COMMUNITY DEVELOPMENT AUTHORITY MEETING

CITY OF WISCONSIN DELLS

MUNICIPAL BUILDING ~ 300 LA CROSSE STREET

WISCONSIN DELLS, WI  53965

SEPTEMBER 19. 2011
Chairperson Borcher called the meeting to order at 7:15P.M.  Notice of the meeting was provided to the Dells Events, WNNO Radio, and posted in accordance with State Statutes. 

1.             Present:
Chairperson Ben Borcher, Alderperson Jesse DeFosse, Alderperson Debbie Kinder, Dan Anchor, Joan Ragan, Kirk Kettleson and John Campbell 
                 Others:
City Clerk-Treasurer Dale Darling, Adm. Deputy Clerk-Treasurer Nancy R. Holzem, Mayor Brian Landers, Assistant City Attorney Joseph Hasler, Public Works Director Mike Horkan, Assistant Public Works Director Chris Tollaksen, Ald. Brian Holzem, Ald. Dave Murray, Mayor Brian Landers, Ald. Dar Mor, Eric Helland and the Dells Events.  

2. Motion by Dan Anchor seconded by John Campbell to approve the minutes of the August 4, 2011 CDA meeting. Motion carried unanimously.

3.
Chairperson Borcher declared the Public Hearing open the intent to revise and amend the terms of the lease agreement with the City of Wisconsin Dells under which the authority is leasing to the city certain public properties and improvements located in TIF No. 2.  No one spoke for or against at the public hearing. Chairperson Borcher declared the Public Hearing closed. 
3. Motion by Dan Anchor seconded by John Campbell to approve the following Resolution:
RESOLUTION No. 3806

RESOLUTION APPROVING AN AMENDED AND 
RESTATED LEASE WITH THE CITY OF WISCONSIN DELLS; 
AND AUTHORIZING THE BORROWING OF $1,705,000 AND 
THE ISSUANCE AND SALE OF COMMUNITY DEVELOPMENT
REFUNDING LEASE REVENUE BONDS, 
SERIES 2011 THEREFOR

WHEREAS, the Community Development Authority of the City of Wisconsin Dells, Wisconsin (the "Authority") is a municipal corporation duly organized and existing pursuant to the provisions of Section 66.1335, Wisconsin Statutes (the "Act");

WHEREAS, the Authority has determined that certain property located in Tax Incremental District No. 2 (the "Blighted Property") of the City of Wisconsin Dells, Wisconsin (the "Municipality") is blighted within the meaning of Section 66.1333, Wisconsin Statutes;

WHEREAS, under the provisions of the Act, community development authorities have the power to purchase real property necessary or incidental to a redevelopment project; to lease, sell or otherwise dispose of the same; and to issue bonds and other forms of indebtedness;

WHEREAS, the Authority has heretofore acquired certain public property in Tax Incremental District No. 2 more particularly described in Exhibit A attached hereto and incorporated herein by this reference (the "Property") and is carrying out a program of blight elimination, community development and urban renewal on the Blighted Property, consisting of project costs and public improvements included in the Project Plan for Tax Incremental District No. 2, as amended (collectively, the "Project");
WHEREAS, certain of the improvements, more particularly described on Exhibit B hereto (the "Leased Improvements"), and the Property were leased to the Municipality for public purposes, pursuant to an Amended and Restated Lease Agreement, dated August 1, 2003 (the "2003 Lease");

WHEREAS, a portion of the Project has heretofore been financed through the issuance by the Authority of Community Development Lease Revenue Bonds, Series 2002A, dated August 1, 2002 (the "2002 Bonds") pursuant to a resolution adopted on July 15, 2002, and Community Development Lease Revenue Bonds, Series 2003, dated August 1, 2003 (the "2003 Bonds"), pursuant to a resolution adopted on July 21, 2003 (the "2003 Resolution"), which 2002 Bonds and 2003 Bonds are secured by the 2003 Lease and a Contribution and Cooperation Agreement, dated August 1, 2003 between the Authority and the Municipality;
WHEREAS, the Authority now deems it necessary, desirable and in its best interest to refund the 2002 Bonds and 2003 Bonds (the "Refunding") in order to achieve debt service cost savings, and to amend and restate the 2003 Lease in connection therewith;

