GOVERNING BODY
RESOLUTION NO. 14-2120

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF $5,890,000" CITY OF
MANITOWOC ELECTRIC POWER SYSTEM REVENUE REFUNDING BONDS,
SERIES 2014 (SERIES RESOLUTION)

WHEREAS, the City of Manitowoc, Manitowoc County, Wisconsin (the "Municipality")
now owns and operates and has for many years owned and operated aif leggic power system, a
public utility;

sin Statutes, any
acquiring, leasing,

including all rentals and fees and are to be securéd b
utility;

Venants and Agreements
,on")éwhlch authorized the

g 1ts Electric Power System Revenue
15604 Bonds") and its Electric Power System
ovember 23, 2009 (the "Prior Bonds"), which
sts of Projects and Costs of Issuance, and are payable from

the 2004 Bonds (the refinanging of the 2004 Bonds shall be referred to herein as the

"Refunding");

WHEREAS, fér the purpose of paying cost of the Refunding and Costs of Issuance, the
Governing Body deems it to be necessary, desirable and in the best interest of the Municipality
to authorize and sell electric power system revenue refunding bonds of the Municipality pursuant
to the Bond Resolution payable solely from the Revenues of the System, on a parity and equality
of rank with the Prior Bonds, which bonds are to be authorized and issued pursuant to the Act, in
such principal amount as, together with the interest earnings, will provide the funds necessary to

" Estimated, subject to change.
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pay the costs of the Refunding and it is now necessary and desirable to authorize their issuance
and sale;

WHEREAS, Section 9 of the Bond Resolution provides that additional bonds may be
issued on a parity with the Prior Bonds upon compliance with certain conditions;

WHEREAS, to the best of the Governing Body's knowledge, information and belief, and
in reliance upon the Additional Bonds Certificate attached hereto as Exhibit A and incorporated
herein by this reference, the Municipality complies with the conditions precedent to the issuance

of additional bonds on a parity with the Prior Bonds; and Ny
WHEREAS other than the 2004 Bonds and the Prior Bo ds;.the Municipality has no
& he System.

Municipality
that:

Section 1.01.

Resolution Title an

zes the issuance and sale of Electnc Power System Revenue

s Fixed Rate Bonds entitled to the protection and security of the
ate principal amount of FIVE MILLION EIGHT HUNDRED
LLARS ($5,890,000") (the "2014 Bonds").

Section 2.02. Purpose. The 2014 Bonds are being issued as Bonds within the meaning
of the Bond Resolution to provide funds to pay the cost of refunding the remaining outstanding
2004 Bonds (the "Refunding") and Costs of Issuance in accordance with the Act and the Bond
Resolution. Proceeds of the sale of the 2014 Bonds will be used to pay costs of the Refunding
and to pay Costs of Issuance, all as set forth herein.

* Estimated, subject to change.
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SECTION 3
TERMS AND ISSUANCE OF BONDS

Section 3.01. Original Issue Date and Designation. The 2014 Bonds shall be issued as
one Series known as "Electric Power System Revenue Refundmg Bonds, Series 2014"; shall be
issued in the aggregate principal amount of $5,890,000"; shall be dated November 10, 2014; and
shall be in the denomination of $5,000 or any integral multlple thereof.

Section 3.02. General Terms of Bonds, Interest Rates, Maturit; '”is?\Pavment Dates and
Record Dates. The 2014 Bonds shall bear interest at the rates per a

tm set forth in the Bond
Purchase Agreement attached hereto as Exhibit B and incorporaté in by this reference (the

reference.

Interest on the 2014 Bonds shall be payablg o
commencing April 1, 2015. Interest shall be comput

twelve 30-day months and will be rounded pursuant to th
Rulemaking Board. '

ebt SerV1ce Reserve Requirement for the 2014 Bonds shall
al debt service on the 2014 Bonds (excludmg the year of ﬁnal
is permitted by th C and'the Regulations for tax-exempt bonds.

