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Shanghai, China

January 6, 2012

VIA EMAIL AND REGULAR MAIL

Mr. John S. Weidl

City Clerk/Treasurer/Administrator
City of Princeton

531 S. Fulton Street

Princeton, WI 54968

Scope of Engagement Re: Proposed Issuance of $255,000 City of Princeton (the "City")
Taxable General Obligation Promissory Notes, Series 2012A

Dear Mr. Weidl:
We are pleased to be working with you again as the City's bond counsel.

The purpose of this letter is to set forth the role we propose to serve and responsibilities
we propose to assume as bond counsel in connection with the issuance of the above-referenced
Notes (the "Securities") by the City.

Role of Bond Counsel

Bond counsel is engaged as a recognized independent expert whose primary
responsibility is to render an objective legal opinion with respect to the authorization and
issuance of municipal obligations. If you desire additional information about the role of bond
counsel, we would be happy to provide you with a copy of a brochure prepared by the National
Association of Bond Lawyers.

As bond counsel we will: examine applicable law; prepare authorizing and closing
documents; consult with the parties to the transaction, including the City's financial advisor or
underwriter or placement agent, prior to the issuance of the Securities; review certified
proceedings; and undertake such additional duties as we deem necessary to render the opinion.
As bond counsel, we do not advocate the interests of the City or any other party to the
transaction. We assume that the parties to the transaction will retain such counsel as they deem
necessary and appropriate to represent their interests in this transaction.

Subject to the completion of proceedings to our satisfaction, we will render our opinion
that:

1) the Securities are valid and binding general obligations of the City;
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2) all taxable property in the territory of the City is subject to ad valorem taxation
without limitation as to rate or amount to pay the Securities; and

3) the interest paid on the Securities will be included in gross income for federal
income tax purposes.

The opinion will be executed and delivered by us in written form on the date the
Securities are exchanged for their purchase price (the "Closing") and will be based on facts and
law existing as of its date. Upon delivery of the opinion, our responsibilities as bond counsel
will be concluded with respect to this financing; specifically, but without implied limitation, we
do not undertake (unless separately engaged) to provide any post-closing compliance services.

In rendering the opinion, we will rely upon the certified proceedings and other
certifications of public officials and other persons furnished to us without undertaking to verify
the same by independent investigation. '

Diversity of Practice; Consent to Unrelated Engagements

Because of the diversity of practice of our firm, members of our firm other than those
who serve you may be asked to represent other clients who have dealings with the City regarding
such matters as zoning, licensing, land division, real estate, property tax or other matters which
are unrelated to our bond counsel work. Ethical requirements sometimes dictate that we obtain
the City's consent to such situations even though our service to you is limited to the specialized
area of bond counsel. We do not represent you in legal matters regularly, although we may be
called upon for special representation occasionally, and our bond counsel work does not usually
provide us information that will be disadvantageous to you in other representations. We do not
believe that such representations of others would adversely affect our relationship with you, and
we have found that local governments generally are agreeable to the type of unrelated
representation described above. We would like to have an understanding with you that the City
consents to our firm undertaking representations of this type. Your approval of this letter will
serve to confirm that the City has no objection to our representation of other clients who have
dealings with the City, unrelated to the borrowing and finance area or any other area in which we
have agreed to serve it. If you have any questions or would like to discuss this consent further,
please call us.

We also want to advise you that from time to time we represent underwriters of
municipal obligations. In past transactions that are not related to the issuance of the Securities
and our role as bond counsel, we may have served as underwriter's counsel to the financial
institution that has or will underwrite the Securities. We may also be asked to represent
underwriters, including the underwriter of the Securities, in future transactions that are not
related to the issuance of the Securities or our role as bond counsel. By engaging our services

OB\15514846.1



John S. Weidl
January 6, 2012
Page 3

under the terms of this letter, the City consents to our firm undertaking representations of this

type.

