CITY OF STOUGHTON, 381 E. Main Street, Stoughton, WI 53589

RESOLUTION OF THE COMMOM COUNCIL- AMENDED

Approving a Memorandum of Understanding and other matters relating to the implementation of the
Kettle Park West Development Agreement.

File Number: R-86-2015 Date Introduced:  June 9, 2015

The City Council of the City of Stoughton, Dane County, Wisconsin, resolves as Jollows:

RECITALS

A. The City of Stoughton (the “City”) and Kettle Park West, LLC (the “Developer”) are parties to
the Amended and Restated Agreement to Undertake Development (Kettle Park West
Development) entered into as of November 13, 2014, which may be replaced and superseded
by a Second Amended and Restated Agreement to Undertake Development (Kettle Park West
Development) entered into as of June 9, 2015 (collectively the “Agreement).

B. Section D. 4. of the Agreement requires Developer to provide a letter of credit (the “Letter of
Credit”) to the City, and allows for the amount of the Letter of Credit to be reduced under
certain circumstances. The City and Developer have prepared the Memorandum of
Understanding attached as Exhibit A to set forth in greater detail the parties’ understanding
and agreement regarding the amount of the Letter of Credit required by Section D.4. of the
Agreement, and the procedure that will apply to calculating reductions of the Letter of Credit,
in order to implement the Agreement.

RESOLUTION

The Memorandum of Understanding attached as Exhibit A is approved, and the Mayor and City Clerk
are hereby authorized to execute the Memorandum of Understanding on the City's behalf,

The foregoing Resolution was adopted by the Common Council of the City of Stoughton at a
meeting held on June 9, 2015.



Council Action: IE Adopted I:I Failed Vote

Mayoral Action: zAccept l:l Veto

Dew&m (Q-Q-\E)

Donna Olson, Mayor Date

Council Action: l:l Override Vote
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Memorandum of Understanding
Kettle Park West Development
Tax Increment Guarantee Letter of Credit
June 9, 2015

Background Information. The City of Stoughton (the “City”) and Kettle Park West, LLC
(the “Developer™) are parties to the Amended and Restated Agreement to Undertake
Development (Kettle Park West Development) entered into as of November 13, 2014 (the
“Agreement”), which may be replaced and superseded by a Second Amended and
Restated Agreement to Undertake Development (Kettle Park West Development) entered
into as of June 9, 2015 (Collectively the “Agreement”). Section D. 4. of the Agreement
requires the Developer to provide a letter of credit (the “Letter of Credit”) to the City, and
allows for the amount of the Letter of Credit to be reduced under certain circumstances.

Purpose. The purpose of this Memorandum of Understanding is to set forth in greater
detail the parties’ understanding and agreement regarding the amount of the Letter of
Credit required by Section D.4. of the Agreement, and the procedure that will apply to
calculating reductions of the Letter of Credit, in order to implement the Agreement.

Definitions. The terms used in this Memorandum of Understanding that are defined in
the Agreement shall have the meaning set forth in the Agreement.

Amount and form of Initial Letter of Credit.

A. Under section D.4.(b) of the Agreement, the amount of the initial and each
renewed or replacement Letter of Credit is required to equal the total principal
and interest payments on all remaining Annual Debt Service payments on City
Borrowing. The City intends to sell Note Anticipation Notes on or about
September 22, 2015. The City intends to pay the Note Anticipation Notes in
approximately October 2018, using a combination of Actual Tax Increment held
by the City at that time, and the proceeds of a Refunding Obligation to be issued
by the City. The City Borrowing shall initially be the Note Anticipation Notes,
and shall subsequently be the Refunding Obligations. The planned City
Borrowing is described in Attachment A to this Memorandum of Understanding.

B. The City and Developer agree that, before the City sells the Note Anticipation
Notes, and in order to satisfy the condition in Section E. 6 of the Agreement,
Developer shall provide an initial Letter of Credit in the amount of $4,848,705.00,
which is the estimated total amount the City will need to pay the Note
Anticipation Notes in 2018. The initial letter of credit shall be in the form
attached as Attachment B to this Memorandum of Understanding. The City and
Developer agree that $4,848,705.00 is based on certain estimates, including an
estimate of the interest rate that will apply to the Note Anticipation Notes.
Developer agrees that when the Note Anticipation Notes are actually sold, and
before the City finally approves the sale, the City may require Developer to

LADOCS\005649\00082NAGREE\36V7777.DOCX 1

0616151522



provide either a replacement Letter of Credit or a supplemental Letter of Credit,
such that the City has one or more Letters of Credit in the aggregate amount the
City determines is actually needed to pay the Note Anticipation Notes in 2018.

