Agenda

Eau Claire County
Committee on Finance and Budget
Tuesday, August 16, 2016 / 6:30 pm

721 Oxford Avenue
Eau Claire County Courthouse — Room 3312
Eau Claire, WI 54703

1. Proposed Resolution / 16-17/039 / “Resolution Awarding the Sale of $12,795,000 General
Obligation Promissory Notes, Series 2016A” / Discussion - Action

2. Proposed Resolution / 16-17/040 / “Resolution Authorizing the Issuance and Sale of $14,540,000
General Obligation Refunding Bonds, Series 2016B” / Discussion — Action  [pg.23-60]

Post:  August 12, 2016

Copy: media, Committee members, Kathryn Schauf, Scott Rasmussen

PLEASE NOTE: Upon reasonable notice, efforts will be made to accommodate the needs of individuals
with disabilities through sign language, interpreters or other auxiliary aids. For additional information
or to request the service, contact the County ADA Coordinator at 839-4710, (FAX) 839-1669 or 839-
4735, tty: use Relay (711) or by writing to the ADA Coordinator, Human Resources, Eau Claire County
Courthouse, 721 Oxford Avenue, Eau Claire, WI

54703.
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Enrolled No. RESOLUTION File No. 16-17/039

- RESOLUTION AWARDING THE SALE OF $12,795,000 GENERAL OBLIGATION
PROMISSORY NOTES, SERIES 2016A -

WHEREAS, on July 19, 2016, the County Board of Supervisors of Eau Claire County,
Wisconsin (the "County") adopted a resolution authorizing the issuance of general obligation
promissory notes for the public purpose of paying the cost of capital projects included in the
County's Capital Improvement Plan, including highway/bridge replacement and repair projects;
IT software/hardware upgrades; long-term repair and maintenariee projects for County buildings;
and acquiring vehicles;

WHEREAS the County Board of Supervisms Ie

potential bidders offering the Notes for public sale on August 16, 2016;

WHEREAS, the County 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 Notice of Sale and is deemed to be the most advantageous to the
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County. Ehlers has recommended that the County 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 County Board of Supervisors of the
County that:

Section 1A. Ratification of the Notice of Sale and Offering Materials. The County
Board of Supervisors of the County 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 Notice of Sale and any other
offering materials prepared and circulated by Ehlers are herebyztatified and approved in all
respects. All actions taken by officers of the County and E onnection with the

commencmg on Septerih

of twelve 30-day months ands ill be rounded pursuant to the rules of the Municipal Secur1t1es
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 September 1, 2024 and
thereafter shall be subject to redemption prior to maturity, at the option of the County, on
September 1, 2023 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 County 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

2-
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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 County

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 Levs

resources of the County are hereby irrevocably
the taxable property of the County a direct annu

Section 6. v.rqgkregated bt Service Fund Account.

(A) Creation and Deposits. There be and there hereby is established in the
treasury of the County, if gnie 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 County 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 $12,795,000 General Obligation Promissory
Notes, Series 2016A, dated September 7, 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 County Treasurer shall deposit in the Debt Service Fund Account

3
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(i) all accrued interest received by the County at the time of delivery of and payment for the
Notes; (ii) any premium which may be received by the County 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 be€nspaid in full and the Notes
canceled; provided (i) the funds to provide for each paymen cipal of and interest on the
Notes prior to the scheduled receipt of taxes from the nextsucecedingtax collection may be
invested in direct obligations of the Umted States of America mai mg in time to make such

Fund Account. Any 1nvestmen
with the provisions of the Inte
applicable Treasury Regulations (the

operating expenses of theé:

County that is supported byzproperty taxes. 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 County, charged with the responsibility for issuing the Notes,

.
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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 County represents and
covenants that the projects financed by the Notes and the ownership, management and use of the
projects will not cause the Notes to be "private activity bonds" within the meaning of Section
141 of the Code. The County 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(t) of the Code. The County
further covenants that it W111 not take any actlon omit to take afiyeaction or permlt the takmg or

cause any of the Notes to be an arbitrage bond or a priv
the Code or Would otherwise cause interest on the ] 9

County charged with the responsibility of i
certificate of the County certifying that the
the provisions of the Code and Regulations.

restrictions of any different or addition:
Notes prov1ded that in meetlng such re

ifrequired, by the Fiscal Agent (defined
any, or a fa051m11e thereof, and dehvered to

iscal agent to authenticate the Notes, at least one of the
shall be a manual signature. In the event that either of the
officers whose signatures:appéar on the Notes shall cease to be such officers before the Closing,
such signatures shall, nevettheless, 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 County
hereby authorizes the officers and agents of the County 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.

signatures appearing op.each N,
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Section 11. Payment of the Notes; Fiscal Agent. The principal of and interest on the

Notes shall be paid by [ , , , which is hereby appointed as the
County's registrar and fiscal agent pursuant to the provisions of Section 67.10(2), Wisconsin

Statutes] OR [the County Clerk or County Treasurer] (the "Fiscal Agent"). [The Fiscal
Agency Agreement between the County and the Fiscal Agent shall be substantially in the form

attached hereto as Exhibit F and incorporated herein by this reference.]

Section 12. Persons Treated as Owners; Transfer of Notes. The County shall cause
books for the registration and for the transfer of the Notes to bekept by the Fiscal Agent. The
person in whose name any Note shall be registered shall be déemed.and regarded as the absolute
owner thereof for all purposes and payment of either prineipal. or intetest on any Note shall be
made only to the registered owner thereof. All such paymentsshall be valid and effectual to
satisfy and discharge the liability upon such Note tosthe extent of the sum or sums so paid.

the office of the Fiscal Agent, duly endorsed:
duly executed by the registered owner or h

No registration shall be made to bearct
transfer.

The County

New York, New York ( ‘
Blanket Issuer Letter of Rep
in the County Clerk's office.

esentations previously executed on behalf of the County and on file

Section 15. Payment of Issuance Expenses. The County authorizes the Purchaser to
forward the amount of the proceeds of the Notes allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further distribution as directed by Ehlers.

Section 16. Official Statement. The County Board of Supervisors 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 15¢2-12 promulgated by the
Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the
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"Rule"). All actions taken by officers of the County in connection with the preparation of such
Preliminary Official Statement and any addenda to it are hereby ratified and approved. In
connection with the Closing, the appropriate County official shall certify the Preliminary Official
Statement and any addenda. The County Clerk shall cause copies of the Preliminary Official
Statement and any addenda to be distributed to the Purchaser.

