
OFFICIAL NOTICE AND AGENDA
Notice is hereby given that the Finance Committee of the City of Stoughton, Wisconsin will hold a

regular or special meeting as indicated on the date, time and location given below.

Meeting of the:
Date /Time:
Location:

Members:

FINANCE COMMITTEE OF THE CITY OF STOUGHTON

Tuesday, April 26, 2016 @ 6:00 p.m.
Council Chambers/Public Safety Building (321 S. Fourth St, Stoughton, WI 53589)
Tim Swadley, Paul Lawrence, Regina Hirsch, Pat O’Connor and Mayor Donna Olson (ex-
officio)

Item # AGENDA
1 Call to Order

2 Election of Committee Chair

3 Election of Committee Vice Chair

4 Set Meeting Dates/ Times

5 Communications:

6 Reports: Contingency
Treasurer Reports- Dec 2015, Jan 2016, Feb 2016

7 Approval of April 12, 2016 Minutes

8 Discussion regarding net new construction illustration

9 Resolution authorizing the issuance and sale of $5,895,000 General Obligation Promissory
Notes, Series 2016A of the City of Stoughton

10 Resolution authorizing the issuance and sale of $4,055,000 Electric System Mortgage Revenue
Bonds, Series 2016B of the City of Stoughton

11 Resolution Authorizing the issuance and sale of $2,650,000 Waterworks System Mortgage
Revenue Bonds, Series 2016C of the City of Stoughton

Future Agenda Items: Retiree Reserve Fund - Discussion regarding redundant
services/programs within the current City/Utility structure

ADJOURNMENT

“IF YOU ARE DISABLED AND IN NEED OF ASSISTANCE, PLEASE CALL 873-6677 PRIOR TO THIS MEETING.”
NOTE: AN EXPANDED MEETING MAY CONSTITUTE A QUORUM OF THE COUNCIL.
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2016 CONTINGENCY ACCOUNT
100-59200-930


2016 BUDGET $80,000


AMENDMENT REASON


BALANCE @ 4/20/2016 $80,000


CONTINGENCY ACCOUNT EARMARKED


AMENDMENT REASON


1/26/2016 1892 School Building ($15,000)


AVAILABLE BALANCE @ 04/20/2016 $65,000








FINANCE COMMITTEE MEETING MINUTES
April 12, 2016 – 6:00 p.m.
Council Chambers, Public Safety Building


Present:
Chairperson Christianson, Alderperson Jenson, Alderperson O’Connor, Alderperson
Swadley, and Mayor Olson


Others Present:
Finance Director Sullivan and Planning Director Scheel


Absent and Excused:
None


Call to order:
Finance Chair Christianson called the meeting to order at 6:00 p.m.


Communications:
None


Reports / Contingency:
No action taken


Finance Committee Minutes of March 29, 2016:
Motion by O’Connor to approve the Finance Committee minutes of March 29, 2016,
second by Jenson. Motion carried unanimously 5-0.


Resolution authorizing and directing the proper City official(s) to enter into an
agreement with Harvest Farms, LLC for the First Phase of Construction of the
Nordic Ridge plat.
Planning Director Scheel explained that the agreement will outline how Harvest Farms,
LLC will be moving forward with Phase I of the construction, with the City’s guidance.
He further explained the parcels that would be affected by this construction.


Motion by O’Connor, to approve the resolution authorizing and directing the proper City
official(s) to enter into an agreement with Harvest Farms, LLC for the First Phase of
Construction of the Nordic Ridge Plat and to send forward to the Council for
consideration, second by Jenson. Motion carried 5-0.


Authorizing and directing the proper City official(s) to enter into an agreement
with Speedway Sand and Gravel, INC for the 2016 Jefferson Street Stormwater
Project.
Planning Director Scheel explained that the city received five bids for this project and
the bids were approximately $47,000 less than what the bids were last year. He also
explained that the City will need to obtain some easements for stormwater purposes
before the project can move forward.


Motion by Jenson, to authorize and direct the proper City official(s) to enter into an
agreement with Speedway Sand and Gravel, INC for the 2016 Jefferson Street
Stormwater Project and to move forward to Council for consideration, second by
Swadley. Motion carried 5-0.







Future Agenda Items:
Discussion regarding redundant services/programs within the current City/Utility
structure –Retiree Reserve Fund – Net New Construction Illustration


Adjournment
Motion by Swadley, to adjourn the meeting of the Finance Committee, second by
Christianson. Motion carried unanimously 5-0. The Finance Committee meeting
adjourned at 6:23p.m.













CITY OF STOUGHTON, 381 E. MAIN STREET, STOUGHTON, WISCONSIN


RESOLUTION OF THE COMMON COUNCIL


Resolution authorizing the issuance and sale of $5,895,000 General Obligation Promissory Notes, Series
2016A


Committee Action: Finance meets April 26, 2016


File Number: R-51-2016 Date Introduced: April 26, 2016


WHEREAS, the Common Council hereby finds and determines that it is necessary,
desirable and in the best interest of the City of Stoughton, Dane County, Wisconsin (the "City")
to raise funds for public purposes, including paying the cost of street improvement projects
included in the City's Capital Improvement Plan (the "Project"), and refinancing certain
outstanding obligations of the City, specifically, the callable portion of the General Obligation
Refunding Bonds, Series 2008C, dated February 13, 2008 (the "Refunded Obligations")
(hereinafter the refinancing of the Refunded Obligations shall be referred to as the "Refunding");


WHEREAS, the Common Council hereby finds and determines that the Project is within
the City's power to undertake and therefore serves a "public purpose" as that term is defined in
Section 67.04(1)(b), Wisconsin Statutes;


WHEREAS, the Common Council deems it to be necessary, desirable and in the best
interest of the City to refund the Refunded Obligations for the purpose of achieving debt service
cost savings;


WHEREAS, cities are authorized by the provisions of Section 67.12(12), Wisconsin
Statutes, to borrow money and issue general obligation promissory notes for such public
purposes and to refinance their outstanding obligations;


WHEREAS, pursuant to a resolution adopted on March 29, 2016, the Common Council
has directed Springsted Incorporated ("Springsted") to take the steps necessary to sell general
obligation promissory notes designated "General Obligation Promissory Notes, Series 2016A"
(the "Notes") to pay the cost of the Project and the Refunding;


WHEREAS, Springsted, in consultation with the officials of the City, prepared Official
Terms of Offering (a copy of which is attached hereto as Exhibit A and incorporated herein by
this reference) setting forth the details of and the bid requirements for the Notes and indicating
that the Notes would be offered for public sale on April 26, 2016;


WHEREAS, the City Clerk (in consultation with Springsted) caused notice of the sale of
the Notes to be published and/or announced and caused the Official Terms of Offering to be
distributed to potential bidders offering the Notes for public sale;







WHEREAS, the City has duly received bids for the Notes as described on the Bid
Tabulation attached hereto as Exhibit B and incorporated herein by this reference (the "Bid
Tabulation"); and


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 Official Terms of Offering and is deemed to be the most
advantageous to the City. Springsted 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.


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


Section 1A. Ratification of the Official Terms of Offering and Offering Materials. The
Common Council of the City hereby ratifies and approves the details of the Notes set forth in
Exhibit A attached hereto as and for the details of the Notes. The Official Terms of Offering and
any other offering materials prepared and circulated by Springsted are hereby ratified and
approved in all respects. All actions taken by officers of the City and Springsted in connection
with the preparation and distribution of the Official Terms of Offering and any other offering
materials are hereby ratified and approved in all respects.


Section 1B. Authorization and Award of the Notes. For the purpose of paying the cost of
the Project and the Refunding, there shall be borrowed pursuant to Section 67.12(12), Wisconsin
Statutes, the principal sum of FIVE MILLION EIGHT HUNDRED NINETY-FIVE
THOUSAND DOLLARS ($5,895,000) from the Purchaser in accordance with the terms and
conditions of the Proposal. The Proposal of the Purchaser offering to purchase the Notes 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 and applied in
accordance with the Official Terms of Offering, and any good faith deposits submitted by
unsuccessful bidders shall be promptly returned. The Notes shall bear interest at the rates set
forth on the Proposal.


Section 2. Terms of the Notes. The Notes shall be designated "General Obligation
Promissory Notes, Series 2016A"; shall be issued in the aggregate principal amount of
$5,895,000; shall be dated their date of issuance; shall be in the denomination of $5,000 or any
integral multiple thereof; shall be numbered R-1 and upward; and shall bear interest at the rates
per annum and mature on April 1 of each 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 shall be payable semi-annually on April 1 and October 1 of each year commencing on
April 1, 2017. 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 Notes is set forth on the Debt Service







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


Section 3. Redemption Provisions. The Notes maturing on April 1, 2025 and thereafter
shall be subject to redemption prior to maturity, at the option of the City, on April 1, 2024 or on
any date thereafter. Said Notes 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 of redemption. [If the Proposal specifies that any of the Notes


are subject to mandatory redemption, the terms of such mandatory redemption are set forth on an
attachment hereto as Exhibit MRP and incorporated herein by this reference. Upon the optional
redemption of any of the Notes subject to mandatory redemption, the principal amount of such
Notes so redeemed shall be credited against the mandatory redemption payments established in


Exhibit MRP for such Notes in such manner as the City shall direct.]


Section 4. Form of the Notes. The Notes 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 Annual Irrepealable Tax Levy. For the purpose of paying the principal
of and interest on the Notes as the same becomes due, the full faith, credit and resources of the
City are hereby irrevocably pledged, and there is hereby levied upon all of the taxable property of
the City a direct annual irrepealable tax in the years 2016 through 2025 for the payments due in
the years 2017 through 2026 in the amounts set forth on the Schedule; provided that the amount
of such tax levied in the year 2016 which is carried onto the tax rolls shall be abated by any
amounts appropriated pursuant to subsection (D) below.


(B) Tax Collection. So long as any part of the principal of or interest on the
Notes remains unpaid, the City shall be and continue without power to repeal such levy or
obstruct the collection of said tax until all such payments have been made or provided for. After
the issuance of the Notes, said tax shall be, from year to year, carried onto the tax roll of the 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 of tax carried onto the tax
roll may be reduced in any year by the amount of any 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 tax levy to meet principal and/or interest payments on said Notes when due,
the requisite amounts shall be paid from other funds of the City then available, which sums shall
be replaced upon the collection of the taxes herein levied.


(D) Appropriation. There be and there hereby is appropriated from proceeds of
the Notes deposited in the Escrow Account (as provided in Section 18 below) a sum sufficient to
pay the interest due on April 1, 2017 on the portion of the Notes issued for the Refunding.







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, separate 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 General Obligation Promissory Notes, Series
2016A, dated May 26, 2016" (the "Debt Service Fund Account") and such account shall be
maintained until the indebtedness evidenced by the Notes is fully paid or otherwise extinguished.
The City Treasurer shall deposit in the Debt Service Fund Account (i) all accrued interest
received by the City at the time of delivery of and payment for the Notes; (ii) any premium not
used for the Refunding which may be received by the City above the par value of the Notes and
accrued interest thereon; (iii) all money raised by the taxes herein levied and any amounts
appropriated for the specific purpose of meeting principal of and interest on the Notes when due;
(iv) such other sums as may be necessary at any time to pay principal of and interest on the Notes
when due; (v) surplus monies in the Borrowed Money Fund as specified below; and (vi) such
further deposits as may be required by Section 67.11, 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 of principal of and
interest on the Notes until all such principal and interest has been paid in full and the Notes
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Notes prior to the scheduled receipt of taxes from the next succeeding tax collection may be
invested in direct obligations of the 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 Notes may be used to
reduce the next succeeding tax levy, or may, at the option of the City, be invested by purchasing
the Notes as permitted by and subject to Section 67.11(2)(a), Wisconsin Statutes, or in permitted
municipal investments under the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which investments shall continue to be a part of the Debt Service Fund Account.
Any investment of the Debt Service Fund Account shall at all times conform with the provisions
of the Internal Revenue Code of 1986, as amended (the "Code") and any applicable Treasury
Regulations (the "Regulations").


(C) Remaining Monies. When all of the Notes have been paid in full and
canceled, and all Permitted Investments disposed of, any money remaining in the Debt Service
Fund Account shall be transferred and deposited in the general fund of the City, unless the
Common Council directs otherwise.


Section 7. Proceeds of the Notes; Segregated Borrowed Money Fund. The proceeds of
the Notes (the "Note Proceeds") (other than any premium not used for the Refunding and accrued







interest which must be paid at the time of the delivery of the Notes 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 Notes. In order to accomplish the purpose for which the
Notes are issued, proceeds of the Notes shall be transferred to the Escrow Account, as provided
in Section 18 hereof. Monies in the Borrowed Money Fund may be temporarily invested in
Permitted Investments. Any monies, including any income from Permitted Investments,
remaining in the Borrowed Money Fund after the purposes for which the Notes 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 Notes to be "arbitrage bonds" within the meaning of Section 148 of the Code or the
Regulations and an officer of the City, charged with the responsibility for issuing the Notes, shall
certify as to facts, estimates, circumstances and reasonable expectations in existence on the date
of delivery of the Notes to the Purchaser which will permit the conclusion that the Notes are not
"arbitrage bonds," within the meaning of the Code or Regulations.


Section 9. Compliance with Federal Tax Laws. (a) The City represents and covenants
that the projects financed by the Notes and by the Refunded Obligations and the ownership,
management and use of the projects will not cause the Notes or the Refunded Obligations to be
"private activity bonds" within the meaning of Section 141 of the Code. The City further
covenants that it shall comply with the provisions of the Code to the extent necessary to maintain
the tax-exempt status of the interest on the Notes including, if applicable, the rebate requirements
of Section 148(f) of the 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 Notes) if taking,
permitting or omitting to take such action would cause any of the Notes to be an arbitrage bond
or a private activity bond within the meaning of the Code or would otherwise cause interest on
the Notes to be included in the gross income of the recipients thereof for federal income tax
purposes. The City Clerk or other officer of the City charged with the responsibility of issuing
the Notes shall provide an appropriate certificate of the City certifying 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 of any different or additional federal legislation which may be made applicable to the
Notes provided that in meeting such requirements the City will do so only to the extent consistent
with the proceedings authorizing the Notes 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 Notes are hereby
designated as "qualified tax-exempt obligations" for purposes of Section 265 of the 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 11. Execution of the Notes; Closing; Professional Services. The Notes 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, if required, by the Fiscal Agent (defined below), sealed
with its official or corporate seal, if any, or a facsimile thereof, and delivered to the Purchaser
upon payment to the City of the purchase price thereof, plus accrued interest to the date of
delivery (the "Closing"). The facsimile signature of either of the officers executing the Notes
may be imprinted on the Notes in lieu of the manual signature of the officer but, unless the City
has contracted with a fiscal agent to authenticate the Notes, at least one of the signatures
appearing on each Note shall be a manual signature. In the event that either of the officers whose
signatures appear on the Notes 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 Notes 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 Notes, 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 of the Notes is hereby
ratified and approved in all respects.


Section 12. Payment of the Notes; Fiscal Agent. The principal of and interest on the
Notes shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent"). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F and incorporated herein by this reference.


Section 13. Persons Treated as Owners; Transfer of Notes. The City shall cause books
for the registration and for the transfer of the Notes to be kept by the Fiscal Agent. The person in
whose name any Note shall be registered shall be deemed and regarded as the absolute owner
thereof for all purposes and payment of either principal or interest on any Note shall be made
only to the registered owner thereof. All such payments shall be valid and effectual to satisfy and
discharge the liability upon such Note to the extent of the sum or sums so paid.


Any Note may be transferred by the registered owner thereof by surrender of the Note at
the office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment
duly executed by the registered owner or his attorney duly authorized in writing. Upon such
transfer, the Mayor and City Clerk shall execute and deliver in the name of the transferee or
transferees a new Note or Notes of a 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 Note surrendered for transfer.


The City shall cooperate in any such transfer, and the Mayor and City Clerk are
authorized to execute any new Note or Notes necessary to effect any such transfer.







Section 14. Record Date. The fifteenth day of each calendar month next preceding each
interest payment date shall be the record date for the Notes (the "Record Date"). Payment of
interest on the Notes on any interest payment date shall be made to the registered owners of the
Notes as they appear on the registration book of the City at the close of business on the Record
Date.


Section 15. Utilization of The Depository Trust Company Book-Entry-Only System. In
order to make the Notes eligible for the services provided by The Depository Trust Company,
New York, New York ("DTC"), the City agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations previously executed on behalf of the City and on file in
the City Clerk's office.


Section 16. Official Statement. The Common Council hereby approves the Preliminary
Official Statement with respect to the Notes and deems the Preliminary Official Statement as
"final" as of its date for purposes of SEC Rule 15c2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection 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 certify the
Preliminary Official Statement and any addenda or Final Official Statement. The City Clerk
shall cause copies of the Preliminary Official Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.


Section 17. Undertaking to Provide Continuing Disclosure. The City hereby covenants
and agrees, for the benefit of the owners of the Notes, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Notes or
by the Purchaser on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
Undertaking shall not be an event of default with respect to the Notes).


To the extent required under the Rule, the Mayor and City Clerk, or other officer of the
City charged with the responsibility for issuing the Notes, shall provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings, setting forth the details and terms of the
City's Undertaking.


Section 18. Escrow Agent; Escrow Agreement; 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 of the principal of the Refunded Obligations and
the interest on the Notes to the redemption date of the Refunded Obligations (the "Escrow
Agent").


The Mayor and City Clerk are hereby authorized and directed to execute an escrow
agreement substantially in the form attached hereto as Exhibit G (the "Escrow Agreement") (such







form may be modified by said officers prior to execution, the execution of such agreement by
said officers to constitute full approval of the Common Council of any such modifications), with
the Escrow Agent, for the purpose of effectuating the provisions of this Resolution.


The Note 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 of cash, if any, and
acquiring the United States obligations provided for in the Escrow Agreement.


Upon transfer of the Note Proceeds and any other necessary funds allocable to refunding
the Refunded Obligations to the Escrow Account, the taxes heretofore levied to pay debt service
on the Refunded Obligations and the interest on the Notes shall be abated to the extent such
transfer together with investment earnings thereon is sufficient to pay the interest on the Notes
and the principal of 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 refunding escrow
account created by the Escrow Agreement shall hereinafter serve as the debt service (or sinking)
fund account for the Notes (until the redemption date of the Refunded Obligations) and 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 Springsted are authorized to
submit subscriptions for United States Treasury Securities - State and Local Government Series
and to purchase U.S. government securities on behalf of the City in such amount as is necessary
in order to carry out the Refunding.


Section 20. Redemption of the Refunded Obligations. The Refunded Obligations are
hereby called for prior payment and redemption on April 1, 2017 at a price of par plus accrued
interest to the date of redemption.


The City hereby directs the Escrow Agent appointed above to cause timely notice of
redemption, in substantially the form attached to the Escrow Agreement (the "Notice"), to be
provided at the times, to the parties and in the manner set forth on the Notice.


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 of every step or proceeding had or taken in the course of authorizing and issuing the
Notes in the Record Book.


Section 22. Bond Insurance. If the Purchaser determines to obtain municipal bond
insurance with respect to the Notes, 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 insurer may reasonably request and which are
acceptable to the Mayor and City Clerk including provisions regarding restrictions on investment
of Note proceeds, the payment procedure under the municipal bond insurance policy, the rights
of the bond insurer in the event of default and payment of the Notes 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 of Note 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 shall be, and the same are, hereby rescinded 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.


Adopted, approved and recorded April 26, 2016.


Council Action: Adopted Failed Vote


Mayoral Action: Accept Veto


Donna Olson, Mayor Date


Council Action: Override Vote







EXHIBIT A


Official Terms of Offering


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT B


Bid Tabulation


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT C


Winning Bid


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-1


Pricing Summary


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-2


Debt Service Schedule and Irrepealable Tax Levies


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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[EXHIBIT MRP


Mandatory Redemption Provision


The Notes due on April 1, ____, ____, ____ and ____ (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%) of the 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 1 of each year the respective amount of Term Bonds
specified below:


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______


____ ______ (maturity)]







EXHIBIT E


(Form of Note)


UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS


DANE COUNTY
NO. R-___ CITY OF STOUGHTON $_______


GENERAL OBLIGATION PROMISSORY NOTE, SERIES 2016A


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


April 1, _____ May 26, 2016 ____% ______


DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.


PRINCIPAL AMOUNT: _______________________ THOUSAND DOLLARS
($__________)


FOR VALUE RECEIVED, the City of Stoughton, Dane County, 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 shall be payable semi-annually on April 1 and October 1 of each year
commencing on April 1, 2017 until the aforesaid principal amount is paid in full. Both the
principal of and interest on this Note are payable to the registered owner in lawful 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 Note is registered on the Bond Register maintained by Associated
Trust Company, National Association, Green Bay, Wisconsin (the "Fiscal Agent") or any
successor thereto at the close of business on the 15th day of the calendar month next preceding
the semi-annual interest payment date (the "Record Date"). This Note is payable as to principal
upon presentation and surrender hereof at the office of the Fiscal Agent.


