SUPPLEMENT DATED JUNE 26, 2017 TO OFFICIAL STATEMENT DATED JUNE 6, 2017

$29,095,000
REDEVELOPMENT AUTHORITY OF THE CITY OF MILWAUKEE (WISCONSIN)
REFUNDING REVENUE BONDS, SERIES 2017
(MILWAUKEE PUBLIC SCHOOLS - NEIGHBORHOOD SCHOOLS INITIATIVE)
(THE “SERIES 2017 BONDS”)

On June 26, 2017, S&P Global Ratings (“S&P’) announced that it lowered its financial strength rating on
National Public Finance Guarantee Corp. (“National”), the provider of the Surety Bond for the Special
Debt Service Reserve Fund, and the insurer of the Series 2017 Bond maturing in 2023, to “A” (stable
outlook) from "AA-" (watch negative) (the “Downgrade”). To reflect the Downgrade, the Official
Statement dated June 6, 2017 is amended as set forth below.

Amendment 1: Page 13, "Financial Strength Ratings of National”, the S&P rating is amended and
restated as follows:

Agency Ratings Outlook

"S&P A Stable"

Amendment 2: Page 24, "Ratings", the first paragraph is amended and restated as follows:

At the request of MPS, S&P Global Ratings (“S&P”) has issued a rating of “A” with a
“stable outlook” for the 2017 Bonds. Additionally, S&P has issued a rating of “A” with a “stable
outlook” for the Insured Bonds with the understanding that upon delivery of the Insured Bonds,
the 2017 Financial Guaranty Insurance Policy will be issued by National.

Dated: June 26, 2017

4840-5622-0216.3



NEW ISSUE—BOOK ENTRY ONLY RATINGS: See “RATINGS” herein.

In the opinion of Katten Muchin Rosenman LLP and Hurtado Zimmerman SC, Co-Bond Counsel, under existing law, interest on the 2017 Bonds will
not be includable in the gross income of the owners thereof for federal income tax purposes and, assuming continuing compliance with the applicable requirements
of the Internal Revenue Code of 1986, interest on the 2017 Bonds will continue to be excluded from the gross income of the owners thereof for federal income tax
purposes. Interest on the 2017 Bonds is not an item of tax preference for purposes of computing individual or corporate alternative minimum taxable income but
must be taken into account when computing corporate alternative minimum taxable income for purposes of the corporate alternative minimum tax. Interest on the
2017 Bonds is exempt from all taxation by the State of Wisconsin. However; interest on and income from the 2017 Bonds is includable in the measure of tax for
Wisconsin corporate franchise tax purposes. See “TAX EXEMPTION” herein.

$29,095,000
REDEVELOPMENT AUTHORITY OF THE CITY OF MILWAUKEE (WISCONSIN)
Refunding Revenue Bonds, Series 2017
(Milwaukee Public Schools—Neighborhood Schools Initiative)

Dated: Date of issuance.

Maturities, Interest Rates, Prices, As shown on the inside front cover.

Yields and CUSIPS:

Interest Payment Dates: The first day of each February and August, commencing February 1, 2018.

Issuance: The 2017 Bonds are issuable as fully registered bonds in denominations of $5,000 or any multiple thereof, and

will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York (“DTC”), which will act as securities depository for the 2017 Bonds. Purchasers of 2017 Bonds will not
receive physical delivery of bond certificates. Beneficial ownership of the 2017 Bonds will be evidenced by
book-entry only. Principal and interest payments will be made directly to Cede & Co., as nominee of DTC,
which will in turn remit such payments to the DTC Participants for subsequent disbursement to the beneficial
owners. The 2017 Bonds will be issued pursuant to the terms of an Indenture of Trust dated as of February 1,
2002, as supplemented through the date hereof, and as will be supplemented by a Fifth Supplemental Indenture
of Trust dated as of June 1, 2017 (collectively, and as may be further amended and supplemented from time to
time, the “Indenture”), each between the Redevelopment Authority of the City of Milwaukee (the “Issuer”)
and The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Trustee”). Additional bonds may be
issued pursuant to the terms of the Indenture (the “Additional Bonds” and, collectively with the 2013 Bonds (as
defined herein) and the 2017 Bonds (the “Bonds”). Only the 2013 Bonds and the 2017 Bonds will remain
outstanding under the Indenture after the issuance of the 2017 Bonds and the execution of the plan of finance
described herein.

Purpose: The Authority will loan the proceeds of the sale of the 2017 Bonds to the Milwaukee Board of School Directors
(“MPS”) pursuant to a Loan Agreement, dated as of June 1, 2017, between the Authority and MPS (the “Loan
Agreement”) to (1) refund the 2007 Bonds, (2) pay costs of the Surety Bond (defined below) and bond
insurance, and (3) pay costs of issuing and selling the 2017 Bonds.

Security: The Bonds are special, limited obligations of the Issuer and shall never constitute debt or indebtedness of MPS,
the City of Milwaukee, the State of Wisconsin (the “State”) or any subdivision thereof, or a charge against the
general credit or taxing powers of any of them. The Issuer has no taxing powers.

The 2017 Bonds are secured by (1) all cash and securities held from time to time in the Trust Funds (with
certain exceptions described herein) held by the Trustee, and the investment earnings thereon, and (2) all
payments made by MPS on any notes issued under the Loan Agreement (collectively, the “Notes”). All Notes
are limited obligations of MPS payable solely from, and secured equally and ratably by, a pledge of all
Intradistrict Aid (as defined herein) received by MPS from the State. The 2017 Bonds maturing on August 1,
2023* (the “Insured Bonds”) will also be secured by a financial guaranty insurance policy as described below.
No other 2017 Bonds are secured by the financial guaranty insurance policy. The 2017 Bonds are secured by the
Special Debt Service Reserve Fund established under the Indenture. MPS is required to fund any deficiency in
the Special Debt Service Reserve Fund to the extent Intradistrict Aid is available for such purpose. In addition,
the State has a statutorily created Moral Obligation Pledge to replenish the Special Debt Service Reserve Fund
to an amount equal to the Special Debt Service Reserve Requirement. See “SOURCE OF PAYMENT AND
SECURITY FOR THE 2017 BONDS—Debt Service Reserve Funds” herein. The Special Debt Service Reserve
Fund requirement will be satisfied through the issuance of a surety bond (the “Surety Bond”) by National
Public Finance Guarantee Corporation (“National”) simultaneously with the delivery of the 2017 Bonds. The
2013 Bonds are not secured by the Special Debt Service Reserve Fund.

Bond Insurance (of the 2017 Bond Payment of principal of and interest on the Insured Bonds when due will be insured by a financial guaranty
Maturing in 2023): insurance policy to be issued by National simultaneously with the delivery of the 2017 Bonds.

national
public finance

guarantee

Redemption: The 2017 Bonds are not subject to optional redemption or mandatory redemption prior to maturity except in
the case of a Determination of Taxability. See “THE 2017 BONDS—Redemption of 2017 Bonds Prior To
Maturity” herein.

Underwriting: The 2017 Bonds will be offered when, as and if issued by the Issuer and accepted by the Underwriter, subject to
the approval of legality by Katten Muchin Rosenman LLP and Hurtado Zimmerman SC, Co-Bond Counsel.
Certain matters will be passed upon for the Underwriter by its co-counsel, Foley & Lardner LLP and MWH
Law Group LLP. It is expected that delivery of the 2017 Bonds will be made through the facilities of DTC on or
about June 29, 2017 against payment therefor. For information with respect to the Underwriter and their
compensation, see “UNDERWRITING” herein.

PIPER JAFFRAY & CO.
June 6, 2017



MATURITY SCHEDULE

$29,095,000
REDEVELOPMENT AUTHORITY OF THE CITY OF MILWAUKEE (WISCONSIN)
Refunding Revenue Bonds, Series 2017
(Milwaukee Public Schools - Neighborhood Schools Initiative)

Maturity Date Principal
(August 1) Amount Interest Rate Yield Price CuUsIp’
2020 $5,300,000 4.00% 1.30% 108.147% 60242NFH9
2021 4,790,000 4.00 1.47 110.003 60242NFJ5
2022 9,090,000 4.00 1.66 111.372 60242NFK2
2023 9,915,000 * 4.00 1.76 112.878 60242NFLO

* Insured by National Public Finance Guarantee Corporation

t Copyright 2017, American Bankers Association. The above-referenced CUSIP numbers have been assigned by an independent company not
affiliated with the Authority and is included solely for the convenience of the holders of the 2017 Bonds. The Authority is not responsible for
the selection or uses of such CUSIP numbers, and no representation is made as to their correctness on the 2017 Bonds, or as indicated above.
The CUSIP numbers are subject to change after the issuance of the 2017 Bonds.



REGARDING USE OF THIS OFFICIAL STATEMENT

No dealer, broker, sales representative or other person has been authorized by MPS, the
Issuer, PFM Financial Advisors LLC, or by Piper Jaffray & Co. (the “Underwriter”), to give any
information or to make any representations other than those contained herein, and if given or made,
such other information or representations must not be relied upon as having been authorized by any of
the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of any offer
to buy, nor shall there be any sale of the 2017 Bonds, by any person in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation or sale.

Information set forth in this Official Statement has been furnished by MPS and other sources
which are believed to be reliable but not guaranteed as to accuracy or completeness by, and is not to
be construed as a representation by, the Underwriter or the Issuer. The information and expressions of
opinion herein are subject to change without notice, and neither the delivery of the Official Statement
nor any sale made hereunder shall, under any circumstances, create any implication that opinions are
correct as of any time subsequent to the date hereof.

Certain statements in this Official Statement, which may be identified by the use of such
terms as plan, project, expect, estimate, budget or other similar words, constitute forward-looking
statements. Such forward-looking statements refer to the achievement of certain results or other
expectations or performance which involved known and unknown risks, uncertainties and other
factors. These risks, uncertainties and other factors may cause actual results, performance or
achievements to be materially different from any projected results, performance or achievements
described or implied by such forward-looking statements. Neither the Issuer nor MPS plans to issue
updates or revisions to such forward-looking statements if or when its expectations, or events,
conditions or circumstances on which such statements are based, occur, or if actual results,
performance or achievements are materially different from any results, performance or achievements
described or implied by such forward-looking statements.

In connection with this offering, the Underwriter may over-allot or effect transactions which
stabilize or maintain the market price of the 2017 Bonds at a level above that which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time.

The 2017 Bonds have not been registered under the Securities Act of 1933, nor has the
Indenture been qualified under the Trust Indenture Act of 1939, in reliance upon certain exemptions
set forth in such Acts. The registration, qualification or exemption of the 2017 Bonds in accordance
with the applicable securities law provisions of the jurisdictions wherein these securities have been
registered, qualified or exempted should not be regarded as a recommendation thereof. Neither these
jurisdictions nor any of their agencies have guaranteed or passed upon the safety of the 2017 Bonds as
an investment, upon the probability of any earnings thereon, or upon the accuracy or adequacy of this
Official Statement. Representation to the contrary is a criminal offense.
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OFFICIAL STATEMENT

$29,095,000
Redevelopment Authority of the City of Milwaukee (Wisconsin)
Refunding Revenue Bonds, Series 2017
(Milwaukee Public Schools — Neighborhood Schools Initiative)

INTRODUCTION
Purpose of this Official Statement

This Official Statement sets forth information in connection with the offering of $29,095,000
Redevelopment Authority of the City of Milwaukee (Wisconsin) Refunding Revenue Bonds, Series 2017
(Milwaukee Public Schools — Neighborhood Schools Initiative) (the “2017 Bonds”) by the Redevelopment
Authority of the City of Milwaukee (the “Issuer”). The 2017 Bonds are authorized to be issued under Section
66.1333(5r) of the Wisconsin Statutes (the “Act”) pursuant to a resolution adopted by the Issuer on May 18, 2017.
The 2017 Bonds will be issued under and secured by an Indenture of Trust dated as of February 1, 2002 (as
supplemented and amended from time to time, including by the Fifth Supplemental Indenture of Trust dated as of
June 1, 2017 relating to the 2017 Bonds, the “Indenture™) between the Issuer and The Bank of New York Mellon
Trust Company, N.A., as Trustee (the “Trustee”). The Trustee will act as the registrar, paying agent and
authenticating agent for the 2017 Bonds. Unless otherwise defined herein, capitalized terms used herein shall have
the meanings set forth in APPENDIX C “Definitions of Certain Terms and Summary of the Principal Bond
Documents.”

This Official Statement contains brief descriptions or summaries of the Issuer, MPS, the Program, the 2017
Bonds, the 2017 Note, the Loan Agreement and the Indenture. The descriptions and summaries herein do not
purport to be comprehensive or definitive and, with respect to the documents, reference is made to each document
for the complete details of all its terms and conditions. All statements herein are qualified in their entirety by
reference to each such document. See “MISCELLANEQOUS” herein for information regarding availability of the
documents.

2007 Bonds, 2013 Bonds and Additional Bonds

Prior issues of bonds were issued pursuant to the Indenture on February 14, 2002 (the “2002 Bonds”) and
November 18, 2003 (the “2003 Bonds”) and none of the 2002 Bonds or 2003 Bonds remain outstanding. Pursuant
to the Indenture, the Issuer issued $31,865,000 of its Refunding Revenue Bonds, Series 2007A (Milwaukee Public
Schools — Neighborhood Schools Initiative) (the “2007 Bonds™), currently outstanding in a par amount of
$31,865,000; and $45,570,000 of its Refunding Revenue Bonds, Series 2013A (Milwaukee Public Schools —
Neighborhood Schools Initiative) (the “2013 Bonds”), currently outstanding in a par amount of $27,840,000.

The Issuer may issue additional refunding bonds (“Additional Bonds”) pursuant to the terms of the
Indenture. The Act permits only refunding Bonds to be issued. The 2007 Bonds will be refunded by the 2017
Bonds. The 2013 Bonds, the 2017 Bonds and any Additional Bonds are referred to collectively herein as the
“Bonds.” The Bonds will be secured as described below. Upon the issuance of the 2017 Bonds and the execution of
the Plan of Refunding, only the Series 2013 Bonds and the 2017 Bonds will be outstanding under the Indenture.

The 2007 Bonds and the 2013 Bonds were issued for the purpose of refinancing, in part, the Neighborhood
Schools Plan described in APPENDIX B, which Plan included providing approximately 750,000 square feet of
additional classroom capacity for schools operated by the Milwaukee Board of School Directors (“MPS”), and the
related activities of MPS in the City of Milwaukee, Wisconsin (the “Program”). Several nonstock, nonprofit
organizations have cooperated with MPS on individual projects under the Program.



Purpose of the 2017 Bonds

The Issuer will loan the proceeds of the 2017 Bonds to MPS pursuant to the terms of a Loan Agreement
dated as of February 1, 2002 (as amended from time to time, including by the Fourth Supplemental Loan Agreement
dated as of June 1, 2017, collectively, the “Loan Agreement”). The loan will be evidenced by a Promissory Note of
MPS dated June 1, 2017 (the “2017 Note”) issued in the principal amount of the 2017 Bonds, maturing and paying
interest so as to provide revenues sufficient to pay debt service when due on the 2017 Bonds. MPS will use the
proceeds of the 2017 Bonds to refund the 2007 Bonds and to pay costs of issuing and selling the 2017 Bonds. Upon
issuance of the 2017 Bonds, only the 2013 Bonds and 2017 Bonds will remain outstanding under the Indenture. See
“PLAN OF REFUNDING” herein.

Source of Payment and Security for the Bonds

The Bonds are issued as special, limited obligations of the Issuer under and pursuant to the Act,
payable solely as described herein, and shall never constitute debt or indebtedness of MPS, the City, the State
of Wisconsin (the “State”) or any subdivision thereof, or a charge against the general credit or taxing powers
of any of them. The Issuer has no taxing powers.

The Bonds are secured on an equal and ratable basis by the following: (1) all cash and securities held from
time to time in the Trust Funds (other than the Rebate Fund, the Special Debt Service Reserve Fund and any debt
service reserve funds that may secure Additional Bonds not secured by the Special Debt Service Reserve Fund) held
by the Trustee, and the investment earnings thereon, and (2) all payments made by MPS on any notes issued under
the Loan Agreement (collectively, the “Notes™). All Notes are payable solely from, and secured equally and ratably
by, Intradistrict Aid (as defined herein) received by MPS from the State. The Issuer has pledged and assigned the
Notes and certain of its rights under the Loan Agreement to the Trustee under the Indenture.

Pursuant to Section 66.1333(j) of the Wisconsin Statutes, subject to certain conditions, including the
approval of the State's Secretary of Administration, the State has a moral obligation to replenish the Special Debt
Service Reserve Fund (as more fully described herein, the “Moral Obligation Pledge™). The 2017 Bonds will be
additionally secured by the Special Debt Service Reserve Fund. For additional information on the 2017 Bonds see
“SOURCE OF PAYMENT AND SECURITY FOR THE 2017 BONDS” herein. The 2013 Bonds are not
secured by the Special Debt Service Reserve Fund. Any Additional Bonds may be secured by the Special Debt
Service Reserve Fund (such secured bonds along with the 2017 Bonds, the "SDSRF Bonds"); provided that such
Additional Bonds refund the 2017 Bonds.

The Special Debt Service Reserve Fund is required under the terms of the Indenture to be funded in an
amount equal to the aggregate maximum annual debt service for all SDSRF Bonds (the “Special Debt Service
Reserve Fund Requirement”). Upon delivery of the 2017 Bonds, the Special Debt Service Reserve Fund
Requirement will equal $10,113,300, which will be provided for by a surety bond (the “Surety Bond”) issued by
National Public Finance Guarantee Corporation (“National”) in lieu of cash or securities. See “SOURCE OF
PAYMENT AND SECURITY FOR THE 2017 BONDS - Special Debt Service Reserve Fund — Surety Bond”
herein. The Special Debt Service Reserve Fund is required to be replenished by MPS solely from the Intradistrict
Aid from the State, to an amount equal to the Special Debt Service Reserve Fund Requirement. In addition, the State
has issued its Moral Obligation Pledge to replenish the Special Debt Service Reserve Fund to an amount equal to the
Special Debt Service Reserve Fund Requirement. See “SOURCE OF PAYMENT AND SECURITY FOR THE
2017 BONDS - Special Debt Service Reserve Fund - Moral Obligation Pledge of the State of Wisconsin™ herein.

Limited Bond Insurance

Payment of principal of and interest on the 2017 Bonds maturing August 1, 2023 when due will be insured
by a financial guaranty insurance policy (the “2017 Financial Guaranty Insurance Policy,” also referred to as the
“Policy”) to be issued by National simultaneously with the delivery of the 2017 Bonds. See “BOND
INSURANCE” herein for information regarding the 2017 Financial Guaranty Insurance Policy. No other 2017
Bonds will be insured. None of the 2017 Bonds maturing in 2018 through 2022 are entitled to the benefit of the
2017 Financial Guaranty Insurance Policy or any other bond insurance.

-2-



THE ISSUER

The Issuer is a redevelopment authority created by the City of Milwaukee, Wisconsin (the “City”) pursuant
to Section 66.1333(3) of the Wisconsin Statutes. The Issuer is authorized under the Act to issue refunding revenue
bonds of the character of the 2017 Bonds to refund bonds previously issued to finance the Program. The Issuer's
governing body adopted a resolution on May 18, 2017 authorizing the issuance and sale of the 2017 Bonds.

The Issuer makes no representation regarding the suitability of the 2017 Bonds for investment. The Issuer
undertakes no obligation to administer or monitor the Program.

MILWAUKEE PUBLIC SCHOOLS

MPS was established on February 3, 1846, and operates under Chapter 119 of the Wisconsin Statutes. MPS
provides elementary, secondary, vocational and special education services for grades K through 12. MPS’s
boundaries are substantially coterminous with those of the City. MPS is effectively treated by Wisconsin Statutes as
a City department authorized by law to adopt its own budget. The City is required to levy and collect property taxes
to support the MPS budget. The City Treasurer, by Statute, disburses MPS funds at the direction of MPS. The City
Comptroller, City Treasurer and City Attorney perform their functions for MPS as well as the City. MPS has
directed the Department of Administration of the State to pay all Intradistrict Aid directly to the Trustee. See
APPENDIX A for a more complete description of MPS.

SOURCE OF PAYMENT AND SECURITY FOR THE 2017 BONDS

General

The 2017 Bonds will be issued as special, limited obligations of the Issuer under and pursuant to the
Act, payable solely as described herein, and shall never constitute debt or indebtedness of MPS, the City, the
State or any subdivision thereof, or a charge against the general credit or taxing powers of any of them. The
Issuer has no taxing powers.

The 2017 Bonds will be secured under the Indenture by (1) all cash and securities held from time to time in
the Trust Funds (other than the Rebate Fund and certain debt service reserve funds that may secure Additional
Bonds not secured by the Special Debt Service Reserve Fund) held by the Trustee, and the investment earnings
thereon, and (2) all payments made by MPS on the Notes. The Notes are payable solely from, and secured equally
and ratably by, a pledge of all Intradistrict Aid received by MPS from the State. The Trustee will deposit all
Intradistrict Aid received by it into the Revenue Fund created by the Indenture. The moneys in the Revenue Fund
shall be deposited first into the Bond Fund in an amount which, when added to the amount then on deposit therein, is
equal to all principal and interest scheduled to become due on the Bonds during the one-year period following such
transfer. See “THE 2017 BONDS - Flow of Funds” herein.

Upon the issuance of the 2017 Bonds, only the 2017 Bonds will be additionally secured by the Special Debt
Service Reserve Fund held by the Trustee. MPS is required to fund any deficiency in the Special Debt Service
Reserve Fund to the extent Intradistrict Aid is available for such purpose. In addition, the State has issued its Moral
Obligation Pledge to fund any deficiency in the Special Debt Service Reserve Fund. See “SOURCE OF
PAYMENT AND SECURITY FOR THE 2017 BONDS —Debt Service Reserve Funds — Special Debt Service
Reserve Fund” and “~ Moral Obligation Pledge of the State of Wisconsin™ herein.

Payment of principal of and interest when due on the 2017 Bonds maturing August 1, 2023 (the “Insured
Bonds”) will be insured by the 2017 Financial Guaranty Insurance Policy to be issued by National simultaneously
with the delivery of the 2017 Bonds. See “BOND INSURANCE” herein for information regarding the 2017
Financial Guaranty Insurance Policy. None of the 2017 Bonds maturing in 2018 through 2022 are entitled to the
benefit of the 2017 Financial Guaranty Insurance Policy or any other bond insurance.



Flow of Funds

The Trustee will deposit all Intradistrict Aid when and as received into the Revenue Fund created by the
Indenture. The Trustee is required to transfer and apply the moneys in the Revenue Fund in the following order of
priority on or before each June 30™:

1. For deposit into the Bond Fund—an amount which, when added to the amount then on deposit
therein, is equal to all principal and interest scheduled to become due on the Bonds during the one-year period
following such transfer;

2. For payment ratably to the issuers of any Debt Service Reserve Fund Sureties—the amounts
necessary to reimburse them (with interest to the extent provided for) for draws on the Surety Bond and any
Additional Funding Instruments (as defined below);

3. For deposit into the Reserve Fund—an amount equal to the amount of any deficiency therein at the
time of such transfer;

4. For deposit into the Special Debt Service Reserve Fund—an amount equal to the amount of any
deficiency therein at the time of such transfer;

5. For payment to the State—the amount necessary to reimburse the State (with interest to the
extent provided for) for any payments made by the State pursuant to the Moral Obligation Pledge;

6. For deposit into the Administrative Fund—the amount certified in a certificate signed by MPS and
filed with the Trustee as necessary to pay Administrative Expenses during the one-year period following the date of
such transfer;

7. For deposit into the Redemption Fund—the amount certified in a certificate signed by MPS
and filed with the Trustee as necessary to make any optional redemption payments of Bonds during the one-
year period following the date of such transfer; and

8. For payment to MPS—an amount equal to the entire remaining balance in the Revenue Fund.
Intradistrict Aid

MPS’s obligations under the Notes, including the 2017 Note, and the Loan Agreement are payable solely
from, and are equally and ratably secured by, a pledge of all Intradistrict Aid received by MPS from the State.
Intradistrict Aid is one of four main State General Aid programs. The other three main State General Aid programs
are Interdistrict Aid, Equalization Aid and Special Adjustment Aid. Pursuant to Section 20.255(2)(ac) of the
Wisconsin Statutes, certain funds are appropriated to Department of Public Instruction (“DPI”) to fund the State
General Aid programs. Only the Intradistrict Aid is pledged to the payment of the debt service on the Bonds.
Intradistrict Aid and Interdistrict Aid are also commonly referred to, collectively, as “Integration Aid.”

“Intradistrict Aid” is the intradistrict transfer aid paid to MPS pursuant to Section 121.85(6)(a), (am) and
(ar) of the Wisconsin Statutes (as amended, the “Enabling Legislation™). Its original purpose was to provide funds
for a transportation program, principally busing, designed to achieve better racial balance among the various school
attendance areas within MPS. Intradistrict Aid is paid in respect of “transfer pupils” which are (i) those non-minority
pupils who transfer from a non-minority attendance area (less than a 30% minority population) to a minority
attendance area (30% or more minority population), and (ii) those minority pupils who transfer from a minority
attendance area to a non-minority attendance area.

The State’s biennial budget for 2015-2017 (2015 Wisconsin Act 55) (*2015-2017 Budget™) prohibits any
pupils from participating in the Integration Aid program unless those pupils attended a public school in a school
district or attendance area under such program in the 2015-2016 school year. Integration Aid funding is provided as
a first draw from the State General Aid appropriation. If less Integration Aid is distributed to MPS as a result of the
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changes to the Integration Aid program in the 2015-2017 Budget, more Equalization Aid will be distributed to MPS
through the formula for Equalization Aid. Under the 2015-2017 Budget, it is possible that a four-year-old
kindergarten transfer pupil participating in the Integration Aid program in the 2015-16 school year could continue in
the Integration Aid program through high school to the 2028-29 school year. Under the 2015-2017 Budget, funding
for the Integration Aid program is being phased out annually such that the amount will be $0 in the 2022-2023
school year; except, pursuant to Section 121.85(6)(ar)(2)(a) of the Wisconsin Statutes as long as any Bonds remain
outstanding, the Base Amount of Intradistrict Aid will not be less than the Minimum Base Amount described below.

The amount of Intradistrict Aid is calculated by the State as of October 15" each fiscal year and paid once
in the same fiscal year, currently on the third Monday in June. The statutory formula to determine the annual amount
of Intradistrict Aid involves the calculation of a “Base Amount” which is adjusted downward (the “Downward
Adjustment”), if required, and then reduced by certain annual deductions relating to the State’s Milwaukee Parental
Choice Program (“MPCP”) and charter school initiatives (“Charter School”) which are described below.

The table below presents the Intradistrict Aid received, or projected to be received, by MPS from the State
for the current school year and the last five school years:

Plus or
School Minus
Year Charter October to Net
ending Base Downward MPCP School Final Intradistrict
June 30 Amount @ Adjustment Deduction Deduction Adjustment Aid Received
2017 $36,036294 $ 0 $(3,873,077) $(489,189) $ 2,182 $ 31,676,210
2016 34,401,521 0 (3,939,605) (552,638) 4,025 29,913,303
2015 35,150,792 0 (4,258,793) (539,027)  (27,138) 30,325,834
2014 35,830,209 0 (4,022,326) (524,930) (484) 31,282,469
2013 36,172,122 0 (4,219,638) (504,126) 668 31,449,026
2012 36,581,978 0 (3,992,471) (469,061) (345) 32,120,101

@ For a particular school year, the greater of $32,919,256 or the Base Amount (calculated as shown below).

Source: DPI General Aid Certifications

Base Amount. The Base Amount is calculated by multiplying the number of transfer pupils by 0.25 and
multiplying that product by MPS’s current Equalization Aid (the State General Aid program for local school
districts) per pupil. The Enabling Legislation further provides, in effect, that for so long as Bonds are outstanding,
the Base Amount in any school year would not be less than the Base Amount for the 1998/1999 school year, namely
$32,919,256 (the “Minimum Base Amount”).

Downward Adjustment. The Downward Adjustment feature was added by the 1999 amendments to the
Enabling Legislation. Its purpose was to create a financial incentive for MPS to transport pupils from one attendance
area to another only with written parental consent. The Downward Adjustment reduces the Base Amount by
excluding from the Base Amount calculation the number of transfer pupils whose parents have not submitted a
written consent to the transfer. Since the 2004/2005 school year, MPS has exceeded the required percentage of 95%
of parental consent in each year, resulting in no Downward Adjustments.

The central purpose of the 1999 amendments to the Enabling Legislation was to enable MPS to carry out
neighborhood school programs of the type that MPS subsequently embodied in the Program described in
APPENDIX B. The core concept was that the transportation savings that resulted from reduced reliance on busing
could be used to enhance the quality of neighborhood schools. The Enabling Legislation empowers MPS to pledge
its Intradistrict Aid to secure debt incurred to finance the Program and provides, in effect, that for so long as Bonds
are outstanding, the Base Amount in any school year would not be less than the Minimum Base Amount. Although
that Minimum Base Amount is subject to the possibility of Downward Adjustment, MPS intends to operate the
Program in a manner such that there will be no material Downward Adjustments. The Minimum Base Amount is
also subject to certain annual deductions for MPCP and Charter School which are described below.
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Milwaukee Parental Choice Program Deduction. Pursuant to Section 121.08(4)(b) of the Wisconsin
Statutes, a deduction from the Base Amount is taken for a certain amount of MPS’ proportionate share of the total
choice funding obligation for the MPCP. The amount of State General Aid that MPS is eligible to be paid from
appropriation under Section 20.255(2)(ac) of the Wisconsin Statutes is reduced by MPS’ proportionate share of the
total choice funding obligation for MPCP. As such, a deduction for the funding of MPCP is taken from the MPS
allocation of State General Aid. For purposes of calculating the final amount of State aid received by MPS in each
of the four main State General Aid programs, including Intradistrict Aid, this deduction for MPCP is allocated
proportionately among the four main State General Aid programs. For purposes of this Official Statement, the
portion of the deduction for MPCP allocated to Intradistrict Aid is referred to as the “MPCP Deduction.”

The amount of the MPCP Deduction taken from the Intradistrict Aid is calculated by the DPI as follows:

MPCP Statutory Deduction Formula:

FY17 Calculation
As of
October 15, 2016

MPCP FTE student enrollment 27,150
MPCP funding amount per FTE pupil®” - Grades K-8 $ 7,323
MPCP funding amount per FTE pupil® - Grades 9-12 $ 7,969

100% of MPCP funding obligation
MPS percentage share of the MPCP funding obligation®
MPS MPCP funding amount subtotal

100% of MPCP funding obligation

$ 203,700,000
X 25.60%
$ 52,147,200

$ 203,700,000

MPS percentage share of the MPCP funding obligation® X 6.60%
MPS MPCP funding amount subtotal $ 13,444,200
MPS MPCP TOTAL Funding Amount $ 65,591,400
Intradistrict Aid as Percentage of MPS General Aid® X

Wper FTE pupil amount set by Sections 121.08 and 119.23(4)(bg) of the Wisconsin Statutes.
@ MPS percentage share of the MPCP funding obligation per Section 121.08(4)(b)(1) of the Wisconsin Statutes.
© MPS percentage share of the MPCP funding obligation per Section 121.08(4)(b)(2) of the Wisconsin Statutes.