WHEREAS, the Refunding is to be financed through the issuance of $1,705,000 Community Development Refunding Lease Revenue Bonds, Series 2011, dated October 11, 2011 (the "Bonds") by the Authority pursuant to the Act, which Bonds are to be secured by an Amended and Restated Lease Agreement between the Authority and the Municipality in substantially the form attached hereto as Exhibit C and incorporated herein by this reference (the "Lease") and an Amended and Restated Contribution and Cooperation Agreement between the Authority and the Municipality in substantially the form attached hereto as Exhibit D and incorporated herein by this reference (the "Contribution and Cooperation Agreement"), and which Bonds are to be paid solely from the sources provided herein;
WHEREAS, on September 19, 2011 the Authority held a public hearing with respect to the Lease, in accordance with the provisions of the Act and Section 66.1333(9)(b), Wisconsin Statutes; and
WHEREAS, for the purpose of refunding the outstanding 2002 Bonds and 2003 Bonds, the Authority deems it to be necessary, desirable and in its best interest to authorize and issue the Bonds payable solely from rentals received from the Municipality pursuant to the Lease.


NOW, THEREFORE, BE IT RESOLVED by the Authority that:

Section 1.  Definitions.  The following terms shall have the following meanings in this Resolution unless the text expressly or by necessary implication requires otherwise:

"Authority" means the Community Development Authority of the City of Wisconsin Dells, Wisconsin, a Wisconsin municipal corporation;

"Blighted Property" means the property located in Tax Incremental District No. 2 of the Municipality which has been found to be blighted within the meaning of Section 66.1333 of the Wisconsin Statutes, pursuant to action of the Authority and the Municipality taken at meetings held on May 22, 2003 and June 16, 2002, respectively;

"Bonds" means the Community Development Refunding Lease Revenue Bonds, Series 2011, of the Authority dated October 11, 2011 to be issued pursuant to this Resolution;

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

"Contribution and Cooperation Agreement" means the Amended and Restated Contribution and Cooperation Agreement dated as of October 11, 2011 between the Authority and the Municipality;

"Debt Service Fund" means the "Debt Service Fund for Community Development Lease Revenue Bonds (TID No. 2)" established for the Bonds pursuant to Section 6 of this Resolution;

"Lease" means the Amended and Restated Lease Agreement between the Authority and the Municipality dated as of October 11, 2011;

"Leased Improvements" means certain of the improvements constructed as part of the Project which will be leased to the Municipality pursuant to the Lease, as more particularly described on Exhibit B;

"Municipality" means the City of Wisconsin Dells, Wisconsin, a municipal corporation and political subdivision;

"Owner" or "Owners" means, with respect to the Bonds, when in book‑entry‑only form, the beneficial owner or owners of the Bonds;

"Parity Bonds" means bonds payable from the revenues and income derived by the Authority pursuant to the terms of the Lease other than the Bonds but issued on a parity and equality with the Bonds pursuant to the restrictive provisions of this Resolution;

"Project" means the program of blight elimination, community development and urban renewal being carried out by the Authority on the Blighted Property, consisting of project costs and public improvements included in the Project Plan for Tax Incremental District No. 2, as amended;

"Property" means a portion of the public property in and adjacent to Tax Incremental District No. 2, as more particularly described on Exhibit A hereto;


"Purchaser" means Bernardi Securities, Inc., its successors and assigns;

"Refunding" means the refunding of the outstanding 2002 Bonds and 2003 Bonds;