For the prompt payment of this Note together with interest hereon as aforesaid and for the
levy of taxes sufficient for that purpose, the full faith, credit and resources of the City are hereby
irrevocably pledged.


This Note is one of an issue of Notes aggregating the principal amount of $5,895,000, 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 67.12(12), Wisconsin Statutes,
for public purposes, including paying the cost of street improvement projects included in the







-2-
QB\39139269.1


City's Capital Improvement Plan and refunding certain outstanding obligations of the City all as
authorized by resolutions of the Common Council duly adopted by said governing body at
meetings held on March 29, 2016 and April 26, 2016. Said resolutions are recorded in the
official minutes of the Common Council for said dates.


The Notes maturing on April 1, 2025 and thereafter are subject to redemption prior to
maturity, at the option of the City, on April 1, 2024 or on any date thereafter. Said Notes 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 amount thereof, plus
accrued interest to the date of redemption.


[The Notes maturing in the years _______, _______ and ______ are subject to


mandatory redemption by lot as provided in the resolution authorizing the Notes at the


redemption price of par plus accrued interest to the date of redemption and without premium.]


In the event the Notes are redeemed prior to maturity, as long as the Notes are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight 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
Notes of a maturity are to be called for redemption, the Notes 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 Notes 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 owner receives the notice. The Notes 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 of the Depository at
that time. Upon such deposit of funds for redemption the Notes 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 Note have been done, have
existed and have been performed in due form and time; that the aggregate indebtedness of the
City, including this Note and others issued simultaneously herewith, does not exceed any
limitation imposed by law or the Constitution of the State of Wisconsin; and that a direct annual
irrepealable tax has been levied sufficient to pay this Note, together with the interest thereon,
when and as payable.


This Note has been designated by the Common Council as a "qualified tax-exempt
obligation" pursuant to the provisions of Section 265(b)(3) of the Internal Revenue Code of
1986, as amended.


This Note 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
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depository for the Notes, and the City appoints another depository, upon surrender of the Note to
the Fiscal Agent, by the registered owner in person or his duly authorized attorney, 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 attorney. Thereupon a new fully
registered Note in the same aggregate principal amount shall be issued to the new depository in
exchange therefor and upon the payment of a charge sufficient to reimburse the City for any tax,
fee or other governmental charge required to be paid with respect to such registration. The Fiscal
Agent shall not be obliged to make any transfer of the Notes (i) after the Record Date, (ii) during
the fifteen (15) calendar days preceding the date of any publication of notice of any proposed
redemption of the Notes, or (iii) with respect to any particular Note, after such Note has been
called for redemption. The Fiscal Agent and City may treat and consider the Depository in
whose name this Note is registered as the absolute owner hereof for the purpose of receiving
payment of, or on account of, the principal or redemption price hereof and interest due hereon
and for all other purposes whatsoever. The Notes are issuable solely as negotiable, fully-
registered Notes without coupons in the denomination of $5,000 or any integral multiple thereof.


This Note shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been signed by the Fiscal Agent.


No delay or omission on the part of the owner hereof to exercise any right hereunder shall
impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any
default hereunder.


IN WITNESS WHEREOF, the City of Stoughton, Dane County, Wisconsin, by its
governing body, has caused this Note to be executed for it and in its name by the manual or
facsimile signatures of its duly qualified Mayor and City Clerk; and to be sealed with its official
or corporate seal, if any, all as of the original date of issue specified above.


CITY OF STOUGHTON,
DANE COUNTY, WISCONSIN


By: ______________________________
Donna L. Olson
Mayor


(SEAL)


By: ______________________________
Lana Kropf
City Clerk
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Date of Authentication: _______________, ______


CERTIFICATE OF AUTHENTICATION


This Note is one of the Notes of the issue authorized by the within-mentioned resolution
of the City of Stoughton, Wisconsin.


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION,


GREEN BAY, WISCONSIN


By____________________________
Authorized Signatory
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ASSIGNMENT


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


(Name and Address of Assignee)


____________________________________________________________________________
(Social Security or other Identifying Number of Assignee)


the within Note and all rights thereunder and hereby irrevocably constitutes and appoints
______________________________________, Legal Representative, to transfer said Note on
the books kept for registration thereof, with full power of substitution in the premises.


Dated: _____________________


Signature Guaranteed:


_____________________________ ________________________________
(e.g. Bank, Trust Company (Depository or Nominee Name)
or Securities Firm)


NOTICE: This signature must correspond with the
name of the Depository or Nominee Name as it
appears upon the face of the within Note in every
particular, without alteration or enlargement or any
change whatever.


____________________________
(Authorized Officer)







QB\39139269.1


EXHIBIT F


Fiscal Agency Agreement


(See Attached)
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FISCAL AGENCY AGREEMENT


THIS AGREEMENT, made as of the 26th day of May, 2016 between the City of
Stoughton, Wisconsin (the "Municipality"), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").


WITNESSETH:


WHEREAS, the Municipality has duly authorized the issuance of its $5,895,000 General
Obligation Promissory Notes, Series 2016A, dated May 26, 2016 (the "Obligations") pursuant to
the applicable provisions of the Wisconsin Statutes and the resolutions adopted by the
Municipality on March 29, 2016 and April 26, 2016 (collectively, the "Resolution"); and


WHEREAS, the Municipality is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations promulgated thereunder; and


WHEREAS, pursuant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality for
any or all of the following responsibilities: payment of principal and interest on, registering,
transferring and authenticating the Obligations as well as other applicable responsibilities
permitted by Section 67.10(2), Wisconsin Statutes.


NOW, THEREFORE, the Municipality and the Fiscal Agent hereby agree as follows:


I. APPOINTMENT


The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes, as are delegated herein or as may be otherwise specifically delegated in
writing to the Fiscal Agent by the Municipality.


II. INVESTMENT RESPONSIBILITY


The Fiscal Agent shall not be under any obligation to invest funds held for the payment of
interest or principal on the Obligations.


III. PAYMENTS


At least one business day before each interest payment date (commencing with the
interest payment date of April 1, 2017 and continuing thereafter until the principal of and interest
on the Obligations should have been fully paid or prepaid in accordance with their terms) the
Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payment date, a sum equal to the amount payable as principal of, premium,
if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts are outlined on Schedule A which is attached hereto and
incorporated herein by this reference.
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IV. CANCELLATION


In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the Municipality a certificate regarding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.


V. REGISTRATION BOOK


The Fiscal Agent shall maintain in the name of the Municipality a Registration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, date, purpose, amount, rate of interest and when
payable. The Fiscal Agent shall keep confidential said information in accordance with applicable
banking and governmental regulations.


VI. INTEREST PAYMENT


Payment of each installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15th day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.


VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION


(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redemption date.


[The Obligations due on April 1, 20__ and April 1, 20__ (the "Term Bonds") are subject to


mandatory redemption prior to maturity by lot at a redemption price equal to One Hundred
Percent (100%) of the principal amount to be redeemed plus accrued interest to the date of
redemption, from deposits which are required to be made in amounts sufficient to redeem on
April 1 of each year the respective amount of Term Bonds specified on the attached Schedule
MRP.


The Municipality hereby directs and the Fiscal Agent hereby agrees to select the Term Bonds
to be redeemed on the dates set forth above and to give notice of such redemption as set forth in
substantially the form attached hereto as Schedule B by registered or certified mail, facsimile
transmission, overnight express delivery, electronic transmission or in any other manner required
by The Depository Trust Company at least thirty (30) days but not more than sixty (60) days prior
to the date fixed for redemption to the registered owner of each Obligation selected to be
redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.


The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Agent to pay the amounts due on the Term Bonds subject to mandatory


redemption.]
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(b) Official Notice of Redemption. In the event the Municipality exercises its option
to redeem any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company at
least 30 days but not more than 60 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption date and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issue of the Obligations; (iii) that on the redemption date the redemption price
will become due and payable upon each such Obligation or portion thereof called for redemption,
and that interest thereon shall cease to accrue from and after said date; and (iv) the place where
such Obligations are to be surrendered for payment of the redemption price, which place of


payment shall be the principal office of the Fiscal Agent. [Official notice of the redemption of


Obligations subject to mandatory redemption shall be given in the same manner.]


(c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
behalf of the Municipality to the Municipal Securities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.


Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or certified mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
official notice of redemption.


(d) Redemption of Obligations. The Obligations to be redeemed [at the option of the


Municipality] shall be selected by the Municipality and, within any maturity, shall be selected by


lot by the Depository described in Section VIII hereof. [Obligations subject to mandatory


redemption shall be selected as described in (a) above.] The Obligations or portions of


Obligations to be redeemed shall, on the redemption dates, become due and payable at the
redemption price therein specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
bear the CUSIP number identifying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other transfer.
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VIII. UTILIZATION OF THE DEPOSITORY TRUST COMPANY


The Depository Trust Company's Book-Entry-Only System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letter of Representations executed
by the Municipality. The provisions of the Operational Arrangements and this Section VIII
supersede and control any and all representations in this Agreement.


IX. OBLIGATION TRANSFER AND EXCHANGE


The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly executed by the registered owner or by such owner's duly authorized representative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the same aggregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transferee shall be entered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may exchange Obligations of the issue for a like aggregate principal amount of
Obligations of the same maturity in authorized whole multiples of $5,000.


The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.


The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer.


X. AUTHENTICATION, IF REQUIRED


The Fiscal Agent shall sign and date the Certificate of Authentication, if any, on each
Obligation on the date of delivery, transfer or exchange of such Obligation. The Fiscal Agent
shall distribute and/or retain for safekeeping the Obligations in accordance with the direction of
the registered owners thereof.


XI. STATEMENTS


The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon reasonable request.


XII. FEES


The Municipality agrees to pay the Fiscal Agent fees for its services hereunder in the


amounts set forth on Schedule [B/C] hereto.


XIII. MISCELLANEOUS


(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
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Agent to the registered owner is not presented for payment within five years of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Fiscal Agent
shall no longer be responsible for the same.


(b) Resignation and Removal; Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing executed by order of its governing body. If no successor fiscal agent shall
have been so appointed and have accepted appointment within 60 days after such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appointment of a successor fiscal agent. Such court may thereupon, after such notice, if any, as it
may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor fiscal agent and such successor
fiscal agent's acceptance of such appointment.


(ii) The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent's acceptance of such appointment.


(iii) Any successor fiscal agent shall execute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thereupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscal agent so ceasing to act. Upon the request of any such successor fiscal agent,
Municipality shall execute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to its successor fiscal agent any funds of the Municipality.


(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and vested
with all the trusts, powers, discretions, immunities and privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.


(v) Any successor fiscal agent shall be qualified pursuant to Sec. 67.10(2),
Wisconsin Statutes, as amended.
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(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
full of all of the principal and interest on the Obligations to the registered owners of the
Obligations or (ii) five years after (aa) the last principal payment on the Obligations is due
(whether by maturity or earlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are fully discharged, whichever is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
receive the same. Termination of this Agreement shall not, of itself, have any effect on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thereof.
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(d) 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 have executed this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.


CITY OF STOUGHTON, DANE
COUNTY, WISCONSIN


By _________________________
Donna L. Olson
Mayor


(SEAL)


_________________________
Lana Kropf
City Clerk


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION, GREEN
BAY, WISCONSIN


Fiscal Agent


(SEAL) By__________________________
Title______________________


Attest________________________
Title___________________







SCHEDULE A


Debt Service Schedule
$5,895,000 General Obligation Promissory Notes, Series 2016A


of the City of Stoughton, Wisconsin
dated May 26, 2016


(SEE ATTACHED)







[SCHEDULE MRP


Mandatory Redemption Provision


The Obligations due on April 1, ____, ____, ____ and ____ (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%) of the 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 1 of each year the respective
amount of Term Bonds specified below:


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______


____ ______(maturity)]







[SCHEDULE B


NOTICE OF MANDATORY SINKING FUND REDEMPTION*


City of Stoughton, Wisconsin
General Obligation Promissory Notes, Series 2016A


Dated May 26, 2016


NOTICE IS HEREBY GIVEN that a portion of the Notes of the above-referenced issue which
mature on April 1, 20___ shall be subject to mandatory sinking fund redemption on April 1 of
the year set forth below, in the amount set forth below, at a redemption price equal to One
Hundred Percent (100%) of the principal amount redeemed plus accrued interest to the date of
redemption.


Redemption Date Principal Amount CUSIP Number


April 1, ____ $_______ ____________


Such portion of the Notes will cease to bear interest on the redemption date set forth above.


BY THE ORDER OF THE
COMMON COUNCIL


CITY OF STOUGHTON, WISCONSIN


Dated: __________________


* To be provided by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company, to The Depository
Trust Company, Attn: Supervisor, Call Notification Department, 570 Washington Blvd., Jersey City, NJ
07310, not less than thirty (30) days nor more than sixty (60) days prior to the call date. At least thirty (30)
days prior to the call date notice shall also be filed electronically with the Municipal Securities Rulemaking


Board through the Electronic Municipal Market Access (EMMA) System website at www.emma.msrb.org.]
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SCHEDULE [B/C]


(SEE ATTACHED)
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EXHIBIT G


Escrow Agreement


(See Attached)
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ESCROW AGREEMENT


THIS ESCROW AGREEMENT is made and entered into the 26th day of May, 2016 by
and between the City of Stoughton, 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 Refunding Bonds, Series 2008C, dated
February 13, 2008 (the "Prior Issue").


The City has duly authorized and sold and is delivering this day its $5,895,000 General
Obligation Promissory Notes, Series 2016A, dated May 26, 2016 (the "Refunding Obligations"),
in part, for the purpose of providing funds sufficient to (i) refund the 2018 through 2026
maturities of the Prior Issue (hereinafter the portion of the Prior Issue being refunded shall be
referred to herein as the "Refunded Obligations") (the "Refunding") and (ii) provide for the
payment of interest on the Refunding Obligations up to and including April 1, 2017.


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


In order to accomplish the payment of the interest on the Refunding Obligations and 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 interest on the Refunding Obligations until April 1, 2017, the redemption date of
the Refunded Obligations, and the Refunded Obligations on the redemption date.


To accomplish the payment of interest on the Refunding Obligations and the Refunding,
the Escrow Agent has been appointed depository of a portion of the proceeds of the Refunding
Obligations (in the form of investment securities and cash) as hereinafter specified and has been
appointed custodian of the City's debt service fund account for the Refunding Obligations until
April 1, 2017.


The execution of this Agreement has been duly authorized by a resolution of the
Common Council entitled: "Resolution Authorizing the Issuance and Sale of $5,895,000
General Obligation Promissory Notes, Series 2016A" (the "Resolution") adopted by the Common
Council of the City on April 26, 2016.


In consideration of the mutual covenants contained herein, the parties hereto covenant
and agree as follows for the equal and proportionate benefit and security of the holders of the
Refunding Obligations and the Refunded Obligations:


1. Escrow Deposit. Concurrently with the execution of this Agreement, the City has
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irrevocably deposited with the Escrow Agent, receipt of which is hereby acknowledged by the
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Escrow Agent, $____________ being a portion of the proceeds of the Refunding Obligations


[(the "Bond Proceeds") and $________ from funds of the City (the "Funds") for a total of


$_________.]


The foregoing, along with earnings and interest thereon, shall be held and disposed of by
the Escrow Agent only in accordance with this Agreement. The City represents and warrants that
the foregoing, if held, invested and disposed of by the Escrow Agent in accordance with this
Agreement, will be sufficient, without the need for any further investment or reinvestment, to
make all 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 of the escrow
deposit hereunder and accepts the responsibilities imposed on it by this Agreement.


3. Application of Escrow Deposit. There is hereby created by the City and ordered
established with the Escrow Agent an account hereby designated, "City of Stoughton Escrow
Account" (the "Escrow Account").


The Escrow Agent shall deposit the amount described above in the Escrow Account to be
used as follows:


a) $___________ to be used to purchase the United States Treasury
Certificates of Indebtedness, Notes and/or Bonds - State and Local Government 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; [($________ from Bond Proceeds and $_______ from


Funds);]


b) $___________ to be used to establish a beginning cash balance in the


Escrow Account [($_______ from Bond Proceeds and $________ from Funds)]; and


c) $___________ 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 hereof, the Escrow Account (other than the cash held
pursuant to subsection (b) above) shall remain invested in the SLGs, and the Escrow Agent shall
not sell or otherwise dispose of the SLGs.


[In addition to the foregoing, the Escrow Agent is hereby directed to reinvest excess


investment proceeds accruing in the years _____ to ______ in SLGs as follows:
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Amount
Interest


Rate
Reinvestment


Date
Maturity


Date


$________ 0.00% __________ ________
________ 0.00 __________ ________


The Escrow Agent is hereby directed to submit the subscription for these SLGs on behalf
of the City, at least seven (7) days in advance of the date of reinvestment (or such other period of
time in advance of the date of reinvestment as is then required by law or regulation) and such
subscription shall be in accordance with then applicable law and regulations. The City will
cooperate with the Escrow Agent as necessary to allow any subscriptions to be made as described
herein.


If SLGs with an interest rate of 0.00% are not available at the time such Escrow Account
monies are to be reinvested, the Escrow Agent is hereby directed to reinvest such Escrow
Account monies on behalf of the City in direct obligations of the United States of America ("U.S.
Government Obligations"), or hold such monies uninvested, as directed by the City, upon the
Escrow Agent's receipt, at the expense of the City, of (i) an opinion of the bond counsel for the
Refunding Obligations or other nationally recognized firm of attorneys experienced in the area of
municipal finance to the effect that such transaction would not cause any of the Refunded
Obligations or any of the Refunding Obligations to be an "arbitrage bond" within the meaning of
Section 148 of the Internal Revenue Code of 1986, as amended (the "Code"), and the income tax
regulations thereunder (the "Regulations") and (ii) a certification from an independent certified
public accountant that, after such transaction, the principal of and interest on the U.S.
Government Obligations in the Escrow Account will, together with other monies in the Escrow
Account available for such purposes, be sufficient at all times to pay, when due, the principal of


and interest on the Refunded Obligations.]


The Escrow Account cash flow [(taking into account any reinvestments)] prepared by the


Accountant defined below is set forth on Exhibit D-1.


Except [for the foregoing or] 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 timely payment
of the interest on the Refunding Obligations at the time and in the amounts set forth on the
attached Exhibit A-2 by transfers made to or at the direction of Associated Trust Company,
National Association, Green Bay, Wisconsin, the Fiscal Agent of the City with respect to the
Refunding Obligations. On April 1, 2017, the Escrow Agent shall apply the monies available in
the Escrow Account to the payment of the Refunded Obligations in the amounts set forth on the
attached Exhibit A-1 by depositing such amounts with The Depository Trust Company or any
successor depository or registered owner on or before the dates set forth on attached Exhibit A-1
setting forth the dates such amounts are due.
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Barthe & Wahrman, A Professional Association, Bloomington, Minnesota, a firm of
independent accountants (the "Accountant"), has delivered to the City, the Escrow Agent,
Springsted Incorporated, any bond insurer for the Refunding 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 of certain computations based on assumptions
relating to the sufficiency of forecasted net cash flow from the United States government
securities (paragraph (a) above) and any initial cash deposit (paragraph (b) above) to pay the
principal of and interest (if any) on the Refunded Obligations when due as described on Exhibit
A-1 and the interest on the Refunding Obligations until April 1, 2017 as described on Exhibit A-
2. Based upon the summarized data presented in its report and the assumption that the principal
and interest payments on the United States government securities are deposited in the Escrow
Account when due, in its opinion, the proceeds from the United States government securities,
plus any initial cash deposit will be sufficient for the timely payment of interest, when due on the
Refunding Obligations through April 1, 2017 and the Refunded Obligations on such date.


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 of any of the Refunding
Obligations or the Refunded Obligations, the Escrow Agent shall immediately notify 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 Obligations. 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 of the Refunded Obligations by
providing notice (in substantially the form attached hereto as Exhibit E-1) in the manner and at
the times set forth on Exhibit E-1, and the Escrow Agent hereby agrees to give such notice.


5. Notice of Advance Refunding of the Refunded Obligations. The Escrow Agent is
hereby directed and agrees 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, to the registered owners of the Refunded Obligations, to
any fiscal agent for the Refunded Obligations, and to any others as described in Exhibit F-1.