A form of our opinion and a form of a Continuing Disclosure Certificate (which we may
prepare) may be included in the Official Statement or other disclosure document for the
Securities. However, as bond counsel, we will not assume or undertake responsibility for the
preparation of an Official Statement or other disclosure document with respect to the Securities,
nor are we responsible for performing an independent investigation to determine the accuracy,
completeness or sufficiency of any such document. If an Official Statement or other disclosure
document is prepared and adopted or approved by the City, we will either prepare or review any
description therein of: (i) Wisconsin and federal law pertinent to the validity of the Securities
and the tax treatment of interest paid thereon and (ii) our opinion.

Fees

Based upon: (i) our current understanding of the terms, structure, size and schedule of
the financing, (ii) the duties we will undertake pursuant to this letter, (iii) the time we anticipate
devoting to the financing, and (iv) the responsibilities we assume, we estimate that our fee as
bond counsel will be $4,500 including all out-of-pocket expenses. Such fee and expenses may
vary: (i) if the principal amount of Securities actually issued differs significantly from the
amount stated above, (ii) if material changes in the structure of the financing occur, or (iii) if
unusual or unforeseen circumstances arise which require a significant increase in our time,
expenses or responsibility. Our fees and expenses may increase if the Securities are insured by a
municipal bond insurance company. Municipal bond insurance companies require additional
opinions and documents as well as additional photocopies, faxes and long distance telephone
charges. If at any time we believe that circumstances require an adjustment of our original fee
estimate, we will make every attempt to consult with you. It is our understanding that the City is
responsible for our fee.

If, for any reason, the financing is not consummated or is completed without the rendition
of our opinion as bond counsel, we will expect to be compensated at our normal hourly rates for
time actually spent, plus out-of-pocket expenses. Our fee is usually paid either at the Closing out
of proceeds of the Securities or pursuant to a statement rendered shortly thereafter. We
customarily do not submit any statement until the Closing unless there is a substantial delay in
completing the financing.

Limited Liability Partnership

Our firm is a limited liability partnership ("LLP"). Because we are an LLP, no partner of
the firm has personal liability for any debts or liabilities of the firm except as otherwise required
by law, and except that each partner can be personally liable for his or her own malpractice and
for the malpractice of persons acting under his or her actual supervision and control. As an LLP
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we are required by our code of professional conduct to carry at least $10,000,000 of malpractice
insurance; currently, we carry coverage with limits substantially in excess of that amount. Please
call me if you have any questions about our status as a limited liability partnership.

Conclusion and Request for Signed Copy

If the foregoing terms of this engagement are acceptable to you, please so indicate by
returning the enclosed copy of this letter dated and signed by an appropriate cfficer, retaining the
original for your files. If we do not hear from you within thirty (30) days, we will assume that
these terms are acceptable to you, but we would prefer to receive a signed copy of this letter
from you.

We are looking forward to working with you and the City in this regard.
Very truly yours,
QUARLES & BRADY LLP

e
Brian G. Lanser
BGL:AGORE:sjp
Enclosures
cc: Mr. Phil Cosson (via email)

Ms. Kathy Myers (via email)
Accepted and Approved:
CITY OF PRINCETON

By:

Its:

Title

Date:
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Fax 414.271.3552 Chicago, Hlinois
www.quarles.com Milwaukee and Madison, Wisconsin
Shanghai, China
January 6, 2012

YIA EMAIL

Mr. John S. Weidl

City Clerk/Treasurer/Administrator
City of Princeton

531 S. Fulton Street

Princeton, WI 54968

Re:  $255,000 City of Princeton
Taxable General Obligation Promissory Notes, Series 2012A

Dear Mr. Weidl;

Attached please find a draft of the Authorizing Resolution to be adopted in connection
with the above-referenced financing. We have prepared the Resolution with the information
provided to us by Ehlers & Associates, Inc. Please review it carefully.

It is our understanding that the Resolution will be considered by the Common Council at
its regular meeting on January 10, 2012,

If you have not already done so, please include the title of the Resolution on the agenda
for the meeting. Please then post the agenda in at least three public places and provide it to the
official newspaper of the City (or if the City has no official newspaper, to a news medium likely
to give notice in the area) and to any other requesting media at least twenty-four hours prior to
the meeting (see Section 19.84(1)(b), Wisconsin Statutes). The attached Certificate of
Compliance with Open Meeting Law must be completed in connection with the meeting at
which the Resolution is adopted.

