)(1)(E) of the Federal Water Poliution Control Act, as amended, has been completed for the
treatment works and that the plan will be maintained at least for the life of the CWFP Loan for the Project.

The above certification is determined, after due and diligent investigation, to be true and accurate to the best
of my knowledge.

By: Dated as of:
[Name of Municipal Official or
Authorized Representative]
[Titte)
Attest: Dated as of:
[Name of Clerk or Secretary]
(Title]



CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Communication No. 5-19-20 from Hardik Khatri regarding Personal
Property Tax for the Super 8.

REPORT PREPARED BY: Marty Halverson, Finance Director

REPORT DATE: November 6, 2019 MEETING DATE: November 25, 2019

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: NA
Budget Summary: N/A Municipal Code: N/A
Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

Alderperson Savaglio received an e-mail from Hardik Khatri in regards to Personal Property
Taxes for Super 8 as there are currently delinquent Personal Property Taxes including
interest due on the property in the amount of $ 3,777.10. Hardik Khatri is currently being
denied a permit due to this outstanding debt.

STAFF COMMENTS:

The City of Sheboygan Municipal Code § 2-872(c) requires any outstanding debt owed to the
City including personal property taxes, unless they are able to prove that they did not receive
or are using any of the personal property, be paid before obtaining a permit. Per the
communication it appears the title company, when the property transfer was completed paid
the personal property tax the new owner was responsible for. However, the City never
received the payment for the Personal Property Tax after closing and therefore the balance
due along with simple interest since 2011 remains outstanding.

ACTION REQUESTED:
Motion to recommend the Common Council receive and file Communication No. 5-19-20.

ATTACHMENTS:
I.  Communication No. 5-19-20
.  Calculation schedule



"L 32

Com. No. t;' - 19 - 20. October 21, 2019.

Submitting a communication from Hardik Khatri regarding Personal
Property Tax for the Super 8.

Presented to the Common Council by Alderperson

m%\\x&



DeBruin, Meredith

s

From: Alderperson Markus Savaglio
Sent: Monday, October 7, 2019 6:17 PM
To: DeBruin, Meredith

Subject: Fwd: Personal Property Tax Issue

can you put this through council as an agenda item for finance?
Also, please give me the timeline of when this would be on the agenda for council, for finance, and back to
council for a final vote so i can update the property owner.

Thank you!
Markus

Sent from my iPad
Begin forwarded message:

From: Sheboygan's Pride <sheboygansuper8(@gmail.com>
Date: October 2, 2019 at 1:37:11 PM CDT

To: <markus.savaplio@sheboyganwi.gov>

Subject: Fwd: Personal Property Tax Issue

Forwarded message «——-

From: Sheboygan's Pride <gheboygansuper8(@gmail.com>
Date: Wed, Oct 2,2019 at 1:12 PM

Subject: Personal Property Tax Issue

To: <marcus.savagli Wi.gov.

Mr. Savaglio,

Thank you for talking to me in regards to the Personal Property Tax matter for Super8. | have
tried everything from my side to talk to the Title company and the realtor but came out empty
handed.

As we discussed, I would like you to present my matter to the city and hopefully I will get some
resolution from them. Below are the detail information in regards to my case. Please let me
know if you need any further information.

Purchased property on March 3ist, 2010.

Paid $1087.44 for 276 days of 2010 personal property tax.

Always paid personal property tax on time since 2011 till today.

City never sent any type of bill or notice and said a word in regards to unpaid 2010 personal
property taxes.

Now there is a lien on property for unpaid taxes with total over $3,733.35 till 09/2019.



I went back to the title company and they basically put their hands up and said it was the
previous owner who was supposed to disburse the money we paid. Title company never cut any
checks and therefore I need to go to the previous owner with this matter.

I contacted the sellor’s realtor and she informed me that the previous owner had died years ago
and his company has been dissolved.

Thank you for helping me in this matter and hopefully the city will understand my dilemma.

Thanks,

Hardik Khatri
785-787-0374.



Personal Property Calculations Tax Levy Year 2010
Personal Property Account Number 59281-910242
Address 3402 Wilgus Avenue

Simple
Interest/Penalty
Property Tax Year 2010 15%
Payment Month/Year 11 2019
Original Tax Due $ 1,458.34
Number of months 106
interest/Penalty Rate 159 %

Personal Property
Tax Due $ 1,458.34
Interest Due $ 2,318.76

Total Due $ 3,777.10



CITY OF SHEBOYGAN
REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 113-19-20 by Alderpersons Donohue and Bohren authorizing
the issuance and sale of up to $2,323,791 Sewage System Revenue Bonds, Series 2019D, and
providing for other details and covenants.

REPORT PREPARED BY: Marty Halverson, Finance Director

REPORT DATE: November 22, 2019 MEETING DATE: November 25, 2019

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: NA
Budget Summary: N/A Municipal Code: N/A
Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

The City of Sheboygan has worked with the State of Wisconsin in order to prepare Sewage
System Revenue Bonds for issuance, which would fund the electrical switchgear project at
the Wastewater Treatment Plant. Financing the project in this way allows the City to qualify
for principal forgiveness.

STAFF COMMENTS:
Res. No. 113-19-20 includes B-1 Loan Amortization Schedule.

The City of Sheboygan has previously issued Sewage System Revenue Bonds in 2010 and
2013. The City's budget for 2020 includes the debt service payments for the new bonds
being issued.

ACTION REQUESTED:

Motion to recommend the Common Council adopt Res. No. 113-19-20 authorizing the
issuance and sale of up to $2,323,791 Sewage System Revenue Bonds, Series 2019D, and
providing for other details and covenants.

ATTACHMENTS:
.  Res. No.113-19-20
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Res. No. 13 - 19 - 20. By Alderpersons Donohue and Bohren.
November 18, 2019.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO $2,323,791
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2019D, AND PROVIDING FOR OTHER
DETAILS AND COVENANTS WITH RESPECT THERETO

WHEREAS, the City of Sheboygan, Sheboygan County, Wisconsin (the
"Municipality") owns and operates a sewerage system (the "System") which
is operated for a public purpose as a public utility by the Municipality;
and

WHEREAS, pursuant to a resolution adopted on May 17, 2010 (the "2010
Resolution”), the Municipality has heretofore issued its Sewerage System
Revenue Bonds, Series 2010A, dated May 26, 2010 (the "2010 Bonds"), which
2010 Bonds are payable from the income and revenues of the System; and

WHEREAS, pursuant to a resolution adopted on October 7, 2013 (the
"2013 Resolution"), the Municipality has heretofore issued its Sewerage
System Revenue Bonds, Series 2013A, dated October 23, 2013 (the "2013
Bonds"), which 2013 Bonds are payable from the income and revenues of the
System; and

WHEREAS, the 2010 Bonds and the 2013 Bonds shall collectively be
referred to as the "Prior Bonds"; and

WHEREAS, the 2010 Resolution and the 2013 Resolution shall
collectively be referred to as the "Prior Resolutions"; and

WHEREAS, certain improvements to the System are necessary to meet the
needs of the Municipality and the residents thereof, consisting of the
construction of a project (the "Project") assigned Clean Water Fund
Program Project No. 4019-19 by the Department of Natural Resources, and as
described in the Department of Natural Resources approval letter for the
plans and specifications of the Project, or portions thereof, issued under
Section 281.41, Wisconsin Statutes, assigned No. S-2017-0804 and dated
January 10, 2018 by the DNR; and

WHEREAS, under the provisions of Chapter 66, Wisconsin Statutes any
municipality may, by action of its governing body, provide for purchasing,
acquiring, constructing, extending, adding to, improving, operating and
managing a public utility from the proceeds of bonds, which bonds are to
be payable only from the revenues received from any source by such
utility, including all rentals and fees; and

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

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

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

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

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

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

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

(c) "Bonds"™ means the $2,323,791 Sewerage System Revenue Bonds,
Series 2019D, of the Municipality dated their date of issuance, authorized
to be issued by this Resolution;

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

(e) "Current Expenses" means the reasonable and necessary costs of
operating, maintaining, administering and repairing the System, including
salaries, wages, costs of materials and supplies, insurance and audits,
but shall exclude depreciation, debt service, tax equivalents and capital
expenditures;

(f) "Debt Service Fund" means the Sewerage System Special Redemption
Fund of the Municipality, which shall be the "special redemption fund" as
such term is defined in the Act;

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

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

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

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

(1) "Municipality”" means the City of Sheboygan, Sheboygan County,
Wisconsin;

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

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

(o) "Prior Bonds" means the 2010 Bonds and the 2013 Bonds
collectively;

(p) "Prior Resolutions” means the 2010 Resolution and the 2013
Resolution collectively;

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

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

(s) "System" means the entire sewerage system of the Municipality
specifically including that portion of the Project owned by the
Municipality and including all property of every nature now or hereafter
owned by the Municipality for the collection, transmission, treatment and
disposal of domestic and industrial sewerage and waste, including all
improvements and extensions thereto made by the Municipality while any of
the Bonds and Parity Bonds remain outstanding, including all real and
personal property of every nature comprising part of or used or useful in
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connection with such sewerage system and including all appurtenances,
contracts, leases, franchises, and other intangibles;

(t) "2010 Bonds" means the Municipality's Sewerage System Revenue
Bonds, Series 2010A, dated May 26, 2010;

(u) "2010 Resolution” means a resolution adopted by the Common
Council on May 17, 2010 authorizing the issuance of the 2010 Bonds;

(v) "2013 Bonds" means the Municipality's Sewerage System Revenue
Bonds, Series 2013A, dated October 23, 2013; and

(w) "2013 Resolution™ means a resolution adopted by the Common
Council on October 7, 2013 authorizing the issuance of the 2013 Bonds.

Section 2. Authorization of the Bonds and the Financial Assistance
Agreement. For the purpose of paying the cost of the Project (including
legal, fiscal, engineering and other expenses), there shall be borrowed on
the credit of the income and revenue of the System up to the sum of
$2,323,791; and fully registered revenue bonds of the Municipality are
authorized to be issued in evidence thereof and sold to the State of
Wisconsin Clean Water Fund Program in accordance with the terms and
conditions of the Financial Assistance Agreement, which is incorporated
herein by this reference and the Mayor and City Clerk of the Municipality
are hereby authorized, by and on behalf of the Municipality, to execute
the Financial Assistance Agreement.

Section 3. Texms of the Bonds. The Bonds shall be designated
"Sewerage System Revenue Bonds, Series 2019D" (the "Bonds"); shall be
dated their date of issuance; shall be numbered one and upward; shall bear
interest at the rate of 1.650% per annum; shall be issued in denominations
of $0.01 or any integral multiple thereof; and shall mature on the dates
and in the amounts as set forth in Exhibit B of the Financial Assistance
Agreement and in the Bond form attached hereto as Exhibit A as it is from
time to time adjusted by the State of Wisconsin based upon the actual
draws made by the Municipality. Interest on the Bonds shall be payable
commencing on May 1, 2020 and semiannually thereafter on May 1 and
November 1 of each year. The Bonds shall not be subject to redemption
prior to maturity except as provided in the Financial Assistance
Agreement.