Section 17. Undertaking to Provide Continuing Disclosure. The County 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 b

“the rights of the owners and
ight to Bbtain specific
ounty to comply with the

of the County charged with the responsibilifyfo;
Disclosure Certificate for inclusion in the transcrit
terms of the County's Undertaking.

ines to obtain municipal bond
County are authorized to take all actions
_The Chalrperson and County Clerk are

Note provided herein.
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Section 20. Conflicting Resolutions; Severability; Effective Date. All prior resolutions,

rules or other actions of the County Board of Supervisors 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 August 16, 2016.

ATTEST:

Janet K. Loomis
County Clerk

(SEAL)

OB\40946069.1




EXHIBIT A

Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)

0OB\40946069.1
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EXHIBIT C

Winning Bid

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

(See Aftached)

0B\40946069.1
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EXHIBIT D-1

Pricing Summary

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

(See Attached)

OB\40946069.1
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)

OB\40946069.1
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[EXHIBIT MRP

Mandatory Redemption Provision

The Notes due on September 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 September 1 of each year the respective
amount of Term Bonds specified below: !

For the Term Bonds Maturin

Redemption

Redemption
Date

(maturity)
(maturity)
Jot-the Term Bonds Maturing on September 1,
Redemption
_ Date Amount
$
(maturity)]

0B\40946069.1

15




EXHIBIT E

(Form of Note)

UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
NO. R~ EAU CLAIRE COUNTY $
GENERAL OBLIGATION PROMISSORY NOTE, SERIES 2016A

MATURITY DATE: ORIGINAL DATE OF IS [EREST RATE: CUSIP:

September 1, September 7; 201:6:

DEPOSITORY OR ITS NOMINEE NAME:

PRINCIPAL AMOUNT:
¢ )
FOR VALUE RECEIVED, aire County, Wiseonsin (the "County"), hereby
acknowledges itself to owe and promises to pay:to the Deposi “its Nominee Name (the

"Depository") identified.above (or to registered a
the principal amount i€ “above, and
annum identified a C

at the close of business on the 15th day of the calendar month next
preceding the semi-annyal integest payment date (the "Record Date"). This Note is payable as to
principal upon presentati urrender hereof at the office of the Fiscal Agent.

CL

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 County are
hereby irrevocably pledged.

This Note is one of an issue of Notes aggregating the principal amount of $12,795,000,
all of which are of like tenor, except as to denomination, interest rate, maturity date and
redemption provision, issued by the County pursuant to the provisions of Section 67.12(12),
Wisconsin Statutes, for the public purpose of paying the cost of capital projects included in the
County's Capital Improvement Plan, including highway/bridge replacement and repair projects;

0OB\40946069.1
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IT software/hardware upgrades; long-term repair and maintenance projects for County buildings;
acquiring vehicles; and financing the County's contribution to the Confluence Community Arts
Project, all as authorized by resolutions of the County Board of Supervisors duly adopted by said
governing body at meetings held on July 19, 2016 and August 16, 2016. Said resolutions are
recorded in the official minutes of the County Board of Supervisors for said dates.

The Notes maturing on September 1, 2024 and thereafter are subject to redemption prior
to maturity, at the option of the County, on September 1, 2023 or on any date thereafter. Said
Notes are redeemable as a whole or in part, and if in part, from maturities selected by the County
and within each maturity, by lot (as selected by the Depository)gat the principal amount thereof,
plus accrued interest to the date of redemption. ’

[The Notes maturing in the years
mandatory redemption by lot as provided in the resg

redemption price of par plus accrued interest to the date of redé:mption

In the event the Notes are redeemed p o mafiity, as long as the re in
book-entry-only form, official notice of the redempti given by mailing a notice by
registered or certified mail, overnight,

1 date. If less than all of the
ich maturity to be redeemed
=d to the following: the

fein shall be conclusively presumed to
>d owner receives the notice. The Notes shall
provided that federal or other immediately

at all conditions, things and acts required by law to

3 connection with the issuance of this Note have been done, have
existed and have been perfor n due form and time; that the aggregate indebtedness of the
County, including this Note.dnd others issued simultaneously herewith, does not exceed any
limitation imposed by lawor 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.

exist or to be done piior to and

K

This Note is transferable only upon the books of the County 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 Notes, and the County 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

-
OB\40946069.1
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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
County 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 County 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 det on of $5,000 or any integral
multiple thereof. =

No delay or omission on the part of the ov
impair such right or be considered as a waiver the
default hereunder.

0B\40946069.1
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IN WITNESS WHEREOQF, Eau Claire 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 Chairperson and County Clerk; and to be sealed with its official or corporate seal,
if any, all as of the original date of issue specified above.

EAU CLAIRE COUNTY, WISCONSIN

0OB\40946069.1
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[Date of Authentication: s

CERTIFICATE OF AUTHENTICATION

This Note is one of the Notes of the issue authorized by the within-mentioned resolution
of Eau Claire County, Wisconsin.

0B\40946069.1




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 irrevoc
, Legal Re
the books kept for registration thereof, with full power gfsubs

entative, to transfer said Note on
tion i the premises.

Dated:

Signature Guaranteed:

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

(Authorized:Qfficer)

0B\40946069.1
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[EXHIBIT F

Fiscal Agency Agreement

(See Attached)]

22
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Enrolled No.

RESOLUTION File No. 16-17/040

- RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF $14,540,000
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2016B

WHEREAS, the County Board of Supervisors of Eau Claire County, Wisconsin (the
"County") hereby finds and determines that it is necessary, desirable and in the best interest of
the County to raise funds for the purpose of paying the cost of refinancing certain outstanding
obligations of the County, specifically, the 2018-2027 maturities of the General Obligation

Building Bonds, Series 2008B,

refinancing of the Refunded Obligations shall be referred to asdhe

WHEREAS, the County Board of Supervisors deg
the best interest of the County to refund the Refunded @bligations

debt service cost savings;

WHEREAS, counties are

Statutes, to borrow money and

potential bidders offrm the B

WHEREAS, the C@

dated April 1, 2008 (the "Refunded Obligations") (hereinafter the
¢ "Refunding");

ﬁ?z

to be'rigeessary, desirable and in
» for the purpose of achieving

onds for public sale on August 16, 2016;

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

0B\40958634.1
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NOW, THEREFORE, BE IT RESOLVED by the County Board of Supervisors of the
County that:

Section 1A. Ratification of the Notice of Sale and Offering Materials. The County
Board of Supervisors of the County hereby ratifies and approves the details of the Bonds set
forth in Exhibit A attached hereto as and for the details of the Bonds. The Notice of Sale and
any other offering materials prepared and circulated by Ehlers are hereby ratified and approved
in all respects. All actions taken by officers of the County and Ehlers in connection with the
preparation and distribution of the Notice of Sale, and any other offering materials are hereby
ratified and approved in all respects.