Unless the Common Council has adopted special rules regarding the adoption of
borrowing resolutions, a vote of at least a majority of the members of the Common Council is
necessary to adopt the Resolution. We have attached an Excerpts of Minutes form for you to
complete which records the vote on the Resolution.

You will note in reviewing the Resolution that the maturities, interest rates and tax levies
will be set forth on the Note Purchase Proposal (Exhibit A), Pricing Summary (Exhibit B-1) and
Debt Service Schedule (Exhibit B-2) prepared and provided by Ehlers on the day of sale. It is
our understanding that Ehlers will provide us with this information prior to the meeting on
January 10, 2012, We will review and confirm that information. Ehlers will then deliver copies
to the meeting for the Common Council to review and approve. We will also email a final copy
of the Resolution, including all exhibits, on the day of sale prior to the meeting for the Common
Council to review and approve.
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Following the adoption of the Resolution, we request that you return two executed copies
of the Resolution, as well as two executed copies of the Certificate and Excerpts, to us for our
review. All of these originally signed documents will be included in the closing transcripts. A
copy of the Resolution should be incorporated into the minutes of the January 10, 2012 meeting.

We are also attaching a Municipal Information Questionnaire. Please review, correct,
if necessary, complete and return this questionnaire to us at your earliest convenience. It
contains information which will help us draft the closing documents which will be required in
connection with this financing.

If you have any questions regarding the attached documents or any other matter, please
do not hesitate to call us at any time.

Very truly yours,
ARLES & BRADY LLP

BGL:AGORE:sjp

Enclosures

cc: Mr. Phil Cosson (w/enc. via email)
Ms. Kathy Myers (w/enc. via email)
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RESOLUTION NO.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF
$255,000 TAXABLE GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2012A

WHEREAS, the Common Council hereby finds and determines that it is necessary,
desirable and in the best interest of the City of Princeton, Green Lake County, Wisconsin (the
"City") to raise funds for public purposes, including paying the cost of unfunded prior service
liability contributions under the Wisconsin Retirement System (the "Contributions"), and there
are insufficient funds on hand to pay said cost;

WHEREAS, the Common Council hereby finds and determines that payment of the
Contributions is within the City's power to undertake and therefore serves a "public purpose" as
that term is defined in Section 67.04(1)(b), Wisconsin Statutes;

WHEREAS, cities are authorized by the provisions of Section 67.12(12), Wisconsin
Statutes, to borrow money and issue general obligation promissory notes for such public

purposes;

WHEREAS, due to certain provisions contained in the Internal Revenue Code of 1986, as
amended, it is necessary to issue such general obligation promissory notes on a taxable rather
than tax-exempt basis; and

WHEREAS, it is the finding of the Common Council that it is necessary, desirable and in
the best interest of the City to sell the general obligation promissory notes to Bankers' Bank (the
"Purchaser"), pursuant to the terms and conditions of its note purchase proposal attached hereto
as Exhibit A and incorporated herein by this reference (the "Proposal™).

NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City that:

Section 1. Authorization and Sale of the Notes. For the purpose of paying the cost of the
Contributions, there shall be borrowed pursuant to Section 67.12(12), Wisconsin Statutes, the
principal sum of TWO HUNDRED FIFTY-FIVE THOUSAND DOLLARS ($255,000) from the
Purchaser in accordance with the terms and conditions of the Proposal. The Proposal is hereby
accepted and the Mayor and City Clerk/Treasurer/Administrator or other appropriate officers of
the City are authorized and directed to execute an acceptance of the Proposal on behalf of the
City. To evidence the obligation of the City, the Mayor and City Clerk/Treasurer/Administrator
are hereby authorized, empowered and directed to make, execute, issue and sell to the Purchaser
for, on behalf of and in the name of the City, general obligation promissory notes aggregating the
principal amount of TWO HUNDRED FIFTY-FIVE THOUSAND DOLLARS ($255,000) (the
"Notes") for the sum set forth on the Proposal, plus accrued interest to the date of delivery.