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

Section 4. Form, Execution, Registration and Payment of the Bonds.
The Bonds shall be issued as registered obligations in substantially the
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form attached hereto as Exhibit A and incorporated herein by this
reference.

The Bonds shall be executed in the name of the Municipality by the
manual signatures of the Mayor and City Clerk, and shall be sealed with
its official or corporate seal, if any.

The principal of, premium, if any, and interest on the Bonds shall be
paid by the Municipal Treasurer, who 1is hereby appointed as the
Municipality's Bond Registrar.

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

Section 5. Security for the Bonds. The Bonds, together with
interest thereon, shall not constitute an indebtedness of the Municipality
nor a charge against its general credit or taxing power. The Bonds,
together with interest thereon, shall be payable only out of the Debt
Service Fund hereinafter created and established, and shall be a valid
claim of the registered owner or owners thereof only against such Debt
Service Fund and the revenues of the System pledged to such fund, on a
parity with the pledge granted to the holders of the Prior Bonds.
Sufficient revenues are hereby pledged to said Debt Service Fund, and
shall be used for no other purpose than to pay the principal of, premium,
if any, and interest on the Prior Bonds, the Bonds and any Parity Bonds as
the same becomes due.

Section 6. Funds and Accounts. In accordance with the Act, for the
purpose of the application and proper allocation of the revenues of the
System, and to secure the payment of the principal of and interest on the
Prior Bonds, the Bonds and Parity Bonds, certain funds of the System which
were created and established by a resolution adopted on October 18, 1993,
as amended, are hereby continued and shall be used solely for the
following respective purposes:

(a) Revenue Fund, into which shall be deposited as received the
Gross Earnings of the System, which money shall then be divided
among the Operation and Maintenance Fund, the Debt Service Fund,
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(b)

(c)

(d)

(e)

the Depreciation Fund and the Surplus Fund in the amounts and in
the manner set forth in Section 7 hereof and used for the
purposes described below.

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

Sewerage System Special Redemption Fund (the "Debt Service
Fund"), which shall be used for the payment of the principal of,
premium, if any, and interest on the Prior Bonds, the Bonds and
Parity Bonds as the same becomes due, and which may contain a
Reserve Account established by a future resolution authorizing
the issuance of Parity Bonds to secure such Parity Bonds.

Depreciation Fund, which shall be used to provide a proper and
adequate depreciation account for the System.

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

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

below:

(a)

(b)

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

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

(c) to the Depreciation Fund, an amount determined by the Governing
Body to be sufficient to provide a proper and adequate
depreciation account for the System; and

(d) to the Surplus Fund, any amount remaining in the Revenue Fund
after the monthly transfers required above have been completed.

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

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

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

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

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

Section 11. Additional Bonds. The Bonds are issued on a parity with
the Prior Bonds as to the pledge of revenues of the System. No bonds or
obligations payable out of the revenues of the System may be issued in

such manner as to enjoy priority over the Bonds. Additional obligations
may be issued if the lien and pledge is junior and subordinate to that of
the Bonds. Parity Bonds may be issued only under the following
circumstances:

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

(b) Additional Parity Bonds may also be issued if all of the
following conditions are met:

(1) The Net Revenues of the System for the Fiscal Year
immediately preceding the issuance of such additional bonds must
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have been in an amount at least equal to the maximum annual
interest and principal requirements on all bonds outstanding
payable from the revenues of the System, and on the bonds then
to be issued, times the greater of (i) 1.10 or (ii) the highest
debt service coverage ratio to be required with respect to the
Additional Parity Bonds to be issued or any other obligations
payable from the revenues of the System then outstanding.
Should an increase in permanent rates and charges, including
those made to the Municipality, be properly ordered and made
effective during the Fiscal Year immediately prior to the
issuance of such additional bonds or during that part of the
Fiscal Year of issuance prior to such issuance, then Net
Revenues for purposes of such computation shall include such
additional revenues as an independent certified public
accountant, consulting professional engineer or the Wisconsin
Public Service Commission may certify would have accrued during
the prior Fiscal Year had the new rates been in effect during
that entire immediately prior Fiscal Year.

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

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

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

Section 12. Sale of Bonds. The sale of the Bonds to the State of
Wisconsin Clean Water Fund Program for the purchase price of up to
$2,323,791 and at par, is ratified and confirmed; and the officers of the
Municipality are authorized and directed to do any and all acts, including
executing the Financial Assistance Agreement and the Bonds as hereinabove
provided, necessary to conclude delivery of the Bonds to said purchaser,
as soon after adoption of this Resolution as is convenient. The purchase
price for the Bonds shall be paid upon requisition therefor as provided in
the Financial Assistance Agreement, and the officers of the Municipality
are authorized to prepare and submit to the State requisitions and
disbursement requests in anticipation of the execution of the Financial
Assistance Agreement and the issuance of the Bonds.

Section 13. Application of Bond Proceeds. The proceeds of the sale
of the Bonds shall be deposited by the Municipality into a special fund
designated as "Sewerage System CWFP Project Fund." The Sewerage System
CWFP Project Fund shall be used solely for the purpose of paying the costs
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of the Project as more fully described in the preamble hereof and in the
Financial Assistance Agreement. Moneys in the Sewerage System CWFP
Project Fund shall be disbursed within three (3) business days of their
receipt from the State of Wisconsin and shall not be invested in any
interest-bearing account.

Section 14. Amendment to Resolution. After the issuance of any of
the Bonds, no change or alteration of any kind in the provisions of this
Resolution may be made until all of the Bonds have been paid in full as to
both principal and interest, or discharged as herein provided, except: (a)
the Municipality may, from to time, amend this Resolution without the
consent of any of the owners of the Bonds, but only to cure any ambiguity,
administrative conflict, formal defect, or omission or procedural
inconsistency of this Resolution; and (b) this Resolution may be amended,
in any respect, with a written consent of the owners of not less than
two-thirds (2/3) of the principal amount of the Bonds then outstanding,
exclusive of Bonds held by the Municipality:; provided, however, that no
amendment shall permit any change in the pledge of revenues derived from
the System or the maturity of any Bond issued hereunder, or a reduction in
the rate of interest on any Bond, or in the amount of the principal
obligation thereof, or in the amount of the redemption premium payable in
the case of redemption thereof, or change the terms upon which the Bonds
may be redeemed or make any other modification in the terms of the payment
of such principal or interest without the written consent of the owner of
each such Bond to which the change is applicable.

Section 15. Defeasance. When all Bonds have been discharged, all
pledges, covenants and other rights granted to the owners thereof by this
Resolution shall cease. The Municipality may discharge all Bonds due on
any date by irrevocably depositing in escrow with a suitable bank or trust
company a sum of cash and/or bonds or securities issued or guaranteed as
to principal and interest of the U.S. Government, or of a commission,
board or other instrumentality of the U.S. Government, maturing on the
dates and bearing interest at the rates required to provide funds
sufficient to pay when due the interest to accrue on each of said Bonds to
its maturity or, at the Municipality's option, if said Bond is prepayable
to any prior date upon which it may be called for redemption, and to pay
and redeem the principal amount of each such Bond at maturity, or at the
Municipality's option, if said Bond is prepayable, at its earliest
redemption date, with the premium required for such redemption, if any,
provided that notice of the redemption of all prepayable Bonds on such
date has been duly given or provided for.

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

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

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

Section 17. Resolution a Contract. The provisions of this
Resolution shall constitute a contract between the Municipality and the
owner or owners of the Bonds, and after issuance of any of the Bonds no
change or alteration of any kind in the provisions of this Resolution may
be made, except as provided in Section 14, until all of the Bonds have
been paid in full as to both principal and interest. The owner or owners
of any of the Bonds shall have the right in addition to all other rights,
by mandamus or other suit or action in any court of competent
jurisdiction, to enforce such owner's or owners' rights against the
Municipality, the Governing Body thereof, and any and all officers and
agents thereof including, but without limitation, the right to require the
Municipality, its Governing Body and any other authorized body, to fix and
collect rates and charges fully adequate to carry out all of the
provisions and agreements contained in this Resolution.

Section 18. Continuing Disclosure. The officers of the Municipality
are hereby authorized and directed, if requested by the State of
Wisconsin, to provide to the State of Wisconsin Clean Water Fund Program
and to such other persons or entities as directed by the State of
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Wisconsin such ongoing disclosure regarding the Municipality's financial
condition and other matters, at such times and in such manner as the Clean
Water Fund Program may require, in order that securities issued by the
Municipality and the State of Wisconsin satisfy rules and regulations
promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as amended and as it may be amended from time to
time, imposed on brokers and dealers of municipal securities before the
brokers and dealers may buy, sell, or recommend the purchase of such
securities.

Section 19. Conflicting Resolutions. All ordinances, resolutions
(other than the Prior Resolutions), or orders, or parts thereof heretofore
enacted, adopted or entered, in conflict with the provisions of this
Resolution, are hereby repealed and this Resolution shall be in effect
from and after its passage. In case of any conflict between this
Resolution and the Prior Resolutions, the Prior Resolutions shall control
as long as any of the respective Prior Bonds are outstanding.

L =

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of

, 20 .
Dated 20 . , City Clerk
Approved 20 . , Mayor
-12-
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EXHIBIT A

(Form of Municipal Obligation)

REGISTERED UNITED STATES OF AMERICA REGISTERED
NO. STATE OF WISCONSIN $
SHEBOYGAN COUNTY

CITY OF SHEBOYGAN

SEWERAGE SYSTEM REVENUE BOND, SERIES 2019D

Final Date of
Maturity Date Original Issue
May 1, 2039 . 20

REGISTERED OWNER: STATE OF WISCONSIN CLEAN WATER FUND PROGRAM

FOR VALUE RECEIVED the City of Sheboygan, Sheboygan County,
Wisconsin (the "Municipality") hereby acknowledges itself to owe
and promises to pay to the registered owner shown above, or
registered assigns, solely from the fund hereinafter specified,
the principal sum of an amount not to exceed
DOLLARS ($ ) (but only so much as
shall have been drawn hereunder, as provided below) on May 1 of
each year commencing May 1, 2020 until the final maturity date
written above, together with interest thereon (but only on amounts
as shall have been drawn hereunder, as provided below) from the
dates the amounts are drawn hereunder or the most recent payment
date to which interest has been paid, at the rate of 1.650% per
annum, calculated on the basis of a 360-day year made up of twelve
30-day months, such interest being payable on the first days of
May and November of each year, with the first interest being
payable on May 1, 2020.