"Reserve Account" means the reserve account established for the Bonds pursuant to Section 6 of this Resolution;
"Reserve Requirement" means an amount, determined as of the date of issuance of the Bonds, equal to the least of (a) 10% of the principal amount of the Bonds; (b) the maximum annual debt service on the Bonds; and (c) 125% of average annual debt service on the Bonds; provided, however, that on an ongoing basis it shall never exceed the remaining maximum annual principal and interest due on the outstanding Bonds.  If Parity Bonds are issued, the Reserve Requirement shall mean an amount, determined as of the date of issuance of the Parity Bonds, equal to the least of (a) 10% of the outstanding principal amount of the obligations secured by the Reserve Account and the Parity Bonds to be issued; (b) the maximum annual debt service on outstanding obligations secured by the Reserve Account and the Parity Bonds to be issued; and (c) 125% of average annual debt service on the outstanding obligations secured by the Reserve Account and the Parity Bonds to be issued; provided, however, that on an ongoing basis it shall never exceed the remaining maximum annual principal and interest due on the outstanding obligations secured by the Reserve Account and the Parity Bonds;
"2002 Bonds" means the Community Development Lease Revenue Bonds, Series 2002A, dated August 1, 2002;

"2002 Resolution" means the Resolution adopted by the Authority on July 15, 2002 authorizing the issuance of the 2002 Bonds;
"2003 Bonds" means the Community Development Lease Revenue Bonds, Series 2003, dated August 1, 2003; and
"2003 Resolution" means the Resolution adopted by the Authority on July 21, 2003 authorizing the issuance of the 2003 Bonds.
Section 2.  Ratification of the Acquisition of Property.  The acquisition of the Property which has previously been accomplished is ratified and approved.

Section 3.  Authorization of the Bonds.  For the purpose of paying the cost of the Refunding (including paying legal, fiscal, engineering and other expenses and funding the Reserve Account, if necessary) there shall be borrowed pursuant to the Act the sum of $1,705,000, and the revenue bonds of the Authority are hereby authorized to be issued in evidence thereof to the Purchaser for the purchase price set forth in the purchase proposal (the "Proposal") attached hereto as Exhibit E and incorporated herein by this reference, plus accrued interest to the date of delivery.

Section 4.  Terms of the Bonds.  The Bonds shall be designated "Community Development Refunding Lease Revenue Bonds, Series 2011"; shall be dated October 11, 2011; shall be in the denomination of Five Thousand Dollars ($5,000) each or whole multiples thereof; and shall be numbered R-1 upward.  The Bonds shall bear interest at the rates per annum set forth in the Proposal and shall mature on September 1 of each year, in the years and principal amounts set forth in the Proposal and on the debt service schedule attached hereto as Exhibit F and incorporated herein by this reference (the "Schedule").

Interest on the Bonds shall be payable commencing on March 1, 2012 and semi-annually thereafter on March 1 and September 1 of each year.  Interest shall be computed upon the basis of a 360-day year of twelve 30-day months and will be rounded pursuant to the rules of the Municipal Securities Rulemaking Board.

The Bonds maturing on September 1, 2020 and thereafter shall be subject to redemption prior to maturity, at the option of the Authority, on September 1, 2019 or on any date thereafter.  Said Bonds shall be redeemable as a whole or in part, and if in part, from maturities selected by the Authority and within each maturity, by lot, at the principal amount thereof, plus accrued interest to the date of redemption.

Section 5.  Form, Execution and Payment of the Bonds.  The Bonds shall be issued as fully-registered obligations in substantially the form attached hereto as Exhibit G and incorporated herein by this reference.

The Bonds shall be executed in the name of the Authority by the manual or facsimile signatures of its Chairperson and Executive Director/Secretary and shall be sealed with its official or corporate seal, if any, or a facsimile thereof.

Both the principal of and interest on the Bonds are payable in lawful money of the United States of America.

Section 6.  Security for the Bonds.  The Bonds and interest thereon shall never be or be considered a general obligation of the Authority or the Municipality or an indebtedness of the Authority or the Municipality within the meaning of any State constitutional provision or statutory limitation and shall not constitute or give rise to a pecuniary liability of the Authority or the Municipality or a charge against their general credit or the Municipality's taxing powers, except to the extent that the Bonds are secured by the Lease.

The Bonds are limited obligations of the Authority payable by it solely from the revenues and income derived by the Authority pursuant to the terms of the Lease.