Letter of Credit Recalculation Prior to Sale of Refunding Obligations. The City intends
to pay the Note Anticipation Notes in 2018 using a combination of Actual Tax Increment
held by the City at that time, and the proceeds of a Refunding Obligation to be issued by
the City. Before the City sells the Refunding Obligation, the City will calculate the
amount of the Letter of Credit required to secure repayment of the Refunding Obligation.
The amount of the Letter of Credit required to secure repayment of the Refunding
Obligation shall be equal to the total principal and interest payments on the Refunding
Obligation, less the amount of that principal and interest that will be paid using Actual
Tax Increment that has been created in the District and will be allocated to pay Annual
Debt Service pursuant to Section D.3 of the Agreement. The amount of Actual Tax
Increment that has been created in the District shall be calculated as described in Section
6 of this Memorandum of Understanding. The amount of the recalculated Letter of
Credit shall not be less than $1,000,000.00 unless the Actual Tax Increment that has been
created within the District is projected to generate an amount equal to or greater than 110
percent of the total principal and interest payments on the Refunding Obligations. If
Developer does not provide the City with an amended or replacement Letter of Credit in
the amount the City has calculated as needed to secure repayment of the Refunding
Obligation, the City may draw upon the existing Letter of Credit, in an amount not to
exceed the amount the City has calculated for the amended or replacement letter of credit,
and may either use the proceeds to pay the Note Anticipation Notes, or use the proceeds
to make debt service payments on the Refunding Obligation.

Reductions to Letter of Credit. Under Section D.4.(b) of the Agreement, the amount of
the Letter of Credit may be reduced by the amount of the Annual Debt Service that will
be paid by Actual Tax Increment that has been created within the District, and will be
allocated to pay Annual Debt Service as provided in Section D.3 of the Agreement.
Section D.4(b) of the Agreement further provides that the Annual Debt Service payments
that will be paid by Actual Tax Increment that has been created within the District shall
be calculated by the City, using the actual Value Increment that has been created within
the District at the time the required amount of the Letter of Credit is calculated, using the
mil rate effective at that time. Developer and the City agree that the Value Increment that
has been created within the District at a given point in time will be the equalized value of
the District that has most recently been certified by the Wisconsin Department of
Revenue, minus the base value of the District as certified by the Wisconsin Department
of Revenue. Developer and the City agree that Actual Tax Increment that has been
created within the District, and that will be available to pay Annual Debt Service, will be
the Value Increment, multiplied by the most recently established mil rate at which taxable
property in the City is taxed to levy taxes for all taxing jurisdictions in which the District
is located, multiplied by the number of years that Actual Tax Increment may lawfully be
allocated to pay Annual Debt Service. Developer and the City agree that, for purposes of
calculating reductions in the Letter of Credit, the Annual Debt Service to be paid by
Actual Tax Increment shall be calculated based upon the Refunding Obligation. Before
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the Refunding Obligation is sold, the Annual Debt Service shall be the estimated total
principal and interest on the planned Refunding Obligation, as determined by the City.
After the Refunding Obligation is issued, the Annual Debt Service shall be the actual
unpaid principal and interest on the Refunding Obligation. Developer agrees that the
Letter of Credit shall not be reduced below $1,000,000.00 until the Actual Tax Increment
that has been created within the District is projected to generate an amount equal to or
greater than 110 percent of the remaining Annual Debt Service Payments on City
Borrowing. The first opportunity for a reduction in the Letter of Credit shall come on
September 1, 2016, and subsequent opportunities for reduction will be evaluated each
anniversary thereafter.

Agreement. The City and Developer agree that this Memorandum of Understanding
accurately describes their understanding and agreement regarding the amount of the
Letter of Credit required by Section D.4. of the Agreement, and the procedure that will
apply to calculating reductions of the Letter of Credit, in order to implement the
Agreement. ‘

DEVELOPER: CITY:
KETTLE PARK WEST LLC CITY OF STOUGHTON
Dane County, Wisconsin
By
David Jenkins, Managing Partner By
Donna Olson, Mayor
Dated: June ,2015.