The principal amount evidenced by this Bond may be drawn upon
by the Municipality in accordance with the Financial Assistance
Agreement entered by and between the Municipality and the State of
Wisconsin by the Department of Natural Resources and the
Department of Administration including capitalized interest
transferred (if any). The principal amounts so drawn shall be
repaid in installments on May 1 of each year commencing on May 1,
2020 in an amount equal to an amount which when amortized over the
remaining term of this Bond plus current payments of interest (but
only on amounts drawn hereunder) at One and 650/1000ths percent
(1.650%) per annum shall result in equal annual payments of the
total of principal and the semiannual payments of interest. The
State of Wisconsin Department of Administration shall record such
draws and corresponding principal repayment schedule on a
cumulative basis in the format shown on the attached Schedule A.

A-1
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Both principal and interest hereon are hereby made payable
to the registered owner in lawful money of the United States of
Bmerica. On the final maturity date, principal of this Bond
shall be payable only upon presentation and surrender of this
Bond at the office of the Municipal Treasurer. Principal hereof
(except the final maturity) and interest hereon shall be payable
by electronic transfer or by check or draft dated on or before
the applicable payment date and mailed from the office of the
Municipal Treasurer to the person in whose name this Bond is
registered at the close of business on the fifteenth day of the
calendar month next preceding such interest payment date.

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

This Bond is transferable only upon the books of the
Municipality kept for that purpose at the office of the
Municipal Treasurer, by the registered owner in person or its
duly authorized attorney, upon surrender of this Bond, together
with a written instrument of transfer (which may be endorsed
hereon} satisfactory to the Municipal Treasurer, duly executed
by the registered owner or its duly authorized attorney.
Thereupon a replacement Bond shall be issued to the transferee
in exchange therefor. The Municipality may deem and treat the
person in whose name this Bond is registered as the absolute
owner hereof for the purpose of receiving payment of or on
account of the principal or interest hereof and for all other
purposes. This Bond 1is issuable solely as a negotiable,
fully-registered bond, without coupons, and in denominations of
$0.01 or any integral multiple thereof.

This Bond is issued for the purpose of providing for the
payment of the cost of constructing improvements to the Sewerage
System of the Municipality, pursuant to Article XI, Section 3,
of the Wisconsin Constitution, Section 66.0621, Wisconsin
Statutes, and a resolution adopted December 2, 2019, and
entitled: "Resolution Authorizing the Issuance and Sale of Up
to $2,323,791 Sewerage System Revenue Bonds, Series 2019D, and
Providing for Other Details and Covenants With Respect Thereto"
and is payable only from the income and revenues of the Sewerage
System of the Municipality (the "Utility"). The Bonds are
issued on a parity with the Municipality's Sewerage System
Revenue Bonds, Series 2010A, dated May 26, 2010 and Sewerage
System Revenue Bonds, Series 2013A, dated October 23, 2013, as
to the pledge of income and revenues of the Utility. This Bond
does not constitute an indebtedness of said Municipality within
the meaning of any constitutional or statutory debt limitation
or provision.
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It is hereby certified, recited and declared that all acts,
conditions and things required to exist, happen, and be
performed precedent to and in the issuance of this Bond have
existed, have happened and have been performed in due time, form
and manner as required by law; and that sufficient of the income
and revenue to be received by said Municipality from the
operation of its Utility has been pledged to and will be set
aside into a special fund for the payment of the principal of
and interest on this Bond.

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

CITY OF SHEBOYGAN,

WISCONSIN
(SEAL)

By:
Michael J. Vandersteen
Mayor

By:
Meredith DeBruin
City Clerk
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(Form of Assignment)

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

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

Please insert Social Security or other identifying number of
Assignee

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

Attorney to transfer said Bond on the books kept for the
registration thereof with full power of substitution in the
premises.

Dated:

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

Signature(s) guaranteed by
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SCHEDULE A
$2,323,791

CITY OF SHEBOYGAN, WISCONSIN
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2019D

Amount of
Disburse- Date of Series of Principal Principal

ment Disbursement Bonds Repaid Balance

SA-1
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SCHEDULE A (continued)

PRINCIPAL REPAYMENT SCHEDULE

Principal
Date Amount

May 1, 2020 $99,018.18
May 1, 2021 100,651.98
May 1, 2022 102,312.73
May 1, 2023 104,000.89
May 1, 2024 105,716.91
May 1, 2025 107,461.24
May 1, 2026 109,234.35
May 1, 2027 111,036.72
May 1, 2028 112,868.82
May 1, 2029 114,731.16
May 1, 2030 116,624.22
May 1, 2031 118,548.52
May 1, 2032 120,504.57
May 1, 2033 122,492.90
May 1, 2034 124,514.03
May 1, 2035 126,568.51
May 1, 2036 128,656.89
May 1, 2037 130,779.73
May 1, 2038 132,937.59
May 1, 2039 135,131.06

SA-2
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State of Wisconsin Financial Assistance Agreement

Dapartment of Natural Resources Clean Water Fund Program
Bureau of Community Financial Assistance Form 8700-214A  rev01/19
101 South Webster Street, 2nd Floor

PO Box 7921

Madison, Wisconsin 53707-7921

STATE OF WISCONSIN CLEAN WATER FUND PROGRAM
FINANCIAL ASSISTANCE AGREEMENT WITH PRINCIPAL FORGIVENESS

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESOURCES
DEPARTMENT OF ADMINISTRATION

and

CITY OF SHEBOYGAN

$3,073,791 With up to $750,000 PRINCIPAL FORGIVENESS
FINANCIAL ASSISTANCE AGREEMENT

Dated as of December 11, 2019

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

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

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

Municipal |dentification No. 59281
Clean Water Fund Pregram Project No. 4019-19
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WITNESSETH:

WHEREAS, this is a FINANCIAL ASSISTANCE AGREEMENT (the “FAA"), dated December 11, 2019,
between the STATE OF WISCONSIN Clean Water Fund Program (the “CWFP"), by the Depariment of
Natural Resources (the “DNR") and the Department of Administration (the “DOA”), acting under authority of
ss. 281.58 and 281.59, Wis. Stats., as amended (the "Statute”), and the City of Sheboygan, a municipality
within the meaning of the Statute, duly organized and existing under the laws of the State of Wisconsin (the
“"Municipality*); and

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

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

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

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

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

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

WHEREAS, DOA determined the CWFP will provide financial assistance to the Municipality by making a loan
(the "Loan") under s. 281.59(9), Wis. Stats., for the purposes of that subsection, and providing principal
forgiveness; and

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

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

WHEREAS, the Municipality obtained DNR approval of facility plans or engineering reports and plans and
specifications for the Project, subject to the provisions of applicable State environmental standards set forth
in law, rules, and regulations;

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



ARTICLE |
DEFINITIONS; RULES OF INTERPRETATION

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

"Act” means the Federal Water Pollution Control Act, 33 U.S. Code §§1250 et seq., as amended.

"Application” means the written application of the Municipality dated September 18, 2018, for financial
assistance under the Statute.

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

"Business Day" means any day on which State offices are open to conduct business.

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

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

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

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

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

“Financial Assistance” means any proceeds provided under this Financial Assistance Agreement in the form
of a Loan of which part of the Loan principal will be forgiven.

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

“Fiscal Sustainability Plan” means a plan meeting the minimum requirements of section 603(d)(1)(E) of
the Act.

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

*Loan" means the loan or loans made by the CWFP to the Municipality of which a portion of the principal will
be forgiven pursuant to this FAA.



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

(a) amount of each disbursement,

(b) date of each disbursement,

(c) the series of Bonds from which each disbursement is made,
(d) principal amounts repaid, and

(e) outstanding principal balance.

“Municipal Obligation Counsel Opinion” means the opinion of counsel satisfactory to DOA, issued in
conjunction with the Municipal Obligations, stating that:

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

(b) the Municipal Obligations have been duly authorized, executed, and delivered by the Municipality
and sold to the CWFP;

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

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

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

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

(g) the Municipal Obiligations are not “private activity bonds" as defined in Section 141(a) of the
Code.

"Municipal Obligation Resolution” means that action taken by the goveming body of the Municipality
authorizing the issuance of the Municipal Obligations.

"Municipal Obligations” means the bonds or notes issued and delivered by the Municipality to the CWFP, a
specimen copy of which is included in the Municipal Obligations transcript in exchange for the portion of the
Loan which is not subject to Principal Forgiveness.

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

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

“Parity Obligations” means the Municipality's $2,947,632 Sewerage System Revenue Bonds, Series 2010A,
dated May 26, 2010; its $8,974,081 Sewerage System Revenue Bonds, Series 2013A, dated October 23,
2013; and any other obligations issued on a parity with the Municipa!l Obligations pursuant to the restrictive
provisions of Section 11 of the Municipal Obligation Resolution.



“Plans and Specifications” means the Project design plans and specifications assigned No. S-2017-0804,
approved by DNR on January 10, 2018, as the same may be amended or modified from time to time in
accordance with this FAA.

*Principal Forgiveness” means Financial Assistance received in the form of forgiveness of Loan principal
pursuant to the Act, Regulations, and this FAA of which no repayment thereof shall be required except as
may be required per the Act, Statutes, Regulations, or this FAA. The amount of principal forgiveness
available for this Project as of the date of this FAAis $750,000. The applicable percentage of principal
forgiveness for this Project, as shown on the Final Funding List, is 25%.

“Progress payments” means payments for work in place and materials or equipment that have been
delivered or are stockpiled in the vicinity of the construction site. This includes payments for undelivered,
specifically manufactured equipment if: (1) designated in the specifications, (2) could not be readily utilized
or diverted to another job, and (3} a fabrication period of more than 6 months is anticipated.

"Project’ means the project assigned CWFP Project No. 4019-19 by DNR, described in the Project Manager
Summary Page (Exhibit F), and further described in the DNR approval letter for the Plans and Specifications,
or portions thereof, issued under s. 281.41, Wis. Stats.

"Project Costs" means the costs of the Project that are eligible for financia! assistance from the CWFP under
the Statute, which are allowable costs under the Regulations, which have been incurred by the Municipality,
an estimate of which is set forth in Exhibit A hereto and made a part hereof.

“Regulations” means the Act, and chs. NR 108, NR 110, NR 150, NR 151, NR 162, and NR 216, Wis. Adm.
Code, the regulations of DNR, and ch. Adm. 35, Wis. Adm. Code, the regulations of DOA, adopted pursuant
to and in furtherance of the Act, as such may be adopted or amended from time to time.

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

“Sewer Use Ordinance” means the ordinance (or other legislative enactments) meeting the requirements of
the Regulations and enacted and enforced in each jurisdiction served by the Project.

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

“State” means the State of Wisconsin.