Section 2. Terms of the Notes. The Notes shall be designated "Taxable General
Obligation Promissory Notes, Series 2012A"; shall be issued in the aggregate principal amount
of $255,000; shall be dated January 26, 2012; shall be in the denomination of $5,000 or any
integral multiple thereof; shall be numbered R-1 and upward; and shall bear interest at the rates
per annum and mature on April 1 of each year, in the years and principal amounts as set forth on
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the Pricing Summary attached hereto as Exhibit B-1 and incorporated herein by this reference.
Interest is payable semi-annually on April 1 and October 1 of each year commencing on April 1,
2012. Interest shall be computed upon the basis of a 360-day year of twelve 30-day months and
will be rounded pursuant to the rules of the Municipal Securities Rulemaking Board. The
schedule of principal and interest payments due on the Notes is set forth on the Debt Service
Schedule attached hereto as Exhibit B-2 and incorporated herein by this reference (the
"Schedule").

Section 3. Redemption Provisions. The Notes maturing on April 1, 2019 and thereafter
shall be subject to redemption prior to maturity, at the option of the City, on April 1, 2018 or on
any date thereafter. Said Notes shall be redeemable as a whole or in part, and if in part, from
maturities selected by the City and within each maturity, by lot, at the principal amount thereof,

plus accrued interest to the date of redemption. [If the Proposal specifies that any of the Notes
are subject to mandatory redemption, the terms of such mandatory redemption are set forth on an

attachment hereto as Exhibit MRP and incorporated herein by this reference.]
Section 4. Form of the Notes. The Notes shall be issued in registered form and shall be

executed and delivered in substantially the form attached hereto as Exhibit C and incorporated
herein by this reference.

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Notes as the same becomes due, the full faith, credit and
resources of the City are hereby irrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tax in the years 2012 through 2020 for
the payments due in the years 2012 through 2021 in the amounts set forth on the Schedule. The
amount of tax levied in the year 2012 shall be the total amount of debt service due on the Notes
in the years 2012 and 2013; provided that the amount of such tax carried onto the tax rolls shall
be abated by any amounts appropriated pursuant to subsection (D) below which are applied to
payment of principal of or interest on the Notes in the year 2012.

(B) Tax Collection. So long as any part of the principal of or interest on the
Notes remains unpaid, the City shall be and continue without power to repeal such levy or
obstruct the collection of said tax until all such payments have been made or provided for. After
the issuance of the Notes, said tax shall be, from year to year, carried onto the tax roll of the City
and collected in addition to all other taxes and in the same manner and at the same time as other
taxes of the City for said years are collected, except that the amount of tax carried onto the tax
roll may be reduced in any year by the amount of any surplus money in the Debt Service Fund
Account created below.

(C) Additional Funds. If at any time there shall be on hand insufficient funds
from the aforesaid tax levy to meet principal and/or interest payments on said Notes when due,
the requisite amounts shall be paid from other funds of the City then available, which sums shall
be replaced upon the collection of the taxes herein levied.

=
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(D) Appropriation. The City hereby appropriates from taxes levied in
anticipation of the issuance of the Notes, proceeds of the Notes or other funds of the City on
hand a sum sufficient to be irrevocably deposited in the segregated Debt Service Fund Account
created below and used to pay the principal of and interest on the Notes coming due on April 1,
2012 and October 1, 2012 as set forth on the Schedule.

Section 6. Segregated Debt Service Fund Account.

(A) Creation and Deposits. There be and there hereby is established in the
treasury of the City, if one has not already been created, a debt service fund, separate and distinct
from every other fund, which shall be maintained in accordance with generally accepted
accounting principles. Debt service or sinking funds established for obligations previously
issued by the City may be considered as separate and distinct accounts within the debt service
fund.