Section 3.03. "ic-Entrv Form. The 2014 Bonds shall be issued initially in book-entry
form only, shall be reg15tered in the name of The Depository Trust Company, the depository
hereby appointed by the Governing Body (the "Depository") or its nominee, and shall be
numbered from R-1 consecutively upward. If, for any reason, the relationship with the
Depository is terminated, the Governing Body may at its sole discretion establish a relationship
with another Depository in order to maintain the 2014 Bonds in book-entry form. If the

Governing Body does not appoint another Depository, it shall prepare, authenticate and deliver at
its expense fully registered certificated 2014 Bonds in the denomination of $5,000 or any

* Estimated, subject to change.
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multiple thereof in the aggregate principal amount then outstanding to the beneficial owners of
the 2014 Bonds, as shown upon the records of the Depository. The book-entry 2014 Bonds shall
be in the form provided for herein, and the certificated 2014 Bonds shall be in the form provided
by subsequent resolution of the Governing Body.

Section 3.04. Payment of 2014 Bonds. As long as the 2014 Bonds are in book-entry
form, the 2014 Bonds are payable as to principal by wire transfer to the Depository or its
nominee upon their presentation and surrender at the office of the Fiscal Agent (appointed
below), who shall be the Bond Registrar and Paying Agent with respec 0 the book-entry Bonds.
Payment of each installment of interest shall be made by wire transf: ame day funds to the
Depository or its nominee shown in the registration books on the rd Date on the payment

draft issued upon their presentation and surrender at t
each installment of interest shall be payable by che
shown on the registration books on the Record Date:a
registration books kept for such purpose.

tion. With respect to (iii) above, in the

g '{y 18 redeemed the Depository
may at its discretion (a) r
outstanding after the redé ( tion on the existing 2014 Bond of the

on O?co er 1, 2025 and thereafter shall be subject to
ion of the Municipality, on October 1, 2024 or on any

redemption. The terms such mandatory redemption shall be set forth on an attachment hereto
as Exhibit MRP. If thé*2014 Bonds are subject to redemption and in book-entry-only form and
less than all of a particular maturity are to be redeemed, selection of the beneficial owners of the
2014 Bonds affected thereby shall be made solely by the Depository and its direct and indirect
participants in accordance with their then prevailing rules. If the 2014 Bonds are in certificated

form and less than all of a particular maturity are to be redeemed, selection shall be by lot.]
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[(c) Notice of the redemption of any of said 2014 Bonds shall be given in the manner
specified in the form of 2014 Bond.]

SECTION 4
SALE, EXECUTION AND DELIVERY OF BONDS

Section 4.01. Sale of the 2014 Bonds. The 2014 Bonds shall b sold to Robert W. Baird
& Co. Incorporated, Milwaukee, Wisconsin (the "Purchaser") for the pi; é’.‘e set forth in and in
accordance with the terms and conditions of the Proposal attached hreto aS\EXhlblt B and
incorporated hereln by this reference. The Proposal is hereby ap rovéd and the Mayor and City

official seal of the Municipality or a facsimile there
reproduced thereon. In case any person who shafl

authorized to sign the 2014 Bonds beforg the 2014 Bonds so;sigr
actually issued and delivered, such 2014\80 ds shall be valid neve
with the same effect as though the person
ceased to be such authorized person.

aterest. Upon receipt of the proceeds of sale of the 2014 Bonds
hall be ¢ osited in the Interest and Principal Account from such
ng acc interest on the 2014 Bonds from the original issue date
7

d pa}/ment therefore.

Deposrts'to Reserve Account. Contemporaneously with the deposit
O}/hereof there shall be deposited in the 2014 Reserve Subaccount from
iint needed, when added to other funds deposited to the 2014 Reserve
“Debt Service Reserve Requirement determined by Section 3.02 of this

Bond Proceeds any
Subaccount, to fund the
Series Resolution.

Section 5.03. Refunding Fund. Contemporaneously with the deposits referred to in
Sections 5.01 and 5.02 hereof, the balance of the Bond Proceeds shall be deposited in the
Electric Power System Refunding Fund which is hereby created and used solely to pay costs of
the Refunding or Costs of Issuance.
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Section 5.04. Redemption of the 2004 Bonds. The 2004 Bonds due on October 1, 2015
and thereafter are hereby called for prior payment and redemption on November 20, 2014. Such
2004 Bonds shall be called for redemption at a price of par plus accrued interest to the date of
redemption.