Section 1B. Award of the Bonds. The Proposal of chaser offering to purchase the
Bonds for the sum set forth on the Proposal, plus accrueddnteest to thg date of delivery,
resulting in a true interest cost as set forth on the PropoSsal is h?%by accepted. The Chairperson
and County Clerk or other appropriate officers of tho% are atthorized and directed to
execute an acceptance of the Proposal on behal c@ountys Thd faith deposit of the
Purchaser shall be retained by the County Tredsurer unti%he closing of the bond issue, and any
good faith deposits submitted by unsuccessfﬁ%%fdders all be promptly refigneds The Bonds
shall bear interest at the rates set forth on the P;%

Section 2. Terms of the B@ﬁ?@;s,,%The Bonds s
Refunding Bonds, Series 201 6B§%‘%‘z@ssu€d in the aggregate principal amount of
$14,540,000; shall be dated Septemb% 7, 20%6; shall be in??‘eg dengmination of $5,000 or any
integral multiple thereof; shall be numbeged R-Tnd upward; and
per annum and mature giSeptember 1 of'¢ach year, tiuthe yeas'and principal amounts as set
forth on the Pricing Surhmary ‘attached herctofas Exhibit ePand incorporated herein by this
reference. Interestshall be payablg semi—ann\%}lly on Méteh 1 and September 1 of each year
commencing on September 1, 2 Interest sRall B%computed upon the basis of a 360-day year

of twelve 302da5zmonths t to the rules of the Municipal Securities

/]
Tt

1-thg, Debt Serviwé%@@‘%ihed g attached hereto as Exhibit D-2 and incorporated herein by
this referencéy(the "Schedulel).

=

Section 3 %RedemptioniRrovisions. The Bonds maturing on September 1, 2024 and
thereafter shall be subject to reption prior to maturity, at the option of the County, on
September 1, 2023 or Ofyany dafe thereafter. Said Bonds shall be redeemable as a whole or in
part, and if in part, from mafy ties selected by the County 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 County shall direct. ]

OB\40958634.1
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Section 4. Form of the Bonds. The Bonds shall be issued in registered form and shall be
executed and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Bonds as the same becomes due, the full faith, credit and
resources of the County are hereby irrevocably pledged, and there is hereby levied upon all of
the taxable property of the County a direct annual irrepealable tax in the years 2016 through
2026 for the payments due in the years 2017 through 2027 in th&amounts set forth on the
Schedule. -

(B) Tax Collection. So long as any part the Phi cipa of or interest on the
Bonds remains unpaid, the County shall be and continue Without pggwer to repeal such levy or
obstruct the collection of said tax until all such payments ha¥been IF%%C or provided for. After
the issuance of the Bonds, said tax shall be, frem”year tg%ear, carried on %he tax roll of the
County and collected in addition to all othegfages and in the same manner-and at the same time
as other taxes of the County for said years are col %;ted, “except that the amoun ax carried
onto the tax roll may be reduced in any year by the :
Service Fund Account created belot¥z A ¢

(C) Additional Fiinds\If at B time there Shall be on hand insufficient funds

from the aforesaid tax levy to meet prii»}gal andlor interest payments on said Bonds when due,

= and there hereby is established in the
snot already been created, a debt service fund, separate and
distinct froRuevery other fnd, W%ﬁha be maintained in accordance with generally accepted
accounting pringiples. Debt S%Vice ong funds established for obligations previously
issued by the Coulnty may be c@nsidefed as separate and distinct accounts within the debt service
fund. >

Within the debt seyyicerfund, there hereby is established a separate and distinct account
designated as the "Debt S gvice Fund Account for $14,540,000 General Obligation Refunding
Bonds, Series 2016B, dated September 7, 2016" (the "Debt Service Fund Account”) and such
account shall be maintained until the indebtedness evidenced by the Bonds is fully paid or
otherwise extinguished. The County Treasurer shall deposit in the Debt Service Fund Account
(i) all accrued interest received by the County at the time of delivery of and payment for the
Bonds; (ii) any premium not used for the Refunding which may be received by the County above
the par value of the Bonds 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 Bonds when due; (iv) such other sums as may be necessary at any time to pay principal of
and interest on the Bonds when due; (v) surplus monies in the Borrowed Money Fund as

3.
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118
119
120
121
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123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156

157
158
159
160
161
162
163

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 Bonds until all such principal and interest has been paid in full and the Bonds
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Bonds 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 payment. Bonds may be used to
reduce the next succeeding tax levy, or may, at the option efithe Coumty, be invested by
h11(2)@), Wisconsin Statutes, or

allicont o be*
-6 Fund Account shall.at all times conform
of 1986, as amended E%"Code") and any

(C) Remaining Monies. When all of™ ds have been péid in full and
it isposed of, anyamoney remaining in the Debt Service
ep al fund of the County, unless the

Fund Account shall be transferfed andhdepasited in the gener
X O

County Board of Supervisors directs (‘;‘ﬁierwise%

Section 7. Proge
the Bonds (the "Bofid

e
<o,

accrued interest which

Fthci@eunty anddisbursedSolely fotffie purpose for which borrowed or for the
he principabof ands Bonds. Inno event shall monies in the
Money Fund be\%‘;ed ’%d operating expenses of the general fund of the County or
of any specivenue fund f the Countfithat is supported by property taxes. In order to
Refunding Bond Procgs
188 hereof. Wonies in the Borrowed Money Fund may be temporarily
invested in Permitted Thyestments. Any monies, including any income from Permitted
Investments, remaining 1 orrowed Money Fund after the purpose for which the Bonds
have been issued has beendae€omplished, and, at any time, any monies as are not needed and
which obviously thereafter cannot be needed for such purpose shall be deposited in the Debt

Service Fund Account.

