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Marathon County Mission Statement: Marathon County Government serves people by 

leading, coordinating, and providing county, regional, and statewide initiatives. It 

directly or in cooperation with other public and private partners provides services and 

creates opportunities that make Marathon County and the surrounding area a 

preferred place to live, work, visit, and do business. 

 

 

An educational meeting of the MARATHON COUNTY BOARD OF SUPERVISORS will be held at the Marathon 

County Courthouse, Assembly Room, 500 Forest St, in the City of Wausau, at 6:00pm on Thursday, August 15, 2024. 

 

Persons Wishing to attend the meeting by phone may call into the telephone conference beginning ten minutes 

prior to the start time indicated above using the following number: 

1-408-418-9388 Access Code: 146 235 4571 

The meeting will also be broadcast on Public Access or at https://tinyurl.com/MarathonCountyBoard 

 

AGENDA 

 

1. Meeting Called to order at 6:00pm by Chairperson Gibbs, the agenda being duly signed and posted 

 

2. Pledge of Allegiance to the Flag; Followed by a Moment of Silence/Reflection 

 

3. Reading of Notice 

 

4. Request to Silence Cell Phones and Other Electronic Devices 

 

5. Roll Call 

 

6. Acknowledgement of Visitors 

 

7. 15 Minutes Public Comment (Any person who wishes to address the County Board during the "Public Comment" portion of County 

Board meetings may only provide comment pertaining to an item on the agenda. Any person who wishes to address any subordinate body 

of the County Board during the "Public Comment" portion of the meeting of said body may only provide comment that is germane to a 

topic within the jurisdiction of the body) 

 

8. Educational Presentations/Reports 

a)  Standing Committee Chairs or Designees 

b)  Presentation on County Forests, Rebekah Luedtke, Executive Director, Wisconsin County Forests Association  

     and Doug Brown, County Forest and Public Lands Specialist, Wisconsin Department of Natural Resources 

 

9. Review and discussion of Tuesday meeting agenda items: 

a)   Appointments – Rib Mountain Metropolitan Sewerage District, Jim Pauls and Darin Westover 

b)   Ordinances: 

       1.  Text Amendment to Chapter 17 Zoning Code – Tyler Seehafer   #O-24-24 

       2.  Town of Easton Rezone – Riverside Land Surveying, Nathan Wincentsen PLS for On-Q Holsteins LLC 

            #O-25-24 

       3.  Town of Easton Rezone – Dennie and Linda Davis    #O-26-24 

        4.  Town of Easton Rezone – Tim Vreeland for Randall Gorski   #O-27-24 

       5.  Town of Hull Rezone – Mike and Sue Gosse             #O-28-24 

 

https://tinyurl.com/MarathonCountyBoard


 

 

 

c)   Resolutions: 

      1.  Human Resources, Finance, and Property Committee: 

           a)  Approving 2025 Capital Improvement Program Projects List   #R-33-24 

           b)  Accepting the 5-year Capital Plan      #R-34-24 

  

      2.  Human Resources, Finance, and Property Committee and Public Safety Committee: 

           a)  Abolish 1 FTE DA Investigator and Create 1 FTE Deputy Sheriff Position Within the Sheriff’s Office  

    by Way of Interagency Agreement Between the District Attorney’s Office and the Sheriff’s Office 

           #R-35-24 

 

      3.  Human Resources, Finance, and Property Committee and Infrastructure Committee: 

           a)  Amendment of 2024 Budget – Transfer from Highway Reserve Funds for Emergency Culvert Repair,  

    CTH O         #R-36-24 

 

      4.  Human Resources, Finance, and Property Committee, Executive Committee, and Infrastructure  

           Committee: 

  a)  Consideration of Final Resolution Regarding Unconditional County Guaranty of its Pro Rata Share,  

       Intergovernmental Agreement and Taxable Revenue Bond Financing for Bug Tussel 2, LLC Project 

           #R-37-24 

 

10.   Announcements and/or Requests 

 

11.   Adjourn 

 

 

 

Any person planning to attend this meeting who needs some type of special accommodation in order to participate 
should call the County Clerk’s Office at 261-1500 or e-mail countyclerk@co.marathon.wi.us one business day 
before the meeting.  

mailto:countyclerk@co.marathon.wi.us


The State legislature, in incredible foresight, created the Forest Crop Law in 1927 
(precursor to the County Forest Law §28.11), allowing counties, and many others, to 
enroll acres left tax delinquent after massive logging operations and failed attempts of 
conversion to farmland swept through the northern ½ of Wisconsin in the early 1900’s.  
 

The number of forested acres has increased, on average, nearly 10% across all 30 
member counties since 1983, contributing to the 2 million acre increase statewide over 
the last 50 years. Harvest levels on member county forests over the past decade have 
averaged over 18 million board feet and 770,000 cords per year. Stumpage revenue in 
2023 returned over $36 million back to the counties and towns.  
 

In many counties, timber sale revenue significantly contributes to county coffers, not 
only funding their forestry programs, but to also supplement other departments, 
projects and budgets, as well as offset tax levies. Additionally, harvest revenue provides 
funding for the vast amount of outdoor recreational amenities enjoyed by the citizens 
and visitors of Wisconsin. In short, County Forests are vital to the State’s economic 
health, as well as providing for healthy forests, robust wildlife habitat and clean water. 
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Wisconsin County Forest System 

 

 

 

• 1st County Forest established 

in 1928 in Langlade. 

• Currently there are 30 

established County Forest 

Programs. 

• Collectively the largest 

public landholder in WI. 

• Collectively they manage 

over 2.4M acres, roughly 

14% of WI’s forested acres. 

• Forestry is the #1 employer 

in 10 Counties 

• Forestry is #1 in output in 14 

Counties 

 

 

In 2019 & 2020, the Forest 

Certification audit found the 

Wisconsin County Forest 

System exceeds best 

management standards. 

The System has been 

previously described as “the 

model” for public land 

management in the US. 

 

FAST FACTS 

Wisconsin County Forest Law § 28.11: 

“The purpose of this section is to provide the basis for a permanent program of county 

forests and to enable and encourage the planned development and management of 

the county forests for optimum production of forest products together with 

recreational opportunities, wildlife, watershed protection and stabilization of stream 

flow, giving full recognition to the concept of multiple-use to assure maximum public 

benefits; to protect the public rights, interests and investments in such lands; and to 

compensate the counties for the public uses, benefits and privileges these lands 

provide; all in a manner which will provide a reasonable revenue to the towns in which 

such lands lie.” (§28.11 is the foundation for county forest existence & management) 

 Did you know? 

Wisconsin is the #1 producer of paper and wood manufacturing in the US. Forest products is the 2nd largest 

industry in the State, supporting more than 64,000 jobs and contributing over $24 billion annually to the economy. 



 

Wisconsin’s County Forest System also boasts a 

tremendous amount of outdoor recreational 

opportunities for the citizens and visitors of Wisconsin, 

no matter the type or skill level.  

Motorized 

• Nearly 1,800 miles of ATV trails 

• Over 9,000 miles of snowmobile trails 

• Nearly 300 constructed boat landings 

Non-Motorized 

• The Ice Age National Scenic Trail crosses 9 county 

forests 

• Over 1,800 miles of hiking, snowshoe, cross-country 

skiing, horse and bicycle trails 

• Over 3,300 campsites 

• Nearly 200 day use areas with 54 public beaches 

Tourism, largely due to outdoor recreation, is the #1 

industry in 8 of the 30 member counties, and top 5 in 

27 of the 30 member counties. 

 

 

Wisconsin County Forests Association 
For more information on County  

Forests or WCFA, please contact: 

Rebekah Luedtke, Executive Director 

715.539.1097 

info@wisconsincountyforests.com 

www.wisconsincountyforests.com 

Follow us on Facebook too!  

The Wisconsin County Forests Association (WCFA) was established in 

1968 to provide a collaborative forum to discuss, consider and address 

matters, challenges and policies of the county forests. WCFA works with 

and represents interests of County Forestry Committees responsible 

for the forestry programs in each of its 30 member counties. 

Who is WCFA? 

• Not for Profit / Member and grant funded 

• Steered by a Board of Directors & several Committees 

• Directed by a strategic plan and professional staff 

Below: County Forest acres along with which 

counties hold forest certification. There are currently 

27 counties who are 3rd party certified through either 

the Forest Stewardship Council and/or  

the Sustainable Forestry Initiative.  

Forest certification stamps tell  

consumers they are buying wood  

products which are sustainability harvested.  

Our Mission: 

The Wisconsin County Forests Association  

provides leadership uniting the interests of the world’s 

largest county forest program while ensuring long-term 

forest health and sustainability. 

 

SCAN ME to learn more about  

Wisconsin’s County Forests 

mailto:info@wisconsincountyforests.com
http://www.wisconsincountyforests.com/


  APPOINTMENT 

 Rib Mountain Metropolitan Sewerage District Commission 

 

 

 I, Lance Leonhard, Marathon County Administrator, do hereby upon approval of the 

Board of Supervisors, appoint and re-appoint the following to the Rib Mountain Metropolitan 

Sewerage District Commission for five-year terms as noted: 

 

 Re-appoint James Pauls, 153686 Shoreland Ave, Rib Mountain, for a five-year term to  

            end in August 2029 

 

 Appoint Darin Westover, 221791 Azalea Road, Rib Mountain, to complete an unexpired  

            term ending in August 2026, replacing James Strehlow. 

 

 Dated this 20th day of July, 2024 

 

 

       ________________________________ 

       Lance Leonhard 

       Marathon County Administrator 

 

 

 
 
 
STATE   OF   WISCONSIN ) 

    )SS. 

COUNTY OF MARATHON ) 

 

 I, Kim Trueblood, County Clerk in and for Marathon County, Wisconsin, hereby certify 

that the above appointment was confirmed by the Marathon County Board of Supervisors at their 

Adjourned Organizational meeting which was held July 20, 2024. 

 

 

 

       ________________________________ 

S E A L      Kim Trueblood 

       Marathon County Clerk 



Marathon County Administration – Courthouse, 500 Forest St., Wausau WI  54403 - P: 715-261-1400 
 

Marathon County 
Administration 

MEMO 
 

To:  Marathon County Board of Supervisors  

From:  Lance Leonhard 

Date:  August 12, 2024 

Re:  Appointment of Darin Westover, and reappointment of James Pauls to the Rib 

Mountain Metropolitan Sewerage District 

 

This memo is offered in support of my appointment of Darin Westover to serve on the Rib Mountain Metropolitan 

Sewerage District to fulfill the unexpired term of James Strehlow and my reappointment of James Pauls to a successive 

five-year term. 

Appointments to the Rib Mountain Metropolitan Sewerage District are governed by Marathon County Ordinance Sec. 

2.06(17), and Chapter 200 of the Wisconsin Statutes. Following discussions with the Executive Committee of the County 

Board in 2023, relative to the Board’s consideration of a previous appointment to the District, I have sought to coordinate 

with the District in the solicitation of applications and screening of applications for any vacancy. 

With respect to the appointment of Mr. Westover, I can indicate that Mr. Westover completed the application materials in 

accordance with the standard application proceses of Marathon County and the Rib Mountain Metropolitan Sewerage 

District. An interview of Mr. Westover was not conducted, as he was the only applicant that expressed recent interest in 

the vacancy. That said, however, Mr. Westover was formally interviewed in connection with a vacancy in 2023. As 

shared in my memorandum to the Board in connection with the December 14, 2023, meeting packet, it was my judgment 

at that time, and it remains my judgement, that Mr. Westover is well-qualified to serve on the District. Of particular note is 

Mr. Westover’s experience with the Rib Mountain Sanitiary District, as its Director of Public Works, and that he has been 

a Marathon County resident for over thirty years. I can share that Rib Mountain Metropolitan Sewerage District Director 

Eric Donaldson expressed support for the appointment Mr. Westover. 

With respect to the reappointment of James Pauls, I can indicate that Mr. Pauls has served on the Rib Mountain 

Metropolitan Sewerage District since August 2019 and that he resides in the Village of Rib Mountain. In speaking with 

Director Donaldson, I was informed that during his time on the Board, Mr. Pauls has developed a strong understanding of 

the work of the district and of each of the five communities served by the District. Moreover, Director Donaldson shared 

that Mr. Pauls was recently elected by the members of the District Board to serve in the role of Secretary. I was also 

informed that the District Board voted unanimously to support Mr. Pauls reappointment at its meeting of July 9, 2024. A 

copy of a letter expressing support for Mr. Pauls’ reappointment was submitted by the District and is included in the 

County Board educational meeting packet.  

As outlined above, having confered with the Director Donaldson and reviewed the provisions relative to the duties and 

responsibilities outlined in the Marathon County Ordinance Sec. 2.06(17), and Chapter 200 of the Wisconsin Statutes, I 

am offering the appointment of Darin Westover and the re-appointment of James Pauls to the Rib Mountain Metropolitan 

Sewerage District Board for consideration by the Marathon County Board of Supervisors. 

Sincerely,  

 

Lance Leonhard 

Marathon County Administrator 





Marathon County Citizen Participation Form

Date

First Name * Last Name *

Address:*

City:*

Zip Code:*

Phone * Email*

Years as a Marathon County Resident*

Occupation/Employer, if applicable

Business Name

Address:

City:

Zip Code:

Choose Boards/Commissions and/or Committee *

Thank you for your interest in becoming involved with Marathon County Boards Committees or Commissions.  Placement based, in part,
on your responses to the following questions; please provide us with some information to use when considering your appointment by
completing the questions below.  You are welcome to attach additional information such as your resume or vitae that may further support
your appointment.  For additional information, visit Marathon County's Web Site at https://www.marathoncounty.gov/.  This form will
remain on file for three years. A list of existing Boards, Commissions and Committees (including general information) can also be found
on our website. Please consider becoming a part of this important Community Resource Group.

Contact Information

7/11/2024

Darin Westover

221791 Azalea Rd

Wausau

54401

(715)470-7975 darinwestover@outlook.com

30+

Retired

Business Information

Retired from Rib Mountain Sanitery District

https://www.marathoncounty.gov/


For a thorough understanding of the objectives, membership, term, and duties of these groups, kindly refer to the
Marathon County Ordinances, Chapter 2, Section 2.05 and 2.06.

Why are you interested in serving on these particular Committees? *

What qualifications can you bring to these Committees? *

On what other Committee(s) are you currently serving, if any?

Other Community Involvement

First Name * Last Name *

Address:

City: Zip Code:

Phone * Relationship to You*

First Name * Last Name *

Address:

City: Zip Code:

Phone * Relationship to You*

Administrative Review Board Highway Safety Commission
ADRC-CW Board Local Emergency Planning Committee
Board of Adjustment Marathon County Land Information Council
Board of Health Marathon County Park Commission
Broadband Task Force Marathon County Public Library Board
Central Wisconsin Airport Board Metallic Mining Committee
Central WI Economic Development Board (CWED) North Central Community Services Program Board
Civil Service Commission Rib Mountain Metro Sewerage District
Community Action Program Board Social Services Board
County Forest Citizens' Advisory Sub-Committee Solid Waste Management Board
Criminal Justice Coordinating Council Transportation Coordinating Committee
Environmental Resources Committee (ERC) Veterans Service Commission
WI Valley Library Service Board of Trustees Other

I served our community for 25 years as Director of Public Works. I am retired now and it is
time to give back to to my community

As Director of Public Works I managed a small business very similar To Metro. Those
commonalities gives me a good perspective of Metro's challenges.

No other public committees but I am on the Board of Directors for the Granite Peak Ski
Patrol

I served on the Volunteer Rib Mountain Fire Department for
25+ retiring as Chief

References(Please Include 3)

Michael Heyroth

2283 Courtland DR

Kronenwetter 54453

(715)843-7060 Team menber

Ed Abendroth

806 Phlox Ln

Wausau 54401

(715)359-6236 Reported directly to

https://library.municode.com/wi/marathon_county/codes/code_of_ordinances?nodeId=CH2THGOBO_S2.05COSTPRJOCOTAFOGO


First Name * Last Name *

Address:

City: Zip Code:

Phone * Relationship to You*

You are welcome to attach additional information such as your resume or vitae that may further support your
appointment.

Attachment(s)

Signature *

Ed Jensen

3900 Kinglet Cir

Wausau 54401

(715)359-5364 Reported to

Additional Information

250 MB maximum file size

Please sign here:





ORDINANCE #O-24-24 
Text Amendment to Chapter 17 Zoning Code 

 
WHEREAS, the Marathon County Board of Supervisors has been petitioned to amend the General Code of Ordinances for 
Marathon County, Chapter 17, the Marathon County Zoning Code, through a petition of Tyler Seehafer, for certain text 
amendment changes to Chapter 17 regarding Farm Consolidations; and 
 
WHEREAS, the text amendments may be viewed online at https://www.marathoncounty.gov/services/zoning and are also 
attached hereto; and 
 
WHEREAS, the petition to amend the Zoning Code was referred to the Marathon County Environmental Resources 
Committee for public hearing; and 
 
WHEREAS, the Environmental Resources Committee, on due notice, conducted a public hearing thereon to consider the 
proposed text amendments; and 
 
WHEREAS, the Marathon County Board, on July 23, 2024, voted to direct the Environmental Resources Committee to 
forward to the County Board an ordinance drafted to effectuate the petition; and 
 
WHEREAS, on July 30, 2024, the Environmental Resources Committee forwarded this ordinance and the attached text 
amendment draft to the Marathon County Board for its consideration. 
 
NOW, THEREFORE, BE IT RESOLVED, that the Marathon County Board of Supervisors does ordain to amend Chapter 
17 of the Marathon County General Code of Ordinances pursuant to the attached document. 
 
NOW, THEREFORE, BE IT FURTHER RESOLVED, that this Text Amendment shall be incorporated into the 
Marathon County General Code of Ordinances upon certification from the Wisconsin Department of Agriculture, Trade, and 
Consumer Protection (DATCP) that the text amendment meets and maintains the requirements for certification of Marathon 
County’s Farmland Preservation ordinance under Wisconsin Statute Sections 91.36 and 91.38. 
 
 
Ayes __________  Nays __________  Abstain __________  Absent __________  [   ] Voice Vote 
 
 
        Approved and adopted this ______ day of ______, 2024 
 
        Denied this _______ day of ______, 2024 
 
 
Approved as to Form:      SEAL 
 
_______________________________ 
Michael Puerner, Corporation Counsel 
 
Approved as to Financial Impact (if necessary)   Attest: 
 
________________________________    __________________________________ 
Samantha Fenske, Finance Director    Kim Trueblood, Marathon County 
 
        _______________________________ 

Kurt Gibbs, County Board Chairperson 

https://www.marathoncounty.gov/services/zoning










•



•

•
•

•

•

•

•
•

•



Road

40-Acres

Home constructed  
January 5th,2000

• Farm residence is located on a 40-
acre parcel.