“Statute” means ss. 281.58 and 281.59, Wis. Stats., as amended.

"Substantial Completion” means the date on which construction of the Project is sufficiently complete in
accordance with the contract documents so that the owner can occupy and utilize the Project for its intended
use.

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

"Use of American Iron and Steel” means the requirements contained in section 608 of the Act.



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

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

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

"WPDES Permit’ means a Wisconsin Pollutant Discharge Elimination System pemit issued under ch. 283,
Wis. Stats.

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

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

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

(c) The captions and headings herein are solely for convenience of reference and shalil not
constitute a part of this FAA, nor shall they affect its meaning, construction, or effect.

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

(e) All accounting terms not otherwise defined in this FAA have the meanings assigned to them in
accordance with generally accepted accounting principles, and all computations provided for herein
shall be made in accordance with generally accepted accounting principles.



ARTICLE I
REPRESENTATIONS

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

(a) The State is authorized to issue the Bonds in accordance with the Statute and the General
Resolution and to use the proceeds thereof to provide funds for the Financial Assistance provided to
the Municipality to undertake and complete the Project.

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

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

(d) Pursuant to the Statute, the CWFP is authorized to execute and deliver the FAA and to take
actions and make determinations that are required of the CWFP under the terms and conditions of
the FAA.

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

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

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

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

(1) conductits business and own its properties,

(2) enter into this FAA,

(3) adopt the Municipal Obligation Resolution,

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

(b) The Municipality’s Project is a project that is necessary to prevent the applicant from significantly
exceeding an effluent limitation contained in its WPDES Permit (compliance maintenance).

(c) With respect to the issuance of the Municipal Obtigations, the Municipality has complied with the
Municipal Obligation Resolution and with all applicable laws of the State.



(d) The goveming body of the Municipality has duly approved the execution and delivery of this FAA
and the issuance and delivery of the Municipal Obligations in the aggregate principal amount of
$2,323,791 and authorized the taking of any and all action as may be required on the part of the
Municipality and its authorized officers to carry out, give effect to, and consummate the transactions
contemplated by each of the foregoing.

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

(f) To the knowledge of the Municipality, there is no action, suit, proceeding, inquiry, or investigation,
at law or in equity, before or by any court, public board, or body, threatened against, pending, or
affecting the Municipality, or, to the knowledge of the Municipality, any basis therefor:

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

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

(3) in any way contesting or affecting the validity or enforceability of the Municipal Obligation
Resolution, the Municipal Obligations, this FAA, or any agreement or instrument relating to
any of the foregoing or used or contemplated for use in the consummation of the
transactions contemplated by this FAA; or

(4) wherein an unfavorable decision, ruling, or finding could adversely affect the
transactions contemplated hereby or by the Municipal Obligation Resolution or the Municipal
Obligations.

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

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

(i) The resolutions of the Municipality accepting the Financial Assistance and the Municipa!
Obligation Resolution have been duly adopted by the Municipality and remain in full force and effect
as of the date hereof.

(i) The Municipality has full legal right and authority, and all necessary permits, licenses, and
approvals (other than such pemnits, licenses, easements, or approvals that are not by their nature
obtainable prior to Substantial Completion of the Project) required as of the date hereof to own the
Project, carmry on its activities relating thereto, undertake and complete the Project, and carry out and
consummate all transactions contemplated by this FAA.



(k) The Municipality represents that it has not made any commitment or taken any action that shall
result in a valid claim for any finders’ or similar fees or commitments in respect to the issuance and
sale of the Municipal Obligations and the making of the Loan under this FAA.

(1) The Project is eligible under s. 281.58(7), Wis. Stats., for financing from the CWFP and the
Project Costs are equal to or in excess of the principal amount of the Municipal Obligations. The
Project has satisfied the requirements of the State Environmental Review Procedures (SERP)
contained in the Regulations. Portions of the Project that are ineligible for financing from the CWFP
are listed within the Project Manager Summary Page attached hereto as Exhibit F. The Municipality
intends the Project to be eligible under the Statute throughout the term of this FAA.

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

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

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

(p) The Municipality shall not take or omit to take any action which action or omission shall in any
way cause the proceeds of the Bonds to be applied in a manner contrary to that provided in the
General Resolution.

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

(r) Other than (1) "preliminary expenditures® as defined in Treas. Regs. 26 CFR 1.150-2in an
amount not exceeding 20% of the principal amount of the Municipal Obligations, or (2) a "de
minimis” amount as defined in Treas. Regs. 26 CFR 1.150-2 in an amount not exceeding the lesser
of $100,000 or 5% of the principal amount of the Municipal Obligations, all of the proceeds of the
Bonds loaned to the Municipality (other than refunding proceeds, if any) shall be used for Project
Costs paid by the Municipality subsequent to a date which is 60 days prior to the date on which the
Municipality adopted a reimbursement resolution pursuant to Treas. Regs. 26 CFR 1.150-2 stating its
intent to reimburse other funds of the Municipality used to finance the Project, or subsequent to the
issuance date of the Municipal Obligations.

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

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



(u) The Municipality is in substantial compliance with all conditions, requirements, and terms of
financial assistance previously awarded through the federal construction grants program, the
Wisconsin Fund construction grants program, and the CWFP.

(v) The Municipality has met all terms and conditions contained within and received DNR approval
for the Municipality’s Plans and Specifications for the Project described in the definitions hereof.

(w) The Municipality represents that it submitted to DNR a bid tabulation for the Project with a
recommendation to DNR for review and concurrence. The actual Substantial Completion date of the
Project was May 17, 2019.

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

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

Transportation State-Shared Total
2017 $1,545,327.86 $11,111,393.75 $12,656,721.61
2018 $1,745,669.54 $11,070,318.82 $12,8156,988.36

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

2019 $1,830,104.68 $11,062,747.51 $12,892,852.19

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

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

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

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

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

(bb) The Municipality acknowledges that itis eligible to receive Financia! Assistance in the form of a
Loan of $3,073,791 with Principal Forgiveness of $750,000 for payment of Project Costs.



ARTICLE lli
LOAN PROVISIONS

Section 3.01. Loan Clauses

(a) Subject to the conditions and in accardance with the terms of this FAA, the CWFP hereby agrees
to make the Loan and the Municipality agrees to accept the Loan. As evidence of the portion of the
Loan made to the Municipality remaining subsequent to the Principal Forgiveness, the Municipality
hereby agrees to sell to the CWFP Municipal Obligations in the aggregate principal amount of
$2,323,791. The CWFP shall pay for the Municipal Obligations in tawful money of the United States,
which shall be disbursed as provided in this FAA.

{b) Prior to disbursement, Loan proceeds shall be held by the CWFP or by the Trustee for the
account of the CWFP. Eamings on undisbursed Loan proceeds shall be for the account of the
CWFP. Loan proceeds shall be disbursed only upon submission by the Municipality of disbursement
requests and approval thereof as set forth in Section 3.06 hereof.

(c) The Loan shall bear interest at the rate of one and 6§50/1000ths percent (1.650%) per annum,
and interest shall accrue and be payable only on Loan principal amounts actually disbursed on the
Municipal Obligations, from the date of disbursement until the date such amounts are repaid or
forgiven.

(d) Disbursements of Financial Assistance shall generally be made: first, in the form of a Loan
disbursement on the Municipal Obligations, which must be at least 5% of the Municipal Obligation
amount or $50,000, whichever is less; second, in the form of Loan disbursements that include the
applicable percentage of Principal Forgiveness up to $750,000; and third, if the Principal
Forgiveness cap has been reached, in the form of Loan disbursements on the Municipal
Obligations. Principal Forgiveness will be applied at the time of Loan disbursement.

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

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

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

Section 3.02. Munici bligations Amortization Principal and interest payments on the Municipal
Obligations shall be due on the dates set forth in Exhibit B of this FAA. The payment amounts shown on
Exhibit B are for informational purposes only and assume the full amount of the Municipal Obligations is
disbursed and that the full amount of Principal Forgiveness available is applied to the Loan on December 11,
2019, Itis understood that the actual amount of the Municipality’s Municipal Obligations payments shall be
based on the actual date and amount of disbursements on the Municipal Obligations. Notwithstanding the
foregoing or anything in the Municipal Obligations, the Municipal Obligations shall be for no longer than
twenty (20) years from the date of this FAA and shall mature and be fully amortized not later than twenty (20)
years after the original issue date of the Municipal Obligations. Repayment of principal on the Municipal
Obligations shall begin not later than twelve (12) months after the expected or actual Substantial Completion
date of the Project.
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Section 3.03. Type of Municipal Obligation and Security The Municipality’s obligation to meet annual debt
service requirements on the Municipa! Obligations shall be a revenue obligation evidenced by issuance of
revenue bonds pursuant to s. 68.0621, Wis. Stats. The security for the Municipality’s obligation shall be a
pledge of revenues to be derived from the Municipality's Sewerage System, and the Municipality shall agree
that, if revenues from the Sewerage System are insufficient to meet annual debt service requirements, the
Municipality shall purchase sewerage services in amounts sufficient to meet annual debt service
requirements as provided in and set forth in Section 9 of the Municipal Obligation Resolution. The annual
revenues net of all current expenses shall be equal to not less than the annual principal and interest
requirements on the Municipal Obligations, any Parity Obligations, and any other debt obligations payable
from the revenues of the Sewerage System then outstanding, times the greater of (i) 110 percent or (ii) the
highest debt service coverage ratio required with respect to any Parity Obligations or any other debt
obligations payable from the revenues of the Sewerage System then outstanding. As of the date of this FAA,
the required debt service coverage ratio is 110 percent; howaver, this percentage is subject to change as
outlined in the prior sentence. The Municipal Obligations are also secured as provided in Section 3.08
hereof,

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

(a) such Servicing Fee as the CWFP may impose pursuant to s. 281.68(9)(d), Wis. Stats., which
shall be payable in semiannual installments on each interest payment date; such a Servicing Fee
shall be imposed upon the Municipality after approval of a future Biennial Finance Plan by the State
of Wisconsin Building Commission which contains a Servicing Fee requirement, schedule, and
amount; and

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

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

Section 3.05. Sale and Redemption of Municipal Obligations

(a) Municipal Obligations may not be prepaid without the prior written consent of the CWFP. The
CWFP has sole discretion to withhold such consent.

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

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

{(d) Prepayments of the Municipal Obligations shall be applied pro rata to all maturities of the
Municipal Obligations.
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Section 3.06. Disbursement of Financial Assistance

(a) Under this FAA, Financial Assistance shall be drawn in the order specified in Section 3.01(d) of
this document.

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

{c) The CWFP, through its agents or Trustee, plans to make disbursements of Financial Assistance
on a semimonthly basis upon approval of each disbursement request by DNR and DOA. Such
approval by DNR and DOA may require adjustment and corrections to the disbursement request
submitted by the Municipality. The Municipality shall be nofified whenever such an adjustment or
correction is made by DNR or DOA.

