
^EstfzEWEIST ALLIS City of West Allis
Resolution

7525 W. Creenfield Ave
West Allis, Wl 53214

File Number: R-2013-01 l8 Final Action: 5l2ll20l3

Sponsor(s): Administration&FinanceCommittee

Resolution Awarding the Sale of$8,140,000 General Obligation Corporate Purpose Bonds, Series

20t3A.

WHEREAS, on April 16,2013, the Common Council of the City of West Allis, Milwaukee County,

Wisconsin (the "City") adopted initial resolutions authorizing the issuance of general obligation

bonds in an amount not to exceed $1,530,000 for the public purpose offinancing sanitary sewer

improvements, in an amount not to exceed $ 1,530,000 for the public purpose of financing water

system improvements, in an amount not to exceed 52,750,000 for the public purpose of financing

sfteet improvement projects, and in an irmount not to exceed $2,470,000 for the public purpose of
ref,rnding obligations olthe City, including interest on them (collectively, the "lnitial Resolulions");

WHEREAS, pursuart to the provisions of Section 67.05, Wisconsin Statutes, within 15 days

following the adoption ofthe Initial Resolutions, the City Clerk caused a notice to electors to be

published in the My Community Now-Midwest, stating the purposes and maximum principal

amounts ofthe bond issues authorized for sanitary sewer improvements, water system

improvements and street improvement projects and describing the opportunity and procedure for

submitting a petition requesting a referendum on those bond issues;

yHEREAS, no petition for referendum was filed with the city clerk, and the time to file such a

petition has expired;

WHEREAS, on April 16,2013,the Common Council of the City also adopted a resolution (the "Set

Sale Resolution") providing that the general obligation bond issues authorized by the lnitial
Resolutions be combined, issued and sold as a single issue ofbonds designated as "General

Obligation Corporate Purpose Bonds, Series 20134" (the "Bonds") for the purpose ofpaying the

cost of the projects and the refunding described in the Initial Resolutions;

WHEREAS, the obligations to be refunded are the 2015 through 2020 maturities of the General

Obligation Corporate Purpose Bonds, Series 2004A, dated April l, 2004 (the "Refunded 2004

Bonds,'), the 2017 through 2020 maturities ofthe General Obligation Corporate Purpose Bonds,

Series 2005A, dated May 1, 2005 (he "Refunded 2005 Bonds") and the 2018 through 2021

maturities of the General obligation corporate Purpose Bonds, series 20064, dated May 1,2006
(the "Refunded 2006 Bonds") (collectively, the "Refunded Obligations") (hereinafter the refinancing

of the Refunded Obligations shall be referred to as the "Refunding");

WHEREAS, pursuant to the Set Sale Resolution, the City directed Ehlers & Associates, Inc.
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("Ehlers") to take the steps necessary to sell the Bonds;

WHEREAS, Ehlers, in consultation with the offrcials of the City, prepared a Notice of Sale (a copy

of which is attached hereto as Exhibit A and incorporated herein by this reference) seuing forth the

details ofand the bid requirements for the Bonds and indicating that the Bonds would be offered for
public sale on May 21, 2013;

WHEREAS, the City Clerk (in consultation with Ehlers) caused notice of the sale of the Bonds to be

published and./or announced and caused the Notice ofSale to be distributed to potential bidders

offering the Bonds for public sale;

WHEREAS, the City has duly received bids for the Bonds as described on the Bid Tabulation

attached hereto as Exhibit B and incorporated herein by this reference (the "Bid Tabulation");

WHEREAS, it has been determined that the bid proposal (the "Proposal") submitted by the financial

institution listed first on the Bid Tabulation fully complies with the bid requirements set forth in the

Notice of Sale and is deemed to be the most advantageous to tle City. Ehlers has recommended that

the City accept the Proposal. A copy of said Proposal submitted by such institution (the
,'Purchaser") is attached hereto as Exhibit C and incorporated herein by this reference; and

WHEREAS, the Common Council now deems it to be necessary, desirable and in the best interest

ofthe City that the Bonds be issued in the aggregate principal amourt of$8,140,000 for the

following purposes and in the following principal amounts: sanitary sewer improvements

($1,500,000); water system improvements ($1,500,000); street improvement projects ($2,750,000);

and refunding obligations ofthe City, including interest on them ($2,390,000)'

NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City that:

Section 1A. Ratification of the Notice of Sale and Offering Materials. The Common Council of the

City hereby ratifies and approves the details of the Bonds set forth in Exhibit A attached hereto as

and for the details of the Bonds. The Notice of Sale and any other offering materials prepared and

circulated by Ehlers are hereby ratified and approved in all respects. All actions taken by offrcers of
the City and Ehlers in connection with the preparation and distribution ofthe Notice ofSale and any

other offering materials are hereby ratified and approved in all respects.

Section lB. Award ofthe Bonds. The Proposal of the Purchaser offering to purchase the Bonds for
the sum set forth on the Proposal (as modified on the Bid Tabulation and reflected in the Pricing

Summary referenced below and incorporated herein), plus accrued interest to the date of delivery, is

hereby accepted. The Mayor and City Clerk or other appropriate officers of the City are authorized

and directed to execute an acceptance of the Proposal on behalf of the City. The good faith deposit

of the Purchaser shall be retained by the City Treasurer until the closing ofthe bond issue, and any

good faith deposits submitted by unsuccessful bidders shall be promptly retumed. The Bonds bear

interest at the rates set forth on the Proposal.

Section 2. Terms of the Bonds. The Bonds shall be designated "General Obligation Corporate

Purpose Bonds, Series 2013A"; shall be issued in the aggregate principal amount ol$8,140,000;
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shall be dated June 13, 2013; shall be in the denomination of$5,000 or any integral multiple thereof;

shall be numbered R-l and upward; and shall bear interest at the rates per annum and mature on

Aprit I ofeach year, in the years and principal amounts as set forth on the Pricing Summary

attached hereto as Exhibit D-1 and incorporated herein by this reference. Interest is payable

semi-annually on April 1 and October 1 of each year commencing on October I , 2013. Interest shall

be computed upon the basis of a 360-day year of twelve 30-day months and will be rounded

pursuant to the rules of the Municipal Securities Rulemaking Board. The schedule of principal and

interest payments due on the Bonds is set forth on the Debt Service Schedule attached hereto as

Exhibit D-2 and incorporated herein by this reference (the "Schedule").

Section 2A. Designation of Maturities. For purposes of State law, the Bonds are designated as

being issued to refund the debts evidenced by the Refunded Obligations in the order in which those

debts were incuned, so that the Bonds ofthe earliest marurities are considered to refund the debts

which were incurred fust, and the remaining balance ofthe Bonds is designated as being issued to

pay the cost ofthe projects described in the Initial Resolutions.

Section 3. Redemption Provisions. The Bonds maturing on Apil l, 2022 and thereafter shall be

subject to redemption prior to maturity, at the option ofthe City, on April 1, 2021 or on any date

theieafter. Said bonds shall be redeemable as a whole or in part, and if in part, from maturities

selected by the City and within each maturity, by lot, at the principal amount thereof, plus accrued

interest to the date ol redemption. If the Proposal specifies that any of the Bonds are subject to

mandatory redemption, the terms of such mandatory redemption are set forth on an a$achment

hereto as Exhibit MRP and incorporated herein by this reference.

Section 4. Form of the Bonds. The Bonds shall be issued in registered form and shall be executed

and delivered in substantially the form attached hereto as Exhibit E and incorporated herein by this

reference.

Section 5. Tax Provisions.

(A) Direct Arurual Irrepealable Tax Lery. For the purpose of paying the principal of and interest on

the Bonds as the same becomes due, the full faith, credit and resources ofthe City are hereby

irrevocably pledged, and there is hereby levied upon all ofthe ta.xable property of the city a direct

annual inepealable tax in the years 2013 through 2027 for the payments due in the years 2013

through 2028 in the amounts set forth on the Schedule. The amount of tar levied in the year 2013

shall be the total amount ofdebt service due on the Bonds in the years 2013 and 2014; provided that

the amount ofsuch ta.x carried onto the tax rolls shall be abated by any amounts appropriated

pursuant to subsection (D) below which are applied to payment of principal ofor interest on the

Bonds in the year 2013.

(B) Tax Collection. So long as any part of the principal of or interest on the Bonds remains unpaid,

the City shall be and continue without power to repeal such lely or obstruct the collection ofsaid

tax until all such payments have been made or provided for. After the issuance of the Bonds, said

tax shall be, from year to year, carried onto the tax roll ofthe City and collected in addition to all

other taxes and in the same manner and at the same time as other taxes of the city for said years are

collected, except that the amount oftax carried onto the ta.\ roll may be reduced in any year by the
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amount ofany surplus money in the Debt Service Fund Account created below.