Section 8. No Arbitrage. All investments made pursuant to this Resolution shall be
Permitted Investments, but no such investment shall be made in such a manner as would cause
the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code or the
Regulations and an officer of the County, charged with the responsibility for issuing the Bonds,
shall certify as to facts, estimates, circumstances and reasonable expectations in existence on the
date of delivery of the Bonds to the Purchaser which will permit the conclusion that the Bonds
are not "arbitrage bonds," within the meaning of the Code or Regulations.

A
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165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
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184
185
186
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188
189
150
191
192
193
194
195
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198
199
200
201
202
203
204
205

206

207
208

Section 9. Compliance with Federal Tax Laws. (a) The County 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
County 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 County 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 ofithe Code or would otherwise

responsibility of issuing the Bonds shall provide an app
certifying that the County can and covenanting thatfitw
Code and Regulations.

mply

&,

(b) The County also covenants b.its bestefforts to meet the requi

restrictions of any different or additional federaﬁ%gisl which may be made; pplicable to the
ntys will do so onlyto the extent

Section 10. Execution of the Bo

issued in printed fogﬁgf ecuted.on behalfof {HE yeby A
the Chairperson and’@ounty Cletky authenticgfed, if requi ied; by the Fiscal Agent (defined
below), sealed with its'efficial or gé)rporate sealy if any, 0% facsimile thereof, and delivered to

n payment to the County of t urghase price thereof, plus accrued interest to

; sihg’). Thesfacsimile signature of either of the officers executing
the Bopdsmay be imprigted ontthe Bonds?ﬁ%% of the manual signature of the officer but,
unless ??@ounty has contracted With a fiscal agent to authenticate the Bonds, at least one of the
signatures appgaring on eacf?i% ond shallde a manual signature. In the event that either of the
officers whose Signatures appear on thigBonds shall cease to be such officers before the Closing,
such signatures sh%él%gjveﬂhel s, be valid and sufficient for all purposes to the same extent as
if they had remained inoffice ymtil the Closing. The aforesaid officers are hereby authorized and
directed to do all acts anthexebife and deliver the Bonds and all such documents, certificates and
acknowledgements as mayzbe necessary and convenient to effectuate the Closing. The County
hereby authorizes the officers and agents of the County 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.

“

Qection 11. Payment of the Bonds; Fiscal Agent. The principal of and interest on the

Bonds shall be paid by [ , , , which is hereby appointed as the
County's registrar and fiscal agent pursuant to the provisions of Section 67.10(2), Wisconsin

-5 :
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209
210

211
212
213
214
215
216
217
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219
220
221
222
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224
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229
230
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233

234
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239
240
241

242
243
244
245
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247
248

Statutes] OR [the County Clerk or County Treasurer] (the "Fiscal Agent"). [The Fiscal
Agency Agreement between the County and the Fiscal Agent shall be substantially in the form

attached hereto as Exhibit F and incorporated herein by this reference.]

Section 12. Persons Treated as Owners; Transfer of Bonds. The County 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 exteptofithe sum or sums so paid.

Any Bond may be transferred by the registered o; nerthereof By surrender of the Bond at
the office of the Fiscal Agent, duly endorsed for the transier oﬁ‘i@;eompanied by an assignment
duly executed by the registered owner or his atto ufg%uthorize in writing. Upon such
transfer, the Chairperson and County Clerk shal; CK%%deliver imthe name of the
transferee or transferees a new Bond or Bondsiof a like aggregate princ;‘amount, series and
maturity and the Fiscal Agent shall record thi i

ame of gach transferee in the ation book.
No registration shall be made to bearer. The Fiscd hall cancel any B urrendered for
transfer. -

o

4

S

The County shall cooperat€ ianyzsuch transfer, gi the Chairperson and County Clerk

are authorized to execute any new Boo necessaryto,effeet any such transfer.
N\
Section 13. RecGrdfate. The fifteenthader Ofieach calendar month next preceding each

interest payment d
interest on the Borl
Bonds as they appear onsthe regis;
Record Date

shall be ’E%e%ecord de%ehe B?%%s%ﬁhe "Record Date"). Payment of
date shall If‘gr’nade to the registered owners of the

2

n any inter%gt paymentid
tation book of; hounty at the close of business on the

¥lhe Depository Trust Company Book-Entry-Only System. In
order to malkg,the Bonds e‘ﬁ%g»ible f%% services provided by The Depository Trust Company,
New York, Nev York ("DTCG), the C @t‘%y agrees to the applicable provisions set forth in the
Blanket Issuer L&t %of RepreSgntations previously executed on behalf of the County and on file

in the County Clerk's:

etion 14. Utilization o

Section 15. Paym Issuance Expenses. The County authorizes the Purchaser to
forward the amount of the$pfoceeds of the Bonds allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further distribution as directed by Ehlers.

Section 16. Official Statement. The County Board of Supervisors 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 15¢2-12 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 County in connection with the preparation of such
Preliminary Official Statement and any addenda to it are hereby ratified and approved. In
connection with the Closing, the appropriate County official shall certify the Preliminary Official

-6-
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Statement and any addenda. The County Clerk shall cause copies of the Preliminary Official
Statement and any addenda to be distributed to the Purchaser.

Section 17. Undertaking to Provide Continuing Disclosure. The County 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

2

performance of the obligations thereunder and any failure by
provisions of the Undertaking shall not be an event of defaull

To the extent required under the Rule, the Chaifpgrson d Couty Clerk, or other officer
of the County charged with the responsibility for issfiin % Bonﬁ%shaﬂ provide a Continuing
Disclosure Certificate for inclusion in the transguptof'p %cee'@ngs,ng forth the details and

£ ‘é%_

terms of the County's Undertaking. £ S

Ly

: Bank, a division
of ZB, National Association, Chicago, Illinois, is hotebyzap ginted escrow ageiit for the County,
for the purpose of ensuring the payfifent of the principa f a;% interest on the Refunded

The Chairperson and County C are hieteby autho

escrow agreement sub i ttached hereto as Exhibit [F/GI (the "Escrow
‘ “Sror to execution, the execution of

such agreement by : saidhefficers t “
any such modifications), With th |
this Resolut

ynding and<a

bove,shall be deposited in a refunding escrow account which is

A gent, pursuant to the Escrow Agreement, for the purpose of
ash, if any, and acquiring the United States obligations