As security for the payment of the principal of and interest on the Bonds, the Authority shall pledge and assign to the Fiscal Agent appointed pursuant to Section 9(A) of this Resolution all of its right, title and interest in and to the payments received pursuant to the Lease and Contribution and Cooperation Agreement and all of its right, title and interest in and to the Debt Service Fund and the Reserve Account and the cash, securities and investments which they comprise.

It is the express intent and determination of the Authority that the rental payments due to the Authority under the Lease shall be sufficient to pay the full extent of the principal of and interest on the Bonds as the same becomes due, whether by maturity or mandatory redemption.  Upon receipt, any revenues derived from the Lease shall be deposited in a separate fund to be designated as the "Debt Service Fund for Community Development Lease Revenue Bonds (TID No. 2)" (the "Debt Service Fund") and used solely to pay the principal of and interest on the Bonds and any Parity Bonds.  The Debt Service Fund shall be held in trust by the Fiscal Agent hereinafter appointed in accordance with the terms of the Fiscal Agency Agreement.  The Municipality has agreed to make all payments under the Lease directly to the Fiscal Agent for deposit into the Debt Service Fund.  No money shall be withdrawn from the Debt Service Fund and appropriated for any purpose other than the payment of principal of and interest on the Bonds and any Parity Bonds until such principal and interest has been paid in full.

To additionally secure the payment of principal of and interest on the Bonds and any Parity Bonds, there is hereby established a separate account in the Debt Service Fund to be known as the Reserve Account (the "Reserve Account").  The Reserve Account shall be held in trust by the Fiscal Agent hereinafter appointed in accordance with the terms of the Fiscal Agency Agreement.  The Municipality has agreed to make all payments under the Contribution and Cooperation Agreement directly to the Fiscal Agent for deposit in the Reserve Account.  The Authority shall, upon the issuance of the Bonds, deposit into the Reserve Account an amount equal to the Reserve Requirement.  If for any reason there shall be insufficient funds on hand in the Debt Service Fund to meet principal or interest becoming due on the Bonds and any Parity Bonds, then all sums then held in the Reserve Account shall be used to pay the portion of interest or principal on such Bonds and Parity Bonds becoming due as to which there would otherwise be default.  Any payments received by the Authority under the Contribution and Cooperation Agreement shall be deposited into the Reserve Account.  Any earnings on the Reserve Account which cause the amount on deposit therein to exceed the Reserve Requirement shall be transferred to the Debt Service Fund to be used for the purposes thereof.

Section 7.  Approval of Lease and the Contribution and Cooperation Agreement.


(a)
The terms of the Lease in substantially the form attached hereto as Exhibit C are hereby approved.  The Chairperson and Executive Director/Secretary of the Authority are hereby authorized for and in the name of the Authority to execute and deliver the Lease in substantially the form attached hereto with such insertions or corrections as shall be approved by them consistent with the terms hereof, their execution thereof to constitute conclusive evidence of their approval of any such insertions or corrections.  The Authority finds that the rental payments due under the Lease are at the fair market value for the Property and the Leased Improvements pursuant to the Act.


(b)
The terms of the Contribution and Cooperation Agreement in substantially the form attached hereto as Exhibit D are hereby approved.  The Chairperson and Executive Director/Secretary of the Authority are hereby authorized for and in the name of the Authority to execute and deliver the Contribution and Cooperation Agreement in substantially the form attached hereto with such insertions or corrections as shall be approved by them consistent with the terms hereof, their execution thereof to constitute conclusive evidence of their approval of any such insertions or corrections.

Section 8.  Covenants of the Authority.  The Authority hereby covenants and agrees with the owners of the Bonds as follows:


(a)
The Authority will faithfully and punctually perform all duties with reference to the Leased Improvements, the Project and the Property required by the Act and this Resolution.


(b)
The Authority will not sell the Leased Improvements or the Property while the Bonds remain outstanding, except that the Authority shall have the right to sell or otherwise dispose of any part of the Leased Improvements and Property which is public utility property and which is found by the Authority and the Common Council to be neither necessary nor useful in the operation of the system of which it is a part, provided that the sale or disposal of said property does not materially affect the security for the Bonds.