(C) Additional Funds. If at any time there shall be on hand insufficient funds from the aforesaid tar
lely to meet principal and,/or interest payments on said Bonds when due, the requisite amounts shall

be paid from other funds ofthe City then available, which sums shall be replaced upon the

collection ofthe taxes herein levied.

(D) Appropriation. The City hereby appropriates fiom amounts levied to pay debt service on the

Refunded Obligations, proceeds of the Bonds or other funds of the City on hand a sum sufficient to

be irrevocably deposited in the segregated Debt Service Fund Accormt created below and used to

pay the interest on the Bonds coming due on october 1, 2013 as set forth on the Schedule.

Section 6. Segregated Debt Service Fund Account.

(A) Creation and Deposits. There be and there hereby is established in the treasury of the City, if
one has not already been created, a debt service fund, sepalate and distinct from every other fund,

which shall be maintained in accordance with generally accepted accounting principles. Debt

service or sinking funds established for obligations previously issued by the City may be considered

as separate and distinct accounts within the debt service fund.

Within the debt service fund, there hereby is established a separate and distinct account designated

as the,'Debt Service Fund Account for $8,140,000 General obligation corporate Purpose Bonds,

Series 2013A, dated June 13,2013" (he "Debt Service Fund Account") and such account shall be

maintained until the indebtedness evidenced by the Bonds is fully paid or otherwise extinguished.

The City Treasurer shall deposit in the Debt Service Fund Account (i) all accrued interest received

by the iity at the time of delivery of and payment for the Bonds; (ii) any premium not used for the

n"n rai"g1"ti"h may be received by the City above the par value of the Bonds and accrued interest

thereon; 1iiil all money raised by the taxes herein levied and any amounts appropriated for the

specific purpose of meeting principal ofand interest on the Bonds when due; (iv) such other sums as

-ay b" n"c"..ury at any time to pay principal ofand interest on the Bonds when due; (v) surplus

monies in the Borrowed Money Fund as specified below; and (vi) such further deposits as may be

required by Section 67. I 1, Wisconsin Statutes.

(B) Use and Investment. No money shall be withdrawn from the Debt Service Fund Account and

appropriated for any purpose other than the payment ofprincipal ofand interest on the Bonds until

aii.u"h p.it.ipat and inierest has been paid in full and the Bonds canceled; provided (i) the funds to

prouide ior each payment ofprincipal ofand interest on the Bonds prior to the scheduled receipt of
iaxes from the next succeeding tax collection may be invested in direct obligations ofthe United

States of America maturing in time to make such payments when they are due or in other

investments permitted by law; and (ii) any funds over and above the amount of such principal and

interest payments on the Bonds may be used to reduce the next succeeding tax lely, or may, at the

option oi t'he City, be invested by purchasing the Bonds as permi$ed by and subject to Section

OZ.t t1211a1, Wisconsin Statutes, or in permitted municipal investments under the pertinent

provisions of the Wisconsin Statutes ("Permitted lnvestments"), which investments shall continue to

t" u purt ofthe Debt Service Fund Account. Any investment ofthe Debt Service Fund Account

shaliat all times conform with the provisions ofthe lntemal Revenue Code of 1986, as amended

Resolurion No. R-2013-01 l8
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(the "Code") and any applicable Treasury Regulations (the "Regulations").

(C) Remaining Monies. When all of the Bonds have been paid in full and canceled, and all
Permitted lnvestments disposed of, any money remaining in the Debt Service Fund Account shall be

transferred and deposited in the general firnd ofthe Ciry, unless the Common Council directs

otherwise.

Section 7. Proceeds ofthe Bonds; Segregated Bonowed Money Fund. The proceeds ofthe Bonds

(the "Bond Proceeds") (other than any premium not used for the Refunding and accrued interest

which must be paid at the time of the detivery of the Bonds into the Debt Service Fund Account

created above) shall be deposited into a special fund separate and distinct from all other funds of the

City and disbursed solely for the purposes for which borrowed or for the payment of the principal of
and the interest on the Bonds. ln order to accomplish the purpose for which the Bonds are issued,

proceeds ofthe Bonds shall be transfered to the Escrow Account, as provided in Section l8 hereof.

Monies in the Borrowed Money Fund may be temporarily invested in Permitted Investments. Any

monies, including any income from Permitted lnvestrnents, remaining in the Borrowed Money Fund

after the purposes for which the Bonds have been issued have been accomplished, and, at any time,

any monies as are not needed and which obviously thereafter cannot be needed for such purposes

shall be deposited in the Debt Service Fund Account'

Section 8. No Arbitrage. All investments made pursuant to this Resolution shall be Permitted

Investments, but no such investment shall be made in such a manner as would cause the Bonds to be

"arbitrage bonds" within the meaning of Section 148 of the Code or the Regulations and an offrcer

of the City, charged with the responsibility for issuing the Bonds, shall certiff as to facts, estimates,

circumstances and reasonable expectations in existence on the date ofdelivery of the Bonds to the

Purchaser which will permit the conclusion that the Bonds are not "arbitrage bonds," within the

meaning of the Code or Regulations.

Section 9. Compliance with Federal Ta.x Laws. (a) The City represents and covenants that the

projects frnanced by the Bonds and by the Refunded Obligations and the ownership, management

and use ofthe projects will not cause the Bonds or the Refunded Obligations to be "private activiry

bonds" within the meaning ofsection 141 ofthe Code. The City firther covenants that it shall

comply with the provisions ofthe Code to the extent necessary to maintain the ta\-exempt status of
the interest on the Bonds including, ifapplicable, the rebate requirements of Section 148(f) ofthe
Code. The City further covenants that it will not take any action, omit to take any action or permit

the taking or omission of any action within its control (including, without limitation, making or

permitting any use of the proceeds of the Bonds) iftaking, permitting or omitting to take such action

would cause any of the Bonds to be an arbitrage bond or a private activity bond within the meaning

ofthe Code or would otherwise cause interest on the Bonds to be included in the gross income of
the recipients thereof for federal income tar purposes. The City Clerk or other officerof the City

charged with the responsibitity ofissuing the Bonds shall provide an appropriate certificate ofthe
City certifuing that the City can and covenanting that it will comply with the provisions of the Code

and Regulations.

(b) The City also covenants to use its best efforts to meet the requirements and restrictions ofany
different or additional federal legislation which may be made applicable to the Bonds provided that
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Resolution No. R-2013-01 l8

in meeting such requirements the City will do so only to the extent consistent with the proceedings

authorizing the Bonds and the laws of the State of Wisconsin and to the extent that there is a

reasonable period of time in which to comply.

Section 10. Designation as Qualified Tax-Exempt Obligations. The Bonds are hereby designated as

"qualified tax-exempt obligations" for purposes of Section 265 ofthe Code, relating to the ability of
financial institutions to deduct from income for federal income tax purposes, interest expense that is

allocable to carrying and acquiring tax-exempt obligations.

Section 1 l. Execution of the Bonds; Closing; Professional Services. The Bonds shall be issued in
printed form, executed on behalf of the City by the manual or facsimile signatures of the Mayor and

City Clerk, authenticated, ifrequired, by the Fiscal Agent (defined below), sealed with its oflicial or

corporate seal, ifany, or a facsimile thereof, and delivered to the Purchaser upon payment to the

City ofthe purchase price thereol plus accrued interest to the date of delivery (the "Closing"). The

facsimile signature of either of the offrcers executing the Bonds may be imprinted on the Bonds in

lieu ofthe manual signature ofthe offrcer but, unless the Ciry has contracted with a fiscal agent to

authenticate the Bonds, at least one ofthe signatures appearing on each Bond shall be a manual

sigrrature. In the event that either of the officers whose signatures appear on the Bonds shall cease

to be such officers before the Closing, such signatures shall, nevertheless, be valid and sufficient for

all purposes to the same extent as if they had remained in office until the Closing. The aforesaid

officers are hereby authorized and directed to do all acts and execute and deliver the Bonds and all

such documents, certificates and acknowledgements as may be necessary and convenient to

effectuate the Closing. The City hereby authorizes the officers and agents of the City to enter into,

on its behalf, agreements and contracts in conjunction with the Bonds, including but not limited to

agreements and contracts for legal, trust, fiscal agency, disclosure and continuing disclosure, and

rebate calculation services. Any such contract heretofore entered into in conjunction with the

issuance ofthe Bonds is hereby ratified and approved in all respects.