Service Fund Algount create
hereby created WE%}}%C Escro
retaining the requiredfamount
provided for in the Escros

Upon transfer of thé Bond 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 shall be abated to the extent such transfer together with investment
carnings thereon is sufficient to pay the principal of and interest on the Refunded Obligations,
but such abatement shall not affect the County'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 Refunded Obligations. The
Escrow Agent shall serve as custodian of said debt service (or sinking) funds.
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Section 19. SLGS Subscriptions. The Escrow Agent and Ehlers are authorized to submit
subscriptions for United States Treasury Securities - State and Local Government Series and to
purchase other U.S. government securities on behalf of the County 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 September 1, 2017 at a price of par plus
accrued interest to the date of redemption. '

The County hereby directs the Escrow Agent appointed above to cause timely notice of
redemptlon in substantlally the form at‘tached to the Escrow A Leement (the "Notice"), to be

Sectlon 21. Record Book The County Clerk sha prov1de and keep the transcript of

£ -oof‘%)\»and 1ecord a full and correct

necessary to obtain such mun101pal%®nd insurance. T € Chalrperson and County Clerk are
authorized to agree to such addifionabpréyisions as the bond insurer may reasonably request and
which are acceptable to the Chalrperso and*€gunty Clerk 7 neludingprovisions regarding
restrlctlons on 1nvestment of Bond proc%éeds the payment procedfise under the municipal bond
igits "{“é%@%i of é%gult and payment of the Bonds
L d notlces t%%l‘)e given t@ﬂ%'e bond insifer. In addition, any reference
required by the bohd mgurer to the;mummpal Bond insurémce policy shall be made in the form of
Bond provided hereln X
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Section 23. Conflicting Resolutions; Severability; Effective Date. All prior resolutions,

rules or other actions of the County Board of Supervisors 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 August 16, 2016.

ATTEST:

Janet K. Loomis
County Clerk

(SEAL)
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EXHIBIT A

Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)
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EXHIBIT C

Winning Bid

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

(See Attached)
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EXHIBIT D-1

Pricing Summary

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on September 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 September 1 of each year the respective

amount of Term Bonds specified below:

For the Term Bonds Maturi 3

Redemption
Date

(maturity) .
‘ﬁﬁ%ng on September 1,
&
Amount
£
(maturity)
e Term Bonds Maturing on September 1,
Redemption
Date Amount
o $
_ (maturity)]
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37




EXHIBIT E

(Form of Bond)

UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
NO.R-_ EAU CLAIRE COUNTY $

GENERAL OBLIGATION REFUNDING BOND&SERIES 20168

MATURITY DATE:
September 1,
DEPOSITORY OR ITS NOMINEE NAM

PRINCIPAL AMOUNT:

FOR VALUE RECEIVED, Eau@lalre Co aty, Wisconsi ‘ffhe "County"), hereby
acknowledges 1tse1f 10O *@Lpromlses 0. pay @e ositery or its Nominee Name (the
ied above (@x to reg1stered assigns), oﬁhe maturity date identified above,
the principal amount 1dentified aboye, and to pay 1nteresf%1eon at the rate of interest per
annum identified abovev%%\ﬂ subJ ectito the prov131onsset forth herein regarding redemption prior
i werest shal?‘%}é yable-semi almuéﬁl;“ March 1 and September 1 of each year
commenéing on Septein er 1 2017 until the !‘i‘esald principal amount is paid in full. Both the
pr 1nc1p Fafand interest oy thlS Bond are payable to the registered owner in lawful money of the
rest payment date shall be paid by wire transfer to the
istered on the Bond Register maintained by

[the County Clerk or County Treasurer] (the "Fiscal

t the close of business on the 15th day of the calendar month
interest payment date (the "Record Date"). This Bond is payable
1on and surrender hereof at the office of the Fiscal Agent.

Agent") or any successur therett
next preceding the semi-a
as to principal upon preseif

For the prompt payment of this Bond together with interest hereon as aforesaid and for
the levy of taxes sufficient for that purpose, the full faith, credit and resources of the County are
hereby irrevocably pledged.
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This Bond is one of an issue of Bonds aggregating the principal amount of $14,540,000,
all of which are of like tenor, except as to denomination, interest rate, maturity date and
redemption provision, issued by the County pursuant to the provisions of Section 67.04,
Wisconsin Statutes, for the purpose of paying the cost of refunding certain outstanding
obligations of the County, all as authorized by resolutions of the County Board of Supervisors
duly adopted by said governing body at meetings held on July 19, 2016 and August 16, 2016.
Said resolutions are recorded in the official minutes of the County Board of Supervisors for said
dates.

The Bonds maturing on September 1, 2024 and thereaﬁt%; e subject to redemption prior
to maturity, at the option of the County, on September 1, 2023 or %@ny date thereafter. Said

Bonds are redeemable as a whole or in part, and if in parf fromymaturities selected by the County
and within each maturity, by lot (as selected by the De “

[The Bonds maturing in the years _¢&
mandatory redemption by lot as provided in th

redemption price of par plus accrued interest to the dateo: vithout premium.]

rior to maity, as long as the Bonds are in
5, oiyéh by mailing a notice by

udnore than sixty (60) days prior to thesedemption date. Ifless than all of the
Bonds of a maturity aréxto be called the Bonds of such maturity to be redeemed
by lot. Steh n butaot be limited to the following: the

designationf date: ne:_ nd: ¢ “for redemption, CUSIP numbers, and the
emption. Ay noticesprovided as de§eribed herein shall be conclusively presumed to
duly given, whegher or ngt the registered owner receives the notice. The Bonds shall
cease to beerest on the'y eciﬁ‘é%“ demption date provided that federal or other immediately
available funds S g\%ﬁcient for Sgch red¢mption are on deposit at the office of the Depository at
that time. Upon steh deposit offunds for redemption the Bonds shall no longer be deemed to be

outstanding.