Within the debt service fund, there hereby is established a separate and distinct account
designated as the "Debt Service Fund Account for $255,000 Taxable General Obligation
Promissory Notes, Series 2012A, dated January 26, 2012" (the "Debt Service Fund Account")
and such account shall be maintained until the indebtedness evidenced by the Notes is fully paid
or otherwise extinguished. The City Clerk/Treasurer/Administrator shall deposit in the Debt
Service Fund Account (i) all accrued interest received by the City at the time of delivery of and
payment for the Notes; (ii) any premium which may be received by the City above the par value
of the Notes and accrued interest thereon,; (iii) all money raised by the taxes herein levied and
any amounts appropriated for the specific purpose of meeting principal of and interest on the
Notes when due; (iv) such other sums as may be necessary at any time to pay principal of and
interest on the Notes when due; (v) surplus monies in the Borrowed Money Fund as specified
below; and (vi) such further deposits as may be required by Section 67.11, Wisconsin Statutes.

(B) Use and Investment. No money shall be withdrawn from the Debt Service
Fund Account and appropriated for any purpose other than the payment of principal of and
interest on the Notes until all such principal and interest has been paid in full and the Notes
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Notes prior to the scheduled receipt of taxes from the next succeeding tax collection may be
invested in direct obligations of the United States of America maturing in time to make such
payments when they are due or in other investments permitted by law; and (ii) any funds over
and above the amount of such principal and interest payments on the Notes may be used to
reduce the next succeeding tax levy, or may, at the option of the City, be invested by purchasing
the Notes as permitted by and subject to Section 67.11(2)(a), Wisconsin Statutes, or in permitted
municipal investments under the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which investments shall continue to be a part of the Debt Service Fund Account.

(C) Remaining Monies. When all of the Notes have been paid in full and
canceled, and all Permitted Investments disposed of, any money remaining in the Debt Service
Fund Account shall be transferred and deposited in the general fund of the City, unless the
Common Council directs otherwise.
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Section 7. Proceeds of the Notes; Segregated Borrowed Money Fund. The proceeds of
the Notes (the "Note Proceeds") (other than any premium and accrued interest which must be
paid at the time of the delivery of the Notes into the Debt Service Fund Account created above)
shall be deposited into a special fund separate and distinct from all other funds of the City and
disbursed solely for the purpose for which borrowed or for the payment of the principal of and
the interest on the Notes. Monies in the Borrowed Money Fund may be temporarily invested in
Permitted Investments. Any monies, including any income from Permitted Investments,
remaining in the Borrowed Money Fund after the purpose for which the Notes have been issued
has been accomplished, and, at any time, any monies as are not needed and which obviously
thereafter cannot be needed for such purpose shall be deposited in the Debt Service Fund
Account.

Section 8. Execution of the Notes; Closing; Professional Services. The Notes shall be
issued in printed form, executed on behalf of the City by the manual or facsimile signatures of
the Mayor and City Clerk/Treasurer/Administrator, authenticated, if required, by the Fiscal
Agent (defined below), sealed with its official or corporate seal, if any, or a facsimile thereof,
and delivered to the Purchaser upon payment to the City of the purchase price thereof, plus
accrued interest to the date of delivery (the "Closing"). The facsimile signature of either of the
officers executing the Notes may be imprinted on the Notes in lieu of the manual signature of the
officer but, unless the City has contracted with a fiscal agent to authenticate the Notes, at least
one of the signatures appearing on each Note shall be a manual signature. In the event that either
of the officers whose signatures appear on the Notes shall cease to be such officers before the
Closing, such signatures shall, nevertheless, be valid and sufficient for all purposes to the same
extent as if they had remained in office until the Closing. The aforesaid officers are hereby
authorized and directed to do all acts and execute and deliver the Notes and all such documents,
certificates and acknowledgements as may be necessary and convenient to effectuate the
Closing. The City hereby authorizes the officers and agents of the City to enter into, on its
behalf, agreements and contracts in conjunction with the Notes, including but not limited to
agreements and contracts for legal, trust, fiscal agency, disclosure and continuing disclosure, and
rebate calculation services. Any such contract heretofore entered into in conjunction with the
issuance of the Notes is hereby ratified and approved in all respects.