Section 12. Payment ofthe Bonds; Fiscal Agent. The principal ofand interest on the Bonds shall

be paid by the Ciry Clerk or City Treasurer (the "Fiscal Agent").

Section 13. Persons Treated as Owners; Transfer of Bonds. The City shall cause books for the

registration and for the transfer of the Bonds to be kept by the Fiscal Agent. The person in whose

name any Bond shall be registered shall be deemed and regarded as the absolute owner thereof for
all purposes and payment ofeither principal or interest on any Bond shall be made only to the

registered owner thereof. All such payments shall be valid and effectual to satis! and discharge the

liability upon such Bond to the extent ofthe sum or sums so paid.

Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the office

ofthe Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment duly executed

by the registered owner or his attomey duly authorized in writing. Upon such transfer, the Mayor

and City Clerk shall execute and deliver in the name ofthe transferee or transferees a new Bond or

Bonds ofa like aggregate principal amount, series and maturity and the Fiscal Agent shall record the

name of each transferee in the registration book. No registration shall be made to bearer. The Fiscal

Agent shall cancel any Bond surrendered for transfer.
The City shall cooperate il any such transfer, and the Mayor and City Clerk are authorized to
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execute any new Bond or Bonds necessary to effect any such transfer.

Section 14. Record Date. The fifteenth day ofeach calendar month nexl preceding each interest

payment date shall be the record date for the Bonds (the "Record Date"). Payment of interest on the

Bonds on any interest payment date shall be made to the registered owners ofthe Bonds as they

appear on the registration book of the City at the close ofbusiness on the Record Date.

section I 5. utilization of The Depository Trust company Book-Entry-only System. In order to

make the Bonds eligible for the services provided by The Depository Trust Company, New York,

New York ("DTC"), the City a$ees to the applicable provisions set forth in the Blanket Issuer Letter

of Representations previously executed on behalfofthe City and on hle in the City Clerk's office.

Section 16. Official Statement. The Common Council hereby approves the Preliminary Official

Statement with respect to the Bonds and deems the Preliminary Official Statement as "final" as of its

date for purpose, otSfC Rule 15c2-12 promulgated by the Securities and Exchange Commission

p*.u-ito ih" Securities and Exchange Act of 1934 (the "Rule"). All actions taken by officers of
ih" City in 

"o*ection 
with the preparation of such Preliminary Official Statement and any addenda

to it or Final Official Statement are hereby ratified and approved. In connection with the Closing,

the appropriate City official shall certiff the Preliminary Official Statement and any addenda or

finaf |tticiat Statement. The City Clerk shall cause copies of the Preliminary Official Statement

and any addenda or Final Official Statement to be distributed to the Puchaser'

Section 17. Undertaking to Provide Continuing Disclosure. The City hereby covenants and agrees,

for the benefit ofthe owners ofthe Bonds, to enter into a written undertaking (the "Undertaking") if
required by the Rule to provide continuing disclosure of certain financial information and operating

daL and timely notices of the occLrrence of certain events in accordance with the Rule. The

Undertaking sirall be enforceable by the owners ofthe Bonds or by the Purchaser on behalfofsuch

owners lpro-vided that the rights ofthe owners and the Purchaser to enforce the Undertaking shall be

limited ti a right to obtain specific performance ofthe obligations thereunder and any failure by the

City to comply with the provisions ofthe Undertaking shall not be an event of default with respect

to the Bonds).

To the extent required under the Rule, the Mayor and City Clerk, or other offtcer ofthe City charged

with the ,.rponribility for issuing the Bonds, shall provide a Continuing Disclosure Certificate for

inclusion inthe transcript ofproceedings, setting forth the details and terms olthe City's

Undertaking.

Section 18. Escrow Agent; Escrow Agteement; Escrow Account. Associated Trust company,

National Association, Green Bay, Wisconsin, is hereby appointed escrow agent for the city, for the

purpose of ensuring the payment ofthe principal ofand interest on the Refunded Obligations (the

"Escrow Agent").

The Mayor and City Clerk are hereby authorized and directed to execute an escrow agreement

substaniially in the form attached hereto as Exhibit F (the "Escrow Agreement") (such form may be

modified by said offrcers prior to execution, the execution ofsuch agreement by said officers to

constitute full approval of the Common Council of any such modifications), with the Escrow Agent,
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Resolulion No. R-2013-01 l8

for the purpose of effectuating the provisions ofthis Resolution.

The Bond Proceeds allocable to refunding the Refunded Obligations shall be deposited in a
refunding escrow account which is hereby created with the Escrow Agent, pursuant to the Escrow

Agreement, for the purpose of retaining the required amount ofcash, ifany, and acquiring the

United States obligations provided for in the Escrow Agreement.

Upon transfer olthe Bond Proceeds and any other necessary funds allocable to refilnding the

Refunded Obligations to the Escrow Account, the taxes heretofore levied to pay debt service on the

Refunded Obligations shall be abated to the extent such transfer together with investment eamings

thereon is sufficient to pay the principal ofand interest on the Refunded Obligations, but such

abatement shall not affect the City's pledge of its full faith, credit and resources to make such

payments. The refrrnding escrow account created by the Escrow Agreement shall hereinafter serve

as the debt service (or sinking) fund account for the Refunded Obligations. The Escrow Agent shall

serve as custodian of said debt service (or sinking) funds.

Section 19. SLGS Subscriptions. The Escrow Agent and Ehlers are authorized to submit

subscriptions for United States Treasury Securities - State and Local Government Series and to

purchase other U.S. govemment securities on behalfofthe City in such amount as is necessary in

order to carry out the Refunding.

Section 20. Redemption ofthe Refrrnded Obligations. The Refunded 2004 Bonds are hereby called

for prior payment and redemption on Aprit 1,2014; the Refunded 2005 Bonds are hereby called for

prior payment on April 1, 2015; and the Refunded 2006 Bonds are hereby called for prior payment

on April 1, 2016, all at a price ofpar plus accrued interest to the date ofredemption.

The City hereby directs the Escrow Agent appointed above to cause timely notice of redemption, in

substantially the forms attached to the Escrow Ageement (the "Notices"), to be provided at the

times, to the pa(ies and in the manner set forth on the Notices'

Section 21 . Record Book. The City Clerk shall provide and keep the transcript of proceedings as a

separate record book (the "Record Book") and shall record a full and correct statement ofevery step

or proceeding had or taken in the course of authorizing and issuing the Bonds in the Record Book.

Section 22. Bond lnsurance. If the Purchaser determines to obtain municipal bond insurance with

respect to the Bonds, the officers of the City are authorized to take all actions necessary to obtain

such municipal bond insurance. The Mayor and City Clerk are authorized to agree to such

additional provisions as the bond insuer may reasonably request and which are acceptable to the

Mayor and City Clerk including provisions regarding restrictions on investment ofBond proceeds,

the payment procedure under the municipal bond insurance policy, the rights of the bond insurer in

the event ofdefault and payment ofthe Bonds by the bond insurer and notices to be given to the

bond insurer. In addition, any reference required by the bond insurer to the municipal bond

insurance policy shall be made in the form ofBond provided herein.

Section 23. Conflicting Resolutions; Severability; Effective Date. All prior resolutions, rules or

other actions of the Common Council or any parts thereof in conflict with the provisions hereof
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shall be, and the sarne are, hereby rcscinded insofar as the same may so conflict. In the event that

any one or more provisions hereof shall for any reason be held to be illegal or invalid, such illegality
or invalidity shall not affect any other provisions hereof. The foregoing shall take effect
immediately upon adoption and approval in the manner provided by law.

ADI\AORDRES\ADMR.828OK GOCP BONdS I3A

ADOPTED AS AMENDED O5I2II2O13 APPRoVED As AMENDED 5 fZs' n

Paul M. Ziehler, Ciry Clerk/Treas. Dan Devine, Mayor
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EXHIBIT A

Notice of Sale

To be provided by Ehlers & Associates, Inc. and incorporated into the Resolution

(See Attached)
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To be provided by Ehlers & Associates, Inc. and incorporated into the Resolution.

(See Attached)
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EXHIBIT B

Bid Tabulation



EXHIBIT C

To be provided by Ehlers & Associates, Inc. and incorporated into the Resolution.