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

(1) [f the Financial Assistance is not yet fully disbursed, and CWFP funds were previously
disbursed for costs not eligible for CWFP funding or not eligible under this FAA, the
CWFP shall make necessary adjustments to future disbursements.

(2) If the Financial Assistance is fully disbursed, including disbursements for any costs not
eligible for CWFP funding or not eligible under this FAA, the Municipality agrees to repay to
the CWFP an amount equal to the non-eligible costs within 60 days of notification by DNR or
DOA. The CWFP shall then apply the amount it receives as a Loan prepayment or as a
recovery of a Loan disbursement with Principal Forgiveness (if there is no outstanding Loan
principa! balance available to which the recovery may be applied).

(e) The CWFP or its agent shall disburse Financial Assistance only to the Municipality's account by
electronic transfer of funds. The Municipality hereby covenants that it shall take actions and provide
information necessary to facilitate these transfers.

(f) Disbursement beyond ninety-five percent (95%) of the Financial Assistance, unless otherwise
agreed to by DNR and DOA pursuant to a written request from the Municipality, may be withheld
until:

(1) DNR s satisfied that the Project has been completed in accordance with the Plans and
Specifications, DNR has approved all change orders relating to the Project, and DNR has
determined that the Project is in compliance with the Municipality's WPDES Permit;

(2) the Municipality certifies to DNR its acceptance of the Project from its contractors;

(3) the Municipality certifies in writing to DNR its compliance with applicable federal
requirements (certification must be as prescribed on Exhibit G); and

(4) DNR certifies in writing to DOA the Municipality’s compliance with all applicable
requirements of this FAA,

(9) IRS Regulation 1.148-6(d){1)(iii) applies to project expenditures. It states, in part, “An issuer
must account for the allocation of praceeds to expenditures not later than 18 months after the
later of the date the expenditure is paid or the date the project, if any, that is financed by the issue
is placed in service”.
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Section 3.07. Remedies
(a) If the Municipality:

(1) or any authorized representative is not complying with federal or state laws, regulations,
or requirements relating to the Project, and following due notice by DNR the Project is not
brought into compliance within a reasonable period of time; or

(2) is not complying with or is in violation of any provision set forth in this FAA; or
(3) is notin compliance with the Statute or the Regulations;

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

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

(i) Project work may be suspended.

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

(iv) Other administrative remedies may be pursued.

(b) If the Municipality fails to make any payment when due on the Municipal Obligations or fails to
observe or perform any other covenant, condition, or agreement on its part under this FAAfora
period of thirty (30) days after written notice is given to the Municipality by DNR, specifying the default
and requesting that it be remedied, the CWFP is provided remedies by law and this FAA. These
remedies include, but are not limited to, the following rights:

(1) Pursuantto s. 281.59(11)(b), Wis. Stats., DOA shall place on file a certified statement of
all amounts due the CWFP under this FAA. DOA may collect all amounts due the CWFP by
deducting those amounts from any State payments due the Municipality, or add a special
charge to the amount of taxes apportioned to and levied upen the county in which the
Municipality is located under s. 70.60, Wis. Stats.

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

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

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

(5) The CWFP may enforce any right or obligation under this FAA, including the right to
seek specific perfformance or mandamus, whether such action is at law or in equity.
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Section 3.08. Security for the Municipal Obligations In accordance with the terms of the Municipal Obligation
Resolution:

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

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

Section 3.09. Effective Date and Term This FAA shall become effective upon its execution and delivery by

the parties hereto, shall remain in full force and effect from such date, and shall expire on such date as the
Municipal Obligations shall be discharged and satisfied in accordance with the provisions thereof.
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ARTICLE IV
CONSTRUCTION O OJECT

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

In the event that the Sewerage System or Praject is damaged or destroyed, the Municipality agrees to use
the proceeds from its insurance coverage either to repay the Financial Assistance or to repair or replace the
Sewerage System.

Section 4.02. Construction of the Project The Municipality shall construct the Project, or cause it to be
constructed, to Final Completion in accordance with the Application and the Plans and Specifications. The
Municipality shall proceed with the acquisition and construction of the Project in conformity with law and with
all applicable requirements of govemmenta! authorities having jurisdiction with respect thereto, subject to
such modifications of Plans and Specifications that alter the cost of the Project, use of space, scope, or
functional layout, as may be previously approved by DNR.

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

Section 4.04. Completion of the Project

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

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

(c) The Municipality shall take and institute such proceedings as shall be necessary to cause and

require all contractors and material suppliers to complete their contracts diligently and in accordance
with the terms of the contracts including, without limitation, the correcting of defective work.

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

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

(2) complete and deliver to DNR the completed Contract Utllization of Disadvantaged
Business Enterprises (DBE) form attached hereto as Exhibit E of this FAA;

(3) prepare and deliver to DNR the completed Federal Requirements Compliance
Certification attached hereto as Exhibit G of this FAA;
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(4) obtain all required permits and authorizations from appropriate autherities for operation
and use of the Project; and

(5) submit to DNR an Operation and Maintenance Manual Certification Checklist.
Section 4.05. Payment of Additional Project Costs

(a) In the event of revised eligibility determinations, cost overruns, and amendments exceeding the

Financial Assistance amount, the CWFP may allocate additional financial assistance to the Project.

The allocation of additional financial assistance may be in the form of a loan at less than the market

interest rate, which is established pursuant to the Statute and Regulations. The allocation of

aRdditigtal financial assistance shall depend upon availability of funds, pursuant to the Statute and the
egulations.

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

Section 4.06. No Warmanty Regarding Condition, Suitability, or Cost of Project Neither the CWFP, DOA,
DNR, nor the Trustee makes any warranty, either express or implied, as to the Project or its condition, or that
it shall be suitable for the Municipality’s purposes or needs, or that the Financial Assistance shall be sufficient
to pay the costs of the Project. Review or approval of engineering reports, faciliies plans, Plans and
Specifications, or other documents, or the inspection of Project construction by DNR, does not refieve the
Municipality of its responsibility to properly plan, design, build, and effectively operate and maintain the
Project as required by laws, regulations, permits, and good management practices. DNR orits
representatives are not responsible for increased costs resulting from defects in the Plans and Specifications
or other Project documents. Nothing in this section prohibits a Municipality from requiring more assurances,
guarantees, or indemnity or other contractual requirements from any party performing Project work.
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ARTICLEV
COVENANTS

Section 5.01. Application of Financial Assistance The Municipality shall apply the proceeds of the Financial
Assistance solely to Project Costs.

Section 5.02. Operation and Maintenance; Equipment Replacement Fund
(a) After completion of the Project, the Municipality shall:

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

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

(3) periodically make, or cause to be made, all necessary and proper repairs, replacements,
and renewals so that at all imes the operation of the Project may be properly conducted in a
manner that is consistent with the requirements of the WPDES Pemmit. The Municipality
shall not, without the approval of DNR, discontinue operation of, sell, or otherwise dispose of
the Sewerage System, except for portions of the Sewerage System sold or otherwise
disposed of in the course of ordinary repair and replacement of parts so long as this FAAis
outstanding.

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

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

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

Section 5.05. Establishment of Project Accounts: Audits

(a) The Municipality shall maintain Project accounts in accordance with generally accepted
accounting principles (GAAP), including standards relating to the reporting of infrastructure assets
and directions issued by the CWFP. Without any request the Municipality shall fumish to DOA as
soon as available, and in any event within ane hundred eighty (180) days after the close of each
fiscal year, a copy of the audit report for such year and accompanying GAAP-based financia!
statements for such period, as examined and reported by such independent certified public
accountants of recognized standing selected by the Municipality and reasonably satisfactory to DOA,
whose reports shall indicate that the accompanying financial statements have been prepared in
conformity with GAAP and include standards relating to the reporting of infrastructure assets.
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(b) The Municipality shall maintain a separate account that reflects the receipt and expenditure of all
CWFP funds for the Project. All Financial Assistance shall be credited promptly upon receipt thereof
and shall be reimbursement for or expended only for Project Costs. The Municipality shall: permit
any authorized representative of DNR or DOA, or agents thereof, the right to review or audit all
records relating to the Project or the Financlal Assistance; produce, or cause to be produced, all
records relating to any work performed under the terms of this FAA for examination at such times as
may be designated by any of them or their authorized representatives; permit extracts and copies of
the Project records to be made by them or their authorized representatives; and fulfill information
requests by them or their authorized representatives.

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

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

Section 5.08. Engingering Inspection The Munigipality shall provide compstent and adequate inspection of
all Project construction under the direction of a professional engineer licensed by the State. The Municipality
shall direct such engineer to inspect work necessary for the construction of the Project and to determine
whether such work has been performed in accordance with the Plans and Specifications. Any such work not
in accordance with the Plans and Specifications shall be remedied, unless such noncompliance is waived by
DNR.

Section 5.09. Tax Covenants

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

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

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

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

that would constitute an "advance refunding” within the meaning of Section 149(d){5) of the Code or
any successor provision.
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Section 5.10. User Fee Covenant

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

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

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

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

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

Section 5.13. Nondiscrimination Covenant

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

(b) The Municipality shall incorporate the following provision into all Project contracts which have yet
to be executed: "In connection with the performance of work under this contract, the contractor
agrees not to discriminate against any employee or applicant because of age, race, religion, color,
handicap, sex, physical condition, developmenta! disability, or national origin. The contractor further
agrees to comply with fair employment practices pursuant fo subchapter Il of ch. 111, Wis. Stats.
This provision shall include, but not be limited to, the following: employment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. The contractor further agrees to
take affirmative action to ensure equal employment opportunities for persons with disabllities. The
contractor agrees to post in conspicuous places, available for employees and applicants for
employment, notices setting forth the provisions of the nondiscrimination clause.”

Section 5.14. Emplovees The Municipality or its employees or agents are not employees or agents of the
DNR or DOA for any purpose, including worker's compensation.
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Section 5.15. Adequate Funds The Municipality shall have sufficient funds available to repay the Municipal
Obligations. The Municipality shall have sufficient funds available when construction of the Project is
completed to ensure effective operation and maintenance of the Project for purposes constructed.

Section 5.16. Management The Municipality shall provide and maintain competent and adequate
management, supervision, and inspection at the construction site to ensure that the completed work
conforms with the Plans and Specifications. The Municipality shall fumish progress reports and such other
information as DNR may require.

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

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

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

Section 5.20. Rebates The Municipality agrees to pay to the CWFP any refunds, rebates, credits, or other
amounts received for Project Costs that have already been funded by the CWFP. The CWFP shall then
apply the amount it receives as a Loan prepayment or as a recovery of a Loan disbursement with Principal
Forgiveness (if there is no outstanding Loan principal balance for the Project).