(c)
It shall establish rentals for the Leased Improvements and the Property such that the amount of rentals collected each year is equal to at least the amount of principal and interest due on the Bonds in that year, whether at maturity or upon mandatory redemption.  In the event the amount on deposit in the Reserve Account falls below the Reserve Requirement, it shall establish additional rentals for the Leased Improvements and the Property such that the amount of such additional rentals is sufficient to make up any such deficiency within six months.


(d)
The Authority will, on or before November 1 of each year, file with the City Clerk of the Municipality an estimate of the amount of the Municipality's obligation under the Contribution and Cooperation Agreement during the next succeeding fiscal year.


(e)
The Authority will, immediately upon the occurrence of any deficiency in the Reserve Account, file with the City Clerk of the Municipality, its written claim for the amount due to the Authority from the Municipality under the Contribution and Cooperation Agreement.


(f)
The Authority will keep proper books and accounts relative to its operations separate from all other records of the Municipality and will cause such books and accounts to be audited annually by a recognized independent firm of certified public accountants including a balance sheet and a profit and loss statement of the Authority as certified by such accountants.  Each such audit, in addition to whatever matters may be thought proper by the accountants to be included therein shall include the following:  (1) a statement in detail of the income and expenditures of the Authority for the fiscal year; (2) a balance sheet as of the end of such fiscal year; (3) the accountants' comment regarding the manner in which the Authority has carried out the requirements of this Resolution and the accountants' recommendations for any changes or improvements in the operation of the Authority; and (4) a list of the insurance policies in force at the end of the fiscal year setting out as to each policy the amount of the policy, the risks covered, the name of the insurer, and the expiration date of the policy.  The Owners of any of the Bonds shall have at all reasonable times the right to inspect the records, accounts and data of the Authority.

The audit required by this subsection may be prepared in conjunction with the audit of the Municipality to the extent permissible under generally accepted accounting principles.


(g)
In the event of non‑appropriation by the Municipality under the Lease, the Authority will take such action as is necessary to take possession of the Leased Improvements and the Property as provided under Section 4.7 of the Lease.

Section 9.  Utilization of The Depository Trust Company Book-Entry-Only System.  In order to make the Bonds eligible for the services provided by The Depository Trust Company, New York, New York, the Authority agrees to the applicable provisions set forth in the Blanket Issuer Letter of Representations previously executed on behalf of the Authority and on file with the Authority.

Section 9(A).  Fiscal Agent.  The Authority shall enter into a contract with U.S. Bank National Association, St. Paul, Minnesota, to serve as its fiscal agent and trustee in connection with the Bonds pursuant to Sec. 67.10(2), Wis. Stats., which contract shall be in substantially the form attached hereto as Exhibit H (the "Fiscal Agency Agreement").  The Chairperson and Executive Director/Secretary are authorized and directed to enter into such contract on the Authority's behalf.  Such contract may provide for the performance by the Fiscal Agent of any or all of the functions listed in Sec. 67.10(2)(a) to (j), Wis. Stats. where applicable, with respect to the Bonds.

Section 10.  Persons Treated as Owners; Transfer of Bonds.  The Authority shall cause books for the registration and for the transfer of the Bonds to be kept by the Fiscal Agent.  The person in whose name any Bond shall be registered shall be deemed and regarded as the absolute owner thereof for all purposes and payment of either principal or interest on any Bond shall be made only to the registered owner thereof.  All such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid.

Any Bond may be transferred by the registered owner thereof by surrender of the Bond at the principal office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment duly executed by the registered owner or his attorney duly authorized in writing.  Upon such transfer, the Chairperson and Executive Director/Secretary shall execute and the Fiscal Agent shall deliver in the name of the transferee or transferees a new Bond or Bonds of a like aggregate principal amount, series and maturity and the Fiscal Agent shall record the name of each transferee in the registration book.  No registration shall be made to bearer.  The Fiscal Agent shall cancel any Bond surrendered for transfer.

The Authority shall cooperate in any such transfer, and the Chairperson and Executive Director/Secretary are authorized to execute any new Bond or Bonds necessary to affect such transfer.