The Municipality hereby directs the City Clerk to work with the Purchaser to cause
timely notice of redemption, in substantially the form attached hereto as Exhibit E 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 6

Procurement of Bond Insurance. Iffhe Purchaser )de

Sectlon 6 01.

Proceeds, the payment procedure under the municipal b
bond insurer in the event of default and R
notices to be given to the bond insurer.

of Fiscal*Agent. The principal of and interest on the 2014

st Company, National Association, Green Bay, Wisconsin,
”s\the Régistrarf Paying Agent and Fiscal Agent with respect to the
» isi Section 67. 10(2) Wlsconsm Statutes (the "Fiscal

substantially in the form attac):;, d hereto as Exhibit F and incorporated herein by this reference.

SECTION 7
FEDERAL TAX LAW COVENANTS

Section 7.01. Federal Tax Compliance. The Municipality, covenants that it will, to the
extent that it may lawfully do so, comply with all requirements of the Code and any applicable
Regulations that must be satisfied subsequent to the issuance of the 2014 Bonds to assure that the
2014 Bonds are obligations described in Section 103 of the Code, the interest on which is (and
continues to be) excludable from gross income for federal income tax purposes.
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Section 7.02. Arbitrage. The Municipality agrees that, to the extent it may lawfully do
so, it will not take any action or fail to take any action with respect to the investment of the Bond
Proceeds or in any other manner which would result in constituting the 2014 Bonds "arbitrage
bonds" within the meaning of such term as used in the Code and the Regulations. The
appropriate officers of the Municipality are authorized and directed to deliver appropriate
nonarbitrage certifications in connection with the issuance and sale of the 2014 Bonds.

Section 7.03. Computation and Payment of Arbitrage Profit. The Authorized Officers
are hereby authorized to employ, at the expense of the Municipality, indgg\endent accountants,
consultants or attorneys to assist in determining rebate amounts and shall-pay from time to time
all arbitrage profit to be rebated to the United States pursuant to the Code and the Regulations
proposed or promulgated thereunder. This covenant and agre shall survive payment in full
or defeasance of the 2014 Bonds.

designated as "qualified tax-exempt obligations" f%fﬁ{ﬁposes of Section 265 o
relating to the ability of financial institutions to de@uctfrom income for federal
purposes, interest expense that is allocable to carrying iTin

Section 8.02¢ Ko
they shall be in the form ap

CELLANEOUS

»9.01. No Recourse Kgainst Officers or Other Persons. No recourse shall be had
for the paymer he principal of or interest on the 2014 Bonds or for any claim based thereon
or on this Series Reselution a}g inst any member of the Governing Body or any person executing
the 2014 Bonds and-either’ he members of the Governing Body nor any person executing the
2014 Bonds shall be liable personally on the 2014 Bonds or be subject to any personal liability or

accountability by reasén of the execution thereof.

Section 9.02. Authorization and Approval of Preliminary Official Statement, Approval
of Official Statement and Authority to Act. The Municipality hereby authorizes preparation and

the distribution by the Municipality of a Preliminary Official Statement to be used in connection
with the sale of the 2014 Bonds. The Mayor, the City Clerk and the Authorized Officers are
each hereby authorized to certify that the Preliminary Official Statement is in a form that the
Municipality "deems final" for the purposes of Rule 15¢2-12 of the Securities Exchange
Commission.
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The Governing Body hereby authorizes and approves the preparation by the Municipality
of an Official Statement with respect to the 2014 Bonds. The Mayor and the City Clerk are
authorized to execute copies of the Official Statement and deliver copies of the Official
Statement to the Purchaser of the 2014 Bonds, which execution and delivery shall be considered
conclusive evidence of the approval of this Governing Body of the Official Statement.

The proper officers of the Municipality and the Governing Body are authorized and
directed to deliver the 2014 Bonds to the Purchaser thereof in accordance with this Series
Resolution and the award made pursuant to this Series Resolution and tg.execute and deliver all

other documents and instruments as may be required to effectuate such’award and delivery of the
2014 Bonds.

the occurrence of certain events in accordance with th
enforceable by the owners of the 2014 Bonds or by the
(provided that the rights of the holders and the Purchaser t

T on\ behalf of such owners
rce the Undertaking shall be

Attorney or |

and deliver the T

the Municipality in g nnection with the execution and delivery of the Termination Agreement
and the completion of\thé transactions contemplated thereby are hereby ratified and approved.