• Farm residence was constructed prior 
to January 1, 2014.

• 40- acres is currently zoned Farmland 
Preservation (35-acre minimum lot 
size).

• The owner would like to create a new 
parcel to split their farm residence off 
the 40-acre parcel.



Road

38-Acres

2- Acres

• 2-acre parcel is created in 
accordance with the farm 
consolidation regulations.

• Residue property remains 
compliant with the Farmland 
Preservation district size standards 
(minimum 35-acres).

• This proposal would be an 
allowed farm consolidation.



Road

40-Acres

36-Acres

Home constructed  
January 5th,2000

• Farm residence is located on 36-acre.

• Farm residence was constructed prior to 
January 1,2014.

• The property is currently zoned in the Farmland 
Preservation district (35-acre minimum lot size).

• The owner would like to pursue a farm 
consolidation to split the farm residence off 
from the farm.



Road

40-Acres

34-Acres

• The 2-acre parcel is split off from the 36-acre 
parcel creating a residue parcel of 34-acres.

• The residue property (34-acres) does not meet 
the Farmland Preservation district minimum 35-
acre size standard.

• This proposal would not be able to 
complete a farm consolidation.

2 -Acres



Road

40-Acres

34-Acres

• The same property owner owns a 40-acre parcel 
to the north that is also in the Farmland 
Preservation district.

• The 34-acre parcel can be combined with the 
4o-acre parcel to create a residue property that 
meets the minimum 35-acre minimum lot size.

• This scenario would be allowed as a 
compliant farm consolidation

2-Acres

74-Acres

Home constructed  
January 5th,2000



Road

40-Acres

Home constructed  
January 5th,2000

• Home is located on a 40-acre parcel.

• Farm residence was constructed prior 
to January 1, 2014.

• 40-acres is currently zoned Farmland 
Preservation (35-acre minimum lot 
size).



Road

40-Acres

Home constructed  
January 5th,2000

• Property owner relocated the farm 
residence to different location on the 
same parcel May 1, 2024.

• Property owner now wants to pursue a 
farm consolidation for the farm 
residence that is now in a new location.

• This is not allowed as the relocation of 
the residence is considered new 
construction (post January 1, 2014).

• This is proposal would not be able 
to complete a farm consolidation.

Home now considered 
constructed May 1, 2024 
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Road

40-Acres

Home constructed  
January 5th,2000

• Home is located on a 40-acre parcel.

• Farm residence was constructed prior 
to January 1, 2014.

• 40- acres is currently Zoned Farmland 
Preservation (35-acre min lot size).



Road

40-Acres

Home constructed  
January 5th,2000

• Property owner relocated farm 
residence to different location on the 
same parcel  May 1, 2024.

• Property owner now wants to pursue a 
farm consolidation for the farm 
residence that is now in a new location.

• This is proposal would  be able to 
complete a farm consolidation.

38-Acres

2-Acres



Road

38.135-Acres 36.631-Acres

R
o

ad

Home constructed  
Prior to January 1, 2014

2.264-Acres

34.367-Acres72.502-Acres





August 15, 2024



Late 1800s – Early 1900s
 Massive timber operations and land clearing 

occurring across the State. In 1900, 
Wisconsin led the nation in timber 
production but by 1915, the forests were 
gone.

 Afterwards, attempted conversion to 
farmland fails in the north ½ of the state.

 Companies and governments try to entice 
new settlers to WI with little success.

 By 1927, over 4.5 million acres had become 
tax delinquent at least once, leaving counties 
cash poor. 

History of Wisconsin Forests



1920s
 Introduction of the Forest Crop Law in 

1927 and County Forest Reserve Law 
in 1929.

 Forest Crop Law allowed the counties 
to acquire the tax delinquent lands for 
their own use. 

 First County Forest was established in 
Langlade County in 1928

 Initial wave of 4 counties established 
county forests for 38,000 acres

Establishment of the Wisconsin County Forest System



1930s - 1960s
 By 1938, 24 County Forests 

were established totaling over 
1.7 million acres.

 Governor John Reynolds signs 
the new County Forest Law 
(WI § 28.10 & 28.11) on 
September 19, 1963

 Marathon County Forest was 
created in 1967.

 Wisconsin County Forests 
Association (WCFA) was 
established in 1968 to help 
the counties with growing 
pains.



Marathon County Forest

 Initially enrolled 21,840 
acres in 1967.



Purpose of Wisconsin’s 
County Forests
§28.11(1) The purpose of this section is to 
provide the basis for a permanent program of 
county forests and to enable and encourage the 
planned development and management of the 
county forests for optimum production of forest 
products together with recreational 
opportunities, wildlife, watershed protection and 
stabilization of stream flow, giving full recognition 
to the concept of multiple-use to assure 
maximum public benefits; to protect the public 
rights, interests and investments in such lands; 
and to compensate the counties for the public 
uses, benefits and privileges these lands provide; 
all in a manner which will provide a reasonable 
revenue to the towns in which such lands lie.  



Wisconsin County Forest System - Today
Largest public land base in Wisconsin30 Counties for over 2.4M acres

County Forest lands in Wisconsin are 
governed by the County Forest Law 
(§28.11).
Forestry is the #1 employer in 11 

counties*.
Forestry is #1 in output in 31 

counties statewide*.
Currently sustains over 61,000 full-

time jobs in Wisconsin’s 24 billion 
dollar per year forest products 
industry*.
Adams County became 30th County 

Forest in June 2020.
* = pre-Verso closures



 5.4 million acres of county forest nationwide
 95% can be found in Minnesota and Wisconsin

 2.8+ million acres in Minnesota, owned by the State 
 2.4+ million acres in Wisconsin, owned by the counties 

 5% in Oregon (78,100), Michigan (62,200), 
New York (45,000), Washington (28,000), 
and Pennsylvania (10,000)

 The Wisconsin County Forest System
is unique.
 Largest public landholder
 County owned lands
 Dovetail relationship with DNR
 Robust and active association

One of a Kind

WISCONSIN MINNESOTA

Land Base 35 M acres 56 M acres

Forested 16.9 M (47%) 17.6 M (33%)

Federal 1.6 M (10%) 3.4 M (19%)

State 1.5 M (9%) 5.6 M (21%)

County 2.4 M (14%) 2.8 M (18%)

Private 10.4 M (57%) 6.4 M (37%)





Timber Production (2023)
 $36.0 M receipts received

 Compared to State Lands - $11.3M
 +/- $3.6 M given to Townships

 809,799 cord equivalents closed out
 563 closed sales for 40,634 acres

Figure left: Timber sale volume of completed sales 
on County, State & CNNF owned forest lands.

Figure above: Annual timber sale revenues for 
County, State, and federally owned forest lands.
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Motorized
 Nearly 1,800 miles of ATV trails (85% of public trails)
 Over 8,400 miles of snowmobile trails
 Nearly 300 constructed boat landings

Non-Motorized
 Ice Age National Scenic Trail crosses 9 county forests
 Over 1,800 miles of hiking, snowshoe, cross-country 

skiing, horse and bicycle trails
 Over 3300 campsites
 Nearly 200 day use areas with 54 public beaches
 Too many others to mention!

Recreation Opportunities

Outdoor tourism in WI depends on County Forests!



Forest Certification
27 Counties became certified in 2005
 19 Counties are dual certified.
 6 Counties are SFI only certified.
 2 Counties are FSC only certified.
 3 Counties have chosen not to be certified.
 2,231,654 acres Under SFI
 1,791,104 acres Under FSC
 2,401,135 acres certified (out of 2,410,854) 
 The DNR holds the certificate for the                                         

Counties.
 Back to back clean audits in 2019 & 2020
 Hot off the presses: CLEAN AUDIT FOR 2024!! 

In 2010, the Certification audit results boasted 
Wisconsin’s County Forest Program was “the model” 
for public land management in the US.
- Mike Ferrucci



State Responsibility to Compensate Counties
DIRECT FINANCIAL ASSISTANCE

1. Administration Grant Program (since 2002 - $1.2M for MCF) $1.65 Million

2. Variable Acreage Share and Project Loans $1.22 Million

3. State Nursery Stock Discount (5 yr avg) $85,000

4. Aid to Towns ($.63/ac) $1.515 Million

5. Sustainable Forestry Grant $210,000

6. Forest Certification $36,000

7. Wildlife Habitat Grant $112,200

8.  KN Stewardship Grant $3 Million

9.  County Forest Road Aids $320,600

TOTAL +/- $8.15 Million/ year



State Responsibility to Compensate Counties
DNR TECHNCIAL ASSISTANCE

 Department of Natural Resources provides 46,000 staff hours annually, equivalent 
to 26 FTEs, dedicated to county forests at no cost to the counties. 

 Liaison Forester - Every County Forest program has one 
 Main DNR contact for each County
 670 hours for MCF annually
 Most critical DNR technical role
 Fundamental to DNR – County relationship

 In addition (with no cost or towards time standards) –
DNR Specialists – County Forest Specialist, Forest Certification, 
Health, Ecologist, IT/GIS (WisFIRS), Silviculturists, Forest 
Products Specialists, Hydrologist, Forest Economist, Wildlife Biologists, etc.



Founded in Law
 Review/approve/deny annual work plans (required to receive Administration Grant)
 Review/approve/deny Comprehensive Land Use 15 Yr Plan
 Includes approving amendments to Plans

 Approve/deny entry of lands into CFL
 Approve/deny withdrawals of County Forest lands from CFL
 Approve/deny Timber Sale establishments (to allow to be sold)
 Approve/deny Closeout/Completion of Timber Sales
 Ensure Town Stumpage Severance Payments are made (10% to Towns)
 Ensure Counties remain compliant with WI §28.11

DNR Authority on County Forest Lands



30 
Counties

WCFADNR

DNR/CF Relationship
WI §28.11
NR Code

Handbooks
Agreements

WCFA/CF Relationship
Facilitator 

Liaison
Lobby

Continuing education
Represent
Negotiator

Conduit
Information sharing

Networking
Technical assistance

DNR/WCFA 
Relationship

Point of contact
Cooperative support

Conduit of information
Partnership
Stakeholder



PURPOSE & OBJECTIVES

 Provide a forum for the consideration & collaboration of issues, 
programs, and policies of the county forests. WCFA works with 
and represents interests of Committees of County Boards 
responsible for forestry programs in each of its 30 member 
counties.

 Provide leadership and counsel to Counties.
 Advocate for counties on proposed forestry legislation & matters 

affecting forestry and forest land use in WI.
 Be a liaison and serve as a representative, working with several 

agencies and organizations on behalf of the member counties to 
strengthen forestry and forestry related programs in WI.
 USFS, DNR, COF, WCA, GLTPA, TFT, FSFC, WYFP, State 

Legislature
 Be a champion for county forestry and sustainable forestry in WI.

Mission: The Wisconsin County Forests Association 
provides leadership uniting the interests of the world’s 

largest county forest program while ensuring long-term 
forest health and sustainability.

STRUCTURE
 Not for Profit est. 1968
 Board of Directors
 Strategic Plan & Operating Budget
 Committees
 Staff

 Executive Director
 Asst. Executive Director
 Technical Resource Advisor
 Contract Lobbyist

 Member and grant funded – all 30 
County Forests are members



Upcoming State legislative/ budget cycle
Wood markets
Outreach and Education
 Support of county committees (presentations, handouts, etc)
 Forest Certification 
 Supporting and participating with other organizations & initiatives
 Continuing education & networking
General health and financing of WCFA

Current WCFA Priorities
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Marathon County Forest - Annual Timber Revenue

Net Timber Revenue Expenses Net Program Revenue

2004 – 2023
 Total Revenue: 

$7.97 million
 Total Expenses: 

$6.82 million
 Total Net to 

General Fund: 
$1.15 million



SPRING BROOK ROAD RED PINE 
NINE MILE FOREST UNIT 

• 60 Acres Planted in 1940 
• 80 Years Old 
• Overmature trees requiring clearcut to 

capture economic value before mortality 

HARVEST HISTORY: 
• 11 timber sales completed beginning in 

1970 
• 10 individual selection thinnings
• 1 final harvest of all trees in 2020 

REVENUE FROM ALL HARVESTS: 
• $449,670.00 Or $7,494.50 per acre 

REFORESTATION COSTS: 
• Site preparation (trenching and herbicide): $11,102 
• Seedlings (55,800 red pine/930 trees/ac): $16,182 
• Planting contract: $5,308
• Delivery/shipping/cold storage: $1,455
• Total: $34,047 or $567.50 per/ac



Direct & Indirect Impact
 The forest products industry ranked 1st in 

terms of number of employees and 2nd in 
terms of industry output in the county. 
 The average annual income in the forest 

products industry was $73,000, $15,000 
higher than the county average. 
 Every 10 jobs in the forest products industry 

supported additional 9 jobs in the county. 
 Every million dollars of output in the forest 

products industry generated additional 
$336,000 output in the county. 
(source: WIDNR Economic Fact Sheet – 2020)

BENEFITS OF COUNTY 
OWNED LANDS 

 Economic 
 Social 
 Environmental 
 Quality of Life 
 Timber Production
 Recreation 
 Wildlife Habitat 
 Watershed Protection
 And much more

* Wausau 24 example



Thank you!

Doug Brown
County Forest & Public 

Lands Specialist
Wisconsin DNR

Rebekah Luedtke
Executive Director
Wisconsin County 

Forests Association

Tom Lovlien
County Forest
Administrator

Marathon County



   ORDINANCE #O-25-24 
Town of Easton Rezone 

 
WHEREAS, the Marathon County Board of Supervisors has been petitioned to amend the General Code of 

Ordinances for Marathon County Chapter 17 Zoning Code by Riverside Land Surveying-Nathan Wincentsen PLS 

on behalf of On-Q Holsteins, LLC to rezone lands from G-A General Agriculture to R-E Rural Estate described as a 

part of Lot 4 of Certified Survey Map #15498, recorded in Volume 70 of Certified Survey Maps Page 80 as 

Document #1544359 located in part of the Northwest ¼ of the Northwest ¼ of Section 21, Township 29 North, 

Range 9 East, Town of Easton. The area proposed to be rezoned from G-A General Agriculture to R-E Rural Estate 

is described as Lot 1 of the preliminary CSM. Parent Parcel # 018-2909-212-0997. 

WHEREAS, the petition was referred to the Marathon County Environmental Resources Committee (the 

Committee) for public hearing; and 

 

WHEREAS, the Committee, on due notice, conducted a public hearing thereon, pursuant to Section 59.69, 

Wisconsin Statutes on July 30, 2024 to consider the petition to amend Chapter 17; and 

WHEREAS, the Committee being duly informed of the facts pertinent to the changes proposed, having reviewed the 

staff report, and duly advised of the recommendations of the Town of Easton hereby recommends the petition be 

GRANTED AS APPLIED FOR    

 

NOW THEREFORE BE IT RESOLVED, the County Board of Supervisors of the County of Marathon does ordain 

as follows: The General Code of Ordinances for Marathon County Chapter 17 Zoning Code (and accompanying 

Zoning Map) is amended as stated above. 

 

Dated this 30th day of July, 2024 

 

 Environmental Resources Committee  
 

Ayes______ Nays______ Abstain______ Absent______ [  ]Voice Vote 

 

  ☐      Approved and adopted this ________ day of ________, 2024 

 

  ☐      Denied this _______ day of ______, 2024 

 

Approved as to Form:       

 

 

 

____________________________ 

Michael Puerner, Corporation Counsel 

 

Attest: 

 

____________________________     ____________________________ 

Samantha Fenske, Finance Director     Kim Trueblood, Marathon County Clerk 

Approved as to Financial Impact (if necessary)    
 

 

____________________________ 

Kurt Gibbs, County Board Chair  

 

SEAL 



CERTIFIED SURVEY MAP NO. 
Of a part of Lot 4 of Certified Survey Map No. 15498 recorded in Volume 70 of 
Certified Survey Maps on page 80 as Document No. 1544359 located in part of 

the Northwest 1/4 of the Northwest 1/4 of Section 21, Township 29 North, 

Range 9 East, Town of Easton, Marathon County, Wisconsin. 
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MARATHON CO. CERTIFIED SURVEY MAP NO. 
Of a part of Lot 4 of Certified Survey Map No. 15498 recorded in Volume 70 of Certified Survey Maps on page 

80 as Document No. 1544359 located in part of the Northwest 1/4 of the Northwest 1/4 of Section 21, 

Township 29 North, Range 9 East, Town of Easton, Marathon County, Wisconsin. 

|, Nathan J. Wincentsen, Professional Land Surveyor S-2539, hereby certify to the best of my knowledge and k elief: 

That | have surveyed, mapped and divided a part of Lot 4 of Certified Survey Map No. 15498 recorded in Volume 70 of 

Certified Survey Maps on page 80 as Document No. 1544359 located in part of the Northwest 1/4 of the Northwest 1/4 

of Section 21, Township 29 North, Range 9 East, Town of Easton, Marathon County, Wisconsin, described as follows: 

Commencing at the North 1/4 corner of said Section 21; Thence North 88°38'24" West along the North line of s 
Northwest 1/4, 1317.50 feet; Thence South 00°12'05" West, 33.01 feet to the South right-of-way line of County 

aid 

Road Z, 
the Northeast corner of said Lot 4, which is the point of beginning; Thence continuing South 00°12'05" West along the 

monumented East line of the Northwest 1/4 of the Northwest 1/4, 645.00 feet; Thence North 88°38'24" West, 338.00 
feet; Thence North 00°12'05" East, 645.00 feet to said South right-of-way line of County Road Z; Thence South 

88°38'24" East along said South right-of-way line, 338.00 feet to the point of beginning. 

That the above described parcel of land contains 217,965 square feet or 5.004 acres, more or less: 

That said parcel is subject to all easements, restrictions and right-of-ways of record including a proposed 66' 

Ingress and Egress easement by separate document; 

That | have made this survey, division and map thereof at the direction of Sam Zimmermann, Owner of said pa 

That | have fully complied with the provisions of Section 236.34 of the Wisconsin Statutes, Chapter A-E7 of the 

Wisconsin Administrative Code and the subdivision regulations of Marathon County and the Town of Easton in 

Surveying, Mapping and Dividing the same. 