Tt is hereby certifiediand recited that all conditions, things and acts required by law to
exist or to be done prior to and in connection with the issuance of this Bond have been done,
have existed and have been performed in due form and time; that the aggregate indebtedness of
the County, including this Bond 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 Bond, together with the interest thereon,
when and as payable.
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This Bond is transferable only upon the books of the County 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 County 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
County for any tax, fee or other governmental charge required tg be paid with respect to such
registration. The Fiscal Agent shall not be obliged to make af ransfer of the Bonds (i) after the
Record Date, (ii) during the fifteen (15) calendar days pregtding thewdate of any publication of
notice of any proposed redemption of the Bonds, or (ii]}) L Te,
after such Bond has been called for redemption. The Fiseal Agentand County may treat and

r&%ct t0' any particular Bond,

gistered as thesabsolute owner hereof for
g ﬁ%, B . Y . .
of, th principal or redemption price hereof
goses whatsoever. The Bond3%re issuable solely as
negotiable, fully-registered Bonds without coupaas in thg denomination of%%%(l Jor any integral
multiple thereof. N

[This Bond shall not begzalid] @'batory for anyzpurpose until the Certificate of
Authentication hereon shall have been "s'}ne%the Fiscal td

&

%%

No delay or ouiissio N oB
impair such right % € considered
default hereunder. ‘
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IN WITNESS WHEREOF, Eau Claire 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 Chairperson and County Clerk; and to be sealed with its official or corporate seal,
if any, all as of the original date of issue specified above.

EAU CLAIRE COUNTY, WIS CONSIN

Gre ﬁ"re
regg %

Chairperson

(SEAL)
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[D ate of Authentication: ,

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue authorized by the within-mentioned resolution
of Eau Claire County, Wisconsin.

Authorized
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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)

Dated:

Signature Guaranteed:

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

5%‘ ears upoil the face of the within Bond in every
mr, without alteration or enlargement or any
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[EXHIBIT F

Fiscal Agency Agreement

(See Attached)]
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EXHIBIT [F/G]

Escrow Agreement

(See Attached)
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT is made and entered into the 7th day of September, 2016
by and between Eau Claire County, Wisconsin (the "County") and Zions Bank, a division of ZB,
National Association, Chicago, Illinois, a national banking association with trust powers (the
"Escrow Agent").

RECITALS

The County has duly issued General Obligation Biuldin BOS, Series 2008B, dated
April 1, 2008 (the "Prior Issue"). -

2,

The County has duly authorized and solde ‘g% ivegng thisiday its $14,540,000
General Obligation Refunding Bonds, Serie 6B, dated September%f!f%(){6 (the "Refunding
Obligations") for the purpose of providing fundg sufficient to refund the 2% ?%thr@pgh 2027
maturities of the Prior Issue (hereinafter the portidn of théxPrior Issue being reflan ed shall be
referred to herein as the "Refunded Obligations") (the, |

S ond bear interi%; the dates and in the amounts

l»?v, %

N : y

In order to accomip ’ %é@essary tofirrevocably deposit in trust an
3t S iticahd cash) whiehy together with investment come

therefrom, will be§uffici WAwhen duetthe principdl6f and interest on the Refunded

Obligations. <

e >2%% -
*ccom}%g%\e Reéfimding, the B gent has been appointed depository of the
the Refundm%@Obligag&ns (in the form of investment securities and cash) as

X vointed custodian of the County's debt service fund account

The execution, of this Aeement has been duly authorized by a resolution of the County
Board of Supervisors etitled: iResolution Authorizing the [ssuance and Sale of $14,540,000
General Obligation Reﬁi%r%f" onds, Series 2016B" (the "Resolution") adopted by the County
Board of Supervisors of th‘%ﬁéfounty on August 16, 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 County
has irrevocably deposited with the Escrow Agent, receipt of which is hereby acknowledged by
the Escrow Agent, $ being the proceeds of the Refunding
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Obligations [(the "Bond Proceeds") and § from funds of the County (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 County 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 Ag
deposit hereunder and accepts the responsibilities i

3. Application of Escrow Deposit.
ordered established with the Escrow Agent a
Escrow Account" (the "Escrow Account"). \ 4

The Escrow Agent shall depgsit the amoun |
used as follows: .

>,

a) $ (be %;%gurch%%c Uglited States Treasury
Certificates of Indebtedness, Notes and/oaBonds ZState and Lo¢
described on the attach€d”Exhibit B-1, pays

hold the SLGs in tf
Funds);]

b)

p , to be @%@t establish a beginning cash balance in the
Escrow Acteunt [($

ond Proceeds and $ from Funds)];

X ¢'be used to pay the Issuance Expenses set forth on the
attached Exhibit CNy, which thé Escrow Agent is hereby authorized to pay as outlined in the

Closing Memorandumgand

d) $ & to be disbursed to the County upon receipt, for deposit into
the Debt Service Fund for the Refunding Obligations.

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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Interest Reinvestment Maturit

Amount Rate Date Date
$ 0.00%
0.00

The Escrow Agent is hereby directed to submit the subscription for these SLGs on behalf
of the County, 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 cgulations. The County will
cooperate with the Escrow Agent as necessary to allow any,s Tiptions to be made as
described herein.

vailable atthe time such Escrow Account

monies are to be reinvested, the Escrow Agent is: ¥, d 1;%@'[66. to reinvest such Escrow
it obhgé%ons of the Unt ed States of America

("U.S. Government Obligations"), or hold sgi¢
upon the Escrow Agent's recelpt at the expense of the Gunty, of (i) an 0p1n1®
Seognized firm ofe

any of the Refunded Obhgatlo s

%%%f Refundh%.@é&)h gations to be an "arbitrage bond"
within the meanmg of Section 148 of‘:i%%he Inte

su‘ Revenue Ggde 0986, as amended (the

the ”Regula’ﬁl@ns") and (ii) a certification

from an 1ndependent ceffifiedzpubli ; dhatadter such’?%gnsactmn the principal of and
interest on the U.S TRQ S SWwccount will, together with other
monies in the Esclow® ’ ~ e sufficient at all times to pay, when

due, the princi m e Refunded: bl'gations.]

the Accoﬁ‘%an defined b%é‘w is sci rth on Exhibit D-1.

[fzthe foregoi
on deposit in the Escfawy Accoymt shall be permitted.

The Escrow Agen apply the monies in the Escrow Account to the payment of the
Refunded Obligations in the amounts set forth on the attached Exhibit A-1 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.