6. The Escrow Agent.


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 of and from the Escrow Account during the preceding
calendar year, including in such report a statement, as of the end of the 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 hours, to examine all of the Escrow Agent's
records regarding the status and details of the Escrow Account.
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b) Separate 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 of the Escrow Agent; and shall never at any time use, pledge, loan or borrow 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 of an 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 of the 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 of the monies and securities deposited with it for the
Escrow Account, and the collection of and 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 of the City. 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-off) 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 of the City's rights under any bond proceeding or any of
the City'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
anything 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 herein, including without
limitation those as to the sufficiency of the trust deposit to accomplish the purposes hereof or 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
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it may deem proper and prescribes, appoint a successor escrow agent of comparable
qualifications to those of the resigning Escrow Agent. The resignation of 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 full banking and trust
powers, and have a combined capital and surplus of at 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 of the 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 of any 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 agent 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 of the 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 of the holders of the Refunding Obligations and the Refunded Obligations, that no
investment of the monies on deposit in the Escrow Account will be made in a manner that would
cause the Refunding Obligations or the Refunded Obligations to be "arbitrage bonds" within the


meaning of Section 148 of the [Code or any Regulations promulgated or proposed thereunder.]
[Internal 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 invest the cash balance nor reinvest any
cash received in payment of the principal of and interest on the federal securities held in the
Escrow Account nor redeem such federal securities except as specifically provided in Sections 3
and 8 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 of the
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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 of the substituted securities, together with the earnings thereon and other
available monies, will be sufficient to pay, as the same become due, any required interest
payments on the Refunding Obligations and 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 of nationally recognized bond counsel to the effect that (a) such
reinvestment will not cause the Refunding Obligations or the Refunded Obligations to be
"arbitrage bonds" within the meaning of Section 148 of the Code and the Regulations in effect
thereunder on the date of such reinvestment, and (b) such reinvestment complies with the
Constitution and laws of the State of Wisconsin and the provisions of all relevant documents
relating to the issuance of the Refunding Obligations and the Refunded Obligations.


8. Substitute Investments. At the written request of the 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 of the principal of and
interest on the Refunded Obligations will not be diminished or postponed thereby, (ii) the
Escrow Agent shall receive, at the expense of the City, an opinion of a nationally recognized firm
of attorneys experienced in the area of municipal finance to the effect that such disposition and
substitution would not cause any Refunded Obligations or Refunding Obligations to be "arbitrage
bonds" within the meaning of Section 148 of the 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 of and 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.


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 of the 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
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funds deposited in the Escrow Account and all income therefrom have been irrevocably
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 of the respective agreements and covenants herein contained as fully and
completely as if said third party beneficiaries were parties hereto.


b) Severability. If any section, paragraph, clause or provision of this Agreement
shall be invalid or ineffective for any reason, the remainder of this Agreement shall remain in full
force and effect, it being expressly hereby agreed that the remainder of this Agreement would
have been entered into 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 returned to the City for deposit in the account designated "Debt Service Fund Account
for General Obligation Promissory Notes, Series 2016A, dated May 26, 2016" created by the
Resolution and used solely to pay the principal of and 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) Indemnification. The City agrees to hold the Escrow Agent harmless and to
indemnify the Escrow Agent against any loss, liability, expenses (including attorney's fees and
expenses), claims, or demand arising out of or in connection with the performance of its
obligations in accordance with the provisions of this Agreement, except for gross negligence or
willful misconduct of the Escrow Agent. The foregoing indemnities in this paragraph shall
survive the resignation or removal of the Escrow Agent or the termination of the Agreement.


e) Governing Law. This Escrow Agreement shall be construed, interpreted and
governed by and under the laws of the State of Wisconsin.
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f) 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 STOUGHTON,
DANE COUNTY, WISCONSIN


By:
Donna L. Olson


Mayor


(SEAL)


By:
Lana Kropf


City Clerk


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION,


GREEN BAY, WISCONSIN, as Escrow Agent


By:


(SEAL)


And:
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(Refunded Obligations)


EXHIBIT A-1


$5,530,000
City of Stoughton, Wisconsin


General Obligation Refunding Bonds, Series 2008C
Dated February 13, 2008


Debt Service Requirements


Payment
Date


Principal
Amount


Interest
Rate


Interest
Amount


Total Principal
and Interest


(See Attached)


Depository: The Depository Trust Company
New York, New York
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EXHIBIT A-2


$5,895,000
City of Stoughton


General Obligation Promissory Notes, Series 2016A
Dated May 26, 2016


Debt Service Requirements


Payment
Date


Principal
Amount


Interest
Rate


Interest
Amount


Total Principal
and Interest


(See Attached)


** These interest payments on the Refunding Obligations are the only portion of the Refunding
Obligations subject to the terms of this Escrow Agreement.
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EXHIBIT B-1


U.S. TREASURY SECURITIES


(State and Local Government Series)


For Delivery May 26, 2016


Type Maturity Date
Par


Amount
Coupon


Rate Cost


(See Attached Subscription Forms)
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EXHIBIT C-1


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 Inc., _________


New York, New York


Financial Advisor,
Springsted Incorporated _________


Fiscal Agent,
Associated Trust Company, National Association
Green Bay, Wisconsin _________


Printing,
Miscellaneous _________


Total:
$_________
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EXHIBIT D-1


ESCROW ACCOUNT CASH FLOW


(SEE ATTACHED)
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EXHIBIT E-1


NOTICE OF FULL CALL*


Regarding


CITY OF STOUGHTON
DANE COUNTY, WISCONSIN


GENERAL OBLIGATION REFUNDING BONDS, SERIES 2008C
DATED FEBRUARY 13, 2008


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, 2017 at a redemption price equal to 100% of the
principal amount thereof plus accrued interest to the date of prepayment:


Maturity Date Principal Amount Interest Rate CUSIP No.


4/1/2018
4/1/2019
4/1/2020
4/1/2021
4/1/2022
4/1/2023
4/1/2024
4/1/2025
4/1/2026


$305,000
315,000
330,000
340,000
350,000
365,000
380,000
390,000
405,000


3.25%
3.30
3.40
3.50
3.55
3.60
3.65
3.70
3.75


862335KG0
862335KH8
862335KJ4
862335KK1
862335KL9
862335KM7
862335KN5
862335KP0
862335KQ8


The City's Escrow Agent shall deposit federal or other immediately available funds sufficient for such
redemption at the office of The Depository Trust Company on or before April 1, 2017.


Said Bonds will cease to bear interest on April 1, 2017.


By Order of the
Common Council
City of Stoughton
City Clerk


Dated ________________________


_____________


* To be provided by registered or certified mail, overnight express delivery, facsimile transmission or electronic transmission to
The Depository Trust Company, Attn: Supervisor, Call Notification Department, 570 Washington Blvd., Jersey City, NJ 07310, not less
than thirty (30) days nor more than sixty (60) days prior to April 1, 2017 and to the MSRB electronically through the Electronic
Municipal Market Access (EMMA) System website at www.emma.msrb.org. Notice shall also be provided to Assured Guaranty Corp., or
any successor, the bond insurer of the Bonds.
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EXHIBIT F-1*


NOTICE OF ADVANCE REFUNDING AND REDEMPTION
OF THE GENERAL OBLIGATION REFUNDING BONDS, SERIES 2008C, DATED FEBRUARY 13, 2008


OF THE CITY OF STOUGHTON, WISCONSIN (THE "2008 BONDS)


Notice is given that the 2008 Bonds described below (the "Refunded Obligations"), of the City of
Stoughton, Wisconsin (the "City") have been advance refunded by the City pursuant to an Escrow Agreement
dated the 26th day of May, 2016 between the City and Associated Trust Company, National Association, Green
Bay, Wisconsin (the "Escrow Agent").


Maturity Date Principal Amount Interest Rate CUSIP No.


4/1/2018
4/1/2019
4/1/2020
4/1/2021
4/1/2022
4/1/2023
4/1/2024
4/1/2025
4/1/2026


$305,000
315,000
330,000
340,000
350,000
365,000
380,000
390,000
405,000


3.25%
3.30
3.40
3.50
3.55
3.60
3.65
3.70
3.75


862335KG0**
862335KH8**
862335KJ4**
862335KK1**
862335KL9**
862335KM7**
862335KN5**
862335KP0**
862335KQ8**


The City has instructed the Escrow Agent to call the Refunded Obligations for redemption on April 1, 2017.
The City has irrevocably 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 redeem the Refunded
Obligations on April 1, 2017 at a price of par. Interest on the Refunded Obligations will cease to accrue on
April 1, 2017. The interest on the Refunded Obligations is not being provided for through the escrow.


Dated: May 26, 2016.


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
of the Refunded Obligations, to any fiscal agent for the Refunded Obligations and to the MSRB electronically through the
Electronic Municipal Market Access (EMMA) System website at www.emma.msrb.org. Notice shall also be provided to
Assured Guaranty Corp., or any successor, the bond insurer of the Bonds.


** Indicates refunding of full CUSIP.
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U.S. PUBLIC FINANCE


CREDIT OPINION
21 April 2016


New Issue


Contacts


Daniel Simpson 312-706-9965
Analyst
dan.simpson@moodys.com


Rachel Cortez 312-706-9956
VP-Senior Credit
Officer
rachel.cortez@moodys.com


City of Stoughton, WI
New Issue - Moody's Assigns Aa2 to City of Stoughton, WI's
$5.9M GO Notes, Ser. 2016A


Summary Rating Rationale
Moody's Investors Service has assigned a Aa2 rating to the City of Stoughton, WI's $5.9
million General Obligation Promissory Notes, Series 2016A. Concurrently, Moody's has
maintained the Aa2 rating on the city's outstanding long term general obligation (GO) debt.
Inclusive of the current offering, the city has $18.5 million of long term GO debt and $4.8
million of short term notes outstanding.


The Aa2 rating reflects the city's moderately sized tax base located near the City of Madison
(Aaa stable); stable financial profile supported by healthy operating reserve levels; elevated
debt burden; and affordable pension obligations.


Credit Strengths


» Favorably located near the City of Madison


» Stable finances with healthy operating reserve levels


» Affordable pension obligations


Credit Challenges


» Above average debt burden compared to similarly rated credits


Rating Outlook
Outlooks are not usually assigned to local government credits with this amount of debt.


Factors that Could Lead to an Upgrade


» Significant improvement in socio-economic indices


» Material expansion of the tax base


Factors that Could Lead to a Downgrade


» Deterioration of the city's tax base and/or socioeconomic profile


» Reductions in operating reserves and/or liquidity


» Increases in debt levels



http://www.surveygizmo.com/s3/1133212/Rate-this-research?pubid=PBM_1024078





MOODY'S INVESTORS SERVICE U.S. PUBLIC FINANCE


This publication does not announce a credit rating action. For any credit ratings referenced in this publication, please see the ratings tab on the issuer/entity page on
www.moodys.com for the most updated credit rating action information and rating history.


2          21 April 2016 City of Stoughton, WI: New Issue - Moody's Assigns Aa2 to City of Stoughton, WI's $5.9M GO Notes, Ser. 2016A


Key Indicators


Exhibit 1


Post-sale, the city's net direct debt will total $18.5 million or 2.4% of full value or 2.1 time operating revenues.
Source: City's Audited Financial Statements, Moody's Investors Service, Inc., American Community Survey 5-Year Estimates


Recent Developments
Since our last report dated September 17, 2015, the city's tax base has increased by 4.5% to $954 million in tax year 2015. The
district has also concluded fiscal 2015, although audited financial statements are not yet available. The balance of our report is largely
unchanged from the previous report.


Detailed Rating Considerations
Economy and Tax Base: Moderately Sized Tax Base Located Near Madison
We expect the city's moderately-sized tax base to grow modestly over the long term given its proximity to Madison and ongoing
commercial and manufacturing development. Located in southern Dane County (Aa1 stable), the city comprises an area of 12 square
miles and lies 15 miles southeast of the City of Madison. The city is comprised primarily of residential property, which makes up
approximately 76% of the 2015 full valuation, followed by commercial property at 18%. The city's $954 million tax base declined
steadily from 2009 through 2013, primarily due to softening home values. This trend has since reversed with a 2.1% increase in 2014
and a 4.5% increase in 2015, bolstered by new construction growth. The current full valuation of $954 million still remains below the
peak of just over $1 billion in 2008. With residential home values beginning to rebound from recent lows and as new development
resumes, we expect the city's valuation to improve steadily.


While the city's tax base is mostly comprised of residential property, the city does have some key employers. Stoughton Trailers,
the city's largest taxpayer, accounted for 1.2% of 2015 full valuation and is the city's largest employer with over 650 employees.
Management reports that Stoughton Trailers has been expanding and adding more shifts to its operations.The city's other large
taxpayers are in non-manufacturing commercial, retail, and healthcare sectors. Numerous and diverse employment opportunities are
available in the broader Madison metropolitan area, which have led to the city's strong population growth and low unemployment
rate. After significant 40.6% population growth from 1990 to 2000, growth has moderated to 2.1% between 2000 and 2010. Resident
median family income is 117% of the US, based on estimated figures from the 2010-2014 American Community Survey. Dane County's
December 2015 unemployment rate of 3.2% was below the state and national rates of 4.5% and 5.6%, respectively.
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Financial Operations and Reserves: Stable Financial Profile Supported By Healthy Reserves
The city's sound financial operations are expected to remain stable given healthy reserves and management's conservative financial
practices. The city has posted operating surpluses since fiscal 2009 increasing its available General Fund balance to $3.9 million or
a healthy 33% of General Fund revenues at fiscal year end 2014. The unassigned General Fund balance equaled 25% of revenues,
which is in excess of the city's policy to maintain unassigned reserves between 15% and 20% of General Fund revenues. Across the
city's operating funds (General and Debt Service), the city posted a $215,000 surplus in fiscal 2014, increasing available operating fund
balance to $4.1 million or a healthy 37% of operating fund revenues. Although audited financial results are not yet available for fiscal
2015, officials report that the General Fund posted a $426,000 surplus driven by savings from departmental expenditure controls. For
fiscal 2016, the city adopted a balanced budget and presently has no plans to utilize reserves.


The majority of the city's operating fund (General and Debt Service) revenues are derived from property taxes, comprising 63% of fiscal
2014 operating fund revenues, followed by state aid and charges for serves at 13% and 11%, respectively. The General Fund relies on
annual PILOT payments from the city's utility systems, the amounts of which are based on the net assets of the utilities. Historically,
the city has transferred between $400,000 and $760,000 annually, including $751,000 in fiscal 2014 from the water and electric
utility systems, which accounted for 6.4% of 2014 General Fund revenues. The utility systems are expected to remain self-supporting
while providing annual transfers to the General Fund.


LIQUIDITY


The city's fiscal 2014 operating fund net cash totaled $3.4 million or a healthy 30% of operating revenues.


Debt and Pensions: Above Average Debt Burden; Affordable Pensions
The city's debt burden is somewhat above average. The city's direct and overall debt burden are elevated at 2.4% and 3.8% of full
value, respectively. Included in the net direct debt figure is $4.8 million in short term debt that the city is planning to redeem with GO
debt in August of 2018. The city is also planning to issue up to $1.8 million in GO debt in 2017 for infrastructure improvements. Debt
service payments as a percentage of expenses are high at 23.6% of 2014 operating expenses. Principal amortization of the city's long
term GO debt, which is in line with other Wisconsin rated cities, is rapid with 98% retired within ten years.


DEBT STRUCTURE


All of the city's debt is fixed rate.


DEBT-RELATED DERIVATIVES


The city is not a party to any interest rate swap or derivative agreements.


PENSIONS AND OPEB


The city's pension obligations are affordable. The city contributes to the Wisconsin Retirement System (WRS) which provides pension
benefits to its employees. The city's contribution for 2014 was $850,643 or a low 8% of 2014 operating revenues. The city has
historically made its required contributions to WRS. Moody's three year average (fiscals 2011-13) adjusted net pension liability (ANPL)
for the city, under our methodology for adjusting reported pension data, was $4.6 million, or 0.42 times operating revenues. Moody's
ANPL reflects certain adjustments we make to improve comparability of reported pension liabilities. The adjustments are not intended
to replace the city's reported contribution information, but to improve comparability with other rated entities. We determined the
city's share of liability for WRS in proportion to its covered payroll.


Management and Governance: Moderate Institutional Framework
Wisconsin cities have an institutional framework score of “A,” or moderate. Revenues are highly predictable as property taxes and state
aid represent the largest revenue streams. Overall, cities have low revenue-raising ability. Property tax levy caps generally restrict cities
from increasing their operating property tax levy except to capture amounts represented by net new construction growth. Expenditures
mostly consist of personnel costs, which are moderately predictable. Expenditures are somewhat flexible, as collective bargaining is
allowable for public safety employees but is curbed for non-public safety employees.


The city's management team is strong, adhering to long-term capital plans and maintenance of reserves. The city utilizes a conservative
budgetary approach and multi-year capital plan.
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Legal Security
The city's GO debt, including the Series 2016A notes, are secured by the city's general obligation unlimited tax (GOULT) pledge on all
taxable property within the city without limitation as to rate or amount.


Use of Proceeds
The Series 2016A note proceeds will be used to finance street improvements and to refund the city's outstanding General Obligation
Refunding Bonds, Series 2008C to achieve debt service savings.


Obligor Profile
The City of Stoughton is located in southeastern Wisconsin (Aa2 positive), approximately 15 miles southeast of the City of Madison.
The city encompasses approximately 12 square miles in Dane County.


Methodology
The principal methodology used in this rating was US Local Government General Obligation Debt published in January 2014. Please see
the Ratings Methodologies page on www.moodys.com for a copy of this methodology.


Ratings


Exhibit 2


Stoughton (City of) WI
Issue Rating
General Obligation Promissory Notes, Series
2016A


Aa2


Rating Type Underlying LT
Sale Amount $5,895,000
Expected Sale Date 04/26/2016
Rating Description General Obligation


Source: Moody's Investors Service
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CITY OF STOUGHTON, 381 E. MAIN STREET, STOUGHTON, WISCONSIN


RESOLUTION OF THE COMMON COUNCIL


Resolution authorizing the issuance and sale of $4,055,00 Electric System Mortgage Revenue Bonds, Series
2016B of the City of Stoughton, Dane County, Wisconsin, and providing for the payment of the bonds and
other details with respect to the bonds


Committee Action: Utilities Committee recommend approval 5-0


File Number: R-52-2016 Date Introduced: April 26, 2016


WHEREAS, the City of Stoughton, Dane County, Wisconsin ("City") now owns and operates
and has for many years owned and operated its Electric System, a public utility (the Electric
System and all properties of every nature in connection with such System now or hereafter
owned by the City, including all improvements and extensions thereto, all real and personal
property of every nature comprising part of and used or useful in connection therewith, and all
appurtenances, contracts, leases, franchises and other intangibles, are hereinafter referred to
collectively as the "System"); and


WHEREAS, under the provisions of Section 66.0621, Wisconsin Statutes, any municipality in
the State of Wisconsin may, by action of its governing body, provide funds for extending, adding
to and improving a public utility or refunding obligations issued to finance such extensions,
additions and improvements from the proceeds of bonds, which bonds are payable only from the
income and revenues derived from any source by such utility and are secured by a pledge of the
revenues of the utility and may be secured by a mortgage lien on such utility; and


WHEREAS, pursuant to a resolution adopted on November 14, 2006, the City has heretofore
issued its Electric System Mortgage Revenue Bonds, dated November 15, 2006 (the "2006
Bonds"), which bonds are payable from the income and revenues of the System; and


WHEREAS, pursuant to a resolution adopted on February 12, 2013 (the "Prior Resolution"),
the City has heretofore issued its Electric System Mortgage Revenue Refunding Bonds, Series
2013, dated February 15, 2013 (the "Prior Bonds"), which bonds are payable from the income
and revenues of the System; and


WHEREAS, the Prior Resolution permits the issuance of additional bonds payable from
revenues of the System on a parity with the Prior Bonds upon compliance with certain
conditions; and


WHEREAS, to the best of the Common Council's knowledge, information and belief, the City
complies with such conditions; and


WHEREAS, the City has determined that it is necessary and desirable to refund the 2006
Bonds maturing in the years 2018 through 2023 (the "Refunded Obligations") for the purpose of
achieving debt service cost savings; and







WHEREAS, the City has also determined that certain additions, improvements and extensions
to the System, including the Substation West (the "Project") are necessary to adequately supply
the needs of the City and the residents thereof; and


WHEREAS, it is necessary, desirable and in the best interests of the City to authorize and sell
revenue bonds designated "Electric System Mortgage Revenue Bonds, Series 2016B" (the
"Bonds") for such purposes payable solely from the revenues to be derived from the operation of
the System, which Bonds are to be authorized and issued pursuant to the provisions of Section
66.0621, Wisconsin Statutes on a parity with the Prior Bonds; and


WHEREAS, other than the Prior Bonds and the 2006 Bonds which are being refunded by the
Bonds, the City has no bonds or obligations outstanding which are payable from the income and
revenues of the System; and


WHEREAS, pursuant to a resolution adopted on March 29, 2016, the Common Council
has directed Springsted Incorporated ("Springsted") to take the steps necessary to sell the Bonds
to pay the cost of the Project and the refunding of the Refunded Obligations; and


WHEREAS, Springsted, in consultation with the officials of the City, prepared an
Official Terms of Offering (a copy of which is attached hereto as Exhibit A and incorporated
herein by this reference) setting forth the details of and the bid requirements for the Bonds and
indicating that the Bonds would be offered for public sale on April 26, 2016; and


WHEREAS, the City Clerk (in consultation with Springsted) caused notice of the sale of
the Bonds to be published and/or announced and caused the Official Terms of Offering to be
distributed to potential bidders offering the Bonds for public sale; and


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");
and


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 Official Terms of Offering and is deemed to be the most
advantageous to the City. Springsted 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.