(See Attached)
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Winnine Bid



EXHIBIT D-1

Pricine Summarv

To be provided by Ehlers & Associates, Inc. and incorporated into the Resolution

(See Attached)
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EXHIBIT D.2

Debt Service Schedule Ineoealable Tax Levtes

To be provided by Ehlers & Associates, [nc. and incorporated into the Resolution

(See Attached)
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EXHIBIT MRP

Mandatorv Redemption Provision

The Bonds due on April 1,2027 (the "Term Bonds") are subject to mandatory
redemption prior to maturity by lot (as selected by the Depository) at a redemption price equal to

One Hundred Percent (100%) ofthe principal amount to be redeemed plus accrued interest to the

date of redemption, from debt service fund deposits which are required to be made in amounts

sufficient to redeem on April I ofeach year the respective amount ofTerm Bonds specified

below:

For the Term Bonds on Aoril l. 2027

Redemption
Date

2025
2026
2027

Amount
$200,000

200,000
200,000 (maturity)
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EXHIBIT E

(Form of Bond)

MATURITY DATE: ORIGINAL DATE OF ISSUE: INTEREST RATE: CUSIP:

April l, _ June 13,2013

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO

PRINCIPAL AMOUNT: THOUSAND DOLLARS
($

FOR VALUE RECEIVED, the City of West Allis, Milwaukee Counry, Wisconsin (the

"City"), hereby acknowledges itself to owe and promises to pay to the Depository or its Nominee
Name (the "Depository") identified above (or to registered assigns), on the maturity date

identified above, the principal amount identified above, and to pay interest thereon at the rate of
interest per annum identified above, all subject to the provisions set forth herein regarding
redemption prior to maturity. Interest is payable semi-annually on April I and October I ofeach
year commencing on October 1,2013 until the aforesaid principal amount is paid in full. Both
the principal ofand interest on this Bond are payable to the registered owner in lawfirl money of
the United States. Interest payable on any interest payment date shall be paid by wire transfer to
the Depository in whose name this Bond is registered on the Bond Register maintained by Bond
Trust Services Corporation, Roseville, Minnesota (the "Fiscal Agent") or any successor thereto at

the close of business on the I 5th day of the calendar month next preceding the semi-annual
interest payment date (the "Record Date"). This Bond is payable as to principal upon
presentation and surrender hereof at the office ofthe Fiscal Agent.

For the prompt payment of this Bond together with interest hereon as aforesaid and for
the levy oftaxes suffrcient for that purpose, the full faith, credit and resources of the City are

hereby irrevocably pledged.

%

)
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UNITED STATES OF AMEzuCA
REGISTERED STATE OF WISCONSIN DOLLARS

MILWAUKEE COLINTY
NO. R.- CITY OF WEST ALLIS $-
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This Bond is one ofan issue ofBonds aggregating the principal amount of$8,140,000,
all of which are of like tenor, except as to denomination, interest rate, maturity date and

redemption provision, issued by the City pursuant to the provisions of Section 67.04, Wisconsin
Statutes, for the following public purposes: sanitary sewer improvements ($1,500,000); water

system improvements ($1,500,000); street improvement projects (52,750,000); and refunding
obligations ofthe City, including interest on them ($2,390,000), all as authorized by resolutions

of the Common Council duly adopted by said governing body at meetings held on April 16, 2013

and May 21,2013. Said resolutions are recorded in the official minutes of the Common Council
for said dates.

The Bonds maturing on April1,2022 and thereafter are subject to redemption prior to

matudty, at the option of the City, on April 1, 2021 or on any date thereafter. Said Bonds are

redeemable as a whole or in part, and if in part, from maturities selected by the City and within
each maturity, by lot (as selected by the Depository), at the principal amounl thereof, plus

accrued interest to the date of redemption.

The Bonds maturing in the year 2027 are also subject to mandatory redemption by lot as

provided in the resolution awarding the sale ofthe Bonds at the redemption price ofpar plus

accrued iaterest to the date of redemption and without premium.

In the event the Bonds are redeemed prior to maturity, as long as the Bonds are in
book-entry-only form, ofhcial notice ofthe redemption will be given by mailing a notice by

registered or certified mail, ovemight express delivery, facsimile transmission, electronic

transmission or in any other manner required by the Depository, to the Depository not less than

thirty (30) days nor more than sixty (60) days prior to the redemption date. If less than all of the

Bonds of a maturity are to be called for redemption, the Bonds of such maturity to be redeemed

will be selected by lot. Such notice will include but not be limited to the following: the

designation, date and maturities of the Bonds called for redemption, CUSIP numbers, and the

date of redemption. Any notice provided as described herein shall be conclusively presumed to

have been duly given, whether or not the registered owrer receives the notice. The Bonds shall

cease to bear interest on the specified redemption date provided that federal or other immediately

available funds sufficient for such redemption are on deposit at the office ofthe Depository at

that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be

outstanding.

It is hereby certified and recited that all conditions, things and acts required by law to

exist or to be done prior to and in connection with the issuance of this Bond have been done,

have existed and have been performed in due form and time; that the aggregate indebtedness ol
the City, including this Bond and others issued simultaneously herewith, does not exceed any

limitation imposed by law or the Constirution of the State of Wisconsin; and that a direct annual

inepealable tax has been levied sufficient to pay this Bond, together with the interest thereon,

when and as payable.
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This Bond has been designated by the Common Council as a "qualified tax-exempt

obligation" pursuant to the provisions of Section 265(b)(3) of the Intemal Revenue Code of
1986, as amended.

This Bond is transferable only upon the books of the City kept for that Purpose at the

office of the Fiscal Agent, only in the event that the Depository does not continue to act as

depository for the Bonds, and the City appoints another depository, upon surrender ofthe Bond

to the Fiscal Agent, by the registered owner in person or his duly authorized attomey' upon

surrender of this Bond together with a written instrument of transfer (which may be endorsed

hereon) satisfactory to the Fiscal Agent duly executed by the registered owner or his duly

authorized attomey. Thereupon a new fully registered Bond in the same aggregate principal

amount shall be issued to the new depository in exchange therefor and upon the payment ofa
charge sufficient to reimburse the City for any tax, fee or other govemmental charge required to

be paid with respect to such registration. The Fiscal Agent shall not be obliged to make any

transfer ofthe Bonds (i) after the Record Date, (ii) during the frfteen (15) calendar days

preceding the date ofany publication ofnotice ofany proposed redemption of the Bonds, or (iii)
with respect to any particular Bond, after such Bond has been called for redemption. The Fiscal

Agent and City may treat and consider the Depository in whose name this Bond is registered as

thi absolute owner hereoffor the purpose ofreceiving payment of, or on account of, the

principal or redemption price hereof and interest due hereon and for all other purposes

whatsoever. The Bonds are issuable solely as negotiable, fully-registered Bonds without

coupons in the denomination of$5,000 or any integral multiple thereof.

No delay or omission on the part of the owner hereofto exercise any right hereunder shall

impair such right or be considered as a waiver thereofor as a waiver ofor acquiescence in any

default hereunder.

IN WITNESS WFIERXOF, the City of West Allis, Milwaukee County' Wisconsin, by its

governing body, has caused this Bond to be executed for it and in its name by the manual or

iacsimile signitures of its duly qualified Mayor and City Clerk; and to be sealed with its official

or corporate seal, ifany, all as ofthe original date ofissue specified above.

CITY OF WEST ALLIS,
MILWAUKEE COUNTY, WISCONSIN

By:
Dan Devine
Mayor

By:
Paul M. Ziehler
City Clerk

3-
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ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identiffing Number of Assignee)

the within Bond and atl rights thereunder and hereby irrevocably constitutes and appoints

the books kept for registration thereof, with full

Dated:

Signarure Guaranteed:

(e.g. Bank, Trust CompanY

or Securities Firm)

(Authorized Offrcer)

Legal Representative, to transfer said Bond on
power of substitution in the premises.

(Depository or Nominee Name)

NOTICE: This sigrature must correspond with the

name of the Depository or Nominee Name as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any

change whatever.

-4-
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EXHIBIT F

ESCROWAGREEMENT

THIS ESCROW AGREEMENT is made and entered into the l3th day of June,2013 by
and between the City of West Allis, Wisconsin (the "City") and Associated Trust Company,
National Association, Green Bay, Wisconsin, a national banking association with trust powers
(the "Escrow Agent").

RECITALS

The City has duly issued its General Obligation Corporate Purpose Bonds, Series 20044,
dated April 1,2004, (the "2004 Bonds"), its General Obligation Corporate Purpose Bonds, Series
2005A, dated May 1, 2005 (the '2005 Bonds") and its General Obligation Corporate Purpose

Bonds, Series 2006A, dated May 1,2006 (the "2006 Bonds") (collectively, the 2004 Bonds,
2005 Bonds and 2006 Bonds shall be referred to herein as the "Prior Issues").