The fifteenth day of each calendar month next preceding each interest payment date shall be the record dates for the Bonds.  Payment of interest on the Bonds on any interest payment date shall be made to the registered owners of the Bonds as they appear on the registration book of the Fiscal Agent at the close of business on the corresponding record date.

Section 11.  Application of Bond Proceeds.  All accrued interest received by the Authority upon the delivery of the Bonds to the Purchaser shall be deposited in the Debt Service Fund.  Any amount of proceeds of the Bonds necessary to make the amount on deposit in the Reserve Account equal to the Reserve Requirement shall be deposited into the Reserve Account.  Proceeds in an amount sufficient, when combined with other funds available for that purpose, to provide for payment of the 2002 Bonds and 2003 Bonds on their respective redemption date shall be deposited in a special account to be used for that purpose.  Any balance remaining after paying said costs shall be transferred to the Debt Service Fund and used to pay the principal of or interest on the Bonds.  

Section 12.  Additional Bonds.  No bonds or obligations payable out of the rental payments received by the Authority under the Lease may be issued in such manner as to enjoy priority over the Bonds or in such manner that their lien and pledge is junior and subordinate to that of the Bonds.  Additional obligations payable out of the rental payments received by the Authority under the Lease may be issued on a parity with the Bonds only if all of the following conditions are met:


(a)
The additional obligations are to be issued for the purpose of completing the Project, undertaking additional projects for the Blighted Property or refunding obligations issued for those purposes;


(b)
The Lease is amended to provide for the payment of rentals in an amount equal to at least the annual principal and interest requirements on all outstanding Bonds, any Parity Bonds and the additional obligations to be issued;


(c)
The Contribution and Cooperation Agreement is amended to provide that, if the balance in the Reserve Account falls below the Reserve Requirement (determined after the issuance of such additional obligations), the Municipality shall, subject to the provisions of Section 2.2 of the Contribution and Cooperation Agreement, pay to the Authority an amount sufficient to restore the Reserve Account to the Reserve Requirement; and


(d)
The additional obligations must have principal maturing on September 1 of each year and interest falling due on March 1 and September 1 of each year.

Section 13.  Discharge and Satisfaction of the Bonds.  The covenants and pledges entered into, created or imposed pursuant to this Resolution may be fully discharged and satisfied with respect to the Bonds in any one or more of the following ways:


(a)
By paying the Bonds when the same shall become due and payable at maturity or upon prior redemption in the manner herein provided;


(b)
By depositing with any fiduciary designated by subsequent resolution of the Authority, or in trust for such purpose, at or before the date of maturity or redemption, money in the necessary amount to fully pay or redeem the Bonds, and to pay interest thereon to maturity or to the date of redemption; or,


(c)
By depositing with any fiduciary designated by subsequent resolution of the Authority, or in trust for such purpose, at or before the date of maturity or redemption, money or direct obligations of, or obligations the principal and interest on which are fully guaranteed by the United States of America, in such amount as, together with the income or increment to accrue thereon, will be fully sufficient to pay or redeem (when redeemable) and discharge the indebtedness of the Bonds at or before their maturity dates; provided, that if the Bonds are to be redeemed prior to the maturity thereof, notice of such redemption shall have been made or provided for; and provided further, that any such deposit shall be made only in a manner which does not render interest on the Bonds subject to federal income taxation.

Upon such payment or deposit of money, in the amount and manner provided by this Section, all liability of the Authority with respect to the Bonds shall cease, terminate and be completely discharged, and the Owners thereof shall be entitled only to payment out of the money so deposited.