Section 9. Payment of the Notes; Fiscal Agent. The principal of and interest on the
Notes shall be paid by the City Clerk or City Treasurer (the "Fiscal Agent").

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

Any Note may be transferred by the registered owner thereof by surrender of the Note at
the office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment
duly executed by the registered owner or his attorney duly authorized in writing. Upon such
transfer, the Mayor and City Clerk/Treasurer/Administrator shall execute and deliver in the name

4-
OB\15513661.1



of the transferee or transferees a new Note or Notes of a like aggregate principal amount, series
and maturity and the Fiscal Agent shall record the name of each transferee in the registration
book. No registration shall be made to bearer. The Fiscal Agent shall cancel any Note
surrendered for transfer.

The City shall cooperate in ar;y such transfer, and the Mayor and City
Clerk/Treasurer/Administrator are authorized to execute any new Note or Notes necessary to
effect any such transfer.

Section 11. Record Date. The fifteenth day of each calendar month next preceding each
interest payment date shall be the record date for the Notes (the "Record Date™). Payment of
interest on the Notes on any interest payment date shall be made to the registered owners of the
Notes as they appear on the registration book of the City at the close of business on the Record
Date.

Section 12. Utilization of The Depository Trust Company Book-Entry-Only System. In
order to make the Notes eligible for the services provided by The Depository Trust Company,
New York, New York ("DTC"), the City agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations previously executed on behalf of the City and on file in
the City Clerk/Treasurer/Administrator's office.

Section 13. Payment of Issuance Expenses. The City authorizes the Purchaser to
forward the amount of the proceeds of the Notes allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further distribution as directed by the City's
financial advisor, Ehlers & Associates, Inc.

Section 14. Offering Statement. The Common Council hereby approves the Preliminary
Offering Statement with respect to the Notes and deems the Preliminary Offering Statement as
"final" as of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection with the preparation of such Preliminary
Offering Statement and any addenda to it or Final Offering Statement are hereby ratified and
approved. In connection with the Closing, the appropriate City official shall certify the
Preliminary Offering Statement and any addenda or Final Offering Statement. The City
Clerk/Treasurer/Administrator shall cause copies of the Preliminary Offering Statement and any
addenda or Final Offering Statement to be distributed to the Purchaser.

Section 15. Continuing Disclosure. The continuing disclosure requirements of the Rule
are not applicable to the Notes because the Notes are a primary offering of less than $1,000,000.

Section 16. Record Book. The City Clerk/Treasurer/Administrator shall provide and
keep the transcript of proceedings as a separate record book (the "Record Book") and shall
record a full and correct statement of every step or proceeding had or taken in the course of
authorizing and issuing the Notes in the Record Book.
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Section 17._Conflicting Resolutions; Severability; Effective Date. All prior resolutions,
rules or other actions of the Common Council or any parts thereof in conflict with the provisions
hereof shall be, and the same are, hereby rescinded insofar as the same may so conflict. In the
event that any one or more provisions hereof shall for any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect any other provisions hereof. The foregoing shall take
effect immediately upon adoption and approval in the manner provided by law.

Adopted, approved and recorded January 10, 2012.

Robert Mosolf
Mayor
ATTEST:
John S. Weidl
City Clerk/Treasurer/Administrator (SEAL)
-6-
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EXHIBIT A

Note Purchase Proposal

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

(See Attached)
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EXHIBIT B-1

Pricing Summary

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

(See Attached)
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EXHIBIT B-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

The Notes due on Aprll 1, 3 and (the "Term Bonds") are subject to
mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to One Hundred Percent (100%) of the principal amount to be redeemed plus accrued
interest to the date of redemption, from debt service fund deposits which are required to be made
in amounts sufficient to redeem on April 1 of each year the respective amount of Term Bonds
specified below:

For the Term Bonds Maturing on April 1,

Redemption
Date Amount
. $
— __ (maturity)
For the Term Bonds Maturing on April 1,
Redemption
Date Amount
- $_
A ___(maturity)
For the Term Bonds Maturing on April 1,
Redemption
Date Amount
_ $
(maturity)

For the Term Bonds Maturing on April 1,

Redemption
___Date Amount

&5

(maturity)]
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EXHIBIT C

(Form of Note)
UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS
GREEN LAKE COUNTY
NO.R-_ CITY OF PRINCETON $

TAXABLE GENERAL OBLIGATION PROMISSORY NOTE, SERIES 2012A

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

April 1, January 26, 2012 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.