ATTEST:

Lana C. Kropf, City Clerk

Dated: June ,2015.
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$4,815,000

City of Stoughton, Wisconsin
Note Anticipation Notes, Series 2015
Kettle Park West Project

Sources & Uses

Dated 10/01/2015 | Delivered 10/01/2015

Sources Of Funds
PAr AIMOUNE OF BONUS . ...eeeeviiicctrii e ceeeee e s tareetitaeeseesistasnreerasas et sesreeessssnessb st aeaessstsssabnnsnsr st ebosns srseaasras iassTasastEbe st tossrbnenstnns

Total Sources......

Uses Of Funds

Deposit to Project Construction FUNG... ...t s s bt s
Deposit to Capitalized Interest (CIF) Fund....
COSES OF ISSUBMCE. ..uvvverieceieeerireeeemrmreeesemuereereseeeeceesesasreetreeesssssbanes sasnesobataennsnenason fvveeeerenneteessrarees
Total Underwriter's DISCOUNE (0.500%6).....cc.cceuieriireeiiiiiisitie e s esaessneesss et s e ae s e s s ens b be b e s ma st E s d e s s anrsats 0
ROUNGING AMOUNE. ... ceeeeiitiecreicetestas et areb e e te b e mera e ge s aa e s e ekt soh b s E b LU s e e r s AR A ST ST s e et et e

Total Uses

Attachment A

2015 NANs 5.6.15 | SINGLE PURPOSE, | 5/12/2015 | 2:30 PM

$4,815,000.00

$4,815,000.00

4,577,264.00
168,525.00
45,000.00
24,075.00
136.00

$4,815,000.00

%%% Springsted



$4,815,000

City of Stoughton, Wisconsin
- Note Anticipation Notes, Series 2015
Kettle Park West Project

NET DEBT SERVICE SCHEDULE

Date Principal Coupon Interest Total P+ CIF Net New D/S Fiscal Total
10/01/2015 - - - - - - . -
10/01/2016 - - 67,410.00 67,410.00 (67,410.00) - -
04/01/2017 - - 33,705.00 33,705.00 (33,705.00) - -
10/01/2017 - - 33,705.00 33,705.00 (33,705.00) - -
04/01/2018 - - 33,705.00 33,705.00 (33,705.00) - -
10/01/2018 4,815,000.00 1.400% 33,705.00 4,848,705.00 - 4,848,705.00  4,848,705.00

Total $4,815,000.00 - $202,230.00 $5,017,230.00 (168,525.00) $4,848,705.00 -
SIGNIFICANT DATES
[ 1T e [ T LT PP O OO PO SOOI P S P PR 10/01/2015
DEIVEIY DAE.........oieeeerrieriereieet et eer b e s st st s re st e e e e e e s b e s e e eat e s s ba (e s s E o s s et e R ae s £ e TR e e et b e TS e bR e s s S e AL e st e s e 10/01/2015
FirSt COUPON DAL .....c..iiciieieeiieieicee e rer e ne e raes e raeese e e se s bt s s e s et st s bs e h s e s s s R b e R b e b be e sa s b e bE L aRea s e s e ne s e e s nd s b m e et st e 10/01/2016

Yield Statistics

BONA YOI DOUATS........eeveivriiiieietectieueseesitesssrareesseassaressieesamearese s s ehb e s e s e s e sREs e e e s nsseaneaabe s e nassessenanaeas e s a T ana b aes s e b et ramt e sonset $14,445.00
AVErage Life....cccovvvivirninciinr i st e ereereee e 3.000 Years
Average Coupon 1.4000000%
Net Interest Cost (NIC)...... ettereeeasEtssiieissnsrensisestesesataestesseianertfeaateshee et aerre saReeaare saatereenannnnenr 1.5666667%
True INterest COSE (TIC). ...u ittt s r s sar e sas s er s an e e st et e a s bt asanas ST 1.5694215%
Bond Yield for Arbitrage Purposes.. e 1.3983516%
AL INCIUSIVE COSE (AIC). ....oceeeeieriecee e et cresreereeecae e essts s e et s e s inrsa b sae s ses et b s b e e s e e R s ae st e e b e s ea bt o bt e e bbb e a e b btn s 1.8919113%

IRS Form 8038
NEE INEEIESE COSL.....viviveeiieeieretecteeriaeenr s eeeaerrasesteesseees e rs et et e e nes s enseestssbe e s s e be s e s s s b eb b e e e aeRaamn b aRe s beshn e mr b b s bs it s an s beabn s vt n s 1.4000000%
Weighted Average Maturity 3.000 Years