J,s/.»
Section 9.05. Severability. 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.

Section 9.06. Captions. The captions or headings in this Series Resolution are for
convenience only and in no way define, limit or describe the scope or intent of any of the
provisions hereof.
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Section 9.07. Effective Date. This Series Resolution shall take effect immediately upon
its adoption.

Adopted and recorded this 20™ day of October, 2014.

Introduced . (Signed)

Adopted (Signed)

Approved

Jdstin M. Nickels
viayor x\
ATTEST: :

Jennifer B. Hudon
City Clerk

(SEAL)
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EXHIBIT A TO SERIES RESOLUTION

Additional Bonds Certificate

(See Attached)
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ADDITIONAL BONDS CERTIFICATE

The undersigned, Steven Corbeille, Finance Director/Treasurer of the City of Manitowoc,
Manitowoc County, Wisconsin (the "City") and Nilaksh Kothari, General Manager of the Manitowoc
Public Utilities, hereby certify the following in connection with the issuance by the City of its
$5,890,000 Electric Power System Revenue Refunding Bonds, Series 2014, dated November 10, 2014
(the "2014 Bonds™):

1. We have reviewed and are familiar with the provisions of Resolution No. 837 adopted
by the Common Council on December 15, 2003 (the "Bond Resolution"). The City has heretofore
issued and has outstanding its Electric Power System Refunding Revenue Bonds, Series 2009, dated
November 23, 2009 (the "2009 Bonds") authorized pursuant to the Bo esotution and Resolution
No 598 adopted by the Common Council of the City on October 19 2009. Capitalized terms used in

refunding the remaining outstanding portion of the Electric P
2004 A, dated March 9, 2004, which are oblégations issued to

Steven Corbeille
Finance Director/Treasurer

Nilaksh Kothari
General Manager
Manitowoc Public Utilities
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EXHIBIT B TO SERIES RESOLUTION

Bond Purchase Agreement

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Resolution.

(See Attached)
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EXHIBIT C-1 TO SERIES RESOLUTION

Pricing Summary

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Series
Resolution.

(See Attached)
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EXHIBIT C-2 TO SERIES RESOLUTION

Debt Service Schedule

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Series
Resolution.

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

The 2014 Bonds due on October 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 redemptio d deposits which are
required to be made in amounts sufficient to redeem on October 1 ach\%fear the respective
amount of Term Bonds specified below:

For the Term Bonds Maturing on Oc -oger 1,

>
B

Redemption
Date

For the Term Bdi

Redemption
Date

Amount
$

- __(maturity)]
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EXHIBIT D TO SERIES RESOLUTION

(Form of Bond)
UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
NO.R- MANITOWOC COUNTY
CITY OF MANITOWOC o $

ELECTRIC POWER SYSTEM REVENUE REFUNDING B

,éERIES 2014

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

October 1,

DEPOSITORY OR ITS NOMINEE NAME: CE]?EJ

PRINCIPAL AMOUNT:

¢

FOR VALUE RECEIVED, the City.
"City"), hereby acknowledges itself to owe ‘
or 1ts Nommee Name (the "Depos1tory") 1den‘ﬁﬁed a

principal of and interest on. i
payable on any in

€
» . - \ RESH
provision, issued by:

the purpose of payin S

finance improvements to.the City's Electric Power System, all as authorized by Resolution No. 837
of the Common Councit’of the City (the "Governing Body") duly adopted by said Governing Body
at a meeting held on December 15, 2003 (the "Bond Resolution"), a resolution adopted by said
Governing Body on September 15, 2014 (the "Set Sale Resolution") and a Resolution of the
Governing Body duly adopted by said Governing Body at a meeting held on October 20, 2014 (the
"Series Resolution™") (collectively, the "Resolutions"). Said Resolutions are recorded in the official
minutes of the Governing Body for said dates.

City pursuant to the provisions of Section 66.0621, Wisconsin Statutes, for
cost of refunding certain outstanding obligations of the City issued to
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The Bonds maturing on October 1, 2025 and thereafter are subject to redemption prior to
maturity, at the option of the City, on October 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.