NOW, THEREFORE, the Common Council of the City of Stoughton, Dane County,
Wisconsin, do resolve that:


Section 1A. Ratification of the Official Terms of Offering 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 Official Terms of Offering and
any other offering materials prepared and circulated by Springsted are hereby ratified and
approved in all respects. All actions taken by officers of the City and Springsted in connection
with the preparation and distribution of the Official Terms of Offering and any other offering
materials are hereby ratified and approved in all respects.







Section 1B. Authorization of Bonds. For the purpose of paying the cost of the Project and
refunding the Refunded Obligations, the City shall borrow on the credit of the income and
revenue of the System the sum of $4,055,000. Negotiable, fully-registered bonds of the City, in
the denomination of $5,000, or any whole multiple thereof, shall be issued in evidence thereof.
The Bonds shall be designated "Electric System Mortgage Revenue Bonds, Series 2016B", shall
be numbered from R-1 upward and shall be dated May 26, 2016. The Bonds shall bear interest at
the rates per annum set forth in the Proposal and shall mature on April 1 of each 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 on the Bonds shall be payable on April 1 and October 1 of each year, commencing
April 1, 2017. 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").


The Bonds maturing on April 1, 2025 and thereafter shall be subject to redemption prior
to maturity, at the option of the City, on April 1, 2024 or on any date thereafter. 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 of
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 attachment hereto as Exhibit MRP
and incorporated herein by this reference. Upon the optional redemption of any of the Bonds
subject to mandatory redemption, the principal amount of such Bonds so redeemed shall be
credited against the mandatory redemption payments established in Exhibit MRP for such Bonds
in such manner as the City shall direct.


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


The Common Council hereby determines that the refunding of the Refunded Obligations is
advantageous and necessary to the City.


Section 1C. Security for the Bonds. The Bonds, together with interest thereon, shall not
constitute an indebtedness of the City nor a charge against its general credit or taxing power. The
Bonds, together with interest thereon, shall be payable only out of the Special Redemption Fund
provided for in Section 4 herein, and shall be a valid claim of the registered owner or owners
thereof only against the Special Redemption Fund and the Revenues of the System pledged to
such fund, on a parity with the pledge granted to the owners of the Prior Bonds. Sufficient
Revenues are hereby pledged to said Special Redemption Fund, and shall be used for no other
purpose than to pay the principal of, premium, if any, and interest on the Prior Bonds and the
Bonds as the same becomes due.


Section 2. 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 3. Definitions. In addition to the words defined elsewhere in this Resolution, the
following words shall have the following meanings unless the context or use indicates another or
different meaning or intent:


"Annual Debt Service Requirement" means the total amount of principal and interest due in
any Bond Year on the Prior Bonds, the Bonds and Parity Bonds, whether at maturity or upon
mandatory redemption.


"Bond Year" means the one-year period ending on a principal payment date or mandatory
redemption date for the Bonds.


"Bulk Power Supply Engineer" means a nationally recognized engineer, or firm of engineers
selected by the City and which has skill and expertise in the field of bulk power supply planning.


"Code" means the Internal Revenue Code of 1986, as amended.


"Credit Obligation" means any obligation of the City under a contract, lease, installment sales
agreement or other instrument, including but not limited to any contract entered into with a
municipal electric company pursuant to Section 66.0825(8), Wisconsin Statutes, to make
payments for property, services or commodities for the benefit or use of the electric utility
portion of the System whether or not the same are made available, furnished or received, or any
other obligation of the City, under which the City lends credit to or guarantees debts, claims or
other obligations of any other person or entity for the purpose of obtaining property, services or
commodities for the System or for the purpose of financing the initial costs of any project of any
other person or entity from which property, services or commodities are intended to be obtained
for the benefit or use of the System but only to the extent such obligation requires payment
directly or indirectly from a designated fund or account provided for under this Resolution.


"DTC" means The Depository Trust Company, New York, New York, or any successor
securities depository for the City with respect to the Bonds.


"Fiscal Year" means the fiscal year adopted by the City for the System, which is currently the
calendar year.


"Net Revenues" means the Revenues minus all Operation and Maintenance Expenses of the
System.


"Operation and Maintenance 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 excluding depreciation, debt service, tax equivalents,
replacements and capital expenditures. Operation and Maintenance Expenses shall include,
without intent to limit the foregoing, all costs of purchasing, producing and delivering electric
power and energy and specifically fuel costs, costs of transmission service, reserve service,
interchange service, and all other costs of purchased power, including obligations under the
Power Supply Contract between the City and WPPI, and all payments required by Credit
Obligations.


"Parity Bonds" means additional bonds or obligations issued on a parity as to pledge and lien
with the Bonds in accordance with the provisions of Section 7 of this Resolution.


"Power Supply Contract" means the Long Term Power Supply Contract for Participating
Members between the City and WPPI entered into under Section 66.0825(8), Wisconsin Statutes.







"Reserve Requirement" means an amount, determined as of the date of issuance of the Bonds,
equal to the least of (a) the maximum annual debt service on the Prior Bonds and the Bonds; and
(b) 125% of average annual debt service on the Prior Bonds and the Bonds. If Parity Bonds
which are to be secured by the Debt Reserve Account are issued, the Reserve Requirement shall
mean an amount, determined as of the date of issuance of the Parity Bonds, equal to the least of
(a) the maximum annual debt service on outstanding obligations secured by the Debt Reserve
Account and the Parity Bonds to be issued; and (b) 125% of average annual debt service on the
outstanding obligations secured by the Debt Reserve Account and the Parity Bonds to be issued.


"Regulations" means the Regulations of the Commissioner of Internal Revenue under the
Code.


"Revenues" means all income and revenue derived from operation of the System, including the
revenues received from the City for services rendered to it and all moneys received from any
other source, including income derived from investments.


"System" means the entire Electric System of the City specifically including that portion
of the Project owned by the City and including all property of every nature now or hereafter
owned by the City for the generation, transmission, metering and distribution of electric power
and energy, including all improvements and extensions thereto made by the City 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 connection with such Electric System and
including all appurtenances, contracts, leases, franchises and other intangibles.


"WPPI" means WPPI Energy, a municipal electric company organized under Section 66.0825,
Wisconsin Statutes.


Section 4. Income and Revenue Funds. When the Bonds shall have been delivered in whole
or in part, the Revenues shall be set aside into the "Electric Revenue Fund of the City of
Stoughton" which shall be divided into the following separate and special accounts, which were
created and established by an ordinance adopted April 13, 1965 (the "1965 Ordinance"),
continued by the Prior Resolution and are hereby further continued, to be used and applied as
described below:


- Revenues in amounts sufficient to provide for the reasonable and proper operation and
maintenance of the System through the payment of Operation and Maintenance Expenses shall
be set aside into the "Operation and Maintenance Account".


- Revenues in amounts sufficient to pay the principal of and interest on the Prior Bonds, the
Bonds and Parity Bonds shall be set aside into the "Electric Utility Mortgage Revenue Bond
Special Redemption Fund" (the "Special Redemption Fund"), to be applied to the payment of the
principal of and interest on the Prior Bonds, the Bonds and Parity Bonds. The monies standing in
the Special Redemption Fund are irrevocably pledged to the payment of principal of and interest
on the Prior Bonds, the Bonds and Parity Bonds.


- Revenues in amounts sufficient to provide a proper and adequate depreciation account for the
System shall be set aside into the "Depreciation Account".


The Operation and Maintenance Account and Depreciation Account shall be deposited as
received in public depositories to be selected by the Common Council in the manner required by







Chapter 34, Wisconsin Statutes and may be invested in legal investments subject to the
provisions of Section 66.0603(1m), Wisconsin Statutes.


Money in the Operation and Maintenance Account shall be used to pay Operation and
Maintenance Expenses as the same come due; money not immediately required for Operation
and Maintenance Expenses shall be used first to remedy any deficiency in the Special
Redemption Fund and next to accumulate a reserve in the Operation and Maintenance Account
equal to estimated Operation and Maintenance Expenses for one month. Any money then
available and remaining in the Operation and Maintenance Account may be transferred to the
Surplus Account.


Revenues shall be deposited in the Depreciation Account each month until the sum of $25,000
or such larger amount as the Common Council may from time to time determine to constitute an
adequate and reasonable depreciation account for the System (the "Depreciation Requirement") is
accumulated therein. Money in the Depreciation Account shall be available and shall be used,
whenever necessary, to restore any deficiency in the Special Redemption Fund and for the
maintenance of the Debt Reserve Account. When the Special Redemption Fund is sufficient for
its purpose, funds in the Depreciation Account may be expended for repairs, replacements, new
construction, extensions or additions to the System. Any money on deposit in the Depreciation
Account in excess of the Depreciation Requirement which is not required during the current
Fiscal Year for the purposes of the Depreciation Account, may be transferred to the Surplus
Account.


It is the express intent and determination of the Common Council that the amount of Revenues
to be set aside and paid into the Special Redemption Fund shall in any event be sufficient to pay
principal of and interest on the Prior Bonds, the Bonds and Parity Bonds, and the City Treasurer
shall each Fiscal Year deposit at least sufficient Revenues in the Special Redemption Fund to pay
promptly all principal and interest falling due on the Prior Bonds, the Bonds and Parity Bonds
whether at maturity or upon mandatory redemption.


The Revenues so set aside for payment of the principal of and interest on the Prior Bonds, the
Bonds and Parity Bonds shall be set apart and shall be paid into the Special Redemption Fund
not later than the 10th day of each month. The amount deposited each month shall be not less
than one-sixth of the interest next coming due, plus one-twelfth of the principal next maturing.


The minimum amounts to be so deposited for debt service on the Bonds, in addition to all
amounts to be deposited to pay debt service on the Prior Bonds, are set forth on the Schedule.


The Special Redemption Fund shall be used for no purpose other than the payment of interest
upon and principal of the Prior Bonds, the Bonds and Parity Bonds promptly as the same become
due and payable or to pay redemption premiums. All money in the Special Redemption Fund
shall be deposited in a special account and invested in legal investments subject to Section
66.0603(1m), Wisconsin Statutes, and the monthly payments required to be made to the Special
Redemption Fund shall be made directly to such account.


The Debt Reserve Account established by the 1965 Ordinance shall be continued to
additionally secure the payment of principal of and interest on the Prior Bonds and the Bonds.
The City covenants and agrees that upon the issuance of the Bonds an amount equal to the
Reserve Requirement shall be on deposit in the Debt Reserve Account and shall be maintained







therein. The City covenants and agrees that at any time that the Debt Reserve Account is drawn
on and the amount in the Debt Reserve Account shall be less than the Reserve Requirement, an
amount equal to one-twelfth of the Reserve Requirement will be paid monthly into the Debt
Reserve Account from those funds in the Special Redemption Fund, the Operation and
Maintenance Account, the Depreciation Account and the Surplus Account which are in excess of
the minimum amounts required by the preceding paragraphs to be paid therein until the Reserve
Requirement will again have accumulated in the Debt Reserve Account. No such payments need
be made into the Debt Reserve Account at such times as the monies in the Debt Reserve Account
are equal to the highest remaining annual debt service requirement on the Prior Bonds, the Bonds
and Parity Bonds. If at any time the amount on deposit in the Debt Reserve Account exceeds the
Reserve Requirement, the excess shall be transferred to the Special Redemption Fund and used
to pay principal and interest on the Prior Bonds, Bonds and Parity Bonds. If for any reason there
shall be insufficient funds on hand in the Special Redemption Fund to meet principal or interest
becoming due on the Prior Bonds, the Bonds or Parity Bonds, then all sums then held in the Debt
Reserve Account shall be used to pay the portion of interest or principal on such Prior Bonds,
Bonds or Parity Bonds becoming due as to which there would otherwise be default, and
thereupon the payments required by this paragraph shall again be made into the Debt Reserve
Account until an amount equal to the Reserve Requirement is on deposit in the Debt Reserve
Account.


Funds in the Special Redemption Fund in excess of the minimum amounts required to be paid
therein may be transferred to the Surplus Account.


Money in the Surplus Account shall first be used when necessary to meet requirements of the
Operation and Maintenance Account including the one month reserve, the Special Redemption
Fund, the Debt Reserve Account, and the Depreciation Account. Any money then remaining in
the Surplus Account at the end of any Fiscal Year may be used only as permitted and in the order
specified in Section 66.0811(2), Wisconsin Statutes. Money thereafter remaining in the Surplus
Account may be transferred to any of the funds or accounts created by this section.


Section 4A. Mortgage Lien. For the further protection of the owners of the Bonds, a mortgage
lien upon the System is hereby granted to and in favor of the owner or owners of the Bonds,
which lien is hereby recognized as valid and binding upon the City and as a valid and binding
lien upon the System and any additions and improvements to be made thereto on a parity with
mortgage lien granted to the owners of the Prior Bonds.


The City Clerk is hereby directed to perfect said mortgage lien by recording this Resolution in
the records of the City.


Section 5. Service to the City. The reasonable cost and value of any service rendered to the
City by the System by furnishing electric services for public purposes shall be charged against the
City and shall be paid by it in monthly installments as the service accrues, out of the current
revenues of the City collected or in the process of collection, exclusive of the Revenues, and out
of the tax levy of the City made by it to raise money to meet its necessary current expenses. It is
hereby found and determined that the reasonable cost and value of such service to the City in
each year shall be in an amount which, together with Revenues of the System, will produce Net
Revenues equivalent to not less than 1.30 times the Annual Debt Service Requirement. Such
compensation for such service rendered to the City shall, in the manner provided hereinabove, be







paid into the separate and special funds described in Section 4 of this Resolution. However, such
payment is subject to (a) annual appropriations by the Common Council therefor, (b) approval of
the Wisconsin Public Service Commission, or successors to its function, if necessary, and (c)
applicable levy limits, if any; and neither this Resolution nor such payment shall be construed as
constituting an obligation of the City to make any such appropriation over and above the
reasonable cost and value of services rendered to the City and its inhabitants or to make any
subsequent payment over and above such reasonable cost and value.


Section 6. Operation of System; City Covenants. It is covenanted and agreed by the City with
the owner or owners of the Bonds, and each of them, that:


(a) The City will faithfully and punctually perform all duties with reference to the
System required by the Constitution and Statutes of the State of Wisconsin, including the making
and collecting of reasonable and sufficient rates lawfully established for services rendered by the
System, and will collect and segregate the Revenues of the System and apply them to the
respective funds and accounts described hereinabove;


(b) The City will not sell, lease, or in any manner dispose of the System,
including any part thereof or any additions, extensions, or improvements that may be made part
thereto, except that the City shall have the right to sell, lease or otherwise dispose of any property
of the System found by the Common Council to be neither necessary nor useful in the operation
of the System, provided the proceeds received from such sale, lease or disposal shall be paid into
the Special Redemption Fund or applied to the acquisition or construction of capital facilities for
use in the normal operation of the System, and such payment shall not reduce the amounts
otherwise required to be paid into the Special Redemption Fund;


(c) The City will cause the improvements to the System financed by the Bonds to
be made as expeditiously as reasonably possible;


(d) The City will pay or cause to be paid all lawful taxes, assessments,
governmental charges, and claims for labor, materials or supplies which if unpaid could become
a lien upon the System or its Revenues or could impair the security of the Bonds;


(e) The City will maintain in reasonably good condition and operate the System,
and will establish, charge and collect such lawfully established rates and charges for the service
rendered by the System, so that in each Bond Year Net Revenues shall not be less than 130% of
the Annual Debt Service Requirement, and so that the Revenues of the System herein agreed to
be set aside to provide for the payment of the Prior Bonds, the Bonds and Parity Bonds and the
interest thereon as the same becomes due and payable, and to meet the Reserve Requirement,
will be sufficient for those purposes;


(f) The City will prepare a budget not less than sixty days prior to the end of each
Fiscal Year and, in the event such budget indicates that the Net Revenues for each Bond Year
will not exceed the Annual Debt Service Requirement for each corresponding Bond Year by the
proportion stated hereunder, will take any and all steps permitted by law to increase rates so that
the aforementioned proportion of Net Revenues to the Annual Debt Service Requirement shall be
accomplished as promptly as possible;







(g) The City will keep proper books and accounts relative to the System separate
from all other records of the City and will cause such books and accounts to be audited annually
by a recognized independent firm of certified public accountants including a balance sheet and a
profit and loss statement of the System as certified by such accountants. Each such audit, in
addition to whatever matters may be thought proper by the accountants to be included therein
shall include the following: (1) a statement in detail of the income and expenditures of the
System for the Fiscal Year; (2) a statement of the Net Revenues of the System for such Fiscal
Year; (3) a balance sheet as of the end of such Fiscal Year; (4) the accountants' comment
regarding the manner in which the City has carried out the requirements of this Resolution and
the accountants' recommendations for any changes or improvements in the operation of the
System; (5) the number of connections to the System at the end of the Fiscal Year, for each user
classification (i.e., residential, commercial, public and industrial); and (6) a list of the insurance
policies in force at the end of the Fiscal Year setting out as to each policy the amount of the
policy, the risks covered, the name of the insurer, and the expiration date of the policy; and


(h) So long as any of the Bonds are outstanding the City will carry for the benefit
of the owners of the Bonds insurance of the kinds and in the amounts normally carried by private
companies or other public bodies engaged in the operation of similar systems. All money
received for loss of use and occupancy shall be considered Revenue of the System payable into
the separate funds and accounts named in Section 4 of this Resolution. All money received for
losses under any casualty policies shall be used in repairing the damage or in replacing the
property destroyed provided that if the Common Council shall find it is inadvisable to repair such
damage or replace such property and that the operation of the System has not been impaired
thereby, such money shall be deposited in the Special Redemption Fund, but in that event such
payments shall not reduce the amounts otherwise required to be paid into the Special Redemption
Fund.


Section 7. Additional Bonds. The Bonds are issued on a parity with the Prior Bonds. 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 their lien and pledge is
junior and subordinate to that of the Bonds. Additional obligations may be issued on a parity
with the Bonds as to the pledge of Revenues of the System ("Parity Bonds") only if all of the
following conditions are met:


a. The Net Revenues of the System for the Fiscal Year immediately preceding the
issuance of such additional obligations must have been equal to at least 1.30 times the
highest combined annual principal and interest requirements on all Prior Bonds, Bonds
and Parity Bonds outstanding payable from Revenues of the System (other than Prior
Bonds, Bonds and Parity Bonds being refunded) and on the Parity Bonds then to be
issued in any Fiscal Year. Should an increase in permanent rates and charges, including
those made to the City, be properly ordered and made effective during the Fiscal Year
immediately prior to the issuance of such additional obligations or during that part of the
Fiscal Year of issuance prior to such issuance, then 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.







b. The payments required to be made into the funds and accounts enumerated in
Section 4 of this Resolution (including the Debt Reserve Account, but not the Surplus
Fund) must have been made in full.


c. The Parity Bonds must have principal maturing on April 1 of each year in
which principal falls due and interest falling due on April 1 and October 1 of each year.


d. If the Parity Bonds are to be secured by the Debt Reserve Account, the amount
on deposit in the Debt Reserve Account must be increased to an amount equal to the
Reserve Requirement applicable upon the issuance of Parity Bonds as defined in
Section 3 of this Resolution.


e. The proceeds of the Parity Bonds must be used only for the purpose of
providing additions, extensions or improvements to the System, or to refund obligations
issued for such purpose.


Section 8. Credit Obligations.


(a) To the extent permitted by law, the City may undertake any Credit
Obligation which directly or indirectly requires payments from the Operation and Maintenance
Fund, but only if it shall first obtain an opinion of a Bulk Power Supply Engineer to the effect
that: (i) the property, services or commodities to be furnished pursuant to such Credit Obligation
may be used beneficially by the City to meet the power and energy requirements of the electric
utility portion of the System; and (ii) the obtaining of such property, services or commodities is
technically and economically justifiable in accordance with prudent municipal utility
management practice.


(b) To the extent permitted by law, the City may undertake any Credit
Obligation that directly or indirectly requires payments from the Surplus Fund, subject to any
prior use of such monies for the benefit of the Bonds pursuant to Section 4 of this Resolution
without meeting the requirements of subsection (a).


(c) The Bulk Power Supply Engineer may, in making all estimates required to
be made or necessary to render any opinion required under this Section, rely upon estimates
supplied by other engineers or information supplied by other persons, including an authorized
representative of the City, who the Bulk Power Supply Engineer believes to be qualified and to
have access to the necessary information to make such estimates and to provide such
information.


Section 9. Sale of Bonds. The bid of the Purchaser for the purchase price set forth in the
Proposal be and it hereby is accepted and the Mayor and City Clerk are authorized and directed
to execute an acceptance of the offer of said successful bidder on behalf of the City. The good
faith deposit of the Purchaser shall be retained by the City Treasurer and applied in accordance
with the Official Terms of Offering, and any good faith deposits submitted by unsuccessful
bidders shall be promptly returned. The officers of the City are authorized and directed to do any
and all acts necessary to conclude delivery of the Bonds to the Purchaser, upon receipt of the
purchase price, as soon after adoption of this Resolution as is convenient.