Section 14.  Amendments to Resolution.  After the issuance of the Bonds, no change or alteration of any kind in the provisions of this Resolution may be made until the Bonds have been paid in full as to both principal and interest, or discharged as herein provided, except:


(a)
The Authority may, from time to time, amend this Resolution without the consent of any bondholder, but only to cure any ambiguity, administrative conflict, formal defect, or omission or procedural inconsistency of this Resolution; and,


(b)
This Resolution may be amended, in any respect, with the written consent of the Owners of not less than two-thirds (2/3) of the principal amount of the Bonds; provided, however, that no amendment shall permit any change in the pledge of revenues pledged to pay the Bonds, or in the maturity of or interest payment date of any Bond, or a reduction in the rate of interest on any Bond, or in the amount of the principal obligation thereof, or change the terms upon which the Bonds may be redeemed, or make any other modification in the terms of the payment of such principal or interest without the written consent of the Owner of each such Bond to which the change is applicable.


Section 15.  Arbitrage Covenant.  The Authority shall not take any action with respect to the proceeds of the Bonds (the "Bond Proceeds") which, if such action had been reasonably expected to have been taken, or had been deliberately and intentionally taken on the date of the delivery of and payment for the Bonds (the "Closing"), would cause the Bonds to be  "arbitrage bonds" within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the "Code") and any income tax regulations promulgated thereunder (the "Regulations").

The Bond Proceeds may be temporarily invested in legal investments under 66.0603(1m), Wisconsin Statutes, until needed, provided however, that the Authority hereby covenants and agrees that so long as the Bonds remain outstanding, moneys on deposit in any fund or account created or maintained in connection with the Bonds, whether such moneys were derived from the Bond Proceeds or from any other source, will not be used or invested in a manner which would cause the Bonds to be "arbitrage bonds" within the meaning of the Code or Regulations.

The Executive Director/Secretary or other officer of the Authority charged with responsibility for issuing the Bonds, shall provide an appropriate certificate of the Authority, for inclusion in the transcript of proceedings, setting forth the reasonable expectations of the Authority regarding the amount and use of the Bond Proceeds and the facts and estimates on which such expectations are based, all as of the Closing.

Section 16.  Additional Tax Covenants; Qualified Tax-Exempt Obligation Status.  The Authority hereby further covenants and agrees that it will take all necessary steps and perform all obligations required by the Code and Regulations (whether prior to or subsequent to the issuance of the Bonds) to assure that the Bonds are obligations described in Section 103(a) of the Code, the interest on which is excluded from gross income for federal income tax purposes, throughout their term.  The Authority further covenants that it will not take any action, omit to take any action or permit the taking or omission of any action within its control (including, without limitation, making or permitting any use of the proceeds of the Bonds) if taking, permitting or omitting to take such action would cause any of the Bonds to be an arbitrage bond or a private activity bond within the meaning of the Code or would otherwise cause interest on the Bonds to be included in the gross income of the recipients thereof for federal income tax purposes.  The Executive Director/Secretary or other officer of the Authority charged with the responsibility of issuing the Bonds, shall provide an appropriate certificate of the Authority as of the Closing, for inclusion in the transcript of proceedings, certifying that it can and covenanting that it will comply with the provisions of the Code and Regulations.

Further, it is the intent of the Authority to take all reasonable and lawful actions to comply with any new tax laws enacted so that the Bonds will continue to be an obligation described in Section 103(a) of the Code, the interest on which is excluded from gross income for federal income tax purposes.

The Authority hereby designates the Bonds to be "qualified tax-exempt obligations" pursuant to the provisions of Section 265(b)(3) of the Code and in support of such designation, the Executive Director/Secretary or other officer of the Authority charged with the responsibility for issuing the Bonds, shall provide an appropriate certificate of the Authority, all as of the Closing.

Section 17.  General Authorizations.  The Chairperson and the Executive Director/Secretary and the appropriate deputies and officials of the Authority in accordance with their assigned responsibilities are hereby each authorized to execute, deliver, publish, file and record such other documents, instruments, notices and records and to take such other actions as shall be necessary or desirable to accomplish the purposes of this Resolution and to comply with and perform the obligations of the Authority under the Bonds, the Contribution and Cooperation Agreement and the Lease.

In the event that said officers shall be unable by reason of death, disability, absence or vacancy of office to perform in timely fashion any of the duties specified herein (such as the execution of Bonds), such duties shall be performed by the officer or official succeeding to such duties in accordance with law and the rules of the Authority.