That said map is a correct and accurate representation of the exterior boundaries of said parcel and the divisio 

thereof. 
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STATE OF WISCONSIN ) 
MARATHON COUNTY ) 
TOWN OF EASTON ) 

RESOLUTION ON ZONING ORDINANCE AMENDMENT 

TO THE MARATHON COUNTY ENVIRONMENTAL RESOURCES COMMITTEE 

I, Ronald D, Sieglaff, Clerk of the Town of Easton, Marathon County, State of Wisconsin, do hereby certify that the following is 

a true and correct copy of a resolution adopted by the Town of Easton Town Board at a meeting held on the day of 

SUL} , 2024. 
t 

RESOLUTION 

WHEREAS. Section 59.69(5)(e)3., Wisconsin Statues, provides that if a town affected by a proposed amendment 
disapproves of the proposed amendment, the town board may file a certified copy of a resolution adopted by such board 

disapproving of the petition with the Environmental Resources Committee prior to, at or within ten (10) days after the public 

hearing, and 

WHEREAS, if the town board of the town affected in the case of an ordinance relating to the location of boundaries of 

districts files such a resolution, the Environmental Resources Committee may not recommend to the County Board approval of 

the petition without change. but may only recommend approval with change or recommend disapproval. 

NOW. THEREFORE BE IT RESOLVED that the Town of Easton Town Board considered on the a day of 

Siva) . 2024, The petition of Riverside Land Surveying-Nathan Wincentsen PLS on behalf of On-Q 

Holsteins, LLC to! amend the General Code of Ordinance for Marathon County Chapter 17 Zoning Code to rezone lands from G- 

A General Agriculture to R-E Rural Estate described as a part of Lot 4 of Certified Survey Map #15498. recorded in Volume 70 
of Certified Survey Maps Page 80 as Document #1544359 located in part of the Northwest 4 of the Northwest 4 of Section 21, 

Township 29 North, Range 9 East, Town of Easton. The area proposed to be rezoned from G-A General Agriculture to R-E Rural 

Estate is described as Lot | of the preliminary CSM. Parent Parcel # 018-2909-2 12-0997. 

The Town of Easton hereby has considered the following standards for rezoning above property (use additional sheets if 

necessary); 

1) Has the applicant provided what public facilities and/or services currently serve the proposed development, what 

additional services may be required, and how the additional services will be provided? 

LINo yes Explain: 

2) Has the applicant demonstrated how the provision of the public facilities will not be an unreasonable burden to local 

government? 

LINo Byes Explain: 

3) Has the applicant determined that the land is suitable for the development proposed? Explain. 

[_]No yes Explain: 

4) Has the applicant demonstrated what will have to be done so the development will not cause unreasonable air and 

water pollution, soil erosion, or adverse effects on rare or irreplaceable natural areas? Explain. 

LJNo MlYes_ Explain: 

Is there any potential for conflict with existing land uses in the area? 

[ZINo L]Yes Explain: 

na
 

~
 

(OVER) 
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7) 

9) 

Has the applicant demonstrated the need for the proposed development at this location? Explain. 

LJNo Wives Explain: 

Has the applicant demonstrated the availability of alternative locations? Be specific 

[_JNo AlYes Explain: 

Is cropland is being consumed by this zone change? What is the productivity of the agricultural lands involved? 

[XINo L]Yes Explain: 

Has the applicant explained how the proposed development will be located to minimize the amount of agricultural 

land converted? 

LINo lYes Explain: 

Is proposed rezone request consistent with the town’s adopted Comprehensive Plan? Explain. 

LINo Silves Explain: 

Is there anything else the Town wishes to present or comment on regarding this application to the Marathon County 

Environmental Resources (ERC) Committee? 

BINo L]Yes Explain: 

The Town of Easton recommends: Ma Approval [|] Disapproval of the amendment and/or zone change. 

OR [] Requests an Extension® for the following reasons: 

*Wis. Stats §59.69(5)(e). (3), and (3m) authorizes Towns to extend the time to disapprove a zone change for a total of thirty (30) 

days beyond the date of the public hearing. The extension must be by Town Board Resolution and remains in effect until the 

Town Board adopts a resolution rescinding the extension. 

Clerk Ew LM 

Town Board 4d. ke x +h 

x 
UN 2 

bho. fiat? 

NOTE: If you recommend disapproval of this request, please make every effort to send a representative to the 

Environmental-Resources Committee Public Hearing. Town input-at the hearing is always appreciated. 

Please return this form before July 19th, 2024 to: 

Marathon County Conservation, Planning and Zoning Department 

210 River Drive 

Wausau, WI 54403 

Pg 2 of 2



   ORDINANCE #O-26-24
 Town of Easton Rezone 

 
WHEREAS, the Marathon County Board of Supervisors has been petitioned to amend the General Code of 

Ordinances for Marathon County Chapter 17 Zoning Code by Dennie and Linda Davis to rezone lands from R-R 

Rural Residential and R-E Rural Estate to G-A General Agriculture as described as Lot 1, Lot 2, and Lot 3 of 

Certified Survey Map #18916, Document #1833947, located in the Southwest ¼ of the Northwest ¼ of Section 23, 

Township 29 North, Range 9 East, Town of Easton. Parent Parcel #018-2909-232-0981, 018-2909-232-0982, 018-

2909-232-0983. 

WHEREAS, the petition was referred to the Marathon County Environmental Resources Committee (the 

Committee) for public hearing; and 

 

WHEREAS, the Committee, on due notice, conducted a public hearing thereon, pursuant to Section 59.69, 

Wisconsin Statutes on July 30, 2024 to consider the petition to amend Chapter 17; and 

WHEREAS, the Committee being duly informed of the facts pertinent to the changes proposed, having reviewed the 

staff report, and duly advised of the recommendations of the Town of Easton hereby recommends the petition be 

GRANTED AS APPLIED FOR    

 

NOW THEREFORE BE IT RESOLVED, the County Board of Supervisors of the County of Marathon does ordain 

as follows: The General Code of Ordinances for Marathon County Chapter 17 Zoning Code (and accompanying 

Zoning Map) is amended as stated above. 

 

Dated this 30th day of July, 2024 

 

 Environmental Resources Committee  
 

Ayes______ Nays______ Abstain______ Absent______ [  ]Voice Vote 

 

  ☐      Approved and adopted this ________ day of ________, 2024 

 

  ☐      Denied this _______ day of ______, 2024 

 

Approved as to Form:       

 

 

 

____________________________ 

Michael Puerner, Corporation Counsel 

 

Attest: 

 

____________________________     ____________________________ 

Samantha Fenske, Finance Director     Kim Trueblood, Marathon County Clerk 

Approved as to Financial Impact (if necessary)    
 

 

____________________________ 

Kurt Gibbs, County Board Chair  

 

SEAL 







STATE OF WISCONSIN ) 

MARATHON COUNTY ) 
TOWN OF EASTON ) 

RESOLUTION ON ZONING ORDINANCE AMENDMENT 

TO THE MARATHON COUNTY ENVIRONMENTAL RESOURCES COMMITTEE 

I, Ronald D, Sieglaff, Clerk of the Town of Easton, Marathon County, State of Wisconsin, do hereby certify thagye following is 

a true and correct copy of a resolution adopted by the Town of Easton Town Board at a meeting held on the G day of 

Jw , 2024, 
y 

RESOLUTION 

WHEREAS, Section 59.69(5)(e)3., Wisconsin Statues, provides that if a town affected by a proposed amendment 

disapproves of the proposed amendment, the town board may file a certified copy of a resolution adopted by such board 
disapproving of the petition with the Environmental Resources Committee prior to, at or within ten (10) days after the public 

hearing, and 

WHEREAS, if the town board of the town affected in the case of an ordinance relating to the location of boundaries of 

districts files such a resolution, the Environmental Resources Committee may not recommend to the County Board approval of 
the petition without change, but may only recommend approval with change or recommend disapproval. 

a) 
NOW, THEREFORE BE IT RESOLVED that the Town of Easton Town Board considered on the day of 

J Wate , 2024, petition of Dennie and Linda Davis to amend the General Code of Ordinance for 

Marathon County Chapter 17 Zoning Code to rezone lands from R-R Rural Residential and R-E Rural Estate to G-A General 

Agriculture as described as Lot 1, Lot 2, and Lot 3 of Certified Survey Map #18916, Document #1833947, located in the 
Southwest “% of the Northwest “4 of Section 23, Township 29 North, Range 9 East, Town of Easton. Parent Parcel 

#0 18-2909-232-098 1, 0.18-2909-232-0982, 018-2909-232-0983. 

The Town of Easton hereby has considered the following standards for rezoning above property (use additional sheets if 

necessary); 

1) Has the applicant provided what public facilities and/or services currently serve the proposed development, what 

additional services may be required, and how the additional services will be provided? 

LJNo [AlYes Explain: 

2) Has the applicant demonstrated how the provision of the public facilities will not be an unreasonable burden to local 

government? 

LINo bdves Explain: 

3) Has the applicant determined that the land is suitable for the development proposed? Explain. 

LINo Rlyes Explain: 

4) Has the applicant demonstrated what will have to be done so the development will not cause unreasonable air and 
water pollution, soil erosion, or adverse effects on rare or irreplaceable natural areas? Explain. 

LINo Dyes Explain: 
i 

__5) _Is there any potential for conflict with existing land uses in the area? — 

ZANo L]Yes Explain: 

(OVER)



6) Has the applicant demonstrated the need for the proposed development at this location? Explain. 

[JNo Des Explain: 

7) Has the applicant demonstrated the availability of alternative locations? Be specific 

LJNo [Yes Explain: 

8) Is cropland is being consumed by this zone change? What is the productivity of the agricultural lands involved? 

DZINo []Yes Explain: 

9) Has the applicant explained how the proposed development will be located to minimize the amount of agricultural 

land converted? 

LJNo Saves Explain: 

10) Is proposed rezone request consistent with the town’s adopted Comprehensive Plan? Explain. 

LINo Dd'ves Explain: 

11) Is there anything else the Town wishes to present or comment on regarding this application to the Marathon County 
Environmental Resources (ERC) Committee? 

QZINo L]Yes Explain: 

The Town of Easton recommends: [X] Approval [| Disapproval of the amendment and/or zone change. 

OR [| Requests an Extension® for the following reasons: 

*Wis, Stats §59.69(5)(e), (3), and (3m) authorizes Towns to extend the time to disapprove a zone change for a total of thirty (30) 
days beyond the date of the public hearing. The extension must be by Town Board Resolution and remains in effect until the 

Town Board adopts a resolution rescinding the extension. _ 
7 | , 

’ A, L fi ’ y 
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NOTE: If you recommend disapproval of this request, please make every effort to send a representative to the 
Environmental Resources Committee Public Hearing. Town input at the hearing is always appreciated. 
Please return this form before July 19th, 2024 to: 

Marathon County Conservation, Planning and Zoning Department 

210 River Drive 

Wausau, WI 54403 
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   ORDINANCE #O-27-24
Town of Easton Rezone 

 
WHEREAS, the Marathon County Board of Supervisors has been petitioned to amend the General Code of 

Ordinances for Marathon County Chapter 17 Zoning Code by Tim Vreeland on the behalf of Randall Gorski to 

rezone lands from G-A General Agriculture to R-E Rural Estate described as Lot 1 of CSM 13710-60-87, located in 

Government Lot 20, Section 19, Township, 29 North, Range 9 East, Town of Easton. Areas to be rezoned from G-A 

General Agriculture to R-E Rural Estate are described as Lot 1 and Lot 2 of the preliminary CSM. Parent Parcel 

#018-2909-195-0941. 

WHEREAS, the petition was referred to the Marathon County Environmental Resources Committee (the 

Committee) for public hearing; and 

 

WHEREAS, the Committee, on due notice, conducted a public hearing thereon, pursuant to Section 59.69, 

Wisconsin Statutes on July 30, 2024 to consider the petition to amend Chapter 17; and 

WHEREAS, the Committee being duly informed of the facts pertinent to the changes proposed, having reviewed the 

staff report, and duly advised of the recommendations of the Town of Easton hereby recommends the petition be 

GRANTED AS APPLIED FOR    

 

NOW THEREFORE BE IT RESOLVED, the County Board of Supervisors of the County of Marathon does ordain 

as follows: The General Code of Ordinances for Marathon County Chapter 17 Zoning Code (and accompanying 

Zoning Map) is amended as stated above. 

 

Dated this 30th day of July, 2024 

 

 Environmental Resources Committee  
 

Ayes______ Nays______ Abstain______ Absent______ [  ]Voice Vote 

 

  ☐      Approved and adopted this ________ day of ________, 2024 

 

  ☐      Denied this _______ day of ______, 2024 

 

Approved as to Form:       

 

 

 

____________________________ 

Michael Puerner, Corporation Counsel 

 

Attest: 

 

____________________________    ____________________________ 

Samantha Fenske, Finance Director     Kim Trueblood, Marathon County Clerk 

Approved as to Financial Impact (if necessary)    
 

 

____________________________ 

Kurt Gibbs, County Board Chair  

 

SEAL 



CERTIFIED SURVEY MAP 
MARATHON COUNTY NO. 

LOT 1 OF CSM 13710-60-87, LOCATED IN GOVERNMENT 
LOT 20, SECTION 19, TOWNSHIP 29 NORTH, RANGE 9 
EAST, TOWN OF EASTON, MARATHON COUNTY, WISCONSIN. 

VREELAND ASSOCIATES, INC. 
LAND SURVEYORS & ENGINEERS 

6103 DAWN STREET WESTON, WI. 54476 
PH (715) 241-0947 tim@vreelandassociates.us 

PREPARED FOR’ TODD & LORI WUNSCH 
FILE #: 24-0175 WUNSCH 

DRAFTED AND DRAWN BY: TIMOTHY G. VREELAND 

SURVEYORS NOTE: FOUND 4” X 4” STONE 
MONUMENT AT THE NORTHEAST CORNER 
OF GOVERNMENT LOT 20 HEAVED OUT OF 
THE GROUND. SET 0.75” REBAR IN PLACE 
OF STONE. LEFT STONE NEARBY AS 
EVIDENCE. 
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CERTIFIED SURVEY MAP 

LOT 1 OF CSM 13710—60-—87, LOCATED IN GOVERNMENT LOT 20, SECTION 19, TOWNSHIP 
29 NORTH, RANGE 9 EAST, TOWN OF EASTON, MARATHON COUNTY, WISCONSIN. 

SHEET 2 OF 2 SHEETS 

SURVEYORS CERTIFICATE 
|, TIMOTHY G. VREELAND, PROFESSIONAL LAND SURVEYOR, DO HEREBY CERTIFY THAT AT THE 

DIRECTION OF LORI WUNSCH, | SURVEYED, MAPPED AND DIVIDED ALL OF LOT 1 OF CERTIFIED 
SURVEY MAP NUMBER 13710, RECORDED IN VOLUME 60 ON PAGE 87, LOCATED IN GOVERNMENT 
LOT 20, SECTION 19, TOWNSHIP 29 NORTH, RANGE 9 EAST, TOWN OF EASTON, MARATHON 
COUNTY, WISCONSIN. SUBJECT TO ALL EASEMENTS, RESTRICTIONS AND RIGHTS OF WAY OF RECORD 
AND USE. 

THAT SUCH MAP IS A CORRECT REPRESENTATION OF ALL EXTERIOR BOUNDARIES OF THE 
LAND SURVEYED AND THE DIVISION AND THE CERTIFIED SURVEY MAP THEREOF MADE. 

THAT | HAVE FULLY COMPLIED WITH SECTION 236.34 OF THE WISCONSIN STATUTES IN 
SURVEYING, MAPPING AND DIVIDING THE LANDS, CHAPTER A-E 7 OF THE WISCONSIN 
ADMINISTRATIVE CODE AND THE LAND DIVISION ORDINANCE OF MARATHON COUNTY AND THE TOWN 
OF EASTON, ALL TO THE BEST OF MY KNOWLEDGE AND BELIEF IN SURVEYING, DIVIDING AND 
MAPPING THE SAME. 

MMe ie) yw /7 
x ‘4; 

ON ie es ONS 7%, 

“aes 
F Timothy G. Vreelan 5 

DATED THIS 16TH DAY OF MAY, 2024 TIMOTHY G. VREELAND P.L.S. 2291 
SURVEY PERFORMED MAY 9TH, 2024 

APPROVED FOR RECORDING UNDER 
THE TERMS OF THE MARATHON 
COUNTY LAND DIVISION REGULATIONS. 

BY. 

DATE 
MARATHON CO. CONSERVATION, 
PLANNING & ZONING DEPT. 
CPZ TRACKING NO 



STATE OF WISCONSIN ) 
MARATHON COUNTY ) 
TOWN OF EASTON ) 

RESOLUTION ON ZONING ORDINANCE AMENDMENT 

TO THE MARATHON COUNTY ENVIRONMENTAL RESOURCES COMMITTEE 

I, Ronald D, Sieglaff, Clerk of the Town of Easton, Marathon County, State of Wisconsin, do hereby certify that wy following is 

a true and_correct copy of a resolution adopted by the Town of Easton Town Board at a meeting held on the 7 day of 

SO as , 2024, 
7 

RESOLUTION 

WHEREAS, Section 59.69(5)(e)3., Wisconsin Statues, provides that if a town affected by a proposed amendment 
disapproves of the proposed amendment, the town board may file a certified copy of a resolution adopted by such board 

disapproving of the petition with the Environmental Resources Committee prior to, at or within ten (10) days after the public 

hearing, and 

WHEREAS, if the town board of the town affected in the case of an ordinance relating to the location of boundaries of 
districts files such a resolution, the Environmental Resources Committee may not recommend to the County Board approval of 

the petition without change, but may only recommend approval with change or recommend disapproval. f 

NOW, THEREFORE BE IT RESOLVED that the Town of Easton Town Board considered on the C ) day of 

Si) Lap , 2024, petition of Tim Vreeland on behalf of Randall Gorski to amend the General Code of 

Ordinance for Marathon County Chapter 17 Zoning Code to rezone lands from G-A General Agriculture to R-E Rural Estate 
described as Lot | of CSM 13710-60-87, located in Government Lot 20, Section 19, Township, 29 North, Range 9 East, Town of 

Easton. Areas to be rezoned from G-A General Agriculture to R-E Rural Estate are described as Lot | and Lot 2 of the 

preliminary CSM. Parent Parcel #018-2909-195-0941. 