“This is the component percentage of Intradistrict Aid within General Aid. (General Aid is the sum of Equalization Aid, Intradistrict Aid, Interdistrict Aid

and Special Adjustment Aid):

MPS State General Aid by Aid
Component for FY17

Component
Aid Component Aid Amount Percentage
Equalization Aid $572,574,175 93.8212%
Intradistrict Aid 36,036,294 5.9048
Interdistrict Aid 1,671,990 0.2740
Special Adjustment Aid 0 0.0000
Total (State General Aid) $610,282,459 100.0000%

Source: MPS

As presented above, the DPI formula for the calculation of the MPCP Deduction includes certain variables. Such
variables are the MPCP full-time equivalency (“FTE”) student enrollment number, the MPCP funding amount per
FTE pupil, MPS percentage share of the MPCP funding obligation and the component percentage of Intradistrict
Aid within General Aid. The MPCP FTE student enrollment number is subject to change depending on the annual
FTE student enrollment in the MPCP. The MPCP funding amount per FTE pupil and MPS percentage share of the
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MPCP funding obligation are based on current law and are each subject to change by the State Legislature. See
“Historical Coverage and Funding Variables” below. The component percentage of Intradistrict Aid within
General Aid may fluctuate depending on the amounts of the other General Aid components.

Charter School Deduction. Pursuant to Section 121.08(4)(a) of the Wisconsin Statutes, a deduction from
the Base Amount is taken for a certain amount of MPS’ proportionate share of the amount attributable to charter
schools established pursuant to Section 118.40(2r) of the Wisconsin Statutes (“2r Charter Schools”). The amount of
State General Aid that MPS is eligible to be paid from appropriation under Section 20.255(2)(ac) of the Wisconsin
Statutes is reduced by MPS’ proportionate share of the total funding for 2r Charter Schools. As such, a deduction
for the funding of 2r Charter Schools is taken from the MPS allocation of State General Aid. For purposes of
calculating the final amount of State aid received by MPS in each of the four main State General Aid programs,
including Intradistrict Aid, this deduction for 2r Charter Schools is allocated proportionately among the four main
State General Aid programs. For purposes of this Official Statement, the portion of the deduction for 2r Charter
Schools allocated to Intradistrict Aid is referred to as the “Charter School Deduction”. The following table presents
a historical summary of the FTE student enrollment and funding amount per FTE pupil at 2r Charter Schools and
Charter School Deduction amounts.

2r Charter Schools Student Enrollment, Charter School Deduction from Intradistrict Aid
and Funding Amount Per Pupil

2r Charter Schools 2r Charter Schools
School Year Ending FTE Student Charter School Funding Amount
June 30" Enrollment® Deduction® Per FTE Pupil
2017 7,529 $ (489,189) $8,188
2016 8,807 (552,638) 8,079
2015 8,413 (539,027) 8,075
2014 7,964 (524,930) 7,925
2013 7,459 (504,126) 7,775
2012 6,863 (469,061) 7,775
2011 7,159 (496,523) 7,775
2010 6,124 (444,712) 7,775
2009 5,296 (382,018) 7,775
2008 5,487 (400,280) 7,669
2007 4,830 (387,537) 7,669
2006 4,489 (336,683) 7,519
2005 4,066 (272,572) 7,111
2004 3,601 (234,092) 7,050
2003 3,360 (210,989) 6,951
2002 2,046 (127,257) 6,721
2001 1,411 (92,333) 6,494

@ Per DPI 2r Charter School Membership History (FY 2001 - FY 2016), as of May 1, 2017.
@ per DPI October 15, General Aid Certification for each year.

The DPI formula for the calculation of the Charter School Deduction includes variables similar to the MPCP
Deduction formula as applied to 2r Charter Schools. The variables include the 2r Charter Schools FTE student
enrollment number, the 2r Charter Schools funding amount per FTE pupil, the flat percent deduction applied to all
public school districts (equal to the total estimated 2r Charter costs divided by total State General Aid) and the
component percentage of Intradistrict Aid within General Aid. The 2r Charter Schools FTE student enroliment
number is subject to change depending on the annual FTE student enrollment in the 2r Charter Schools. The 2r
Charter Schools funding amount per FTE pupil and flat percent deduction (applied to all public school districts) are
based on current law and are each subject to change by the State Legislature. The component percentage of
Intradistrict Aid within General Aid may fluctuate depending on the amounts of the other General Aid components.
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Payment Directly to Trustee. Under the terms of the Loan Agreement and the February 14, 2002 Intercept
Agreement by and among the Department of Administration of the State, the Department of Public Instruction, the
Issuer and MPS, all Intradistrict Aid is pledged by MPS to the Trustee and is to be paid directly by the State to the
Trustee. The Indenture requires the Trustee annually to determine the amount of Intradistrict Aid required to pay
debt service on the Bonds and then to disburse the Intradistrict Aid as set forth in “THE 2017 BONDS - Flow of
Funds” herein.

The following reflects the DPI formula for the calculation of the amount of Intradistrict Aid for the
current school year (2016-2017) which will be payable to the Trustee for payment of debt service on the Bonds in
fiscal year ending June 30, 2018:

Base Amount of Intradistrict Aid $ 36,036,294
MPCP Deduction $ (3,873,077)
Charter School Deduction $  (489,189)
Plus 2015-16 October to Final adjustment $ 2,182
Equals Net Intradistrict Aid $ 31,676,210

Source: DPI October 15, 2016 General Aid Certification

Maximum Annual Debt Service $ 10,113,300
Fiscal Year Ending June 30, 2018 Debt Service $ 8,444,099

Source: See “ANNUAL DEBT SERVICE REQUIREMENTS” herein.

The Intradistrict Aid calculated by DPI as of October 15, 2016 ($31,676,210 as shown in table above) to be received
by the Trustee in June, 2017 will cover the fiscal year ending June 30, 2018 debt service on both the 2013 Bonds
and 2017 Bonds (total $8,444,099) with a debt service coverage of 3.75x.

Historical Coverage and Funding Variables. Historically, the Base Amount less the MPCP Deduction
and Charter School Deduction has covered maximum annual debt service on the 2002 Bonds, 2003 Bonds, 2007
Bonds and 2013 Bonds. The following table reflects the annual debt service and debt service coverage for the last
five years:

Fiscal Year Debt Service Debt
Intradistrict End 2002 2003 2007 2013 Total Service
Aid (June 30)® Bonds Bonds Bonds Bonds Bonds Coverage
$ 31,449,026 2013 $3,045,400 $4,399,119 $1,260,985 $ 0 $8,705504 3.61x
31,282,469 2014 323,667 3,997,172 1,260,985 2,523,243 8,105,067  3.86
30,325,834 2015 0 0 1,260,985 7,061,350 8,322,335  3.64
29,913,303 2016 0 0 1,260,985 7,293,400 8,554,385  3.50
31,671,210 2017 0 0 1,260,985 7,522,200 8,783,185  3.61

@ Annual receipt of Intradistrict Aid occurred in prior fiscal year.

The level of future coverage could be reduced if (a) Additional Bonds were to be issued; (b) the Enabling
Legislation or other applicable legislation were to be amended; (c) there is a Downward Adjustment in any school
year; or (d) the amount of the MPCP Deduction and/or Charter School Deduction increases based on certain
variables including increases in: (i) the student enrollment number at MPCP and/or 2r Charter Schools, (ii) the
funding amount per pupil in MPCP and/or 2r Charter Schools, (iii) the MPS share of the funding obligation for
MPCP, (iv) the flat percent deduction for 2r Charter Schools, or (v) the component percentage of Intradistrict Aid
within General Aid.



The following table presents historical data on MPS and MPCP student enrollment and the MPCP funding amount
per pupil:

MPS and MPCP FTE Student Enroliment and MPCP Funding Amount Per FTE Pupil History
FY2001-2017

MPCP Funding

Fiscal MPS Student Percent MPCP Student Percent Amount Per
Year FTE Enrollment ~ Change  FTE Enrollment® Change FTE Pupil®
2017 78,173 -2.81% 21,090.9/5,829.0 1.63% $7,323/ $7,969
2016 80,437 -1.60 20,879.4/5,590.5 2.81 7,214 /7,860
2015 81,744 -0.01 20,488.9 /5,256.5 3.91 7,210/ 7,856
2014 81,754 -1.48 24,776 4.15 6,442
2013 82,982 -1.71 23,789 7.06 6,442
2012 84,422 -0.96 22,220 9.70 6,442
2011 85,239 -2.18 20,256 -0.57 6,442
2010 87,137 -2.21 20,372 4.86 6,442
2009 89,110 -3.38 19,428 4.69 6,607
2008 92,224 -2.89 18,558 8.60 6,501
2007 94,973 -1.96 17,088 17.01 6,501
2006 96,874 -1.49 14,604 3.79 6,351
2005 98,338 -0.66 14,071 9.23 5,943
2004 98,987 -0.07 12,882 13.96 5,882
2003 99,054 -0.25 11,304 7.69 5,783
2002 99,302 -1.37 10,497 13.63 5,553
2001 100,682 na 9,238 na 5,326

@ per DPI Final General Aid Certifications for each year (FY2001 — 2016) and October 15 General Aid Certification for FY2017.

@ per DPI MPCP Historical Data for each year as reflected in Overall Membership and Payment History reporting as of February 2017.

© Per DPI MPCP Historical Data for each year as reflected in Overall Membership and Payment History reporting as of February 2017. Starting
in 2014-2015 school year, State General Aid is paid at a tiered rate for students in grades K4-8 and a higher rate for grades 9-12.

The historical data on 2r Charter Schools enrollment and funding amount per FTE pupil is provided above in
“Charter School Deduction.”

As to MPCP funding amount per FTE pupil, the Governor’s executive 2017-2019 biennial budget, released
February 2017, includes a recommendation to increase State General Aid to schools participating in the State
parental choice program (including MPCP) by increasing the funding amount per FTE pupil by $217 in each year.
An increase in the MPCP funding amount per FTE pupil would increase the MPCP Deduction from the Base
Amount and result in a reduction in the net amount of Intradistrict Aid. The Issuer and MPS make no
representations or predictions as to the final approved form of the budget bill.

The trends in certain enrollment and funding variables are presented for informational purposes only and
are not intended to predict or project future enrollment or funding.

There can be no assurance that the Enabling Legislation will not be amended or repealed in future
years. Future legislation could have the direct or indirect effect of reducing or eliminating the net amount of
Intradistrict Aid received by MPS.



Debt Service Reserve Funds

General. Two debt service reserve funds are established under the Indenture: the Special Debt Service
Reserve Fund and the Reserve Fund. The 2017 Bonds will be secured by the Special Debt Service Reserve Fund but
will not be secured by the Reserve Fund. Additional Bonds that are not secured by the Moral Obligation Pledge will
not be secured by the Special Debt Service Reserve Fund, but may be secured by the Reserve Fund. The 2013
Bonds are not secured by the Special Debt Service Reserve Fund. The Indenture requires that, upon the issuance of
Additional Bonds not secured by the Special Debt Service Reserve Fund, the Reserve Fund will be funded in an
aggregate amount necessary such that the ratings assigned to all then Outstanding Bonds that are secured by a
Special Debt Service Reserve Fund will not be reduced, qualified or withdrawn as a result of the issuance of such
Additional Bonds. No funds have been deposited in the Reserve Fund with respect to the 2013 Bonds as the Debt
Service Reserve Requirement for the 2013 Bonds is zero.

Special Debt Service Reserve Fund. The Indenture establishes a Special Debt Service Reserve Fund for all
Bonds subject to the Moral Obligation Pledge. The Special Debt Service Reserve Fund must be funded in an amount
equal to the aggregate maximum annual debt service for all Bonds subject to the Moral Obligation Pledge (including
the 2017 Bonds) (the “Special Debt Service Reserve Fund Requirement”). The Special Debt Service Reserve Fund
Requirement for the 2017 Bonds equals $10,113,300, which will be provided by a Surety Bond issued by National.
See “SOURCE OF PAYMENT AND SECURITY FOR THE 2017 BONDS -Debt Service Reserve Funds —
Surety Bond” herein.

The 2013 Bonds are not secured by the Special Debt Service Reserve Fund.

If the balance of the Special Debt Service Reserve Fund falls below the Debt Service Reserve Requirement,
MPS is required to deposit into the Special Debt Service Reserve Fund an amount equal to the Special Debt Service
Reserve Fund Requirement solely from the Intradistrict Aid from the State. In addition, the State has a statutorily
created Moral Obligation Pledge to replenish the Special Debt Service Reserve Fund to an amount equal to the
Special Debt Service Reserve Requirement. See “SOURCE OF PAYMENT AND SECURITY FOR THE 2017
BONDS —Debt Service Reserve Funds — Moral Obligation Pledge of the State of Wisconsin™ herein.

Funds from the Special Debt Service Reserve Fund will be used to make up deficiencies in the Bond Fund
but only as they relate to the 2017 Bonds and any Additional Bonds subject to the Moral Obligation Pledge. The
Trustee is required to transfer sufficient funds from the Special Debt Service Reserve Fund to the Bond Fund if on
any day on which the principal of or interest on the 2017 Bonds and any Additional Bonds secured by the Special
Debt Service Reserve Fund becomes due the moneys in the Bond Fund are insufficient for making such payment.
The Trustee is required, on the second business day of each month, to compare the Special Debt Service Reserve
Fund Requirement and the balance in the Special Debt Service Reserve Fund. If, on any such date, the balance in the
Special Debt Service Reserve Fund is below the Special Debt Service Reserve Fund Requirement and is not
replenished by MPS, the Trustee is required, within two Business Days, to notify the Issuer in writing of such
deficiency and, upon receipt thereof, the Issuer is required to forthwith certify to the Secretary of Administration, the
Governor and the Joint Committee on Finance of the State the amount necessary to restore the balance in the Special
Debt Service Reserve Fund to the Special Debt Service Reserve Fund Requirement.

Surety Bond. MPS has received a commitment from National to issue a Surety Bond to fund the Special
Debt Service Reserve Fund upon delivery of the 2017 Bonds. The premium on the Surety Bond is to be fully paid at
or prior to the issuance and delivery of the 2017 Bonds. The Surety Bond provides that upon notice from the
Trustee to National to the effect that insufficient amounts are on deposit in the Special Debt Service Reserve Fund to
pay the principal (at maturity or pursuant to mandatory redemption requirements) of and interest on the 2017 Bonds,
National will promptly deposit with the Trustee an amount sufficient to pay the principal of and interest on the 2017
Bonds or the available amount of the Surety Bond, whichever is less. Upon the later of: (i) three (3) days after
receipt by National of a Demand for Payment in the form attached to the Surety Bond, duly executed by the Trustee;
or (ii) the payment date of the 2017 Bonds as specified in the Demand for Payment presented by the Trustee to
National, National will make a deposit of funds in an account with U.S. Bank Trust National Association, in New
York, New York, or its successor, sufficient for the payment to the Trustee, of amounts which are then due to the
Trustee (as specified in the Demand for Payment) subject to the amount available at any particular time to be paid to
the Trustee under the terms of the Surety Bond.
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The Surety Bond is held by the Trustee in the Special Debt Service Reserve Fund and is provided as an
alternative to the Issuer depositing funds equal to the Debt Service Reserve Requirement for outstanding 2017
Bonds. The initial face amount of the Surety Bond will be $10,113,300, which is equal to the Special Debt Service
Reserve Fund Requirement. At any time, the available amount of the Surety Bond is the initial face amount of the
Surety Bond less the amount of any previous deposits by National with the Trustee which have not been reimbursed
by the Issuer. The Issuer, MPS and National will enter into a Financial Guaranty Agreement (the "Agreement").
Pursuant to the Agreement, the Issuer is required to reimburse National, with interest, within one year of any
deposit, the amount of such deposit made by National with the Trustee under the Surety Bond from funds received
under the Loan Agreement.

No optional redemption of 2017 Bonds may be made until the Surety Bond is reinstated to the lesser of its
initial face amount or the Special Debt Service Reserve Fund Requirement.

In the event the amount on deposit or credited to the Special Debt Service Reserve Fund exceeds the amount
of the Surety Bond, any draw on the Surety Bond shall be made only after all the funds in the Special Debt Service
Reserve Fund have been expended. In the event that the amount on deposit in, or credited to, the Special Debt Service
Reserve Fund, in addition to the amount available under the Surety Bond, includes amounts available under a letter of
credit, insurance policy, surety bond or other such funding instrument (the “Additional Funding Instrument”), draws
on the Surety Bond and the Additional Funding Instrument shall be made on a pro rata basis to fund the insufficiency.

The Surety Bond does not insure against nonpayment caused by the insolvency or negligence of the
Trustee.

Moral Obligation Pledge of the State of Wisconsin. The State has pledged its moral obligation to replenish
the Special Debt Service Reserve Fund in an amount necessary to restore the Special Debt Service Reserve Fund to
the Special Debt Service Reserve Fund Requirement. Section (5r)(j) of the Act defines the Moral Obligation Pledge
as follows:

If at any time of valuation the special debt service reserve fund requirement under par. (h) for a
special debt service reserve fund exceeds the amount of moneys in the special debt service
reserve fund, the authority shall certify to the secretary of administration, the governor and the
joint committee on finance the amount necessary to restore the special debt service reserve fund
to an amount equal to the special debt service reserve fund requirement under par. (h) for the
special debt service reserve fund. If this certification is received by the secretary of
administration in an even-numbered year prior to the completion of the budget compilation
under s. 16.43, the secretary shall include the certified amount in the budget compilation. In any
case, the joint committee on finance shall introduce in either house, in bill form, an appropriation
of the amount so certified to the appropriate special debt service reserve fund of the authority.
Recognizing its moral obligation to do so, the legislature hereby expresses its expectation and
aspiration that, if ever called upon to do so, it shall make this appropriation. This paragraph
applies only to bonds issued under, and in compliance with, this subsection.

The foregoing provision of the Act neither constitutes a legally enforceable obligation to make
an appropriation nor creates a debt on behalf of the State.

As a condition to the issuance of the 2017 Bonds, the Secretary of the Department of Administration of the
State will have certified that the 2017 Bonds have been issued under section 5(r) of the Act.
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Additional Bonds

The Issuer may issue Additional Bonds upon compliance with certain conditions pursuant to the
Indenture. See APPENDIX C for a description of the conditions. Such Additional Bonds may be secured by the
Special Debt Service Reserve Fund under certain circumstances (including a requirement that the State make the
certification described above). Under current law, Additional Bonds for new money purposes are not permitted,
only Additional Bonds issued to refund 2017 Bonds may be secured by the Special Debt Service Reserve Fund, and
Additional Bonds for refunding purposes that are not subject to the Moral Obligation Pledge will not be secured by
the Special Debt Service Reserve Fund, but may be secured by the Reserve Fund.

BOND INSURANCE FOR THE INSURED BONDS

Concurrently with the issuance and delivery of the 2017 Bonds, National Public Finance Guarantee
Corporation (“National™) will issue the 2017 Financial Guaranty Insurance Policy insuring payment of the principal
and interest on the 2017 Bond maturing on August 1, 2023 (the “Insured Bonds”). No other maturities of the 2017
Bonds will be insured.

The following information has been furnished by National for use in this Official Statement. No
representation is made by the Issuer, MPS or the Underwriter as to the accuracy, completeness or adequacy of that
information or as to the absence of material adverse changes in that information or in the condition of National,
subsequent to the date hereof.

National does not accept any responsibility for the accuracy or completeness of any information or
disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the information
regarding National and the 2017 Financial Guaranty Insurance Policy. Additionally, National makes no
representation regarding the Bonds or the advisability of investing in the 2017 Bonds. A specimen of the 2017
Financial Guaranty Insurance Policy is attached hereto as APPENDIX D.

Payment pursuant to 2017 Financial Guaranty Insurance Policy

Solely with respect to the Insured Bonds, the Policy unconditionally and irrevocably guarantees the full and
complete payment required to be made by or on behalf of the Issuer to the Trustee or its successor of an amount
equal to (i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to a mandatory
sinking fund payment) and interest on, the Insured Bonds as such payments shall become due but shall not be so
paid (except that in the event of any acceleration of the due date of such principal by reason of mandatory or
optional redemption or acceleration resulting from default or otherwise, other than any advancement of maturity
pursuant to a mandatory sinking fund payment, the payments guaranteed by the Policy shall be made in such
amounts and at such times as such payments of principal would have been due had there not been any such
acceleration, unless National elects in its sole discretion, to pay in whole or in part any principal due by reason of
such acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered from any
Owner of the Insured Bonds pursuant to a final judgment by a court of competent jurisdiction that such payment
constitutes an avoidable preference to such Owner within the meaning of any applicable bankruptcy law (a
“Preference”).

The Policy does not insure against loss of any prepayment premium which may at any time be payable with
respect to the Insured Bonds. The Policy does not, under any circumstance, insure against loss relating to: (i)
optional or mandatory redemptions (other than mandatory sinking fund redemptions); (ii) any payments to be made
on an accelerated basis; (iii) payments of the purchase price of the Insured Bonds upon tender by an owner thereof;
or (iv) any Preference relating to (i) through (iii) above. The Policy also does not insure against nonpayment of
principal of or interest on the Insured Bonds resulting from the insolvency, negligence or any other act or omission
of the Paying Agent or any other paying agent for the Insured Bonds.
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National Public Finance Guarantee Corporation

National is an operating subsidiary of MBIA Inc., a New York Stock Exchange listed company. MBIA
Inc. is not obligated to pay the debts of or claims against National. National is domiciled in the State of New York
and is licensed to do business in and subject to regulation under the laws of all 50 states, the District of Columbia,
the Commonwealth of Puerto Rico, the Territory of Guam and the U.S. Virgin Islands.

The principal executive offices of National are located at 1 Manhattanville Road, Suite 301, Purchase, New
York 10577 and the main telephone number at that address is (914) 765-3333.

Regulation

As a financial guaranty insurance company licensed to do business in the State of New York, National is
also subject to the New York Insurance Law which, among other things, prescribes minimum capital requirements
and contingency reserves against liabilities for National, limits the classes and concentrations of investments that are
made by National and requires the approval of policy rates and forms that are employed by National. State law also
regulates the amount of both the aggregate and individual risks that may be insured by National, the payment of
dividends by National, changes in control with respect to National and transactions among National and its affiliates.

The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the
New York Insurance Law.

Financial Strength Ratings of National

National's current financial strength ratings from the major rating agencies are summarized below:

Agency Ratings Outlook

S&P AA- On June 6, 2017, S&P placed its “AA-" financial
strength rating on CreditWatch with negative
implications.

Moody's A3 Negative

KBRA AA+ Stable

Each rating of National should be evaluated independently. The ratings reflect the respective rating
agency's current assessment of the creditworthiness of National and its ability to pay claims on its policies of
insurance. Any further explanation as to the significance of the above ratings may be obtained only from the
applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the Insured Bonds, and such ratings may be
subject to revision or withdrawal at any time by the rating agencies. Any downward revision or withdrawal of any
of the above ratings may have an adverse effect on the market price of the Insured Bonds. National does not
guaranty the market price of the Insured Bonds nor does it guaranty that the ratings on the Insured Bonds will not be
revised or withdrawn.

Recent Litigation

In the normal course of operating its business, National may be involved in various legal proceedings.
Additionally, MBIA Inc. may be involved in various legal proceedings that directly or indirectly impact National.
For additional information concerning material litigation involving National and MBIA Inc., see MBIA Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2016 and Quarterly Report on Form 10-Q for the
quarter ended March 31, 2017, which is hereby incorporated by reference into this Official Statement and shall be
deemed to be a part hereof, as well as the information posted on MBIA Inc.’s web site at http://www.mbia.com.
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MBIA Inc. and National are defending against/pursuing the aforementioned actions and expect ultimately
to prevail on the merits. There is no assurance, however, that they will prevail in these actions. Adverse rulings in
these actions could have a material adverse effect on National's ability to implement its strategy and on its business,
results of operations and financial condition.

Other than as described above and referenced herein, there are no other material lawsuits pending or, to the
knowledge of National, threatened, to which National is a party.

National Financial Information

Based upon statutory financials, as of March 31, 2017, National had total net admitted assets of $4.4 billion
(unaudited), total liabilities of $1.6 billion (unaudited), and total surplus of $2.8 billion (unaudited) determined in
accordance with statutory accounting practices prescribed or permitted by insurance regulatory authorities.

For further information concerning National, see the financial statements of MBIA Inc. and its subsidiaries
as of December 31, 2016, prepared in accordance with generally accepted accounting principles, included in the
Annual Report on Form 10-K of MBIA Inc. for the year ended December 31, 2016, which are hereby incorporated
by reference into this Official Statement and shall be deemed to be a part hereof.

Incorporation of Certain Documents by Reference

The following documents filed by MBIA Inc. with the Securities and Exchange Commission (the “SEC”)
are incorporated by reference into this Official Statement:

MBIA Inc.’s Annual Report on Form 10-K for the year ended December 31, 2016; and
MBIA Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017.

Any documents, including any financial statements of National that are included therein or attached as
exhibits thereto, or any Form 8-K, filed by MBIA Inc. pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of MBIA Inc.'s most recent Quarterly Report on Form 10-Q or Annual Report on Form 10-K, and
prior to the termination of the offering of the Insured Bonds offered hereby shall be deemed to be incorporated by
reference in this Official Statement and to be a part hereof from the respective dates of filing such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein, or
contained in this Official Statement, shall be deemed to be modified or superseded for purposes of this Official
Statement to the extent that a statement contained herein or in any other subsequently filed document which also is
or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Official
Statement.

MBIA Inc., files annual, quarterly and special reports, information statements and other information with
the SEC under File No. 1-9583. Copies of MBIA Inc.’s SEC filings (MBIA Inc.’s Quarterly Report on Form 10-Q
for the quarter ended March 31, 2017 and MBIA Inc.’s Annual Report on Form 10-K for the year ended December
31, 2016) are available (i) over the Internet at the SEC's web site at http://www.sec.gov; (ii) at the SEC's public
reference room in Washington D.C.; (iii) over the Internet at MBIA Inc.’s web site at http://www.mbia.com; and (iv)
at no cost, upon request to National at its principal executive offices.

THE 2017 BONDS
Maturities and Interest Rates

The 2017 Bonds will mature on the dates and in the amounts shown on the inside front cover, but will be
subject to optional redemption as described below under “Redemption of 2017 Bonds Prior to Maturity.” The
2017 Bonds will be issued only as fully registered bonds without coupons in the denominations of $5,000 or any
multiples of $5,000 within any maturity.

The 2017 Bonds will bear interest at the rates shown on the inside front cover. Interest is payable

semi-annually on the first day of each February and August, commencing February 1, 2018. Interest will be
calculated on the basis of a 360-day year made up of twelve 30-day months.
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See “SOURCE OF PAYMENT AND SECURITY FOR THE 2017 BONDS — Intradistrict Aid”
herein for a description of how the Intradistrict Aid is paid annually.

Redemption of 2017 Bonds Prior to Maturity

The 2017 Bonds are not subject to mandatory and optional redemptions prior to maturity except as
described below:

Optional Redemption of 2017 Bonds at Election of the Borrower. Except as described in the paragraph
below, the 2017 Bonds are not subject to redemption at the option of the Borrower.

Optional Redemption Upon Determination of Taxability. The 2017 Bonds shall be subject to redemption,
at the option of MPS, in whole or in part (in multiples of $5,000), following the date on which a Determination of
Taxability (as defined in APPENDIX C hereto) occurs. The Redemption Price for any such redemption shall be
100% of the principal amount of the 2017 Bonds or portions thereof so redeemed, plus accrued interest to the
Redemption Date, without premium. If less than all Outstanding 2017 Bonds are to be so redeemed, the aggregate
principal amount available for redemption will be allocated among the various maturities of Outstanding 2017
Bonds in the proportions (as nearly as practicable given the minimum authorized denomination) that the principal
amount of Outstanding 2017 Bonds of each particular maturity bears to the aggregate principal amount of all
Outstanding 2017 Bonds. If less than all Outstanding 2017 Bonds of a particular maturity are to be so redeemed, the
particular 2017 Bonds or portions thereof of such maturity to be redeemed will be selected by the Trustee by lot or
by such other random means as determined by MPS.

The 2017 Bonds are not subject to mandatory redemption in the event a Determination of Taxability
occurs.

Mandatory Sinking Fund Redemption. The Bonds are not subject to mandatory redemption by operation
of a sinking fund.

Purchase and Cancellation of 2017 Bonds. MPS shall have the right to deliver any outstanding 2017 Bond
that it purchases to the Trustee for cancellation. Also, the Trustee may purchase outstanding 2017 Bond for
cancellation in accordance with the provisions of the Indenture pertaining to discharge. Any such purchase and
cancellation of a 2017 Bond will reduce the unpaid principal balance of the 2017 Note on the date of such
cancellation by an amount equal to the unpaid principal amount of such purchased 2017 Bond.

Notice of Redemption; Selection of 2017 Bonds for Partial Redemptions

If any 2017 Bonds are to be redeemed, notice of their call shall be given by mailing of a redemption notice
by first-class mail at least 30 days but not more than 60 days prior to the date fixed for redemption to the Owner of
each of the 2017 Bonds to be redeemed. Such redemption notice shall: (1) identify the 2017 Bonds or portions to be
redeemed by name (including series designation), CUSIP number, date of issue, interest rate and maturity date and, if
only a portion of the 2017 Bonds of a particular maturity are to be redeemed, the certificate numbers and the
respective principal amounts to be redeemed, (2) identify the Redemption Date, (3) state the Redemption Price, (4)
state that the interest on such 2017 Bonds or the portions thereof called for redemption will cease to accrue from and
after the Redemption Date if funds sufficient for their redemption and available for the purpose are on deposit with
the Trustee on the Redemption Date, and (5) state that payment for the 2017 Bonds will be made on the Redemption
Date at the principal trust office of the Trustee during normal business hours upon the surrender of the 2017 Bonds to
be redeemed. Such redemption notice shall be sent to the address shown on the Bond Register; provided, however,
that failure to give any such notice as aforesaid or any defect therein with respect to any particular 2017 Bond shall
not affect the validity of any proceedings for the redemption of any other 2017 Bond. On and after the Redemption
Date specified in the notice, unless there is a default in payment of the Redemption Price, the 2017 Bonds or
portions thereof thus called shall not bear interest, shall no longer be protected by the Indenture and shall not
be deemed to be outstanding under the provisions of the Indenture and the Owners thereof shall have the right
only to receive the Redemption Price thereof plus accrued interest thereon to the date fixed for redemption.
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While the 2017 Bonds are in the book-entry-only system, DTC, as the Owner, will receive the redemption
notice referred to above. The Issuer, MPS and the Trustee are not responsible for DTC providing notice of the
redemption of the 2017 Bonds to Direct Participants, Indirect Participants and Beneficial Owners (each as
hereinafter defined), and in the case of a partial redemption, are not responsible for the allocation of the 2017 Bonds
to be redeemed among the Direct Participants, Indirect Participants and Beneficial Owners. See “BOOK-ENTRY-
ONLY SYSTEM?” herein.

Certain Covenants of MPS

In the Loan Agreement, MPS represents that it is eligible for Intradistrict Aid and that it knows of no facts
that would disqualify it from receiving Intradistrict Aid.

It is intended that the interest on the 2017 Bonds be excluded from gross income for Federal income taxation
purposes pursuant to Section 103(a) of the Internal Revenue Code. MPS agrees in the Loan Agreement that it will
take no action which would (and will omit no action the omission of which would) cause an Event of Taxability.