Barthe & Wahrman, a firm of independent accountants (the "Accountant"), has delivered
to the County, the Escrow Agent, Ehlers & Associates, Inc., any bond insurer for the Refunding
Obligations, any bond insurer for the Refunded Obligations, and Quatles & Brady LLP, for their
purposes, a report statlng that the firm has reviewed the arithmetical accuracy of certain

3-
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computations based on assumptions relating to the sufficiency of forecasted net cash flow from
the United States government secutities (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. 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 principal and interest, when due, on the Refunded Obligations.

If at any tlme it shall appear to the Escrow Agent that the money in the Escrow Account

Obligations, the Escrow Agent shall immediately notify th pon receipt of such
notice, the County shall forthwith transmit to the Escro or deposit in the Escrow
Account from legally available funds such additionalm y be required to make any
such payment.

4. Redemption of the Refunded@bligations. Pursuant to the
has heretofore called the Refunded Obligatﬁ?%%s for redétmption and authori dAdirected the
Escrow Agent to give notice of said intended redeiny %&;}0 the Refunded Obligations by
providing notice (in substantially the form attached hegefo as<Exhibit E-1) in‘the manner and at
the times set forth on Exhibit E ,L he Escrow Agent ereby agrees to give such notice.

esolution, the County

i

5. Notice of Advance Refun dmg ”E)ﬁgthe Refundec tions The Escrow Agent is
hereby directed and agr 'thm ten bus %?SS daﬁy&g%g the cl\%smg for the Refunding
: cwf AdvanceRe ndmg and Redemption, in substantially the
%Exhlblt , to the regrstered ows of the Refunded Obligations, to any
Ing 'atlons andto any others as described in Exhibit F-1.

while this A
forward by f%ré%

reinvestments, red
eport a statement, as of the end of the preceding calendar year,

has carried out the requirements of this Agreement. The

Agent's records regarding the status and details of the Escrow Account.

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

A
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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 County, 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 Americaina
principal amount always not less than the total amount of uninvested money in the Escrow
Account. Tt is understood and agreed that the responsibility of the Escrow Agent under this
Agreement is limited to the safekeeping and segregation of the, onies and securities deposited
untinig for the principal and interest

2

<

payable with respect thereto.

In the event the Escrow Agent due to any acfi
or fails to account for any property held hereund

withdrawal thereof.

c) Liability. The Escrow Agent shall be a? obligation to inquire into or be in
any way responsible for the per@?m ice or@onperforma ; y the County or any fiscal agent of

any of its obligations, or to protect any ‘of they’s rights U
‘ storprivileges

respongible in any manneg wha itals or statements contained herein, including
without limigation those asitg the sufficiency of the trust deposit to accomplish the purposes

hereof or in t efunded O%]?igatio
tewith, but they are

de solely by the County.

d) Resignations; S ssor Escrow Agent. The Escrow Agent may at any time
resign by giving not less Bt 0 days written notice to the County. Upon giving such notice of
resignation, the resigning ¥scrow Agent may petition any court of competent jurisdiction for the
appointment of a successor escrow agent. Such court may thereupon, after such notice, if any, as
it may deem proper and prescribes, appoint a successor escrow agent of comparable
qualifications to those of the resigning Escrow Agent. The resignation 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.
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Any successor escrow agent shall execute, acknowledge and deliver to the County 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 County 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 County shall execute any and all instruments in
writing for more fully and certainly vesting in and confirmiy 0!
such rights, powers and duties. Any predecessor escrow ag
escrow agent a proportional part of the Escrow Agent's

e) Fees. The Escrow Agent acknowle

7 DOLLARS (5 R
d by it as the Escrow Agent under this
will be paid

full compensation for all services to be per
Agreement. Any out-of-pocket expenses including legihfees and publicatio
by the County as incurred. The Escrow Agent exp ]
the monies and investments in the Bscrow Account.

7. Arbitrage. The Countyihas éeyenanted andagreed and the Escrow Agent hereby
covenants and agrees, to the extent anyvaction iSiwithin its confgolé d to its knowledge, to and

ing compliance with Section 148 of the Code and the
Regulations, the Esctow, Agentiagrees that it will not invest the cash balance nor reinvest any
cash received in paym yf4fie principal of and interest on the federal securities held in the
Escrow Account nor redecimrsuch federal securities except as specifically provided in Sections 3
and 8 hereof. Said prohibition on reinvestment shall continue unless and until the County
requests that such reinvestment be made and shall be restricted to noncallable direct obligations
of the United States Treasury. Prior to any such request for reinvestment of the proceeds from
the federal securities held in the Escrow Account, the County 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, 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

-6-
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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 County 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 Am which are not subject to
redemption prior to maturity and which are available for p

ase with the proceeds derived

from the disposition of the SLGs on the date of such traisactio The‘%scrow Agent shall
purchase such substitute obligations with the proceeds %d fromy the sale, transfer, disposition
or redemption of the SLGs. The transactions may: ecto \%)nly b

simultaneous sale and
purchase transactions, and only if (i) the amo and dates on Which nticipated transfers
from the Escrow Account to the fiscal agentfoidepository for the paymentef the principal of and
interest on the Refunded Obligations will not b&idiminiShed or postponed théteb$ (ii) the
Escrow Agent shall receive, at the expense of the Gounty; & opinion of a natigrially recognized
firm of attorneys experienced in thesarea of munioip%ﬂ fancerto the effect that such disposition
and substitution would not causgf ‘efunded Obliga‘ﬁ%ﬂs or Refunding Obligations to be
"arbitrage bonds" within the me?%’ing“ £ %‘é’%ﬁpn 148 of the'ode and the Regulations thereunder;
and (iii) the Escrow Agent shall receivédat the ekpense of the @ouny ¥, a certification from an

i : transao%%‘%% the principal of and interest

) of the monies or funds at any time in the
g%ﬂy or in y to acquire any securities or obligations, the
ause any Refunded Obligations or Refunding Obligations to be
eaning%”bz Section 148 of the Code and the Regulations thereunder.

acquisiti
"arbitrage borids

9.
a) Beire iciaries. This Agreement has been entered into by the County
and the Escrow Agent for ghie benefit of the holders of the Refunding Obligations and the