The Town of Easton hereby has considered the following standards for rezoning above property (use additional sheets if 

necessary) ‘ 

1) Has the applicant provided what public facilities and/or services currently serve the proposed development, what 

additional services may be required, and how the additional services will be provided? 

LINo Bves Explain: 

2) Has the applicant demonstrated how the provision of the public facilities will not be an unreasonable burden to local 

government? 

LINo yes Explain: 

3) Has the applicant determined that the land is suitable for the development proposed? Explain. 

LINo MyYes_ Explain: 

4) Has the applicant demonstrated what will have to be done so the development will not cause unreasonable air and 

water pollution, soil erosion, or adverse effects on rare or irreplaceable natural areas? Explain. 

LINo GilYes Explain: 

5) Is there any potential for conflict with existing land uses in the area? a 

ZNo LJYes Explain: 

(OVER)



6) Has the applicant demonstrated the need for the proposed development at this location? Explain. 

LJNo Mes Explain: 

7) Has the applicant demonstrated the availability of alternative locations? Be specific 

LINo MyYes_ Explain: 

8) Is cropland is being consumed by this zone change? What is the productivity of the agricultural lands involved? 

KINo ClYes_ Explain: 

9) Has the applicant explained how the proposed development will be located to minimize the amount of agricultural 

land converted? 

LJNo BlYes Explain: 

10) Is proposed rezone request consistent with the town’s adopted Comprehensive Plan? Explain. 

LINo Alves Explain: 

11) Is there anything else the Town wishes to present or comment on regarding this application to the Marathon County 

Environmental Resources (ERC) Committee? 

[AINo []Yes Explain: 
1 

The Town of Easton recommends: 7] Approval L] Disapproval _ of the amendment and/or zone change. 

OR [| Requests an Extension” for the following reasons: 

*Wis, Stats $59.69(5)(e), (3), and (3m) authorizes Towns to extend the time to disapprove a zone change for a total of thirty (30) 

days beyond the date of the public hearing. The extension must be by Town Board Resolution and remains in effect until the 

Town Board adopts a resolution rescinding the extension. J 
J ff y 

Kidd 0 Leylff Clerk ¢ NL 

Town Boards iiAa wt tt not {i 

Mees — Youg () 

a a 
Es 

NOTE: If you recommend disapproval of this request, please make every effort to send a representative to the _ 

Environmental Resources Committee Public Hearing. Town input at the hearing is always appreciated. 

Please return this form before July 19th, 2024 to: 

Marathon County Conservation, Planning and Zoning Department 

210 River Drive 
Wausau, WI 54403



   ORDINANCE #O-28-24
Town of Hull Rezone 

 
WHEREAS, the Marathon County Board of Supervisors has been petitioned to amend the General Code of 
Ordinances for Marathon County Chapter 17 Zoning Code by Michael and Sue Gosse to amend the General Code of 
Ordinance for Marathon County Chapter 17 Zoning Code to rezone lands from CV-RC Conservancy and Recreation 
to F-P Farmland Preservation and CV-RC- Conservancy and Recreation and F-P Farmland Preservation to L-I Light 
Industrial described as part of Lot 1 and Outlot 1 of CSM 7355-28-128 and part of the West ½ of the Fractional 
Northwest ¼ of Section 3, Township 28 North, Range 2 East, Town of Hull. Area to be rezoned to L-I Light 
Industrial is described as Lot 1 and area to be rezoned to F-P Farmland Preservation is described as Lot 2 of the 
preliminary CSM. Parent Parcel #044-2802-032-0989, 044-2802-032-0993, 044-2802-032-0992, and 044-2802-032-
0997. 

 
WHEREAS, the petition was referred to the Marathon County Environmental Resources Committee (the 
Committee) for public hearing; and 
 
WHEREAS, the Committee, on due notice, conducted a public hearing thereon, pursuant to Section 59.69, 
Wisconsin Statutes on July 2, 2024 to consider the petition to amend Chapter 17; and 

WHEREAS, the Committee being duly informed of the facts pertinent to the changes proposed, having reviewed the 
staff report, and duly advised of the recommendations of the Town of Hull hereby recommends the petition be 
GRANTED AS APPLIED FOR    
 
NOW THEREFORE BE IT RESOLVED, the County Board of Supervisors of the County of Marathon does ordain 
as follows: The General Code of Ordinances for Marathon County Chapter 17 Zoning Code (and accompanying 
Zoning Map) is amended as stated above. 
 
Dated this 30th day of July, 2024 
 
 Environmental Resources Committee  
 
Ayes______ Nays______ Abstain______ Absent______ [  ]Voice Vote 
 
  ☐      Approved and adopted this ________ day of ________, 2024 
 
  ☐      Denied this _______ day of ______, 2024 
 
Approved as to Form:       
 
 
 
____________________________ 
Michael Puerner, Corporation Counsel 
 

Attest: 
 
____________________________     ____________________________ 
Samantha Fenske, Finance Director     Kim Trueblood, Marathon County Clerk 
Approved as to Financial Impact (if necessary)    
 

 
____________________________ 
Kurt Gibbs, County Board Chair  

 

SEAL 



CERTIFIED SURVEY MAP 
MARATHON COUNTY NO. 

PART OF LOT 1 AND OUTLOT 1 OF CSM 
7355-—28-—128 AND THAT PART OF THE WEST 
1/2 OF THE FRACTIONAL NORTHWEST 1/4 OF 
SECTION 3, TOWNSHIP 28 NORTH, RANGE 2 EAST, 
TOWN OF HULL, MARATHON COUNTY, WISCONSIN. 

PH (715) 241-0947 

VREELAND ASSOCIATES, INC. 
LAND SURVEYORS & ENGINEERS 

6103 DAWN STREET WESTON, WI. 54476 
tim@vreelandassociates.us 

PREPARED FOR: SUE GOSSE 
FILE #: 24-0089 GOSSE 

DRAFTED AND DRAWN BY: TI MOTHY G. VREELAND 
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CERTIFIED SURVEY MAP 

PART OF LOT 1 AND OUTLOT 1 OF CSM 7355-—28-—128 AND THAT PART OF THE 
WEST 1/2 OF THE FRACTIONAL NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 28 
NORTH, RANGE 2 EAST, TOWN OF HULL, MARATHON COUNTY, WISCONSIN. 

SHEET 2 OF 2 SHEETS 

SURVEYORS CERTIFICATE 
I, TIMOTHY G. VREELAND, PROFESSIONAL LAND SURVEYOR, DO HEREBY CERTIFY THAT AT THE 

DIRECTION OF SUE GOSSE, | SURVEYED, MAPPED AND DIVIDED PART OF LOT 1 AND OUTLOT 1 OF 
CERTIFIED SURVEY MAP NUMBER 7355, RECORDED IN VOLUME 28 ON PAGE 128 AND THAT PART 
OF THE WEST 1/2 OF THE FRACTIONAL NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 28 NORTH, 
RANGE 2 EAST, TOWN OF HULL, MARATHON COUNTY, WISCONSIN, DESCRIBED AS FOLLOWS: 

COMMENCING AT THE WEST 1/4 CORNER OF SAID SECTION 3; THENCE N 89°30’53” E 
ALONG THE SOUTH LINE OF THE WEST 1/2 OF THE FRACTIONAL NORTHWEST 1/4 49.47 FEET TO 
THE EAST LINE OF CHESTNUT HILL LANE AND TO THE POINT OF BEGINNING; THENCE 194.04 FEET 
ALONG THE ARC OF A CURVE CONCAVE TO THE EAST WHOSE RADIUS IS 921.93 FEET, WHOSE 
CENTRAL ANGLE IS 12°03’33” AND WHOSE CHORD BEARS N 10°32'16” W 193.68 FEET; THENCE 
N 4°46°32” W ALONG THE EAST LINE OF CHESTNUT HILL LANE 59.75 FEET; THENCE 
N 89°32'20" E 178.10 FEET; THENCE N 4°45’31” W 416.00 FEET; THENCE S 89°32’20” W 178.22 
FEET TO THE EAST LINE OF CHESTNUT HILL LANE; THENCE N 4°46'32” W ALONG THE EAST LINE 
OF CHESTNUT HILL LANE 1867.50 FEET; THENCE N 84°42’06” E 9.63 FEET; THENCE 
N 4°43°18" W 147.66 FEET; THENCE N 86°28’01” E ALONG THE SOUTH LINE OF STATE HIGHWAY 
"29" 197.54 FEET; THENCE S 89°10'14” E 393.66 FEET; THENCE S 87°31'39” E 656.82 FEET; 
THENCE N 77°46’20” E 27.01 FEET; THENCE S 3°25’06” E ALONG THE EAST LINE OF THE WEST 
1/2 OF THE FRACTIONAL NORTHWEST 1/4 1205.67 FEET; THENCE S 86°39'36” W ALONG THE 
NORTH LINE OF OUTLOT 3 OF CERTIFIED SURVEY MAP NUMBER 15911 47.20 FEET; THENCE 
S 3°15'22” E ALONG THE WEST LINE OF SAID OUTLOT 100.16 FEET; THENCE N 86°34'06” E 
ALONG THE SOUTH LINE OF SAID OUTLOT 47.48 FEET; THENCE S 3°25’06” E ALONG THE EAST 
LINE OF THE WEST 1/2 OF THE NORTHWEST 1/4 1346.26 FEET; THENCE S 89°30’53” W ALONG 
THE SOUTH LINE OF THE WEST 1/2 OF THE FRACTIONAL NORTHWEST 1/4 1198.50 FEET TO THE 
POINT OF BEGINNING. EXCEPT OUTLOTS 1 AND 2 OF CERTIFIED SURVEY MAP NUMBER 15911. 
SUBJECT TO ALL EASEMENTS, RESTRICTIONS AND RIGHTS OF WAY OF RECORD AND USE. 

THAT SUCH MAP IS A CORRECT REPRESENTATION OF ALL EXTERIOR BOUNDARIES OF THE 
LAND SURVEYED AND THE DIVISION AND THE CERTIFIED SURVEY MAP THEREOF MADE. 

THAT | HAVE FULLY COMPLIED WITH SECTION 236.34 OF THE WISCONSIN STATUTES IN 
SURVEYING, MAPPING AND DIVIDING THE LANDS, CHAPTER A—E 7 OF THE WISCONSIN 
ADMINISTRATIVE CODE AND THE LAND DIVISION ORDINANCE OF THE TOWN OF HULL, ALL TO THE 
BEST OF MY KNOWLEDGE AND BELIEF IN SURVEYING, DIVIDING AND MAPPING THE SAME. 
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DATED THIS 8TH DAY OF APRIL, 2024 TIMOTHY G. VREELAND P.L.S. 2291 
SURVEY PERFORMED APRIL 3RD, 2024 







 Resolution # R-33-24 
 
RESOLUTION APPROVING 2025 CAPITAL IMPROVEMENT PROGRAM PROJECTS LIST 
 
 
WHEREAS, the Human Resources and Finance and Property Committee of the Board of 

Supervisors of Marathon County has received and reviewed the 2025 Capital 
Improvement Program Projects list; and 

 
WHEREAS, the Capital Improvement Program Projects list is a non-binding tool of the budget 

development process that provides guidance to Administration relative to how to 
build projects into the 2025 budget. This list may be amended based upon 
available funding and actions by the Human Resources, Finance and Property 
Committee and the Marathon County Board of Supervisors; and, 

 
WHEREAS, a final Capital Improvement Program Projects list and accompanying funding for 

such projects will be proposed and adopted as a part of the 2025 budget; and 
 
WHEREAS, the Human Resources and Finance and Property Committee of the Board of 

Supervisors of Marathon County recommends approval of the 2025 Capital 
Improvement Program Projects list. 
 

NOW, THEREFORE BE IT RESOLVED, that the Board of Supervisors of the County of Marathon 
does hereby resolve to approve the 2025 Capital Improvement Program Projects list. 
 
Ayes __________  Nays __________  Abstain __________  Absent __________  [   ] Voice Vote 
 
 
        Approved and adopted this ______ day of ______, 2024 
 
        Denied this _______ day of ______, 2024 
 
 
Approved as to Form:      SEAL 
 
 
_______________________________    _______________________________ 
Michael Puerner, Corporation Counsel    Kurt Gibbs, County Board Chair 
 
 
Approved as to Financial Impact (if necessary)   Attest: 
 
________________________________    ________________________________                         
Samantha Fenske, Finance Director    Kim Trueblood, Marathon County Clerk 

 
  
 
Fiscal Impact: This reflects the proposed 2025 capital improvement program projects and does 

not commit funds. Funding for program projects will be voted on and approved as 
a part of the 2025 budget. However, this resolution provides policy direction to 
Administration as to the Board’s prioritization of capital improvement projects to 
guide the Administrator’s 2025 budget construction. 



Resolution# R-35-24 

 
RESOLUTION ABOLISHING 1 FTE DA INVESTIGATOR AND CREATING 1 FTE DEPUTY SHERIFF 

POSITION AND APPROVING CREATION OF INTERAGENCY AGREEMENT 
 

WHEREAS, the District Attorney, through her statutory authority under Wis. Stat. § 978.047, currently has 

 one full-time Investigator position within the Office of District Attorney in Marathon County; and  

 

WHEREAS, the current investigator position conducts what can be considered law enforcement work;  

however, the demand for investigation work in the District Attorney’s office is on the rise and includes work that  

is duplicative of services performed by the sheriff’s office. Additionally, the sheriff’s office has in place the  

training, policy, and oversight necessary for a law enforcement position; and 

 

WHEREAS, the Marathon County Sheriff and Marathon County District Attorney have discussed  

transferring the 1 FTE Investigator position from the District Attorney’s office to the oversight of the Sheriff, with  

the position then being assigned through interagency agreement to the District Attorney for investigatory  

purposes; and 

 

WHEREAS, on August 6, 2024, the Public Safety Committee approved abolishing 1 FTE DA Investigator  

position and creating 1 FTE Deputy Sheriff position with an accompanying interagency agreement that would  

assign the position to the District Attorney for investigatory purposes; and 

 

WHEREAS, on August 7, 2024, the Human Resources, Finance and Property Committee approved abolishing  

1 FTE DA Investigator position and creating 1 FTE Deputy Sheriff position with an accompanying interagency  

agreement that would assign the position to the District Attorney for investigatory purposes. 

 

NOW, THEREFORE BE IT RESOLVED, that the Board of Supervisors of the County of Marathon approves the 

following: 

1. Abolish 1.0 FTE DA Investigator Position 
2. Create 1.0 FTE Deputy Sheriff Position 

 
NOW, THEREFORE, BE IT FURTHER RESOLVED, that this position is created contingent upon the execution of an 
interagency agreement, approved as to form by County Administration and Corporation Counsel, between the Sheriff 
and District Attorney that assigns this 1.0 FTE Deputy Sheriff position to the District Attorney for investigative 
purposes. 
 
NOW, THEREFORE, BE IT FURTHER RESOLVED, that the remaining 2024 costs for this position shall be absorbed 
within the Sheriff’s Office budget 

 
Ayes __________  Nays __________  Abstain __________  Absent __________  [   ] Voice Vote 
 
 
        Approved and adopted this ______ day of ______, 2024 
 
        Denied this _______ day of ______, 2024 
 
 
Approved as to Form:      SEAL 
 
 
_______________________________   _______________________________ 
Michael Puerner, Corporation Counsel   Kurt Gibbs, County Board Chair 
 
 
Approved as to Financial Impact (if necessary)  Attest: 
 
 
________________________________                         ________________________________ 

Samantha Fenske, Finance Director   Kim Trueblood, Marathon County Clerk 
 

 
Fiscal Impact: The existing Investigator position has a total cost of $79,392.00. The newly created deputy position will 

have a total cost of $92,463.00. The additional $13,071.00 cost in 2024 shall be paid out of existing funds within the 

Sheriff’s Office budget. 



 Resolution # R-36-24 
 

RESOLUTION AMENDING THE 2024 ANNUAL BUDGET - TRANSFERRING FUNDS FROM HIGHWAY 
RESERVE FOR EMERGENCY CULVERT REPAIR ON COUNTY HIGHWAY O 

 
 
WHEREAS, Section 65.90(5)(a) dictates that appropriations in the Marathon County budget may not be modified 

unless authorized by a vote of two-thirds of the entire membership of the County Board of 
Supervisors; and 

 
WHEREAS, there is currently a need to repair a culvert on County Highway O. The existing culvert is a metal arch 

pipe installed in the 1990s. The floor of the culvert has started moving this year, resulting in the 
roadway above settling. Additionally, the outlet end of the pipe has settled and there is deflection at 
the last joint. These changes have created steep slopes from the road to the culvert; and 

 
WHEREAS, the total amount required for repair of the culvert on County Highway O is $230,000.00; and 
 
WHEREAS, there is a request to use Highway Reserve funds in the amount of $230,000.00 to cover the costs of 

the CTH O Emergency Culvert Repair; and 
 
WHEREAS, on August 8, 2024, the Infrastructure Committee reviewed the request and recommended approval 

of the use of Highway Reserve funds in the amount of $230,000; and 
 
WHEREAS, on August 7, 0224, the Human Resources and Finance and Property Committee reviewed the 

request and recommended approval to amend the 2024 Budget to transfer funds from Highway 
Reserve for this emergency repair. 
 

NOW, THEREFORE BE IT RESOLVED, that the Board of Supervisors of the County of Marathon does hereby resolve 
and ordain to amend the 2024 Budget to fund the following project: 
 

CTH O, Culvert Repair Project 
 
NOW, THEREFORE, BE IT FURTHER RESOLVED, that the funding for this project shall be in the amount of 
$230,000.00 and shall be transferred from the Marathon County Highway Department Reserve Fund. 
 
NOW, THEREFORE, BE IT FURTHER RESOLVED, that the Board of Supervisors of the County of Marathon does 
hereby approve a budget amendment and budget transfer of $230,000.00 from the Highway Department Reserve 
Fund for work on the CTH O Culvert Repair Project as follows: (OVER) 
 



 
 
Ayes __________  Nays __________  Abstain __________  Absent __________  [   ] Voice Vote 
 
 
        Approved and adopted this ______ day of ______, 2024 
 
        Denied this _______ day of ______, 2024 
 
 
Approved as to Form:      SEAL 
 
 
_______________________________   _______________________________ 
Michael Puerner, Corporation Counsel   Kurt Gibbs, County Board Chair 
 
 
Approved as to Financial Impact (if necessary)  Attest: 
 
 
________________________________                         ________________________________ 

Samantha Fenske, Finance Director   Kim Trueblood, Marathon County Clerk 
 
  
 
Fiscal Impact: This resolution funds the CTH O Culvert Repair Project, reducing the Highway Reserve Fund by 
$230,000.00. 
 