Section 5.21. Maintenance of Leqgal Existence

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

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

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

(2) such resulting, surviving, or transferee legal entity is eligible to receive financial
assistance under the Statute;

(3) such resulting, surviving, or transferee legal entity expressly assumes in writing all of the
cbligations of the Municipality contained in this FAA and the Municipal Obligations and any
other documents the CWFP deems reasonably necessary to protect its environmental and
credit interests; and

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

Section 5.22. Wagae Rate Requirements The Munigipality represents that it shall comply with Section 513 of
the Federal Water Pollution Control Act (33 USC 1372), which requires that all laborers and mechanics



employed by contractors and subcontractors funded directly by or assisted in whole or in part with funding
under this Loan shall be paid wages at rates not less than those prevailing on projects of a character similar
in the locality as determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter 31
of title 40, United States Code.

Section 5.23. FEiscal Sustainability Plan The Municipality has completed all required companents of a Fiscal
Sustainability Plan and shall maintain the plan at least for the life of the Loan.

Section 5.24. Use of American Iron and Steel The Municipality agrees to comply with requirements for Use
of American lron and Steel contained in section 608 of the Act for products used in the Project which are
made primarily of iron and/or steel.
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ARTICLE VI
MISCELLANEQUS

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

(a) DEPARTMENT OF ADMINISTRATION
OFFICE OF CAPITAL FINANCE
CLEAN WATER FUND PROGRAM
101 EAST WILSON STREET 10TH FLOOR
MI(\)DISON WI §3702-0004
R
PO BOX 7864
MADISON WI 53707-7864

(b) DEPARTMENT OF NATURAL RESOURCES
BUREAU OF COMMUNITY FINANCIAL ASSISTANCE
101 SOUTH WEBSTER STREET 2ND FLOOR
MADISON WI 53702-0005
OR
PO BOX 7921
MADISON WI 53707-7921

(c) US BANKCORP TRUST
MATTHEW HAMILTON EP-MN-WS3T
60 LIVINGSTON AVENUE
ST PAULMN 55101-2292

(d) CITY OF SHEBOYGAN
828 CENTER AVENUE
SHEBOYGAN WI 53081

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

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

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

Section 6.04. Amendments, Supplements, and Modifications This FAAmay be amended, supplemented, or
modified to provide for additional financial assistance for the Project by the CWFP to the Municipality or for
other purposes. All amendments, supplements, and modifications shall be in writing between the CWFP (by
DNR and BOA acting under authority of the Statute) and the Municipality.

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

Section 6.06. Applicable Law This FAA shall be governed by and construed in accordance with the laws of
the State, including the Statute.



Section 6.07. Benefit of Financial Assistance Agreement This FAAis executed, among other reasons, to
induce the purchase of the Municipal Obligations. Accordingly, all duties, covenants, obligations, and
agreements of the Municipality herein contained are hereby declared to be for the benefit of, and are
enforceable by, the CWFP, its Trustee, or its authorized agent.

Section 6.08. Further Assurances The Munigipality shall, at the request of DNR and DOA, authorize,
execute, acknowledge, and deliver such further resolutions, conveyances, transfers, assurances, financing
statements, and other instruments as may be necessary or desirable for: better assuring, conveying, and
providing Principal Forgiveness; and assigning, and confirming the rights, security interests, and agreements
conceming Principal Forgiveness or intended to be Principal Forgiveness provided by this FAA and relating to
the Municipal Obligations.

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

Section 6.10. Cove Municipality a ompliance with G Resglution The Municipality
covenants and agrees that it shall comply with the provisions of the General Resolution with respect to the
Municipality and that the Trustee and the owners of the Bonds shall have the power and authority provided in
the General Resolution. The Municipality further agrees to aid in the fumishing to DNR, DOA, or the Trustee
of opinions that may be required under the General Resolution.

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

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

(b) If the Municipality wishes to unilaterally terminate all or any part of the Project work for which
Financial Assistance has been awarded, the Municipality shall promptiy give written notice to DNR. If
the CWFP determines that there is a reasonable basis for the requested termination, the CWFP may
enter into a termination agreement, including provisions for FAA termination costs, effective with the
date of cessation of the Project work by the Municipality. If the CWFP determines that the
Municipality has ceased work on the Project without reasonable basis, the CWFP may unilaterally
terminate Financial Assistance or rescind this FAA.

Section 6.12. Rescission The CWFP may rescind this FAA prior to the first disbursement of any funds
hereunder if it determines that:

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

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

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

(d) the Municipality has failed to comply with the covenants contained in this FAA; or

(e) any of the representations of the Municipality contained in this FAA were false in any material
respect.
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IN WITNESS WHEREOF, the CWFP and the Municipality have caused this FAA to be executed and
delivered, as of the date and year first written above.

CITY OF SHEBOYGAN

By:
Michael J. Vandersteen
Mayor

Attest
Meredith DeBruin
City Clerk

STATE OF WISCONSIN
DEPARTMENT OF ADMINISTRATION

By:
Authorized Officer

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESOURCES

By:
Authorized Officer
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EXHIBIT A
PROJECT BUDGET SHEET

CITY OF SHEBOYGAN
CWFP Project No. 4019-19

S iy
Project
Force Account $0 $0 $0
Interim Financing Costs $0 $0 $0
Preliminary Engineering $100,000 $0 $100,000
Land or Easement Acquisition $0 $0 $0
Engineering/Construction Mgmt. $55,000 $0 $55,000
Construction/Equipment $2,780,828 $0 $2,780,828
Contingency $123,893 $0 $123,803
Miscellaneous Costs $6,070 $0 $6,070
SDWLP Closing Costs $8,000 $0 $8,000
Total $3,073,791 $0 $3,073,791
Principal Forgiveness Amount (A) $750,000
Net SDWLP Loan Amount $2,323,791

A = Principal Forgiveness is calculated and awarded up to 26% of the eligible CWFP Total Award Amount for this Project, with a principal forgiveness
cap of $750,000.



City of Sheboygan, Wisconsin
Project # 4019-19 Clean Water Fund Program
Loan Closing Date:

Payment
Date
1-May-20
1-Nov-20
1-May-21
1-Nov-21
1-May-22
1-Nov-22
1-May-23
1-Nov-23
1-May-24
1-Nov-24
1-May-25
1-Nov-25
1-May-26
1-Nov-26
1-May-27
1-Nov-27
1-May-28
1-Nov-28
1-May-29
1-Nov-29
1-May-30
1-Nov-30
1-May-31
1-Nov-31
1-May-32
1-Nov-32
1-May-33
1-Nov-33
1-May-34
1-Nov-34
1-May-35
1-Nov-35
1-May-36
1-Nov-36
1-May-37
1-Nov-37
1-May-38
1-Nov-38
1-May-39

Totals

The above schedule assumes full disbursement of the loan on the loan closing date.

Principal
Payment
99,018.18
100,651.98
102,312.73
104,000.89
105,716.91
107,461.24
109,234.35
111,036.72
112,868.82
114,731.16
116,624.22
118,548.52
120,504.57
122,492.90
124,514.03
126,568.51
128,656.89
130,779.73

132,937.59

135,131.06

2,323,791.00

Interest
Rate
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%
1.650%

Interest
Payment
14,910.99
18,354.38
18,354.38
17,524.00
17,624.00
16,679.92
16,679.92
15,821.91
15,821.91
14,949.75
14,949.75
14,063.19
14,063.19
13.162.01
13,162.01
12,245.95
12,245.95
11,314.79
11,314.79
10,368.25
10,368.25
9,406.10
9,406.10
8,428.08
8,428.08
7,433.92
7,433.92
6,423.35
6,423.35
5,396.11
5,396.11
4,351.92
4,351.92
3,290.50
3,290.50
2,211.57
2,211.57
1,114.83
1,114.83

399,992.05

Net Interest Rate
Bond Years
Average Life

10-Nov-19 Wisconsin Department of Administration

B-1

December 11, 2019

Principal &
Interest

113,929.17
18,354.38
119,006.36
17,524.00
119,836.73
16,679.92
120,680.81
15,821.91
121,538.82
14,949.75
122,410.99
14,063.19
123,297.54
13,162.01
124,198.73
12,245.95
125,114.77
11,314.79
126,045.95
10,368.25
126,992.47
9,406.10
127,954.62
8,428.08
128,932.65
7,433.92
129,926.82
6,423.35
130,937.38
5,396.11
131,964.62
4,351.92
133,008.81
3,290.50
134,070.23
2,211.57
135,149.16
1,114.83
136,245.89

2,723,783.05

1.6500%

24,241.9398

10.4321

Bond Year

Debt Service

113,929.17
137,360.74
137,360.73
137,360.73
137,360.73
137,360.74
137,360.73
137,360.74
137,360.72
137,360.74
137,360.72
137,360.72
137,360.73
137,360.74
137,360.73
137.360.73
137,360.73
137,360.73
137,360.73

137,360.72

2,723,783.05

Exhibit B-1

Calendar Year
Debt Service

132,283.55
136,530.36
136,516.65
136,502.72
136,488.57
136,474.18
136,459.55
136,444.68
136,429.56
136,414.20
136,398.57
136,382.70
136,366.57
136,350.17
136,333.49
136,316.54
136,299.31
136,281.80
136,263.99

136,245.89

2,723,783.05



Loan Payment Schedule Comments

The following Loan Repayment Schedule is a hypothetical payment schedule that
assumes all of the loan proceeds are drawn on the loan closing date. Since the
Environmental Improvement Fund (“EIF”) loans are generally construction loans, the
actual total amount of the loan disbursements, as well as the timing of the loan
disbursements, will typically not be known until the construction project is complete. At
the time that the last draw on your loan is made, the actual loan repayment schedule can
be determined for the remainder of the loan term. Your municipality is only charged
interest on the amount of the loan that is disbursed and the calculation is based on the
number of days that the municipality has use of the money.

Please look over the following loan payment schedule so that you are aware of the dates
when the interest payments start and when the principal payments will start. These
payment dates are set in the bond/note that is the collateral for your EIF loan. A final
loan payment schedule will be provided to you when DNR notifies DOA that the project
is complete and the project is ready to be “closed-out”. A Loan Payment Schedule based
on year-to-date disbursements may be obtained by your municipality or your auditor for
planning or reporting purposes. To obtain a Loan Payment Schedule based on year-to-
date loan disbursements, please go to:

http://www.eif.doa.wi.gov

and select the report titled “Loan Payment Schedule”.

If you have any questions on the following hypothetical loan payment schedule,
please call Katherine Miller at 608-266-2305.

Other loan accounts reports are also available at the above website. Updated information

is available on the website the day following a loan disbursement, a loan payment or
other financial transaction that changes the loan balance.