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

-
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observance by the County 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 partjes realize that some of the
amounts hereunder may remain upon términation. Any amoufifSTemaining upon termination
shall be returned to the County for deposit in the account d na%

ebt Service Fund
eries2016B, dated

expenses), claims, or demand arj; gt of or in connettion with the performance of its
obligations in accordance with the preyisiong of this Agr;%nent, except for gross negligence or
willful misconduct of the Escrow Agernify Tﬁ%ﬁ@;gging indemniti€s’in this paragraph shall

survive the resignation

e) Goyémming Law. Bhis Escro
governed by and uef;?‘iivé?” laws of

Gtiges. Allotices, 6 (
n and“shall be'deemed givens uiien hand delivered or when mailed by certified or
iepaid addressed as follows:

If to thekounty:
Eau Clair&€ounty
Attention: %ﬁmty Cler
721 Oxford A\%ﬁ%
Eau Claire, WI 54%3

If to the Escrow Agent:

Zions Bank, a division of ZB, National Association
111 West Washington Street

Suite 1860

Chicago, IL 60602
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Any party may by like notice at any time, and from time to time, designate a different
address to which notices shall be sent. Notices given in accordance with these provisions shall
be deemed received when mailed.

The Escrow Agent agrees to accept and act upon instructions or directions pursuant to the
Escrow Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods, provided, however, that, the Escrow Agent shall have received an
incumbency certificate listing persons designated to give such instructions or directions and
containing specimen signatures of such designated persons, which such incumbency certificate
shall be amended and replaced whenever a person is to be added,or deleted from the listing.

g) Execution in Counterparts. This Agreementémdy beimultaneously executed in
several counterparts, each of which shall be an original

and the same instrument.

fo have catsed thisAgreement to be duly

IN WITNESS WHEREOF, the parties S
date first above written>

executed by their duly authorized officers o

(SEAL)

Janet K. Loomis
County Clerk

ZIONS BANK, A DIVISION OF ZB, NATIONAL
ASSOCIATION,
CHICAGO, ILLINOIS, as Escrow Agent

By:

(SEAL)
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(Refunded Obligations)
EXHIBIT A-1

EAU CLAIRE COUNTY, WISCONSIN
GENERAI OBLIGATION BUILDING BONDS, SERIES 2008B
DATED APRIL 1, 2008

Debt Service Requirements

Total Principal

Payment Principal Interest
and Interest

Date Amount Rate

* The 2018-2027 maturities will be called for prior payment at 100% on September 1, 2017 and are the only portion of the Prior Issue subject
to the terms of this Escrow Agreement,

Depository: The Depository Trust Company
New York, New York
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EXHIBIT B-1

U.S. TREASURY SECURITIES

(State and Local Government Series)

For Delivery September 7, 2016

Type Maturity Date
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EXHIBIT C-1

AUTHORIZED ISSUANCE EXPENSES

Escrow Agent,
Zions Bank, a division of ZB, National Association, $

Chicago, Illinois

Escrow Verification,
Barthe & Wahrman

Legal Opinion,
Quarles & Brady LLP, Milwaukee, Wisconsin

Rating Fee,
Moody's Investors Service Inc.,
New York, New York

Financial Advisor,
Ehlers & Associates, Inc.

Fiscal Agent,

>
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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

EAU CLAIRE COUNTY, WISCONSIN
GENERAL OBLIGATION BUILDING BONDS, SERIES 2008B
DATED APRIL 1, 2008

NOTICE IS HEREBY GIVEN that the Bonds of the above
the dates and in the amounts; bear interest at the rates; and have &
been called by the County for prior payment on September 1,2(
100% of the principal amount thereof plus accrued interesf :

referenced issue which mature on
SIP Nos. as set forth below have
7 at aigedemption price equal to
date of prepayment:

Maturity Date Principal Amount CUSIP No.
09/01/18 $1,145,000 278407GK1
09/01/19 278407GL9
09/01/20 8407GM7
09/01/21 78407GNS5
09/01/22 278407GPO
09/01/23 278407GQ8
09/01/24 278407GR6
09/01/25 278407GS4
09/01/26 278407GT2
09/01/27 278407GU9

The County shall d ailable funds sufficient for such redemption at

By Order of the
County Board of Supervisors
Eau Claire County

County 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 September 1, 2017 and to the MSRB electronically through the Electronic
Municipal Market Access (EMMA) System website at www.emma.msrb.org.
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EXHIBIT F-1"

NOTICE OF ADVANCE REFUNDING AND REDEMPTION
OF THE GENERAL OBLIGATION BUILDING BONDS, SERIES 2008B, DATED APRIL 1, 2008
OF EAU CLAIRE COUNTY, WISCONSIN (THE "BONDS")

Notice is given that the Bonds described below (the "Refunded Obligations"), of Eau Claire County,
Wisconsin (the "County") have been advance refunded by the County pursuant to an Escrow Agreement dated
the 7th day of September, 2016 between the County and Zions Bank, a division of ZB, National Association,
Chicago, Illinois (the "Escrow Agent").

Maturity Date Principal Amount Interest Rate CUSIP No.

09/01/18 $1,145,000 278407GK1#*
09/01/19 1,190,000 278407GLO**
09/01/20 1,240,000 278407GMT**
09/01/21 1,285,000 278407GNS5**
09/01/22 1,330,000 278407GPO**
09/01/23 1,390,000 278407GQ8**

09/01/24 1,455,000 278407GRO**
09/01/25 1,510,000 78407GS4**
09/01/26 1,575,000 78407GT2**
09/01/27 £ 278407GU9**

000

The County has instructed the EscrowsAgent {oweall the Refundy figations for redemption on
September 1, 2017 The Countyzhas, irrevocably depositgﬁ%?mg\g«d Stategigovernment securities and cash in
escrow with the Escrow Agent in an'a mount whiclhytegether withinyestment income on it, is sufficient to pay
Septembe%s%, 2017 an edeem the Refunded Obligations on

lccrued interyt to Septeriber 1, 2017. Interest on the Refunded

ZIONS BANK, A DIVISION OF ZB,
NATIONAL ASSOCIATION,
as Escrow Agent

* Within ten business days after th ing for the Refunding Obligations, notice shall be provided to the registered owners
of the Refunded Obligations, to anjdfiscal agent for the Refunded Obligations and to the MSRB electronically through the
Electronic Municipal Market Access (EMMA) System website at www.emma.msrb.org.

** Indicates refunding of full CUSIP.
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