The City has duly authorized and sold and is delivering this day its $8,140,000 General

Obligation Corporate Purpose Bonds, Series 2013A, dated June 13,2013 (the "Refunding
Obligations") in part for the purpose ofproviding funds suffrcient to refund the 2015 through
2020 maturities of the 2004 Bonds, the 2017 through 2020 maturities ofthe 2005 Bonds and the

2018 through 2021 maturities of the 2006 Bonds (collectively, hereinafter the portion ofthe Prior
Issues being refrrnded shall be referred to herein as the "Refunded Obligations") (the

"Refrrnding").

The Refunded Obligations mature and bear interest on the dates and in the amounts
shown on Exhibit A-1 through Exhibit A-3, respectively.

In order to accomplish the Refunding, it is necessary to irrevocably deposit in trust an

amount (in the form of investment securities and cash) which, together with investment income
therefrom, will be sufficient to pay when due the principal ofand interest on the Refunded

Obligations.

To accomplish the Refunding, the Escrow Agent has been appointed depository ofa
portion ofthe proceeds ofthe Refunding Obligations (in the form of investment securities and

cash) as hereinafter specified and has been appointed custodian ofthe City's debt service fund
account for the Refunded Obligations until the Refunded Obligations are paid in full.

The execution ofthis Agreement has been duly authorized by a resolution ofthe
Common Council entitted: "Resolution Awarding the Sale of $8,140,000 General Obligation
Corporate Purpose Bonds, Series 2013A" (the "Resolution") adopted by the Common Council of
the City on May 21,2013.
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In consideration of the mutual covenants contained herein, the parties hereto covenant
and agree as follows for the equal and proportionate benefit and security ofthe holders ofthe
Refunding Obligations and the Refunded Obligations:

1. Escrow Deposit. Concurrently with the execution of this Agreement, the City has

irrevocably deposited with the Escrow Agent, receipt of which is hereby acknowledged by the

Escrow Agent, $_ being a portion of the proceeds ofthe Refunding Obligations
(the "Bond Proceeds") and S_ from funds ofthe City (the "Funds") for a total of
$

The foregoing, along with eamings and interest thereon, shall be held and disposed ofby
the Escrow Agent only in accordance with this Agreement. The City represents and warrants

that the foregoing, if held, invested and disposed ofby the Escrow Agent in accordance with this
Agreement, will be sufficient, without the need for any further investment or reinvestment, to

make atl payments required under this Agreement. The Escrow Agent has not and is under no

obligation to determine whether the amounts deposited hereunder are or will be sufficient to

make all of the payments directed to be made hereunder.

2. Acceptance of Escrow. The Escrow Agent acknowledges receipt ofthe escrow

deposit hereunder and accepts the responsibilities imposed on it by this Agreement

3. Aoolication of scrow Deoosit. There is hereby created by the City and ordered

established with the Escrow Agent an account hereby designated, "City of West Allis Escrow

Account" (the "Escrow Account"),

The Escrow Agent shall deposit the amount described above in the Escrow Account to be

used as follows:

to be used to purchase the S_ principal
amount of United States Treasury Certificates of Indebtedness, Notes and/or Bonds - State and

Local Govemment Series ("SLGs"), described on the attached Exhibit B-1, pay for the SLGs

from monies in the Escrow Account and hold the SLGs in the Escrow Account ($- lrom
Bond Proceeds and $_ from Funds);

b) S

Escrow Account ($- from Bond Proceeds and $- from Funds); and

a)$

to be used to pay the Issuance Expenses set forth on the

attached Exhibit c-1 , which the Escrow Agent is hereby authorized to pay.

Except as set forth in Section 8 hereoi the Escrow Account (other than the cash held

pusuant to subsection (b) above) shall remain invested in the SLGs, and the Escrow Agent shall

not sell or otherwise dispose of the SLGs.

The Escrow Account cash flow prepared by the Accountant defined below is set forth on

Exhibit D-l.

c)$

-)-
0B\21211? 82 . 1

to be used to establish a beginning cash balance in the



Except as set forth in Section 8 hereof, no reinvestment of amounts on deposit in the
Escrow Account shall be permitted.

The Escrow Agent shall apply the monies in the Escrow Account to the payment of the
Refunded Obligations in the amounts set forth on the attached Exhibit A-1 throush Exhibit A-3
by depositing such amounts with The Depository Trust Company on or before the dates such

amounts are due.

--) -
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Barthe & Wahrman, A Professional Association, Bloominglon, Minnesota, a firm of
independent accountants (the "Accountant"), has delivered to the City, the Escrow Agent, Ehlers
& Associates, Inc., any bond insurer for the Refirnding Obligations, any bond insurer for the

Refunded Obligations, and Quarles & Brady LLP, for their purposes, a report stating that the
firm has reviewed the arithmetical accuracy ofcertain computations based on assumptions
relating to the sufliciency of forecasted net cash flow from the United States govemment

securities (paragraph (a) above) and any initial cash deposit (paragraph (b) above) to pay the

principal ofand interest (ifany) on the Refunded Obligations when due as described on Exhibit
A-1 throush Exhibit A-3. Based upon the summarized data presented in its report and the
assumption that the principal and interest payments on the United States govemment securities

are deposited in the Escrow Account when due, in its opinion, the proceeds from the United
States govemment securities, plus any initial cash deposit will be sufficient lor the timely
payment ofprincipal and interest, when due, on the Refunded Obtigations.

If at any time it shall appear to the Escrow Agent that the money in the Escrow Account
will not be sufficient to make any required payments due to the holders ofthe Refunded

Obligations, the Escrow Agent shall immediately notiry the City. Upon receipt of such notice,

the City shall forthwith transmit to the Escrow Agent for deposit in the Escrow Account from
legally available funds such additional monies as may be required to make any such payment.

4. Redemption of the Refunded Oblieations. Pursuant to the Resolution, the City
has heretofore called the Refunded Obligations for redemption and authorized and directed the

Escrow Agent to give notice of said intended redemption ofthe Refunded Obligations by
providing appropriate notice (in substantially the forms attached hereto as Exhibit E-l thoueh
Exhibit E-3) in the manner and at the times set forth on Exhibit E-1 throueh Exhibit E-3, and the

Escrow Agent hereby agrees to give such notice.

5. Notice of Advance Refunding of the Refunded Oblieations. The Escrow Agent is
hereby directed and agees within ten business days after the closing for the Refunding Obligations
to provide a Notice of Advance Refunding and Redemption, in substantially the forms attached

hereto as Exhibit F-1 throuqh F-3, to the registered owners ofthe Refunded Obligations, to any fiscal
agent for the Refunded Obtigations, and to any others as described in Exhibit F- l throueh F-3. In
addition, if the Refunded Obtigations are subject to the continuing disclosure requirements ofSEC
Rule 15c-12, the Notice of Advance Refunding and Redemption should be filed electronically with
the MSRB through the Electronic Municipal Market Access (EMMA) System website at

*rlw.emma.msrb.org.



6. The Escrow Asent

a) Annual Report. The Escrow Agent shall, in the month of February of each year
while this Agreement is in effect, and as soon as practicable after termination of this Agreement,
forward by first class mail to the City a report of the receipts, income, investments,
reinvestments, redemptions and payments ofand from the Escrow Account during the preceding

calendar year, including in such report a statement, as ofthe end ofthe preceding calendar year,

regarding the manner in which it has carried out the requirements of this Agreement. The City
shall have the right, at any time during business hous, to examine all of the Escrow Agent's

records regarding the status and details ofthe Escrow Account.

b) Seoarate Funds : Accountability. Except as otherwise permitted under Section 3

hereof, the Escrow Agent shall keep all monies, securities and other properties deposited
hereunder, all investments and all interest thereon and profits therefrom, at all times in a special

fund and separate trust account, wholly segregated from all other funds and securities on deposit

with it; shall never commingle such deposits, investments and proceeds with other funds or
securities ofthe Escrow Agent; and shall never at any time use, pledge, loan or bonow the same

in any way. The fund established hereunder shall be held separately and distinctly and not
commingled with any other such fund. Nothing herein contained shall be construed as requiring
the Escrow Agent to keep the identical monies, or any part thereof, received from or for the

Escrow Account, on hand, but monies ofan equal amount shall always be maintained on hand as

funds held by the Escrow Agent, belonging to the City, and a special account thereof, evidencing

such fact, shall at all times be maintained on the books of the Escrow Agent. All uninvested

money held at any time in the Escrow Account shall be continuously secured by the deposit in a

Federal Reserve Bank or direct obligations ofthe United States of America in a principal amount

always not less than the total amount of uninvested money in the Escrow Account. It is
understood and agreed that the responsibility of the Escrow Agent under this Agreement is

limited to the safekeeping and segregation ofthe monies and securities deposited with it for the

Escrow Account, and the collection ofand accounting for the principal and interest payable with
respect thereto.