Loan-Pmt.doc



Your EIF Loan Information is Available On-line!

The Environmental Improvement Fund has your loan/grant account information available
on-line titled “EIF WebReports” at:

http://www.eif.doa.wi.gov

The following EIF WebReports are available:

Auditor Verification Report — This report will provide the information typically
requested by Audit Firms at the end of each calendar year as part of their regular
verification process for annual Financial Audits. This report is available for completed
calendar years.

Loan Account History — This report will show loan disbursements, principal repayments
and the loan balance as of the date that you select for the report.

Loan Payment Schedule — This report will show the scheduled principal and interest
payments as of the date that you select for the report.

Payment History — This report will show the principal and interest payments that have
already been made on the loan as of the date that you select for the report.

Disbursement History — This report will show both loan and grant disbursements that
have been made for the selected project as of the date that you select for the report.

Only one WebReport can be run at a time. However, if your municipality has multiple
EIF projects, one WebReport can be run for all the municipality’s projects at one time.
This can be done by choosing “All” where asked to select a project.

If you need to run multiple reports for a project, just close the window after running the
first report, then you will be back at the page where you can select a second WebReport
without having to again select the project number or re-enter the “as of”* date.

At the top of the WebReports page, there is a link to “Notes about Running EIF
WebReports”. Information about a number of fine points related to the WebReports is
contained in this section.

The WebReports will be available 24 hours a day unless the DOA server is down for
maintenance or repairs. The WebReports are set-up so that you can either view the
information on your computer screen, print-out a copy of the WebReport, or export the
file in Excel format.




EXHIBITC

FORM OF LOAN DISBURSEMENT TABLE

€A €N €N N H P PP

Amount of Date of
Disbursement Disbursement Series of Bands  Principal Repaid Principal Balance
$ $
3 $
$ $
$ $
$ $
$ $
$ 3
$ $



EXHIBIT D

OPERATING CONTRACTS

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



EXHIBITE

ENVIRONMENTAL IMPROVEMENT FUND
CONTRACT UTILIZATION OF DISADVANTAGED BUSINESS ENTERPRISES (DBE)

MANDATORY PROJECT CLOSEOUT DOCUMENT

Note: This form is authotized by 5. NR 182, 14{4)(b}, Wis. Adm, Code. Receipt of this complated form by the Depariment is mandatory prier to receiving a final disbursement. The information printed
on this form is taken from the compleled DBE Subcontractor Utilization Form (EPA Form 6100-4), Any changes cr additions made to the list of prime centracters and DBE subcontractors during the
censtruction must be reflected on this form at cleseout. Personal information collected on this form will be used for program administration and must be made avallable to requesters as required by
Wisconsin Open Records Law (5. 19,31 = 19.39, Wis. Stats.),

Municipality Name: City of Shebaygan Project Number: 4019-19 Loan/Grant Amount: § 3,073,791
Project Description: Replace medium voltage switchgear at WWTP
Did the municipality satisfy the DBE requirements? X Yes _No (if no. refer to Project Manager Summary Page of the FAA.)

Type of Product Actual Amount Paid to
Construction/Equipment/Supplies Contracts Indicate DBE Type or Service * Conlract Estimate 5 |f DBE Firm
Municipality Compleles at
Project Closeout
Prime: Altmeyer Electric, Inc. MBE WBE Qther X NA Electrical $2.780.828 |
Sub: Price & Sons X MBE _WBE | Other Electrical $90.000
Sub: MBE | WBE . Other
Sub: MBE 'WBE _ Other
Sub: MBE | WBE _Other
Sub: MBE | WBE  Other
Prime: MBE ' WBE QOther  NA
Sub: MBE = WBE _ Qther
Sub: MBE = WEE _ Other
Sub: MBE ' WBE . Other
Sub: MBE _WBE _ Cther
Sub: MBE WBE _ OCther
Prime: MBE  WBE . Other = N/A
Sub: MBE WBE _ Other
Sub: MBE  WBE _ Other
Sub: MBE  WBE Other
Sub: MBE  WBE " Other
Sub: MBE WBE " Other
Total MBE §
Total WBE §
i Total Other §




Type of Product

Actual Amount Paid to

ProfessionaliTechnical Services Contracts Indicate DBE Type or Service * Contract Estimate $ DBE Firm
Municipality Completes at
Project Closeout
Prime: Strand Asscciales MBE = WBE ~ Other X N/A Engineering $132.000
Sub: MBE " WBE  Other
Sub: MBE = WBE ' Other
Prime: MBE ~WBE  Other  N/A
Sub: MBE _ WBE  Other
Sub: MBE " WBE  Other
Prime: MBE " WBE Other = NA
Sub: MBE  WBE  Other
Sub: MBE " WBE  Other
Total MBE §
Total WBE §
Total Other §

“Tyne of Product or Senvice examples: landscaping. trucking. supplies. equipment

pawng. concrete, plumbing, eleclncal. excavating, testing, design, etc

Name of Perscn Completing This Fom Email Address Pnone Number
Certification

I certfy that, to the best of my knowledge and belief, the information provided on this form is complete and correct

Name/Title of Municipal Official Signature Date Signed




EXHIBITF

PROJECT MANAGER SUMMARY PAGE

CITY OF SHEBOYGAN
CWFP Project No. 4019-19

1. Project Description: This Project will replace aging electrical switch gear at the wastewater treatment
plant. New gear thatis designed to modem electrical standards will be installed.

2. Ineligible Costs: No ineligible costs were identified in the review of this Project. If the Department
identifies ineligible costs as the Project progresses, the Department will noftify the Municipality.

3. Contingency Allowance: The Contingency allowance of $123,893 is five percent of the amount of
uncompleted construction work adjusted for CME reviewed change orders. The Municipality must obtain
CME approval of change orders prior to requesting reimbursement.

Base contingency $139,042
(Uncompleted construction work x 5%)

Contractor Contract No. CO No.

Altmeyer Electric, Inc. 1-2017 1 $(15,149)
Tota! Contingency Allowance $123,893

4. Equipment Replacement Fund: The Municipality shall establish an equipment replacement fund
according to s. NR 162.08, Wis. Adm. Code, and maintain the equipment replacement fund as a separate
fund of the Municipality. Annual deposits shall be made to the equipment replacement fund in amounts
sufficient to meet the equipment replacement schedule developed by the Municipality. Based on review of
glae equipment replacement fund information in the CWFP application, the annual deposit is estimated at

96,050,

5. DBE Good Faith Efforts: The Municipality and their prime contractor made good faith efforts to obtain
DBE participation in the Project. The prime contractor is subcontracting with one MBE, Price & Sons Inc.,
for approximately $30,000 of work.

6. Use of American lron and Steel: This Project is subject to the Use of American Iron and Steel (UAIS)
requirements of section 608 of the Act.

7. Fiscal Sustainability Plan: The Municipality certified to DNR that a Fiscal Sustainability Pian (FSP) that
meets the requirements of section 603(d)(1)(E) of the Act has been developed and that the plan will be
maintained at least for the life of the Loan.

8. Miscellaneous Costs: $6,070 of Project Costs are included on the Miscellaneous line of the budget
(Exhibit A) for geotechnical services.



EXHIBIT G
FEDERAL REQUIREMENTS COMPLIANCE CERTIFICATION

[Prepare on Municipal Letterhead at Project
Completion and Closeout]

The undersigned officials of the City of Sheboygan (the “Municipality”) hereby certify that, for ali
expenditures made for construction of DNR Project No. 4019-19 (the “Project’), the Municipality has met
the prevailing wage rate requirements of the Davis-Bacon Act.

The Municipality further certifies that, after taking into account any national or project-specific waivers
approved by the U.S. Environmental Protection Agency, DNR Project No. 4019-19 has met the
requirements for the Use of American Iron and Steel contained in section 608 of the Federal Water
Pollution Control Act, as amended.

The Municipality further certifies that a Fiscal Sustainability Plan meeting the requirements of section
603(d)(1)(E) of the Federal Water Pollution Control Act, as amended, has been completed for the
treatment works and that the plan will be maintained at least for the life of the CWFP Loan for the Project.

The above certification is determined, after due and diligent investigation, to be true and accurate to the best
of my knowledge.

By: Dated as of:
[Name of Municipal Official or
Authorized Representative]
[Title]
Attest: Dated as of:
[Name of Clerk or Secretary]
[Title]



ATTACHMENT #1

Clean Water Fund Program Projsct No. 4019-19
City of Sheboygan
Replace Medium Voltage Switchgear at WWTP
Financial Assistance Agreement ~ Closing Schedule
By November 11, 2019:

- Deﬁartment of Natural Resources (DNR) project manager distributes Financial Assistance
Agreement (FAA) to Department of Administration (DOA) for review.

By November 18, 2019:

- Quarles & Brady, LLP distributes draft Municipal Obligation Resolution and other bond
documents to the City of Sheboygan and DOA for review. Project manager mails FAA to
municipality.

On December 2, 2019:
- Municipality holds properly noticed meeting at which time:
1. Municipal Obligation Resolution is adopted.
2. Bond related documents are signed by municipal officials.

3. DNR FAA is signed by municipal officials.

NOTE: Most documents must be signed by Highest Elected Official & Clerk/Secretary and
some documents must have municipal seal applied. Do not sign any Exhibits.

By December 3, 2019:

- 1. Municipality returns FAA via ovemight delivery to DNR Project Manager, Noah
Balgooyen, for countersigning by DNR.

2. Municipality delivers signed & sealed Resolution & other bond documents via ovemight
delivery to Quarles & Brady, LLP.

By December 9, 2019:

- Quarles & Brady, LLP sends final signed and sealed bond documents and leqal opinion to
DOA.

December 11, 2019:

- Loan closing day. Quarles & Brady, LLP contacts DOA to confirm closing and DOA wire
transfers the first disbursement to municipal bank account.