Section 10. Application of Bond Proceeds. All accrued interest received from the sale of the
Bonds shall be deposited into the Special Redemption Fund. An amount of proceeds of the
Bonds (if any) necessary to make the amount currently on deposit in the Debt Reserve Account
equal to the Reserve Requirement shall be deposited in the Debt Reserve Account. An amount
of proceeds of the Bonds sufficient to provide for the payment of the Refunded Obligations shall
be deposited in a special account designated the "Refunding Fund" for that purpose. The balance
of the proceeds, less the expenses incurred in authorizing, issuing and delivering the Bonds, shall
be deposited in a special fund designated as "Electric System Improvement Fund." Said special
fund shall be adequately secured and used solely for the purpose of meeting costs of extending,
adding to and improving the System, as described in the preamble hereof. The balance
remaining in said Improvement Fund after paying said costs shall be transferred to the Special
Redemption Fund for use in payment of principal of and interest on the Bonds.


Section 11. 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 City may, from time 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 the written consent of
the owners of not less than two-thirds of the principal amount of the Bonds then outstanding,
exclusive of Bonds held by the City; provided, however, that no amendment shall permit any
change in the pledge of Revenues derived from the System, or in 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 12. Defeasance. When all Bonds have been discharged, all pledges, liens, covenants
and other rights granted to the owners thereof by this Resolution shall cease. The City may
discharge all Bonds due on any date by depositing into a special account on or before that date a
sum sufficient to pay the same in full; or if any Bonds should not be paid when due, it may
nevertheless be discharged by depositing into a special account a sum sufficient to pay it in full
with interest accrued from the due date to the date of such deposit. The City, at its option, may
also discharge all Bonds called for redemption on any date when they are prepayable according to
their terms, by depositing into a special account on or before that date a sum sufficient to pay
them in full, with the required redemption premium, if any, provided that notice of redemption
has been duly given as required by this Resolution. The City, at its option, may also discharge all
Bonds of said issue at any time 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
City'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
City'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. Upon such payment or deposit, in the
amount and manner provided by this Section, all liability of the City with respect to the Bonds
shall cease, terminate and be completely discharged, and the owners thereof shall be entitled only
to payment out of the money so deposited.


Section 13. Investments and Arbitrage. Monies accumulated in any of the funds and accounts
referred to in Sections 4 and 9 hereof which are not immediately needed for the respective
purposes thereof, may be invested in legal investments subject to the provisions of
Sec. 66.0603(1m), Wisconsin Statutes, until needed. All income derived from such investments
shall be credited to the fund or account from which the investment was made; provided,
however, that at any time that the Reserve Requirement is on deposit in the Debt Reserve
Account, any income derived from investment of the Debt Reserve Account shall be deposited
into the Special Redemption Fund and used to pay principal and interest on the Bonds. A
separate banking account is not required for each of the funds and accounts established under this
Resolution; however, the monies in each fund or account shall be accounted for separately by the
City and used only for the respective purposes thereof. The proceeds of the Bonds shall be used
solely for the purposes for which they are issued but may be temporarily invested until needed in
legal investments. 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.


An officer of the City, charged with the responsibility for issuing the Bonds, shall, on the basis
of the facts, estimates and circumstances in existence on the date of closing, make such
certifications as are necessary to permit the conclusion that the Bonds are not "arbitrage bonds"
under Section 148 of the Code or the Regulations.


Section 14. Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the City 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 10, 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 City, the governing body thereof, and any and all
officers and agents thereof including, but without limitation, the right to require the City, 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 15. 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 agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations previously executed on behalf of the City and on file in
the City Clerk's office.


Section 16. Payment of the Bonds; Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of







Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent"). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F and incorporated herein by this reference.


Section 17. 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 of either principal or interest on any Bond shall be made
only to the registered owner thereof. All such payments shall be valid and effectual to satisfy and
discharge the liability upon such Bond to the extent of the sum or sums so paid.


Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the
office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment duly
executed by the registered owner or his attorney duly authorized in writing. Upon such transfer,
the Mayor and City Clerk shall execute and deliver in the name of the transferee or transferees a
new Bond or Bonds of a 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 in any such transfer, and the Mayor and City Clerk are authorized to
execute any new Bond or Bonds necessary to effect any such transfer.


Section 18. Record Date. The fifteenth day of each calendar month next 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 of the
Bonds as they appear on the registration book of the City at the close of business on the Record
Date.


Section 19. Compliance with Federal Tax Laws. (a) The City represents and covenants that
the projects financed by the Bonds and by the Refunded Obligations and the ownership,
management and use of the projects will not cause the Bonds or the Refunded Obligations to be
"private activity bonds" within the meaning of Section 141 of the Code. The City further
covenants that it shall comply with the provisions of the Code to the extent necessary to maintain
the tax-exempt status of the interest on the Bonds including, if applicable, the rebate
requirements of Section 148(f) of the 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) if
taking, 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 of the Code or would otherwise cause interest
on the Bonds to be included in the gross income of the recipients thereof for federal income tax
purposes. The City Clerk or other officer of the City charged with the responsibility of issuing
the Bonds shall provide an appropriate certificate of the City certifying 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 of
any different or additional federal legislation which may be made applicable to the Bonds
provided that 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.


The foregoing covenants shall remain in full force and effect, notwithstanding the defeasance
of the Bonds, until the date on which all of the Bonds have been paid in full.


Section 20. Designation as Qualified Tax-Exempt Obligations. The Bonds issued to refund
the Refunded Obligations are deemed designated as "qualified tax-exempt obligations" to the
extent permitted pursuant to the provisions of Section 265(b)(3)(D)(ii) of the Code. The balance
of the Bonds are designated "qualified tax-exempt obligations" pursuant to Section 265(b)(3) of
the Code. In support of such designation, the City Clerk or other officer of the City charged with
the responsibility for issuing the Bonds, shall provide an appropriate certificate of the City, all as
of the Closing.


Section 21. Redemption of Refunded Obligations. The Refunded Obligations are hereby
called for prior payment and redemption on July 1, 2016 at a price of par plus accrued interest to
the date of redemption.


The City hereby directs the City Clerk to work with Springsted to cause timely notice of
redemption, in substantially the form attached hereto as Exhibit G and incorporated herein by this
reference (the "Notice"), to be provided at the times, to the parties and in the manner set forth on
the Notice.


Section 22. 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 purposes of SEC Rule 15c2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection 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 of the Bonds, the appropriate City official shall certify
the Preliminary Official Statement and any addenda or Final Official Statement. The City Clerk
shall cause copies of the Preliminary Official Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.


Section 23. Undertaking to Provide Continuing Disclosure. The City hereby covenants and
agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Bonds or
by the Purchaser on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
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 officer of the City
charged with the responsibility for issuing the Bonds, shall provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings, setting forth the details and terms of the
City's Undertaking.







Section 24. 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 of
every step or proceeding had or taken in the course of authorizing and issuing the Bonds in the
Record Book.


Section 25. Bond Insurance. 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 insurer may reasonably request and which are acceptable to the
Mayor and City Clerk including provisions regarding restrictions on investment of Bond
proceeds, the payment procedure under the municipal bond insurance policy, the rights of the
bond insurer in the event of default and payment of the 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 of Bond provided herein.


Section 26. 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, if required, by the Fiscal Agent, sealed with its official
or corporate seal, if any, or a facsimile thereof, and delivered to the Purchaser upon payment to
the City of the purchase price thereof, plus accrued interest to the date of delivery (the
"Closing"). The facsimile signature of either of the officers executing the Bonds may be
imprinted on the Bonds in lieu of the manual signature of the officer but, unless the City has
contracted with a fiscal agent to authenticate the Bonds, at least one of the signatures appearing
on each Bond shall be a manual signature. 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 of the Bonds
is hereby ratified and approved in all respects.







Section 27. Conflicting Ordinances or Resolutions. All prior ordinances, resolutions (other
than the Prior Resolution), rules, 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 Resolution, the Prior Resolution shall control so long as any bonds of
the Prior Bonds authorized by such resolution are outstanding.


Adopted, approved and recorded April 26, 2016.


Council Action: Adopted Failed Vote


Mayoral Action: Accept Veto


Donna Olson, Mayor Date


Council Action: Override Vote







EXHIBIT A


Official Terms of Offering


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT B


Bid Tabulation


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT C


Winning Bid


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-1


Pricing Summary


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-2


Debt Service Schedule


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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[EXHIBIT MRP


Mandatory Redemption Provision


The Bonds due on April 1, ____, ____, ____ and ____ (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%) of the principal amount to be redeemed plus accrued
interest to the date of redemption, from special redemption fund deposits which are required to
be made in amounts sufficient to redeem on April 1 of each year the respective amount of Term
Bonds specified below:


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______


____ ______ (maturity)]
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EXHIBIT E


(Form of Bond)


UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS


DANE COUNTY
NO. R-___ CITY OF STOUGHTON $_______


ELECTRIC SYSTEM MORTGAGE REVENUE BOND, SERIES 2016B


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


April 1, _____ May 26, 2016 ____% ______


DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.


PRINCIPAL AMOUNT: _______________________ THOUSAND DOLLARS
($__________)


FOR VALUE RECEIVED, the City of Stoughton, Dane County, 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), solely from the fund hereinafter
specified, 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 shall be payable semi-annually on
April 1 and October 1 of each year commencing on April 1, 2017 until the aforesaid principal
amount is paid in full. Both the principal of and interest on this Bond are payable to the
registered owner in lawful 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 Associated Trust Company, National Association, Green Bay,
Wisconsin (the "Fiscal Agent") or any successor thereto at the close of business on the 15th 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 of the
Fiscal Agent.


The Bonds maturing on April 1, 2025 and thereafter are subject to redemption prior to
maturity, at the option of the City, on April 1, 2024 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 amount thereof, plus
accrued interest to the date of redemption.
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[The Bonds maturing in the years _______, _______ and ______ are subject to


mandatory redemption by lot as provided in the Resolution referenced below at the redemption


price of par plus accrued interest 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, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight 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 owner 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 of the Depository at
that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be
outstanding.


This Bond is one of an issue aggregating $4,055,000, issued for the purpose of paying the cost
of additions, improvements and extensions to the Electric System of the City and to refund
obligations of the City issued to finance additions, improvements and extensions to the City's
Electric System, pursuant to Article XI, Section 3, of the Wisconsin Constitution,
Section 66.0621, Wisconsin Statutes, acts supplementary thereto and a Resolution adopted
April 26, 2016, and entitled: "Resolution Authorizing the Issuance and Sale of $4,055,000
Electric System Mortgage Revenue Bonds, Series 2016B of the City of Stoughton, Dane County,
Wisconsin, and Providing for the Payment of the Bonds and Other Details With Respect to the
Bonds" (the "Resolution") and is payable only from the income and revenues derived from the
operation of said Electric System. Such revenues have been set aside and pledged as a special
fund for that purpose and identified as "Special Redemption Fund", created by an ordinance
adopted by the City on April 13, 1965 and continued by the Resolution. The Bonds are issued on
a parity with the City's Electric System Mortgage Revenue Refunding Bonds, Series 2013, dated
February 15, 2013 (the Prior Bonds). This Bond does not constitute an indebtedness of the City
within the meaning of any constitutional or statutory debt limitation or provision.


A mortgage lien, which is hereby recognized as valid and binding on said Electric System,
together with all extensions and improvements thereto, has been granted by the City to and in
favor of the registered owner or owners of bonds of this issue of Bonds. The Electric System
shall remain subject to such mortgage lien until the payment in full of the principal of and
interest on this Bond and the issue of which it forms a part. Such mortgage lien is on a parity
with the mortgage lien granted to the owners of the Prior Bonds.
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This Bond is a "qualified tax-exempt obligation" pursuant to the provisions of Section
265(b)(3) of the Internal 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 of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, 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 attorney. 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 of a charge sufficient to reimburse the
City for any tax, fee or other governmental charge required to be paid with respect to such
registration. The Fiscal Agent shall not be obliged to make any transfer of the Bonds (i) after the
Record Date, (ii) during the fifteen (15) calendar days preceding the date of any publication of
notice of any 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 the absolute owner hereof for the purpose of
receiving 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.


It is hereby certified, recited and declared that all conditions, things and acts required by law 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 City from the operation of its Electric
System 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.


This Bond shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been signed by the Fiscal Agent.
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IN WITNESS WHEREOF, the City of Stoughton, Dane County, Wisconsin, by its governing
body, has caused this Bond to be executed for it and in its name by the manual or facsimile
signatures of its duly qualified Mayor and City Clerk; and to be sealed with its official or
corporate seal, if any, all as of the original date of issue specified above.


CITY OF STOUGHTON,
DANE COUNTY, WISCONSIN


By: ______________________________
Donna L. Olson
Mayor


(SEAL)


By: ______________________________
Lana Kropf
City Clerk
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Date of Authentication: _______________, ______


CERTIFICATE OF AUTHENTICATION


This Bond is one of the Bonds of the issue authorized by the within-mentioned Resolution
of the City of Stoughton, Wisconsin.


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN


By____________________________
Authorized Signatory
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ASSIGNMENT


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


(Name and Address of Assignee)


____________________________________________________________________________
(Social Security or other Identifying Number of Assignee)


the within Bond and all rights thereunder and hereby irrevocably constitutes and appoints
______________________________________, Legal Representative, to transfer said Bond on
the books kept for registration thereof, with full power of substitution in the premises.


Dated: _____________________


Signature Guaranteed:


_____________________________ ________________________________
(e.g. Bank, Trust Company (Depository or Nominee Name)
or Securities Firm)


NOTICE: This signature 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.


____________________________
(Authorized Officer)
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EXHIBIT F


Fiscal Agency Agreement


(See Attached)
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FISCAL AGENCY AGREEMENT


THIS AGREEMENT, made as of the 26th day of May, 2016 between the City of
Stoughton, Wisconsin (the "Municipality"), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").


WITNESSETH:


WHEREAS, the Municipality has duly authorized the issuance of its $4,055,000 Electric
System Mortgage Revenue Bonds, Series 2016B, dated May 26, 2016 (the "Obligations")
pursuant to the applicable provisions of the Wisconsin Statutes and the resolution adopted by the
Municipality on April 26, 2016 (the "Resolution"); and


WHEREAS, the Municipality is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations promulgated thereunder; and


WHEREAS, pursuant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality for
any or all of the following responsibilities: payment of principal and interest on, registering,
transferring and authenticating the Obligations as well as other applicable responsibilities
permitted by Section 67.10(2), Wisconsin Statutes.


NOW, THEREFORE, the Municipality and the Fiscal Agent hereby agree as follows:


I. APPOINTMENT


The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes, as are delegated herein or as may be otherwise specifically delegated in
writing to the Fiscal Agent by the Municipality.


II. INVESTMENT RESPONSIBILITY


The Fiscal Agent shall not be under any obligation to invest funds held for the payment of
interest or principal on the Obligations.


III. PAYMENTS


At least one business day before each interest payment date (commencing with the
interest payment date of April 1, 2017 and continuing thereafter until the principal of and interest
on the Obligations should have been fully paid or prepaid in accordance with their terms) the
Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payment date, a sum equal to the amount payable as principal of, premium,
if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts are outlined on Schedule A which is attached hereto and
incorporated herein by this reference.
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IV. CANCELLATION


In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the Municipality a certificate regarding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.


V. REGISTRATION BOOK


The Fiscal Agent shall maintain in the name of the Municipality a Registration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, date, purpose, amount, rate of interest and when
payable. The Fiscal Agent shall keep confidential said information in accordance with applicable
banking and governmental regulations.


VI. INTEREST PAYMENT


Payment of each installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15th day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.


VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION


(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redemption date.


[The Obligations due on April 1, 20__ and April 1, 20__ (the "Term Bonds") are subject to


mandatory redemption prior to maturity by lot at a redemption price equal to One Hundred
Percent (100%) of the principal amount to be redeemed plus accrued interest to the date of
redemption, from deposits which are required to be made in amounts sufficient to redeem on
April 1 of each year the respective amount of Term Bonds specified on the attached Schedule
MRP.


The Municipality hereby directs and the Fiscal Agent hereby agrees to select the Term Bonds
to be redeemed on the dates set forth above and to give notice of such redemption as set forth in
substantially the form attached hereto as Schedule B by registered or certified mail, facsimile
transmission, overnight express delivery, electronic transmission or in any other manner required
by The Depository Trust Company at least thirty (30) days but not more than sixty (60) days prior
to the date fixed for redemption to the registered owner of each Obligation selected to be
redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.


The Municipality, in accordance with Section III hereof, shall make payments sufficient
for the Fiscal Agent to pay the amounts due on the Term Bonds subject to mandatory


redemption.]
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(b) Official Notice of Redemption. In the event the Municipality exercises its option
to redeem any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company at
least 30 days but not more than 60 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption date and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issue of the Obligations; (iii) that on the redemption date the redemption price
will become due and payable upon each such Obligation or portion thereof called for redemption,
and that interest thereon shall cease to accrue from and after said date; and (iv) the place where
such Obligations are to be surrendered for payment of the redemption price, which place of


payment shall be the principal office of the Fiscal Agent. [Official notice of the redemption of


Obligations subject to mandatory redemption shall be given in the same manner.]


(c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
behalf of the Municipality to the Municipal Securities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.


Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or certified mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
official notice of redemption.


(d) Redemption of Obligations. The Obligations to be redeemed [at the option of the


Municipality] shall be selected by the Municipality and, within any maturity, shall be selected by


lot by the Depository described in Section VIII hereof. [Obligations subject to mandatory


redemption shall be selected as described in (a) above.] The Obligations or portions of


Obligations to be redeemed shall, on the redemption dates, become due and payable at the
redemption price therein specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
bear the CUSIP number identifying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other transfer.
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VIII. UTILIZATION OF THE DEPOSITORY TRUST COMPANY


The Depository Trust Company's Book-Entry-Only System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letter of Representations executed
by the Municipality. The provisions of the Operational Arrangements and this Section VIII
supersede and control any and all representations in this Agreement.


IX. OBLIGATION TRANSFER AND EXCHANGE


The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly executed by the registered owner or by such owner's duly authorized representative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the same aggregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transferee shall be entered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may exchange Obligations of the issue for a like aggregate principal amount of
Obligations of the same maturity in authorized whole multiples of $5,000.


The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.


The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer.


X. AUTHENTICATION, IF REQUIRED


The Fiscal Agent shall sign and date the Certificate of Authentication, if any, on each
Obligation on the date of delivery, transfer or exchange of such Obligation. The Fiscal Agent
shall distribute and/or retain for safekeeping the Obligations in accordance with the direction of
the registered owners thereof.


XI. STATEMENTS


The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon reasonable request.


XII. FEES


The Municipality agrees to pay the Fiscal Agent fees for its services hereunder in the


amounts set forth on Schedule [B/C] hereto.
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XIII. MISCELLANEOUS


(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
Agent to the registered owner is not presented for payment within five years of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Fiscal Agent
shall no longer be responsible for the same.


(b) Resignation and Removal; Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing executed by order of its governing body. If no successor fiscal agent shall
have been so appointed and have accepted appointment within 60 days after such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appointment of a successor fiscal agent. Such court may thereupon, after such notice, if any, as it
may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor fiscal agent and such successor
fiscal agent's acceptance of such appointment.


(ii) The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent's acceptance of such appointment.


(iii) Any successor fiscal agent shall execute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thereupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscal agent so ceasing to act. Upon the request of any such successor fiscal agent,
Municipality shall execute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to its successor fiscal agent any funds of the Municipality.


(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and vested
with all the trusts, powers, discretions, immunities and privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.
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(v) Any successor fiscal agent shall be qualified pursuant to Sec. 67.10(2),
Wisconsin Statutes, as amended.


(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
full of all of the principal and interest on the Obligations to the registered owners of the
Obligations or (ii) five years after (aa) the last principal payment on the Obligations is due
(whether by maturity or earlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are fully discharged, whichever is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
receive the same. Termination of this Agreement shall not, of itself, have any effect on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thereof.
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(d) 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 have executed this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.


CITY OF STOUGHTON, DANE
COUNTY, WISCONSIN


By _________________________
Donna L. Olson
Mayor


(SEAL)


_________________________
Lana Kropf
City Clerk


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION, GREEN
BAY, WISCONSIN


Fiscal Agent


(SEAL) By__________________________
Title______________________


Attest________________________
Title___________________
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SCHEDULE A


Debt Service Schedule
$4,055,000 Electric System Mortgage Revenue Bonds, Series 2016B


of the City of Stoughton, Wisconsin
dated May 26, 2016


(SEE ATTACHED)
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[SCHEDULE MRP


Mandatory Redemption Provision


The Obligations due on April 1, ____, ____, ____ and ____ (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%) of the principal amount to be redeemed
plus accrued interest to the date of redemption, from special redemption fund deposits which are
required to be made in amounts sufficient to redeem on April 1 of each year the respective
amount of Term Bonds specified below:


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on April 1,


Redemption
Date Amount


____ $______
____ ______


____ ______(maturity)]
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[SCHEDULE B


NOTICE OF MANDATORY SINKING FUND REDEMPTION*


City of Stoughton, Wisconsin
Electric System Mortgage Revenue Bonds, Series 2016B


Dated May 26, 2016


NOTICE IS HEREBY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on April 1, 20___ shall be subject to mandatory sinking fund redemption on April 1 of
the year set forth below, in the amount set forth below, at a redemption price equal to One
Hundred Percent (100%) of the principal amount redeemed plus accrued interest to the date of
redemption.