Legal Note: As a resolution approving a budget amendment, this resolution requires a 2/3 majority vote. 



Husch Blackwell LLP 

DRAFT 
August 20, 2024 
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MARATHON COUNTY, WISCONSIN 

RESOLUTION #R-37-24 

FINAL RESOLUTION REGARDING UNCONDITIONAL COUNTY GUARANTY OF ITS 
PRO RATA SHARE, INTERGOVERNMENTAL AGREEMENT AND  

TAXABLE REVENUE BOND FINANCING 
FOR BUG TUSSEL 2, LLC PROJECT 

 
 
BE IT RESOLVED by the County Board of Marathon County, Wisconsin, as follows: 
 
Section 1 Recitals. 

 1.01 Under Wisconsin Statutes, Section 66.1103, as amended (the “Act”), the 
Issuer (as hereinafter defined) is authorized and empowered to issue revenue bonds to 
finance eligible costs of qualified “projects” (as defined in the Act), and to enter into 
“revenue agreements” (as defined in the Act) with “eligible participants” (as defined in 
the Act). 

 1.02 Bug Tussel 2, LLC, a Wisconsin limited liability company (the “Borrower”), 
Hilbert Communications, LLC, a Wisconsin limited liability company (the “Company” and 
the “Guarantor”) and/or one or more of its affiliates (including, without limitation, Bug 
Tussel Wireless, LLC and Cloud 1, LLC), whether existing on the date hereof or to be 
formed and whether owned directly or indirectly by the Company, desires to finance a 
project consisting of the acquisition, construction and installation of certain 
telecommunications infrastructure that includes, among other things (i) acquisition of 
tower sites by purchase or lease of land and equipping such sites with towers and 
electronics to provide broadband, high speed cellular, emergency communications and 
point to point (P2P) data communications; (ii) constructing fiberoptic data transmission 
facilities (cable and electronics) between towers, key community facilities, businesses 
and residential aggregation points; (iii) where appropriate, connecting individual 
premises into the broadband network including the cost of Consumer Premise 
Equipment (CPE); (iv) payment of capitalized interest; (v) funding of a debt service 
reserve fund; (vi) payment of such project costs located in the participating counties, 
which includes project costs located in Marathon County to be financed with Series 
2024 Bonds (defined herein) in an amount not to exceed $12,000,000; and (vii) 
payment of professional fees (collectively, the “Project”), all of which will be for the 
purpose of providing wireless internet and telephone communications services to 
businesses, governmental units and residents of rural communities where such service 
is currently unavailable or is prohibitively expensive. 

1.03 The Project will be constructed and installed in one or more of the 
following Wisconsin counties yet to be determined, with each respective county that has 
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agreed to participate in the issuance of the Series 2024 Bonds to be evidenced by such 
participating county entering into the Intergovernmental Agreement (defined herein) in 
connection with the issuance of the Series 2024 Bonds (each a “2024 Participating 
County” and collectively, the “2024 Participating Counties”): (i) Fond du Lac County, (ii) 
Forest County, (iii) Iowa County, (iv) Jefferson County, (v) Lafayette County, (vi) 
Marathon County, (vii) Price County, (viii) Sawyer County, (ix) Taylor County, and (x) 
Waushara County. 

1.04 The Act authorizes the Issuer to make loans to an eligible participant, in 
connection with financing a qualified project. 

1.05 Pursuant to initial resolutions duly adopted by (i) the Fond du Lac County 
Board on May 21, 2024, (ii) the Forest County Board on June 18, 2024, (iii) the Iowa 
County Board on May 21, 2024, (iv) the Jefferson County Board on June 11, 2024, (v) 
the Lafayette County Board on June 18, 2024, (vi) the Marathon County Board on June 
18, 2024, (vii) the Price County Board on June 18, 2024, (viii) the Sawyer County Board 
on July 18, 2024, (ix) the Taylor County Board on July 23, 2024, and (x) the Waushara 
County Board on July 16, 2024, the 2024 Participating Counties expressed their 
intention to enter into an Intergovernmental Agreement (the “Intergovernmental 
Agreement”), pursuant to which the Issuer would issue revenue bonds to be issued in 
one or more issues or series in an aggregate principal amount not to exceed 
$250,000,000 to finance the Project.  Notices of adoption of the initial resolutions 
adopted by the respective 2024 Participating Counties on May 21, 2024; June 11, 2024; 
June 18, 2024; July 16, 2024; July 18, 2024; and July 23, 2024 were published as 
provided in the Act, and no petition requesting a referendum upon the question of 
issuance of the revenue bonds has been filed in any 2024 Participating County as of the 
date of this resolution. The closing of the Series 2024 Bonds shall not occur until the 
30-day petition period following publication has expired in all 2024 Participating 
Counties. 

1.06 The 2024 Participating Counties shall enter into the Intergovernmental 
Agreement to appoint Fond du Lac County as the issuer (the “Issuer”) of the Series 
2024 Bonds for the purpose of financing the Project on behalf of the Borrower, and as 
agent on behalf of the 2024 Participating Counties with respect to the Pledge of 
Membership Agreement to be dated the closing date of the Series 2024 Bonds, between 
Hilbert Communications, LLC, a Wisconsin limited liability company, and the Issuer for 
the benefit of the 2024 Participating Counties, and other counties as may be joined to 
the Intergovernmental Agreement after the date hereof by executing a Counterpart and 
Joinder to Intergovernmental Agreement. 

1.07 The Borrower has requested that Marathon County and each 2024 
Participating County who will directly benefit from the Project provide an unconditional 
general obligation guaranty, to which the full faith and credit and taxing power of 
Marathon County are pledged (the “County Guaranty”) to enhance the collateral 
position of the Borrower in an amount equal to Marathon County’s or such 2024 
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Participating County’s (as applicable) pro rata share of the principal of and interest on 
the Series 2024 Bonds in an amount necessary to replenish the debt service reserve 
fund, including any compound interest payable on amounts paid by the Insurer (defined 
herein) for the Series 2024 Bonds, which for Marathon County will be in an amount not 
to exceed $12,000,000 (plus interest to accrue thereon annually over the life of the 
Series 2024 Bonds at a rate not to exceed 8.00%), including any compound interest 
payable on amounts paid by the Insurer for the Series 2024 Bonds.  In order to 
authorize Marathon County's County Guaranty, the County Guaranty must be approved 
by a vote of at least three-fourths of the members-elect (as defined in Section 
59.001(2m) of the Wisconsin Statutes) of the Board of Supervisors. 

1.08 The Guarantor will provide a guaranty (the “Hilbert Guaranty”) to 
Marathon County, and each 2024 Participating County, guaranteeing the full and 
prompt payment to Marathon County, and each 2024 Participating County, of amounts 
due from the Borrower pursuant to, and the performance of all other obligations, 
covenants and agreements of the Borrower under the Reimbursement Agreements by 
and between the Borrower and each of the 2024 Participating Counties, the 
Intergovernmental Agreement, and the Mortgage or Leasehold Mortgage, Assignment 
of Leases and Rents, Security Agreement, and Fixture Financing Statement referenced 
below. 

 1.09 The Borrower will have the primary obligation to make all scheduled 
principal and interest payments when due, and each 2024 Participating County’s Guaranty 
will apply only in the event that the Borrower does not pay such debt service for the 
Series 2024 Bonds as required and a draw is made on the debt service reserve fund for 
the Series 2024 Bonds established under the Indenture. 
 
 1.10 In return for the County Guaranty by each 2024 Participating County, each 
2024 Participating County shall receive a guaranty fee as further described in Section 3.02, 
and the Borrower and the Guarantor will pay any and all costs of each 2024 Participating 
County and all expenses incurred by each 2024 Participating County related to the Series 
2024 Bonds. 
 
 1.11 As further security for the County Guaranty, Marathon County and each 
2024 Participating County shall receive a first fee or leasehold mortgage on all land, 
buildings, and improvements of the Borrower and a first security interest, subordinate only 
to the security interest of the State of Wisconsin, the Public Service Commission of 
Wisconsin, or similar agency, political subdivision, or instrumentality of the state (the 
“State”) to the extent required by the State as a condition of grant funding provided for 
financed assets, in all fixtures and equipment of the Borrower located in the applicable 
county in which the Project financed with proceeds of the Series 2024 Bonds is 
constructed. 
 

1.12 The Project includes necessary infrastructure for essential services, including 
emergency response and public safety communications by and for Marathon County and 
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local units of government in Marathon County and is in furtherance of the public purposes 
set forth in the Act, Wisconsin Statutes, Section 59.54, and promotes the economic 
development and well-being of Marathon County. 

1.13 The obligations of Marathon County and each 2024 Participating County 
under its respective County Guaranty are expected to be insured by Build America 
Mutual Assurance Company (the “Insurer”) under its Municipal Bond Insurance Policy 
(the “Policy”) containing provisions consistent with the provisions of this resolution and 
the documents listed in Section 1.14 and approved by the Issuer's counsel, bond 
counsel, and the appropriate officer or officers of Marathon County. 

1.14 Drafts of the following documents have been submitted to this County 
Board and are ordered filed in the office of the County Clerk: 

(a) a Preliminary Limited Offering Memorandum; 

(b) a Bond Purchase Agreement by and among the Issuer and Samuel A. 
Ramirez & Company, Inc., as representative, acting on behalf of itself, Robert W. Baird 
& Co. Incorporated, and Oppenheimer & Co. Inc., as underwriters, with the Letter of 
Representations from the Borrower and accepted and agreed to by the Issuer and the 
representative of the underwriters; 

(c) an Indenture of Trust (the “Indenture”) by and between the Issuer and 
U.S. Bank Trust Company, National Association, as trustee (the “Trustee”); 

(d) a Loan Agreement (the “Loan Agreement”) by and between the Issuer 
and the Borrower; 

(e) a Series 2024 Promissory Note from the Borrower to the Issuer, and 
assigned to the Trustee; 

(f) a Reimbursement Agreement from the Borrower to Marathon County;  

(g) a form of Facilities Access Agreement from the Borrower to Marathon 
County;   

(h) a form of Mortgage or Leasehold Mortgage, Assignment of Leases and 
Rents, Security Agreement, and Fixture Financing Statement from the Borrower to 
Marathon County; 

(i) a Continuing Disclosure Agreement; 

(j) a Guaranty Agreement (Hilbert Guaranty) from the Guarantor to Marathon 
County;  

(k) a Borrower’s Closing Certificate; 
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(l) an Intergovernmental Agreement to be signed by each 2024 Participating 
County; and 

(m) the unconditional County Guaranty from Marathon County. 

Section 2 Findings and Determinations. 

It is hereby found and determined that: 

(a) based on representations of the Borrower, the Project constitutes a 
“project” authorized by the Act; 

(b) the purpose of the Issuer's financing costs of the Project is and the effect 
thereof will be to promote the public purposes set forth in the Act; 

(c) the Project includes necessary infrastructure for essential services by and for 
Marathon County and local units of government in Marathon County and is in furtherance 
of the public purposes set forth in the Act, Wisconsin Statutes, Section 59.54, and 
promotes the economic development and well-being of Marathon County; 

(d) it is desirable that a series of taxable revenue bonds in an aggregate 
principal amount not to exceed $109,000,000 (the “Series 2024 Bonds”) be issued by 
the Issuer upon the terms set forth in the Indenture and Loan Agreement, under the 
provisions of which the Issuer's interest in the Indenture and Loan Agreement (except 
for certain rights as provided therein) and the loan repayments will be assigned to the 
Trustee as security for the payment of principal of and interest on and premium, if any, 
on all the Series 2024 Bonds outstanding under the Indenture; 

(e) the loan payments provided for in the Loan Agreement, and the formula 
set out for revising those payments under the Loan Agreement as required under the 
Act, are sufficient to produce income and revenue to provide for prompt payment of 
principal of and interest on and premium, if any, on Series 2024 Bonds issued under the 
Indenture when due; the amount necessary in each year to pay the principal of and 
interest on the Series 2024 Bonds is the sum of the principal and interest on the Series 
2024 Bonds due in such year, whether on a stated payment date, a redemption date, or 
otherwise; the Loan Agreement provides that the Borrower shall provide for the 
maintenance of the Project in good repair, keeping it properly insured; and 

(f) under the provisions of the Act, the Series 2024 Bonds shall be limited 
obligations of the Issuer and the Series 2024 Bonds do not constitute an indebtedness 
of the Issuer or the 2024 Participating Counties, within the meaning of any state 
constitutional or statutory provision, and do not constitute nor give rise to a charge 
against the Issuer's or the 2024 Participating Counties’ general credit or taxing powers 
or a pecuniary liability of the Issuer or the 2024 Participating Counties. 
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Section 3 Approvals and Authorizations. 

3.01 There is hereby approved the issuance by the Issuer of its Taxable 
Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) (specifically, the 
Series 2024 Bonds) in an aggregate principal amount not to exceed $109,000,000, for 
the purpose of financing the Project.   

3.02 In furtherance of the public purposes recited above: 

 (a) Marathon County shall provide an unconditional County Guaranty to 
enhance the collateral position of the Borrower in an amount equal to Marathon 
County’s pro rata share of the principal of and interest on the Series 2024 Bonds in an 
amount necessary to replenish the debt service reserve fund in an amount not to 
exceed $12,000,000 (plus interest to accrue thereon annually over the life of the Series 
2024 Bonds at a rate not to exceed 8.00%), including any compound interest payable 
on amounts paid by the Insurer for the Series 2024 Bonds.  In return for its County 
Guaranty, Marathon County shall receive either (i) an annual guaranty fee equal to 40 
basis points (0.40%) of the outstanding par amount of the Series 2024 Bonds covered by 
its County Guaranty, payable on a semi-annual basis on each May 1 and November 1, or 
(ii) a discounted upfront guaranty fee as agreed to by the Borrower and Marathon 
County.  Prior to issuance of the Series 2024 Bonds, each 2024 Participating County on 
behalf of which Series 2024 Bonds are being issued shall have each authorized the 
execution and delivery of its respective County Guaranty.  

(b)  There is hereby authorized the issuance by Marathon County of general 
obligation promissory notes pursuant to Section 67.12(12), Wisconsin Statutes, to 
finance payment of the County Guaranty.  The terms and provisions of any such notes 
shall be established pursuant to a subsequent resolution of this County Board. 

3.03 Marathon County hereby authorizes the execution and delivery of the 
Intergovernmental Agreement, the County Guaranty and the other documents listed in 
Section 1.14 above to which Marathon County is a signatory. 

3.04 Subject to the conditions set forth herein, the County Board Chairperson 
and the County Clerk are authorized and directed to execute and deliver the County 
Guaranty, the Intergovernmental Agreement and the other documents listed in Section 
1.14 above to which Marathon County is a signatory.  In addition, Marathon County 
hereby authorizes the execution and delivery of a commitment with the Insurer 
consistent with the provisions of this resolution and the documents listed in Section 
1.14 above as well as any other agreements, certificates or documents necessary to 
obtain the Policy. 

3.05 The County Board Chairperson and the County Clerk and other officers of 
Marathon County are authorized to prepare and furnish to the Trustee and bond 
counsel certified copies of all proceedings and records of Marathon County relating to 
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the Series 2024 Bonds, and such other affidavits and certificates as may be required by 
the Trustee and bond counsel. 

3.06 The approval hereby given to the various documents referred to in this 
Resolution includes the approval of such additional details therein and additional 
documents or agreements all as may be necessary and appropriate for their completion 
and such modifications thereto, deletions therefrom and additions thereto as may be 
approved by the Marathon County counsel and bond counsel.  The execution of any 
document by the appropriate officer or officers of Marathon County herein authorized 
shall be conclusive evidence of the approval by Marathon County of such document in 
accordance with the terms hereof. 

3.07 This Resolution shall take effect from and after its adoption by a vote of at 
least three-fourths of the members-elect (as defined in Section 59.001(2m) of the 
Wisconsin Statutes) of the Board of Supervisors. 
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Adopted :  _______________, 2024 

 
Recommended for adoption this ______ day of ______________, 2024.  
            
            
            
 
Adopted _____ 
Defeated _____ by the Marathon County Board of Supervisors this  
Tabled    _____ _____ day of ___________, 2024. 
 
 
         
County Board Chair County Clerk 
 
 I, the undersigned, the duly appointed and qualified Clerk of Marathon County, 
Wisconsin do hereby certify that the foregoing resolution was duly adopted by the 
County Board of Supervisors at a meeting of said County held in open session in 
accordance with the requirements of Subchapter V of Chapter 19 of the Wisconsin 
Statutes on August 20, 2024. 

 
MARATHON COUNTY, WISCONSIN 
 

 
       
County Clerk 
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FREQUENTLY ASKED QUESTIONS: MARATHON COUNTY CONDUIT BONDING PROCESS 
 
Why is the county  being asked to participate in additional bonding on a project they already 
committed $25 million? 
The additional bonding request serves two purposes. First, The funding is a part of the County’s 
commitment to a project approved by the WI Public Service Commission (PSC) to provided fiber to the 
home in the Town of Kronenwetter. This $6 million project (Leathercamp) is funded through a 
partnership with the Marathon County, Bug Tussel and the PSC. Marathon County has agreed to provide 
$3 million in funding for the project. The bonding request includes the $3 million funding for the 
Leathercamp project. 
 
The additional funding will allow Bug Tussel to complete the middle-mile fiber project. Bug Tussel 
experienced increased costs due to encountering more rock than what was anticipated during the 
construction process. This caused significant delays in construction as well as an increase in cost of 
approximately $3.5 million.  In parallel, the effects of the Covid-19 pandemic on the material market 
were significant, causing significant lead time increases and material costs over doubling from original 
estimates.  
 
As a reminder, the funding provided by Marathon County is, in essence, a loan to Bug Tussel. Bug Tussel 
will make the bond payments and provide additional compensation to Marathon County in the amount 
of 0.40% interest on all outstanding debt on an annual basis. 
 
Why is the conduit bonding issue for 30 years when counties typically issue debt for only 20 years 
Funding rural broadband projects is challenging. Historically, internet service providers did not move 
forward with broadband projects in rural areas because the rate of return did not fit their business 
model. There were too few customers for the cost of constructing the project to provide the service. Bug 
Tussel has made it our mission to provide services to those rural locations. Still, the cost to do this is 
difficult. To bring a project forward could not take place without a longer time period to balance the 
upfront costs. Without a longer timeline for financing, the project just wouldn’t happen. 
 