[The Bonds maturing in the years , and are subject to mandatory
redemption by lot as provided in the Series Resolution at the redemptlo ggg of par plus accrued

interest to the date of redemption and without premium. ]

In the event the Bonds are redeemed prior to maturity, 45 s long as: J?onds are in
book-entry-only form, official notice of the redemption will‘be gligen by m ng a notlce by

h,maturity tob /redeemed will
he following: the designation,
bers, and the date of
redemption Any notice provided as desc sively presumed to have been
duly given, whether or not the registered o e

interest on the specified redemption date prov1\dgd th

sufﬁc1ent for such redemption are on deposit atithe 9 the'Dépository at that time. Upon such

THIS BOND D
THE MEANING OF A

Resolution an
Bonds are issued
of revenues of the E

esolutlon No./568 adopted by the Governing Body on October 19, 2009. The
arity and'equality of rank with the Prior Bonds as to the lien on and pledge
P Wwer System.

4

This Bond, togef ér with interest thereon, shall be payable only out of the Special
Redemption Fund created by the Bond Resolution, and shall be a valid claim of the owner thereof
only against said Special Redemption Fund and the revenues pledged to such Fund on a parity with
the Prior Bonds and does not constitute an indebtedness of the City within the meaning of any State
constitutional provision or statutory limitation. The City hereby certifies that sufficient revenues
have been pledged to said Special Redemption Fund, and shall be used for no other purpose than to
pay the principal and interest of the Bonds, on a parity with the Prior Bonds, as the same falls due.

-2
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This Bond has been designated by the Common Council as a "qualified tax-exempt
obligation" pursuant to the provisions of Section 265(b)(3) of the 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, ”e*F1sca1 Agent duly
executed by the registered owner or his duly authorized attorney. Thi ‘reupon a new fully registered
Bond in the same aggregate principal amount shall be issued to th' ey depository in exchange
therefor and upon the payment of a charge sufficient to reimbufse

governmental charge required to be paid with respect to suc]i\re
y:

Itis hereby certlﬁed and recited that all* cond' jonsyil
ion w1th th& wance of t

and have been performed/
authorized by the Clty 1
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IN WITNESS WHEREOF, the City of Manitowoc, Manitowoc 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 MANITOWOC,
MANITOWOC COUNTY, WISCONSIN

(SEAL)
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Date of Authentication: , 2014,

CERTIFICATE OF AUTHENTICATION

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

ASSOCIATED TRUST, COMPANY,
NATIONAL ASSOGIATION,
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ASSIGNMENT

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

(Name and Address of Assignee)

£ ’F'?i

(Social Security or other Identifying Number of Ass: ee)

the within Bond and all rights thereunder and hereby irrevocably ¢ es and appoints

transfer said Bond on the

Dated:

Signature Guaranteed:

(e.g. Bank, Trust Company
or Securities Firm)

NOTICE: ThlS signature must correspond with
the name of the Depository or Nominee Name
as it it appears upon the face of the within Bond
"&Very particular, without alteration or
argement or any change whatever.

7

(Authorized Officer)
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EXHIBIT E TO SERIES RESOLUTION

NOTICE OF FULL CALL*

Regarding

CITY OF MANITOWOC
MANITOWOC COUNTY, WISCONSIN
$69,550,000 ELECTRIC POWER SYSTEM REVENUE BONDS, SERIES 2004A
DATED MARCH 9, 2004

NOTICE IS HEREBY GIVEN that the Bonds of the above-referer ced issue which mature on
the dates and in the amounts; bear interest at the rates; and have CUS NOS. ‘as set forth below have
been called by the City for prior payment on November 20, 2014 at a’tedemption price equal to 100%

Dated

n November 20, 2014.

By Order of the
Common Council
City of Manitowoc
City Clerk

Maturity Date Principal Amount CUSIP No.
10/01/2015 $ 270,000 3605FJ8
10/01/2016 285,000 563605FK5
10/01/2017 300,000 05FL3
10/01/2018 320,000 563605FM1
10/01/2019 335,000 563605FN9
10/01/2020 ; 563605FP4
10/01/2021 563605FQ2
10/01/2022 563605FR0O
10/01/2023 563605FS8
10/01/2024 563605FT6
10/01/2025 455,000 563605FU3
10/01/2029 £ ,055,000 563605FV1

* To be provided by registered or certified mail, overnight express delivery, or facsimile 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 November 20, 2014 and to the MSRB. Notice
shall also be provided to Financial Guaranty Insurance Company, or any successor, the bond insurer of the Bonds.