Redemption Date Principal Amount CUSIP Number


April 1, ____ $_______ ____________


Such portion of the Bonds will cease to bear interest on the redemption date set forth above.


BY THE ORDER OF THE
COMMON COUNCIL


CITY OF STOUGHTON, WISCONSIN


Dated: __________________


* To be provided by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company, to The Depository
Trust Company, Attn: Supervisor, Call Notification Department, 570 Washington Blvd., Jersey City, NJ
07310, not less than thirty (30) days nor more than sixty (60) days prior to the call date. At least thirty (30)
days prior to the call date notice shall also be filed electronically with the Municipal Securities Rulemaking


Board through the Electronic Municipal Market Access (EMMA) System website at www.emma.msrb.org.]
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SCHEDULE [B/C]


(SEE ATTACHED)
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EXHIBIT G


NOTICE OF FULL CALL*


CITY OF STOUGHTON
DANE COUNTY, WISCONSIN


ELECTRIC SYSTEM MORTGAGE REVENUE BONDS
DATED NOVEMBER 15, 2006


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 for prior payment on July 1, 2016 at a redemption price equal to
100% of the principal amount thereof plus accrued interest to the date of prepayment:


Maturity Date Principal Amount Interest Rate CUSIP No.


04/01/2018 $400,000 4.50% 862338EG1
04/01/2020 475,000 4.50 862338EJ5
04/01/2023 850,000 4.50 862338EM8


Upon presentation and surrender of said Bonds to Associated Trust Company, National
Association, Green Bay, Wisconsin, the registrar and fiscal agent for said Bonds, the registered
owners thereof will be paid the principal amount of the Bonds plus accrued interest to the date of
prepayment.


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


By Order of the
Common Council
City of Stoughton
City Clerk


Dated ________________________
_____________


* To be provided to Associated Trust Company, National Association at least thirty-five (35) days prior to July 1, 2016. The
registrar and fiscal agent shall be directed to give notice of such prepayment by registered or certified mail, overnight express


delivery, facsimile transmission, or electronic transmission to The Depository Trust Company, Attn: Supervisor, Call Notification
Department, 570 Washington Blvd., Jersey City, NJ 07310, not less than thirty (30) days nor more than sixty (60) days prior to


July 1, 2016 and to the MSRB electronically through the Electronic Municipal Market Access (EMMA) System website at
www.emma.msrb.org. Notice shall also be provided to Assured Guaranty Municipal Corp., or any successor, the the successor


bond insurer of the Bonds.
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U.S. PUBLIC FINANCE


CREDIT OPINION
22 April 2016


New Issue


Contacts


Daniel Simpson 312-706-9965
Analyst
dan.simpson@moodys.com


Tatiana Killen 312-706-9972
Analyst
tatiana.killen@moodys.com


City of Stoughton, WI
New Issue - Moody's assigns A1 to Stoughton WI Waterworks
System's $2.7M Waterworks Revenue Bonds, Ser. 2016C


Summary Rating Rationale
Moody's Investors Service has assigned an A1 to the City of Stoughton, WI Waterworks
System's $2.7 million Waterworks System Mortgage Revenue Bonds, Series 2016C.
Concurrently, Moody's has affirmed the A1 rating on the city's outstanding water revenue
debt. Inclusive of the current offering, the water utility has $3 million of debt outstanding.


The A1 rating reflects the system's modestly-sized operations which provides an essential
service to a stable customer base, located 15 miles southeast of the City of Madison (Aaa
stable). Also incorporated in the rating is the system's strong asset condition; solid debt
service coverage; narrow liquidity; and low debt to operating ratio. Moody's additionally
considers the strong legal provisions which secure the outstanding debt.


Credit Strengths


» Stable customer base near Madison with above average customer wealth levels


» Healthy debt service coverage


Credit Challenges


» Narrow liquidity and net working capital due to cash financing of system upgrades


» Rate increase require approval by the Wisconsin (Aa2 positive) Public Service
Commission (PSC)


Rating Outlook
Outlooks are generally not assigned to local government credits with this amount of debt.


Factors that Could Lead to an Upgrade


» Sustained system growth


» Material increases in system liquidity and unrestricted net assets


Factors that Could Lead to a Downgrade


» Sustained trend of declining usage


» Inability to maintain sufficient debt service coverage


» Material declines in system liquidity and net working capital



http://www.surveygizmo.com/s3/1133212/Rate-this-research?pubid=PBC_1024610
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» Significant leveraging of the system including increases in fixed costs


Key Indicators


Exhibit 1


Source: City's Audited Financial Statements, Moody's Investors Service, Inc., American Community Survey 5-Year Estimates


Detailed Rating Considerations
Service Area and System Characteristics: Small System Covers Customer Base Near Madison
We expect the system's customer base to remain relatively small but stable going forward. The system provides municipal water
services to the City of Stoughton (Aa2), located 15 miles southeast of Madison. The system has four operating wells and two water
towers. Water treatment takes place at all four wells. Officials for the enterprise system report no material environmental concerns or
regulation issues.


The system's customer base is primarily residential with 90% of its 4,916 customers classified as residential users in fiscal 2015. While
the customer account base is highly residential, the system does have some concentration among top system users. The system's 10
largest customers combined for a sizable 49% of consumption in fiscal 2015 but only 18% of billings. Top customers include Uniroyal
Engineered Products, a manufacturer of vinyl coated products (23% of usage; 9% of billings), and B&G Foods, Inc. (B1 stable), a food
product manufacturer (16% of usage; 5% of billings). Officials report that operations at Uniroyal and B&G are stable to expanding.
Other major system users include local governments, a hospital, and a nursing home. Overall, the number of customer accounts has
increased by an average annual rate of 0.1% from fiscal 2011 to fiscal 2015, a rate which officials expect to maintain going forward.


Debt Service Coverage and Liquidity:
We expect debt service coverage to remain healthy due to the implementation of moderate rate increases in fiscal years 2014 and
2015. Management implemented 3% rate increases in June of 2014 and July of 2015 to support satisfactory net revenues in response
to moderate declines in overall system usage due to wet weather conditions and the conservation measures. The rate increases helped
keep fiscal 2014 net revenue coverage at a healthy 3.59 times annual debt service and fiscal 2015 net revenue coverage at a healthy
4.02 times annual debt service. At fiscal year-end 2015, the system had $11.6 million in net capital assets, $375,000 in restricted assets
for debt service, and an unrestricted net asset position of $665,000. Without any inflationary adjustment, fiscal 2015 net revenues
provide for a healthy coverage of 3.71 times maximum annual debt service.
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Going forward, we expect the system's debt service coverage to remain well above its rate covenant, due to a 12% rate increase
scheduled to become effective in May 2016. Officials report that the system does not have a rate case under consideration by the PSC.


LIQUIDITY


The system's liquidity is narrow but adequate. At fiscal year-end 2015, the water utility had $130,000 in cash and investments, down
from $277,000 the previous year. The decrease in liquidity was a result of the cash financing of capital assets during the year. Total
liquidity represented a moderate cash-on-hand position of 54 days of O&M expenditures. Officials expect the system's cash position
will increase to $430,000 in fiscal 2016 as a result of the recent rate increases and from a reimbursement for capital projects financed
in fiscal 2015.


Debt and Legal Covenants: Strong Rate Covenant and Debt Service Fund Requirements
Legal provisions include a rate covenant of 1.3 times annual debt service and an additional bonds test of 1.3 times maximum annual
debt service (MADS). The reserve requirement is equal to the MADS on outstanding bonds. At the close of fiscal 2015, the reserve
totaled $244,677.


We expect the system's debt levels to remain average and manageable due to a lack of future borrowing plans. In fiscal 2015, the
system's debt ratio totaled 14.8%, equivalent to 0.87 times operating revenues. Officials do not have plans for additional revenue debt
in the near future.


DEBT STRUCTURE


All of the system's debt consist of senior lien revenue bonds which are long-term and fixed rate.


DEBT-RELATED DERIVATIVES


The system has no exposure to any debt-related derivatives.


PENSIONS AND OPEB


System employees participate in the Wisconsin Retirement System, a multi-employer cost-sharing defined benefit pension plan. For
more information on the City of Stoughton's participation in WRS, please see our report on the city’s GO rating dated April 21, 2016.


Management and Governance: Rate Setting Requires Approval
The Stoughton Waterworks Utility is a separate enterprise fund of the City of Stoughton. The system is managed by a utility
committee and the city's Common Council. System officials review rates annually to ensure compliance with bond ordinances. Water
rate increases require the approval of the Wisconsin PSC, which limits management's flexibility to quickly implement rate increases.


Legal Security
Debt service on the bonds is secured by the net revenues of the city's water utility.


Use of Proceeds
The Series 2016C bond proceeds will be used to finance improvements to the Waterworks System and to refund the city's outstanding
Waterworks System Mortgage Revenue Bonds, Series 2006.


Obligor Profile
The water utility serves customers within the City of Stoughton, located 15 miles southeast of Madison in Dane County (Aa1 stable). In
2015, the utility had 4,916 customers.


Methodology
The principal methodology used in this rating was US Municipal Utility Revenue Debt published in December 2014. Please see the
Ratings Methodologies page on www.moodys.com for a copy of this methodology.


Ratings


Exhibit 2


STOUGHTON (CITY OF) WI WATERWORKS SYSTEM
Issue Rating



https://www.moodys.com/credit-ratings/Stoughton-City-of-WI-credit-rating-600005711
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Waterworks System Mortgage Revenue Bonds,
Series 2016C


A1


Rating Type Underlying LT
Sale Amount $2,650,000
Expected Sale Date 04/26/2016
Rating Description Revenue: Government


Enterprise
Source: Moody's Investors Service
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CITY OF STOUGHTON, 381 E. MAIN STREET, STOUGHTON, WISCONSIN


RESOLUTION OF THE COMMON COUNCIL


Resolution Authorizing the issuance and sale of $2,650,00 Waterworks System Mortgage Revenue Bonds,
Series 2016C of the City of Stoughton, Dane County, Wisconsin, and providing for the payment of the bonds
and other details with respect to the bonds.


Committee Action: Utilities Committee recommend approval 5-0


File Number: R-53-2016 Date Introduced: April 26, 2016


WHEREAS, the City of Stoughton, Dane County, Wisconsin (the "City") owns and operates
its Waterworks System (the "System") which is operated for a public purpose as a public utility;
and


WHEREAS, under the provisions of Section 66.0621, Wisconsin Statutes, any municipality in
the State of Wisconsin may, by action of its governing body, provide funds for extending, adding
to and improving a public utility or refunding obligations issued to finance such extensions,
additions and improvements from the proceeds of bonds, which bonds are payable only from the
income and revenues derived from any source by such utility and are secured by a pledge of the
revenues of the utility and may be secured by a mortgage lien on such utility; and


WHEREAS, pursuant to Resolution No. R-27-06 adopted by the Common Council on
November 14, 2006, the City has heretofore issued its Waterworks System Mortgage Revenue
Bonds, dated November 15, 2006 (the "2006 Bonds"), which 2006 Bonds are payable from the
income and revenues of the System; and


WHEREAS, pursuant to Resolution No. R-1-2010 adopted by the Common Council on
January 12, 2010 (the "2010 Resolution"), the City has heretofore issued its Waterworks System
Revenue Bonds, Series 2010, dated January 27, 2010 (the "Prior Bonds"); and


WHEREAS, the 2010 Resolution permits the issuance of additional bonds payable from
revenues of the System on a parity with the Prior Bonds upon compliance with certain
conditions; and


WHEREAS, to the best of the Common Council's knowledge, information and belief, the City
complies with such conditions; and


WHEREAS, the City has determined that it is necessary and desirable to refund the 2006
Bonds maturing in the years 2018 through 2023 (the "Refunded Obligations") for the purpose of
achieving debt service cost savings; and


WHEREAS, the City has also determined that certain additions, improvements and extensions
to the System including water main replacements to Clyde Street and Van Buren Street (the
"Project") are necessary to adequately supply the needs of the City and the residents thereof; and







WHEREAS, it is necessary, desirable and in the best interests of the City to authorize and sell
revenue bonds designated "Waterworks System Mortgage Revenue Bonds, Series 2016C" (the
"Bonds") for such purposes payable solely from the revenues to be derived from the operation of
the System, which bonds are to be authorized and issued pursuant to the provisions of Section
66.0621, Wisconsin Statutes on a parity with the Prior Bonds; and


WHEREAS, other than the Prior Bonds and the Refunded Obligations, the City has no bonds
or obligations outstanding which are payable from the income and revenues of the System; and


WHEREAS, pursuant to a resolution adopted on March 29, 2016, the Common Council
has directed Springsted Incorporated ("Springsted") to take the steps necessary to sell the Bonds
to pay the cost of the Project and the Refunding; and


WHEREAS, Springsted, in consultation with the officials of the City, prepared Official
Terms of Offering (a copy of which is attached hereto as Exhibit A and incorporated herein by
this reference) setting forth the details of and the bid requirements for the Bonds and indicating
that the Bonds would be offered for public sale on April 26, 2016; and


WHEREAS, the City Clerk (in consultation with Springsted) caused notice of the sale of
the Bonds to be published and/or announced and caused the Official Terms of Offering to be
distributed to potential bidders offering the Bonds for public sale; and


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");
and


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 Official Terms of Offering and is deemed to be the most
advantageous to the City. Springsted 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.


NOW, THEREFORE, the Common Council of the City of Stoughton, Dane County,
Wisconsin, do resolve that:


Section 1A. Ratification of the Official Terms of Offering 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 Official Terms of Offering and
any other offering materials prepared and circulated by Springsted are hereby ratified and
approved in all respects. All actions taken by officers of the City and Springsted in connection
with the preparation and distribution of the Official Terms of Offering and any other offering
materials are hereby ratified and approved in all respects.


Section 1B. Authorization of Bonds. For the purposes of paying the cost of the Project and
refunding the Refunded Obligations, the City shall borrow on the credit of the income and
revenue of the System the sum of $2,650,000. Negotiable, fully-registered bonds of the City, in
the denomination of $5,000, or any whole multiple thereof, shall be issued in evidence thereof.







The Bonds shall be designated "Waterworks System Mortgage Revenue Bonds, Series 2016C",
shall be numbered from R-1 upward and shall be dated May 26, 2016. The Bonds shall bear
interest at the rates per annum set forth in the Proposal and shall mature on May 1 of each 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 on the Bonds shall be payable on May 1 and November 1 of each year, commencing
November 1, 2016. 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").


The Bonds maturing on May 1, 2025 and thereafter shall be subject to redemption prior to
maturity, at the option of the City, on May 1, 2024 or on any date thereafter. 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 of
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 attachment hereto as Exhibit MRP
and incorporated herein by this reference. Upon the optional redemption of any of the Bonds
subject to mandatory redemption, the principal amount of such Bonds so redeemed shall be
credited against the mandatory redemption payments established in Exhibit MRP for such Bonds
in such manner as the City shall direct.


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


The Common Council hereby determines that the refunding of the Refunded Obligations is
advantageous and necessary to the City.


Section 1C. Security for the Bonds. The Bonds, together with interest thereon, shall not
constitute an indebtedness of the City nor a charge against its general credit or taxing power. The
Bonds, together with interest thereon, shall be payable only out of the Special Redemption Fund
provided for in Section 4 herein, and shall be a valid claim of the registered owner or owners
thereof only against the Special Redemption Fund and the Revenues of the System pledged to
such fund, on a parity with the pledge granted to the owners of the Prior Bonds. Sufficient
Revenues are hereby pledged to said Special Redemption Fund, and shall be used for no other
purpose than to pay the principal of, premium, if any, and interest on the Prior Bonds and the
Bonds as the same becomes due.


Section 2. 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 3. Definitions. In addition to the words defined elsewhere in this Resolution, the
following words shall have the following meanings unless the context or use indicates another or
different meaning or intent:







"Annual Debt Service Requirement" means the total amount of principal and interest due in
any Fiscal Year on the Prior Bonds, the Bonds and Parity Bonds.


"Bond Year" means the one-year period ending on a principal payment date or mandatory
redemption date for the Bonds.


"Code" means the Internal Revenue Code of 1986, as amended.


"DTC" means The Depository Trust Company, New York, New York, or any successor
securities depository for the City with respect to the Bonds.


"Fiscal Year" means the fiscal year adopted by the City for the System, which is currently the
calendar year.


"Net Revenues" means the Revenues minus all Operation and Maintenance Expenses of the
System.


"Operation and Maintenance 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 excluding depreciation, debt service, tax equivalents and
capital expenditures.


"Parity Bonds" means additional bonds or obligations issued on a parity as to pledge and lien
with the Bonds in accordance with the provisions of Section 7 of this Resolution.


"Reserve Requirement" means an amount, determined as of the date of issuance of the Bonds,
equal to the least of (a) 10% of the stated principal amount of the Bonds (to the extent permitted
pursuant to Section 148(d)(1) of the Code and Regulations); (b) the maximum annual debt
service on the Bonds; and (c) 125% of average annual debt service on the Bonds. The Prior
Bonds are not secured by the Reserve Account. If Parity Bonds which are to be secured by the
Reserve Account are issued, the Reserve Requirement shall mean an amount, determined as of
the date of issuance of the Parity Bonds, equal to the least of (a) the amount required to be on
deposit in the Reserve Account prior to the issuance of such Parity Bonds, plus the amount
permitted to be deposited therein from proceeds of the Parity Bonds pursuant to
Section 148(d)(1) of the Code and Regulations; (b) the maximum annual debt service on
outstanding obligations secured by the Reserve Account and the Parity Bonds to be issued; and
(c) 125% of average annual debt service on the outstanding obligations secured by the Reserve
Account and the Parity Bonds to be issued.


"Regulations" means the Regulations of the Commissioner of Internal Revenue under the
Code.


"Revenues" means all income and revenue derived from operation of the System, including the
revenues received from the City for services rendered to it and all moneys received from any
other source, including income derived from investments.


"System" means the entire Waterworks System of the City specifically including that
portion of the Project owned by the City and including all property of every nature now or
hereafter owned by the City for the extraction, collection, storage, treatment, transmission,
distribution, metering and discharge of industrial and potable public water, including all
improvements and extensions thereto made by the City 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 connection with such Waterworks System and including all appurtenances,
contracts, leases, franchises and other intangibles.


Section 4. Income and Revenue Funds. When the Bonds shall have been delivered in whole
or in part, the Revenues shall be set aside into the Waterworks System Revenue Fund and then
transferred to the following separate and special funds in the order of priority listed below, which
were created and established by an ordinance adopted May 14, 1963 (the "1963 Ordinance"),
continued by the 2010 Resolution and hereby further continued and shall be used and applied as
described below:


- Revenues in amounts sufficient to provide for the reasonable and proper operation and
maintenance of the System through the payment of Operation and Maintenance Expenses shall
be set aside into the Waterworks System Operation and Maintenance Fund (the "Operation and
Maintenance Fund").


- Revenues in amounts sufficient to pay the principal of and interest on the Prior Bonds, the
Bonds and Parity Bonds and to meet the Reserve Requirement shall be set aside into the
Waterworks System Revenue Bond and Interest Special Redemption Fund (the "Special
Redemption Fund"), to be applied to the payment of the principal of and interest on the Prior
Bonds, the Bonds and Parity Bonds and to meet the Reserve Requirement. The monies standing
in the Special Redemption Fund are irrevocably pledged to the payment of principal of and
interest on the Prior Bonds, the Bonds and Parity Bonds.


- Revenues in amounts sufficient to provide a proper and adequate depreciation account for the
System shall be set aside into the Waterworks System Depreciation Fund (the "Depreciation
Fund").


The Operation and Maintenance Fund and Depreciation Fund shall be deposited as received in
public depositories to be selected by the Common Council in the manner required by Chapter 34,
Wisconsin Statutes and may be invested in legal investments subject to the provisions of Section
66.0603(1m), Wisconsin Statutes.


Money in the Operation and Maintenance Fund shall be used to pay Operation and
Maintenance Expenses as the same come due; money not immediately required for Operation
and Maintenance Expenses shall be used to accumulate a reserve in the Operation and
Maintenance Fund equal to estimated Operation and Maintenance Expenses for one month. Any
money then available and remaining in the Operation and Maintenance Fund may be transferred
to the Surplus Fund, which fund is hereby continued.


Revenues shall be deposited in the Depreciation Fund each month until such amount as the
Common Council may from time to time determine to constitute an adequate and reasonable
depreciation account for the System (the "Depreciation Requirement") is accumulated therein.
Money in the Depreciation Fund shall be available and shall be used, whenever necessary, to
restore any deficiency in the Special Redemption Fund and for the maintenance of the Reserve
Account therein. When the Special Redemption Fund is sufficient for its purpose, funds in the
Depreciation Fund may be expended for repairs, replacements, new construction, extensions or
additions to the System. Any money on deposit in the Depreciation Fund in excess of the
Depreciation Requirement which is not required during the current Fiscal Year for the purposes
of the Depreciation Fund, may be transferred to the Surplus Fund.