This is similar to someone wanting to buy a house. Mortgages have different lengths to the loan and 
different interest rates. While interest rates are lower with a shorter term loan, the monthly payment is 
higher. This is why most people select a 30-year mortgage opposed to a 15-year or 20-year mortgage. 
The term is longer but the payment is more manageable. The same applies to what Bug Tussel is trying 
to do with its broadband projects. 
 
What happens if the additional bonding request is not approved 
Funding is critical to the continued success of bringing broadband access to the county. Funding will 
allow Bug Tussel to complete the middle-mile fiber backbone designed for Marathon County. In addition, 
the funding is essential for the completion of the Leathercamp project that will provide fiber to the 
home for residents in the Town of Kronenwetter. If the funding is not approved, these projects will be 
delayed significantly.  
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In addition, the additional funding to complete the middle-mile fiber design is an important piece as the 
county looks forward to BEAD funding. As you are aware, BEAD is intended to provided funding for the 
last-mile that will connect homes and businesses. Middle-mile is critical as the backbone from which the 
last-mile fiber will branch off to provide service. Without middle-mile there can be no last-mile. 
 
Will the equipment have value in the future 
The equipment related to the project has value. In the case of the towers and the fiber optic cable, they 
are long-term assets that will hold value for decades as they will be used and maintained, similar to a 
road. The equipment attached to the towers and fiber has a shorter useful life as technology will 
continue to improve and the operational use will diminish over time. In the larger picture, the towers 
and fiber will retain their value for an extended period of time.  The need for this type of 
telecommunications infrastructure will only rise as we see the increased use of computers, AI and 
wireless technology in our everyday lives. 
 
How will changes in technology impact the repayment of funds 
Changes in technology within the industry are inevitable. Still, these improvements will not affect the 
repayment of bonds. The towers and the fiber installed are long-term infrastructure assets that will be 
used for decades. Equipment placed and the towers and at the ends of the fiber optic cables will be 
replaced as the age and as improved technology is created. The installation of equipment is a minimal 
cost in relation to the entire project. Once installed, the replacement/upgrade of equipment is seen as a 
normal operating/maintenance expense for Bug Tussel and is not included in the project budget and 
therefore, is not part of costs related to repayment. 
 
What are guarantees in place to protect the county 
There are a number of legal documents that will protect the interests of the county. Bug Tussel and the 
County will enter into an agreement that stipulates all of the necessary legal and financial obligations 
required of both parties. These documents are reviewed by the county’s legal department. In addition, 
the county will have its own bond counsel that will review the documents and represent the interest of 
the county during this process. In any transaction, there is risk. Bug Tussel has entered into similar 
agreements with over a dozen counties to fund similar projects. We understand the concern and care 
that county officials take with regards to taxpayer funds. This is why we want to be sure that counties 
understand the project, how it’s being funded, and the commitments Bug Tussel and the county are 
making towards the project.  
 
Why is accessing conduit bonding critical to the success of the project 
Bug Tussel understands the need for broadband access in rural areas. It has been our mission to bring 
internet access to those places that for too long have been forgotten. Major providers have been 
unwilling to venture into rural areas because the cost of building fiber and wireless networks do not fit 
into their business models. Bug Tussel has taken a different approach. Through partnerships with local 
governments, we have helped to bring broadband to rural areas. To do this, we have entered into 
financial partnerships with local governments to fund these projects as the initial cost and the return on 
investment would likely prevent such broadband projects from taking place. Therefore, county support 
and, in turn, conduit bonding is the key to the success of this project and the dozens of projects 
throughout the state. 
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Can we split the request into two projects 
Yes. The funding for the projects can be approved separately.  Please be aware that funding for each, the 
Leathercamp project and the county middle-mile project are needed for each of the projects to move 
forward.  
 
What is the schedule for completing the work covering this request 
It s our intention to complete most if not all work by the end of 2024. If a delay occurs, the projects will 
be completed in the spring of 2025. 
 
If there is a need for $8 million in direct funding for improvements why is the request for $12 million 
Similar to the other conduit bonding issues we have performed in the past, a portion of funds are set 
aside to make the initial bond payments. Broadband projects are capital intensive and do not generate 
revenue immediately. The funds that are set aside make the initial payments as Bug Tussel builds the 
network and begins to obtain customers.  Revenue from customer subscription will then be used to 
make the bond payments.  
 
Have other counties been approached to provide authority for additional bonding 
Bug Tussel has not approached other counties for additional funding. While we have experienced some 
challenges in other county projects, your county is unique in that we did not experience the amount of 
rock as we did in Marathon County. We did not want to seek additional funding, but the financial 
challenges pushed us to seek this alternative 
 
How does the additional funding assist Bug Tussel regarding future expansion efforts 
The funding being requested is for the completion of the Leathercamp and middle-mile projects only. 
The funds are exclusively for this purpose. Relative to the question, the completion of the middle-mile 
project will assist Marathon County in its efforts to expand broadband access in the county.  With recent 
announcements of other providers walking away from projects in Marathon County, Bug Tussel is 
committed to finishing its projects. We want to show our commitment to the county and demonstrate 
that we want to do even more. 
 
Will Bug Tussel be applying for BEAD 
Bug Tussel is looking at all potential projects related to BEAD. We want to continue our partnership with 
Marathon County and want to continue to expand broadband access to all parts of the county. BEAD is a 
complement to our middle-mile project as it can be the backbone for last-mile projects identified 
through the BEAD process. We look forward to working together to identify potential projects that will 
achieve that mutual goal. 
 
What if the county were to walk away from the Leathercamp project 
County funding is an essential part of the Leathercamp project. Bug Tussel is currently working on the 
project and we believe it can be completed in 2024. A change in funding would definitely delay its 
completion. 



   
 
 

 MARATHON COUNTY  
 

 
TO:  Marathon County Board 
 
FROM:  John Robinson, County Supervisor 
 
DATE:  August 7, 2024 
 
SUBJECT: Bug Tussel Conduit Bonding Proposal FAQs 
 

 
In response to the questions and concerns raised at the June meeting of the Marathon 
County Board, the Marathon County broadband team has compiled a short summary of the 
project proposal along with Frequently Asked Questions. We have asked Bug Tussel to 
create its own FAQ to address concerns specific to their project. 
 
 

Project Summary 

 
Project 1 Conduit Bonding Project for Middle Mile Fiber Loop and Towers 

 County Board approved $25 million conduit bond in November 2021 as 
part of a 5-county, $75 million bond 

Project 2  County Board Resolution 21-22 (aka Leathercamp Project) 
 County Board agreed to a $3 million loan in March 2022, with the terms to 

be approved by the County Board at a later date 
 

 

Funding Request Summary 
 

Due to project cost increases, BugTussel is requesting access to $12 million in conduit bonding  

 $5 million for Project 1 

 $3 million for Project 2 

 $4 million for bonding costs & capitalized interest  

 



   

FREQUENTLY ASKED QUESTIONS 
             

What is the benefit to the County?  

o Improved public safety communications for the Marathon County Sheriff department and 

other first responders to respond to emergencies throughout the County. 

o Improved access to cell service in rural/hilly areas with poor cell coverage. 

o 1,800+ residents receive access to fiber for reliable, high-speed internet and improved wifi 

(via towers). 

o Provides a regular revenue stream to the County of approximately $100,000 per year. This 

revenue will increase with the additional borrowing and will reduce as the principal 

decreases over time. 

o As stated in the Marathon County letters of support, the project will improve our residents’ 

quality of life, allowing them to carry out daily tasks more efficiently, work from home, attend 

school virtually, access telehealth service and stay connected to at risk family members in 

rural areas.  

 

Given the rapid pace of technology changes, will the project have value after 30 years? 

o CCITC is currently utilizing fiber in Marathon County that is more than 30 years old.  

o Fiber and towers will hold value beyond 30 years. According to the Fiber Optic Association, 

40 years is a probable lifetime for fiber. There are fiber cables in use today that are over 30 

years old. https://www.thefoa.org/FiberFAQs.html 

o The electronics on the towers will be replaced on a regular basis (at the cost of the 

provider). 

 

What are the risks/protections to the county in terms of guaranteeing the repayment due to the 

length of the bonds? (30 years) 

o Please see the attached response from PFM 

 

How does the borrowing impact the county's debt limit and credit rating? –  

o Please see the attached response from PFM 

 

Have other internet service providers made similar requests? 

o We respond to requests for grant support and/or partnership opportunities from ISPs. 

We have partnered with Cirrinity, Spectrum, Frontier, and Country Wireless.  

o Bug Tussel is the only project that has conduit borrowing 

o Other ongoing broadband grant projects in Marathon County have recently been 

revoked (Frontier PSC Grant) or partially defaulted (Charter RDOF).  

o Frontier cited “macroeconomic factors—including inflation—over the period since the 

original project conception that significantly increased the cost of materials and labor.” 

o According to a 2023 report by the Fiber Broadband Association, Costs have risen for 
broadband projects. According to a survey in October-November, 2023* 

• 46% of respondents reported “significant” cost increases in 2023 
• Labor accounts for over two-thirds of build costs 
• Building in rocky areas costs twice as much as laying fiber in soft earth 

*For the full document and other information on Fiber Broadband providers, see: 
Research – Fiber Broadband Association 

 

https://www.thefoa.org/FiberFAQs.html
https://fiberbroadband.org/resource-category/research/


   

 

What happens if the County does not support the conduit bond? 

• Project 1 (Fiber and Tower route) – The project would move ahead but at a much slower pace, 

impacting approximately 1,800 County residents’ access to broadband and the County’s access 

to public safety infrastructure.  

• Project 2 (Leathercamp) – The funding commitment by the County in 2022 would not be fulfilled. 

 

Do these projects align with the County Strategic Plan? 

• These projects directly align with Objective 8.7 of the County Strategic Plan  

•  
 

 

 

 

 

 

 

 



PFM Financial Advisors LLC 
August 7, 2024 
 

What are the risks/protections to the county in terms of guaranteeing the repayment due to the 
length of the bonds? (30 years) – (response by PFM and Quarles) 
 
The biggest risk to the county is that Bug Tussel does not make their payment on either the 2021 Bonds 
or the proposed 2024 Bonds. The first protection is the Debt Service Reserve Fund which is available to 
make one year’s principal and interest bond payments. The second protection is that the County has a 
mortgage which would transfer the property/equipment ownership to the County in the event of a default. 
The County would own the physical assets. 
  

• Protections: A fund has been established in the bond documents for 2 years of payments 
as part of the agreement. This means that the county would have significant notice of 
default relative to the fund balance dropping before a default of the underlying debt 
service obligation.  
 
The documents establish a Debt Service Reserve Fund which is an amount equal to the 
maximum annual debt service on the Series 2024 bonds.  The debt service reserve fund is 
available for one year’s debt service payment (principal and interest) 

 
If Bug Tussel 2 LLC/Hillbert is unable to make the bond payment and there is a draw on the 
reserve fund, then the County needs to replenish its share of the debt service reserve fund.  
The county has 150 days to replenish that fund. The County can choose how they replenish 
the debt service reserve fund, e.g. general fund dollars, issuing debt.  This would be done an 
annual basis if Bug Tussel is unable to replenish the Debt Service Reserve Fund. This proeess 
could happen every single year if Bug Tussel/Hillbert is unable to make debt payments and 
there is a draw on the debt service fund. 
 

o If there is a Default of Bug Tussel and the other entities providing financial backing 
(i.e., Hilbert Communications), Marathon County would ultimately be in a position to 
take ownership of fiber and towers. 

 
The mortgage allows the County to be in position to take ownership of the assets. These 
assets would be owned by the County and could be sold, operated or leased by the County 
and those revenues could be applied to pay/offset the County’s responsibility for the debt 
service. However the County is ultimately 100% responsible for the debt service and has 
covenanted to levy a tax to pay 100% of the debt service regardless of the returns on the 
mortgaged assets.    

 
 
How does the borrowing impact the county's debt limit and credit rating? (PFM) 
 

Legal Debt Limit 
 

Marathon County has the power to incur indebtedness for county purposes specified by 
statute (Article 11 Section 3 of the Wisconsin Constitution and Chapter 67, Wisconsin 
Statutes) in an aggregate amount, not exceeding five percent of the equalized value of taxable 
property in the county, as last determined by the State of Wisconsin Department of Revenue.  
In general, such indebtedness may be in the form of bonds and promissory notes for various 
public purposes. 

 



PFM Financial Advisors LLC 
August 7, 2024 
 

As of October 1, 2024, the County remaining debt limit is $771,771,820. See calculation 
below: 
 

 
  

o Impact on Borrowing Limit While the conduit financing does not impact the county’s debt 
(or borrowing) limit, the accompanying guaranty would obligate the county to replenish the 
debt service fund and fulfill any unmet financial obligations in the event of default by Bug 
Tussel and its guarantor (i.e., Hilbert Communications) to meet the terms of the bond 
issuance. Although the amount of the underlying guaranty does not count against the legal 
debt limit of the county, the county must reserve that amount in debt limit of the amount that 
the County is guaranteeing in the event the county would need to fulfil any unmet financial 
obligations for the Bug Tussel projects. 

 
o Impact on Credit Rating 

 
We are unable to determine the impact that this borrowing will have on the county’s credit 
rating by Moody’s without further research. 

Debt Limit Calculation as of August 1, 2024

2024 Preliminary Equalized Value 17,264,936,400        
Legal Debt Limit (5% of Equalized Value) 863,246,820              

Existing County Debt Outstanding (10.6% of Capacity) 91,475,000                
Remaining Legal Debt Capacity (89.6% of Capacity) 771,771,820              



Ballard Draft 7/30/2024 
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PRELIMINARY LIMITED OFFERING MEMORANDUM DATED [SEPTEMBER __], 2024 
 
NEW ISSUE – BOOK-ENTRY ONLY INSURED BY BUILD AMERICA MUTUAL ASSURANCE COMPANY 
 EXPECTED INSURED RATING: S&P: [“__”] 
 UNDERLYING RATING: S&P: [“__”] 

(See “DESCRIPTION OF RATINGS” and “SERIES 2024 BOND INSURANCE” herein) 
 
 

In the opinion of Husch Blackwell LLP, Bond Counsel, under existing law, interest on the Bonds is included in gross income for 
federal income tax purposes pursuant to the Internal Revenue Code of 1986, as amended (the “Code”). See “TAX MATTERS” herein. 

$[PAR AMOUNT]* 
FOND DU LAC COUNTY, WISCONSIN 

TAXABLE REVENUE BONDS, SERIES 2024 
(BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS) 

DATED ..............................  Date of Issuance 

ISSUANCE .......................  Fond du Lac County, Wisconsin, a political subdivision of the State of Wisconsin (the “Issuer”), will 
issue the above-referenced bonds (the “Series 2024 Bonds”) through a book-entry system under an 
Indenture of Trust, dated as of [September] 1, 2024 (the “Indenture”), between the Issuer and U.S. Bank 
Trust Company, National Association, as trustee (the “Trustee”). 

PRICING AND 
PAYMENT TERMS ........  

Maturities, interest rates, prices and yields and certain other information is set forth on the inside front 
cover. 

INTEREST PAYMENT 
DATES ..............................  

Interest on the Series 2024 Bonds is payable on May 1 and November 1 of each year, commencing 
[November 1, 2024]. 

REDEMPTION ................  The Series 2024 Bonds are subject to redemption prior to maturity under certain circumstances. See “THE 
SERIES 2024 BONDS – Redemption.” 

BOOK ENTRY ONLY ....  The Series 2024 Bonds will be in fully registered form and will be registered in the name of Cede & Co., 
as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities 
depository for the Series 2024 Bonds. Purchases of interests in the Series 2024 Bonds will be made only 
in book-entry form and purchasers will not receive certificates representing their interests in the Series 
2024 Bonds. So long as Cede & Co. is the registered owner, as nominee of DTC, references herein to the 
Bondowners or registered owners shall mean Cede & Co., as aforesaid, and shall not mean the beneficial 
owners of the Series 2024 Bonds. 

DENOMINATIONS .........  The Series 2024 Bonds will be issued in minimum authorized denominations of $100,000 or any multiple 
of $5,000 in excess thereof. 

USE OF PROCEEDS ........  The Issuer will lend the proceeds from the sale of the Series 2024 Bonds to Bug Tussel 2, LLC, a Wisconsin 
limited liability company (the “Borrower”), which plans to use the proceeds to finance a project consisting 
of the acquisition, construction, installation, and equipping of certain telecommunications infrastructure 
that includes, among other things (i) acquisition of tower sites by purchase or lease of land and equipping 
such sites with towers and electronics to provide broadband, high speed cellular, emergency 
communications and point to point (P2P) data communications; (ii) constructing fiberoptic data 
transmission facilities (cable and electronics) between towers, key community facilities, businesses and 
residential aggregation points; (iii) where appropriate, connecting individual premises into the broadband 
network including the cost of consumer premise equipment; (iv) payment of capitalized interest; (v) 
funding of a debt service reserve fund for the Series 2024 Bonds; (vi) payment of certain  project costs 
located in the counties of Fond du Lac, Iowa, Forest, Price, Jefferson, Lafayette, Marathon, Waushara, 
Sawyer, and Taylor, each a political subdivision of the State of Wisconsin (each a “Series 2024 
Participating County” and together, the “Series 2024 Participating Counties”); and (vii) payment of 
certain costs of issuance related to the issuance of the Series 2024 Bonds (collectively, the “Series 2024 
Project”), all of which will be for the purpose of providing fiberoptic transmissions, wireless internet and 
telephone communications services and infrastructure to businesses, governmental units and residents of 
rural communities where such service is currently unavailable, unreliable, or is prohibitively expensive. 
See “PLAN OF FINANCE”. 

 
* Preliminary, subject to change. 
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GUARANTY 
AGREEMENTS ...............  