PRINCIPAL AMOUNT: THOUSAND DOLLARS
¢6__ )

FOR VALUE RECEIVED, the City of Princeton, Green Lake County, Wisconsin (the
"City"), hereby acknowledges itself to owe and promise y to the Depository or its Nominee
Name (the "Depository") identified above (Qr} i signs), on the maturity date
identified above, the principal amount idefi{t and to pay interest thereon at the rate of
interest per annum identified above, all subject to the provisions set forth herein regarding
redemption prior to maturity. Interest is payable semi-annually on April 1 and October 1 of each
year commencing on April 1, 2012 until the aforesaid principal amount is paid in full. Both the
principal of and interest on this Note are payable to the registered owner in lawful money of the
United States. Interest payable on any interest payment date shall be paid by wire transfer to the
Depository in whose name this Note is registered on the Bond Register maintained by the City
Clerk or City Treasurer (the "Fiscal Agent") or any successor thereto at the close of business on
the 15th day of the calendar month next preceding the semi-annual interest payment date (the
"Record Date"). This Note is payable as to principal upon presentation and surrender hereof at
the office of the Fiscal Agent.

For the prompt payment of this Note together with interest hereon as aforesaid and for the
levy of taxes sufficient for that purpose, the full faith, credit and resources of the City are hereby
irrevocably pledged.

This Note is one of an issue of Notes aggregating the principal amount of $255,000, all of
which are of like tenor, except as to denomination, interest rate, maturity date and redemption
provision, issued by the City pursuant to the provisions of Section 67.12(12), Wisconsin Statutes,
for public purposes including paying the cost of unfunded prior service liability contributions
under the Wisconsin Retirement System, all as authorized by a resolution of the Common
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Council duly adopted by said governing body at a meeting held on January 10, 2012. Said
resolution is recorded in the official minutes of the Common Council for said date.

The Notes maturing on April 1, 2019 and thereafter are subject to redemption prior to
maturity, at the option of the City, on April 1, 2018 or on any date thereafter. Said Notes are
redeemable as a whole or in part, and if in part, from maturities selected by the City and within
each maturity, by lot (as selected by the Depository), at the principal amount thereof, plus
accrued interest to the date of redemption.

[The Notes maturing in the years 5 and are also subject to
mandatory redemption by lot as provided in the resolution authorizing the Notes at the

redemption price of par plus accrued interest to the date of redemption and without premium.]

In the event the Notes are redeemed prior to maturity, as long as the Notes are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight express delivery, facsimile transmission, electronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. If less than all of the
Notes of a maturity are to be called for redemption, the. Notes of such maturity to be redeemed
will be selected by lot. Such notice will include- i"' be limited to the following: the
designation, date and maturities of they -@: #redemption, CUSIP numbers, and the
date of redemption. Any notice pro Ln_j x3-described herein shall be conclusively presumed to
have been duly given, whether or not the registered owner receives the notice. The Notes shall
cease to bear interest on the specified redemption date provided that federal or other immediately
available funds sufficient for such redemption are on deposit at the office of the Depository at
that time. Upon such deposit of funds for redemption the Notes shall no longer be deemed to be
outstanding.

It is hereby certified and recited that all conditions, things and acts required by law to
exist or to be done prior to and in connection with the issuance of this Note have been done, have
existed and have been performed in due form and time; that the aggregate indebtedness of the
City, including this Note and others issued simultaneously herewith, does not exceed any
limitation imposed by law or the Constitution of the State of Wisconsin; and that a direct annual
irrepealable tax has been levied sufficient to pay this Note, together with the interest thereon,
when and as payable.