ATTACHMENT #2

Clean Water Fund Program Project No, 4019-19
City of Sheboygan
Replace Medium Voltage Switchgear at WWTP
Financial Assistance Agreement Summary
Distribution Sheet

FINANCIAL ASSISTANCE INFO
Total Project Amount: $3,073,791

Principal Forgiveness Amount: $750,000

Non-CWFP Grant Funding: $0 Internal Funding: $0

Pledge: Sewer Revenue Bonds

Composite Interest Rate: 1.65%

Net CWFP Loan Amount: $2,323,791

Non-CWFP Loan Funding: $0

Lien Priority: Senior-Parity

DOCUMENT INFO

Date of Municipal Obligation Resolution ~ December 2, 2019

CLOSING INFO
Refinancing: $0

Estimated Reimbursement: $2,712,818.24

DISTRIBUTION

Department of Natural Resocurces
Noah Balgooyen

Bureau of Community Financial Assistance
101 South Webster Street, 2nd Floor

PO Box 7921

Madison W1 53707-7921

608-264-8841
noah.balgooyen@wisconsin.gov

Municipality

Steven Jossart

City of Sheboygan

828 Center Avenue

Sheboygan Wi 53081
920-459-3361

steve jossart@sheboyganwwip.com

Municipal Bond Counsel
Rebecca Speckhard

Quarles & Brady, LLP

411 East Wisconsin Avenue
Milwaukee WI 53202-4497
414-277-5000
rebecca_speckhard@quarles.com

Department of Administration
Katherine Miller

State of Wisconsin DOA Capital Finance Office
101 East Wilson Street, 10th Floor

PO Box 7864

Madison WI 53707-7864

608-266-2305
Katherinec.miller@wisconsin.gov

Engineering Firm
Philip Severson

Strand Associates, Inc.
910 West Wingra Drive
Madison WI 5§3715-1943
608-251-4843
phil.severson@strand.com

Financial Advisor

Carol Wirth

Wisconsin Public Finance Professionals, LLC
1020 N Broadway, Suite G9

Milwaukee WI 53202

414-434-9644

cawirth@wipublicfinance.com



CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 114-19-20 by Alderpersons Donohue and Bohren authorizing
the appropriate City Officials to execute an engagement letter with Quarles & Brady LLP to
serve as special tax counsel with regard to a proposed lease financing for the acquisition of
garbage and recycling carts.

REPORT PREPARED BY: Marty Halverson, Finance Director

REPORT DATE: November 22, 2019 MEETING DATE: November 25, 2019

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: NA
Budget Summary: N/A Municipal Code: N/A
Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

City of Sheboygan is in process of working with National Cooperative Leasing (“NCL") with
regards to a lease financing arrangement for garbage and recycling carts. This engagement
letter is to contract with Quarles & Brady to serve as the City's special tax counsel for this
lease financing.

STAFF COMMENTS:
The City of Sheboygan has worked with Quarles & Brady previously with good success in
serving as bond and other special tax counsel.

ACTION REQUESTED:

Motion to recommend the Common Council adopt Res. No. 114-19-20 authorizing the
appropriate City Officials to execute an engagement letter with Quarles & Brady LLP to serve
as special tax counsel with regard to a proposed lease financing for the acquisition of garbage and
recycling carts.

ATTACHMENTS:
. Res. No. 114-19-20
Il. Engagement letter



L2

Res. No. “Lt:rlg - 20. By Alderpersons Donochue and Bohren.
November 18, 2019.

A RESOLUTION authorizing the appropriate City Officials to execute an
engagement letter with Quarles & Brady LLP to serve as special tax counsel
with regard to a proposed lease financing for the acquisition of garbage and
recycling carts.

RESOLVED: That the appropriate City officials are hereby authorized to enter
into the attached engagement letter with Quarles & Brady LLP to serve as
special tax counsel for the City of Sheboygan regarding a proposed lease
financing for the acquisition of garbage and recycling carts.

b M@CMV/
' /%/lg/)/

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20 .

Dated 20 . , City Clerk

Approved 20 . , Mayor




erfafiBmdym

411 East Wisconsin Avenue Attorneys at Law in
Suite 2350 Chicago
Milwaukee, Wisconsin 53202-4426 Indianapolis
414.277.5000 Madison
Fax 414.271.3552 Milwaukee
www.quarles.com Minneapolis
Naplas
Phoenix
Scolisdale
Tampa
Tucson

Washington, D.C.

November 7, 2019
VIA EMAIL

Mr. Marty Halverson
Finance Director

City of Sheboygan

City Hall

828 Center Avenue
Sheboygan, WI 53081-4442

Scope of Engagement Re: Proposed City of Sheboygan (the ""City") Lease
Financing (the "Financing")

Dear Marty:

We are pleased to be working with you as the City's special tax counsel in connection
with the Financing,

The purpose of this letter is to set forth the role we propose to serve and responsibilities
we propose to assume as special tax counsel in connection with the above-referenced Financing.
If you have any questions about this letter or the services we will provide, or if you would like to
discuss modifications, please contact me.

Role of Special Tax Counsel

Our special tax counsel engagement is a limited, special counsel engagement. Special tax
counsel is engaged as a recognized independent expert whose primary responsibility is to render
an objective legal opinion with respect to the taxability of interest on the payments due under the
Financing.

As special tax counsel we will: examine applicable law; prepare and comment on
documents; consult with the parties to the transaction, prior to the issuance of the Financing;
review certified proceedings; and undertake such additional duties as we deem necessary to
render the special tax counsel opinion described below. As special tax counsel, we do not
advocate the interests of the City or any other party to the transaction. We assume that the

QB\60247781.1



Mr. Marty Halverson
November 7, 2019
Page 2

parties to the transaction will retain such counsel as they deem necessary and appropriate to
represent their interests in this transaction.

Subject to the completion of proceedings to our satisfaction, we will render our opinion
that the interest component of the rental payments due under the Financing will be excludable
from gross income for federal income tax purposes (subject to certain limitations which may be
expressed in the opinion).

The special tax counsel opinion will be executed and delivered by us in written form on
the date the Financing closes (the "Closing") and will be based on facts and law existing as of its
date,

Upon delivery of the opinion, our responsibilities as special tax counsel will be concluded
with respect to this financing; specifically, but without implied limitation, we do not undertake
(unless separately engaged) to provide any ongoing advice to the City or any other party
concerning any actions necessary to assure that interest paid on the payments due under the
Financing will continue to be excluded from gross income for federal income tax purposes, or
participating in an Internal Revenue Service ur other regulatory budy survey or investigation
regarding or audit of the Financing.

In rendering the opinion, we will rely upon the certified proceedings and other
certifications of public officials and other persons furnished to us without undertaking to verify
the same by independent investigation. As to state law matters, including the validity and
enforceability of the Financing, we will rely on the opinion of the City Attorney.

The services we will provide under this engagement are strictly limited to legal services.
We are neither qualified nor engaged to provide financial advice and we will make no
representation about the desirability of the proposed plan of finance, the feasibility of the
projects financed or refinanced by the Financing, or any related matters.

Diversity of Practice; Consent to Unrelated Engagements

Because of the diversity of practice of our firm, members of our firm other than those
who serve you may be asked to represent other clients who have dealings with the City regarding
such matters as zoning, licensing, land division, real estate, property tax or other matters which
are unrelated to our special tax counsel work. Ethical requirements sometimes dictate that we
obtain the City's consent to such situations even though our service to you is limited to the
specialized area of special tax counsel. We do not represent you in legal matters regularly,
although we may be called upon for special representation occasionally, and our special tax
counsel work does not usually provide us information that will be disadvantageous to you in
other representations. We do not believe that such representations of others would adversely

QB\60247781.1



Mr. Marty Halverson
November 7, 2019
Page 3

affect our relationship with you, and we have found that local govemnments generally are
agreeable to the type of unrelated representation described above. We would like to have an
understanding with you that the City consents to our firm undertaking representations of this
type. Your approval of this letter will serve to confirm that the City has no objection to our
representation of other clients who have dealings with the City, unrelated to the borrowing and
finance area or any other area in which we have agreed to serve it. If you have any questions or
would like to discuss this consent further, please call us.

Fees

Based upon: (i) our current understanding of the terms, structure, size and schedule of
the financing, (ii) the duties we will undertake pursuant to this letter, (iii) the time we anticipate
devoting to the Financing, and (iv) the responsibilities we assume, we estimate that our fee will
be $5,000. It is our understanding that our fee will be paid at the time of the Closing.

If, for any reason, the financing is not consummated or is completed without the rendition
of our opinion as special tax counsel, we will expect to be compensated at our normal hourly
rates for time actually spent, plus out-of-pocket expenses. We customarily do not submit any
statement until the Closing unless there is a substantial delay in completing the financing.

Terms of Engagement

Either the City or Quarles & Brady may terminate the engagement at any time for any
reason by written notice, subject on our part to applicable rules of professional conduct. If the
City terminates our services, the City is responsible for promptly paying us for all fees, charges,
and expenses incurred before the date we receive termination. We resetve the right to withdraw
from representing the City if, among other things, the City fails to honor the terms of this
engagement letter — including the City's failing to pay our bills, the City's failing to cooperate or
follow our advice on a material matter, or our becoming aware of any fact or circumstance that
would, in our view, render our continuing representation unlawful or unethical.

Unless previously terminated, our representation will terminate when we send to the City
(or its representative) our final bill for services rendered. If the City requests, we will promptly
return the City's original papers and property to you, consistent with our need to ensure payment
of any outstanding bills. We may retain copies of the documents. We will keep our own files,
including attorney work product, pertaining to our representation of the City. For various
reasons, including the minimization of unnecessary storage expenses, we may destroy or
otherwise dispose of documents and materials a reasonable time after termination of the
engagement.

QB\50247781.1



Mr. Marty Halverson
November 7, 2019
Page 4

City Responsibilities

We will provide legal counsel and assistance to the City in accordance with this letter and
will rely upon information and guidance the City and its personnel provide to us. We will keep
the City reasonably informed of progress and developments, and respond to the City's inquiries.
To enable us to provide the services set forth in this letter, the City will disclose fully and
accurately all facts and keep us apprised of all developments relating to this matter. The City
agrees to pay our bills for services and expenses in accordance with this engagement letter. The
City will also cooperate fully with us and be available to attend meetings, conferences, hearings
and other proceedings on reasonable notice, and stay fully informed on all developments relating
to this matter.

Limited Liability Partnership

Our firm is a limited liability partnership ("LLP"). Because we are an LLP, no partner of
the firm has personal liability for any debts or liabilities of the firm except as otherwise required
by law, and except that each partner can be personally liable for his or her own malpractice and
for (he malpractice of persons acling under his or her aclual supervision and control. As an LLP
we are required by our code of professional conduct to carry at least $10,000,000 of malpractice
insurance; currently, we carry coverage with limits substantially in excess of that amount. Please
call me if you have any questions about our status as a limited liability partnership.

QB\60247781.1



Mr, Marty Halverson
November 7, 2019
Page 5

Conclusion and Request for Signed Copy

If the foregoing terms of this engagement are acceptable to you, please so indicate by
returning a copy of this letter dated and signed by an appropriate officer, retaining the original
for your files. If we do not hear from you within thirty (30) days, we will assume that these
terms are acceptable to you, but we would prefer to receive a signed copy of this letter from you.

We are looking forward to working with you and the City in this regard.

Very truly yours,

LES & BRADY LLP .
“' Qﬁg)
d

T~
Rebecca A. Speckhar:

AN

RAS:DRG
cc: Thomas Cameron, Esq. (via email)
Mr. David Groose (via email)

Accepted and Approved:
CITY OF SHEBOYGAN

By:

[ts:

Title

Date:
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