The Series 2024 Participating Counties (each Series 2024 Participating County being a “Guarantor” 
and, together the “Guarantors”) have agreed to guarantee the replenishment of the Series 2024 Debt 
Service Reserve Account (as defined in the Indenture) related to the Series 2024 Bonds in an amount 
equal to such Guarantor’s pro rata share of amount(s) necessary to replenish the Series 2024 Debt 
Service Reserve Account to be at least equal to the Series 2024 Debt Service Reserve Requirement (as 
defined in the Indenture), each pursuant to a separate Guaranty Agreement, each dated as of [September] 
1, 2024 (each, a “Guaranty Agreement” and, collectively, the “Guaranty Agreements”), by and among 
each Guarantor, the Series 2024 Insurer (as defined below), and the Trustee.  The obligations of each 
Guarantor under its Guaranty Agreement are an absolute and unconditional general obligation of the 
Guarantor to the payment of which the full faith and credit taxing power of such Guarantor is pledged, 
and remain in full force and effect and are not affected, modified, or impaired upon, among other things, 
an event of default by the Borrower or Hilbert under any Reimbursement Agreement or Hilbert Guaranty 
or any agreement securing the Borrower’s or Hilbert’s obligations pursuant to any Reimbursement 
Agreement or Hilbert Guaranty. Each Guarantor’s obligations under its respective Guaranty 
Agreement is several and NOT joint with any other Guarantor’s obligations under its respective 
Guaranty Agreement. Furthermore, each Guarantor’s obligations under its respective Guaranty 
Agreement only secures its obligations with respect to the Series 2024 Bonds.  See “GUARANTY 
AGREEMENTS”. 

REIMBURSEMENT 
AGREEMENTS ...............  

The Borrower has agreed to reimburse certain amounts to each Guarantor pursuant to separate 
Reimbursement Agreements, each dated as of [September] 1, 2024 (each, a “Reimbursement 
Agreement” and, collectively, the “Reimbursement Agreements”). As further security for the Borrower’s 
obligations under the Reimbursement Agreements, Hilbert Communications, LLC, a Wisconsin limited 
liability company (“Hilbert”), and the sole member of the Borrower, will provide guaranties to each of 
the Guarantors (each a “Hilbert Guaranty” and, collectively, the “Hilbert Guaranties”) whereby Hilbert 
will guarantee the payment of all obligations and liabilities of the Borrower under each of the 
Reimbursement Agreements and the documents securing the obligations thereunder. As further 
consideration for each Guarantor’s Guaranty Agreement, the Borrower has agreed to provide the 
applicable Guarantor access to use any telecommunications towers and certain strands of fiber optic 
cables constructed in such Guarantor’s county with the proceeds of the Series 2024 Bonds.  The 
Reimbursement Agreements, the Hilbert Guaranties, and the agreements securing and providing 
other rights to the Guarantors in connection with the Reimbursement Agreements are NOT 
security for the Borrower’s obligations under the Loan Agreement and are NOT available as 
security for the Trustee or holders of the Series 2024 Bonds.  Performance or nonperformance by 
the Borrower or Hilbert in respect to their obligations under the Reimbursement Agreements or 
the Hilbert Guaranties does not reduce the Guarantors’ obligations under their respective 
Guaranty Agreement.    

BONDS ARE LIMITED  
OBLIGATIONS ...............  

THE SERIES 2024 BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER AND ARE NOT A 
DEBT OR LIABILITY OF THE ISSUER, THE STATE OF WISCONSIN, OR ANY POLITICAL 
SUBDIVISION OR AGENCY THEREOF. THE SOURCE OF PAYMENT AND SECURITY FOR THE 
SERIES 2024 BONDS IS MORE FULLY DESCRIBED HEREIN. 

SERIES 2024 BOND 
INSURANCE 

The scheduled payment of principal and interest on the Series 2024 Bonds when due will be guaranteed 
under a municipal bond insurance policy to be issued concurrently with the delivery of the Series 2024 
Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM” or the “Series 2024 
Insurer”). See “SERIES 2024 BOND INSURANCE.” 

SOCIAL BONDS SELF-
DESIGNATION 

The Borrower will self-designate the Series 2024 Bonds as “social” bonds. In support of such self-
designation, the Borrower will covenant in the Loan Agreement that it will use certain proceeds of the 
Series 2024 Bonds for “Social Projects” as defined by the International Capital Markets Association and 
will provide, or cause to be provided, to the Municipal Securities Rulemaking Board (the “MSRB”) annual 
information relating to such self-designation. The failure of the Borrower to comply with the requirements 
relating to such self-designation will not be considered an Event of Default under the Loan Agreement.  
See “SOCIAL BONDS SELF-DESIGNATION.”  
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TRANSFER 
RESTRICTIONS ..............  

INVESTMENT IN THE SERIES 2024 BONDS INVOLVES A SUBSTANTIAL 
DEGREE OF RISK AND EACH PROSPECTIVE INVESTOR SHOULD CONSIDER 
ITS FINANCIAL CONDITION AND THE RISKS INVOLVED TO DETERMINE THE 
SUITABILITY OF INVESTING IN THE SERIES 2024 BONDS. THE SERIES 2024 
BONDS ARE BEING OFFERED AND SOLD ONLY TO “QUALIFIED 
INSTITUTIONAL BUYERS” WITHIN THE MEANING OF RULE 144A (“RULE 
144A”) OF THE SECURITIES AND EXCHANGE COMMISSION, AS 
PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”).  EACH INITIAL BENEFICIAL OWNER OF A BOND SHALL 
PROVIDE AN INVESTOR LETTER SUBSTANTIALLY IN THE FORM ATTACHED 
HERETO AS APPENDIX G – FORM OF INVESTOR LETTER.  NO INVESTOR 
LETTER SHALL BE REQUIRED TO BE DELIVERED IN CONNECTION WITH 
SUBSEQUENT TRANSFERS OF THE SERIES 2024 BONDS. THE SERIES 2024 
BONDS ARE CONSIDERED “RESTRICTED SECURITIES” WITHIN THE 
MEANING OF RULE 144 UNDER THE SECURITIES ACT. SEE “NOTICE TO 
INVESTORS” HEREIN. 

 

 

The Series 2024 Bonds are offered when , as and if issued  and received by the Underwriters, subject to prior sale, to withdrawal or 
modifications of the offer without any notice, and to the approval of legality of the Series 2024 Bonds by Husch Blackwell LLP, Bond Counsel. 
Certain legal matters will be pa ssed upon for th e Issuer by its counsel, Quarles & Brady LLP; for the Borrower by its counsel, Husch 
Blackwell LLP; for each of Price County, Lafayette County, Sawyer County and Taylor County by its special counsel, Attolles Law, s.c., for 
each other Guarantor by its special counsel, Quarles & Brady LLP; for the Series 2024 Insurer, by its counsel, and for the Underwriters by 
their counsel, Ballard Spahr LLP. It is expected that the Series 2024 Bonds will be available for delivery via The Depository Trust Company, 
New York, New York on or about [September] [__], 2024. 

 

Ramirez & Co., Inc. 

Robert W. Baird & Co. Incorporated                              Oppenheimer & Co. Inc. 
 

The date of this Limited Offering Memorandum is [________ __], 2024. 
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$[PAR AMOUNT]*  
Fond du Lac County, Wisconsin  

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (SOCIAL BONDS) 

Pricing and Payment Terms* 

$[_________] Serial Bonds* 

Maturity Year 
([_______]1) 

Principal  
Amount 

Interest  
Rate 

Yield Price 

CUSIP† 

Number 

      

      

      

      

      

      

      

      

      

      
 

$[PAR AMOUNT]* 
       % TERM BONDS MATURING [_________] 

Yield       %, Price       , CUSIP† Number           
          

 

______________________________ 

† CUSIP® is a registered trademark of American Bankers Association. The CUSIP numbers in this Official Statement are provided by CUSIP 
Global Services LLC, managed on behalf of the American Bankers Association by FactSet Research Systems Inc. The CUSIP numbers listed 
are provided solely for the convenience of the bondholders and none of the Issuer, the Underwriters, Trustee or other agents or counsel make 
any representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in the future. 

 
* Preliminary, subject to change. 
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REGARDING USE OF THIS LIMITED OFFERING MEMORANDUM 

No dealer, broker, sales representative, or other person has been authorized by the Issuer, the Borrower, or 
Samuel A. Ramirez & Company, Inc., Robert W. Baird & Co. Incorporated and Oppenheimer & Co. Inc. (together, 
the “Underwriters”) to give information or to make any representations with respect to the Series 2024 Bonds except 
as expressly set forth in this Limited Offering Memorandum, and if given or made, any such other information or 
representations must not be relied upon as having been authorized by any of the foregoing. This Limited Offering 
Memorandum does not constitute an offer to sell or the solicitation of an offer to buy, and there shall not be any sale 
of the Series 2024 Bonds by any person in any jurisdiction, in which it is unlawful for such person to make such offer, 
solicitation, or sale. Certain information contained herein has been obtained from the Underwriters, the Guarantors, 
The Depository Trust Company, and other sources which are believed to be reliable, but is not guaranteed as to 
adequacy, accuracy, or completeness by, and is not to be construed to be the representations of, the Issuer or the 
Borrower. The information and expressions of opinion herein are subject to change without notice, and neither the 
delivery of this Limited Offering Memorandum nor any sale made hereunder shall, under any circumstances, create 
any implication that there has been no change since the date hereof in the business affairs or financial condition of the 
parties referred to herein. 

______________________________________ 

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING  
STATEMENTS IN THIS LIMITED OFFERING MEMORANDUM 

This Limited Offering Memorandum, including the information incorporated into this Limited Offering 
Memorandum by reference, contains “forward-looking statements,” which involve risks and uncertainties. All 
statements, other than statements of historical facts, that are included in or incorporated by reference into this Limited 
Offering Memorandum, or made in presentations, in response to questions or otherwise, that address activities, events 
or developments that the Borrower expects or anticipates to occur in the future, including such matters as projections, 
capital allocation, future capital expenditures, business strategy, competitive strengths, goals, future acquisitions or 
dispositions, development or operation of assets, market and industry developments and the growth of its business and 
operations (often, but not always, through the use of words or phrases such as “believes,” “plans,” “intends,” “will 
likely result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “projection,” “target,” “goal,” 
“objective,” “outlook” and similar expressions), are forward-looking statements. Although the Borrower believes that 
in making any such forward-looking statement its expectations are based on reasonable assumptions, any such 
forward-looking statement involves uncertainties and is qualified in its entirety by reference to the discussion of risk 
factors under “BONDOWNERS’ RISKS” contained elsewhere in this Limited Offering Memorandum. 

The Borrower does not plan to issue any updates or revisions to those forward-looking statements if or when 
expectations, events, conditions, or circumstances change. 

_______________________ 

In connection with this offering, the Underwriters may over allot or effect transactions that stabilize or 
maintain the market price of the Series 2024 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 Series 2024 Bonds have not been registered under the Securities Act and the Indenture has not been 
qualified under the Trust Indenture Act of 1939, as amended, in reliance upon certain exemptions contained in such 
federal laws. In making an investment decision, investors must rely upon their own examination of the Series 2024 
Bonds and the security therefor, including an analysis of the risks involved. The Series 2024 Bonds have not been 
recommended by any federal or state securities commission or regulatory authority. The registration, qualification, or 
exemption of the Series 2024 Bonds in accordance with applicable provisions of securities laws of the various 
jurisdictions in which the Series 2024 Bonds have been registered, qualified, or exempted cannot be regarded as a 
recommendation thereof. Neither such jurisdictions nor any of their agencies have passed upon the merits of the Series 
2024 Bonds or the adequacy, accuracy, or completeness of this Limited Offering Memorandum. Any representation 
to the contrary may be a criminal offense. 
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THE SERIES 2024 BONDS ARE CONSIDERED “RESTRICTED SECURITIES” WITHIN THE 
MEANING OF RULE 144 UNDER THE SECURITIES ACT. THIS LIMITED OFFERING MEMORANDUM IS 
BEING PROVIDED ONLY TO INVESTORS THAT ARE REASONABLY BELIEVED TO BE “QUALIFIED 
INSTITUTIONAL BUYERS” WITHIN THE MEANING OF RULE 144A (“RULE 144A”) OF THE SECURITIES 
AND EXCHANGE COMMISSION, AS PROMULGATED UNDER THE SECURITIES ACT, WHO ARE 
WILLING AND ABLE TO CONDUCT AN INDEPENDENT INVESTIGATION OF THE RISKS INVOLVED 
WITH OWNERSHIP OF THE SERIES 2024 BONDS AND TO FAMILIARIZE THEMSELVES WITH THE 
AFFAIRS OF THE BORROWER.  

IN MAKING AN INVESTMENT DECISION REGARDING THE SERIES 2024 BONDS OFFERED 
HEREBY, PROSPECTIVE INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE BORROWER 
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.  THE 
CONTENTS OF THIS LIMITED OFFERING MEMORANDUM ARE NOT TO BE CONSTRUED AS LEGAL, 
BUSINESS OR TAX ADVICE.  EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN COUNSEL, 
ACCOUNTANT AND OTHER ADVISORS AS TO LEGAL, TAX, BUSINESS, FINANCIAL AND RELATED 
ASPECTS OF A PURCHASE OF THE SERIES 2024 BONDS. 

______________________________________ 

NOTICE TO INVESTORS 

Purchasers of the Series 2024 Bonds, which are being issued as “taxable bonds,” will receive restricted 
securities under Rule 144A.  By its acquisition of a Bond or a beneficial interest therein, each purchaser will be deemed 
to have represented and agreed for the benefit of the Issuer, the Borrower, the Trustee and the Underwriters, that in 
addition to the representations and agreements in the Investor Letter, the purchaser: 

(a) is (1) a Qualified Institutional Buyer as defined in Section 144A of the Securities Act, (2) aware that 
the sale to it is being made in reliance on Rule 144A and (3) acquiring the Series 2024 Bonds for its own account or 
for the account of a Qualified Institutional Buyer;  

(b) understands and acknowledges that the Series 2024 Bonds have not been registered under the 
Securities Act or any other applicable securities laws, are being offered for resale in transactions not requiring 
registration under the Securities Act, and may not be offered, sold or otherwise transferred except in compliance with 
an exemption to the registration requirements of the Securities Act and any other applicable securities laws, and in 
each case in compliance with the conditions to transfer set forth in clause (c) below; 

(c) agrees, and each subsequent holder of a Series 2024 Bond by its acceptance thereof will be deemed 
to have agreed, that it will not offer, sell, pledge or otherwise transfer the Series 2024 Bonds, prior to the expiration 
of the applicable holding period with respect to restricted securities set forth in Rule 144A, except where:  

(1) (A) the security is eligible for resale pursuant to Rule 144A, to a person who the seller 
reasonably believes is a Qualified Institutional Buyer that purchases for its own account or for the account of 
a Qualified Institutional Buyer in a transaction meeting the requirements of Rule 144A, (B) in a transaction 
meeting the requirements of Rule 144 under the Securities Act, or (C) in accordance with another exemption 
from the registration requirements of the Securities Act; 

(2) to the Borrower or any subsidiary thereof; or  

(3) pursuant to an effective registration statement under the Securities Act and, in each case 
described in this clause (c), in accordance with any applicable securities laws of any state of the United States 
or any other applicable jurisdiction; 

(d) agrees that it will, and each subsequent holder is required to, notify any purchaser from it of the 
resale restrictions set forth in clause (c) above; and 
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(e)  the purchaser acknowledges that the Issuer, the Borrower, the Trustee, the Underwriters and others 
will rely upon the truth and accuracy of the foregoing acknowledgements, representations and agreements and agrees 
that, if any of the acknowledgements, representations or warranties deemed to have been made by it are no longer 
accurate, it shall promptly notify the Borrower and the Underwriters and if it is acquiring any Bonds as a fiduciary or 
agent for one or more investor accounts, it represents that it has sole investment discretion with respect to each such 
account and that it has full power to, and does, make the foregoing acknowledgements, representations and agreements 
on behalf of each such account. 

No representation can be made as to the availability of the exemption provided by Rule 144 under the 
Securities Act for resale of the Series 2024 Bonds. 

_______________________ 

Build America Mutual Assurance Company (“BAM” or the “Series 2024 Insurer”) makes no representation 
regarding the Series 2024 Bonds or the advisability of investing in the Series 2024 Bonds.  In addition, BAM has not 
independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy or 
completeness of this Limited Offering Memorandum or any information or disclosure contained herein, or omitted 
herefrom, other than with respect to the accuracy of the information regarding BAM supplied by BAM and presented 
under the heading “SERIES 2024 BOND INSURANCE” and in Appendix H – “SPECIMEN MUNICIPAL BOND 
INSURANCE POLICY.” 

_______________________ 

The CUSIP numbers included in this Limited Offering Memorandum are for the convenience of the Owners 
of the Series 2024 Bonds. No assurance can be given that the CUSIP numbers for the Series 2024 Bonds will remain 
the same after the date of issuance and delivery of the Series 2024 Bonds. 
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LIMITED OFFERING MEMORANDUM 

$[PAR AMOUNT] 
FOND DU LAC COUNTY, WISCONSIN  

TAXABLE REVENUE BONDS, SERIES 2024 
(BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS) 

INTRODUCTION 

This Limited Offering Memorandum is provided to furnish information in connection with the sale by Fond 
du Lac County, Wisconsin, a political subdivision of the State of Wisconsin (the “Issuer”), of $[PAR AMOUNT]* in 
aggregate principal amount of its Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) 
(the “Series 2024 Bonds”) to be issued under an Indenture of Trust, dated as of [September] 1, 2024 (the “Indenture”), 
from the Issuer to U.S. Bank Trust Company, National Association, as trustee (the “Trustee”). 

Capitalized terms used and not defined herein are defined in Appendix D hereto.  If any conflict exists among 
the definitions set forth in the forms of agreement included in Appendix D, the definitions in the Indenture shall control. 
The descriptions and summaries of various documents hereinafter set forth do not purport to be comprehensive or 
definitive, and reference is made to each such document for the complete details of its terms and conditions. All 
statements herein relating to such documents are qualified in their entirety by reference to each such document. Copies 
of such documents will be available through the Date of Issuance at the office of Ramirez & Co. Inc. and thereafter at 
the principal corporate trust office of the Trustee. 

The Borrower and Hilbert 

Concurrently with the issuance of the Series 2024 Bonds, Bug Tussel 2, LLC, a Wisconsin limited liability 
company (the “Borrower”), and the Issuer will enter into a Loan Agreement, dated as of [September] 1, 2024 (the 
“Loan Agreement”), under which the proceeds to be received by the Issuer from the sale of the Series 2024 Bonds will 
be lent to the Borrower. The Borrower is a special purpose entity formed solely to undertake the Project and is wholly 
owned by Hilbert Communications, LLC, a Wisconsin limited liability company (“Hilbert”). See “THE BORROWER, 
HILBERT AND THE PROJECT” and Appendix A hereto for a more detailed description of the Borrower, Hilbert, and 
their operations. 