It is the express intent and determination of the Common Council that the amount of Revenues
to be set aside and paid into the Special Redemption Fund (including the Reserve Account) shall
in any event be sufficient to pay principal of and interest on the Prior Bonds, the Bonds and
Parity Bonds and to meet the Reserve Requirement, and the City Treasurer shall each Fiscal Year
deposit at least sufficient Revenues in the Special Redemption Fund to pay promptly all principal
and interest falling due on the Prior Bonds, the Bonds and Parity Bonds and to meet the Reserve
Requirement.


The Revenues so set aside for payment of the principal of and interest on the Prior Bonds, the
Bonds and Parity Bonds shall be set apart and shall be paid into the Special Redemption Fund
not later than the 10th day of each month. The amount deposited each month shall be not less
than one-sixth of the interest next coming due, plus one-twelfth of the principal next maturing.


The minimum amounts to be so deposited for debt service on the Bonds, in addition to all
amounts to be deposited to pay debt service on the Prior Bonds, are set forth on the Schedule.


The Special Redemption Fund shall be used for no purpose other than the payment of interest
upon and principal of the Prior Bonds, the Bonds and Parity Bonds promptly as the same become
due and payable or to pay redemption premiums. All money in the Special Redemption Fund
shall be deposited in a special account and invested in legal investments subject to Section
66.0603(1m), Wisconsin Statutes, and the monthly payments required to be made to the Special
Redemption Fund shall be made directly to such account.


The Reserve Account established by Section 7 of the 1963 Ordinance shall be continued to
additionally secure the payment of principal of and interest on the Bonds. The City covenants
and agrees that upon the issuance of the Bonds an amount sufficient to make the amount on
deposit in the Reserve Account equal to the Reserve Requirement shall be deposited into the
Reserve Account and shall be maintained therein. The Reserve Account is not pledged to the
payment of principal of or interest on the Prior Bonds, and moneys in the Reserve Account shall
under no circumstances be used to pay principal of or interest on the Prior Bonds.


The City covenants and agrees that at any time that the Reserve Account is drawn on and the
amount in the Reserve Account shall be less than the Reserve Requirement, an amount equal to
one-twelfth of the Reserve Requirement will be paid monthly into the Reserve Account from
those funds in the Special Redemption Fund, the Operation and Maintenance Fund, the
Depreciation Fund and the Surplus Fund which are in excess of the minimum amounts required
by the preceding paragraphs to be paid therein until the Reserve Requirement will again have
accumulated in the Reserve Account. No such payments need be made into the Reserve Account
at such times as the monies in the Reserve Account are equal to the highest remaining annual
debt service requirement on the Bonds and Parity Bonds secured by the Reserve Account in any
Bond Year. If at any time the amount on deposit in the Reserve Account exceeds the Reserve
Requirement, the excess shall be transferred to the Special Redemption Fund and used to pay
principal and interest on the Bonds. If for any reason there shall be insufficient funds on hand in
the Special Redemption Fund to meet principal or interest becoming due on the Bonds or Parity
Bonds secured by the Reserve Account, then all sums then held in the Reserve Account shall be
used to pay the portion of interest or principal on such Bonds or Parity Bonds becoming due as to
which there would otherwise be default, and thereupon the payments required by this paragraph







shall again be made into the Reserve Account until an amount equal to the Reserve Requirement
is on deposit in the Reserve Account.


Funds in the Special Redemption Fund in excess of the minimum amounts required to be paid
therein plus reserve requirements may be transferred to the Surplus Fund.


Money in the Surplus Fund shall first be used when necessary to meet requirements of the
Operation and Maintenance Fund including the one month reserve, the Special Redemption Fund
including the Reserve Account, and the Depreciation Fund. Any money then remaining in the
Surplus Fund at the end of any Fiscal Year may be used only as permitted and in the order
specified in Section 66.0811(2), Wisconsin Statutes. Money thereafter remaining in the Surplus
Fund may be transferred to any of the funds or accounts created by this section.


Section 4A. Mortgage Lien. For the further protection of the owners of the Bonds, a mortgage
lien upon the System is hereby granted to and in favor of the owner or owners of the Bonds,
which lien is hereby recognized as valid and binding upon the City and as a valid and binding
lien upon the System and any additions and improvements to be made thereto.


The City Clerk is hereby directed to perfect said mortgage lien by recording this Resolution in
the records of the City.


Section 5. Service to the City. The reasonable cost and value of any service rendered to the
City by the System by furnishing waterworks services for public purposes, including reasonable
health protection charges, shall be charged against the City and shall be paid by it in monthly
installments as the service accrues, out of the current revenues of the City collected or in the
process of collection, exclusive of the Revenues, and out of the tax levy of the City made by it to
raise money to meet its necessary current expenses. It is hereby found and determined that the
reasonable cost and value of such service to the City in each year shall be in an amount which,
together with Revenues of the System, will produce Net Revenues equivalent to not less than
1.30 times the Annual Debt Service Requirement. Such compensation for such service rendered
to the City shall, in the manner provided hereinabove, be paid into the separate and special funds
described in Section 4 of this Resolution. However, such payment is subject to (a) annual
appropriations by the Common Council therefor, (b) approval of the Wisconsin Public Service
Commission, or successors to its function, if necessary, and (c) applicable levy limits, if any; and
neither this Resolution nor such payment shall be construed as constituting an obligation of the
City to make any such appropriation over and above the reasonable cost and value of services
rendered to the City and its inhabitants or to make any subsequent payment over and above such
reasonable cost and value.


Section 6. Operation of System; City Covenants. It is covenanted and agreed by the City with
the owner or owners of the Bonds, and each of them, that:


(a) The City will faithfully and punctually perform all duties with reference to the
System required by the Constitution and Statutes of the State of Wisconsin, including the making
and collecting of reasonable and sufficient rates lawfully established for services rendered by the
System, and will collect and segregate the Revenues of the System and apply them to the
respective funds and accounts described hereinabove;


(b) The City will not sell, lease, or in any manner dispose of the System,







including any part thereof or any additions, extensions, or improvements that may be made part
thereto, except that the City shall have the right to sell, lease or otherwise dispose of any property
of the System found by the Common Council to be neither necessary nor useful in the operation
of the System, provided the proceeds received from such sale, lease or disposal shall be paid into
the Special Redemption Fund or applied to the acquisition or construction of capital facilities for
use in the normal operation of the System, and such payment shall not reduce the amounts
otherwise required to be paid into the Special Redemption Fund;


(c) The City will cause the improvements to the System financed by the Bonds to
be made as expeditiously as reasonably possible;


(d) The City will pay or cause to be paid all lawful taxes, assessments,
governmental charges, and claims for labor, materials or supplies which if unpaid could become
a lien upon the System or its Revenues or could impair the security of the Bonds;


(e) The City will maintain in reasonably good condition and operate the System,
and will establish, charge and collect such lawfully established rates and charges for the service
rendered by the System, so that in each Fiscal Year Net Revenues shall not be less than 130% of
the Annual Debt Service Requirement, and so that the Revenues of the System herein agreed to
be set aside to provide for the payment of the Prior Bonds, the Bonds and Parity Bonds and the
interest thereon as the same becomes due and payable, and to meet the Reserve Requirement,
will be sufficient for those purposes;


(f) The City will prepare a budget not less than sixty days prior to the end of each
Fiscal Year and, in the event such budget indicates that the Net Revenues for each Fiscal Year
will not exceed the Annual Debt Service Requirement for each corresponding Fiscal Year by the
proportion stated hereunder, will take any and all steps permitted by law to increase rates so that
the aforementioned proportion of Net Revenues to the Annual Debt Service Requirement shall be
accomplished as promptly as possible;


(g) The City will keep proper books and accounts relative to the System separate
from all other records of the City and will cause such books and accounts to be audited annually
by a recognized independent firm of certified public accountants including a balance sheet and a
profit and loss statement of the System as certified by such accountants. Each such audit, in
addition to whatever matters may be thought proper by the accountants to be included therein
shall include the following: (1) a statement in detail of the income and expenditures of the
System for the Fiscal Year; (2) a statement of the Net Revenues of the System for such Fiscal
Year; (3) a balance sheet as of the end of such Fiscal Year; (4) the accountants' comment
regarding the manner in which the City has carried out the requirements of this Resolution and
the accountants' recommendations for any changes or improvements in the operation of the
System; (5) the number of connections to the System at the end of the Fiscal Year, for each user
classification (i.e., residential, commercial, public and industrial); (6) a list of the insurance
policies in force at the end of the Fiscal Year setting out as to each policy the amount of the
policy, the risks covered, the name of the insurer, and the expiration date of the policy; and (7)
the volume of water used as the basis for computing the service charge; and







(h) So long as any of the Bonds are outstanding the City will carry for the benefit
of the owners of the Bonds insurance of the kinds and in the amounts normally carried by private
companies or other public bodies engaged in the operation of similar systems. All money
received for loss of use and occupancy shall be considered Revenue of the System payable into
the separate funds and accounts named in Section 4 of this Resolution. All money received for
losses under any casualty policies shall be used in repairing the damage or in replacing the
property destroyed provided that if the Common Council shall find it is inadvisable to repair such
damage or replace such property and that the operation of the System has not been impaired
thereby, such money shall be deposited in the Special Redemption Fund, but in that event such
payments shall not reduce the amounts otherwise required to be paid into the Special Redemption
Fund.


Section 7. Additional Bonds. The Bonds are issued on a parity with the Prior Bonds. 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 their lien and pledge is
junior and subordinate to that of the Bonds. Additional obligations may be issued on a parity
with the Bonds as to the pledge of Revenues of the System ("Parity Bonds") only if all of the
following conditions are met:


a. The Net Revenues of the System for the Fiscal Year immediately preceding the
issuance of such additional obligations must have been equal to at least 1.30 times the
highest annual principal and interest requirements on all Prior Bonds, Bonds and Parity
Bonds outstanding payable from Revenues of the System (other than Prior Bonds, Bonds
and Parity Bonds being refunded) and on the Parity Bonds then to be issued in any Fiscal
Year. Should an increase in permanent rates and charges, including those made to the
City, be properly ordered and made effective during the Fiscal Year immediately prior to
the issuance of such additional obligations or during that part of the Fiscal Year of
issuance prior to such issuance, then 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.


b. The payments required to be made into the funds and accounts enumerated in
Section 4 of this Resolution (including the Reserve Account, but not the Surplus Fund)
must have been made in full.


c. The Parity Bonds must have principal maturing on May 1 of each year in which
principal falls due and interest falling due on May 1 and November 1 of each year.


d. If the Parity Bonds are to be secured by the Reserve Account, the amount on
deposit in the Reserve Account must be increased to an amount equal to the Reserve
Requirement applicable upon the issuance of Parity Bonds as defined in Section 3 of this
Resolution.


e. The proceeds of the Parity Bonds must be used only for the purpose of
providing additions, extensions or improvements to the System, or to refund obligations







issued for such purpose.


Section 8. Sale of Bonds. The bid of the Purchaser for the purchase price set forth in the
Proposal be and it hereby is accepted and the Mayor and City Clerk are authorized and directed
to execute an acceptance of the offer of said successful bidder on behalf of the City. The good
faith deposit of the Purchaser shall be retained by the City Treasurer and applied in accordance
with the Official Terms of Offering, and any good faith deposits submitted by unsuccessful
bidders shall be promptly returned. The officers of the City are authorized and directed to do any
and all acts necessary to conclude delivery of the Bonds to the Purchaser, upon receipt of the
purchase price, as soon after adoption of this Resolution as is convenient.


Section 9. Application of Bond Proceeds. All accrued interest received from the sale of the
Bonds shall be deposited into the Special Redemption Fund. An amount of proceeds of the
Bonds (if any) necessary to make the amount currently on deposit in the Reserve Account equal
to the Reserve Requirement shall be deposited in the Reserve Account. An amount of proceeds
of the Bonds sufficient to provide for the payment of the Refunded Obligations shall be deposited
in a special account designated the "Refunding Fund" for that purpose. The balance of the
proceeds, less the expenses incurred in authorizing, issuing and delivering the Bonds, shall be
deposited in a special fund designated as "Waterworks System Improvement Fund." Said special
fund shall be adequately secured and used solely for the purpose of meeting costs of extending,
adding to and improving the System, as described in the preamble hereof. The balance
remaining in said Improvement Fund after paying said costs shall be transferred to the Special
Redemption Fund for use in payment of principal of and interest on the Bonds.


Section 10. 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 City may, from time 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 the written consent of
the owners of not less than two-thirds of the principal amount of the Bonds then outstanding,
exclusive of Bonds held by the City; provided, however, that no amendment shall permit any
change in the pledge of Revenues derived from the System, or in 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 11. Defeasance. When all Bonds have been discharged, all pledges, liens, covenants
and other rights granted to the owners thereof by this Resolution shall cease. The City may
discharge all Bonds due on any date by depositing into a special account on or before that date a
sum sufficient to pay the same in full; or if any Bonds should not be paid when due, it may
nevertheless be discharged by depositing into a special account a sum sufficient to pay it in full







with interest accrued from the due date to the date of such deposit. The City, at its option, may
also discharge all Bonds called for redemption on any date when they are prepayable according to
their terms, by depositing into a special account on or before that date a sum sufficient to pay
them in full, with the required redemption premium, if any, provided that notice of redemption
has been duly given as required by this Resolution. The City, at its option, may also discharge all
Bonds of said issue at any time 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
City'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
City'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. Upon such payment or deposit, in the
amount and manner provided by this Section, all liability of the City with respect to the Bonds
shall cease, terminate and be completely discharged, and the owners thereof shall be entitled only
to payment out of the money so deposited.


Section 12. Investments and Arbitrage. Monies accumulated in any of the funds and accounts
referred to in Sections 4 and 9 hereof which are not immediately needed for the respective
purposes thereof, may be invested in legal investments subject to the provisions of
Sec. 66.0603(1m), Wisconsin Statutes, until needed. All income derived from such investments
shall be credited to the fund or account from which the investment was made; provided,
however, that at any time that the Reserve Requirement is on deposit in the Reserve Account, any
income derived from investment of the Reserve Account shall be deposited into the Special
Redemption Fund and used to pay principal and interest on the Bonds. A separate banking
account is not required for each of the funds and accounts established under this Resolution;
however, the monies in each fund or account shall be accounted for separately by the City and
used only for the respective purposes thereof. The proceeds of the Bonds shall be used solely for
the purposes for which they are issued but may be temporarily invested until needed in legal
investments. 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.


An officer of the City, charged with the responsibility for issuing the Bonds, shall, on the basis
of the facts, estimates and circumstances in existence on the date of closing, make such
certifications as are necessary to permit the conclusion that the Bonds are not "arbitrage bonds"
under Section 148 of the Code or the Regulations.


Section 13. Resolution a Contract. The provisions of this Resolution shall constitute a
contract between the City 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 10, 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 City, the governing body thereof, and any and all
officers and agents thereof including, but without limitation, the right to require the City, 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 14. 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 agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations previously executed on behalf of the City and on file in
the City Clerk's office.


Section 15. Payment of the Bonds; Fiscal Agent. The principal of and interest on the
Bonds shall be paid by Associated Trust Company, National Association, Green Bay, Wisconsin,
which is hereby appointed as the City's registrar and fiscal agent pursuant to the provisions of
Section 67.10(2), Wisconsin Statutes (the "Fiscal Agent"). The Fiscal Agency Agreement
between the City and the Fiscal Agent shall be substantially in the form attached hereto as
Exhibit F and incorporated herein by this reference.


Section 16. 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 of either principal or interest on any Bond shall be made only to the
registered owner thereof. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.


Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the
office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment duly
executed by the registered owner or his attorney duly authorized in writing. Upon such transfer,
the Mayor and City Clerk shall execute and deliver in the name of the transferee or transferees a
new Bond or Bonds of a 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 in any such transfer, and the Mayor and City Clerk are authorized to
execute any new Bond or Bonds necessary to effect any such transfer.


Section 17. Record Date. The fifteenth day of each calendar month next 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 of the
Bonds as they appear on the registration book of the City at the close of business on the Record
Date.


Section 18. Compliance with Federal Tax Laws. (a) The City represents and covenants that
the projects financed by the Bonds and by the Refunded Obligations and the ownership,
management and use of the projects will not cause the Bonds or the Refunded Obligations to be
"private activity bonds" within the meaning of Section 141 of the Code. The City further
covenants that it shall comply with the provisions of the Code to the extent necessary to maintain
the tax-exempt status of the interest on the Bonds including, if applicable, the rebate
requirements of Section 148(f) of the 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) if
taking, 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 of the Code or would otherwise cause interest
on the Bonds to be included in the gross income of the recipients thereof for federal income tax
purposes. The City Clerk or other officer of the City charged with the responsibility of issuing
the Bonds shall provide an appropriate certificate of the City certifying 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 of
any different or additional federal legislation which may be made applicable to the Bonds
provided that 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.


The foregoing covenants shall remain in full force and effect, notwithstanding the defeasance
of the Bonds, until the date on which all of the Bonds have been paid in full.


Section 19. Designation as Qualified Tax-Exempt Obligations. The Bonds are deemed
designated as "qualified tax-exempt obligations" to the extent permitted pursuant to the
provisions of Section 265(b)(3)(D)(ii) of the Code. The balance of the Bonds are designated
"qualified tax-exempt obligations" pursuant to Section 265(b)(3) of the Code. In support of such
designation, the City Clerk or other officer of the City charged with the responsibility for issuing
the Bonds, shall provide an appropriate certificate of the City, all as of the Closing.


Section 20. Redemption of Refunded Obligations. The Refunded Obligations are hereby
called for prior payment and redemption on July 1, 2016 at a price of par plus accrued interest to
the date of redemption.


The City hereby directs the City Clerk to work with Springsted to cause timely notice of
redemption, in substantially the form attached hereto as Exhibit G and incorporated herein by this
reference (the "Notice"), to be provided at the times, to the parties and in the manner set forth on
the Notice.


Section 21. 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 purposes of SEC Rule 15c2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection 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 of the Bonds, the appropriate City official shall certify
the Preliminary Official Statement and any addenda or Final Official Statement. The City Clerk
shall cause copies of the Preliminary Official Statement and any addenda or Final Official
Statement to be distributed to the Purchaser.


Section 22. Undertaking to Provide Continuing Disclosure. The City hereby covenants and
agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in







accordance with the Rule. The Undertaking shall be enforceable by the owners of the Bonds or
by the Purchaser on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
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 officer of the City
charged with the responsibility for issuing the Bonds, shall provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings, setting forth the details and terms of the
City's Undertaking.


Section 23. 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 of
every step or proceeding had or taken in the course of authorizing and issuing the Bonds in the
Record Book.


Section 24. Bond Insurance. 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 insurer may reasonably request and which are acceptable to the
Mayor and City Clerk including provisions regarding restrictions on investment of Bond
proceeds, the payment procedure under the municipal bond insurance policy, the rights of the
bond insurer in the event of default and payment of the 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 of Bond provided herein.


Section 25. 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, if required, by the Fiscal Agent, sealed with its official
or corporate seal, if any, or a facsimile thereof, and delivered to the Purchaser upon payment to
the City of the purchase price thereof, plus accrued interest to the date of delivery (the
"Closing"). The facsimile signature of either of the officers executing the Bonds may be
imprinted on the Bonds in lieu of the manual signature of the officer but, unless the City has
contracted with a fiscal agent to authenticate the Bonds, at least one of the signatures appearing
on each Bond shall be a manual signature. 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 of the Bonds
is hereby ratified and approved in all respects.







Section 26. Conflicting Ordinances or Resolutions. All prior ordinances, resolutions (other
than the 2010 Resolution), rules, 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 2010 Resolution, the 2010 Resolution shall control so long as any bonds of
the Prior Bonds authorized by such resolution are outstanding.


Adopted, approved and recorded April 26, 2016.


Council Action: Adopted Failed Vote


Mayoral Action: Accept Veto


Donna Olson, Mayor Date


Council Action: Override Vote







EXHIBIT A


Official Terms of Offering


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT B


Bid Tabulation


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT C


Winning Bid


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-1


Pricing Summary


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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EXHIBIT D-2


Debt Service Schedule


To be provided by Springsted Incorporated and incorporated into the Resolution.


(See Attached)
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[EXHIBIT MRP


Mandatory Redemption Provision


The Bonds due on May 1, ____, ____, ____ and ____ (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%) of the principal amount to be redeemed plus accrued
interest to the date of redemption, from special redemption fund deposits which are required to
be made in amounts sufficient to redeem on May 1 of each year the respective amount of Term
Bonds specified below:


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______


____ ______ (maturity)]
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EXHIBIT E


(Form of Bond)


UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS


DANE COUNTY
NO. R-___ CITY OF STOUGHTON $_______


WATERWORKS SYSTEM MORTGAGE REVENUE BOND, SERIES 2016C


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


May 1, _____ May 26, 2016 ____% ______


DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.


PRINCIPAL AMOUNT: _______________________ THOUSAND DOLLARS
($__________)


FOR VALUE RECEIVED, the City of Stoughton, Dane County, 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), solely from the fund hereinafter
specified, 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 shall be payable semi-annually on
May 1 and November 1 of each year commencing on November 1, 2016 until the aforesaid
principal amount is paid in full. Both the principal of and interest on this Bond are payable to the
registered owner in lawful 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 Associated Trust Company, National Association, Green Bay,
Wisconsin (the "Fiscal Agent") or any successor thereto at the close of business on the 15th 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 of the
Fiscal Agent.