Events of Default

Indenture. If any of the following events occur, it is defined as and declared to be and to constitute an
Event of Default under the Indenture:

@ Default in the due and punctual payment of the principal or purchase price of, premium, if any, or
interest on any Bond whether at the Stated Maturity thereof, at the date fixed for prepayment thereof (including, but
not limited to, Sinking Fund Payment Dates) or otherwise upon the maturity thereof; or

(b) The acceleration of the maturity of any Notes pursuant to the terms of the Loan Agreement; or

©) Default in the performance or observance of any of the covenants, agreements or conditions on the
part of the Issuer in the Indenture or in the Bonds contained and the continuance thereof for a period of 60 days after
written notice given to the Issuer by the Trustee or to the Trustee and the Issuer by the Acting Beneficiaries Upon
Default (as defined in APPENDIX C hereto).

Loan Agreement. If any one or more of the following events occur, it is defined as and declared to be and
to constitute an Event of Default under the Loan Agreement:

@ Default in the due and punctual payment of any installment of principal or of any payment of
interest or premium on any Note;

(b) Default in the performance or observance of any other of the covenants, agreements or conditions
on the part of MPS in the Loan Agreement contained and the continuance thereof for a period of 30 days after
receipt by the Borrower of written notice (from the Issuer, the Trustee or the Owners of at least 10% in aggregate
principal amount of the Bonds at the time Outstanding) specifying such default and requesting that it be cured,;
provided, however, that if the default is capable of being cured, but not within such 30 day period, such default shall
not become an Event of Default if MPS institutes reasonable corrective action within such period and pursues such
action diligently until such default is cured; or

(© An “event of default” (as defined therein) shall have occurred under the Indenture.
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Acceleration
Indenture.

@) Upon the occurrence of an Event of Default set forth in paragraph (c) above in “Events of Default
— Indenture,” the Trustee may, with the written consent of any related Credit Facility Provider, and will upon the
written request of the Acting Beneficiaries Upon Default, by notice in writing delivered to the Issuer and MPS,
declare the principal of all Bonds then Outstanding and the interest accrued thereon immediately due and payable,
and such principal and interest will thereupon become and be immediately due and payable.

(b) Upon the occurrence of an Event of Default set forth in paragraph (b) above in “Events of Default
— Indenture,” or upon the continuance for two Business Days of the Event of Default set forth in paragraph (a)
above in Events of Default — Indenture, the Trustee will, by notice in writing delivered to the Issuer, the Other
Beneficiaries and MPS, declare the principal of all Bonds then Outstanding and the accrued interest thereon
immediately due and payable, and such principal and interest will thereupon become and be immediately due and
payable.

(c) Upon the occurrence of an Event of Default set forth in paragraph (a) above in “Events of Default
— Indenture,” and without regard to the continuance thereof, the Trustee may, and upon the written request of the
Acting Beneficiaries Upon Default will, by notice in writing delivered to the Issuer, the Other Beneficiaries and
MPS, declare the principal of all Bonds then outstanding and the accrued interest thereon immediately due and
payable, and such principal and interest will thereupon become and be immediately due and payable.

(d) Upon the acceleration of the maturities of Variable Rate Bonds, the Trustee will forthwith demand
payment from any related Credit Facility Provider for the payment under the related Credit Enhancement Facility
pursuant to the terms thereof in an amount sufficient to pay the principal of and interest on such Variable Rate
Bonds (other than Pledged Bonds, as defined in the Supplemental Indenture providing for the issuance of such series
of Variable Rate Bonds) to the expected payment date.

Loan Agreement. If an Event of Default shall occur under the Loan Agreement, the Trustee (or the Issuer
with the consent of the Trustee) may, by written notice to the MPS, declare the entire outstanding principal balance
of the Notes together with all interest accrued thereon (to the date of such acceleration) to be immediately due and
payable; and such principal and interest shall thereupon become and be immediately due and payable.

Remedies

Indenture. Upon the occurrence of an Event of Default, the Trustee (with the written consent of any
related Credit Facility Provider in the case of Variable Rate Bonds) may, in addition to acceleration as described
above, pursue any available remedy by action at law or suit in equity to enforce the payment of the principal of,
premium, if any, and interest on the Bonds or on any Note.

The Trustee, as beneficiary of any Credit Enhancement Facility, will enforce such of its rights thereunder
as it deems necessary or appropriate. The Trustee, as an assignee of rights and interests of the Issuer in and to the
Loan Agreement and the Notes, with the consent of the Other Beneficiaries in the case of rights under the Variable
Rate Bonds, will enforce such of its rights and the rights of the Issuer thereunder as it deems necessary or
appropriate. In exercising such rights and the rights given the Trustee under the Indenture, the Trustee will take such
action as, in the judgment of the Trustee applying the standards described in the Indenture, would best serve the
interests of the Bondowners.
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If an Event of Default has occurred, and if requested so to do by the Acting Beneficiaries Upon Default and
if indemnified as provided in the Indenture, the Trustee will be obliged to exercise such one or more of the rights
and powers conferred by the Indenture as the Trustee, being advised by Counsel, deems most expedient in the
interest of the Bondowners, subject to the rights of the Other Beneficiaries.

Notwithstanding any other provisions of the Indenture relating to defaults and remedies, if an “Event of
Default” (as defined therein) occurs under any Credit Enhancement Facility or any Remarketing Agreement, and, as
a result, the Other Beneficiary that is a party thereto is entitled to exercise one or more remedies thereunder, such
Other Beneficiary may exercise such remedies, including, without limitation, the termination of such agreement, as
provided therein, in its own discretion; provided that the exercise of any such remedy will not adversely affect the
legal ability of the Trustee or Acting Beneficiaries Upon Default to exercise any remedy available thereunder.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to the Beneficiaries)
is intended to be exclusive of any other remedy, but each and every such remedy will be cumulative and will be in
addition to any other remedy given to the Trustee or to the Beneficiaries thereunder or now or thereafter existing at
law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or Event of Default will
impair any such right or power or will be construed to be a waiver of any such default or Event of Default or
acquiescence therein; and every such right and power may be exercised from time to time and as often as may be
deemed expedient.

No waiver of any default or Event of Default under the Indenture, whether by the Trustee pursuant to the
provisions of the Indenture or by the Bondowners, will extend to or will affect any subsequent default or event of
default or will impair any rights or remedies consequent thereon.

Loan Agreement. If an Event of Default shall occur, the Issuer or the Trustee may pursue any available
remedy at law or in equity to realize the payment of the principal of, premium, if any, and interest on the Notes.

Any amounts collected pursuant to action taken under this section shall be paid to the Trustee and applied
in accordance with the provisions of the Indenture or, if the Bonds have been fully paid (or provision for payment
thereof has been made in accordance with the provisions of the Indenture), shall be paid to MPS.

SOURCES AND USES OF FUNDS

Set forth below is a summary of the sources and uses of funds related to the 2017 Bonds:

Sources of Funds:

Principal Amount of the 2017 Bonds $29,095,000.00
Original Issue Premium 3,221,503.20
Revenue Fund 630,492.50

Total Sources of Funds $32,946,995.70

Uses of Funds:

Escrow Deposit $32,495,492.50
Bond Fund — 2017 Bonds 54,856.39
Premiums for Surety Bond and Policy 113,462.85
Issuance Expenses™® 283,183.96

Total Uses of Funds $32,946,995.70

@ Includes Underwriter's discount, legal, consulting, printing and other costs of issuing the 2017 Bonds.
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PLAN OF REFUNDING

MPS will use the proceeds of the 2017 Bonds to (a) redeem the outstanding 2007 Bonds, (b) pay costs of
the Surety Bond and the Policy, and (c) various costs of issuing and selling the 2017 Bonds.

A portion of the 2017 Bond proceeds will be deposited into an Escrow Account created pursuant to
an Escrow Agreement, dated June 1, 2017 (the “Escrow Agreement”), by and among the Issuer, MPS and
The Bank of New York Mellon Trust Company, N.A., as escrow agent (the “Escrow Agent”). Monies in the
Escrow Account will be used to acquire certain direct obligations of the United States Treasury
(“Government Obligations”). The principal of the Government Obligations, together with any beginning
cash balance held in the Escrow Account, will be sufficient to pay on August 1, 2017 (the “Redemption Date”) the
redemption price of the 2007 Bonds in an amount equal to the principal amount of the 2007 Bonds to be redeemed
plus interest thereon to the Redemption Date.

The 2007 Bonds are identified in the table set forth below.

Outstanding 2007 Bonds
Refunded by the 2017 Bonds

Maturity Principal Interest
Date Amount Rate cusIp®@
08/01/2020 $ 5,290,000 3.850% 60242NDW8
08/01/2021 5,680,000 3.900 60242NDX6
08/01/2023 20,895,000 4.000 60242NDZ1

@ The CUSIP number for each refunded bond has been obtained from a source the Issuer and MPS believes to be reliable, but the Issuer and
MPS are not responsible for the correctness of the CUSIP numbers.

ANNUAL DEBT SERVICE REQUIREMENTS

Set forth below is a summary of the debt service on the 2013 Bonds and the 2017 Bonds:

Fiscal

Year End

(June 30) 2013 Bonds 2017 Bonds Total
2018 $ 7,758,750 $ 685,349 $ 8,444,099
2019 8,007,500 1,163,800 9,171,300
2020 8,256,000 1,163,800 9,419,800
2021 3,345,000 6,357,800 9,702,800
2022 3,433,750 5,646,000 9,079,750
2023 - 9,668,400 9,668,400
2024 -- 10,113,300 10,113,300
Totals $30,801,000 $34,798,449 $65,599,449
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INVESTMENT CONSIDERATIONS
General

The 2017 Bonds may not be suitable investments for all persons, and prospective purchasers should
evaluate the risks and merits of an investment in the 2017 Bonds, and confer with their own legal and financial
advisors before considering a purchase of the 2017 Bonds. Attention should be given to the investment
considerations or risk factors described below, which, among others, could affect the payment of and security for all
Bonds outstanding under the Indenture, including the 2017 Bonds, and which could also affect the marketability of
or the market price for the 2017 Bonds.

In considering the matters set forth in this Official Statement, prospective investors should carefully review
all investment considerations and bondowners’ risks set forth throughout this Official Statement, and should
specifically consider certain risks associated with the 2017 Bonds. Certain of these investment considerations are
set forth in this section for convenience and are not intended to be a comprehensive compilation of all possible
investment considerations nor a substitute for an independent evaluation of the information presented in this Official
Statement. This discussion does not necessarily reflect the relative importance of the various risks.  Each
prospective purchaser of any 2017 Bonds should read this Official Statement in its entirety and consult such
prospective purchaser’s own investment and/or legal advisor for a more complete explanation of the matters that
should be considered when purchasing an investment such as the 2017 Bonds.

Limited Obligations

The 2017 Bonds are special, limited obligations of the Issuer, payable solely from the pledge of Intradistrict
Aid from the State. The 2017 Bonds do not constitute a debt or liability of the MPS, the City, the State or any
subdivision thereof, or a charge against the general credit or taxing powers of any of them. The Issuer has no taxing
power. The amount of the annual payment of Intradistrict Aid from the State is not guaranteed.

Future Legislation

The Enabling Legislation empowered MPS to pledge the Intradistrict Aid to secure debt incurred to finance
the Program. There can be no assurance that the Enabling Legislation will not be amended or repealed in future
years to reduce or eliminate the amount of Intradistrict Aid currently provided to MPS.

Considerations Relating to the Computation of Intradistrict Aid

The annual computation of the amount of Intradistrict Aid pursuant to the DPI formula may be affected by
certain variables. The Minimum Base Amount is subject to the possibility of a Downward Adjustment (none have
occurred except in the 2004/2005 school year). The Minimum Base Amount is subject to certain annual deductions
for MPCP and Charter School. While the Base Amount in any school year may not be less than the $32,919,256
(Minimum Base Amount), the annual deductions from the Base Amount will increase if the number of FTE students
enrolled in the MPCP or 2r Charter Schools’ increases and/or the component percentage of Intradistrict Aid within
General Aid increases. The amount of the annual MPCP Deduction and Charter School Deduction would also
increase with a legislative increase in (a) the funding amount per FTE pupil in MPCP and 2r Charter Schools,
respectively; (b) the MPS share of the funding obligation for MPCP; or (c) the flat percent deduction for 2r Charter
Schools. The increase in one or more of these variables will result in a reduction in the net amount of Intradistrict
Aid. See “SOURCE OF PAYMENT AND SECURITY FOR THE 2017 BONDS - Intradistrict Aid” herein.

As to the funding amount per FTE pupil in MPCP, the Governor’s executive 2017-2019 biennial budget,
released February 2017, includes a recommendation to increase State General Aid to schools participating in the
State parental choice program (including MPCP) by increasing the funding amount per FTE pupil by $217 in each
year. An increase in the MPCP funding amount per FTE pupil would increase the MPCP Deduction from the Base
Amount and result in a reduction in the net amount of Intradistrict Aid. The Issuer and MPS make no
representations or predictions as to the final approved form of the budget bill.
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Ratings

There is no assurance that the ratings assigned to the 2017 Bonds or the Insured Bonds at the time of
issuance (see “RATINGS”) will not be lowered or withdrawn at any time, the effect of which could adversely affect
the market price for and marketability of the 2017 Bonds or the Insured Bonds.

Secondary Market

The 2017 Bonds may not constitute a liquid investment, and there is no assurance that a liquid secondary
market will exist for the 2017 Bonds in the event an owner thereof determines to solicit purchasers of the 2017
Bonds. Even if a liquid secondary market exists, there can be no assurance as to whether the initial offering prices
for the 2017 Bonds will continue for any period of time or the price for which the 2017 Bonds may be sold. Such
price may be lower than that paid by the current owner of the 2017 Bonds, depending on existing market conditions
and other factors.

Bond Insurance for the Insured Bonds

If the Intradistrict Aid (received by MPS from the State) is insufficient or MPS fails to provide funds from
Intradistrict Aid to make payments of the principal of and interest on the Insured Bonds when the same shall become
due, any owner of the Insured Bonds shall have recourse against National for such payment. However, the Policy
does not insure the principal of or interest on the Insured Bonds coming due by reason of acceleration or other
advancement of maturity (unless National in its sole discretion elects to make any principal payment, in whole or in
part, on such earlier date).

Under no circumstances can the stated maturity of the Insured Bonds be accelerated without the consent of
National so long as National performs its obligations under the Policy.

There can be no assurance that National will be financially able to meet its contractual obligations under
the Policy. In the event that National is unable to make scheduled payments of principal and interest on the Insured
Bonds as such payments become due, the Insured Bonds are payable solely from Intradistrict Aid received by the
Trustee from MPS under the Loan Agreement. See “BOND INSURANCE FOR INSURED BONDS” herein for
further information concerning National and the Policy. Such information has been provided by National and no
representation is made by any other party as to the adequacy or accuracy thereof.

In the event that National is required to pay the principal of or interest on the Insured Bonds, the market
price for or marketability of the Insured Bonds will likely be adversely affected.

LITIGATION

MPS and its directors, officers and employees have been defendants in numerous lawsuits over the years.
Experience has shown that a relatively small number of suits commenced are reduced to judgment. MPS maintains
Commercial General Liability Insurance, Umbrella General Liability Insurance and School Teachers Error and
Omissions Insurance. Section 893.80 of the Wisconsin Statutes limits the amount recoverable against a political
corporation or its officers, officials or employees for acts performed in their official capacity to $50,000 in tort
liability in non-automobile cases and $250,000 in automobile cases.

The City Attorney’s Office has currently reviewed the status of pending or threatened litigation, claims and
assessments to which the office has devoted substantive attention in the form of legal consultation or representation
and which individually represent maximum potential loss exposure in excess of $1 million, existing on May 15,
2017.

Section 74.37 Litigation. Various lawsuits are pending against the City for property tax refunds under
Section 74.37 of the Wisconsin Statutes. As the tax collector, the City would pay any refund owed, and recover
approximately 1/3 of the payment from MPS. Litigation with the potential for an MPS share of more than
$1,000,000 are:

« U.S. Bank N.A. v. City of Milwaukee. U.S. Bank alleges its 2014 and 2015 assessments are excessive
and has requested a refund in the amount of $5.3 million. Discovery is nearly complete, and the case is
anticipated to be set for trial in 2017. U.S. Bank has also filed a claim against the City in regard to its
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2016 assessment and has requested a refund of $2.6 million. The 2016 assessment will presumably
follow the lawsuit involving the 2014 and 2015 tax years.

e Marathon Petroleum Company LP et al v. City of Milwaukee. This action involves the 2008-2014
assessments of oil terminal property. The taxpayers have requested a tax refund of approximately
$3,200,000 plus interest. The City was successful at trial, and the taxpayers appealed. The case is
currently pending before the court of appeals.

»  Clear Channel Outdoor, Inc. et al. v. City of Milwaukee. This action involves 2009-2013 assessment
of billboards. The City was successful in the circuit court, and Clear Channel appealed. The case is
currently pending before the court of appeals. Lamar Outdoor has a similar claim pending against the
City. Refunds for the billboard cases could reach $10,000,000 with interest.

LEGAL MATTERS

All legal matters incidental to the authorization and issuance of the 2017 Bonds by the Issuer are subject to
the approval of Katten Muchin Rosenman LLP and Hurtado Zimmerman SC, Co-Bond Counsel, whose approving
opinion will be delivered at the time of issuance of the 2017 Bonds. Certain matters will be passed upon for the
Issuer and MPS by the Office of the City Attorney, and for the Underwriter by its co-counsel, Foley & Lardner LLP
and MWH Law Group LLP.

TAX EXEMPTION

Katten Muchin Rosenman LLP and Hurtado Zimmerman SC are Co-Bond Counsel and are expected to
deliver an opinion in substantially the form set forth in APPENDIX E.

Summary of Co-Bond Counsel Opinion

Katten Muchin Rosenman LLP, and Hurtado Zimmerman SC, Co-Bond Counsel, are of the opinion that
under existing law, interest on the 2017 Bonds is not includable in the gross income of the owners thereof for federal
income tax purposes. If there is continuing compliance with the applicable requirements of the Internal Revenue
Code of 1986 (the “Code™), Co-Bond Counsel are of the opinion that interest on the 2017 Bonds will continue to be
excluded from the gross income of the owners thereof for federal income tax purposes. Co-Bond Counsel are further
of the opinion that the Bonds are “qualified 501(c)(3) bonds” within the meaning of Section 145(a) of the Code.
Accordingly, interest on the 2017 Bonds is not an item of tax preference for purposes of computing individual or
corporate alternative minimum taxable income. However, interest on the 2017 Bonds is includable in earnings and
profits of corporations and therefore must be taken into account when computing, for example, corporate alternative
minimum taxable income for purposes of the corporate alternative minimum tax.

The Code contains certain requirements that must be satisfied from and after the date of issuance of the
2017 Bonds in order to preserve the exclusion from gross income for federal income tax purposes of interest on the
2017 Bonds. These requirements relate to the use and investment of the proceeds of the 2017 Bonds, the payment of
certain amounts to the United States, and the ownership and use of the property financed with the proceeds of the
2017 Bonds. The Issuer will covenant in the Indenture to comply with these requirements. In addition, the Issuer
and MPS will covenant in the Tax Compliance Agreement (the “Tax Agreement”) among the Issuer, MPS and the
Trustee to comply with these requirements.

Co-Bond Counsel are further of the opinion the 2017 Bonds, together with interest thereon and income
therefrom, are exempt from present Wisconsin income taxes. However, interest on and income from the 2017 Bonds
are includable in the measure of tax for Wisconsin corporate franchise tax purposes.

In rendering their opinion, Co-Bond Counsel will rely upon representations and covenants contained in the
Tax Agreement with respect to certain facts that are solely within the Issuer’s and MPS’ knowledge relating to,
among other things, the nature and uses of the property financed or refinanced with the proceeds of the 2017 Bonds;
certificates of various tax-exempt organizations using the bond financed facilities (the “501(c)(3) Organizations”)
with respect to the status of the 501(c)(3) Organizations as 501(c)(3) organizations under the Code; and the
certificates of the 501(c)(3) Organizations containing representations and covenants with respect to the 501(c)(3)
Organizations and the use and ownership of property financed with proceeds of the 2017 Bonds.
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2017 Bonds Issued at a Premium

The difference (if any) between the initial price at which a substantial amount of each maturity of the 2017
Bonds is sold to the public (the “Offering Price”) and the principal amount payable at maturity of such 2017 Bonds
is given special treatment for federal income tax purposes. If the Offering Price is higher than the maturity value of
a 2017 Bond, the difference between the two is known as “bond premium.”

Bond premium is amortized over the term of a 2017 Bond on the basis of the owner’s yield from the date of
purchase to the date of maturity, compounded at the end of each accrual period of one year or less with straight line
interpolation between compounding dates, as provided more specifically in the income tax regulations. The amount
of bond premium accruing during each period is subtracted from the owner’s tax basis in the 2017 Bond. A 2017
Bond’s adjusted tax basis is used to determine whether and to what extent the owner realizes taxable gain or loss
upon the disposition of the 2017 Bond (whether by reason of sale, acceleration, redemption prior to maturity or
payment at maturity of the 2017 Bond).

Bondowners who purchase 2017 Bonds at a price other than the Offering Price, after the termination of the
initial public offering or at a market discount should consult their tax advisors with respect to the tax consequences
of their ownership of the 2017 Bonds. In addition, owners of 2017 Bonds should consult their tax advisors with
respect to the state and local tax consequences of owning the 2017 Bonds; under the applicable provisions of state or
local income tax law, bond premium may give rise to taxable income at different times and in different amounts than
they do for federal income tax purposes.

Exclusion from Gross Income: Requirements

The Code sets forth certain requirements that must be satisfied on a continuing basis in order to preserve
the exclusion from gross income for federal income tax purposes of interest on the 2017 Bonds. Among these
requirements are the following:

Restrictions on Ownership and Use. The Code requires that any property financed with the proceeds of the
2017 Bonds be owned by a 501(c)(3) organization or by a governmental unit. In addition, the Code generally
requires that property financed or refinanced with the proceeds of the 2017 Bonds be used by a 501(c)(3)
organization in an activity that is integrally related to its exempt purposes.

Investment Restrictions. Except during certain “temporary periods,” proceeds of the 2017 Bonds and
investment earnings thereon (other than amounts held in a reasonably required reserve or replacement fund, if any,
or as part of a “minor portion”) may generally not be invested in investments having a yield that is “materially
higher” than the yield of the 2017 Bonds.

Rebate of Permissible Arbitrage Profit. Unless the Issuer qualifies for one of several exemptions, earnings
from the investment of the “gross proceeds” of the 2017 Bonds in excess of the earnings that would have been
realized if such investments had been made at a yield equal to the yield on the 2017 Bonds are required to be paid to
the United States at periodic intervals. For this purpose, the term “gross proceeds” includes the original proceeds of
the 2017 Bonds and amounts received as a result of investing such proceeds and amounts to be used to pay debt
service on the 2017 Bonds.

Risks of Non-Compliance

In the event that the Issuer or MPS fails to comply with the requirements of the Code, interest on the 2017
Bonds may become includable in the gross income of the owners thereof for federal income tax purposes
retroactively to the date of issuance. In such event, the 2017 Bond Indenture does not require the payment of any
additional interest or penalties to the owners of the 2017 Bonds.
Other Federal Income Tax Consequences

Pursuant to Section 103 of the Code, interest on the 2017 Bonds is not includable in the gross income of the

owners thereof for federal income tax purposes. However, the Code contains a number of other provisions relating
to the treatment of interest on the 2017 Bonds that may affect the taxation of certain types of owners, depending on
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their particular tax situations. Some of the potentially applicable federal income tax provisions are described in
general terms below. PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAX ADVISORS
CONCERNING PARTICULAR FEDERAL INCOME TAX CONSEQUENCES OF THEIR OWNERSHIP OF
THE 2017 BONDS.

Cost of Carry. Owners of the 2017 Bonds will generally be denied a deduction for otherwise deductible
interest on any debt that is treated for federal income tax purposes as incurred or continued to purchase or carry the
2017 Bonds. Financial institutions are denied a deduction for their otherwise allowable interest expense in an
amount determined by references to their adjusted basis in the 2017 Bonds.

Corporate Owners. Interest on the 2017 Bonds is generally taken into account in computing earnings and
profits of a corporation and consequently may be subject to federal income taxes based thereon. Thus, for example,
interest on the 2017 Bonds is taken into account in computing not only the corporate alternative minimum tax but
also the branch profits tax imposed on certain foreign corporations, the passive investment income tax imposed on
certain S corporations and the accumulated earnings tax.

Individual Owners. Receipt of interest on the 2017 Bonds may increase the amount of social security and
railroad retirement benefits included in the gross income of the recipients thereof for federal income tax purposes.

Certain Blue Cross or Blue Shield Organizations. Receipt of interest on the 2017 Bonds may reduce a
special deduction otherwise available to certain Blue Cross or Blue Shield organizations.

Property or Casualty Insurance Companies. Receipt of interest on the 2017 Bonds may reduce otherwise
deductible underwriting losses of a property or casualty insurance company.

Foreign Personal Holding Company Income. A United States shareholder of a foreign personal holding
company may realize taxable income to the extent that interest on the 2017 Bonds held by such a company is
allocated to the shareholder.

Change of Law

The opinion of Co-Bond Counsel and the descriptions of the tax law contained in this Official Statement
are based on statutes, judicial decisions, regulations, rulings, and other official interpretations of law in existence on
the date the 2017 Bonds are issued. There can be no assurance that such law or the interpretation thereof will not be
changed or that new provisions of law will not be enacted or promulgated at any time while the 2017 Bonds are
outstanding in a manner that would adversely affect the value or the tax treatment of ownership of the 2017 Bonds.
Such potential new provisions of law may include the provisions of one or more bills currently pending in Congress
that, if enacted into law, could limit the value of the exclusion from gross income of interest on the 2017 Bonds for
high-income taxpayers. Prospective purchasers should consult their own tax and investment advisors concerning the
tax and investment consequences of a purchase of the 2017 Bonds.

RATINGS

At the request of MPS, S&P Global Ratings (“S&P”) has issued a rating of “A” with a “stable outlook” for
the 2017 Bonds. Additionally, S&P has issued a rating of “AA-" with a “watch negative” for the Insured Bonds
with the understanding that upon delivery of the Insured Bonds, the 2017 Financial Guaranty Insurance Policy will
be issued by National.

Any explanation of the significance of such ratings may only be obtained from S&P. MPS has furnished
certain information and materials to S&P, which are not included in this Official Statement. National has also
furnished certain materials to S&P, which are not included in this Official Statement. Generally, a rating agency
will base its ratings on the information and materials so furnished and on investigations, studies, and assumptions by
the rating agency. MPS will pay S&P a fee for its services in assigning the bond ratings to the 2017 Bonds and the
Insured Bonds. There is no assurance that the bond ratings assigned to the 2017 Bonds or the Insured Bonds will be
maintained for any given period of time or that they will not be lowered or withdrawn entirely if, in S&P’s
judgment, circumstances so warrant. Neither the Underwriter, the Issuer nor MPS have undertaken any
responsibility to bring to the attention of the Bondowners any proposed revision or withdrawal of a bond rating for

-24-



the 2017 Bonds or the Insured Bonds or to oppose any such proposed revision or withdrawal. Any downward
revision in or withdrawal of a bond rating for the 2017 Bonds or the Insured Bonds may have an adverse effect on
the market price or marketability of the 2017 Bonds or the Insured Bonds.

UNDERWRITING

The Underwriter has agreed to purchase the 2017 Bonds at an aggregate purchase price of
$32,162,867.89 (representing the par amount of the 2017 Bonds, plus original issue premium of $3,221,503.20,
less Underwriter’s discount of $153,635.31) pursuant to the Bond Purchase Agreement dated June 6, 2017, as
accepted by MPS and the Issuer. The Underwriter reserves the right to join with dealers and other underwriters
in offering the 2017 Bonds to the public. The obligation of the Underwriter to accept delivery of the 2017
Bonds is subject to various conditions in the Bond Purchase Agreement.

The Underwriter has entered into a distribution agreement (for purposes of this paragraph only, the
“Distribution Agreement”) with Charles Schwab & Co., Inc. (“CS&Co.”) for the retail distribution of certain
securities offerings. Pursuant to the Distribution Agreement, CS&Co. will purchase 2017 Bonds from the
Underwriter at the original issue price less a negotiated portion of the selling concession applicable to any
2017 Bonds that CS&Co. sells.

The 2017 Bonds may be offered and sold to certain dealers and others at prices lower than the offering
prices stated on the inside cover hereof. The offering prices may be changed from time to time.

CONTINUING DISCLOSURE

In order to assist the Underwriter in complying with SEC Rule 15¢2-12 (the “Rule”) promulgated by the
Securities and Exchange Commission (the “Commission™), pursuant to the Securities Exchange Act of 1934, MPS
will enter into an undertaking (the “Undertaking™) for the benefit of owners, including beneficial owners, of the
2017 Bonds to provide certain financial information and operating data relating to MPS annually (the “Annual
Financial Information™) to a central repository designated by the Commission, currently the Municipal Securities
Rulemaking Board (the “MSRB”), and to provide notices to the MSRB of the occurrence of certain events
enumerated in the Rule electronically or in the manner otherwise prescribed by the MSRB. The MSRB has
designated its Electronic Municipal Market Access (“EMMA”) system as the system to be used for continuing
disclosures to investors. The Undertaking will be in substantially the form attached as APPENDIX F hereto. MPS
intends to fully comply with the Undertaking.

A failure by MPS to comply with the Undertaking will not constitute an event of default on the 2017 Bonds
(although owners will have the right to obtain specific performance of the obligations under the Undertaking).
Nevertheless, such a failure must be reported in accordance with the Rule and must be considered by any broker,
dealer or municipal securities dealer before recommending the purchase or sale of the 2017 Bonds in the secondary
market. Consequently, such a failure may adversely affect the liquidity of the 2017 Bonds and their market price.

Within the previous five years, MPS has not failed to comply in any material respect with regards to any
prior undertakings relating to the Rule. MPS has endeavored to report rating changes that would impact any of its
outstanding debt due to bond insurer downgrades. However, since the Nationally Recognized Statistical Rating
Organizations (NRSRO) and bond insurers do not notify MPS of any such rating changes, no assurance can be
provided that notices of all rating changes were reported.

BOOK-ENTRY-ONLY SYSTEM

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the
2017 Bonds. The 2017 Bonds will be issued as fully registered securities registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
or more fully registered Bond certificates will be issued for each maturity of the 2017 Bonds, each in the aggregate
principal amount of such maturity, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
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Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants”). DTC has a S&P rating of AA+. The DTC Rules applicable to its Participants are on file with the
Securities and Exchange Commission.

Purchases of 2017 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 2017 Bonds on DTC’s records. The ownership interest of each actual purchaser of each
2017 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the 2017 Bonds are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the 2017 Bonds, except in the event that use of the book-entry
only system for the 2017 Bonds is discontinued.

To facilitate subsequent transfers, all 2017 Bonds deposited by Direct Participants with DTC are registered
in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of 2017 Bonds with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual
Beneficial Owners of the 2017 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose
accounts such 2017 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the 2017 Bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2017
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the 2017
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on, and redemption premium, if any, with respect to the 2017 Bonds will be
made to Cede & Co. or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit Direct Participants’” accounts, upon DTC’s receipt of funds and corresponding detail information
from the Issuer or Trustee, on the payment date in accordance with their respective holdings shown on DTC’s
records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
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practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such Participant and not of DTC, the Trustee, or the Issuer, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest, and
redemption premium, if any, to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Issuer or the Trustee, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be
the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2017 Bonds at any time by
giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the event that a successor
depository is not obtained, bond certificates are required to be printed and delivered.