In addition, if the Bonds are subject to the continuing disclosure requirements of SEC Rule 15¢2-12 effective July

3, 1995, this Notice should be filed electronically with the MSRB through the Electronic Municipal Market Access
(EMMA) System website at www.emma.msrb.org.
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EXHIBIT F TO SERIES RESOLUTION

Fiscal Agency Agreement

(See Attached)
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FISCAL AGENCY AGREEMENT

THIS AGREEMENT, made as of the 10th day of November, 2014 between the City of
Manitowoc, Wisconsin (the "Municipality"), and Associated Trust Company, National
Association, Green Bay, Wisconsin (the "Fiscal Agent").

WITNESSETH:

0(2), Wisconsin Statutes the
s agent for the Municipality
val and interest on, registering,

1. PAYMENTS

At least one business day before each interest payment date (commencing with the
interest payment date of April 1, 2015 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 Mumc:1pa11ty Reg1strat10n Book
containing the names and addresses of all owners of the Obligations ah ‘&follow1ng
information as to each Obligation: its number, date purpose, amo rate of interest and when
cordance with

apphcable banking and governmental regulations.

VI. INTEREST PAY.

owner of such Obligation whose name shall appgar on
busmess on the 15" day of the calendar month next prece

e interest payment date and shall
istered owner at his address as it
appears in such Registration Book or at such’

such registered owner to the Fiscal Agent.

) for to maturity by lotata redempnon price equal to One
rin¢ipal amount to be redeemed plus accrued interest to the date

Bonds to be redeente {¢'dates set forth above and to give notice of such redemption as set
forth in substantially th form attached hereto as Schedule B by registered or certified mail,
facsimile transmissionf overnight express delivery or electronic transmission at least thirty (30)
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 da /’: he redemption price
will become due and payable upon each such Obligation or portiond] reof alled for
redemption, and that interest thereon shall cease to accrue from ¢ 4d after said date; and (iv) the
place where such Obligations are to be surrendered for paymeg foft emption price, which

place of payment shall be the pnncnpal office of the FiscalfAgerit, [Ofﬁ tice of the

CARRISE D,

h glvé‘n by the FiscAl Agent on
behalf of the Municipality to the Municigal Securities Rul ng Board and The Depository
Trust Company of New York, New York is additional notice nor any
failure to give all or any portion of such manner defeat the
effectiveness of a call for redemption.

Obligations shall ceas, ‘bear interest. Upon surrender of such Obligations for redemption in
accordance with the of f al notice of redemption, such Obligations shall be paid by the Fiscal
Agent at the redemptlon 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 EXCHA E

Obligation or Obligations issued shall beas
numbers.

deh;f?ry.\f ansfer or exchange of such Obligation. The Flscal Agent
amnfor sale

XII. FEES

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

amounts set forth on Schedule [B/Cl 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)
time resign by giving not less than 60 days written notice to Munici 4
notice of resignation, Municipality shall promptly appoint a succ
instrument in writing executed by order of its governing body /[
have been SO appomted and have accepted appomtment W1th11’ *0 days :

§a1 Agent may at any
. “Hpon receiving such
fiscal agent by an

cessor fiscal agent shall
such notice of

18 ceptmg such appointment
of the predecessor fiscal agent shall become
further act deed or conveyance, shall

he ﬁseal agent ceasing to act shall execute and
su%c\h successor fiscal agent, all the rights, powers, and trusts

sor ﬁscal agent all such rights, powers and duties. Any
over to its successor fiscal agent any funds of the Municipality.

oration, 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 busines)s'} 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 its€lf; have any effect on
Municipality's obligation to pay the outstanding Obligations i cordance 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 MANITOWOC, MANITOWOC
COUNTY, WISCONSIN

(SEAL)

(SEAL)