In the event the Escrow Agent due to any action or inaction required hereunder is unable

or fails to account for any property held hereunder, such property shall be and remain the

property ofthe City, and if, for any reason such property cannot be identified, all other assets of
the Escrow Agent shall be impressed with a trust for the amount thereof and the Ciry shall be

entitled to the prefened claim upon such assets enjoyed by any trust beneficiary. Property held

by the Escrow Agent hereunder shall not be deemed to be a banking deposit of the City to the

extent that the Escrow Agent shall have no right or title with respect thereto (including any right
of set-offl and the City shall have no right of withdrawal thereof.

c) Liability. The Escrow Agent shall be under no obligation to inquire into or be in
any way responsible for the performance or nonperformance by the City or any paying agent of
any of its obligations, or to protect any ofthe City's rights under any bond proceeding or any of
the Citv's other contracts with or franchises or privileges from any state, county, municipality or
other governmental agency or with any person. The Escrow Agent shall not be liable for any act

done or step taken or omitted by it, as escrow agent, or for any mistake of fact or law, or for
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any.thing which it may do or refrain from doing in good faith and in the exercise of reasonable

care and believed by it to be within the discretion or power conferred upon it by this Agreement,
except for its negligence or its willful misconduct. The Escrow Agent shall not be responsible in
any manner whatsoever for the recitals or statements contained hereh, including without
limitation those as to the sufficiency ofthe trust deposit to accomplish the purposes hereofor in
the Refunded Obligations or the Refunding Obligations or in any proceedings taken in
connection therewith, but they are made solely by the City.

d) Resignations: Successor Escrow Agent. The Escrow Agent may at any time
resign by giving not less than 60 days written notice to the City. Upon giving such notice of
resignation, the resigning Escrow Agent may petition any court of competent jurisdiction for the

appointment of a successor escrow agent. Such court may thereupon, after such notice, if any, as

it may deem proper and prescribes, appoint a successor escrow agent of comparable
qualifications to those of the resigning Escrow Agent. The resignation ol the Escrow Agent shall

take effect only upon the appointment of a successor escrow agent and such successor escrow

agent's acceptance of such appointment.

Any successor escrow agent shall be a state or national bank, have fulI banking and trust
powers, and have a combined capital and surplus ofat least $5,000,000.

Any successor escrow agent shall execute, acknowledge and deliver to the City and to its
predecessor escrow agent an instrument accepting such appointment hereunder, and thereupon

the resignation ofthe predecessor escrow agent shall become effective and such successor

escrow agent, without any further act, deed or conveyance, shall become vested with all the

rights, powers, duties and obligations of its predecessor hereunder, with like effect as if
originally named as escrow agent herein; but nevertheless, on written request of the City or on

the request of the successor escrow agent, the escrow agent ceasing to act shall execute and

deliver an instrument transferring to such successor escrow agent, upon the terms herein

expressed, all the rights, power, and duties of the escrow agent so ceasing to act. Upon the

request ofany such successor escrow agent, the City shall execute any and all instruments in
writing for more fully and certainly vesting in and confirming to such successor escrow agent all
such rights, powers and duties. Any predecessor escrow agelt shall pay over to its successor

escrow agent a proportional part of the Escrow Agent's fee hereunder.

e) Fees. The Escrow Agent acknowledges receipt from the City ofthe sum of
DOLLARS ($ ) as and for

full compensation for all services to be performed by it as the Escrow Agent under this
Agreement. Any out-of-pocket expenses including legal fees and publication costs will be paid

by the City as incurred. The Escrow Agent expressly waives any lien upon or claim against the

monies and investments in the Escrow Account.

7. Arbitrage. The City has covenanted and agreed and the Escrow Agent hereby

covenants and agrees, to the extent any action is within its control and to its knowledge, to and

for the benefit ofthe holders ofthe Refunding Obligations and the Refunded Obligations, that no

investment of the monies on deposit in the Escrow Account will be made in a mamer that would
cause the Refunding Obligations or the Refunded Obligations to be "arbitrage bonds" within the

5
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meaning of Section 148 ofthe Intemal Revenue Code of 1986, as amended (the "Code") or any

Regulations promulgated or proposed thereunder (the "Regulations").

In order to ensure continuing compliance with Section 148 of the Code and the
Regulations, the Escrow Agent agrees that it will not invesl the cash balance nor reinvest any
cash received in payment ofthe principal ofand interest on the federal securities held in the

Escrow Account nor redeem such federal securities except uts specifically provided in Section 1

hereof. Said prohibition on reinvestment shall continue unless and until the City requests that
such reinvestment be made and shall be restricted to noncallable direct obligations ofthe United
States Treasury. Prior to any such request for reinvestment of the proceeds from the federal

securities held in the Escrow Account, the City shall provide to the Escrow Agent: (i) an opinion
by an independent certified public accounting firm that after such reinvestment the principal
amount ofthe substituted securities, together with the eamings thereon and other available
monies, will be sufficient to pay, as the same become due, all principal of, redemption premium
where required, and interest on the Refunded Obligations which have not then previously been

paid, and (ii) an unqualified opinion ofnationally recognized bond counsel to the effect fiat (a)

such reinvestment will not cause the Refunding Obligations or the Refimded Obligations to be

"arbitrage bonds" within the meaning of Section 148 ofthe Code and the Regulations in effect
thereunder on the date ofsuch reinvestment, and (b) such reinvestment complies with the

Constitr:tion and laws of the State of Wisconsin and the provisions of all relevant documents

relating to the issuance ofthe Refunding Obligations and the Reflrnded Obligations.

8. Substitute lnvestments. At the written request ofthe City and upon compliance
with the conditions hereinafter stated, the Escrow Agent shall have the power to request the

redemption of the SLGs and to substitute direct obligations of, or obligations which are

unconditionally guaranteed by, the United States of America, which are not subject to
redemption prior to maturity and which are available for purchase with the proceeds derived

from the disposition of the SLGs on the date of such transaction. The Escrow Agent shall
purchase such substitute obligations with the proceeds derived from the sale, transfer, disposition
or redemption of the SLGs. The transactions may be effected only by simultaneous sale and

purchase transactions, and only if (i) the amounts and dates on which the anticipated transfers

from the Escrow Account to the fiscal agent or depository for the payment ofthe principal ofand
interest on the Refunded Obligations will not be diminished or postponed thereby, (ii) the

Escrow Agent shall receive, at the expense ofthe City, an opinion ofa nationally recognized

firm of attomeys experienced in the area of municipal finance to the effect that such disposition
and substitution would not cause any Refunded Obligations or Refirnding Obligations to be

"arbitrage bonds" within the meaning ofSection 148 ofthe Code and the Regulations thereunder;

and (iii) the Escrow Agent shall receive, at the expense of the City, a certification from an

independent certified public accountant that, after such transaction, the principal ofand interest

on the U.S. government obligations in the Escrow Account will, together with other monies in
the Escrow Account available for such purpose, be sufficient at all times to pay, when due, the

principal of, redemption premium, where required, and interest on the Refunded Obligations.
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The City hereby covenants that no part of the monies or funds at any time in the Escrow
Account shall be used directly or indirectly to acquire any securities or obligations, the

acquisition of which would cause any Refunded Obligations or Refunding Obligations to be

"arbitrage bonds" within the meaning of Section 148 ofthe Code and the Regulations thereunder.