The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC’s book-entry system has been provided by DTC.
More information about DTC can be found at www.dtcc.com and www.dtc.org. None of the Issuer, the Trustee,
MPS or the Underwriter is responsible for any information available on DTC’s web site. No representation is made
by the Issuer, MPS or the Underwriter as to the completeness or accuracy of such information or as to the absence of
material adverse changes in such information subsequent to the date hereof. No attempt has been made by the Issuer,
MPS or the Underwriter to determine whether DTC is or will be financially or otherwise capable of fulfilling its
obligations. None of the Issuer, the Trustee, MPS or the Underwriter will have any responsibility or liability for the
failure of DTC, DTC Participants or Indirect Participants to make any payment or give any notice to a Beneficial
Owner in respect of the 2017 Bonds, or for any error or delay relating thereto.

FINANCIAL ADVISOR

The Issuer has retained PFM Financial Advisors LLC, Milwaukee, Wisconsin, as financial advisor (the
“Financial Advisor”) in connection with the issuance of the 2017 Bonds. The Financial Advisor is not a public
accounting firm and has not been engaged by the Issuer to compile, review, examine or audit any information in the
Official Statement in accordance with accounting standards. The Financial Advisor is an independent advisory firm
and is not engaged in the business of underwriting, trading or distributing municipal securities or other public
securities and therefore will not participate in the underwriting of the 2017 Bonds.

MISCELLANEOUS

The references herein to the 2017 Bonds, the Indenture, the 2017 Note and the Loan Agreement are brief
outlines of certain provisions thereof and do not purport to be complete. For full and complete statements of such
provisions, reference is made to such documents. Copies of the documents mentioned under this heading are
available for inspection at the offices of the Issuer and following delivery of the 2017 Bonds will be available for
inspection at the offices of the Trustee.

It is anticipated that CUSIP identification numbers will be printed on the 2017 Bonds, but neither the
failure to print such numbers on any 2017 Bond nor any error in the printing of such numbers shall constitute cause
for a failure or refusal by the purchaser thereof to accept delivery of and pay for any 2017 Bonds.

The attached appendices are integral parts of this Official Statement and must be read together with all of
the foregoing statements.

MPS has reviewed the information contained herein (including the appendices hereto) which relates to

them, their property and the plan of finance, and have approved all such information for use within the Official
Statement.
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The execution and delivery of this Official Statement have been duly authorized by the Issuer and MPS.
This Official Statement is approved:

REDEVELOPMENT AUTHORITY OF THE
CITY OF MILWAUKEE

By: /s/ Lois A. Smith

Lois A. Smith
Chair

By: /s/ David P. Misky

David P. Misky
Assistant Executive Director, Secretary

MILWAUKEE BOARD OF SCHOOL

DIRECTORS

By: /s/ Mark Sain
Mark Sain
President

By: /s/ Darienne B. Driver

Darienne B. Driver, Ed.D.
Superintendent of Schools
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APPENDIX A

MILWAUKEE PUBLIC SCHOOLS
General

The following information in this Appendix A comes from official statements of previous bond issues of
the City of Milwaukee (the “City””) and from other sources believed to be reliable. The information is not provided
to describe the security for the 2017 Bonds, but rather provided to illustrate how the Milwaukee Board of School
Directors (“MPS”) has historically financed its capital and programmatic needs. The information is not intended to
be a complete description of the operations of MPS.

MPS was established on February 3, 1846, and operates under Chapter 119 of the Wisconsin
Statutes. MPS provides elementary, secondary, vocational and special education services for grades K4
through 12. MPS’ boundaries are coterminous with those of the City. MPS is effectively treated by
Wisconsin Statutes as a City department authorized by law to adopt its own budget. The City is required to
levy and collect property taxes to support the MPS budget. All funds for MPS flow through the City
Treasurer who, as the custodian of such funds by Statute, disburses them at the direction of the
Superintendent/Auditing Officer of MPS. The City Comptroller, City Treasurer and City Attorney perform
their respective functions for MPS as well as the City.

Financial Information

MPS has full control of all expenditures and revenues required to operate the school district. Section
119.46 of the Wisconsin Statutes requires MPS to transmit to the City a budget to operate, maintain, equip and
improve the schools. The City’s Common Council must levy and collect property taxes equal to the amount of
money budgeted by MPS. All taxes so collected and all other funds received by MPS for these purposes are
deposited to accounts of the School District.

Borrowing — General Obligation Debt

MPS does not have authority to issue debt. The City has the authority (under Chapters 67 and 119,
Wisconsin Statutes) to issue municipal obligations for specific school purposes, including the acquisition of sites
and constructing, enlarging and remodeling school buildings for the purpose of providing additional classroom
space to accommodate anticipated school enrollments. Such municipal obligations require the adoption of a
resolution by the City and the levying by the City of required debt service. The table below shows the City’s
outstanding general obligation debt for school purposes. The City also has authorized but unissued general
obligation debt for school purposes. (See “Borrowing — Future Financing” below.)



City of Milwaukee
Outstanding General Obligation Debt
for School Purposes
as of June 1, 2017

Year Ending
December 31 Principal (1) Interest (2) Total
2017 $ 3,416,640 $ 1,534,010 $ 4,950,650
2018 10,459,255 4,688,594 15,147,849
2019 10,163,344 5,200,757 15,364,101
2020 9,328,988 5,339,906 14,668,894
2021 5,969,814 5,084,810 11,054,624
2022 6,305,671 5,890,404 12,196,074
2023 6,125,427 5,692,739 11,818,166
2024 4,455,000 2,156,000 6,611,000
2025 4,205,000 2,116,450 6,321,450
2026 3,450,000 1,958,250 5,408,250
2027 4,450,000 979,125 5,429,125
$68,329,138 $40,641,045 $108,970,183
M Assumes Sinking Fund Deposits in year due.
@ Compound interest is included in year paid.

Wisconsin Statutes establish a limit on the authority of the City to incur general obligation indebtedness in
any form for City and school purposes of 7% of the full value of taxable property located within the City, as
equalized by the Wisconsin Department of Revenue. Of the 7%, 2% is authorized for school purposes only. The
City may issue bonded debt for school purposes pursuant to the provisions of Chapter 119 or Chapter 67. Bonded
indebtedness issued by the City under Chapter 119 for school purposes is limited to 2% of the full value of taxable
property in the City as equalized by the State Department of Revenue. Separately bonded indebtedness issued by the
City under Chapter 67 for school purposes counts against the City’s debt limit of 5% of the full value of taxable
property within the City. Debt issued under Chapter 67 requires adoption of a resolution by the City but does not
require voter approval.



Total Unused Debt Margin for the City of Milwaukee
as of June 1, 2017

2016 Equalized Value of Taxable Property in the City ........cooiieiiiiiiniecee e $27,042,046,500
Legal Debt Limitation for City Borrowing
5% OF EQUALIZEA VAIUE ......ocviieiee ettt sttt st sne s $1,352,102,325
General Obligation Debt Outstanding subject to 5% Limit as of 06/01/17 ..  $930,030,000
Less: Provision for current year MaturitiesS.........ccocerveerennienenisieneneeeseens (175,000)
Net General Obligation Debt Outstanding subject to the 5% Limit as of 06/01/17.................... $929,855,000
Total Debt Margin for City Borrowing (in DOHArS) ........ccccvvivvveierenene e $422,247,325
F - W 0 1=] (=] ] - T -SSR 31.2%
Legal Debt Limitation for School Purpose Borrowing
2% OF EQUALIZEA VAIUE .....ovieiiiicieee ettt sttt $540,840,930
General Obligation Debt Outstanding subject to 2% Limit as of 05/01/17 .. $9,267,507
Less: Provision for current year MaturitieS..........cooceverereienieeieie e -
Net General Obligation Debt Outstanding subject to the 2% Limit as of 05/01/17................... $9,267,507
Total Debt Margin for School Purpose Borrowing (in DOHArS) .........ccccveriiiiiniincie e $531,573,423
A o 1=1 (1= g1 v =) OSSR 98.3%

History of Equalized Valuation in the City of Milwaukee
(2012-2016)

Percent
Levy Year Collection Year Equalized Valuation Increase/Decrease
2012 2013 $26,421,932,000 -5.48%
2013 2014 26,089,611,100 -1.26
2014 2015 26,138,108,100 0.19
2015 2016 25,980,469,600 -0.60
2016 2017 27,042,046,500 4.09



Borrowing — Revenue Bonds

The following sections provide information on outstanding revenue obligations (other than the
2013 Bonds and 2017 Bonds which are described in the body of this Official Statement) issued by the
Issuer for school purposes.

Redevelopment Lease Revenue Bonds. In 2015 and 2016, the Issuer issued its Redevelopment
Lease Revenue Bonds in the aggregate principal amount of $62,985,000 and loaned the proceeds to MPS to
fund certain energy efficiency remodeling, renovation and equipping projects at MPS schools. On June 6,
2017, the Issuer sold additional Redevelopment Lease Revenue Bonds in the aggregate principal amount of
$29,730,000 to be delivered on or about the same date of delivery as the 2017 Bonds (described in the body
of this Official Statement) and will loan the proceeds to MPS to fund certain energy savings improvements
at MPS schools. MPS has an obligation to pay rents under a lease to support the debt service on the
Redevelopment Lease Revenue Bonds. Set forth below is a summary of the required rental payments
(subject to certain credits) under such lease in respect of the required principal and interest on these
Redevelopment Lease Revenue Bonds

Series 2015A Series 2016A Series 2016B Series 2017
Fiscal Sinking
Year End Fund
(June 30) Deposit Interest® Principal Interest Principal®®  Interest®® Principal® Interest® Total

2017 $1,461,538 $1,961,940 -- -- -- - -- -- $3,423,478
2018 1,461,538 1,961,940 $ 440,000 $1,233,388 -- $ 419,050 -- $1,256,934 6,772,850
2019 1,461,538 1,961,940 895,000 825,275 -- 287,897 $ 520,000 1,424,150 7,375,800
2020 1,461,538 1,961,940 920,000 798,050 -- 287,897 1,075,000 1,400,225 7,904,650
2021 1,461,538 1,961,940 950,000 770,000 -- 287,897 1,110,000 1,361,900 7,903,275
2022 1,461,538 1,961,940 975,000 741,125 -- 287,897 1,155,000 1,316,600 7,899,100
2023 1,461,538 1,961,940 1,015,000 701,125 -- 287,897 1,200,000 1,263,500 7,891,000
2024 1,461,538 1,961,940 1,070,000 649,000 -- 287,897 1,260,000 1,202,000 7,892,375
2025 1,461,538 1,961,940 1,125,000 594,125 -- 287,897 1,320,000 1,137,500 7,888,000
2026 1,461,538 1,961,940 1,180,000 536,500 -- 287,897 1,390,000 1,069,750 7,887,625
2027 1,461,538 1,961,940 1,240,000 476,000 -- 287,897 1,455,000 998,625 7,881,000
2028 1,461,538 1,961,940 1,305,000 412,375 -- 287,897 1,530,000 924,000 7,882,750
2029 1,461,538 1,961,940 1,370,000 345,500 -- 287,897 1,605,000 845,625 7,877,500
2030 1,461,538 1,961,940 1,440,000 275,250 -- 287,897 1,685,000 763,375 7,875,000
2031 1,461,538 1,961,940 1,515,000 201,375 -- 287,897 1,770,000 677,000 7,874,750
2032 1,461,538 1,961,940 1,595,000 123,625 -- 287,897 1,860,000 586,250 7,876,250
2033 1,461,538 1,961,940 1,675,000 41,875 -- 287,897 1,955,000 490,875 7,874,125
2034 1,461,538 1,961,940 - - $ 1,460,000 254,405 2,050,000 390,750 7,578,633
2035 1,461,538 1,961,940 - -- 1,530,000 185,814 2,155,000 285,625 7,579,917
2036 1,461,538 1,961,940 - -- 1,605,000 113,897 2,260,000 175,250 7,577,626
2037 1,461,538 1,961,940 - -- 1,680,000 38,539 2,375,000 59,375 7,576,393
2038 1,461,538 1,961,940 - -- -- -- -- -- 3,423,478
2039 1,461,538 1,961,940 - -- -- -- -- -- 3,423,478
2040 1,461,538 1,961,940 - -- -- -- -- -- 3,423,478
2041 1,461,538 1,961,940 - -- -- -- -- -- 3,423,479
2042 -- - -- -- - - -- - --
Totals $36,538,462 $49,048500 $18,710,000 $8,724588  $6275000 $5330,160 $29,730,000  $17,629,309  $171,986,018

Totals may not foot due to rounding.

@ MPS is entitled to receive $2,138,309 per year ($1,850,600 in Fiscal Year 2017) of direct payment from the US
Treasury for reimbursement of interest paid subject to sequestration. Assuming the current sequestration rate of
6.9%, MPS would receive $1,990,765 per year ($1,722,909 in Fiscal Year 2017). See “RISK FACTORS -
Sequestration and Cash Subsidies” herein.

@ Subject to change on a Purchase Date.

®  Includes payment at maturity and mandatory sinking fund redemption.

@ Does not reflect any optional purchase.

®  Pro forma after delivery.

Pension Obligation Bonds. In December, 2003, the Authority issued its $146,569,122 Taxable

Pension Funding Bonds, 2003 Series C and 2003 Series D (Milwaukee Public Schools) (the “Pension

Bonds”). The Authority loaned to MPS the proceeds of the Pension Bonds, which, together with the

proceeds of general obligation notes issued by the City, were used to retire MPS unfunded actuarial accrued

liability owed to the Wisconsin Retirement System with respect to retirement benefits for MPS employees.

MPS is obligated to make payments to the Authority sufficient to pay the principal of and interest on the
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Pension Bonds, subject to annual appropriation. MPS’s repayment obligation for the Pension Bonds is
payable solely from and secured by a pledge of monies in the School Operations Fund. MPS has also
pledged certain State Aid payments received by MPS from the State of Wisconsin to secure the payment of
debt service on the Pension Bonds.

The 2003 Series D Pension Bonds were issued as variable rate securities. In 2005, the 2003 Series
D Pension Bonds were converted to index linked at a fixed spread of 0.25% over 1-Month LIBOR for the
life of the Pension Bonds. The City, on behalf of MPS, entered into Interest Rate Exchange Agreements to
synthetically fix the interest rate payable for the entire term of the Pension Bonds. Under the Interest Rate
Exchange Agreement, MPS receives a fixed spread of 0.20% over 1-Month LIBOR for the life of the
bonds. The schedule of loan payments, after taking into account the Interest Rate Exchange Agreements, is
as follows:

Redevelopment Authority of the City of Milwaukee
Taxable Pension Funding Bonds
(Milwaukee Public Schools)

Annual Loan Payments as of May 1, 2017

Year Ending
June 30 Loan Payments
2018 $ 7,340,685
2019 7,340,685
2020 7,340,685
2021 7,340,685
2022 7,340,685
2023 7,340,685
2024 13,590,685
2025 13,315,060
2026 14,420,228
2027 14,239,603
2028 15,298,978
2029 15,743,353
2030 15,707,728
2031 16,707,103
2032 16,766,478
2033 17,725,853
2034 17,890,228
2035 18,804,603
2036 19,353,978
2037 19,673,353
2038 20,530,533
2039 20,957,713
2040 21,784,893
2041 8,787,073
2042 7,239,253
2043 6,891,433
2044 6,296,806



Borrowing — Qualified Zone Academy Projects

In December, 2001, MPS entered into a $8,590,000 Lease Purchase Agreement (2001 Qualified
Zone Academy Bond (“QZAB”) Project) for the purpose of purchasing and installing certain equipment for
use at the Lynde and Harry Bradley Technology and Trade School. In November, 2002 and in August,
2003 MPS entered into a $4,979,000 Lease and Deferred Payment Agreement (2002 QZAB Project), and
$2,650,000 Lease and Deferred Payment Agreement (2003 QZAB Project), respectively. In December
2005, MPS entered into a $2,021,000 Lease and Deferred Payment Agreement (2005 QZAB Project) and in
December, 2006, entered into a $1,078,100 Lease and Deferred Payment Agreement (2006 QZAB Project)
for the purpose of constructing certain improvements to, and purchasing and installing certain equipment
for use at, various MPS schools.

In December 2016, MPS entered into a $1,470,000 Lease Purchase Agreement (2016 QZAB
Project) for the purpose of constructing certain improvements to, and purchasing and installing certain
equipment for the use at various MPS schools. The schedule of remaining debt service payments on the
RACM Federally Taxable Redevelopment Lease Revenue Bonds, Series 2016C (MPS-QZAB) (the “Series
2016C Bonds”) is as follows:

Series 2016C Bonds
Annual Debt Service Payments as of May 1, 2017

Year Ending
June 30 Loan Payments
2024 $ 1,470,000

MPS entered into QZAB agreements with each investor. The QZAB maturities range from 2017
to 2024. Except for the Series 2016C Bonds, MPS has fulfilled all of its financial obligations with respect
to its QZAB agreements.

Borrowing — Future Financing

The City has $8,000,000 of authorized, but unissued, general obligation borrowing authority for
school purposes. MPS has $34,933,000 of Qualified School Construction Bond (“QSCB”) allocation. MPS
anticipates the issuance of the QSCB balance within the next four years.

Each year the City, at the request and on behalf of MPS, borrows approximately $250 million for
school cash flow purposes as Revenue Anticipation Notes (“RANs”). Typically, MPS’ RANSs are issued
around October of each year, mature within 13 months of the date of issuance, and are primarily paid from
the State Aid payment received in June.



Milwaukee Board of School Directors

MPS is governed by the nine-member Milwaukee Board of School Directors. Eight Directors
represent and are elected by districts. One member is elected at-large. Directors serve staggered four year
terms which expire in April, and annually, at the organizational meeting, elect a president. The current
members and the years in which their terms of office expire are as follows:

Term
Name District Expiration

Mark Sain (President) District 1 2019
Larry Miller (Vice President) District 5 2021
Wendell Harris, Sr. District 2 2019
Michael Bonds, Ph.D. District 3 2019
Annie Woodward District 4 2021
Luis A. Béez, Ph.D. District 6 2021
Paula Phillips District 7 2021
Carol Voss District 8 2019
Terrence Falk At-Large 2019

The City officials who serve in identical capacities for MPS, and the year in which their terms of
office expire are as follows:

Term

Name Title Expiration
Martin Matson Comptroller 2020
Grant F. Langley Attorney 2020
Spencer Coggs Treasurer 2020

Public Services and Facilities

In the 2016-17 school year, MPS has approximately 76,856 full-time students attending
approximately 159 school programs within approximately 170 school buildings. In the 2015-16 school
year, MPS had 78,173 full-time students attending 158 school programs. The average age of the MPS
buildings is approximately 67 years; however, significant investment was made in upgrading many of these
buildings in the 1970°s and 1980’s and under the Neighborhood Schools Initiative in 2002-2006.

The purpose and responsibility of MPS is to provide an efficient educational system for children
enrolled in the public schools, whereby each child has access to programs and services that are appropriate
to his or her educational needs. In addition to the regular educational programs, MPS offers comprehensive
programs in the areas of special education, early childhood education and bilingual education. Through its
specialty school programs, MPS offers advanced educational programs in such areas as language, fine arts,
Montessori, International Baccalaureate, STEAM (science, technology, engineering, arts and math),
business, and technical trades. In addition, MPS provides community recreation and education services
through its parks and centers for the elderly.

MPS did not close any school buildings in the 2015-2016 fiscal year. Currently, there are no
planned school building closures for the 2016-2017 fiscal year.

All of MPS has been accredited by the North Central Association of Colleges and Schools.



Enrollment

MPS tracks enrollment based on the amount of State Aid revenue allocated to its schools together
with two other Milwaukee school groups: (i) those eligible for the MPCP and (ii) certain charter schools.
The inclusion of both groups affects the levels of State Aid funding that MPS receives. Below is a table that

provides historical enrollment data for City of Milwaukee residents whose enrollment affects MPS’s State
Aids. Reduction in enrollment at MPS schools over the period shown can be attributed largely to increased
enrollment at charter schools and schools eligible for MPCP funding.

Average Student Membership*

Charter
School Year MPS MPCP Schools Total
2015-2016 78,173 26,470 8,807 113,454
2014-2015 80,437 25,745 8,413 114,595
2013-2014 81,744 24,776 7,964 114,484
2012-2013 81,752 23,789 7,459 113,000
2011-2012 82,982 22,220 6,863 112,065
2010-2011 84,422 20,256 7,159 111,837
2009-2010 85,239 20,372 6,124 111,735
2008-2009 87,137 19,428 5,296 111,861
2007-2008 89,110 18,558 5,487 113,155
2006-2007 92,224 17,088 4,830 114,142
2005-2006 94,973 14,604 4,489 114,066
2004-2005 96,874 14,071 4,066 115,011
2003-2004 98,338 12,882 3,601 114,821
2002-2003 98,987 11,304 3,360 113,651
2001-2002 99,054 10,497 2,046 111,597
2000-2001 99,302 9,238 1,411 109,951

* Membership can be generally defined as resident enroliment adjusted for full time equivalency (FTE).
Employee Relations

All eligible MPS personnel are covered by the Municipal Employment Relations Act (“MERA”) of
the Wisconsin Statutes. Pursuant to MERA, employees have rights to organize and, very limited rights to
collectively bargain with municipal employers.

The Collective Bargaining Agreements (the “Collective Bargaining Agreements”) between MPS
and the accountants/bookkeepers, substitute teachers, educational assistants and Local 950, expired on June
30, 2012.

The Collective Bargaining Agreements with the Milwaukee Teacher’s Education Association
(“MTEA”), and the Psychologists’ Association in the Milwaukee Public Schools (“PAMPS™) expired on
June 30, 2013.

Under Act 10, negotiations may only be conducted with certified collective bargaining units and
are limited to the issue of base wages. With regard to the 2016-17 contract period, MPS engaged in base
wage negotiations with PAMPS, MTEA Teachers, MTEA Educational Assistants, MTEA
Accountants/Bookkeepers and Local 420. For issues outside of base wages, MPS has created and
implemented an employee handbook that covers all MPS employees.



Insurance

MPS purchases commercial property insurance, auto liability insurance, errors and omissions
insurance, fiduciary liability and excess liability insurance. MPS assumes a $250,000 self-insured retention
for any one loss or occurrence under its self-insured general liability program. MPS purchases excess
liability insurance for its general liability that provides per-occurrence and general aggregate protection.
MPS is fully self-insured for environmental-related liabilities and purchases no excess environmental
liability insurance.

MPS provides health insurance benefits to employees and retirees through a self-insured
PPO/Indemnity plan, self-insured exclusive provider organization (“EPO”) plan, and a self-insured high
deductible health plan (“HDHP”) with a health savings account (“HAS”) option. MPS purchases stop-loss
insurance for all three of the above medical and corresponding prescription drug (“Rx”) plans. The Rx
benefits are self-funded and offered in concert with the medical plan. Should an employee elect to forego
health insurance, there is a $500 annual opt-out program.

Effective January 1, 2015, MPS approved providing post-Medicare benefits to eligible retirees
through a fully-insured Medicare Advantage plan. This fully-insured Medicare Advantage plan provides
comparable benefits to the current self-insured PPO/Indemnity and EPO plans; however 2017 premium
rates are 68% lower than the monthly premium for the EPO plan, 67% lower than the monthly premium for
the PPO/Indemnity Plan, and 66% lower than the HDHP plan.

Life insurance benefits are provided for active and retired employees through a variable funding
life insurance program. Life insurance costs that exceed certain rates are funded by MPS. Effective
January 1, 2017, all benefit eligible employees receive life insurance valued at one times annual base salary
and long term disability paid by the District. Also, as of January 1, 2017, MPS provides voluntary
(employee paid) supplemental life and short term disability insurance programs.

MPS provides dental insurance benefits through a fully insured dental maintenance organization
(“DMQO”) and through a self-insured indemnity plan. MPS does not purchase stop-loss insurance for its
self-insured dental indemnity plan.

Additionally, MPS provides a fully-insured vision plan and medical and dependent care flexible
spending programs.

MPS is fully self-insured for workers’ compensation benefits and does not purchase stop-loss
insurance.

MPS self-insures for health, dental and workers’ compensation benefits and certain other general
liability exposures. The accrued liability for estimated self-insured claims of $22,748,521 recorded in the
School Operations Fund and $4,992,579 represents an estimate of the amount of claims incurred, but not
paid or reported, as of June 30, 2016.

Investment Policies

The City may invest any of its funds not immediately needed in accordance with Section 66.0603
of the Wisconsin Statutes. The City, through Common Council Resolution 930358, adopted July 6, 1993,
has instructed the City Treasurer to invest City funds, including Milwaukee Public Schools (MPS) funds,
in: (a) Certificates of Time Deposit at approved public depositories limited to the equity capital or net
worth of the financial institution with collateralization required when total deposits at any institution
exceed $500,000; (b) Repurchase Agreements with public depository institutions; (c) the State of
Wisconsin Local Government Investment Pool; (d) U.S. Treasury and agency instruments; and
(e) commercial paper which has a rating in the highest or second highest rating category assigned by
Standard & Poor’s Global Ratings, Moody’s Investors Service, Inc., or some other similar nationally
recognized rating agency.

To the extent possible, the City Treasurer attempts to match investments with anticipated cash
flow requirements. No limits have been placed on how much of the portfolio can be invested in any of the
above investment categories.



The State of Wisconsin Investment Board (“SWIB”) provides the Local Government Investment
Pool (“LGIP”) as a subset of the State Investment Fund (the “Fund”). The LGIP includes deposits from
elective participants consisting of over 1,000 municipalities and other public entities. The Fund also
consists of cash balances of participants required to keep their cash balances in the Fund. These required
participants include the State General Fund, State agencies and departments and Wisconsin Retirement
System reserves.

The LGIP is a local option municipal depository. The City utilizes the LGIP in a manner similar
to a “money market” account. When other investment options provide more favorable returns, such options
are utilized. As of December 31, 2016, the City had approximately 48% ($308 million) of its and MPS’s
investments deposited in the LGIP.

SWIB invests the assets of the Fund, which includes assets of the LGIP. Overall policy direction
for SWIB is established by an independent, eight-member Board of Trustees (the “SWIB Trustees”). The
Trustees establish long-term investment policies, set guidelines for each investment portfolio and monitor
investment performance.

The objectives of the Fund are to provide (in order of priority) safety of principal, liquidity, and a
reasonable rate of return. The Fund includes retirement trust funds cash balances pending longer-term
investment by other investment divisions. The Fund also acts as the State’s cash management fund and
provides the State’s General Fund with liquidity for operating expenses. The Fund is strategically managed
as a mutual fund with a longer average life than a money market fund. This strategic advantage is made
possible by the mandatory investment of State funds for which the cash flow requirements can be
determined significantly in advance. Because of the role played by the Fund, the cash balances available
for investment vary daily as cash is accumulated or withdrawn from various funds.

A copy of SWIB’s annual report may be obtained by submitting a written request to the State of
Wisconsin Investment Board, P.O. Box 7842, Madison, W1 53707-7842.
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APPENDIX B
THE NEIGHBORHOOD SCHOOLS PLAN

The Neighborhood Schools Plan (the “Program”) is a plan that was implemented to restructure
and reform the MPS educational delivery system and improve the education provided to City of Milwaukee
residents. The overall goal and primary objective of the Program is to create community-rich neighborhood
schools that allow parents to be more closely involved in their child's education; and to more fully engage
the entire community in meeting the needs of children, youth and families. The nature and design of the
neighborhood schools was intended to ensure participation by parents, students and residents as well as
voice access and active participation in a school's full operation.

The Program was designed to generate cost “savings” in amounts approximating debt service on
the Bonds issued to finance the Program. The primary cost savings resulted from a significant reduction in
busing within MPS.

The aggregate transportation savings include cost reductions from both transportation policy
changes as well as increases in neighborhood seating capacity that reduce transportation needs. The
Program allows greater opportunity for parents to become actively involved in every aspect of a child’s
education and provide additional opportunities for parents and children to make choices and influence the
curricula offered. The Program promotes and allows communities and families to work together to help
children succeed and make academic gains while taking pride in their communities. Community-rich
schools are expected to create communities that value their children's education and regain a true sense and
"culture" of neighborhoods. Design elements of the Program are summarized as follows:

1. Expand Capacity. Expand capacity in 28 targeted elementary and six targeted middle school
attendance areas, aiming to provide an opportunity for every student in these neighborhoods to have
access to a high quality education close to home.

2. Programmatic Enhancements. Various programs and services include:

a) full-day kindergarten programs for four- and five-year-old children in the 28 targeted
elementary attendance areas;

b) before and after school programs;

c) increased numbers of kindergarten through 8th grade programs;

d) increased accessibility to Bilingual and English as a Second Language (ESL) programs;

)] special education and related services to students with disabilities;

f) programs to reduce student-teacher ratios in the early grades;

9) replicating specialty programs; and

h) development of a new Parent Center.

3. Implementation. Measures employed as part of the Program include:

a) safety plan to benefit the schools and neighborhoods;

b) communication plan to increase community awareness and support;

c) fiscally responsible strategies to meet the needs of Milwaukee’s children and parents;

d) revision of transportation and student assignment policies to offer all parents in Milwaukee a
realistic opportunity to select a neighborhood school;

e) creation of a school and community task force to study and make recommendations on
policies and practices that affect student mobility;

f) commitment to reflect the diversity of the Milwaukee community in the contracting,
employment and educational opportunities generated by the Program;

9) strategies for obtaining parental consent before transporting a student to a school outside the
neighborhood attendance area; and

h) proceed so that the measures proposed in the Program be, in effect, funded by transportation

savings generated by the Program.
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Borrowing/Plan of Finance

The Program was funded through the issuance of bonds in an aggregate amount of $112,040,000,
to finance $100,000,000 of capital projects and to pay costs of issuance. All new operating expenses
resulting from the Program were financed through changes in MPS’s operations. No borrowed proceeds
were utilized for operational expenses.

Pursuant to the Program, MPS has completed approximately 40 projects, providing approximately
5,600 neighborhood school seats. Since the inception of the Program, students receiving transportation
have decreased by approximately 9,100 students.

Section 121.85(6)(a), (am) and (ar) of the Wisconsin Statutes (as amended, the “Enabling
Legislation”) permitted MPS to access low-cost capital that could be repaid over time from funds presently
allocated to fund student transportation. The Enabling Legislation empowered MPS to pledge the
Intradistrict Aid to secure debt incurred for the purpose of the Program. “Intradistrict Aid” is the
intradistrict transfer aid paid to MPS pursuant to the Enabling Legislation.

The amount of Intradistrict Aid is calculated by the State as of October 15th each year and paid in
arrears once each year, currently on the third Monday in June. The statutory formula to determine the
annual amount of Intradistrict Aid involves the calculation of a Base Amount which is adjusted downward,
if required, and then reduced by certain annual deductions relating to the State’s Milwaukee Parental
Choice Program and charter school program. For the fiscal year ending June 30, 2017, the net Intradistrict
Aid amount is $31,676,210.

There can be no assurance that the Enabling Legislation will not be amended or repealed in future
years.