This Note is transferable only upon the books of the City kept for that purpose at the
office of the Fiscal Agent, only in the event that the Depository does not continue to act as
depository for the Notes, and the City appoints another depository, upon surrender of the Note to
the Fiscal Agent, by the registered owner in person or his duly authorized attorney, upon
surrender of this Note together with a written instrument of transfer (which may be endorsed
hereon) satisfactory to the Fiscal Agent duly executed by the registered owner or his duly
authorized attorney. Thereupon a new fully registered Note in the same aggregate principal
amount shall be issued to the new depository in exchange therefor and upon the payment of a
charge sufficient to reimburse the City for any tax, fee or other governmental charge required to
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be paid with respect to such registration. The Fiscal Agent shall not be obliged to make any
transfer of the Notes (i) after the Record Date, (ii) during the fifteen (15) calendar days preceding
the date of any publication of notice of any proposed redemption of the Notes, or (iii) with
respect to any particular Note, after such Note has been called for redemption. The Fiscal Agent
and City may treat and consider the Depository in whose name this Note is registered as the
absolute owner hereof for the purpose of receiving payment of, or on account of, the principal or
redemption price hereof and interest due hereon and for all other purposes whatsoever. The
Notes are issuable solely as negotiable, fully-registered Notes without coupons in the
denomination of $5,000 or any integral multiple thereof.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall
impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any
default hereunder.

IN WITNESS WHEREOF, Mn, Green Lake County, Wisconsin, by its
governing body, has caused this -{., i ecuted for it and in its name by the manual or
facsimile signatures of its duly qualified Mayor and City Clerk/Treasurer/Administrator; and to
be sealed with its official or corporate seal, if any, all as of the original date of issue specified
above.

CITY OF PRINCETON,
GREEN LAKE COUNTY, WISCONSIN

By:
Robert Mosolf
Mayor

(SEAL)

By:
John S. Weidl
City Clerk/Treasurer/Administrator

3=

QB\15513661.1



ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

the within Note and all rights thereunder and hereby irrevocably constitutes and appoints
, Legal Representative, to transfer said Note on
the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

cOF"

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

NOTICE: This signature must correspond with the
name of the Depository or Nominee Name as it
appears upon the face of the within Note in every
particular, without alteration or enlargement or any
change whatever.

(Authorized Officer)

QB\15513661.1



Excerpts of Minutes of Meeting
of the
Common Council of the
City of Princeton

A regular meeting of the Common Council of the City of Princeton, Green Lake County,
Wisconsin, was duly called, noticed, held and conducted in the manner required by the Common
Council and the pertinent Wisconsin Statutes on January 10, 2012. The Mayor called the
meeting to order at _.m.

The following members were present:

The following members were absent:

(Here occurred business not pertinent to the financing.)

The following resolution was then moved by and seconded by

RESOLUTION NO.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF $255,000 TAXABLE
GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2012A

(A true copy of the resolution as adopted is attached hereto and incorporated herein by
reference.)
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Upon the vote being taken, the following voted

Aye:

Nay:

Abstaining:

and the resolution was declared adopted.
(Here occurred business not pertinent to the financing.)
Upon motion made and seconded, the Common Council adjourned.
ko %k ok ok ok ok % ok sk ok % ok ok ok % ok %k %
Certification of Minutes Excerpt

I, John S. Weidl, am the duly qualified and acting City Clerk/Treasurer/Administrator of
the City of Princeton, Green Lake County, Wisconsin.

I hereby certify that the foregoing is a true and correct excerpt of the official minutes of
the Common Council meeting of January 10, 2012 with respect to Common Council action to
authorize the issuance and sale of $255,000 Taxable General Obligation Promissory Notes,
Series 2012A.

[ further certify that the attached is a true and correct copy of the resolution adopted by
the Common Council at such meeting.

IN WITNESS WHEREOF, I have executed this Certificate in my official capacity on
January 10, 2012,

(SEAL)

John S. Weidl
City Clerk/Treasurer/Administrator
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