Title
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SCHEDULE A

Debt Service Schedule
$5,890,000 Electric Power System Revenue Refunding Bonds, Series 2014

of the City of Manitowoc, Wisconsin
dated November 10, 2014

(SEE ATTACHED)

0OB\30092891.1



| SCHEDULE MRP

Mandatory Redemption Provision

The Obligations due on October 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 October 1 of achygar the respective
amount of Term Bonds specified below:

For the Term Bonds Maturing on October 1.%

Redemption
Date

For the Term §

Redemption
Date

(maturity) ]
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[SCHEDULE B

NOTICE OF MANDATORY SINKING FUND REDEMPTION"

City of Manitowoc, Wisconsin
Electric Power System Revenue Refunding Bonds, Series 2014
Dated November 10, 2014

NOTICE IS HEREBY GIVEN that a portion of the Bonds of the.above-referenced issue
which mature on October 1,20___ shall be subject to mandatory sinking-fand redemption on
October 1 of the year set forth below, in the amount set forth belo

\;3
t a redemption price equal

accrued interest to the

date of redemption.

Redemption Date Principal Amoun

October 1, $

above.

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 provided to the Municipal Securities Rulemaking Board.]
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SCHEDULE [B/C]

(SEE ATTACHED)
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EXHIBIT G TO SERIES RESOLUTION

Termination Agreement

(See Attached)
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TERMINATION AGREEMENT

This TERMINATION AGREEMENT (this “Termination Agreement”), dated as of
October _ , 2014, by and between CITY OF MANITOWOC, MANITOWOC COUNTY,
WISCONSIN (the “Issuer”) and WELLS FARGO BANK, NATIONAL ASSOCIATION, as
successor in interest to Wachovia Bank, National Association, as provider (the “Provider”™).

WITNESSETH:

WHEREAS, the Issuer and the Provider have previously entered<into that Debt Service
Reserve Forward Delivery Agreement dated as of April 2 04 (the “Agreement”) in
i isconsin, Electric Power

System Revenue Bonds Series 2004A (the “Bonds™);

WHEREAS, the Bonds are scheduled to be re

follows:

SECTION 1. TERMINATION.

cco t #684533979

For and in consideration of the mutual promises contained herein and other good and
valuable consideratiorff each of the parties to this Termination Agreement hereby irrevocably and
unconditionally releases, remises, acquits, and forever discharges each of the other parties to this
Termination Agreement from any and all charges, complaints, claims, liabilities, obligations,
promises, agreements, controversies, damages, actions, causes of action, suits, rights, demands,
costs, losses, debts, compensation, advances, taxes, reimbursements and expenses, and any other
claims of any kind or nature whatsoever, known or unknown, suspected or unsuspected, foreseen
or unforeseen, based upon, arising out of, or relating to any agreement, transaction or occurrence
from the beginning of time to the date of this Termination Agreement relating to the Agreement.
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SECTION 2. DEFINITIONS.

All capitalized terms used in this Termination Agreement and not otherwise defined shall
have the meanings set forth in the Agreement.

SECTION 3. GOVERNING LAW.

THIS TERMINATION AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
AND APPLICABLE FEDERAL LAW WITHOUT REGARD TO CH‘iQ]% OF LAW RULES.

SECTION 4. HEADINGS.

Section headings in this Termination Agreement are m\cluded for convenience of
reference only and shall not have any effect for purpose 3

terms of this Termination Agreement.

SECTION 5. COUNTERPARTS.

This Termination Agreement may be signed in an ber of counterpart copies, but all
such copies shall constitute one and the §ame instrument. ;-

SECTION 6. REPRESENTATIONS.

Each party hereto hereby represents
Agreement has been dul; ized and haé
representative.

the Issuer orized to enter into this Termination Agreement.

Section 7.02. P st Closing Conditions. In the event that the Provider elects to close
this Termination Agréement without requiring that all of the conditions set forth in Section 7.01
be satisfied, the Issuer covenants and agrees that it shall cause all such unsatisfied conditions to
be satisfied and cause all original executed signature pages to this Termination Agreement to be
delivered to the Provider within three Business Days of the Effective Date. In the event that all
such documents are not received by the Provider within three Business Days of the Effective
Date, the Issuer shall pay, on demand, the fees and expenses of counsel to the Provider incurred
in connection with the satisfaction of this Section 7.02.
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IN WITNESS WHEREOF, the parties hereto have caused this Termination Agreement to
be executed by their respective duly authorized representatives, all as of the date and year first
written above.