Any actions taken by the Chairperson and Executive Director/Secretary consistent with this Resolution are hereby ratified and confirmed.

Section 18.  Official Statement.  The Authority hereby approves the Preliminary Official Statement and addenda submitted at this meeting with respect to the Bonds and deems the Preliminary Official Statement and addenda as "final" for purposes of SEC Rule 15c2‑12 promulgated by the Securities and Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule").  All actions taken by officers of the Authority in connection with the preparation of such Preliminary Official Statement and addenda are hereby ratified and approved.  In connection with the closing for the Bonds, the appropriate officials of the Authority shall certify the Preliminary Official Statement and addenda and Final Official Statement.  The Executive Director/Secretary shall cause copies of the Preliminary Official Statement and any addenda and Final Official Statement to be distributed to the Purchaser.

Section 19.  Undertaking to Provide Continuing Disclosure.  The Municipality, which is the obligated person with respect to the Bonds within the meaning of the Rule, will, pursuant to a resolution to be adopted by the Common Council on September 19, 2011, covenant and agree, for the benefit of the Owners of the Bonds, to enter into a written undertaking (the "Undertaking") 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.  This Undertaking shall be enforceable by the Owners of the Bonds or by the Purchaser of the Bonds on behalf of such Owners (provided that the rights of the Owners and the Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of the obligations hereunder and any failure by the Municipality to comply with the provision of this Undertaking shall not be an event of default with respect to the Bonds).

The Mayor and City Clerk/Treasurer shall provide a Continuing Disclosure Certificate for inclusion in the transcript of proceedings, setting forth the details and terms of the Municipality's Undertaking. 

Section 20.  Redemption of the 2002 Bonds.  The Authority hereby calls the 2002 Bonds maturing on September 1, 2012 and thereafter for redemption on November 1, 2011.  The Authority hereby directs Public Financial Management, Inc. ("PFM") to cause a notice of redemption, in substantially the form attached hereto as Exhibit I-1, to be provided at the times and in the manner provided thereon.

Section 21.  Redemption of the 2003 Bonds.  The Authority hereby calls the 2003 Bonds maturing on September 1, 2012 and thereafter for redemption on November 1, 2011.  The Authority hereby directs PFM to cause a notice of redemption, in substantially the form attached hereto as Exhibit I-2, to be provided at the times and in the manner provided thereon.

Section 22.  Resolution a Contract.  The provisions of this Resolution shall constitute a contract between the Authority and the Owner or Owners of the Bonds and after issuance of the Bonds  no change or alteration of any kind in the provisions of this Resolution may be made except as provided in Section 14 hereof, until all of the Bonds have been paid in full as to both principal and interest.  The Owner or Owners of the Bonds shall have the right in addition to all other rights, by mandamus or other suit or action in any court of competent jurisdiction, to enforce his or their rights against the Authority.
Section 23.  Conflicting Resolutions, Ordinances, Severability, Closing and Effective Date.  All prior ordinances, resolutions, rules or other actions of the Authority or any parts thereof in conflict with the provisions hereof shall be and the same are hereby rescinded insofar as they may so conflict.  In the event that any one or more provisions hereof shall for any reason be held to the illegal or invalid, such illegality or invalidity shall not affect any other provisions hereof.  The appropriate officers and agents of the Authority are hereby directed and authorized to do all acts and execute and deliver all documents as may be necessary and convenient to effectuate the closing of this transaction.  The foregoing shall take effect immediately upon adoption and approval in the manner provided by law.

Dave Anderson from PFM presented the results of the sale which will save the city $182,450 in future debt service and eliminates a balloon payment that would have been due in 2023..  Motion  to approve Resolution No. 3806 carried unanimously.

5.
There were no items for referral to subsequent meetings.  There will be a housing fair at the Municipal Building on Wednesday, September  28th from 5:00pm to 8:00pm  to provide information to the community on what programs are available for housing needs and assistance.
6.
Motion by John Campbell seconded by Dan Anchor to adjourn.   Motion carried unanimously.
Nancy R. Holzem 
Admin. Deputy Clerk/Treasurer 

Distributed: 09/25/2011