9. Miscellaneous.

a) Third Party Beneficiaries. This Agreement has been entered into by the City and

the Escrow Agent for the benefit of the holders of the Refunding Obligations and the Refunded

Obligations, and is not revocable by the City or the Escrow Agent, and the investments and other

funds deposited in the Escrow Account and all income therefrom have been inevocably
appropriated for the payment and any redemption of the Refunded Obligations and interest

thereon when due, in accordance with this Agreement. This Agreement shall be binding upon

and shall inure to the benefit of the City and the Escrow Agent and their respective successors

and assigns. In addition, this Agreement shall constitute a third party beneficiary contract for the

benefit of the owners of the Refunding Obligations and the Refunded Obligations. Said third
party beneficiaries shall be entitled to enforce performance and observance by the City and the

Escrow Agent ofthe respective agreements and covenants herein contained as fully and

completely as if said third party beneficiaries were parties hereto.

b) Severabilitv. If any section, paragraph, clause or provision of this Agreement

shall be invalid or ineffective for any reason, the remainder ofthis Agreement shall remain in
full force and effect, it being expressly hereby agreed that the remainder of this Agreement

would have been entered hto by the parties hereto notwithstanding any such invalidity.

c) Termination. This Agreement shall terminate upon the payment of all of the

principal of and interest on the Refunded Obligations. The parties realize that some of the

amounts hereunder may remain upon termination. Any amounts remaining upon termination

shall be retumed to the City for deposit in the account designated "Debt Service Fund Account

for $8,140,000 General Obligation Corporate Purpose Bonds, Series 2013A, dated Jrne 13,

2013" created by the Resolution and used solely to pay the principal ofand interest on the

Refunding obligations. Termination of this Agreement shall not, of itself, have any effect on the

City's obligation to pay the Refunding Obligations and the Refunded Obligations in full in
accordance with the respective terms thereof.

d) Indemnific lon The City agrees to hold the Escrow Agent harmless and toa

indemnifi the Escrow Agent against any loss, liability, expenses (including attomey's fees and

expenses), claims, or demand arising out ofor in connection with the performance of its
obligations in accordance with the provisions of this Agreement, except for gtoss negligence or
willful misconduct of the Escrow Agent. The foregoing indemnities in this paragraph shall

sgrvive the resignation or removal of the Escrow Agent or the termination of the Agreement.
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e) Execution in Counterparts. This Agreement may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one

and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their duly authorized officers on the date first above written.

CITY OF WEST ALLIS,
MILWAUK-EE COI.INTY, WISCONSIN

By:
Dan Devine
Mayor

(SEAL)

By,
Paul M. Ziehler
City Clerk

ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN, as Agent

By

(SEAL)

And

-8-
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(Refunded Obligations)

EXHIBITA-I

City of West Altis, Wisconsin
General Obligation Corporate Purpose Bonds, Series 2004A

Dated April 1,2004

Debt Service Requirements

PrincipalPayment
Date

lnterest
Rate

Interest
Amount

Total Principal
and lnterest

(See A$ached)

r To bc called for prior paymcnt at l00o/o on April l, 2014 ard are thc only portioo ofthe 2004 Bonds subject to the terms ofthis Escrow

Agrecment.

Depositorv: The Depository Trust Company
New York New York
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(Refunded Obligations)

EXHIBIT A-2

City of West Allis, Wisconsin
General Obligation Corporate Purpose Bonds, Series 2005A

Dated May 1,2005

Debt Service Requirements

Payment
Date

Principal
Amount

Interest
Rate

Interest
Amount

Total Principal
and Interest

(See Attached)

+ To be called for prior palnent at 100% on April l. 2015 and are thc only portion ofthe 2005 Bonds subject to the terrns ofthis Escrow

Agrecment.

Deoositorv: The Depository Trust Company
New York New York
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(Retunded Obligations)

EXHIBIT A.3

City of West Allis, Wisconsin
General Obligation Corporate Purpose Bonds, Series 2006A

Dated May 1,2006

Debt Service Requirements

Payment
Date

Principat
Amount

Interest
Rate

Interest
Amount

Total Principal
and Interest

(See Attached)

' To be called for prior payment at l00o/o on April t, 2016 and arc the only ponion of the 2006 Bonds subject to the terms of this Escrow
Agreement.

Depositorv: The Depository Trust Company
New York. New York
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Tvpe

(State and Local Govemment Series)

For Delivery June 13,2013

Maturin'Date
Par

Amount

(See Attached)

Coupon
Rate Cost

QB\21211182.1
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EXHIBIT C.I

AUTHORIZED ISSUANCE EXPENSES

Escrow Agent,
Associated Trust Company, National Association, Green Bay, Wisconsin $_

Escrow Verification,
Barthe & Wahrman, A Professional Association, Bloomington, Minnesota

Legal Opinion,

Quarles & Brady LLP, Milwaukee, Wisconsin

Rating Fee,

Moody's Investors Service lnc.,
New York, New York

Standard & Poor's, New York, New York

Financial Advisor,
Ehlers & Associates, Inc., Brookfield, Wisconsin

Fiscal Agent,
Bond Trust Services Corporation, Roseville, Minnesota

Printing,
Miscellaneous

Total: $

QB\21211.782.1



EXHIBIT D.1

ESCROW ACCOLINT CASH FLOW

(SEE ATTACHED)

QB\21211782.1



CITY OF WEST ALLIS
MILWAUKEE COUNTY, WNCONSIN

GENERAL OBLIGATION CORPORATE PURPOSE BONDS, SERIES 2OO4A

DATED APRIL 1,2OO4

NOTICE IS HEREBY GIVEN that the Bonds of the above-referenced issue which

mature on the dates and in the amounts; bear interest at the Iates; and have CUSIP Nos. as set

forth below have been called by the City for prior payment on April 1,2014 al a redemplion

price equal to 100% of the principal amount thereof plus accrued interest to the date of
prepayment:

tv Date Princioal Amount ln Rate USIP NO

9511728Q1
9511728R9
951 172857
951 1728T5
9511728U2
9511728V0

CMaturi

04t0U20t5
04t0112016
04t0U2017
04/01/2018
04t01t20t9
04101/2020

$ 105,000
105,000
105,000
10s,000
105,000
105,000

3.40%
3.50
3.60
3.70
3.80
3.90

The City,s Escrow Agent shall deposit federal or other immediately available funds suffrcient for

such reiemption at the office of The Depository Trust Company on or before April 1, 2014.

Said Bonds will cease to bear interest on April 1, 2014.

By Order of the

Common Council
City of West Allis
CitY Clerk

Dated

* To be provided by facsimile transmission, registercd or certified mail. or ovemight exPress delivery_ to Th-e_

Depository Trust Comp-y, an ,, Supervisor, Call Notiication Depafimen! 55 Water Street 50'i Floor. New York NY 10041'

0069, notiess than thirty (i0y days nor more than sixty (60) days prior to April l, 2014 and to the MSRB. Noticc shall also be

provided to Financial Security Assurance Inc., orany successor, the bond insurer ofthe Boods'

Inaddition'iftheBondsaresubjecttolhecontinuingdisclosurerequirementsofSEcRulel5c2.l2effectiveJuly3,
1995, this Norice should be filed electronically with the MSRB through the Elecronic MuniciPal Market Access (EMMA)

System website at 1!yIl!q44J!S!b4!g.

QB\21211782.1

EXHIBIT 8.1

NOTICE OF FULL CALL*

Regarding



EXHIBIT E.2

NOTICE OF FULL CALL*

Regarding

CITY OF WEST ALLIS
MILWAUKEE COLTNTY, WISCONSIN

GENERAL OBLIGATION CORPORATE PURPOSE BONDS, SERIES 2OO5A

DATED MAY 1,2005

NOTICE IS HEREBY GIVEN that the Bonds of the above-referenced issue which mature on

the dates and in the amounts; bear interest at the rates; and have CUSIP Nos. as set forth below have

been called by the City for prior payment on April 1, 2015 at a redemption price equal to 100% ofthe

principal amount thereof plus accrued interest to the date of prepayment:

Maturitv Date Principal Amount In Rate CUSIP No.

951173AM5
951 173AN3
95 I 173AP8
95 l 173AQ6

04t0112017
04t0112018
04t01t2019
04t0v2020

$145,000
145,000
265,000
265,000

3.90%
4.00
4.00
4.00

The City,s Escrow Agent shall deposit federal or other immediately available funds sullicient for such

redempiion at the office ofThe Depository Trust Company on or before April 1,2015.

Said Bonds will cease to bear interest on April 1,2015'

By Order of the

Common Council
CitY of West Allis
CitY Clerk

Dated

1 To be provided by facsimile transmission, rcgisrered or cenified mail, or ovemight express delivery-lo-The Depository Trust

Compuny, ettn, 
-S'upc."isor,'Cull 

Notifi.urion Depannre-nr, 55 Waler Street,_sot Floor, New York NY 10041'0099, not less thar thiny

(:O) l"yi no..or",t an sixry (60) days prio. to A;ril 1,2015 and to the MSRB. Noticc shall also be provided to XL Capital Assurance

lnc., or any successor, the bond insurer ofthe Bonds.

In addition, ifthe Bonds are subject to the continuing disclosure requirements ofSEC Rule l5c2-12 effective July 3, 1995, this

Notice should be filcd electronically with-the MSRB through the Electronic Municipal Market Access (EMMA) System website al

www.emma-msrb.org.