CITY OF MANITOWOC, MANITOWOC
COUNTY, WISCONSIN

By: .
Name: Justin M. Nickelsi,
Title:  Mayor :

(SEAL)
AtteSt: e N L o
Name: Jefinifér BY Hudon
Title: €1ty Clerk

™,

O’BANK, NATIONAL
)N, as Provider
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EXHIBIT A
[LETTERHEAD OF COUNSEL TO ISSUER]
[DATE]

Wells Fargo Bank, National Association
Municipal Derivatives

MAC D1086-041

550 S Tryon St - 4th Floor

Charlotte, NC 28202-4200

Re:  Termination Agreement dated as of October _, 2
Ladies and Gentlemen:

We have acted as special counsel to the City™
connection with the execution and delivery by the Issuero:
of October __, 2014 (the “Termination Agreement”), by an
Bank, National Association (the “Provide:
such certified proceedings certifications, ‘and:
render this opinion, including a certified co; 0y oftl
Issuer preliminary to and in connection Wlth the
Agreement.

Ternination Agreément dated as
tween the Issuer and Wells Fargo

diction of incorporation or organization;

(b)  The Provider has the necessary right, power, and authority to execute and
deliver, and perform its obligations under, the Termination Agreement, the
transactions therein contemplated have been duly authorized by the
Provider, and the Termination Agreement constitutes the legal, valid, and
binding obligation of the Provider;

(¢)  The Termination Agreement has been duly executed, delivered, and
accepted by the Provider;
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(d)  There is no oral or written agreement, understanding, course of dealing, or
usage of trade that affects the rights and obligations of the parties set forth
in the Termination Agreement or that would have an effect on the opinions
expressed herein; all material terms and conditions of the relevant
transactions are correctly and completely reflected in the Termination
Agreement; and there has been no waiver of any of the provisions of the
Termination Agreement by conduct of the parties or otherwise;

(e)  All natural persons who are signatories to the Te
the other documents reviewed by us were legally

ination Agreement or
mpetent at the time of
r than the Issuer on the
eviewed by us are

1 gpmlon expressed in this paragraph 3 that
¢d by and construed in accordance with the law
ation Agreement is a legal, valid and binding
eable against it m accordance Wlth the terms thereof

The foreg:
qualifications:

pim'crils are subject to the following additional assumptions and

A. Otr opinion is limited by:

(i)  General principles of equity, regardless of whether such enforcement
is considered in a proceeding in equity or at law, and limitations on the
availability of specific performance, injunctive relief, and other equitable
remedies; and

(ii)  The possibility that certain rights, remedies, waivers, and other
provisions of the Termination Agreement may not be enforceable; nevertheless,

A-2
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such unenforceability will not render the Termination Agreement invalid as a
whole.

B. Itisto be understood that the enforceability of the Termination Agreement
may be subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, and other similar laws affecting creditors’ rights heretofore or hereafter
enacted, to the extent constitutionally applicable, and that their enforcement may be
subject to the exercise of judicial discretion in appropriate cases.

C. We express no opinion with respect to any inde ""ﬁc\a\zrion, contribution,
choice of law, choice of forum or waiver provisions containéd in the Termination
Agreement.

X Bligation or
y any facts or circumstances that
1i may\hereafter océ/ur or to inform

1€ date hereof that would alter the

N0 opinion may be inferred or
1is-0pinion is being provided solely for
nts of Section 7.01(a) of the Termination
) enefit of jthe addressee hereof. This opinion

other than the Issuer ,nnectlon with the Termination Agreement, or by virtue of this opinion;
and (3)that this opigion is based upon our review of proceedings and other documents
undertaken as part of our engagement with the Issuer, and in order to deliver this opinion we
neither undertook any duties or responsibilities to any party other than the Issuer nor conducted
any activities in addition to those undertaken or conducted for the benefit of, and requested by,
the Issuer. This opinion is not intended to be relied upon by any other party to whom it is not
specifically addressed.
Very truly yours,
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