Projects with Community Partners

Consistent with the Neighborhood Schools Plan vision of community-enriched schools, MPS has
pursued opportunities to partner with community-based organizations to increase neighborhood seating
capacity. Although such projects were not financed by 2002 Bond proceeds, a portion of the 2003 Bonds
were used to finance projects developed with Participating Organizations in Qualified 501(c)(3) projects.
Projects developed in this manner include the following:

HR Academy, Inc. HR Academy is a Wisconsin nonstock corporation, incorporated May 7, 1993.
Its stated aim is to create and sustain a model partnership among a faith-based organization, a youth
development agency, and a public school system through the development of a distressed site in a low-
income area of Milwaukee. This project involves a school facility with approximately 420 classroom seats,
located at 4834-56 North 35th Street, Milwaukee, Wisconsin. The initial owner of the facility is HR
Academy, Inc., and portions of the facility are leased or otherwise used by MPS.

Boys & Girls Clubs of Greater Milwaukee, Inc. The Boys & Girls Clubs of Greater Milwaukee,
Inc., is a Wisconsin nonstock corporation, incorporated on January 3, 1901. Its stated mission is inspiring
and empowering all young people, especially those from disadvantaged circumstances, to realize their full
potentials as productive, responsible and caring citizens. This project involves a school facility with
approximately 572 classroom seats, located in the 2400 block of West Rogers Street, Milwaukee,
Wisconsin, built adjacent to the Davis Boys & Girls Club located in that block. MPS is the owner of the
school facility and Boys & Girls Clubs of Greater Milwaukee, Inc. continues to own the Boys & Girls Club
facility.
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DEFINITIONS OF CERTAIN TERMS AND
SUMMARY OF THE PRINCIPAL BOND DOCUMENTS

DEFINITIONS OF CERTAIN TERMS
“Account” means any of the accounts established by the Indenture.
“Act” means Section 66.1333 of the Wisconsin Statutes, as amended from time to time.

“Acting Beneficiaries Upon Default” means as such term is used in the Article pertaining
to defaults and remedies in the Indenture:

@) for purposes of a default in the payment of the principal or purchase price of,
premium, if any, or interest on the Bonds under the Indenture: (1) the Credit Enhancement
Facility, and if no Credit Enhancement Facility is applicable, the Owners of not less than 25% in
aggregate principal amount of Bonds Outstanding and (2) any related Credit Facility Provider;

(b) for purposes of acceleration of maturity of any Promissory Note pursuant to the
Loan Agreement and remedies under the Indenture, the Credit Enhancement Facility, and if no
Credit Enhancement Facility is applicable, the Owners of not less than 25% in aggregate principal
amount of Bonds Outstanding;

(c) for purposes of rights to direct proceedings upon a default under the Indenture,
the Credit Enhancement Facility, and if no Credit Enhancement Facility is applicable, the Owners
of not less than 50% in aggregate principal amount of the Bonds Outstanding (including where
applicable, the consent of any related Credit Facility Provider); and

(d) for all other purposes hereunder, the Credit Enhancement Facility, and if no
Credit Enhancement Facility is applicable, the Owners of not less than 25% in aggregate principal
amount of Bonds Outstanding or any Other Beneficiary.

“Additional Bonds” means Bonds (other than the Series 2013 Bond, and the Series 2017
Bonds) issued or to be issued under the Indenture in accordance with the Indenture pursuant to
the request of the Borrower and the authorization of the Issuer.

“Additional Loans” means any loan or loans made to the Borrower pursuant to the terms
of the Loan Agreement, with funds made available to the Issuer from the sale of Additional
Bonds.

“Administrative Expense” means any expected administrative expenses relating to the
Bonds, including but not limited to the Trustee fees as described in the Indenture and any fees of
any Credit Facility Provider.

“Administrative Fund” means the Fund by that name established by the Indenture, which
is described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Authorized Denomination” means, with respect to Bonds of a particular series, the
denominations authorized therefor in the Supplemental Indenture creating such series of Bonds.

“Authorized Officials of the Borrower” means the President or the Superintendent of the
Borrower.
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“Bankruptcy Condition” means (1) the filing of a petition in bankruptcy by or against the
Borrower or the Issuer as debtor under the United States Bankruptcy Code, 11 U.S.C. Sections
101 et seq., or (2) the commencement or continuance of other judicial proceedings with respect to
the Borrower or the Issuer as debtor under similar or successor federal or state bankruptcy,
reorganization or insolvency laws.

“Beneficial Owner” means, with respect to a Bond which is held in Book Entry Form, the
person who owns the Beneficial Ownership Interest therein, as evidenced to the satisfaction of the
Trustee.

“Beneficial Ownership Interest” means the right to receive payments and notices with
respect to Bonds which are held by the Depository under a Book Entry System and for which the
Depository does not, pursuant to the Letter of Representations, act on behalf of the Beneficial
Owner in connection with the optional or mandatory tender of Bonds pursuant to a Supplemental
Indenture.

“Beneficiaries” means (1) the Owners of any Outstanding Bonds, and (2) any Other
Beneficiary.

“Bond Counsel” means Independent Counsel whose legal and tax opinion on municipal
bond issues is nationally recognized.

“Bond Fund” means the Fund by that name established by the Indenture, which is
described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Bond Insurance Policy” means the financial guaranty No. NP1406011 issued by the
Bond Insurer with respect to the Insured Bonds.

“Bond Insurer” means, with respect to the Insured Bonds, National Public Finance
Guarantee Corporation.

“Bond Register” means the registration books maintained by the Trustee pursuant to the
Indenture.

“Bondowners” and “Owners” (when used with reference to Bonds) means, at the time or
times of determination, the persons who are registered owners of Bonds.

“Bonds” means all Bonds issued pursuant to the Indenture in accordance with the
provisions of the Indenture.

“Book Entry Form” or “Book Entry System” means, with respect to the Bonds, a form or
system, as applicable, under which (1) the ownership of beneficial interests in the Bonds may be
transferred only through book entry and (2) physical Bond certificates in fully registered form are
registered only in the name of a Depository or its nominee as Owner, with the physical Bond
certificates immobilized in the custody of the Depository.

“Borrower” means Milwaukee Board of School Directors, a body politic, organized and
existing under Chapter 119 of the Wisconsin Statutes.

“Borrower’s Certificate” means a certificate signed on behalf of the Borrower by
Authorized Officials of the Borrower.
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“Borrower’s Representative” means the person or, in his or her absence, the alternate
person, designated in a Borrower’s Certificate (containing specimen signatures of each such
person) as a person authorized to execute and deliver Requisitions, to give any notices that may
be required by the Indenture or any Supplemental Indenture and to give Trust Fund investment
directions on behalf of the Borrower.

“Business Day” means, except as otherwise provided in a Supplemental Indenture, a day
of the year (1) other than a Saturday, a Sunday or legal holiday on which banks located in the city
in which the Trustee’s Principal Office is located, are required or authorized by law to remain
closed or (2) on which neither the New York Stock Exchange nor the Federal Reserve Banks are
closed.

“City” means the City of Milwaukee, Wisconsin.

“Cost of Issuance Fund” means the Fund by that name established by the Indenture,
which is described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds”
herein.

“Counsel” means a person, or firm of which such a person is a member, authorized in any
state to practice law.

“Credit Enhancement Facility” means, if and to the extent provided for in a Supplemental
Indenture, with respect to Bonds of a particular series, an insurance policy insuring, or a letter of
credit or surety bond providing a direct or indirect source of funds for, the timely payment of
principal of and interest on such Bonds (but not necessarily principal due upon acceleration under
the Indenture), and all agreements entered into by the Borrower or the Trustee with respect
thereto, but excluding the Moral Obligation Pledge.

“Credit Facility Provider” means, if and to the extent provided for in a Supplemental
Indenture, any Person or Persons engaged by the Borrower (1) pursuant to a Remarketing
Agreement, to provide credit enhancement or liquidity for the Borrower’s obligation to
repurchase or redeem Bonds of one or more series subject to a remarketing which has not been
remarketed, or (2) pursuant to a Credit Enhancement Facility, to provide credit enhancement for
the payment of the principal of and interest on any or all of the Bonds of one or more series.

“Debt Service” means: (1) with respect to any Bonds, as of any particular date and with
respect to any particular period, the aggregate of the moneys to be paid or set aside on such date
or during such period for the payment (or retirement) of the principal of, premium, if any, and
interest on Bonds and (2) with respect to Other Obligations, as of any particular date and with
respect to any particular period, the aggregate of the moneys to be paid or set aside on such date
or during such period for the payment of amounts payable by the Borrower under any Credit
Enhancement Facility or Remarketing Agreements, including, inter alia, fees payable by the
Borrower to a Credit Facility Provider thereunder.

“Debt Service Reserve Fund Requirement” means, for all Bonds issued which are not
secured by the Moral Obligation Pledge, an amount specified in the Supplemental Indenture
providing for the issuance thereof, provided that such amount will be an amount sufficient at the
time of issuance of such Bonds to satisfy the Rating Agency Condition with respect to all
Outstanding Bonds which are secured by the Moral Obligation Pledge.
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“Debt Service Reserve Fund Surety” means, a letter of credit, municipal bond insurance
policy, surety bond or other type of agreement or arrangement in favor of the Trustee, purchased
in lieu of funding the Special Debt Service Reserve Fund or the Reserve Fund with cash.

“Department of Administration” means the Department of Administration of the State of
Wisconsin.

“Department of Public Instruction” means the Department of Public Instruction of the
State of Wisconsin.

“Depository” means any securities depository that is a “clearing corporation” within the
meaning of the New York Uniform Commercial Code and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, operating and
maintaining, with its participants or otherwise, a Book Entry System to record ownership of
beneficial interests in the Bonds, and to effect transfers of the Bonds, in Book Entry Form, and
includes and means initially The Depository Trust Company (a limited purpose trust company),
New York, New York.

“Determination of Taxability” means the occurrence of any of the following: the filing of
a Borrower’s Certificate with the Trustee asserting or indicating by its terms to the satisfaction of
the Trustee that an Event of Taxability has occurred; notification to the Trustee that an authorized
officer or official of the Internal Revenue Service has issued a statutory notice of deficiency or
document of similar import to the effect that an Event of Taxability has occurred; or notification
to the Trustee from any Bondowner or former Bondowner to the effect that the Internal Revenue
Service has assessed as includable in the gross income of such Bondowner or former Bondowner
interest on a Bond due to the occurrence of any Event of Taxability; provided, however, that in
respect of clauses (b) and (c) above, a Determination of Taxability will not be deemed to have
occurred unless and until the Borrower has been notified of the allegation that an Event of
Taxability and a Determination of Taxability have occurred and the Borrower has failed within 60
days following such notice either (1) to have the allegation that an Event of Taxability has
occurred rescinded by the Internal Revenue Service or the Bondowner or the former Bondowner
who made such allegation, as the case may be, or (2) to obtain an unqualified opinion of Bond
Counsel acceptable to the Trustee to the effect that no Event of Taxability has occurred.

“Eligible Costs of the Program” means the following categorical costs of providing the
Program:

1. the “Bond Issuance Costs,” namely the costs, fees and expenses incurred or to be
incurred by the Borrower in connection with the issuance and sale of the Bonds which are subject
to the limitation described in Section 147(g)(1) of the Internal Revenue Code, including
commitment, underwriting, remarketing or other financing fees, the fees and disbursements of
Bond Counsel, the Trustee’s acceptance fee, the filing and recording fees in connection with any
filings or recording necessary under the Indenture or to perfect the lien thereof, any
administrative fee of the Issuer, the fees and disbursements of counsel to the Issuer, the fees and
disbursements of counsel to the Borrower, the fees and disbursements of the counsel to the
underwriter, rating agency fees, the fees and disbursements of the Borrower’s accountants, the
costs of preparing or printing the Bonds and the documentation supporting the issuance of the
Bonds, and any other costs of a similar nature reasonably incurred;

2. the “Planning Costs,” namely the preliminary expenditures which include
architectural, engineering, surveying, soil testing and similar costs that are incurred prior to
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commencement of acquisition, construction or rehabilitation of the Program, other than land
acquisition, site preparation and similar costs incident to commencement of construction;

3. the “Basic Program Costs,” namely those costs of carrying out the Program
(other than the Bond Issuance Costs) that are capitalizable in nature, including without limitations
the costs of acquiring, constructing or improving tangible property or leasehold interest therein
incurred after October 16, 2000; and

4, the “Other Costs,” namely such other costs incurred in connection with the
Program or the financing thereof which, in the opinion of Bond Counsel, may be paid or
reimbursed to the Borrower from the Program Fund without adverse effect on the legality of the
Bonds or the exclusion of interest thereon from gross income for federal income purposes under
Sections 103(a) of the Internal Revenue Code, including but not limited to any Credit
Enhancement Facility premium and any Debt Service Reserve Fund Surety premium.

“Enabling Legislation” means Section 14g, 15m, 40k, 1630d, 2108s, 2143p and 9158
(7tw) of the Wisconsin 1999 Act 9.

“Event of Default” means any of the events designated as such in the Indenture and the
Loan Agreement, as applicable.

“Event of Taxability” means the circumstance of interest paid or payable on any Bond
becoming includable for federal income tax purposes (other than for purposes of computing
alternative minimum taxes) in the gross income of any Bondowner as a consequence of any act,
omission or event whatsoever.

“Fifth Supplemental Indenture” means the Fifth Supplemental Indenture dated as of June
1, 2017 between the Issuer and the Trustee.

“First Supplemental Indenture” means the First Supplemental Indenture, dated as of
February 1, 2002, between the Issuer and the Trustee.

“First Supplemental Loan Agreement” means the First Supplemental Loan Agreement,
dated as of November 1, 2003, between the Issuer and the Borrower.

“Fourth Supplemental Indenture” means the Fourth Supplemental Indenture dated as of
May 1, 2013 between the Issuer and the Trustee.

“Fourth Supplemental Loan Agreement” means the Fourth Supplemental Loan
Agreement dated as of June 1, 2017, between the Issuer and the Borrower.

“Fund” means any of the Trust Funds established by the Indenture.

“Government Obligations” means direct, full faith and credit obligations of the United
States of America.

“Governor” means the Governor of the State of Wisconsin.

“Indenture” means the Indenture of Trust dated as of February 1, 2002, between the
Issuer and the Trustee, as trustee, as supplemented by the First Supplemental Indenture of Trust,
the Second Supplemental Indenture of Trust, the Third Supplemental Indenture of Trust, the
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Fourth Supplemental Indenture of Trust and the Fifth Supplemental Indenture of Trust, and as
thereinafter amended and/or supplemented from time to time pursuant to its terms.

“Independent Counsel” means any attorney or firm of attorneys who or which will be
acceptable to the Trustee and who or which is not an employee of the Borrower or the Issuer.

“Insured Bonds” means the Series 2017 Bonds maturing August 1, 2023.

“Interest Payment Date” means (1) each regularly scheduled interest payment date with
respect to the Bonds (which dates will be specified in the Supplemental Indenture providing for
the issuance thereof) and (2) with respect to the payment of interest upon redemption,
acceleration or purchase of a Bond by the Trustee, such date on which such interest is payable
under the Indenture.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from
time to time.

“Intradistrict Aid” means all aid the Borrower receives under Section 121.85 (6) (a), (am)
and (ar) of the Wisconsin Statutes, as amended.

“Issuer” means the Redevelopment Authority of the City of Milwaukee, a public body
corporate and politic created under the Act, and its successors.

“Letter of Representations” means the agreement between the Issuer and the Depository
that sets forth the manner of making and processing payments, giving notices and other
procedures relating to the Depository’s Book Entry System. The initial Letter of Representations
is the Blanket Issuer Letter of Representations dated May 9, 1995, from the Issuer to The
Depository Trust Company.

“Loan” means any loan made pursuant to the Loan Agreement.

“Loan Agreement” means the Loan Agreement dated as of February 1, 2002, between the
Issuer and the Borrower, as supplemented by the First Supplemental Loan Agreement, the Second
Supplemental Loan Agreement, the Third Supplemental Loan Agreement and the Fourth
Supplemental Loan Agreement, and as amended and/or supplemented from time to time by
Supplemental Loan Agreements in accordance with the Loan Agreement and the Indenture.

“Loans” means the Series 2013 Loan, the Series 2017 Loan and all Additional Loans
made pursuant to the Loan Agreement.

“Maturity” when used with respect to any Bond, means the date on which the principal of
such Bond becomes due and payable as provided in the Bond or the Indenture, whether at the
Stated Maturity thereof or by declaration of acceleration, call for redemption or otherwise.

“Maximum Annual Debt Service” means, with respect to specified Bonds Outstanding,
with respect to the Issuer’s fiscal year, the maximum aggregate amount of the moneys to be paid
or set aside during the Issuer’s fiscal year for the payment (or retirement) of the interest on or
principal of such Bonds plus mandatory sinking fund payments of such Bonds. Bonds deemed to
have been paid in accordance with the defeasance provisions of the Indenture will not be included
as Bonds Outstanding in the computation.
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“Moral Obligation Pledge” means the State’s moral obligation pledge described in
subsection (5r) (j) of the Act.

“Other Beneficiary” means a person who holds or the beneficiary under any Outstanding
Other Obligation.

“Other Obligations” means the Borrower’s obligations to pay any amounts under any
Credit Enhancement Facility and Remarketing Agreement.

“Qutstanding,” when used with reference to:

@) Bonds, means all Bonds which have been authenticated and delivered by the
Trustee under the Indenture, except:

0] Bonds or portions thereof canceled by the Trustee or delivered to the
Trustee for cancellation;

(i) Bonds in lieu of which other Bonds have been authenticated and
delivered in accordance with the Indenture;

(iii) Bonds which are not deemed to be Outstanding in accordance with the
Indenture; and

(iv) Bonds in lieu of which other Bonds have been authenticated and
delivered or which are not deemed to be Outstanding in accordance with a Supplemental
Indenture.

(b) Any Other Obligation, means all Other Obligations which have become, or may
in the future become, due and payable and which have not been paid or otherwise satisfied.

“Person” means any individual, corporation, partnership, joint venture, association, joint
stock company, limited liability company, trust, incorporated organization or government or any
agency or political subdivision thereof.

“Pledged Revenues” means all revenues and income derived by or for the account of the
Issuer from or for the account of the Borrower pursuant to the terms of the Loan Agreement, any
Promissory Note and the Indenture, including, without limitation (1) all amounts derived pursuant
to any Credit Enhancement Facility, (2) all cash and securities held from time to time in the Trust
Funds (other than the Rebate Fund), and the investment earnings thereon, (3) all payments
received by the Issuer from the Moral Obligation Pledge; and (4) all payments by the Borrower
on any Promissory Note or pursuant to the Loan Agreement; but excluding any amounts derived
by the Issuer for its own account pursuant to the enforcement of Unassigned Rights.

“Preference Opinion” means an opinion of Bond Counsel addressed to the Trustee,
stating in effect that the use of the funds to which the opinion relates for the purchase of Bonds or
for the payment of the principal of, or premium or interest on, the Bonds, as the case may be, will
not, upon the occurrence of a Bankruptcy Condition on or after the date of such opinion,
constitute a preference payment under the United States Bankruptcy Code (taking into account
the “insider” provisions thereof) or a payment of similar import (that is, a payment subject to
disgorgement upon the occurrence of certain bankruptcy events) under the then applicable federal
and state bankruptcy, insolvency and reorganization laws.
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“Program” means the program of the Borrower described in the Neighborhood Schools
Plan Final Report Amended and Adopted by the Milwaukee Board of School Directors, dated
August 24, 2000, as modified and approved by the Joint Committee on Finance of the Wisconsin
Legislature on September 26, 2000, in accordance with the Enabling Legislation.

“Program Budget” means the budget described in the Loan Agreement and the Fourth
Supplemental Loan Agreement.

“Project” means each individual site on which a portion of the Program is to be
constructed.

“Program Fund” means the Fund by that name established by the Indenture, which is
described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Promissory Notes” means any Promissory Note of the Borrower issued to evidence any
Loan.

“Qualified Investments” means, to the extent permitted under both Sections 66.0603 and
66.1333 (5)(a)(3) of the Wisconsin Statutes, as lawfully amended, any of the following permitted
investments:

@) direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America; any bonds or other obligations
which as to principal and interest constitute direct obligations of, or are unconditionally
guaranteed as to full and timely payment of principal and interest by, the United States of
America, including obligations of any of the Federal agencies set forth in clause (b) below to the
extent unconditionally guaranteed by the United States of America;

(b) bonds, debentures, or other evidences of indebtedness issued or guaranteed by
the following United States government-sponsored agencies: Federal Home Loan Mortgage
Corporation, Farm Credit System, Federal Home Loan Banks, Federal National Mortgage
Association, Student Loan Marketing Association, Financing Corporation, Resolution Trust
Corporation, Resolution Funding Corporation or any other government-sponsored agency which
is not backed by the full faith and credit of the U.S. government which has been or may hereafter
be created pursuant to an Act of Congress as an agency or instrumentality of the United States of
America;

(c) any bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state (i) which are not callable
prior to maturity or as to which irrevocable instructions have been given to the trustee of such
bonds or other obligations by the obligor to give due notice of redemption and to call such bonds
or other obligations for redemption on the date or dates specified in such instruction, (ii) which
are secured as to principal and interest and redemption premium, if any, by a fund consisting only
of cash or bonds or other obligations of the character described in clause (a) hereof which fund
may be applied only to the payment of such principal of and interest and redemption premium, if
any, on such bonds or other obligations on the maturity date or dates thereof or the redemption
date or dates specified in the irrevocable instructions referred to in subclause (i) of this clause (c),
as appropriate, and (iii) as to which the principal of and interest on the bonds and obligations of
the character described in clause (a) hereof which have been deposited in such fund along with
any cash on deposit in such fund are sufficient to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in this clause (c) on the maturity
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date or dates thereof or on the redemption date or dates specified in the irrevocable instructions
referred to in subclause (i) of this clause (c), as appropriate;

(d) project notes issued by public agencies or municipalities and fully secured as to
the payment of both principal and interest by a requisition or payment agreement with the United
States of America;

(e) direct and general obligations of any state of the United States of America, to the
payment of the principal of and interest on which the full faith and credit of such state is pledged,
provided that at the time of their purchase under the General Resolution such obligations are rated
in one of the two highest Rating Categories by each Rating Agency then rating such obligations;

) obligations of any state of the United States of America or any political
subdivision of any state of the United States of America or any agency or instrumentality of any
such state or political subdivision which shall be rated at the time of their purchase under the
General Resolution in one of the two highest Rating Categories by each Rating Agency then
rating such obligations;

(9) certificates or other instruments that evidence ownership of the right to payments
of principal of or interest on obligations of any state of the United States of America or any
political subdivision thereof or any agency or instrumentality of any state or political subdivision,
provided that such obligations shall be held in custody by a bank or trust company or a national
banking association having capital stock, surplus and undivided earnings aggregating at least
$50,000,000, and provided further that the payments of all principal of and interest on such
certificates or such obligations shall be fully insured or unconditionally guaranteed as to payment
pursuant to a credit support arrangement provided by one or more financial institutions or
insurance companies or associations the uninsured, unsecured and unguaranteed obligations of
which shall be rated in the two highest Rating Categories by each Rating Agency then rating such
certificates or obligations or, in the case of an insurer providing municipal bond insurance
policies insuring the payment, when due, of the principal of and interest on municipal bonds, such
insurance policy shall result in such municipal bonds being so rated at the time of purchase under
the General Resolution;

(h) certificates that evidence ownership of the right to payments of principal or
interest on obligations described in clauses (a) through (g), provided that such obligations shall be
held in custody by a bank or trust company or a national banking association having capital stock,
surplus and undivided earnings aggregating at least $50,000,000;

(i) certificates of deposit, whether negotiable or non-negotiable, and banker’s
acceptances of any bank or trust company in the United States which are rated at the time of
purchase in one of the two highest Rating Categories by each Rating Agency then rating such
instruments;

)] any repurchase agreements collateralized by securities described in clauses (a)
through (f) above with any registered broker/dealer subject to Securities Investors’ Protection
Corporation jurisdiction, any primary broker/dealer or any commercial bank, if such
broker/dealer or bank (or the parent or holding company of which) has an uninsured, unsecured
and unguaranteed obligation rating (an “unsecured rating™) of “Prime-1” and “A” or better by
Moody’s and “A-I" or “A-3” or better by S&P and of “A-1" or “A-3" or better by Fitch, but only
if Moody’s, S&P and/or Fitch is a Rating Agency then rating such obligation, and provided (I) a
specific written agreement governs the transaction; (2) the securities are held by a depository
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acting solely as agent for the District, and such depository is (a) a Federal Reserve Bank, or (b) a
bank which is a member of the Federal Deposit Insurance Corporation and with combined capital,
surplus and undivided profits of not less than $25,000,000, and the District or Trustee shall have
received written confirmation from such third party that it holds such securities; (3) a perfected
first security interest under the Uniform Commercial Code, or book entry procedures prescribed
at 31 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0 et seq. in such securities is created for the benefit of
the District; (4) the repurchase agreement provides that the collateral securities will be valued no
less frequently than weekly and will be liquidated if any deficiency in the required collateral
percentage is not restored within two Business Days of such valuation; (5) the repurchase
agreement matures at least ten days (or other appropriate liquidation period) prior to an interest
payment date; and (6) the fair market value of the securities in relation to the amount of the
repurchase obligations, including principal and interest, is equal to at least 102%;

(k) shares of an Investment Company, organized under the Investment Company Act
of 1940, as amended, rated in one of the two highest Rating Categories by each Rating Agency
then rating such Investment Company, which invests its assets exclusively in obligations of the
type described in clauses (a) through (j);

D investment agreements which either (1) represent the unconditional obligation of
one or more banks, insurance companies or other financial institutions, or are guaranteed by a
financial institution, in either case that has an unsecured rating, or which agreement is itself rated,
as of the date of execution thereof in one of the two highest Rating Categories by each Rating
Agency then rating such institution or agreement, or (2) represent the unconditional obligation of
one or more banks, insurance companies or other financial institutions, or are guaranteed by a
financial institution, in either case such obligation being collateralized by securities described in
clauses (a), (b) or (c) above in this definition of Qualified Investments and provided that such
securities at all times have a market value (exclusive of accrued interest) at least equal to such
investment agreement so secured;

(m) the local government-pooled investment fund under Section 25.50 of the
Statutes; and

(n) any other investment permitted by State law that is rated at the time of purchase
in one of the two highest Rating Categories by each Rating Agency then rating such investment.

“Rating Agency” means any rating agency that has an outstanding rating on any of the
Bonds pursuant to request by the Issuer.

“Rating Agency Condition” means, with respect to any action, that each Rating Agency
has notified the Issuer and the Trustee in writing that such action will not result in a reduction,
qualification or withdrawal of the then current rating of any of the Bonds.

“Rebate Fund” means the special Fund created under the Indenture which is held for the
sole benefit of the U.S. Treasury and is not a Pledged Revenue.

“Record Date” means with respect to an Interest Payment Date for any series of Bonds,
unless the Supplemental Indenture authorizing the issuance of such series of Bonds otherwise
provides, the fifteenth day (whether or not a Business Day) of the calendar month immediately
preceding such Interest Payment Date.
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“Redemption Date” when used with respect to any Bond to be redeemed, means the date
fixed for such redemption by or pursuant to the Indenture.

“Redemption Fund” means the Fund by that name established by the Indenture, which is
described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Remarketing Agent” with respect to any series of Bonds, means any securities dealer
designated as such with respect to such Bonds, pursuant to the provisions of the Indenture and its
successor or successors and any securities dealer at any time substituted in its place pursuant to
the Indenture.

“Remarketing Agreement” means an agreement between a Remarketing Agent or
Remarketing Agents and the Borrower setting forth the rights and obligations of the Remarketing
Agent or Remarketing Agents acting in such capacity under the Indenture and otherwise meeting
the requirements of the Indenture, including any supplement thereto or amendment thereof
entered into in accordance with the provisions thereof.

“Requisition” means a requisition of the Borrower substantially in the form attached to
the Loan Agreement.

“Requisite Consent of Bondowners” means the affirmative written consent of
Bondowners owning in aggregate not less than a majority in aggregate principal amount of the
Bonds (other than Bonds owned by the Borrower or any “related person” as defined in Section
147(a) of the Internal Revenue Code) at the time Outstanding.

“Reserve Fund” means the Fund by that name established by the Indenture, which is
described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Revenue Fund” means the Fund by that name established by the Indenture, which is
described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-Trust Funds” herein.

“Second Supplemental Indenture” means the Second Supplemental Indenture of Trust,
dated as of November 1, 2003, between the Issuer and the Trustee.

“Second Supplemental Loan Agreement” means the Second Supplemental Loan
Agreement, dated as of February 1, 2007, between the Issuer and the Borrower.

“Secretary” means the Secretary of the Department of Administration of the State of
Wisconsin.

“Series 2013 Bonds” means the Issuer’s Refunding Revenue Bonds, Series 2013A
(Milwaukee Public Schools — Neighborhood Schools Initiative) issued under the Fourth
Supplemental Indenture in the aggregate principal amount of the Series 2013 Bond Amount.

“Series 2013 Loan” means the loan from the Issuer to the Borrower, in the principal
amount of the Series 2013 Loan Amount with funds made available to the Issuer from the sale of
the Series 2013 Bonds.

“Series 2013 Loan Amount” means $45,570,000, which is both the principal amount of
the Series 2013 Bond issue and the amount of the Series 2013 Loan.
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“Series 2017 Bonds” means the Bonds created and to be issued under the Fifth
Supplemental Indenture in the original principal amount of $29,095,000.

“Series 2017 Cost of Issuance Account” means the Account by that name established by
the Fifth Supplemental Indenture.

“Series 2017 Cost of Issuance Deposit Amount” means $129,548.65.

“2017 Debt Service Reserve Fund Surety” means the Debt Service Reserve Fund Surety
issued by the Bond Insurer concurrently with issuance of the Series 2017 Bonds.

“Series 2017 Loan” means the loan from the Issuer to the Borrower, in the principal
amount of the Series 2017 Loan Amount with funds made available to the Issuer from the sale of
the Series 2017 Bonds.

“Series 2017 Loan Amount” means $29,095,000, which is both the principal amount of
the Series 2017 Bond issue and the amount of the Series 2017 Loan.

“Series 2017 Promissory Note” means the Borrower’s promissory note, dated June 29,
2017, issued in the principal amount of the Series 2017 Loan Amount payable to the order of the
Issuer as evidence of the Series 2017 Loan.

“Sinking Fund Payment Date” means the date on which any term Bond is to be called for
mandatory redemption pursuant to the applicable sinking fund provisions of the Supplemental
Indenture providing for the issuance of such Bond, or, if not redeemed, the Stated Maturity
thereof.

“Special Debt Service Reserve Fund” means the Fund by that name established by the
Indenture, which is described in “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The Indenture-
Trust Funds” herein.

“Special Debt Service Reserve Fund Requirement” means, for all Bonds issued which are
secured by the Moral Obligation Pledge, as of any particular date, the aggregate Maximum
Annual Debt Service for all such Bonds.

“State” means the State of Wisconsin.

“Stated Maturity” when used with respect to any Bond or any installment of interest
thereon, means the date specified in such Bond as the fixed date on which principal of such Bond
or such installment of interest is due and payable.

“Supplemental Indenture” means any supplement to or amendment of the Indenture
entered into in accordance with the Indenture.

“Supplemental Loan Agreement” means any supplement to or amendment of the Loan
Agreement entered into in accordance with the Loan Agreement and the Indenture.

“Third Supplemental Indenture” means the Third Supplemental Indenture of Trust, dated
as of February 1, 2007, between the Issuer and the Trustee.
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“Third Supplemental Loan Agreement” means the Third Supplemental Loan Agreement
dated as of May 1, 2013, between the Issuer and the Borrower.