QB\21211?82.1



EXHIBIT E.3

NOTICE OF FULL CALLI

Regarding

CITY OF WEST ALLIS
MILWAUKEE COT]NTY, WISCONSIN

GENERAL OBLIGATION CORPORATE PURPOSE BONDS, SERIES 2006A
DATED MAY 1,2006

NOTICE IS IIEREBY GTVEN that the Bonds of the above-referenced issue which
mature on the dates and in the amounts; bear interest at the rates; and have CUSIP Nos. as set

forth below have been called by the City for prior payment on April l, 2016 at a redemption
price equal to 100% ofthe principal amount thereofplus accrued interest to the date of
prepayment:

Maturitv Date Principal Amount

0410112018

04t01t2019
04t0U2020
0410112021

$ 150,000
230,000
230,000
230,000

Interest Rate

4.00%
4.00
4.00
4.00

The City's Escrow Agent shall deposit federal or other immediately available firnds suffrcient for
such redemption at the office ofThe Depository Trust Company on or before April 1, 2016.

Said Bonds will cease to bear interest on April 1, 2016.

By Order of the
Common Council
City of West Allis
City Clerk

Dated

. To be provided by facsimile transmission, electronic transmission. registered or certified mail. or ovemight express
dclivery to The Depository Trust Company, Attn: Supervisor, Call Notification Deparmen! 55 Water Stree! 50'h Floor, New
Yorh NY 10041-0099, not less than thirty (30) days nor more than sixty (60) days prior to April l, 2016 and to the MSRB.

0B\21211782.1

CUSIP No.

951 I 73BC6
951173BD4
951173B82
951 1 73BF9

tn additior\ ifthe Bo[ds are subject to the continuing disclosure requirements of SEC Rule l5c2- 12 efiective July 3,
1995, this Notice should be filed electronically with the MSRB through the Electronic Municipal Ma*et Access (EMMA)
System website al $atyfE4q4ltbplg.



EXHIBIT F.I.

NOTICE OF PARTIAL ADVANCE REFUNDING AND REDEMPTION
OF THE GENERAL OBLIGATION CORPORATE PURPOSE BONDS SERIES 2OO4A.

DATED APRIL I
OF THE CITY OF WEST ALLIS . WISCONSIN (TTIE "BONDS')

Notice is given that the Bonds described below (the "Refunded Obligations") ofthe City of West

Allis, Wisconsin (the "City") have been advance refunded by the City pursuant to an Escrow Agreement

dated the l3th day ofJune, 2013 between the City and Associated Trust Company, National Association,

Green Bay, Wisconsin (the "Escrow Agent").

Maturit_v Date Principal Amount Inte Rate CUSIP No.

04/0U2015
04/o1/2016
04t01/2017
0410112018
04t0U2019
04tor/2020

$105,000
105,000
105,000
105.000
105,000
105,000

9511728Q1**
9511728R9**
951 l728S7r*
951 1728T5**
9511728U2**
9511728V0**

3.40%
3.50
3.60
3.70
3.80
3.90

The City has instructed the Escrow Agent to call the Refunded Obligations for redemption on

April 1, 2014. The City has irrevocably deposited United States govemment securities and cash in
escrow with the Escrow Agent in an amount which, together with investment income on it, is sufficient to
pay the interest on the Refunded Obligations up to and including April l, 2014 and to redeem the

Refunded Obligations on April I,2014 at a price of par plus accrued interest to April 1, 2014. lnterest on

the Refunded Obligations will cease to accrue on April 1,2014.

f)ated: June 13.2013.

Associated Trust Company,
National Association
as Escrow Agent

' Within ten business days after the closing for the Refunding Obligations, notice shall be provided to the registered

owners ofthe Refunded Obligations, to any fiscal agent for the Refunded Obligations and to the MSRB. Notice

shall also be provided to Financial Security Assurance Inc., or any successor, the bond insurer ofthe Bonds.

" lndicates refunding of fult CUSIP.

ln addition, ifthe Refunded Obligations are subject to the continuing disclosure requirements ofSEC Rule l5c2-12
effective July 3, 1995, rhis Notice should be fited electronically with the MSRB through the Electronic Municipal
Market Access (EM1vfi,) $ystem website at !Aat{lI!!!eJI!&41g.

0B\21211?82.1



EXHIBIT F.2.

Notice is given that the Bonds described below (the "Refunded Obligations") ofthe City of West

Allis, Wisconsin (the "City") have been advance refunded by the City pursuant to an Escrow Agreement

dated the l3th day ofJune, 2013 between the City and Associated Trust Company, National Association,
Green Bay, Wisconsin (the "Escrow Agent").

Matuity Date Principal Amount

$145,000
145,000
265,000
26s,000

Interest Rate

3.90%
4.00
4.00
4.00

CUSIP No.

951173AN45**
951173AN3**
951173AP8**
951 l73AQ6**

04toll2017
04t01/2018
04101120t9
04t01t2020

The City has instructed the Escrow Agent to call the Refunded Obligations for redemption on

April 1,2015. The City has inevocably deposited United States govemment securities and cash in

escrow with the Escrow Agent in an amount which, together with investment income on it, is sufficient to

pay the interest on the Refunded Obligations up to and including April l, 2015 and to redeem the

Refunded Obligations on April l, 2015 at a price ofpar plus accrued interest to April 1, 2015. lnterest on

the Refunded Obligations will cease to accrue on April l,2015.

Dated: June 13,2013.

Associated Trust Company,
National Association
as Escrow Agent

0B\2121.1?82.1

NOTICE OF PARTIAL ADVANCE REFLNDING AND REDEMPTION
OF THE GENERAL OBLIGATION CORPORATE PURPOSE BONDS. SERIES 2OO5A.

DATED MAY I.2OO5

OF THE CITY OF WEST ALLIS. WISCONSIN (THE "BONDS")

' Within ten business days after the closing for the Refunding Obligations, notice shall be provided to the registered

owners of the Refunded Obligations, to any fiscal agent for the Refunded Obligations and to the MSRB. Notice

shatl also be provided to XL Capital Assurance lnc., or any successor, the bond insurer of the Bonds.

" Indicates refunding of full CUSIP.

In addition, ifthe Refunded Obligations are subject to the continuing disclosure requirements ofSEC Rule l5c2-12

effective July 3, 1995, this Notice should be filed electronically with the MSRB through the Electronic Municipal
Market Access (EMMA) System website at www.e mma.msrb.ore.



EXHIBIT F.3.

Notice is given that the Bonds described below (the "Refunded Obligations") ofthe City of West

Allis, Wisconsin (he "City") have been advance refunded by the City pursuant to an Escrow Agreement

dated the l3th day ofJune, 2013 between the City and Associated Trust Company, National Association,

Green Bay, Wisconsin (the "Escrow Agent").

Maturitv Date

04t01t2018
04t01t2019
04t0U2020
0410U2021

Princioal Amount

$ 150,000
230,000
230,000
230,000

Intercst Rate

4.00%
4.00
4.00
4.00

CUSIP No.

95 I 173BC6+ +

95 1 173BD4* *

9511738E2r+
951173BF9**

The City has instructed the Escrow Agent to call the Refunded Obligations for redemption on

April 1,2016. The City has inevocably deposited United States government securities and cash in

escrow with the Escrow Agent in an amount which, together with investment income on it, is sufficient to

pay the interest on the Refunded Obligations up to and including April l, 2016 and to redeem the

Refunded Obligations on April l, 2016 at a price ofpar plus accrued interest to April l, 2016. Interest on

the Refunded Obligations will cease to accrue on April l, 2016.

Dated: June 13,2013.

Associated Trust Company,
National Association
as Escrow Agent

' Within ten business days after the closing for the Refunding Obligations, notice shall be provided to the registered

owners ofthe Refunded Obligations, to any fiscal agent for the Refunded Obligations and to the MSRB.

" Indicates refunding of full CUSIP.

ln addition, ifthe Refunded Obligations are subject to the continuing disclosure requiremens ofSEC Rule l5c2-12

effective July 3, 1995, this Notice should be filed electronically with the MSRB tkough the Electsonic Municipal
Ma*et Access (EMMA) System website at www.emma.msrb.org.

0B\ 212117 82 . 1

NOTICE OF PARTIAL ADVANCE REFI.-INDING AND REDEMPTION
OF THE GENERAL OBLIGATION CORPORATE PURPOSE BONDS. SERIES 2006A.

DATED MAY I.2006
OF THE CITY OF WEST ALLIS. WISCONSN (TTIE 'BONDS')