2015 NANs 5.6.15 | SINGLE PURPOSE | 5/12/2015 | 2:306 PM
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$4,315,000

City of Stoughton, Wisconsin
General Obligation Bonds, Series 2018
Kettle Park West ‘Project - Takeout of the 2015 NANS

Sources & Uses
Dated 06/01/2018 | Delivered 06/01/2018

Sources Of Funds

Par AMOUNE OF BOMAS........ierieiciriiieeceieiirerieeicrrerecrcrrresatnrreetserasnes aserbasersosneesernstos saransenessatas st ensbenen sansssasinnnseisssnssosseaarans $4,315,000.00
Additional SOUrCE Of FUNGS.........cciiiiiiiic b s 619,879.00
TOtAl SOUICES..eurierrieetiosrerrerareensrasnmtacasassssusssasesarasnssonsaenesssnt sesanmsssesasnss sarsassnsssmsssossannsnnssasores $4,934,879.00
Uses Of Funds

Deposit to Current Refunding FUNG......... ..ottt et e sane s s sae s e enn b s e 4,837,470.00
COSES Of ISSUBNCE.........veeeeeeieci et ce e et r v ecsan e e e ee e s senennanmneersen 50,000.00
Total Underwriter's Discount (1.000%) 43,150.00
ROUMAING AMMOUNE. ... .oeieeiieiscciieereeeiiamereneese s ee s e s eee st tassabereesosas st s bae s oasbbe s st anbera s sas bbbk sessbeebanRsaaasannreansassetnssareesnrase 4,259.00
TOLA] USES..uurrrereirrcrristressessersresassrsssesssamsserssanessanseransensessessusansasses sasentasasre st sss sontssarssses s asnse fasma s iassensesssisssasssvansassenssmnss $4,934,879.00

2018 GO Bonds (Take owt 2 | SINGLE PURPOSE | 5/12/2015 | 2:30 PM
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$4,815,000

City of Stoughton, Wisconsin
Note Anticipation Notes, Series 2015
Kettle Park West Project

Debt Service To Maturity And To Call

Date Refunded Refunded D/S To Cali Principal Coupon Interest Refunded D/S
Bonds Interest

06/01/2018 - - - - - - -
08/01/2018 4,815,000.00 22,470.00 4,837,470.00 - - - -
10/01/2018 - - - 4,815,000.00 1.400% 33,705.00 4,848,705.00
Total $4,815,000.00 $22,470.00 $4,837,470.00 $4,815,000.00 - $33,705.00  $4,848,705.00

Yield Statistics
Base date for Avg. Life & Avg. Coupon CalCUlatioN.........c.o..ociiiiieiiiiii e et e 6/01/2018
Average Life..........ccccvnieeiiiricnc e : 0.333 Years
Average Coupon . 1.4000000%
Weighted Average Maturity (Par BaSiS).......c.ccicoirireriiiiiiii et s sib st s ba s b 0.333 Years

Refunding Bond Information

Refunding Dated Date..........cooociiimniiinniicinincines . 6/01/2018
Refunding Delivery Date 6/01/2018

2015 NANs 5.6.15 | SINGLE PURPOSE | 5/12/2015 | 2:30 PM
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$4,315,000

City of Stoughton, Wisconsin
General Obligation Bonds, Series 2018
Kettle Park West Project - Takeout of the 2015 NANS