“Trust Funds” means, in the aggregate, all of the Funds and Accounts administered by
the Trustee under the Indenture.

“Trustee” means The Bank of New York Mellon Trust Company, N.A. (or its
predecessor), and any successor banking corporation, banking association or trust company at the
time serving as corporate trustee under the Indenture.

“Unassigned Rights” means the Borrower’s obligations to the Issuer pertaining to
provisions for the benefit of the Issuer, insurance on the Program and the limited liability of the
Issuer.

“Variable Rate Bonds” means Bonds whose interest rate is not fixed but varies on a
periodic basis as specified in the Supplemental Indenture providing for the issuance thereof.

SUMMARY OF PRINCIPAL BOND DOCUMENTS
THE INDENTURE

The following, in addition to the information contained elsewhere in this Official
Statement, summarizes certain provisions of the Indenture executed by the Issuer and delivered to
the Trustee, to which reference is made for a full and complete statement of the provisions
thereof.

Assignments and Pledge (Granting Clauses)

In order to secure the payment of the principal or purchase price of, premium, if any, and
interest on the Bonds issued and Outstanding under the Indenture according to their tenor and
effect, and to secure the performance and observance by the Issuer of all of the covenants and
obligations expressed or implied in the Indenture and in the Bonds, the Issuer has in the Indenture
irrevocably pledged, assigned and granted a security interest in and confirmed unto the Trustee,
and the successors in trust and assigns of the Trustee, forever to the extent provided in the
Indenture (the “Trust Estate”):

(@) All right, title and interest of the Issuer in and to the Promissory Notes;

(b) All right, title and interest of the Issuer in, to and under the Loan
Agreement and the right to receive revenues and payments from the Borrower
thereunder;

(©) All right, title and interest of the Issuer in and to the Pledged Revenues;

(d) All right, title and interest (if any) of the Issuer in and to any Credit
Enhancement Facility;

(e) All right, title and interest of the Issuer in and to the Trust Funds (other
than the Rebate Fund) and the cash, securities and investments of which they are
comprised; and
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U] All property which by the express provisions of the Indenture is required
to be subjected to the lien thereof, and any additional property that may from time to time
thereafter be made subject to the lien thereof by the Issuer or by anyone on its behalf;

The Trust Estate is for the equal and ratable benefit and security of the Bondowners
without preference, priority or distinction as to lien or otherwise of any particular Bond over any
other Bond except as otherwise expressly authorized or provided in the Indenture.

Additional Bonds

The Issuer may issue Additional Bonds, upon compliance with certain conditions. These
conditions include the following:

(@) The Trustee must certify that there is no deficiency in the Rebate Fund or
the Bond Fund and that, after the issuance of the series of Bonds then to be issued and the
application of the proceeds thereof, there will not be a deficiency in the Special Debt
Service Reserve Fund or the Reserve Fund.

(b) An Authorized Official of the Borrower must certify in a Borrower’s
Certificate filed with the Trustee that the Borrower is not in default in the performance of
any of its covenants and agreements in the Loan Agreement (unless, in the opinion of
Bond Counsel, any such default does not deprive any Beneficiary in any material respect
of the security afforded by the Indenture).

(c) Each Supplemental Indenture providing for the issuance of any series of
Bonds must state whether or not such series of Bonds is secured by a Moral Obligation
Pledge. If such series of Bonds will be secured by a Moral Obligation Pledge, then the
Issuer must receive a certificate from the Secretary of the Department of Administration
confirming that the Moral Obligation Pledge applies to such series of Bonds.

(d) If the aggregate principal amount of Bonds Outstanding will exceed
$105,000,000 after the issuance of the series of Bonds then to be issued, consent of the
Credit Facility Provider must be obtained before the issuance of such series of Bonds.

Parity

Except as expressly authorized or provided in the Indenture, (1) the Indenture is for the
equal and ratable benefit and security of all Bonds issued and to be issued thereunder; (2) all
Bonds will be of equal rank; and (3) no Bondowner will be accorded a preference or priority over
any other Bondowner. All Bonds that are secured by the Moral Obligation Pledge will be equally
and ratably secured by the Special Debt Service Reserve Fund and will not be secured by the
Reserve Fund. Furthermore, all Bonds that are not secured by the Moral Obligation Pledge will
not be secured by the Special Debt Service Reserve Fund and may or may not be secured by the
Reserve Fund.

Source of Payment and Security for Bonds

The principal of, premium, if any, and interest on the Bonds will be payable by the Issuer
solely from the Pledged Revenues. The Pledged Revenues are specifically, irrevocably and
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exclusively pledged to the punctual payment of the principal of, premium, if any, and interest on
the Bonds (except as expressly limited by the paragraph immediately above), and will be used for
no other purpose except as otherwise expressly authorized in the Indenture.

The Bonds will not constitute a debt or obligation of the Issuer, the City, the State or any
political subdivision thereof within the meaning of any State constitutional provision or statutory
limitation and will not be a charge against their general credit or taxing powers. It is understood
that the Issuer has no taxing powers.

Nonpresentment of Bonds

In the event any Bond is not presented for payment when the principal thereof becomes
due, either at Stated Maturity or on the date fixed for redemption thereof, if cash sufficient to pay
such bond is held by the Trustee for the benefit of the Owner thereof, all liability of the Issuer to
the Owner thereof for the payment of such bond will cease, terminate and be completely
discharged, and thereupon it will be the duty of the Trustee to hold such cash in a segregated trust
account without liability for interest thereon, for the benefit of the Owner of such bond who will
thereafter be restricted exclusively to such account for any claim of whatever nature on such
Person’s part under the Indenture or on or with respect to said Bond. Such cash in such
segregated trust account will thereafter no longer be considered Pledged Revenues any such Bond
will no longer be deemed Outstanding under the Indenture. If any such Bond has not been
presented within 60 days of the date the principal became due, the Trustee will promptly notify
the Person identified as the Owner of such bond in the Bond Register (as of the date the principal
of such Bond became due) by first class mail that such Bond has become due and that the amount
due is being held by the Trustee thereunder.

After any such cash has been held in such segregated trust account for four years, the
Trustee will certify the amount thereof and the identifying numbers of the particular Bonds whose
Owners have a claim there against (which Owners will also be identified, if known) and deliver
such certificate and such cash to the Borrower. Thereafter such Owners will have an unsecured
claim against the Borrower in respect of payment of such unpresented Bonds, and will have no
further claim whatever against the Issuer or the Trustee.

Credit Enhancement Facility

The Issuer and the Trustee may from time to time, pursuant to a Supplemental Indenture,
obtain the benefit of any Credit Enhancement Facility with respect to any Bonds of any series,
provided that (1) the Rating Agency Condition is satisfied with respect to any such Credit
Enhancement Facility, and (2) any such Credit Enhancement Facility satisfies any conditions
specified in a prior Supplemental Indenture.

Notwithstanding anything in the Indenture to the contrary, (1) any Supplemental
Indenture authorizing a Credit Enhancement Facility may include provisions with respect to the
application and use of all amounts to be paid thereunder, (2) no amounts paid under any such
Credit Enhancement Facility will be part of the Trust Estate except to the extent, if any,
specifically provided in such Supplemental Indenture and no Beneficiaries will have any rights
with respect to any such amounts so paid except as may be specifically provided in such
Supplemental Indenture, and (3) Bonds of one or more series or any portions thereof may be
secured by a pledge of any or all amounts payable pursuant to such Credit Enhancement Facility,
in the manner and to the extent provided in such Supplemental Indenture.
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Trust Funds

The following described trust funds (collectively the “Trust Funds”) are created under the
Indenture to be held in the custody of the Trustee for the uses and purposes provided in the
Indenture and summarized below: Cost of Issuance Fund; Program Fund; Revenue Fund; Bond
Fund; Redemption Fund; Special Debt Service Reserve Fund; Reserve Fund; and Administrative
Fund.

Cost of Issuance Fund. With respect to any series of Bonds, the Trustee will credit to the
Cost of Issuance Fund the amount, if any, specified in the Supplemental Indenture providing for
the issuance of such series of Bonds. Such Supplemental Indenture will create a separate
Account within the Cost of Issuance Fund with respect to each series of Bonds.

Moneys in the Cost of Issuance Fund will be applied only to pay (or reimburse the
Borrower for) the Bond Issuance Costs (as defined in the definition of “Eligible Costs of the
Program”). Any moneys remaining in the Series 2017 Cost of Issuance Account on the earliest of
(1) the date which is 90 days after the date of issuance of the Series 2017 Bonds, or (2) the
Trustee’s receipt of a certification by the Borrower’s Representative that all Bond Issuance Costs
have been paid, shall be transferred by the Trustee to the Bond Fund.

Program Fund. With respect to any series of Bonds, the Trustee will credit to the
Program Fund the amount, if any, specified in the Supplemental Indenture providing for the
issuance of such series of Bonds. Such Supplemental Indenture will create a separate Account
within the Program Fund with respect to each series of Bonds.

Upon closing the Program Fund in accordance with the Loan Agreement, that portion of
any remaining balance in the Program Fund constituting the largest Authorized Denomination
available therein will be transferred to the Redemption Fund, and any remainder to the Bond
Fund.

Revenue Fund. The Trustee will deposit all Intradistrict Aid when and as received into
the Revenue Fund. The Trustee will transfer and apply the moneys in the Revenue Fund in the
following order of priority:

First, for deposit into the Bond Fund — an amount which, when added to the amount
then on deposit therein, is equal to all principal and interest scheduled to become due on the
Bonds during the one-year period following such transfer.

Second, for payment ratably to the issuers of any Debt Service Reserve Fund Sureties —
the amounts necessary to reimburse them (with interest to the extent provided for) for draws on
the Debt Service Reserve Fund Sureties.

Third, for deposit into the Reserve Fund — an amount equal to the amount of any
deficiency therein at the time of such transfer.

Fourth, for deposit into the Special Debt Service Reserve Fund — an amount equal to the
amount of any deficiency therein at the time of such transfer.

Fifth, for payment to the State — the amount necessary to reimburse the State (with
interest to the extent provided for) for any payments made by it pursuant to its Moral Obligation
Pledge.
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Sixth, for deposit into the Administrative Fund — the amount certified in a Borrower’s
Certificate filed with the Trustee as necessary to pay Administrative Expenses during the one-
year period following the date of such transfer.

Seventh, for deposit to the Redemption Fund — the amount certified in a Borrower’s
Certificate filed with the Trustee as necessary to make any optional redemption payments of
Bonds during the one-year period following the date of such transfer.

Eighth, for payment to the Borrower — an amount equal to the entire remaining balance
in the Revenue Fund.

Bond Fund. With respect to any series of Bonds, the Trustee will credit to the Bond
Fund, the amount, if any, specified in the Supplemental Indenture providing for the issuance of
such series of Bonds. The Trustee will also deposit in the Bond Fund:

@) The accrued interest, if any, described in the Supplemental Indenture
providing for the issuance of such series of Bonds;

(b) All payments received under any Credit Enhancement Facility and
required to be deposited into the Bond Fund pursuant to the terms of the Supplemental
Indenture providing for the issuance of such series of Bonds;

(©) All payments from or for the account of the Borrower on the Promissory
Notes (except prepayments of principal and premium, if any, thereon required to be
deposited into the Redemption Fund) or pursuant to the Loan Agreement;

(d) Moneys required to be transferred to the Bond Fund from other Trust
Funds or from Pledged Revenues in accordance with the Indenture; and

(e) Moneys required to be deposited into the Bond Fund pursuant to the terms
of a Supplemental Indenture.

All moneys in the Bond Fund will be used solely for the payment of (1) interest on the
Bonds and principal of the Bonds when due (whether at maturity, by acceleration or call for
redemption or otherwise) and (2) the reimbursement to all Credit Facility Providers for payment
of interest on the Bonds and principal on the Bonds pursuant to Credit Enhancement Facilities.
The Issuer authorizes and directs the Trustee to withdraw sufficient moneys from the Bond Fund
to pay the Bonds and the interest thereon as the same become due and payable and to reimburse
all Credit Facility Providers for payments made pursuant to Credit Enhancement Facilities.

Any Supplemental Indenture providing for the issuance of any series of Bonds, the
payment of which is to be provided pursuant to or secured by a Credit Enhancement Facility, will
also provide for the creation of separate Accounts within the Bond Fund. Any payment received
pursuant to such Credit Enhancement Facility will be deposited into such Accounts, and moneys
deposited therein will be used only for the payment of Debt Service on Bonds of such series, or
for such other purposes as may be permitted by such Supplemental Indenture, upon the conditions
set forth in such Supplemental Indenture.
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The Issuer covenants in the Indenture that it will deposit or cause to be deposited into the
Bond Fund, but solely from Pledged Revenues amounts sufficient to pay when due the principal
of and interest on the Bonds.

Redemption Fund. With respect to any series of Bonds, the Trustee will credit to the
Redemption Fund, the amount, if any, specified in the Supplemental Indenture providing for the
issuance of such series of Bonds. The Trustee will also deposit in the Redemption Fund:

(@) All prepayments of principal by the Borrower on the Loan or any
Additional Loan pursuant to the Loan Agreement, together with the premium, if any,
thereon;

(b) Moneys required to be transferred to the Redemption Fund from other
Trust Funds in accordance with the Indenture; and

(©) Moneys required to be deposited into the Redemption Fund pursuant to
the terms of a Supplemental Indenture.

The Issuer authorizes and directs the Trustee to (1) transfer funds from the Redemption
Fund to the Bond Fund when and as required to pay, or reimburse a Credit Facility Provider for
the payment of, the principal of any Bonds called for redemption in accordance with the
Indenture (other than by payment of principal of any term bonds on a Sinking Fund Payment
Date); (2) withdraw funds from the Redemption Fund to pay, or reimburse a Credit Facility
Provider for the payment of, any premiums payable on Bonds called for redemption in
accordance with the Indenture; and (3) transfer funds from the Redemption Fund to the Bond
Fund to pay, or reimburse a Credit Facility Provider for the payment of, the final payment of
principal on the Bonds at the last maturity thereof. Except to the extent moneys in the
Redemption Fund are needed for the purposes described in the foregoing clauses (1) and (2), the
Trustee is authorized to use moneys in the Redemption Fund for the purchase of Bonds for
cancellation; provided that such purchases will be made only to the extent authorized by the
Borrower in a Borrower’s Certificate; and provided further that the purchase price for any Bond
so purchased will not exceed the principal amount thereof plus any accrued and unpaid interest
thereon. Such terms may be modified by a Supplemental Indenture providing for the issuance of
such series of Bonds.

Special Debt Service Reserve Fund. With respect to each series of Bonds secured by the
Moral Obligation Pledge, the Trustee will upon delivery to the initial purchasers thereof and from
the proceeds thereof, or from other sources received for deposit into the Special Debt Service
Reserve Fund in the form of cash or a Debt Service Reserve Fund Surety or a combination
thereof which in the aggregate satisfy the Special Debt Service Reserve Fund Requirement, credit
the Special Debt Service Reserve Fund the amount required to satisfy the Special Debt Service
Reserve Fund Requirement. The Trustee will also transfer for deposit into the Special Debt
Service Reserve Fund, when and as received any additional moneys which the Issuer or the
Borrower may deliver to the Trustee from time to time with the instruction that such moneys be
deposited into the Special Debt Service Reserve Fund. The Special Debt Service Reserve Fund
will apply only to those series of Bonds which are secured by the Moral Obligation Pledge. All
references to Bonds in this section relating to the Special Debt Service Reserve Fund means
Bonds which are secured by the Moral Obligation Pledge.
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If on any day on which the principal of, premium, if any, or interest on the Bonds
becomes due, whether on an Interest Payment Date, at Maturity, upon redemption or acceleration
or otherwise, the moneys in the Bond Fund are insufficient for making such payment, the Trustee
will transfer amounts on deposit in the Special Debt Service Reserve Fund to the Bond Fund to be
used to make such payments. Notwithstanding the foregoing, if the Trustee is holding a Debt
Service Reserve Fund Surety, the Trustee will make a demand on such Debt Service Reserve
Fund Surety in sufficient time to make such transfer to the Bond Fund for payment of principal or
interest as it becomes due. If the Special Debt Service Reserve Fund is funded with cash and
Qualified Investments and a Debt Service Reserve Fund Surety or multiple Debt Service Reserve
Fund Sureties, the Trustee shall draw on the cash and Qualified Investments before any Debt
Service Reserve Fund Surety, and if there are multiple Debt Service Reserve Fund Sureties, the
Trustee shall draw ratably on each Debt Service Reserve Fund Surety.

All moneys in the Special Debt Service Reserve Fund and all proceeds from the Debt
Service Reserve Fund Surety will be used solely for (1) the payment of principal and interest of
the Bonds, (2) the payment of sinking fund payments with respect to the Bonds, (3) the purchase
or redemption of the Bonds (excluding proceeds from the Debt Service Reserve Fund Surety) or
(4) the payment of any premium required to be paid on the Bonds if the Bonds are redeemed prior
to maturity. If money in the Special Debt Service Reserve Fund, or the redemption value of the
Debt Service Reserve Fund Surety, is less than the Special Debt Service Reserve Fund
Requirement, the moneys in the Special Debt Service Reserve Fund or the Debt Service Reserve
Fund Surety cannot be used for any optional purchase or optional redemption of the Bonds.

If on a day on which the principal of or interest on the Bonds becomes due the moneys
(excluding any Debt Service Reserve Fund Surety) in the Bond Fund and the Special Debt
Service Reserve Fund equal or exceed the amount of all payments remaining of principal of and
interest on the Bonds (assuming that Variable Rate Bonds bear interest at the maximum rate
applicable thereto to the Final Maturity Date, or an earlier Redemption Date for which the Trustee
has given notice of redemption or has been given irrevocable instructions to give such notice), the
Trustee will transfer the monies in the Special Debt Service Reserve Fund to the Bond Fund to be
used to make such payments.

The Trustee will compare the Special Debt Service Reserve Fund Requirement and the
aggregate balance in the Special Debt Service Reserve Fund on the second Business Day of each
month and on the date of any transfer of monies from the Revenue Fund. If on any such date
(after any transfer from the Revenue Fund) the aggregate balance in the Special Debt Service
Reserve Fund is below the Special Debt Service Reserve Fund Requirement, the Trustee will,
within two Business Days, notify the Issuer and the Borrower in writing of such deficiency and,
upon receipt thereof, the Issuer will forthwith certify to the Secretary, the Governor and the Joint
Committee on Finance of the State of Wisconsin the amount necessary to restore the Special Debt
Service Reserve Fund to the Special Debt Service Reserve Fund Requirement.

For the purpose of determining the balance in the Special Debt Service Reserve Fund,
investments held therein will be valued at par, or, if purchased at less than par, at the cost thereof
to the Issuer. A Debt Service Reserve Fund Surety will be valued at its stated redemption value.

Notwithstanding any other provision of the Indenture, if transferring any income or
interest earned by, or increment to, the Special Debt Service Reserve Fund reduces the balance in
the Special Debt Service Reserve Fund below the Special Debt Service Reserve Fund
Requirement, any income and interest from investment of the Special Debt Service Reserve Fund
will be retained in the Special Debt Service Reserve Fund.
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Reserve Fund. With respect to each series of Bonds not secured by the Moral Obligation
Pledge, the Trustee will upon delivery to the initial purchasers thereof, and from the proceeds
thereof or from other sources received for deposit into the Reserve Fund in the form of cash or a
Debt Service Reserve Fund Surety or a combination thereof which in the aggregate satisfy the
Debt Service Reserve Fund Requirement, credit the Reserve Fund the amount required to satisfy
the Debt Service Reserve Fund Requirement. The Supplemental Indenture providing for the
issuance of such series of Bonds shall create a separate Account within the Reserve Fund with
respect to each series of Bonds. The Trustee will also transfer for deposit into the Reserve Fund,
when and as received any additional moneys which the Issuer or the Borrower may deliver to the
Trustee from time to time with the instruction that such moneys be deposited into the Reserve
Fund. All references to Bonds in this section relating to the Reserve Fund means Bonds which
are not secured by the Moral Obligation Pledge.

If on any day on which the principal of, premium, if any, or interest on the Bonds
becomes due, whether on an Interest Payment Date, at Maturity, upon redemption or acceleration
or otherwise, the moneys in the Bond Fund are insufficient for making such transfer to the Bond
Fund for payment, the Trustee will transfer amounts on deposit in the Account of the Reserve
Fund which relates to such series of Bonds to the Bond Fund to be used to make such payments.
Notwithstanding the foregoing, if the Trustee is holding a Debt Service Reserve Fund Surety, the
Trustee will make a demand on such Debt Service Reserve Fund Surety in sufficient time to make
such transfer to the Bond Fund for payment of principal or interest as it becomes due.

All moneys in the Reserve Fund and all proceeds from the Debt Service Reserve Fund
Surety will be used solely for (1) the payment of principal and interest of the Bonds, (2) the
payment of sinking fund payments with respect to the Bonds, (3) the purchase or redemption of
the Bonds or (4) the payment of any premium required to be paid on the Bonds if the Bonds are
redeemed prior to maturity. If money in the Reserve Fund, or the redemption value of the Debt
Service Reserve Fund Surety, is less than the Debt Service Reserve Fund Requirement, the
moneys in the Reserve Fund or the Debt Service Reserve Fund Surety cannot be used for any
optional purchase or optional redemption of the Bonds.

If on a day on which the principal of or interest on the Bonds becomes due the moneys
(excluding any Debt Service Reserve Fund Surety) in the Bond Fund and the Reserve Fund equal
or exceed the amount of all payments remaining of principal of and interest on the Bonds
(assuming that Variable Rate Bonds bear interest at the maximum rate applicable thereto to the
Final Maturity Date, or an earlier Redemption Date for which the Trustee has given notice of
redemption or has been given irrevocable instructions to give such notice), the Trustee will
transfer the monies in the Reserve Fund to the Bond Fund to be used to make such payments.

The Trustee will compare the Debt Service Reserve Fund Requirement and the balance in
each Account within the Reserve Fund on the second Business Day of each month and on the
date of any transfer of monies from the Revenue Fund. If on any such date (after any transfer
from the Revenue Fund) the balance in any Account within the Reserve Fund is below the Debt
Service Reserve Fund Requirement for the series of Bonds relating to such Account, the Trustee
will, give notice to the Borrower, the Issuer and the City.

For the purpose of determining the balance in the Reserve Fund, investments held therein

will be valued at par, or, if purchased at less than par, at the cost thereof to the Issuer. A Debt
Service Reserve Fund Surety will be valued at its stated redemption value.
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Notwithstanding any other provision of the Indenture, if transferring any income or
interest earned by, or increment to, the Reserve Fund reduces the balance in the Reserve Fund
below the Debt Service Reserve Fund Requirement, any income and interest from investment of
the Reserve Fund will be retained in the Reserve Fund.

Administrative Fund. The Trustee will deposit in the Administrative Fund: (1) any
moneys which the Borrower delivers to the Trustee from time to time with the instruction that
such moneys be deposited into the Administrative Fund and (2) moneys required to be deposited
into the Administrative Fund under the terms of the Indenture or any Supplemental Indenture.

The Trustee will disburse moneys from the Administrative Fund to pay Administrative
Expenses. The Trustee will make payments from the Administrative Fund upon receipt of a
Borrower’s Certificate directing the Trustee to pay the Administrative Expenses in accordance
with accompanying invoices, or other supporting documentation.

Trust Funds Held in Trust

All Trust Funds will be held in trust in the custody of the Trustee, subject to the
provisions of the Indenture that permit disbursements from the Trust Funds. All moneys and
securities held in Trust Funds will be subject to the first lien of the Indenture thereon and will not
be subject to lien, attachment, garnishment or other claims or proceedings by other creditors of
the Borrower or the Issuer.

Payment of Principal and Interest

The Issuer covenants under the Indenture that it will promptly pay the principal of,
premium, if any, and interest on each Bond issued under the Indenture at the place, on the date
and in the manner provided in said Bond according to the true intent and meaning thereof. The
principal of, premium, if any, and interest on the Bonds are payable solely from the Pledged
Revenues, and nothing in the Bonds or the Indenture will be considered as pledging any other
funds or assets of the Issuer.

Performance of Covenants; Authority

The Issuer covenants under the Indenture that it will faithfully perform each and every
undertaking, covenant, stipulation and provision contained in the Indenture and in each and every
Bond executed, authenticated and delivered thereunder. The Issuer represents that it is duly
authorized under the Constitution and laws of the State to issue the Bonds, to execute the
Indenture and the Loan Agreement and to pledge the revenues described and pledged therein.

Tax-Exempt Status of Bonds

The Issuer covenants under the Indenture that it will take no action which would cause an
Event of Taxability, with respect to any tax-exempt Bonds issued under the Indenture.

Amendment of Remarketing Agreements

The Issuer will notify the Trustee and any related Credit Facility Provider in writing of
any proposed amendments to any Remarketing Agreement. No such amendment will become
effective unless and until (1) the Trustee consents in writing thereto, which consent will not be
given unless the Trustee receives an opinion of Counsel that such amendment is required by a
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Credit Enhancement Facility or the Indenture or is not to the material prejudice of the Owners of
the Bonds, and (2) any related Credit Facility Provider consents in writing thereto, which consent
will not be unreasonably withheld, provided that no consent of any related Credit Facility
Provider will be required if any related Credit Facility Provider receives an opinion of Counsel
that such amendment is required by the Indenture.

Credit Enhancement Facilities and Remarketing Agreements

The Issuer may give the Borrower consent from time to time to enable the Borrower to
enter into or obtain the benefit of a Credit Enhancement Facility or a Remarketing Agreement
with respect to any series of Bonds; provided that (1) a Supplemental Indenture is entered into in
accordance with the Indenture, and (2) any such Credit Enhancement Facility or Remarketing
Agreement satisfies any conditions specified in a prior Supplemental Indenture.

Notwithstanding anything in the Indenture to the contrary, any Supplemental Indenture
authorizing the execution by the Borrower of a Credit Enhancement Facility or Remarketing
Agreement may include provisions with respect to the application and use of all amounts to be
paid thereunder, no amounts paid under any such Credit Enhancement Facility or Remarketing
Agreement will be part of the Trust Estate except to the extent, if any, specifically provided in
such Supplemental Indenture and no Beneficiaries will have any rights with respect to any such
amounts so paid except as may be specifically provided in such Supplemental Indenture; Bonds
of one or more series or any portions thereof may be secured by a pledge of any or all amounts
payable pursuant to such Credit Enhancement Facility or Remarketing Agreement, in the manner
and to the extent provided in such Supplemental Indenture.

Events of Default
Any of the following events constitutes an Event of Default under the Indenture:

(@) Default in the due and punctual payment of the principal or purchase price
of, premium, if any, or interest on any Bond whether at the Stated Maturity thereof, at the
date fixed for prepayment thereof (including, but not limited to, Sinking Fund Payment
Dates) or otherwise upon the maturity thereof; or

(b) The acceleration of the maturity of any Promissory Notes pursuant to the
terms of the Loan Agreement; or

(©) Default in the performance or observance of any of the covenants,
agreements or conditions on the part of the Issuer in the Indenture or in the Bonds
contained and the continuance thereof for a period of 60 days after written notice given to
the Issuer by the Trustee or to the Trustee and the Issuer by the Acting Beneficiaries Upon
Default.

Acceleration

(@) Upon the occurrence of an Event of Default set forth in paragraph (c)
above, the Trustee may, with the written consent of any related Credit Facility Provider,
and will upon the written request of the Acting Beneficiaries Upon Default, by notice in
writing delivered to the Issuer and the Borrower, declare the principal of all Bonds then
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Outstanding and the interest accrued thereon immediately due and payable, and such
principal and interest will thereupon become and be immediately due and payable.

(b) Upon the occurrence of an Event of Default set forth in paragraph (b)
above, or upon the continuance for two Business Days of the Event of Default set forth in
paragraph (a) above relating to Events of Default, the Trustee will, by notice in writing
delivered to the Issuer, the Other Beneficiaries and the Borrower, declare the principal of
all Bonds then Outstanding and the accrued interest thereon immediately due and
payable, and such principal and interest will thereupon become and be immediately due
and payable.

(©) Upon the occurrence of an Event of Default set forth in paragraph (a)
above relating to Events of Default, and without regard to the continuance thereof, the
Trustee may, and upon the written request of the Acting Beneficiaries Upon Default will,
by notice in writing delivered to the Issuer, the Other Beneficiaries and the Borrower,
declare the principal of all Bonds then outstanding and the accrued interest thereon
immediately due and payable, and such principal and interest will thereupon become and
be immediately due and payable.

(d) Upon the acceleration of the maturities of Variable Rate Bonds, the
Trustee will forthwith demand payment from any related Credit Facility Provider for the
payment under the related Credit Enhancement Facility pursuant to the terms thereof in
an amount sufficient to pay the principal of and interest on such Variable Rate Bonds
(other than Pledged Bonds, as defined in the Supplemental Indenture providing for the
issuance of such series of Variable Rate Bonds) to the expected payment date.

Remedies

Upon the occurrence of an Event of Default, the Trustee (with the written consent of any
related Credit Facility Provider in the case of Variable Rate Bonds) may, in addition to
acceleration as described above, pursue any available remedy by action at law or suit in equity to
enforce the payment of the principal of, premium, if any, and interest on the Bonds or on any
Promissory Note.

The Trustee, as beneficiary of any Credit Enhancement Facility, will enforce such of its
rights thereunder as it deems necessary or appropriate. The Trustee, as an assignee of rights and
interests of the Issuer in and to the Loan Agreement and the Promissory Notes, with the consent
of the Other Beneficiaries in the case of rights under the Variable Rate Bonds, will enforce such
of its rights and the rights of the Issuer thereunder as it deems necessary or appropriate. In
exercising such rights and the rights given the Trustee under the Indenture, the Trustee will take
such action as, in the judgment of the Trustee applying the standards described in the Indenture,
would best serve the interests of the Bondowners.

If an Event of Default has occurred, and if requested so to do by the Acting Beneficiaries
Upon Default and if indemnified as provided in the Indenture, the Trustee will be obliged to
exercise such one or more of the rights and powers conferred by the Indenture as the Trustee,
being advised by Counsel, deems most expedient in the interest of the Bondowners, subject to the
rights of the Other Beneficiaries.
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Notwithstanding any other provisions of the Indenture relating to defaults and remedies,
if an “Event of Default” (as defined therein) occurs under any Credit Enhancement Facility or any
Remarketing Agreement, and, as a result, the Other Beneficiary that is a party thereto is entitled
to exercise one or more remedies thereunder, such Other Beneficiary may exercise such remedies,
including, without limitation, the termination of such agreement, as provided therein, in its own
discretion; provided that the exercise of any such remedy will not adversely affect the legal
ability of the Trustee or Acting Beneficiaries Upon Default to exercise any remedy available
thereunder.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to
the Beneficiaries) is intended to be exclusive of any other remedy, but each and every such
remedy will be cumulative and will be in addition to any other remedy given to the Trustee or to
the Beneficiaries thereunder or now or thereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or Event
of Default will impair any such right or power or will be construed to be a waiver of any such
default or Event of Default or acquiescence therein; and every such right and power may be
exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default under the Indenture, whether by the Trustee
pursuant to the provisions of the Indenture or by the Bondowners, will extend to or will affect any
subsequent default or event of default or will impair any rights or remedies consequent thereon.