The Bonds maturing on May 1, 2025 and thereafter are subject to redemption prior to
maturity, at the option of the City, on May 1, 2024 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 amount thereof, plus
accrued interest to the date of redemption.
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[The Bonds maturing in the years _______, _______ and ______ are subject to


mandatory redemption by lot as provided in the Resolution referenced below at the redemption


price of par plus accrued interest 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, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight 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 owner 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 of the Depository at
that time. Upon such deposit of funds for redemption the Bonds shall no longer be deemed to be
outstanding.


This Bond is one of an issue aggregating $2,650,000, issued for the purpose of paying the cost
of additions, improvements and extensions to the Waterworks System of the City and to refund
obligations of the City issued to finance additions, improvements and extensions to the City's
Waterworks System, pursuant to Article XI, Section 3, of the Wisconsin Constitution,
Section 66.0621, Wisconsin Statutes, acts supplementary thereto and a Resolution adopted
April 26, 2016, and entitled: "Resolution Authorizing the Issuance and Sale of $2,650,000
Waterworks System Mortgage Revenue Bonds, Series 2016C of the City of Stoughton, Dane
County, Wisconsin, and Providing for the Payment of the Bonds and Other Details With Respect
to the Bonds" (the "Resolution") and is payable only from the income and revenues derived from
the operation of said Waterworks System. Such revenues have been set aside and pledged as a
special fund for that purpose and identified as "Special Redemption Fund", created by an
ordinance adopted by the City on May 14, 1963 and continued by the Resolution. The Bonds are
issued on a parity with the City's Waterworks System Revenue Bonds, Series 2010, dated
January 27, 2010. This Bond does not constitute an indebtedness of the City within the meaning
of any constitutional or statutory debt limitation or provision.


A mortgage lien, which is hereby recognized as valid and binding on said Waterworks System,
together with all extensions and improvements thereto, has been granted by the City to and in
favor of the registered owner or owners of bonds of this issue of Bonds. The Waterworks System
shall remain subject to such mortgage lien until the payment in full of the principal of and
interest on this Bond and the issue of which it forms a part.
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This Bond is a "qualified tax-exempt obligation" pursuant to the provisions of Section
265(b)(3) of the Internal 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 of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, 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 attorney. 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 of a charge sufficient to reimburse the
City for any tax, fee or other governmental charge required to be paid with respect to such
registration. The Fiscal Agent shall not be obliged to make any transfer of the Bonds (i) after the
Record Date, (ii) during the fifteen (15) calendar days preceding the date of any publication of
notice of any 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 the absolute owner hereof for the purpose of
receiving 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.


It is hereby certified, recited and declared that all conditions, things and acts required by law 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 City from the operation of its
Waterworks System 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.


This Bond shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been signed by the Fiscal Agent.
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IN WITNESS WHEREOF, the City of Stoughton, Dane County, Wisconsin, by its governing
body, has caused this Bond to be executed for it and in its name by the manual or facsimile
signatures of its duly qualified Mayor and City Clerk; and to be sealed with its official or
corporate seal, if any, all as of the original date of issue specified above.


CITY OF STOUGHTON,
DANE COUNTY, WISCONSIN


By: ______________________________
Donna L. Olson
Mayor


(SEAL)


By: ______________________________
Lana Kropf
City Clerk
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Date of Authentication: _______________, ______


CERTIFICATE OF AUTHENTICATION


This Bond is one of the Bonds of the issue authorized by the within-mentioned Resolution
of the City of Stoughton, Wisconsin.


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION,
GREEN BAY, WISCONSIN


By____________________________
Authorized Signatory







QB\39198560.1


-6-


ASSIGNMENT


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


(Name and Address of Assignee)


____________________________________________________________________________
(Social Security or other Identifying Number of Assignee)


the within Bond and all rights thereunder and hereby irrevocably constitutes and appoints
______________________________________, Legal Representative, to transfer said Bond on
the books kept for registration thereof, with full power of substitution in the premises.


Dated: _____________________


Signature Guaranteed:


_____________________________ ________________________________
(e.g. Bank, Trust Company (Depository or Nominee Name)
or Securities Firm)


NOTICE: This signature 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.


____________________________
(Authorized Officer)
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Fiscal Agency Agreement


(See Attached)
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FISCAL AGENCY AGREEMENT


THIS AGREEMENT, made as of the 26th day of May, 2016 between the City of
Stoughton, Wisconsin (the "Municipality"), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").


WITNESSETH:


WHEREAS, the Municipality has duly authorized the issuance of its $2,650,000
Waterworks System Mortgage Revenue Bonds, Series 2016C, dated May 26, 2016 (the
"Obligations") pursuant to the applicable provisions of the Wisconsin Statutes and the resolutions
adopted by the Municipality on March 29, 2016 and April 26, 2016 (collectively, the
"Resolution"); and


WHEREAS, the Municipality is issuing the Obligations in registered form pursuant to
Section 149 of the Internal Revenue Code of 1986, as amended, and applicable Treasury
Regulations promulgated thereunder; and


WHEREAS, pursuant to the Resolution and Section 67.10(2), Wisconsin Statutes the
Municipality has authorized the appointment of the Fiscal Agent as agent for the Municipality for
any or all of the following responsibilities: payment of principal and interest on, registering,
transferring and authenticating the Obligations as well as other applicable responsibilities
permitted by Section 67.10(2), Wisconsin Statutes.


NOW, THEREFORE, the Municipality and the Fiscal Agent hereby agree as follows:


I. APPOINTMENT


The Fiscal Agent is hereby appointed agent for the Municipality with respect to the
Obligations for the purpose of performing such of the responsibilities stated in Section 67.10(2),
Wisconsin Statutes, as are delegated herein or as may be otherwise specifically delegated in
writing to the Fiscal Agent by the Municipality.


II. INVESTMENT RESPONSIBILITY


The Fiscal Agent shall not be under any obligation to invest funds held for the payment of
interest or principal on the Obligations.


III. PAYMENTS


At least one business day before each interest payment date (commencing with the
interest payment date of November 1, 2016 and continuing thereafter until the principal of and
interest on the Obligations should have been fully paid or prepaid in accordance with their terms)
the Municipality shall pay to the Fiscal Agent, in good funds immediately available to the Fiscal
Agent on the interest payment date, a sum equal to the amount payable as principal of, premium,
if any, and interest on the Obligations on such interest payment date. Said interest and/or
principal payment dates and amounts are outlined on Schedule A which is attached hereto and







-2-
QB\39198560.1


incorporated herein by this reference.


IV. CANCELLATION


In every case of the surrender of any Obligation for the purpose of payment, the Fiscal
Agent shall cancel and destroy the same and deliver to the Municipality a certificate regarding
such cancellation. The Fiscal Agent shall be permitted to microfilm or otherwise photocopy and
record said Obligations.


V. REGISTRATION BOOK


The Fiscal Agent shall maintain in the name of the Municipality a Registration Book
containing the names and addresses of all owners of the Obligations and the following
information as to each Obligation: its number, date, purpose, amount, rate of interest and when
payable. The Fiscal Agent shall keep confidential said information in accordance with applicable
banking and governmental regulations.


VI. INTEREST PAYMENT


Payment of each installment of interest on each Obligation shall be made to the registered
owner of such Obligation whose name shall appear on the Registration Book at the close of
business on the 15th day of the calendar month next preceding the interest payment date and shall
be paid by check or draft of the Fiscal Agent mailed to such registered owner at his address as it
appears in such Registration Book or at such other address as may be furnished in writing by
such registered owner to the Fiscal Agent.


VII. PAYMENT OF PRINCIPAL AND NOTICE OF REDEMPTION


(a) Principal Payments. Principal shall be paid to the registered owner of an
Obligation upon surrender of the Obligation on or after its maturity or redemption date.


[The Obligations due on May 1, 20__ and May 1, 20__ (the "Term Bonds") are subject to


mandatory redemption prior to maturity by lot at a redemption price equal to One Hundred
Percent (100%) of the principal amount to be redeemed plus accrued interest to the date of
redemption, from deposits which are required to be made in amounts sufficient to redeem on
May 1 of each year the respective amount of Term Bonds specified on the attached Schedule
MRP.


The Municipality hereby directs and the Fiscal Agent hereby agrees to select the Term Bonds
to be redeemed on the dates set forth above and to give notice of such redemption as set forth in
substantially the form attached hereto as Schedule B by registered or certified mail, facsimile
transmission, overnight express delivery, electronic transmission or in any other manner required
by The Depository Trust Company at least thirty (30) days but not more than sixty (60) days prior
to the date fixed for redemption to the registered owner of each Obligation selected to be
redeemed, in whole or in part, at the address shown on the registration books as of the Record
Date.


The Municipality, in accordance with Section III hereof, shall make payments sufficient
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for the Fiscal Agent to pay the amounts due on the Term Bonds subject to mandatory


redemption.]


(b) Official Notice of Redemption. In the event the Municipality exercises its option
to redeem any of the Obligations, the Municipality shall, at least 35 days prior to the redemption
date, direct the Fiscal Agent to give official notice of such redemption by sending an official
notice thereof by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company at
least 30 days but not more than 60 days prior to the date fixed for redemption to the registered
owner of each Obligation to be redeemed in whole or in part at the address shown in the
Registration Book. Such official notice of redemption shall be dated and shall state (i) the
redemption date and price; (ii) an identification of the Obligations to be redeemed, including the
date of original issue of the Obligations; (iii) that on the redemption date the redemption price
will become due and payable upon each such Obligation or portion thereof called for redemption,
and that interest thereon shall cease to accrue from and after said date; and (iv) the place where
such Obligations are to be surrendered for payment of the redemption price, which place of


payment shall be the principal office of the Fiscal Agent. [Official notice of the redemption of


Obligations subject to mandatory redemption shall be given in the same manner.]


(c) Additional Notice of Redemption. In addition to the official notice of redemption
provided in (b) above, further notice of any redemption shall be given by the Fiscal Agent on
behalf of the Municipality to the Municipal Securities Rulemaking Board and The Depository
Trust Company of New York, New York but neither a defect in this additional notice nor any
failure to give all or any portion of such additional notice shall in any manner defeat the
effectiveness of a call for redemption.


Each further notice of redemption given hereunder shall be sent at least 30 days before
the redemption date by registered or certified mail, overnight delivery service, facsimile
transmission or email transmission and shall contain the information required above for an
official notice of redemption.


(d) Redemption of Obligations. The Obligations to be redeemed [at the option of the


Municipality] shall be selected by the Municipality and, within any maturity, shall be selected by


lot by the Depository described in Section VIII hereof. [Obligations subject to mandatory


redemption shall be selected as described in (a) above.] The Obligations or portions of


Obligations to be redeemed shall, on the redemption dates, become due and payable at the
redemption price therein specified, and from and after such date such Obligations or portions of
Obligations shall cease to bear interest. Upon surrender of such Obligations for redemption in
accordance with the official notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Obligation, there shall be prepared for the registered owner a new Obligation
or Obligations of the same maturity in the amount of the unpaid principal. Each check or other
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transfer of funds issued in payment of the redemption price of Obligations being redeemed shall
bear the CUSIP number identifying, by issue and maturity, the Obligations being redeemed with
the proceeds of such check or other transfer.


VIII. UTILIZATION OF THE DEPOSITORY TRUST COMPANY


The Depository Trust Company's Book-Entry-Only System is to be utilized for the
Obligations. The Fiscal Agent, as agent for the Municipality, agrees to comply with the
provisions of The Depository Trust Company's Operational Arrangements, as they may be
amended from time to time referenced in the Blanket Issuer Letter of Representations executed
by the Municipality. The provisions of the Operational Arrangements and this Section VIII
supersede and control any and all representations in this Agreement.


IX. OBLIGATION TRANSFER AND EXCHANGE


The Fiscal Agent shall transfer Obligations upon presentation of a written assignment
duly executed by the registered owner or by such owner's duly authorized representative. Upon
such a transfer, new registered Obligation(s) of the same maturity, in authorized denomination or
denominations in the same aggregate principal amount for each maturity shall be issued to the
transferee in exchange therefor, and the name of such transferee shall be entered as the new
registered owner in the Registration Book. No Obligation may be registered to bearer. The
Fiscal Agent may exchange Obligations of the issue for a like aggregate principal amount of
Obligations of the same maturity in authorized whole multiples of $5,000.


The Obligations shall be numbered R-1 and upward. Upon any transfer or exchange, the
Obligation or Obligations issued shall bear the next highest consecutive unused number or
numbers.


The Municipality shall cooperate in any such transfer, and the appropriate officers of the
Municipality are authorized to execute any new Obligation or Obligations necessary to effect any
such transfer.


X. AUTHENTICATION, IF REQUIRED


The Fiscal Agent shall sign and date the Certificate of Authentication, if any, on each
Obligation on the date of delivery, transfer or exchange of such Obligation. The Fiscal Agent
shall distribute and/or retain for safekeeping the Obligations in accordance with the direction of
the registered owners thereof.


XI. STATEMENTS


The Fiscal Agent shall furnish the Municipality with an accounting of interest and funds
upon reasonable request.


XII. FEES


The Municipality agrees to pay the Fiscal Agent fees for its services hereunder in the


amounts set forth on Schedule [B/C] hereto.
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XIII. MISCELLANEOUS


(a) Nonpresentment of Checks. In the event the check or draft mailed by the Fiscal
Agent to the registered owner is not presented for payment within five years of its date, then the
monies representing such nonpayment shall be returned to the Municipality or to such board,
officer or body as may then be entitled by law to receive the same together with the name of the
registered owner of the Obligation and the last mailing address of record and the Fiscal Agent
shall no longer be responsible for the same.


(b) Resignation and Removal; Successor Fiscal Agent. (i) Fiscal Agent may at any
time resign by giving not less than 60 days written notice to Municipality. Upon receiving such
notice of resignation, Municipality shall promptly appoint a successor fiscal agent by an
instrument in writing executed by order of its governing body. If no successor fiscal agent shall
have been so appointed and have accepted appointment within 60 days after such notice of
resignation, the resigning fiscal agent may petition any court of competent jurisdiction for the
appointment of a successor fiscal agent. Such court may thereupon, after such notice, if any, as it
may deem proper and prescribes, appoint a successor fiscal agent. The resignation of the fiscal
agent shall take effect only upon appointment of a successor fiscal agent and such successor
fiscal agent's acceptance of such appointment.


(ii) The Fiscal Agent may also be removed by the Municipality at any time upon
not less than 60 days' written notice. Such removal shall take effect upon the appointment of a
successor fiscal agent and such successor fiscal agent's acceptance of such appointment.


(iii) Any successor fiscal agent shall execute, acknowledge and deliver to
Municipality and to its predecessor fiscal agent an instrument accepting such appointment
hereunder, and thereupon the resignation or removal of the predecessor fiscal agent shall become
effective and such successor fiscal agent, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its predecessor, with
like effect as if originally named as fiscal agent herein; but nevertheless, on written request of
Municipality, or on the request of the successor, the fiscal agent ceasing to act shall execute and
deliver an instrument transferring to such successor fiscal agent, all the rights, powers, and trusts
of the fiscal agent so ceasing to act. Upon the request of any such successor fiscal agent,
Municipality shall execute any and all instruments in writing for more fully and certainly vesting
in and confirming to such successor fiscal agent all such rights, powers and duties. Any
predecessor fiscal agent shall pay over to its successor fiscal agent any funds of the Municipality.


(iv) Any corporation, association or agency into which the Fiscal Agent may be
converted or merged, or with which it may be consolidated, or to which it may sell or transfer its
corporate trust business and assets as a whole or substantially as a whole, or any corporation or
association resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor fiscal agent under this Agreement and vested
with all the trusts, powers, discretions, immunities and privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.
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(v) Any successor fiscal agent shall be qualified pursuant to Sec. 67.10(2),
Wisconsin Statutes, as amended.


(c) Termination. This Agreement shall terminate on the earlier of (i) the payment in
full of all of the principal and interest on the Obligations to the registered owners of the
Obligations or (ii) five years after (aa) the last principal payment on the Obligations is due
(whether by maturity or earlier redemption) or (bb) the Municipality's responsibilities for
payment of the Obligations are fully discharged, whichever is later. The parties realize that any
funds hereunder as shall remain upon termination shall, except as may otherwise by law, be
turned over to the Municipality after deduction of any unpaid fees and disbursements of Fiscal
Agent or, if required by law, to such officer, board or body as may then be entitled by law to
receive the same. Termination of this Agreement shall not, of itself, have any effect on
Municipality's obligation to pay the outstanding Obligations in full in accordance with the terms
thereof.
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(d) 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 have executed this Agreement, being duly
authorized so to do, each in the manner most appropriate to it, on the date first above written.


CITY OF STOUGHTON, DANE
COUNTY, WISCONSIN


By _________________________
Donna L. Olson
Mayor


(SEAL)


_________________________
Lana Kropf
City Clerk


ASSOCIATED TRUST COMPANY,
NATIONAL ASSOCIATION, GREEN
BAY, WISCONSIN


Fiscal Agent


(SEAL) By__________________________
Title______________________


Attest________________________
Title___________________
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SCHEDULE A


Debt Service Schedule
$2,650,000 Waterworks System Mortgage Revenue Bonds, Series 2016C


of the City of Stoughton, Wisconsin
dated May 26, 2016


(SEE ATTACHED)
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[SCHEDULE MRP


Mandatory Redemption Provision


The Obligations due on May 1, ____, ____, ____ and ____ (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%) of the principal amount to be redeemed
plus accrued interest to the date of redemption, from special redemption fund deposits which are
required to be made in amounts sufficient to redeem on May 1 of each year the respective amount
of Term Bonds specified below:


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______
____ ______ (maturity)


For the Term Bonds Maturing on May 1,


Redemption
Date Amount


____ $______
____ ______


____ ______(maturity)]
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[SCHEDULE B


NOTICE OF MANDATORY SINKING FUND REDEMPTION*


City of Stoughton, Wisconsin
Waterworks System Mortgage Revenue Bonds, Series 2016C


Dated May 26, 2016


NOTICE IS HEREBY GIVEN that a portion of the Bonds of the above-referenced issue which
mature on May 1, 20___ shall be subject to mandatory sinking fund redemption on May 1 of the
year set forth below, in the amount set forth below, at a redemption price equal to One Hundred
Percent (100%) of the principal amount redeemed plus accrued interest to the date of redemption.


Redemption Date Principal Amount CUSIP Number


May 1, ____ $_______ ____________


Such portion of the Bonds will cease to bear interest on the redemption date set forth above.


BY THE ORDER OF THE
COMMON COUNCIL


CITY OF STOUGHTON, WISCONSIN


Dated: __________________


* To be provided by registered or certified mail, facsimile transmission, overnight express delivery,
electronic transmission or in any other manner required by The Depository Trust Company, to The Depository
Trust Company, Attn: Supervisor, Call Notification Department, 570 Washington Blvd., Jersey City, NJ
07310, not less than thirty (30) days nor more than sixty (60) days prior to the call date. At least thirty (30)
days prior to the call date notice shall also be filed electronically with the Municipal Securities Rulemaking


Board through the Electronic Municipal Market Access (EMMA) System website at www.emma.msrb.org.]
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SCHEDULE [B/C]


(SEE ATTACHED)
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EXHIBIT G


NOTICE OF FULL CALL*


CITY OF STOUGHTON
DANE COUNTY, WISCONSIN


WATERWORKS SYSTEM MORTGAGE REVENUE BONDS
DATED NOVEMBER 15, 2006


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 for prior payment on July 1, 2016 at a redemption price equal to
100% of the principal amount thereof plus accrued interest to the date of prepayment:


Maturity Date Principal Amount Interest Rate CUSIP No.


05/01/2018 $300,000 4.50% 862342DK5
05/01/2020 325,000 4.50 862342DM1
05/01/2023 550,000 4.50 862342DQ2


Upon presentation and surrender of said Bonds to Associated Trust Company, National
Association, Green Bay, Wisconsin, the registrar and fiscal agent for said Bonds, the registered
owners thereof will be paid the principal amount of the Bonds plus accrued interest to the date of
prepayment.


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


By Order of the
Common Council
City of Stoughton
City Clerk


Dated ________________________
_____________


* To be provided to Associated Trust Company, National Association at least thirty-five (35) days prior to July 1,2016.
The registrar and fiscal agent shall be directed to give notice of such prepayment by registered or certified mail, overnight express
delivery, facsimile transmission, or electronic transmission to The Depository Trust Company, Attn: Supervisor, Call Notification
Department, 570 Washington Blvd., Jersey City, NJ 07310, not less than thirty (30) days nor more than sixty (60) days prior to
July 1, 2016 and to the MSRB electronically through the Electronic Municipal Market Access (EMMA) System website at
www.emma.msrb.org. Notice shall also be provided to Assured Guaranty Municipal Corp., or any successor, the successor bond
insurer of the Bonds.
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