NET DEBT SERVICE SCHEDULE

Date Principal Coupon interest Total P+l Net New D/S Revenue Surpis(Deficit)  Fiscal Total
06/01/2018 - - - - - - - -
04/01/2019 185,000.00 1.450% 100,352.08 285,352.08 285,352.08 382,991.00 97,638.92 -
10/01/2018 - - 58,870.00 58,870.00 58,870.00 - (58,870.00) 38,768.92
04/01/2020 230,000.00 1.750% 58,870.00 288,870.00 288,870.00 382,991.00 94,121.00 -
10/01/2020 - - 56,857.50 56,857.50 56,857.50 - (56,857.50) 37,263.50]
04/01/2021 235,000.00 1.900% 56,857.50 291,857.50 291,857.50 382,991.00 91,133.50 -
10/01/2021 - - 54,625.00 54,625.00 54,625.00 - (54,625.00) 36,508.50,
04/01/2022 240,000.00 2.100% 54,625.00 294,625.00 294,625.00 382,991.00 88,366.00 -
10/01/2022 - - 52,105.00 52,105.00 52,105.00 - (52,105.00) .  36,261.00
04/01/2023 245,000.00 2.300% 52,105.00 297,105.00 297,105.00 382,991.00 85,886.00 -
10/01/2023 - - 49,287.50 49,287.50 ’ 49,287.50 - (49,287.50) 36,598.50)
04/01/2024 250,000.00 2.400% 49,287.50 299,287.50 299,287.50 382,991.00 ~ 83,703.50 -
10/01/2024 - - 46,287.50 46,287.50 46,287.50 - (46,287.50) 37,416.00]
04/01/2025 255,000.00 2.500% 46,287.50 301,287.50 301,287.50 382,991.00 81,703.50 -
10/01/2025 - - 43,100.00 - 43,100.00 43,100.00 - (43,100.00) 38,603.50]
04/01/2026 260,000.00 2.650% 43,100.00 303,100.00 303,100.00 382,991.00 79,891.00 -
10/01/2026 - - 39,855.00 39,655.00 39,655.00 - (39,655.00) 40,236.00
04/01/2027 270,000.00 2.850% 39,655.00 309,655.00 309,655.00 382,991.00 73,336.00 -
10/01/2027 - - 35,807.50 35,807.50 ' 35,807.50 - (35,807.50) 37,528.50
04/01/2028 280,000.00 2.950% 35,807.50 315,807.50 3156,807.50 382,991.00 67,183.50 -
10/01/2028 - - 31,677.50 31,677.50 31,677.50 - (31,677.50) 35,506.00
04/01/2029 285,000.00 3.000% 31,677.50 316,677.50 316,677.50 382,991.00 66,313.50 -
10/01/2029 - - 27,402.50 | 27,402.50 27,402.50 ’ - (27,402.50) 38,911.00;
04/01/2030 295,000.00 3.200% 27,402.50 322,402.50 322,402.50 382,991.00 60,588.50 -
10/01/2030 - - 22,682.50 22,682.50 22,682.50 - (22,682.50) 37,906.00
04/01/2031 305,000.00 3.350%" 22,682.50 327,682.50 327,682.50 382,991.00 55,308.50 -
10/01/2031 - - 17,673.75 17,573.75 17,573.756 - (17,573.75) 37,734.75
04/01/2032 315,000.00 3.450% 17,573.75 332,5673.75 332,573.75 382,991.00 50,417.25 -
10/01/2032 - - 12,140.00 12,140.00 12,140.00 - (12,140.00) 38,277.25
04/01/2033 325,000.00 3.600% 12,140.00 337,140.00 337,140.00 382,991.00 45,851.00 -
10/01/2033 - - 6,290.00 6,290.00 6,290.00 - (6,290.00) 39,561.00)
04/01/2034 340,000.00 3.700% 6,280.00 346,290.00 346,290.00 382,991.00 36,701.00 -
10/01/2034 - - - - - - - 36,701.00)

Total $4,315,000.00 - $1,209,074.58 $5,524,074.58 $5,524,074.58 $6,127,856.00 $603,781.42 -
SIGNIFICANT DATES
Dated...ccvee ettt e e e . 6/01/2018
Delivery Date.... 6/01/2018
FIrSt COUPON DAE......cueureeiereererececiraner et tessertas i sss e s b s s sbsssbrsre s s asaseaseSa s 4as e e S e s e e e g st ors s st s E LR Eao b oL LR S 4R e aRe e E e L e AR LSt mn s 4/01/2019
Yleld Statistics
BONA YRAI DOMAIS. .. ceeveireiitistirniecteesees s sressssassssossesnsrnssessssssenseanerssssasmesstssesssssses sarssstasesstsssesnassns sostnsesssessssarssnssstssassotbotenomiiatoeesinismnanns $38,775.83
Average Life 8.986 Years
AVETAGE COUPON.......ouirreeearrrerereetrtasteseeaeaasesasseaacsteressessasessessesssasssneses tasbasontassstae eoss4bsesEearsEebeebot st dih LR Lo Lo s 4 ash e eR T e E A s R n s bt et o R st so e 3.1181137%
Net Interest Cost (NIC)......ccceeecviiriinieniivisssianiienne eetereerrreesreeatasee st eaasaat s s b b s bene 3.2293944%
True INEr@St COSE (TIC)...cvriierirtirtiiiiiis ettt st et r e r e s s eas e rae s e e b e oS a s st s s et s T e s s s d e sassas s b B b o R ey et S e b e s n s s an ettt r e ens 3.2211094%
Bond Yield for Arbitrage Purposes............cuciseeennes 3.0889451%
Al INCIUSIVE COSE (ALC). .o cirericiercetivnmiieimnie e irre e e rt b ras e e s er st s e e s son cetnesen s b b se s e s b n s s an e sh s san e s aninns RPN 3.3766362%
INBE INEFESE COSE IN DOIAIS. .. .. ..eevevvrieecsertereeiuareieeesases et neasness bt sotssiometssrenesmasibsessasessess e hass s oanaes e B e a e R e e sh e a5 am e s v an e Esot st S8 srateartms smnsbe b e sanns 1,209,074.58
Weighted Average Maturity 8.986 Years