Right of Acting Beneficiaries Upon Default to Direct Proceedings

Anything in the Indenture to the contrary notwithstanding, the Acting Beneficiaries Upon
Default will have the right, at any time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions of the Indenture, or for the
appointment of a receiver or any other proceedings hereunder; provided, that (1) such direction
will not be otherwise than in accordance with the provisions of law and of the Indenture; (2) the
Trustee will not determine that the action so directed would be unjustly prejudicial to the Owners
of Bonds or Other Beneficiaries not taking part in such direction; and (3) the Trustee may take
any other action deemed proper by the Trustee which is not inconsistent with such directions.

Waiver of Certain Rights

Upon the occurrence of an Event of Default, to the extent that such rights may then
lawfully be waived, neither the Issuer nor anyone claiming through it or under it, will set up,
claim or seek to take advantage of any moratorium, stay, extension or redemption laws now or
hereafter in force to prevent or hinder the enforcement of the Indenture, but the Issuer for itself
and all who may claim through or under it thereby waives, to the extent that it lawfully may do
so, the benefit of all such laws to which it may be entitled by law.

Application of Moneys

All moneys received by the Trustee pursuant to any right given or action taken under the
provisions of the Indenture relating to defaults and remedies will, after, except as otherwise
provided in a Supplemental Indenture, payment of the cost and expenses of the proceedings
resulting in the collection of such moneys and of the expenses, liabilities and advances incurred
or made by the Trustee (provided that no such costs or expenses may be taken or paid from any
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Credit Enhancement Facility proceeds), be deposited into the Bond Fund and all moneys held or
deposited in the Bond Fund during the continuance of an Event of Default will be applied as
follows, (except that moneys received with respect to Credit Enhancement Facilities will be
applied only to the purposes for which such Credit Enhancement Facilities were provided, and
will be so applied prior to the application of other moneys as provided in this discussion.)

(@) Unless the principal of all the Bonds Outstanding has become or will have
been declared due and payable, all such moneys will be applied:

First: To the payment to the Persons entitled thereto of all installments of interest
then due on the Bonds, in the order of the maturity of the installments of such interest
including interest (to the extent permitted by law) on overdue installments of interest at
the same rate(s) per annum as borne by such Bonds on the date such interest became due,
and, if the amount available will not be sufficient to pay in full any particular installment,
then to the payment ratably, according to the amounts due on such instaliment, to the
Persons entitled thereto without any discrimination or privilege;

Second: To the payment to the Persons entitled thereto of the unpaid principal of
any of the Bonds which have become due (other than Bonds called for redemption for the
payment of which moneys are held pursuant to the provisions of the Indenture), in the
order of their due dates, with interest (to the extent permitted by law) on such Bonds from
the respective dates upon which they became due at the same rate(s) per annum as borne
by such Bonds on the date such principal became due and, if the amount available will
not be sufficient to pay in full Bonds due on any particular date, together with such
interest, then to the payment ratably, according to the amount of principal, with interest
(to the extent permitted by law) on such principal from the respective dates on which
such principal became due, due on such date, to the Persons entitled thereto without any
discrimination or privilege; and

Third: To the payment to the Persons entitled thereto of the unpaid premium, if
any, on any of the Bonds which have been called for redemption, in the order of the
Redemption Dates, with interest (to the extent permitted by law) on such premiums from
the respective dates on which such premiums became due, and, if the amount available
will not be sufficient to pay in full the premiums due on any particular Redemption Date,
together with such interest, then to the payment ratably, according to the premium due on
such date, to the Persons entitled thereto without any discrimination or privilege.

(b) If the principal of all the Bonds have become due or have been declared
due and payable, all such moneys will be applied first to the payment of the principal and
interest then due and unpaid upon all of the Bonds, without preference or priority of
principal over interest or of interest over principal, or of any installment of interest, or of
any Bond over any other Bond (regardless of series), ratably, according to the amounts
due respectively for principal and interest, to the Persons entitled thereto without any
discrimination or privilege, and secondly to the payment of the premium, if any, then due,
ratably to the Persons entitled thereto without any discrimination or privilege.

(©) If the principal of all the Bonds have been declared due and payable, and
if such declaration will thereafter have been rescinded and annulled under the provisions
of the Indenture relating to defaults and remedies, then, subject to the provisions of
paragraph (b) above in the event that the principal of all the Bonds will later become due
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or be declared due and payable, the moneys will be applied in accordance with the
provisions of paragraph (a) above.

Whenever moneys are to be applied by the Trustee as described above, such moneys will
be applied at such times from time to time as the Trustee determines, having due regard to the
amount of such moneys available for application and the likelihood of additional moneys
becoming available for such application in the future. Whenever the Trustee applies such funds,
it will fix the date (which will be a regularly scheduled Interest Payment Date unless it deems
another date more suitable or unless any related Credit Enhancement Facility requires an earlier
payment date) upon which such application is to be made and upon such date interest on the
amounts of principal to be paid on such dates will cease to accrue. The Trustee will give such
notice as it may deem appropriate of the deposit with it of such moneys and of the fixing of such
date and will not be required to make payment to the Owner of any unpaid Bond until such Bond
is presented to the Trustee for appropriate endorsement or for cancellation if fully paid.

Whenever all of the Bonds and interest thereon have been paid under the provisions
described above and all fees, charges and expenses of the Trustee and any paying agents and all
other amounts required to be paid hereunder have been paid, any balance remaining in the Bond
Fund will be paid to any related Credit Facility Provider to the extent of any amounts due it
pursuant to any agreement pertaining to any related Credit Enhancement Facility, and thereafter
to the Borrower.

Remedies Vested in Trustee

All rights of action (including the right to file proof of claims) under the Indenture or
under any of the Bonds may be enforced by the Trustee without the possession of any of the
Bonds or the production thereof in any trial or other proceedings relating thereto and any such
suit or proceeding instituted by the Trustee will be brought in its name as Trustee without the
necessity of joining as plaintiffs or defendants any Beneficiary of the Bonds, and any recovery of
judgment will, subject to the provisions of the Indenture relating to application of moneys, be for
the equal and ratable benefit of all Beneficiaries in respect of which such judgment has been
recovered.

Rights and Remedies of Beneficiaries

Except as may be permitted in a Supplemental Indenture with respect to any Other
Beneficiary, no Owner of any Bond or Other Beneficiary will have any right to institute any suit,
action or proceeding in equity or at law for the enforcement of the Indenture or for the execution
of any trust thereof or for the appointment of a receiver or any other remedy unless (1) a default
has occurred of which the Trustee has been notified or is deemed notified under the Indenture, (2)
such default has become an Event of Default and the Owners of at least 25% in aggregate
principal amount of Bonds then Outstanding or any Other Beneficiary has made written request to
the Trustee and has offered it reasonable opportunity either to proceed to exercise the powers
before granted under the Indenture or to institute such action, suit or proceeding in its own name,
(3) such Beneficiary or Beneficiaries has offered to the Trustee indemnity under the Indenture
and (4) the Trustee has thereafter failed or refused to exercise the powers before granted under the
Indenture, or to institute such action, suit or proceeding in its own name.
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Waivers of Events of Default

The Trustee will waive any Event of Default under the Indenture and its consequences
and rescind any declaration of maturity of principal of and interest on the Bonds upon the written
request of the Owners of a majority in aggregate principal amount of all of the Bonds then
outstanding; provided, however, that there will not be waived without the consent of the Owners
of all the Bonds Outstanding and the Other Beneficiaries (1) any Event of Default in the payment
of the principal or purchase price of any Outstanding Bonds at the date of maturity specified
therein or at the date fixed for the redemption or purchase thereof, or (2) any Event of Default in
the payment when due of the interest on any such Bonds unless, prior to such waiver or
rescission, all arrears of interest, with interest (to the extent permitted by law) on overdue
installments of interest at the same rate(s) per annum as borne by such Bonds, or all arrears of
payments of principal, with interest (to the extent permitted by law) on overdue principal at the
same rate(s) per annum as borne by such Bonds, as the case may be, and all expenses of the
Trustee in connection with such default have been paid or provided for; and in case of any such
waiver or rescission, or in case any proceeding taken by the Trustee on account of any such
default discontinued or abandoned or determined adversely, then and in every such case the
Issuer, the Trustee, the Bondowners and the Other Beneficiaries will be restored to their former
positions and rights hereunder respectively, but no such waiver or rescission will extend to any
subsequent or other default, or impair any right consequent thereon.

Opportunity to Cure Defaults by Issuer

With regard to any alleged default by the Issuer under the Indenture, the Issuer names and
appoints the Borrower (and with respect to any Variable Rate Bond the Borrower and any related
Credit Facility Provider of such Variable Rate Bond or either of them) as its attorney-in-fact and
agent with full authority to perform any covenant or obligation any failure in the performance of
which is alleged to constitute a default by the Issuer, in the name and stead of the Issuer with full
power to do any and all things and acts with power of substitution.

Supplemental Indentures Not Requiring Consent of Beneficiaries

The Issuer and the Trustee may, from time to time and at any time, without the consent
of, or notice to, any of the Bondowners or any Other Beneficiary (except to the extent, if any,
required pursuant to a Supplemental Indenture authorizing the issuance of a series of Bonds), and
when so required by the Indenture will, enter into an indenture or indentures supplemental to the
Indenture as will not be inconsistent with the terms and provisions of the Indenture (which
Supplemental Indenture or Indentures will thereafter form a part of the Indenture), so as to
thereby (1) cure any ambiguity or formal defect or omission in the Indenture or in any
Supplemental Indenture, (2) grant to or confer upon the Trustee for the benefit of the
Beneficiaries any additional rights, remedies, powers, authority or security that may lawfully be
granted to or conferred upon the Beneficiaries or the Trustee, (3) describe or identify more
precisely any part of the Trust Estate or subject additional revenues, properties or collateral to the
lien and pledge of the Indenture, (4) evidence the appointment of a separate trustee or a co-trustee
or the succession of a new Trustee under the Indenture, (5) authorize issuance of a series of
Bonds, subject to the requirements of the conditions to issuance of Additional Bonds in the
Indenture) or (6) modify the Indenture (including deletions of or changes to provisions of the
Indenture or additions to the Indenture or any combination of deletions, changes and additions) as
required by any Credit Facility Provider or otherwise necessary to give effect to any Credit
Enhancement Facility or Remarketing Agreement authorized to be issued under the Indenture, at
the time of issuance of a series of Bonds to which such agreements relate; provided that no such
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modifications will be effective (1) if the consent of any Bondowners would be required therefor
under the provisions contained in the paragraph below and such consent has not been obtained, or
(2) if the Trustee determines that such modifications are to the prejudice of any Other
Beneficiary.

Supplemental Indentures Requiring Consent of Beneficiaries

Exclusive of Supplemental Indentures covered in the immediately preceding paragraph
and subject to the terms and provisions contained in this paragraph, and not otherwise, the
Indenture may be amended from time to time by a Supplemental Indenture consented to by the
Borrower and approved by the Requisite Consent of Bondowners and each other Person which
must consent to such Supplemental Indenture as provided in any then outstanding Supplemental
Indenture authorizing the issuance of a series of Bonds; provided that no amendment will be
made which affects the rights of some but less than all the Outstanding Bonds without the
Requisite Consent of Bondowners so affected; and provided further that unanimous written
consent of the Bondowners will be required for any amendment with respect to (1) the amount or
due date of any principal, purchase price, premium or interest payment upon any Bonds, (2) the
mandatory redemption provisions of any Bonds, (3) the optional and mandatory tender provisions
of any Bonds and (4) the provisions of the Indenture relating to Supplemental Indentures and
Amendments of Loan Agreement, Promissory Notes and Credit Enhancement Facilities.

If at any time the Issuer requests the Trustee to enter into any Supplemental Indenture for
any of the purposes of the immediately preceding paragraph, the Trustee will, upon being
satisfactorily indemnified with respect to expenses, mail a copy of the notice by first-class mail to
each Owner of the Bonds and to each Other Beneficiary. Such notice will briefly set forth the
nature of the proposed Supplemental Indenture and will state that copies thereof are on file at the
Trustee’s Principal Office for inspection by all Beneficiaries. If within six months following the
giving of such notice, the execution of any such Supplemental Indenture has have been consented
to and approved as herein provided, no Owner of any Bond or Beneficiary will have any right to
object to any of the terms and provisions contained therein, or the operation thereof, or in any
manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or
the Issuer from executing the same or from taking any action pursuant to the provisions thereof.
Upon the execution of any such Supplemental Indenture as in the immediately preceding
paragraph permitted and provided, the Indenture will be deemed to be modified and amended in
accordance therewith.

Consent of Borrower and Issuer

No Supplemental Indenture will become effective unless the Issuer has consented in
writing thereto, and no Supplemental Indenture which affects any rights of the Borrower will
become effective unless and until the Borrower has consented in writing to the execution and
delivery of such Supplemental Indenture.

Consent of Credit Facility Providers and Remarketing Agents

So long as any Credit Enhancement Facility or Remarketing Agreement is in effect, (1)
no Supplemental Indenture which materially adversely affects the rights, duties or immunities of
any related Credit Facility Provider or Remarketing Agent, the Credit Enhancement Facility or a
Remarketing Agreement will become effective unless and until delivery to the Trustee of a
written consent of any related Credit Facility Provider or a Remarketing Agent, as required, to
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such Supplemental Indenture, and (2) the Trustee will promptly furnish to the Credit Facility
Provider and the Remarketing Agent a copy of each Supplemental Indenture.

Opinion Required Prior to Execution of Supplemental Indenture

No Supplemental Indenture will be executed unless, prior to the execution thereof, the
Issuer has provided to the Trustee an opinion of Bond Counsel to the effect that the execution and
delivery of such Supplemental Indenture will not cause an Event of Taxability.

Amendments Not Requiring Consent of Beneficiaries

The Issuer and the Trustee may without the consent of or notice to the Bondowners or
any Other Beneficiary (except to the extent if any, required pursuant to such Loan Agreement or
any related Credit Enhancement Facility or a Supplemental Indenture authorizing the issuance of
a series of Bonds) agree to any amendment, supplement change or modification of the Loan
Agreement, any Promissory Note or any related Credit Enhancement Facility in connection with
any change therein for any of the following purposes:

(@) to add additional covenants of the Borrower or Other Beneficiaries, as the
case may be, or to surrender any right or power therein conferred upon the Borrower or
Other Beneficiaries, as the case may be, or to add additional security for the performance
of their respective obligations;

(b) authorize issuance of additional Promissory Notes and Loans under the
Loan Agreement which correspond to additional series of Bonds created under a
Supplemental Indenture that does not require consent of Beneficiaries; and

(©) to make such other provisions in regard to matters or questions arising
thereunder as is not inconsistent with the provisions of the Indenture and will not, in the
judgment of the Trustee, adversely affect the interests of the Owners of the Bonds or
Other Beneficiaries.

Amendments Requiring Consent of Beneficiaries

Except for amendments, changes or modifications as provided in the immediately
preceding paragraph, neither the Issuer nor the Trustee will consent to any amendment of the
Loan Agreement, any Promissory Note or any Credit Enhancement Facility without the giving of
notice and the Requisite Consent of Bondowners and each other Person which must consent to
such amendment as provided in the then outstanding Loan Agreement, Promissory Note or Credit
Enhancement Facility; provided, that no amendment will be consented to which affects the rights
of some but less than all the Outstanding Bonds without the Requisite Consent of Bondowners so
affected; and provided further that the Trustee will not without the unanimous written consent of
the Bondowners consent to any amendment which would (1) decrease the amounts payable on
any Credit Enhancement Facility or any Promissory Note, (2) change the date of payment of
principal of or premium or interest on any Promissory Note, or (3) change the section of the Loan
Agreement that relates to the Borrower’s limited obligation to make payments to the Trustee in an
amount sufficient to pay the principal and interest on the Bonds.
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Consent of Borrower and Credit Facility Provider

No amendment, change or modification under the Indenture relating to amendments of
the Loan Agreement, the Promissory Notes and the Credit Enhancement Facility which affects
any rights or obligations of the Borrower will become effective unless and until the Borrower has
consented in writing thereto. No amendment, change or modification under the Indenture relating
to amendments of the Loan Agreement, the Promissory Notes and the Credit Enhancement
Facility which affects any rights or obligations of any related Credit Facility Provider will
become effective unless and until such Credit Facility Provider has consented in writing thereto.

Consent of Bond Insurer

With respect to any amendment to the Indenture or Loan Agreement for which consent
of any Holder of any Insured Bond is a prerequisite, the Bond Insurer’s consent is also required
and must be obtained. Consent by the Bond Insurer pursuant to any provision of the Indenture
shall not be required during any time which:

(@) The Bond Insurer is in default in its obligations under the Bond
Insurance Policy;

(b) The Bond Insurance Policy for any reason ceases to be valid and
binding on the Bond Insurer or is declared to be null and void, or the Bond Insurer
or any governmental agency or authority is denying further liability or obligation
under the Bond Insurance Policy, in all of the above cases, contrary to the terms
of the Bond Insurance Policy;

(©) A petition has been filed and is pending against the Bond Insurer
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any jurisdiction, whether now or hereafter
in effect, and has not been dismissed within 30 days after such filing;

(d)  The Bond Insurer has filed a petition, which in pending, under any
bankruptcy, reorganization, arrangement, insolvency, readjustment of debt,
dissolution or liquidation law, of any jurisdiction, whether now or hereafter in
effect, or has consented to the filing of any petition against it under such law; or

(e) The Bond Insurer is dissolved or confiscated by action of
government or the U.S. or any State having jurisdiction over the Bond Insurer
declares a moratorium on the Bond Insurer’s activities.

Discharge

If the Issuer pays or causes to be paid the principal, premium, if any, and interest due or
to become due on any Bond at the times and in the manner stipulated therein, and if the Issuer is
not in default in any of the covenants and promises in such Bonds and in the Indenture expressed
as to be kept, performed and observed by it or on its part, and pays or cause to be paid to the
Trustee all sums of money due or to become due according to the provisions thereof, then the
Indenture and the estate and rights granted will cease, terminate and be void, whereupon the
Trustee will cancel and discharge the lien of the Indenture and execute and deliver to the Issuer
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such instruments in writing as will be requisite to cancel and discharge the lien of the Indenture,
and reconvey, release, assign and deliver unto the Issuer any and all the estate, right, title and
interest in and to any and all property conveyed, assigned or pledged to the Trustee or otherwise
subject to the lien of the Indenture, except moneys or securities held by the Trustee in separate
segregated trust accounts pursuant to nonpresentment of Bonds and any Supplemental Indenture
for the payment of the principal of, premium, if any, and interest on unpresented Bonds or the
purchase of Untendered Bonds (as defined in the Supplemental Indenture creating such series of
Bonds).

Any Bonds will be deemed to be paid within the meaning of the immediately preceding
paragraph when payment of the principal of and premium, if any, on such Bond, plus interest
thereon to the due date thereof (whether such due date be by reason of maturity or upon
redemption as provided in the Indenture, or otherwise) either (1) has been made in accordance
with the terms of the Indenture or (2) has been provided for by irrevocably depositing with the
Trustee, in trust and irrevocably set aside exclusively for such payment, (a) moneys sufficient to
make such payment or (b) Government Obligations not redeemable at the option of the Issuer or
anyone acting on its behalf, maturing as to principal and interest in such amounts and at such
times as will provide sufficient moneys to make such payment, and all necessary and proper fees
and expenses of the Trustee pertaining to the Bond with respect to which such deposit is made.
At such time as a Bond is deemed to be paid under the Indenture as aforesaid, it will no longer be
deemed to be Outstanding under the Indenture and will no longer be secured by or entitled to the
benefits of the Indenture, except for the purposes of any such payment from such moneys or
Government Obligations.

Notwithstanding the foregoing, no deposit under clause (2) of the immediately preceding
paragraph will be deemed a payment of such Bonds as aforesaid until:

@) The deposit has been made under the terms of an escrow trust agreement
in form and substance satisfactory to the Trustee consistent herewith, which will identify
the Bonds covered thereby;

(b) In the case of an escrow trust deposit with respect to Bonds subject to
redemption prior to maturity at the option of the Borrower, the Borrower has delivered a
Borrower’s Certificate designating when such Bonds are to be paid or redeemed under
the terms of such escrow trust agreement;

(©) In case of Bonds which are to be redeemed prior to maturity from such
escrow trust deposit, a redemption notice meeting the requirements of the Indenture and
stating that such Bonds are being redeemed from a deposit made pursuant to the
requirements for discharge under the Indenture either (1) has been given, or (2) has been
provided for by delivery to the Trustee of irrevocable instructions for the giving of such
notice;

(d) The Trustee has been furnished with an opinion of Bond Counsel to the
effect that the payment of the Bonds in accordance with said escrow trust agreement will
not adversely affect the exclusion of interest on the Bonds from gross income of the
owners thereof and will not cause the Bonds to be classified as “arbitrage bonds” under
Section 148 of the Internal Revenue Code; and

C-31



(e) The Trustee has given notice of such deposit to the Owner of each such
Bond at the address shown on the Bond Register.

Notwithstanding any provision of any other Article of the Indenture which may be
contrary to the provisions described above, all moneys or Government Obligations set aside and
held in trust pursuant to the provisions of the provisions described above for the payment of
Bonds (including interest and premium thereon, if any) will be applied to and used solely for the
payment of the particular Bonds (including interest and premium thereon, if any) with respect to
which such moneys and Government Obligations have been so set aside in trust.

Permitted Investment of Trust Funds

Moneys held in the Trust Funds will be separately invested and reinvested by the Trustee
in accordance with the Indenture and the Loan Agreement. Each investment will be held by or
under the control of the Trustee and will be deemed at all times to be part of the particular Trust
Fund in which such moneys were held. Income and interest from any such investment will be
credited to the Trust Fund for whose account the investment was made except that, in the case of
the Cost of Issuance Fund, such income and interest will be credited to the Program Fund and in
the case of the Reserve Fund and the Special Debt Service Reserve Fund, such income and
interest will be credited to the Bond Fund. Any net loss realized and resulting from any such
investment will be charged to the particular Trust Fund for whose account the investment was
made.

All such investments and reinvestments will be made in Qualified Investments having a
maturity not later than the estimated time when the moneys so invested will be needed for the
purposes of the Trust Fund of which they are a part. Moneys in the Bond Fund will be invested
only in Government Obligations. Moneys in the Reserve Fund and the Special Debt Service
Reserve Fund will be invested only in Qualified Investments having a maturity date of one year
or less.

The Trustee may make and execute any such investment through its own bond
department, money center or other investment operation or through the bond department, money
center or investment operation of any affiliated bank.

Arbitrage

The Issuer covenants under the Indenture that it will take no action to permit any
investment or other use of the proceeds of the Bonds which would cause any Bond to be
classified as an “arbitrage bond” within the meaning of Section 148 the Internal Revenue Code or
any proposed, temporary or final regulations issued thereunder.

In the event the Issuer or the Borrower is of the opinion (supported by an opinion of
Bond Counsel) that it is necessary or advisable to restrict or limit the yield on the investment of
any moneys held in any Trust Fund in order to avoid the Bonds being considered “arbitrage
bonds” within the meaning aforesaid, the Issuer may (and will if so requested by the Borrower)
issue to the Trustee a written certificate to such effect together with appropriate written
instructions, in which event the Trustee will take such action as is necessary so to restrict or limit
the yield on such investment in accordance with such certificate and instructions, irrespective of
whether the Trustee shares such opinion.
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THE LOAN AGREEMENT

The following, in addition to information provided elsewhere in this Official Statement,
summarizes certain provisions of the Loan Agreement entered into between the Borrower and the
Issuer, to which reference is made for a full and complete statement of the provisions thereof.

Provision for Revenues to Pay the Series 2017 Bonds

Concurrently with or preceding the issuance of the Series 2017 Bonds, the Borrower will
execute and deliver the Series 2017 Promissory Note to the Issuer for assignment to the Trustee
as evidence of the Borrower’s obligation to repay the Series 2017 Loan and to provide the Issuer
with revenues sufficient to pay the Series 2017 Bonds in accordance with their terms solely from
the proceeds of Intradistrict Aid.

Pledge of Intradistrict Aid

The Borrower pledges, assigns, hypothecates and transfers to the lIssuer, all of the
Borrower’s right, title and interest in and to the Intradistrict Aid, and grants to the Issuer a lien on,
and security interest in, its right, title and interest in and to Intradistrict Aid, the interest thereon
and all proceeds thereof, as collateral security for the prompt and complete payment when
payable from time to time by the Borrower of all amounts payable under the Loan Agreement.
The pledge is for the equal and ratable benefit and security of all Promissory Notes issued and to
be issued under the Loan Agreement. The Borrower agrees to do all things necessary to remain
eligible to receive Intradistrict Aid in an amount sufficient to pay principal and interest on all
Outstanding Bonds. Pursuant to the Agreement dated as of February 14, 2002, by and among the
State Department of Administration, acting on behalf of the State, the Department of Public
Instruction, acting on behalf of the State, the Borrower, and the Issuer, the Borrower agrees to
cause the Department of Public Instruction to cause the Department of Administration to deposit
all Intradistrict Aid the Borrower is entitled to receive directly to the Trustee.

Pledge and Assignment to Trustee

Simultaneously with the delivery of the Loan Agreement, the Issuer will pledge and
assign to the Trustee under the Indenture all of the Issuer’s right, title and interest in and to the
Promissory Notes, the Intradistrict Aid, the Loan Agreement and all of the Issuer’s rights to
receive payments thereunder and hereunder; provided, however, that the Issuer reserves the right
to enforce the Unassigned Rights in its own name and for its own account. The Borrower
consents to such pledge and assignment and agrees that the Trustee may enforce any and all
rights, privileges and remedies of the Issuer (other than Unassigned Rights) under or with respect
to the Promissory Notes, the Intradistrict Aid and the Loan Agreement.

Limited Obligation to Provide the Issuer with Revenues

The Borrower agrees to make payments to the Trustee (for the account of the Issuer) in
lawful money of the United States of America and in such amounts and at such times (if not
sooner required under the terms of the Loan Agreement) as is necessary to enable the Trustee to
make full and prompt payment when due (whether at stated maturity, upon redemption prior to
stated maturity or upon acceleration of stated maturity), of the principal of, premium, if any, and
interest on all Bonds issued or to be issued under the Indenture. The obligation of the Borrower
to make the payments required by the Loan Agreement will be limited, as provided in the Loan
Agreement; and until such time as the principal of, premium, if any, and interest on the Bonds is
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paid or provided for in accordance with the Indenture, the Borrower: (i) will not suspend or
discontinue, or permit the suspension or discontinuance of, any payments provided for in the
Loan Agreement; (ii) will perform and observe all its other agreements contained in the Loan
Agreement; and (iii) will not terminate the Loan Agreement for any cause including without
limiting the generality of the foregoing, failure of the Program. Nothing contained in this
paragraph will be construed to release the Issuer from the performance of any of the agreements
on its part contained in the Loan Agreement and if the Issuer fails to perform any such agreement
on its part, the Borrower may institute such action against the Issuer as the Borrower may deem
necessary to compel performance, provided that no such action violates the agreements on the
part of the Borrower contained in this paragraph, or diminish the amounts required to be paid by
the Borrower pursuant to this paragraph. See “SUMMARY OF PRINCIPAL BOND DOCUMENTS-The
Loan Agreement-Source of Payment for the Loan” herein.

Amendments to Program

The Borrower has the right to amend its Program as the Borrower deems necessary or
desirable; provided, however that no amendment to the Program will (i) adversely affect the
legality of the 2013 Bonds or the Series 2017 Bonds or the exclusion of interest thereon from
gross income under Section 103(a) of the Internal Revenue Code, (ii) to the best knowledge of the
Borrower, violate the Establishment Clause of the First Amendment to the Constitution or (iii) be
inconsistent with the Loan Agreement regarding representations for the benefit of the Issuer
described below.

Additional Bonds

Subject to the condition precedents listed below, the Issuer may issue Additional Bonds
from time to time to fund Additional Loans to the Borrower for any or a combination of the
following purposes:

@) “Program Purposes,” namely to finance the costs of completing the
Program in the event the proceeds of the bonds issued to finance the Program are
insufficient and to finance (including the funding of temporary borrowings) the
acquisition, construction or installation of land or depreciable property or leasehold
interest in depreciable property to further the Program;

(b) “Refunding Purposes,” namely to fund, refund or advance refund any one
or more series of Outstanding Bonds; and

(c) to pay the financing, legal, accounting, printing and other costs incidental
to the issuance and sale of the Additional Bonds.

The Borrower acknowledges in the Loan Agreement that the Issuer has not committed
itself to issue any Additional Bonds or to make any Additional Loans. However, subject to the
conditions specified in the paragraph below, the Issuer agrees in the Loan Agreement to give
prompt and good faith consideration to each request of the Borrower under the Loan Agreement.

Conditions Precedent

The Issuer will not issue any Additional Bonds and will not make any Additional Loan
unless:
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(@) Each condition specified in the Indenture for the issuance of Additional
Bonds has been satisfied; and

(b)  The Borrower and the Issuer have entered into a Supplemental Loan
Agreement providing for the Additional Loan; and

(©) The Borrower has evidenced the Additional Loan by the execution and
delivery of a Promissory Note which corresponds to the Additional Bonds and the
Additional Loan in the same manner as described in the Loan Agreement; and

(d) The Borrower has furnished evidence satisfactory to the Issuer and the
Trustee of the due authorization for the borrowing represented by the Additional Loan.

Optional Prepayment of the Series 2017 Loan

Determination of Taxability

At the option of the Borrower, the Series 2017 Loan may be prepaid in whole or in part,
on any date, upon a Determination of Taxability. To exercise such option, the Borrower shall
give notice to the Issuer and the Trustee at least 45 days prior to the date specified therein as the
redemption date. Such notice shall refer to the appropriate section of the Loan Agreement, shall
state the principal amount of the prepayment, and shall direct the redemption of a like principal
amount of Series 2017 Bonds pursuant to the Fifth Supplemental Indenture on a specified
authorized redemption date for which the notice of Redemption required by the Indenture can be
given. The redemption price for any such redemption shall be 100% of the principal amount of
the Series 2017 Bonds or portions thereof so redeemed, plus accrued interest to the Redemption
Date.

If less than all Outstanding Series 2017 Bonds are to be so redeemed, the aggregate
principal amount available for redemption will be allocated among the various Maturities of
Outstanding Series 2017 Bonds in the proportions (as nearly as practicable given the minimum
authorized denomination) that the principal amount of Outstanding Series 2017 Bonds of each
particular maturity bears to the aggregate principal amount of all Outstanding Series 2017 Bonds.
If less than all Outstanding Series 2017 Bonds of a particular maturity are to be so redeemed, the
particular Series 2017 Bonds or portions thereof of such maturity to be redeemed shall be selected
by the Trustee by lot or by such other random means as determined by the Borrower.

Optional Prepayment of the Series 2017 Loan

Other than as set forth under the heading “THE LOAN AGREEMENT - Optional
Prepayment of the Series 2017 Loan — Determination of Taxability” above, the Series 2017 Loan
may not be prepared at the option of the Borrower.

Optional Prepayment of Additional Loans

Additional Loans may be prepaid at the option of the Borrower upon such terms as will
be specified in the Supplemental Loan Agreements relating thereto. Such terms need not parallel
the optional prepayment provisions applicable to the Series 2017 Loan as set forth in the Fourth
Supplemental Loan Agreement, and such terms need not require a ratable allocation of
prepayments among the Promissory Notes.
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Deposit of Prepayments in Redemption Fund

All prepayments of principal on the Loan or any Additional Loan together with the
premium, if any, will be deposited by the Trustee when received into the Redemption Fund. The
accrued interest paid in connection with any such prepayment will be deposited into the Bond
Fund.