2018 GO Bonds (Take out 2 | SINGLE PURPOSE | 5/12/2015 | 2:31 PM
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[Sample Letter of Credit relating to TIF Guarantee]
IRREVOCABLE STANDBY LETTER OF CREDIT

Letter of Credit Number:

Dated:

Applicant:  Kettle Park West, LLC
Beneficiary: The City of Stoughton, a Wisconsin municipal corporation.

Amount: $ U.S. Dollars |

Expiration Date: [Not less than three years after initial issuance]

To the City of Stoughton:

We hereby issue in favor of the City of Stoughton (the "City") our Irrevocable Letter of
Credit No. , for an amount or amounts not to exceed in the aggregate
$ U. S. Dollars. ‘

This letter of credit shall be payable to the City at any time upon presentation of the
following: (1) a sight draft drawn on in an amount to which the
City is entitled under Section D of the Amended and Restated Agreement to Undertake
Development (Kettle Park West Development) entered into as of the 13" day of
November, 2014 (the "Development Agreement"); (2) an affidavit executed by. a person
authorized by the City stating that monies are due from Kettle Park West, LLC pursuant
to Section D.2(b) of the Development Agreement, or because this letter of credit will not
be extended, or will be extended, renewed or replaced in an amount that is less than the
amount required by Section D of the Development Agreement; and (3) this Letter of
Credit. '

This letter of credit is issued to secure certain guarantee obligations of Kettle Park West,
LLC under the Development Agreement. The City intends to issue Note Anticipation
Notes in 2015, and to pay the Note Anticipation Notes in 2018 by issuing a Refunding
Obligation. The amount of this letter of credit has been calculated based on the expected
amount needed to pay the Note Anticipation Notes. The amount of the Refunding
Obligation will exceed the amount of the Note Anticipation Note. Before issuing the
Refunding Obligation, the City will require Kettle Park West, LLC to provide a letter of
credit in the amount needed to secure repayment of the Refunding Obligation, which
amount may exceed the amount of this letter of credit. We recognize that if Kettle Park
West, LLC fails to provide a letter of credit in the amount needed to secure repayment of

Attachment B



the Refunding Obligation, this letter of credit shall be payable to the City, and the City
may use the proceeds of this letter of credit to pay the Note Anticipation Notes when due.

Partial drawings are permitted.

This Letter of Credit and each extended, renewed or replacement letter of credit shall be
automatically extended without amendment for a period of one year from its expiration
date, unless at least 45 days before such expiration date we notify the City in writing that
the letter of credit will not be extended for an additional one-year period, or that the letter
of credit will be renewed or replaced by a letter of credit in an amount that is less than the
amount required by Section D of the Development Agreement, which amount shall be
specified in such written notice. Upon receipt of notice that this Letter of Credit or any
extended, renewed or replacement letter of credit will not be renewed, or will be replaced
by a letter of credit in an amount that is less than the amount required by Section D of the
Development Agreement, the City may draw upon this or any extended, renewed, or
replacement letter of credit an amount equal to the'total principal and interest payments
that remain unpaid on all remaining Annual Debt Service Payments on City Borrowing,
as those terms are defined in the Development Agreement.

We hereby engage with you to honor all drafts drawn incompliance with the terms and
conditions of this Letter of Credit if presented together with the required documents at
, no later than the close of business on
, the date on which this Letter of Credit

Expires.