Purchase and Cancellation of Bonds

The Borrower will have the right to purchase any Outstanding Series 2017 Bond and
deliver it to the Trustee for cancellation. Also, the Trustee may purchase any Outstanding Series
2017 Bond for cancellation in accordance with the Indenture. Any such purchase and
cancellation of a Series 2017 Bond will ipso facto reduce the unpaid principal balance of the
Series 2017 Loan on the date of such cancellation by an amount equal to the unpaid principal
amount of such Series 2017 Bond. Any such purchase and cancellation of an Additional Bond
will be credited against the related Additional Loan and Promissory Note in the manner and to the
extent specified in the related Supplemental Loan Agreement.

Corresponding Redemption of Bonds

All authorized prepayments of the Series 2017 Loan and the Series 2017 Promissory
Note shall be applied to a corresponding redemption of the Series 2017 Bonds. Similarly, all
prepayments of an Additional Loan (and thus of the Promissory Note evidencing such additional
Loan) will be applied to a corresponding redemption of the related Additional Bonds.

Accuracy of Program Description and Program Budget

The Borrower in the Loan Agreement represents that the description of the Program as
set forth in the Loan Agreement is accurate in all material respects, that the budget for the
Program as set forth in the Loan Agreement is an accurate summary of the Borrower’s best
estimates, respectively, of the total costs and the Eligible Costs of the Program, except as
otherwise specifically indicated in the Loan Agreement.

Legal Existence and Authorizations

The Borrower represents in the Fourth Supplemental Loan Agreement that it is a body
politic duly organized and validly existing under the laws of the State of Wisconsin and that it has
obtained all authorizations necessary on its part for the due and valid execution and delivery of
the Fourth Supplemental Loan Agreement and the Series 2017 Promissory Note and the pledge of
the Intradistrict Aid, and the assumption of the obligations represented thereby.

Regulatory Approvals

The Borrower represents in the Fourth Supplemental Loan Agreement that no
authorization, approval, consent or license of any governmental regulatory body or authority, not
already obtained, is required for the valid and lawful execution and delivery the Loan Agreement,
the Series Fourth Promissory Notes and the pledge of the Intradistrict Aid by the Borrower or the
assumption of the obligations of the Borrower represented thereby.
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Intradistrict Aid

The Borrower represents in the Fourth Supplemental Loan Agreement that it is eligible
for Intradistrict Aid and it knows of no facts that would disqualify it from receiving Intradistrict
Aid.

Payment of Promissory Notes

The Borrower agrees in the Loan Agreement to make the principal, premium, if any, and
interest payments on the Promissory Notes in the manner and amounts and the times and places
specified solely from proceeds of Intradistrict Aid.

Source of Payment for the Loans

The obligations of the Borrower under the Loan Agreement and the Promissory Notes are
limited obligations of the Borrower payable solely from Intradistrict Aid, and such obligations are
not a debt of the Borrower, the City, the Issuer or the State within the meaning of any State
constitutional provision, statutory limitation or charter provision or limitation.

Moral Obligation Pledge

The Borrower agrees in the Loan Agreement not to take any action that would in any way
adversely affect the Moral Obligation Pledge.

Insurance

The Borrower agrees in the Loan Agreement, both generally and specifically with respect
to the Program, that it will insure against such risks in such amounts as the Borrower customarily
insures its property.

Tax Status of Series 2013 Bonds and Series 2017

It is intended that the interest on the Series 2013 Bonds and the Series 2017 Bonds be
excluded from gross income for Federal income taxation purposes pursuant to Section 103(a) of
the Internal Revenue Code. The Borrower agrees in the Loan Agreement that it will take no
action which would (and will omit no action the omission of which would) cause an Event of
Taxability.

Accounting Records; Financial Statements

The Borrower agrees in the Loan Agreement to maintain a system of accounting in
accordance with generally accepted accounting principles. Further, the Borrower agrees to
maintain a system of Project accounts consistent with the American Institute of Architects
Standard Chart of Accounts or, alternatively, another organized chart of Project accounts
acceptable to the Issuer and the City Comptroller of the City of Milwaukee, Wisconsin.
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The Borrower further agrees to furnish to the Issuer (for its inspection):

(@) A Quarterly Summary Schedule of Program Disbursements and Sources:
A summary of disbursements and sources for all eligible Program activities from the
Program’s inception-to-date. Such disbursements shall be classified by type, according to
the summary components presented in the Program Budget. The report will show a
comparison of the Program Budget to the total of actual disbursements to date plus a
current estimate of the cost-to-complete for each summary component included in the
Program Budget. As appropriate, the report will also present these same component
totals according to funding source.

(b) A Quarterly Schedule of Project & Non-Project Disbursements and
Sources: A listing of disbursements and sources for each Project and non-Project item for
the Program from inception-to-date. Such disbursements will be listed for each Project
and non-Project item consistent with the Program Budget. For each Project and non-
Project item, the listing will show a comparison of the budgeted amount to the total of
actual disbursements to date plus an estimate of the cost-to-complete the listed project.
Where a Project or non-Project item includes sources other than Loan proceeds, the
listing will also present the same disbursement totals according to funding source. The
totals of this quarterly schedule will be consistent with the totals shown in the quarterly
summary schedule of (a) above.

Any Beneficiary may inspect such reports at the Issuer’s address. In addition, the Issuer
agrees that upon written request it will furnish the foregoing reports to (i) any owner of more than
10% of the Outstanding Bonds, (ii) each investment banking firm which was an original
purchaser of Bonds, (iii) any Other Beneficiary, and (iv) each Rating Agency.

Events of Default

If any one or more of the following events occur, it is hereby defined as and declared to
be and to constitute an “Event of Default” under and for purposes of the Loan Agreement:

(@) Default in the due and punctual payment of any installment of principal or
of any payment of interest or premium on any Promissory Note;

(b) Default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Borrower in the Loan Agreement contained
and the continuance thereof for a period of 30 days after receipt by the Borrower of
written notice (from the Issuer, the Trustee or the Owners of at least 10% in aggregate
principal amount of the Bonds at the time Outstanding) specifying such default and
requesting that it be cured; provided, however, that if the default is capable of being
cured, but not within such 30 day period, such default shall not become an Event of
Default if the Borrower institutes reasonable corrective action within such period and
pursues such action diligently until such default is cured; or

(c) An “event of default” (as defined therein) shall have occurred under the
Indenture.
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Acceleration

If an Event of Default shall occur, the Trustee (or the Issuer with the consent of the
Trustee) may, by written notice to the Borrower, declare the entire outstanding principal balance
of the Promissory Notes together with all interest accrued thereon (to the date of such
acceleration) to be immediately due and payable; and such principal and interest shall thereupon
become and be immediately due and payable.

Remedies

If an Event of Default shall occur, the Issuer or the Trustee may pursue any available
remedy at law or in equity to realize the payment of the principal of, premium, if any, and interest
on the Promissory Notes.

Any amounts collected pursuant to action taken under this section shall be paid to the
Trustee and applied in accordance with the provisions of the Indenture or, if the Bonds have been
fully paid (or provision for payment thereof has been made in accordance with the provisions of
the Indenture), shall be paid to the Borrower.
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APPENDIX D

FORM OF 2017 FINANCIAL GUARANTY INSURANCE POLICY

FINANCIAL GUARANTY INSURANCE POLICY
National Public Finance Guarantee Corporation
Purchase, New York 10577

Policy No. [POLICY #]
National Public Fimnance Guarantee Corporation: (the "Tnsurer™). in consideration of the payment of the premium and subject to the temms of this policy, hereby
mmeondmicenally and imevocably guarantees to aoy owner. as heremnafter defined, of the following desenbed obligations, the fill and complete payment requared to
be made by or on behalf of the Issuer to [PAYING AGENT]. [PAYING AGENT CITY & STATE] or its successor (the "Paying Agent") of an amount equal
fo (1) the principal of (esther at the stated matunty or by any advancement of matuity pusuant fo a mandatory smlang find payment) and terest on. the
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the duve date
of such principal by reason of mandatory or optional redemption or acceleration resulting from defmlt or otherwse, other than any advancement of matuity
pussuant fo a mandatery sinking fund payment, the payments guaranteed herelry shall be made i such amounts and at such times as such payments of principal
would have been doe had there not been any such acceleration); and (1) the reanbursement of any such payment which is subsequently recovered from any
owner pursuant to a final mdgment by a cowrt of competent funsdiction that such payment constiites an avoidable preference to such owner within the meaning
of amy apphicable bankyuptey law. The amowmnts referred to in clanses (1) and (1) of the preceding sentence shall be refemred to herem collectively as the "Tnsured
Amounis " "Obligations” shall mean-

[PAR AMOUNT]
[FIRST LINE OF LEGAL TITLE]
[SECOND LINE OF L EGAT TITLE]

[THIRD LINE OF LEGAT TITLE]
[FOURTH LINE OF LEGAL TITLE]

Upon receipt of telephomnic or telegraphic notice, such notice subsequently confirmed m wifing by registered or certified mail or upon recefpt of wistten notice by
registered or certified mail by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for winch is then due, that
such recuired payment has not been made, the Inswrer on the due date of such payment or wathin one tesiness day after receipt of nofice of such nonpayment,
witchever is later. will make a deposit of fimds, in an account with U.S. Bank Trust National Assoctation. m New Yotk New York, or ifs suocessor, sufficient for
the payment of any such Inswred Amounts which are then due. Upon presentment and swrender of such Obligations or presentment of such other proof of
ownership of the Oblizations, together with any appropnate instnunents of assiznment to evidence the assizmment of the Insired Amounts due on the Oblizations
as are paid by the Inswrer. and appropriate instmments to effect the appointment of the Insurer as agent for such owners of the Obligations in any legal proceeding
related to payment of Inswed Amounts on the Obligations, such instrements being in a form satisfactory to US. Bank Trust National Association. U.S. Bank
Trust National Assoctation shall disburse to such owners, or the Paying Agent payment of the Insured Amounts due on such Obligations. less any amount held by
the Paying Agent for the payment of such Insired Amounts and legally available therefor. This policy does not insure agamst loss of any prepayment premiium
witch may at any time be payable with respect to any Obligation
Az used herein the term "owner” shall mean the registered owner of amy Obligation as incicated in the books maintained by the Paying Agent. the Issver, or any
designee of the Issuer for such purpose. The term owner shall not inchede the Issuer or any party whose agreement with the Issuer constittes the undertving
security for the Obligations.
Aty service of process on the Insprer may be made to the Insiwer at its offices located at 1 Manhattamville Road, Suite 301, Prarchase. New York 10577 and such
service of process shall be valid and bindmg.
This pobicy 15 non-cancellable for any reason.  The premium on this policy is not refimdable for any reason mehudng the payment prior to matenty of the
IN WITNESS WHEREOF, the Insurer has cansed this policy to be executed in facsimile on its behalf by its duly anthorized officers, this [DAY] day of
[MONTH]. [YEAR].

National Public Finance

Guarantee Corporation

President
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APPENDIX E

FORM OF OPINION OF CO-BOND COUNSEL

, 2017

The Commissioners of the Redevelopment
Authority of the City of Milwaukee
Milwaukee, Wisconsin

Ladies and Gentlemen:

We have examined a record of proceedings relating to the issuance of $29,095,000 aggregate
principal amount of Refunding Revenue Bonds, Series 2017 (Milwaukee Public Schools - Neighborhood Schools
Initiative) (the “Bonds”) of the Redevelopment Authority of the City of Milwaukee, Wisconsin, a body corporate
and politic of the State of Wisconsin (the “Authority”) duly organized and existing under Section 66.1333 of the
Wisconsin Statutes (the “Act”). The Bonds are authorized and issued under and pursuant to the Act and by virtue of
Resolution Number 10675 adopted by the Board of Commissioners of the Authority on May 18, 2017 (the “Bond
Resolution”). The Bonds are issued and secured under the Indenture of Trust dated as of February 1, 2002, as
heretofore amended and supplemented (the “Original Indenture™) by and between the Authority and The Bank of
New York Mellon Trust Company, N.A., as trustee (the “Trustee”), as further supplemented by the Fifth
Supplemental Indenture of Trust dated as of June 1, 2017 (together with the Original Indenture, the “Indenture”) by
and between the Authority and the Trustee.

The Bonds are issued on behalf of the Milwaukee Board of School Directors, a body politic of the
State of Wisconsin duly organized and existing under Chapter 119 of the Wisconsin Statutes (the “Borrower™).

The Bonds are dated June 29, 2017 and bear interest from their date payable on February 1, 2018
and semiannually thereafter on each February 1 and August1. The Bonds mature on August 1 in each of the
following years in the respective principal amount set opposite each such year in the following table and bear
interest at the respective rate of interest per annum set forth opposite such principal amount:

Year Principal Amount Interest Rate
2020 $5,300,000 4.00%
2021 4,790,000 4.00
2022 9,090,000 4.00
2023 9,915,000 4.00

The Bonds are subject to redemption prior to maturity at the option of the Borrower, on any date
following the date of a “Determination of Taxability”, as defined in the Indenture, as a whole, or in part, and if in
part pro-rata among the various maturities of the Bonds and by lot within a maturity, at a redemption price equal to
the principal amount thereof to be redeemed, plus accrued interest to the redemption date, and without premium.

Pursuant to the Indenture, the Authority has previously issued its Refunding Revenue Bonds,
Series 2013A (Milwaukee Public Schools — Neighborhood Schools Initiative) (the “Outstanding Bonds”) that are
currently outstanding. The Bonds, the Outstanding Bonds and all additional bonds hereafter issued under the
Indenture (collectively, the “Parity Bonds”) will be entitled equally to the benefit and security under the Indenture of
the assignment and pledge of revenues and payments (the “Loan Repayments”) to be made by the Borrower under
the Loan Agreement dated as of February 1, 2002 by and between the Authority and the Borrower, as heretofore
amended and supplemented (the “Original Loan Agreement”) and as further supplemented by the Fourth
Supplemental Loan Agreement dated as of June 1, 2017 (the “Fourth Supplemental Loan Agreement,” and together
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with the Original Loan Agreement, the “Loan Agreement”), by and between the Authority and the Borrower. Under
the Loan Agreement the Borrower has agreed to fund the Loan Repayments solely from Intradistrict Aid payments
to be received from the State of Wisconsin pursuant to Section 121.85(6)(a)(am) and (ar) of the Wisconsin Statutes.
The Secretary of Administration of the State of Wisconsin (the “State”) has certified that he has reviewed and
approved the Bonds and grants the State’s moral obligation pledge (the “Moral Obligation Pledge”) under Section
66.1333 (5r) (j) of the Wisconsin Statutes, as amended, with respect to the Bonds.

The Bonds are not, and do not constitute an indebtedness of the Authority within the meaning of
any Wisconsin constitutional provisions or statutory debt limitation. The Bonds are not an indebtedness of the City
of Milwaukee or the Borrower and do not constitute a charge against the general credit or taxing powers of the City
of Milwaukee or the Borrower.

Based upon our examination of said record of proceedings including the opinions, certifications
and statements of facts and expectations contained in said record of proceedings, we are of the opinion that:

1. The Authority has all requisite power and authority under the Constitution and the laws
of the State of Wisconsin to adopt the Bond Resolution, to enter into the Loan Agreement and the Indenture, to issue
the Bonds thereunder, and to perform all of its obligations under the Bond Resolution, the Loan Agreement and the
Indenture in those respects.

2. The Loan Agreement, and the Indenture have been duly authorized, executed and
delivered by the Authority and constitute valid and binding contractual obligations of the Authority enforceable in
accordance with their terms.

3. The Loan Agreement has been duly authorized, executed and delivered by the Borrower
and constitutes the valid and binding contractual obligation of the Borrower enforceable in accordance with its
terms.

4, The Bonds have been duly authorized and issued, are the legal, valid and binding limited
obligations of the Authority, are entitled to the benefits and security of the Indenture, and are enforceable in
accordance with their terms.

5. The Bonds are payable solely from the Loan Repayments and other moneys and
securities pledged therefor under the Indenture. The Indenture creates a valid assignment and pledge of the Loan
Repayments and other moneys and securities held thereunder for the benefit and security of the Bonds, as Parity
Bonds, subject to application thereof in the manner provided in the Indenture.

6. The Internal Revenue Code of 1986 (the “Code”) contains certain requirements that must
be satisfied from and after the date hereof in order to preserve the exemption from Federal income taxes of interest
on the Bonds. These requirements relate to the use and investment of the proceeds of the Bonds, the payment of
certain amounts to the United States, the security and source of payment of the Bonds and the use and tax ownership
of the property financed with the proceeds of the Bonds. The Authority has covenanted in the Indenture to comply
with these requirements. In addition, the Authority and the Borrower have covenanted in the Tax Compliance
Agreement dated June 29, 2017 (the “Tax Agreement”), among the Authority, the Borrower and the Trustee to
comply with these requirements.

Under existing law, interest on the Bonds is not includable in the gross income of the owners
thereof for Federal income tax purposes. If there is continuing compliance with the requirements of the Code
described in the preceding paragraph, we are of the opinion that interest on the Bonds will continue to be excluded
from the gross income of the owners thereof for Federal income tax purposes. We are further of the opinion that the
Bonds are “qualified 501(c)(3) bonds” within the meaning of Section 145(a) of the Code. Accordingly, interest on
the Bonds is not an item of tax preference for purposes of computing individual or corporate alternative minimum
taxable income. Interest on the Bonds must be taken into account, however, when computing corporate alternative
minimum taxable income for purposes of the corporate alternative minimum tax.
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7. Pursuant to the Act, the Bonds, together with the interest thereon and income therefrom
are exempt from present Wisconsin income taxes. However, interest on and income from the Bonds are includable
in the measure of tax for Wisconsin corporate franchise tax purposes.

In rendering the opinions contained in the preceding paragraphs, we have relied, in part, on
representations and covenants contained in the Tax Compliance Agreement with respect to certain facts that are
solely within the Authority’s and the Borrower’s knowledge relating to, among other things, the nature and uses of
the property financed or refinanced with the proceeds of the Bonds (the “Facilities™); as well as the certificates of
certain users of the Facilities pursuant to leases and similar arrangements with respect to the status of such users as
501(c)(3) organizations under the Code, and the use and ownership of the Facilities.

In rendering the foregoing opinion, we advise you that the enforceability (but not the validity or
binding effect) of the Bonds, the Loan Agreement, and the Indenture (i) may be limited by any applicable
bankruptcy, insolvency or other laws affecting the rights or remedies of creditors now or hereafter in effect and (ii)
is subject to principles of equity in the event that equitable remedies are sought, either in an action at law or in

equity.

Respectfully yours,
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APPENDIX F

FORM OF CONTINUING DISCLOSURE AGREEMENT

$29,095,000
Redevelopment Authority of the City of Milwaukee (Wisconsin)
Refunding Revenue Bonds, Series 2017
(Milwaukee Public Schools - Neighborhood Schools Initiative)

CONTINUING DISCLOSURE AGREEMENT

This CONTINUING DISCLOSURE AGREEMENT, dated as of June 1, 2017, is by and between the
MILWAUKEE BOARD OF SCHOOL DIRECTORS (“MPS”) and THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A,, as Trustee (the “Trustee”), in connection with the issuance of the 2017 Bonds (defined
below). The 2017 Bonds are being issued under and secured by an Indenture of Trust dated as of February 1, 2002
(the “Indenture of Trust”), the First Supplemental Indenture of Trust dated as of February 1, 2002 (“First
Supplement”; the Second Supplemental Indenture of Trust, dated as of November 1, 2003 (“Second Supplement”);
the Third Supplemental Indenture of Trust dated as of February 1, 2007 (“Third Supplement”); the Fourth
Supplemental Indenture of Trust dated as of May 1, 2013 (“Fourth Supplement”); and the Fifth Supplemental
Indenture of Trust, dated as of June 1, 2017 (“Fifth Supplement’), between the Issuer and the Trustee, as trustee,
each by and between the Redevelopment Authority of the City of Milwaukee, Wisconsin (“Issuer”) and the Trustee.
This Agreement is being executed and delivered by MPS and the Trustee for the benefit of the 2017 Bondowners
and in order to assist the Participating Underwriter (defined below) in complying with the Rule (defined below) and
constitutes the written undertaking of MPS for the benefit of the holders of the 2017 Bonds. The Issuer has
undertaken no responsibility with respect to any reports, notices or disclosures provided or required under this
Agreement, and has no liability to any person, including any 2017 Bondowner, with respect to any such reports,
notices or disclosures.

NOW, THEREFORE, in consideration of the premises and the promises contained herein, and other good
and valuable consideration, MPS and the Trustee agree as follows:

1. Definitions. In addition to the definitions set forth in the Indenture, which apply to any
capitalized term used in this Agreement unless otherwise defined in this Section, the following capitalized terms
shall have the following meanings:

“2017 Bonds” shall mean $29,095,000 Redevelopment Authority of the City of Milwaukee (Wisconsin)
Refunding Revenue Bonds, Series 2017 (Milwaukee Public Schools — Neighborhood Schools Initiative).

“Annual Information Report” shall mean any Annual Information Report provided by MPS pursuant to, and
as described in, Section 2 of this Agreement.

“Disclosure Representative” shall mean the Superintendent of MPS, or his designee, or such other person
as MPS shall designate in writing to the Dissemination Agent from time to time.

“Dissemination Agent” shall mean any dissemination agent designated in writing by MPS and which has
filed with MPS (with a copy to the Trustee) a written acceptance of such designation.

“EMMA” means the MSRB through its Electronic Municipal Market Access system or any other format
prescribed by the MSRB.

“Listed Events” shall mean any of the events listed in subsection 4(a) of this Agreement.
“MSRB” means the Municipal Securities Rulemaking Board.
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“Participating Underwriter” shall mean any of the original underwriters of the 2017 Bonds required to
comply with the Rule in connection with offering of the 2017 Bonds.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

“Tax-exempt” shall mean that interest on the 2017 Bonds is excluded from gross income for federal income
tax purposes, whether or not such interest is includable as an item of tax preference or otherwise includable directly
or indirectly for purposes of calculating any other tax liability, including any alternative minimum tax or
environmental tax.

2. Provision of Annual Information Report.

@ MPS shall, or shall cause the Dissemination Agent, if any, to, not later than nine months after the
end of MPS’ fiscal year (presently, June 30), commencing with the report for the fiscal year ending June 30, 2017,
provide to each Repository an Annual Information Report which is consistent with the requirements of Section 3 of
this Agreement and shall provide a copy of such Annual Information Report and evidence of its filing with the
MSRB to the Trustee concurrently with such filing. The Annual Information Report may be submitted as a single
document or as separate documents comprising a package, and may include by reference other information as
provided in Section 3 of this Agreement, provided that the audited financial statements of MPS may be submitted
separately from the balance of the Annual Information Report and later than the date required above for the filing of
the Annual Information Report if they are not available by that date. If MPS’ fiscal year changes, it shall give notice
of such change in the same manner as for a Listed Event under subsection 4.

(b) If there is a Dissemination Agent then appointed and acting under this Agreement, MPS shall, not
later than 15 Business Days prior to the date specified in subsection 2(a) for providing the Annual Information
Report to the MSRB, provide the Annual Information Report to the Dissemination Agent, if any, and the Trustee (if
the Trustee is not the Dissemination Agent). If by such date the Trustee has not received a copy of the Annual
Information Report, the Trustee shall contact MPS and the Dissemination Agent, if any, to determine if MPS is in
compliance with the first sentence of this subsection 2(b).

(c) If the Trustee is unable to verify that an Annual Information Report has been provided to the
MSRB by the date required in subsection 2(a), the Trustee shall send a notice to the MSRB for disclosure on
EMMA, in substantially the form attached hereto as Exhibit A.

(d) MPS (or, if a Dissemination Agent is then appointed and acting under this Agreement, the
Dissemination Agent) shall file a report with the Trustee certifying that the Annual Information Report has been
provided pursuant to this Agreement, and stating the date it was provided to the MSRB for disclosure on EMMA.

3. Content of Annual Information Report. MPS’ Annual Information Report shall contain or
include by reference the audited financial statements of MPS for the prior fiscal year, including the table of Pledged
Revenue Coverage contained therein, prepared in accordance with generally accepted accounting principles as
promulgated to apply to governmental entities from time to time by the Governmental Accounting Standards Board.
If MPS’ audited financial statements are not available by the time the Annual Information Report is required to be
filed pursuant to subsection 2(a), the Annual Information Report shall contain unaudited financial statements and the
audited financial statements shall be filed in the same manner as the Annual Information Report when they become
available.

Any or all of the items listed above may be included by specific reference to other documents, including
official statements of debt issues of MPS or related public entities, which have been submitted to the MSRB or the
Securities and Exchange Commission. If the document included by reference is a final official statement, it must be
available from the MSRB. MPS shall clearly identify each such other document so included by reference.
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4, Reporting of Significant Events.

This Section shall govern the giving of notices of the occurrence of any of the following events
with respect to the 2017 Bonds:

1. Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial difficulties;

4. Unscheduled draws on credit enhancements reflecting financial difficulties;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material
notices or determinations with respect to the tax-exempt status of the 2017 Bonds, or other events
affecting the tax-exempt status of the 2017 Bonds;

7. Modifications to the rights the holders of 2017 Bonds, if material;

8. Bond calls, if material;

9. Defeasances;

10. Release, substitution or sale of property securing repayment of the 2017 Bonds, if material;

11. Rating changes;

12. Tender Offers;

13. Bankruptcy, insolvency, receivership or similar event of MPS’;

14. The consummation of a merger, consolidation, or acquisition involving or MPS or the sale of all
or substantially all of the assets of MPS, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if material; and

15. Appointment of a successor or additional trustee or the change of name of a trustee, if material.

(b) The Trustee shall, within one Business Day of obtaining actual knowledge of the occurrence of
any of the Listed Events (except events listed in subsections 4(a)(l), (4) or (5)) contact the Disclosure
Representative, inform such person of the event, and request that MPS promptly notify the Trustee in writing
whether or not the event will be reported pursuant to subsection 4(d).

(c) Whenever MPS obtains knowledge of the occurrence of a Listed Event, MPS shall promptly
notify the Trustee and the Dissemination Agent, if any, in writing and shall, or direct the Dissemination Agent to,
report the occurrence pursuant to subsection 4(d).

(d) If MPS has determined that a Listed Event has occurred, MPS or the Dissemination Agent shall
file a notice of such occurrence (within 10 business days of the occurrence) with the MSRB with a copy to the
Trustee.

5. Termination of Reporting Obligation. MPS’ obligations under this Agreement shall terminate
upon the defeasance, prior redemption or payment in full of all of the 2017 Bonds.

For the purpose of the event identified in clause (13), the event is considered to occur when any of the
following occur: the appointment of a receiver, fiscal agent or similar officer for MPS in a proceeding under the
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental
authority has assumed jurisdiction over substantially all of the assets or business of the MPS, or if such jurisdiction
has been assumed by leaving the existing governing body and officials or officers in possession but subject to the
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan or
reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction
over substantially all of the assets or business of MPS.
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6. Dissemination Agent. MPS may, from time to time, appoint or engage a Dissemination Agent to
assist it in carrying out its obligations under this Agreement, and may discharge any such Agent, with or without
appointing a successor Dissemination Agent.

7. Amendment; Waiver. Notwithstanding any other provision of this Agreement, MPS and the
Trustee may amend this Agreement (and the Trustee shall agree to any amendment so requested by MPS) and any
provision of this Agreement may be waived, if such amendment or waiver is supported by an opinion of counsel
expert in federal securities laws acceptable to both MPS and the Trustee to the effect that such amendment or waiver
would not, in and of itself, cause the undertakings herein to violate the Rule if such amendment or waiver had been
effective on the date hereof but taking into account any subsequent change in or official interpretation of the Rule.

8. Additional Information. Nothing in this Agreement shall be deemed to prevent MPS from
disseminating any other information, using the means of dissemination set forth in this Agreement or any other
means of communication, or including any other information in any notice of occurrence of a Listed Event, in
addition to that which is required by this Agreement. If MPS chooses to include any information in any notice of
occurrence of a Listed Event, in addition to that which is specifically required by this Agreement, MPS shall have no
obligation under this Agreement to update such information or include it in any future notice of occurrence of a
Listed Event.

9. Default. In the event of a failure of MPS or the Trustee to comply with any provision of this
Agreement, the Trustee may (and, at the request of any Participating Underwriter or the Owners of at least 25%
aggregate principal amount of Outstanding 2017 Bonds, shall), or any 2017 Bondowner may, take such actions as
may be necessary and appropriate, including seeking mandate or specific performance by court order, to cause MPS
or the Trustee, as the case may be, to comply with its obligations under this Agreement. A default under this
Agreement shall not be deemed an Event of Default under the Indenture, and the sole remedy under this Agreement
in the event of any failure of MPS or the Trustee to comply with this Agreement shall be an action to compel
performance.

10. Duties, Immunities and Liabilities of Trustee and Dissemination Agent. Article IX of the
Indenture is hereby made applicable to this Agreement as if this Agreement were (solely for this purpose) contained
in the Indenture. The Dissemination Agent (if other than the Trustee or the Trustee in its capacity as Dissemination
Agent) shall have only such duties as are specifically set forth in this Agreement, and MPS agrees to indemnify and
save the Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense and
liabilities which it may incur arising out of or in the exercise or performance of its powers and duties hereunder,
including the costs and expenses (including attorneys fees) of defending against any claim of liability, but excluding
liabilities due to the Dissemination Agent’s negligence or willful misconduct. The obligations of MPS under this
Section shall survive resignation or removal of the Dissemination Agent and payment of the 2017 Bonds.

11. Beneficiaries. This Agreement shall inure solely to the benefit of MPS, the Trustee, the
Dissemination Agent, the Underwriter and owners from time to time of the 2017 Bonds, and shall create no rights in
any other person or entity.

12. Counterparts. This Agreement may be executed in several counterparts, each of which shall be
an original and all of which shall constitute but one and the same instrument.



IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of the date first
above written.

MILWAUKEE BOARD OF SCHOOL DIRECTORS

By:
Mark Sain - President
President

By:
Darienne B. Driver, Ed. D.
Superintendent of Schools

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

By:
Robert W. Hardy — Vice President

Continuing Disclosure Agreement

Refunding Revenue Bonds, Series 2017
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EXHIBIT A

NOTICE TO MSRB OF FAILURE
TO FILE ANNUAL INFORMATION REPORT

Name of Issuer: Redevelopment Authority of the City of Milwaukee

Name of Bond Issue: $29,095,000 Redevelopment Authority of the City of Milwaukee (Wisconsin) Refunding
Revenue Bonds, Series 2017 (Milwaukee Public Schools - Neighborhood Schools
Initiative) (the “2017 Bonds™)

Date of Issuance: June 29, 2017

NOTICE IS HEREBY GIVEN that the Milwaukee Board of School Directors (“MPS”) has not provided an
Annual Information Report with respect to the 2017 Bonds as required by Section 2 of the Continuing Disclosure
Agreement dated as of June 29, 2017 between MPS and The Bank of New York Mellon Trust Company, N.A., as
Trustee.

Dated:

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as Trustee

By:
Authorized Officer

cc: Milwaukee Public Schools
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MILWAUKEE
PUBLIC SCHOOLS

Start. Stay. Succeed.
Comienza. Quédate. Triunfa.