Purposes of the Series 2024 Bonds and the Series 2024 Project 

The proceeds of the Series 2024 Bonds, together with the earnings thereon and other moneys of the Borrower 
will be used to finance a project consisting of the acquisition, construction, installation, and equipping of certain 
telecommunications infrastructure that includes, among other things (i) acquisition of tower sites by purchase or lease 
of land and equipping such sites with towers and electronics to provide broadband, high speed cellular, emergency 
communications and point to point (P2P) data communications; (ii) constructing fiberoptic data transmission facilities 
(cable and electronics) between towers, key community facilities, businesses and residential aggregation points; (iii) 
where appropriate, connecting individual premises into the broadband network including the cost of Consumer 
Premise Equipment (CPE); (iv) payment of capitalized interest; (v) funding of a debt service reserve fund for the 
Series 2024 Bonds; (vi) payment of certain  project costs located in the following counties: Fond du Lac, Iowa, Forest, 
Price, Jefferson, Lafayette, Marathon, Waushara, Sawyer, and Taylor  (the “Series 2024 Participating Counties” and, 
each a “Series 2024 Participating County”); and (vii) payment of certain costs of issuance related to the issuance of 
the Series 2024 Bonds (collectively, the “Series 2024 Project”), all of which will be for the purpose of owning and 
operating the Project to provide fiberoptic transmissions, wireless internet and telephone communications services 
and infrastructure to businesses, governmental units and residents of rural communities where such service is currently 
unavailable, unreliable, or is prohibitively expensive. See “THE BORROWER, HILBERT AND T HE PROJECT,” 
“PLAN OF FINANCE,” and “ESTIMATED SOURCES AND USES OF FUNDS.” 

 
 Preliminary, subject to change 
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Security for the Series 2024 Bonds 

The Series 2024 Bonds will be limited obligations of the Issuer, payable solely from revenues received by 
the Trustee for the account of the Issuer under the Loan Agreement and the Indenture. The  Series 2024 Bonds will be 
secured by 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, the Promissory Note (as hereinafter defined), and the Indenture, 
including, without limitation (i) all payments and prepayments by the Borrower on the Promissory Note or pursuant 
to the Loan Agreement (except for the Issuer’s fees and expenses and its right to indemnification in certain 
circumstances), and (ii) other money and securities held by the Trustee under the Indenture and the investment 
earnings thereon (collectively, the “Pledged Revenues”). See “SECURITY AND SOURCE OF PAYMENT FOR THE 
BONDS.” 

As evidence of the borrowing under the Loan Agreement, the Borrower will issue its Promissory Note related 
to the Series 2024 Bonds (the “Promissory Note”) in an aggregate principal amount equal to the principal amount of 
the Series 2024 Bonds. The terms of the Promissory Note will require payments by the Borrower that in the aggregate 
will be sufficient to provide for the timely payment of the principal of, and interest on, the Series 2024 Bonds. The 
Promissory Note will be a direct obligation of the Borrower. The Issuer will pledge and assign the Promissory Note 
and certain of its rights under the Loan Agreement to the Trustee as security for the Series 2024 Bonds. 

Concurrently with the issuance of the Series 2024 Bonds, Fond du Lac County, Wisconsin (“Fond du Lac 
County”), Iowa County, Wisconsin (“Iowa County”), Forest County, Wisconsin (“Forest County”), Price County, 
Wisconsin (“Price County”), Jefferson County, Wisconsin (“Jefferson County”), Lafayette County, Wisconsin 
(“Lafayette County”), Marathon County, Wisconsin (“Marathon County”), Waushara County, Wisconsin (“Waushara 
County”), Sawyer County, Wisconsin (“Sawyer County”) and Taylor County, Wisconsin (“Taylor County”),  each a 
political subdivision of the State of Wisconsin (each, a “Guarantor” and collectively, the “Guarantors”), will 
guarantee the replenishment of the Series 2024 Debt Service Reserve Account related to the Series 2024 Bonds in an 
amount equal to such Guarantor’s pro rata share of amount(s) necessary to replenish the Series 2024 Debt Service 
Reserve Account to be at least equal to the Series 2024 Debt Service Reserve Requirement (as defined in the 
Indenture), each pursuant to a separate Guaranty Agreement, each dated as of [September] 1, 2024 (each, a “Guaranty 
Agreement” and collectively, the “Guaranty Agreements”), by and among each Guarantor, the Series 2024 Insurer, 
and the Trustee. The obligations of each Guarantor under its applicable Guaranty Agreement will be absolute and 
unconditional and a general obligation of such Guarantor to the payment of which the full faith and credit taxing power 
of such Guarantor is pledged. Each Guaranty Agreement does not guarantee the principal of, or interest on, the Series 
2024 Bonds coming due by reason of acceleration, redemption (other than mandatory sinking fund redemption), 
prepayment or other early payment, to which the Guarantor does not consent. See “GUARANTY AGREEMENTS” and 
Appendix C and Appendix D hereto for a more detailed description of the Guaranty Agreements and each Guarantor. 
The Indenture grants each Guarantor certain approval, consent, and waiver rights with respect to certain actions that 
the Bondowners are otherwise authorized to take under the Indenture. See “GUARANTY AGREEMENTS - Rights of 
the Guarantor with Respect to the Series 2024 Bonds” and Appendix D for the form of such Guaranty Agreements. 

Concurrently with the issuance of the Series 2024 Bonds, the Borrower has agreed to reimburse certain 
amounts to each Guarantor pursuant to separate Reimbursement Agreements, each dated as of [September] 1, 2024 
(each, a “Reimbursement Agreement” and collectively, the “Reimbursement Agreements”). In return for the payments 
each Guarantor makes pursuant to a Guaranty Agreement, the Borrower has agreed to pay to each Guarantor (i) an 
annual guaranty fee of [40] basis points of the pro rata principal amount of the Series 2024 Bonds subject to each 
Guarantor’s Guaranty Agreement, as may be paid in a lump sum, as agreed to by the applicable Guarantor and the 
Borrower as an operating expense of the Borrower, and (ii) all costs and expenses incurred by each Guarantor related 
to the issuance of the Series 2024 Bonds. As further security for the Borrower’s obligations, Hilbert will provide 
guaranties to each of the Guarantors (each a “Hilbert Guaranty” and collectively, the “Hilbert Guaranties”) whereby 
Hilbert will guarantee payment of all obligations and liabilities of the Borrower under the Reimbursement 
Agreement. As further consideration for each Guarantor’s Guaranty Agreement, the Borrower has agreed to provide 
the applicable Guarantor access to use any telecommunications towers and certain strands of fiber optic cables 
constructed in such Guarantor’s county with the proceeds of the Series 2024 Bonds. See Appendix D for the form of 
Reimbursement Agreements.  Performance or nonperformance by the Borrower or Hilbert in respect to their 
obligations under the Reimbursement Agreements or the Hilbert Guaranties does not reduce the Guarantors’ 
obligations under their respective Guaranty Agreement. Further, the obligations of each Guarantor under its Guaranty 
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Agreement are an absolute and unconditional general obligation of the Guarantor to the payment of which the full 
faith and credit taxing power of such Guarantor is pledged, and remain in full force and effect and are not affected, 
modified, or impaired upon, among other things, an event of default by the Borrower or Hilbert under any 
Reimbursement Agreement or Hilbert Guaranty or any agreement securing the Borrower’s or Hilbert’s obligations 
pursuant to any Reimbursement Agreement or Hilbert Guaranty.  The Reimbursement Agreements, the Hilbert 
Guaranties, and the agreements securing and providing other rights to the Guarantors in connection with the 
Reimbursement Agreements are NOT security for the Borrower’s obligations under the Loan Agreement and are NOT 
available as security for the Trustee or holders of the Series 2024 Bonds.  See “BONDOWNERS’ RISKS” herein. 

Limited Offering and Transfer Restrictions 

Pursuant to the Indenture, the Series 2024 Bonds may only be sold or transferred in Authorized 
Denominations to “Qualified Institutional Buyers” as defined in Rule 144A under the Securities Act.  Each 
initial Beneficial Owner of a Series 2024 Bond shall provide an investor letter substantially in the form attached 
hereto as “APPENDIX G –  FORM OF INVESTOR LETTER.”  No investor letter shall be required to be 
delivered in connection with subsequent transfers of the Series 2024 Bonds.  See “Notice to Investors” herein. 

Bondowners’ Risks 

There are risks associated with the purchase of the Series 2024 Bonds. See the information under the heading 
“BONDOWNERS’ RISKS” for a discussion of certain of these risks. 

THE ISSUER [TO BE UPDATED BY FDL AS NEEDED] 

Introduction 

The Issuer encompasses an area of 725 square miles in southeast Wisconsin, approximately 70 miles 
northwest of Milwaukee, Wisconsin with an estimated population of [UPDATE WITH LATEST ANNUAL 
POPULATION ESTIMATE] and was established in 1839. The Issuer includes the cities of Fond du Lac and Ripon 
and a portion of the City of Waupun, nine villages and twenty-one townships. The Issuer’s offices are located at 160 
S. Macy Street, Fond du Lac, Wisconsin 54935; telephone (920) 929-3156. The Issuer is also a Series 2024 
Participating County and a Guarantor. Audited financial statements of the Issuer for the year ended December 31, 
2023 can be found in Appendix C-1 – “Audited Financial Statements of Fond du Lac County, Wisconsin.” 

All of the Series 2024 Participating Counties will enter into an Intergovernmental Agreement, dated the date 
of issuance of the Series 2024 Bonds, in which, among other things, the Series 2024 Participating Counties agree to 
cooperate and exercise their municipal powers jointly for the purpose of appointing Fond du Lac County to act as the 
Issuer for purposes of acting as the conduit issuer for the Series 2024 Bonds. 

No Series 2024 Participating County makes any representation regarding the security for the Series 2024 
Bonds or the suitability of the Series 2024 Bonds for investment. No Series 2024 Participating County undertakes any 
obligation to administer or monitor the development or operation of the Project or the production of income therefrom. 

The Series 2024 Bonds are Limited Obligations of the Issuer 

The Series 2024 Bonds are limited obligations of the Issuer payable solely from the Trust Estate pledged for 
their payment under the Indenture. The Series 2024 Bonds are not a debt or liability of the Issuer, the State or of any 
political subdivision thereof. The Series 2024 Bonds do not, directly, indirectly or contingently, obligate, in any 
manner, the Issuer, the State or any political subdivision thereof to levy any tax or to make any appropriation for 
payment of the Series 2024 Bonds. Neither the faith and credit nor the taxing power of the Issuer, the State nor any 
political subdivision thereof shall be pledged to the payment of the principal of, premium, if any, or interest on the 
Series 2024 Bonds. 

The Issuer expects to sell and deliver obligations other than the Series 2024 Bonds, which other obligations 
are and will be secured by instruments separate and apart from the Indenture and the Series 2024 Bonds. The holders 
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of such obligations of the Issuer will have no claim on the security for the Series 2024 Bonds, and the owners of the 
Series 2024 Bonds will have no claim on the security for such other obligations issued by the Issuer. 

Limited Involvement of the Issuer 

The Issuer has not participated in or reviewed this Limited Offering Memorandum and is not responsible for 
any information contained herein, except for the information in this section and under the caption “ABSENCE OF 
MATERIAL LITIGATION - Issuer” as such information applies to the Issuer. 

Limited Involvement of the Guarantors 

Each Guarantor has not participated in or reviewed this Limited Offering Memorandum and is not responsible 
for any information contained herein, except for the information under the captions “THE GUARANTORS,” 
“ABSENCE OF MATERIAL LITIGATION – Guarantors,” and “CONTINUING DISCLOSURE” as such information 
applies to such Guarantor and its audited financial statements included as appendices hereto. 

THE BORROWER, HILBERT AND THE PROJECT 

The Borrower 

The Borrower, a Wisconsin limited liability company, is a wholly-owned subsidiary of Hilbert. The Borrower 
was created as a special purpose entity for the sole purpose of owning and operating the Project to provide fiberoptic 
transmissions, wireless internet and telephone communications services and infrastructure to businesses, 
governmental units and residents of rural communities where such service is currently unavailable, unreliable, or is 
prohibitively expensive. See Appendix A hereto for a more detailed description of the Borrower. 

In the Loan Agreement, the Borrower covenants, among other things, to provide the Trustee with annual 
audited financial statements and to maintain its limited liability company existence. In certain circumstances, the 
Borrower may be permitted to consolidate with or merge into another entity or to transfer all or substantially all assets, 
provided that it complies with the provisions of the Loan Agreement relating to such transactions. See Appendix D – 
“FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND T HE 
REIMBURSEMENT AGREEMENTS.” 

Hilbert 

Hilbert, a Wisconsin limited liability company, is the sole-owner of the Borrower. Hilbert is a regional 
provider of telecommunications products, services and infrastructure to residential and commercial customers in the 
Upper Midwest.  The products, services and infrastructure Hilbert provides (either directly or through its subsidiaries 
and affiliates) include wholesale data transmissions, tower construction and leasing, fiberoptic construction and 
leasing and the provision of retail and wholesale wireless and fiberoptic broadband data and voice services.    Hilbert 
and its subsidiaries operate wireless communications services under licenses granted by the Federal Communications 
Commission (“FCC”) and are subject to the applicable rules and regulations of the FCC. See Appendix A hereto for a 
more detailed description of Hilbert and its operations.  The Reimbursement Agreements, the Hilbert Guaranties, 
and the agreements securing and providing other rights to the Guarantors in connection with the 
Reimbursement Agreements are NOT security for the Borrower’s obligations under the Loan Agreement and 
are NOT available as security for the Trustee or holders of the Bonds.  Hilbert, its subsidiaries, and other 
holdings (other than the Borrower) are NOT obligated to make payments or otherwise provide security for the 
Borrower’s obligations under the Loan Agreement and are NOT available as security for the Trustee or holders 
of the Bonds. See “BONDOWNERS’ RISKS” herein.  

The Project 

The proceeds of the Series 2024 Bonds will be used to finance the Project, which will be used for the purpose 
of building out of protected fiberoptic transport facilities, wireless communication towers, wireless broadband 
equipment and other infrastructure to provide and promote broadband services to businesses, governmental units and 
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residents of rural communities where such service is currently unavailable, unreliable, has inadequate speeds or is 
prohibitively expensive. 

In the Loan Agreement, the Borrower covenants to (i) cause the facilities financed, in whole or in part, with 
the proceeds of the Series 2024 Bonds (as further described in the Loan Agreement, the “Facilities”) to be maintained, 
preserved and kept in good repair, working order and condition and from time to time to cause to be made all necessary 
and proper repairs, replacements, and renewals to the Facilities and (ii) to maintain or cause to be maintained insurance 
on the property comprising the Project (the “Project Property”) in such amounts as are customarily carried, and against 
such risks as are customarily insured against, by other utility companies of like size and character with respect to 
similar facilities. The Borrower is permitted to sell or transfer the Project Property, provided that it complies with the 
provisions of the Loan Agreement relating to such sale or transfer. 

The Borrower may include additional projects in additional counties in the State of Wisconsin that, to the 
extent permitted under the Indenture, are expected to be funded from proceeds of Additional Bonds pursuant to the 
Indenture.  See “SECURITY AND SOURCE OF PAYMENT FOR THE SERIES 2024 BONDS — Additional Bonds.” 

Outstanding Debt Incurred by Hilbert, the Borrower, and Affiliates [HILBERT/COMPANY TO UPDATE –  
WILL BUG TUSSEL 2 BE PARTY TO NATIONAL BANK LOAN?] 

 Hilbert and certain of its affiliates (collectively, the “Hilbert Co-borrowers”) have entered into a Loan 
Agreement, dated as of June 11, 2021 (as amended to the date hereof, the “Hilbert Loan Agreement”), with American 
National Bank-Fox Cities (the “Hilbert Lender”), which is secured by all-assets grants of security interests pursuant 
to a Security Agreement, of equal date (the “Hilbert Security Agreement” and, together with the Hilbert Loan 
Agreement, and each other document, instrument, or agreement related thereto, each a “Hilbert Loan Document” and, 
collectively, the “Hilbert Loan Documents”), by each of the Hilbert Co-borrowers, including, without limitation, the 
pledge of Hilbert’s equity ownership interest in the Borrower.  Pursuant to the Hilbert Loan Documents, the Borrower 
is party thereto and is subject to the covenants and agreements thereunder, including, without limitation, granting an 
all-assets security interest for the benefit of the Hilbert Lender.  The Borrower’s joinder to the Hilbert Loan Documents 
and compliance with covenants thereunder may adversely affect the ability of the Borrower to operate its business, 
including the Project.   

 In connection with the Borrower’s joinder to the Hilbert Loan Documents, the Hilbert Lender has entered 
into a subordination agreement (the “ANB Subordination Agreement”), whereby the Hilbert Lender has agreed, among 
other agreements thereunder, to subordinate its security interest, liens, and other rights on or with respect to the assets 
of the Borrower and Hilbert’s equity ownership interest in the Borrower to the security interests, liens, and rights of 
the Guarantors under the Reimbursement Agreements, the Hilbert Guaranties, the County Mortgages, and the other 
agreements securing and providing other rights to the Guarantors in connection with the Reimbursement Agreements.  
In addition, the ANB Subordination Agreement requires the Hilbert Lender to forego its exercise of remedies and 
other rights under the Hilbert Loan Documents, for the benefit of the Guarantors and the Trustee, until the liens of the 
Guarantors under the Transaction Documents are satisfied. 

 KES Excavating Services, LLC was acquired by Hilbert in December 2022. The acquisition of KES was 
funded with loans (“ONB Loans”) from Old National Bank pursuant to loan agreements between KES, as borrower, 
and Old National Bank (the “ONB Loan Agreements”). Hilbert and certain of its subsidiaries are guaranteeing KES’s 
obligations under the ONB Loans and pledging their assets as collateral. The Borrower was not part of this transaction 
and is not obligated in any way under the ONB Loan Agreements.  Hilbert is entering into that certain Lien 
Subordination Agreement dated August 1, 2023 with Old National Bank which subordinates the security interest 
granted by Hilbert to Old National Bank to the security interests granted by Hilbert to the Participating Counties under 
the guarantees and membership pledges granted in connection with the Series 2021 Bonds, Series 2022A Bonds and 
Series 2023 Bonds. 

 Hilbert has also granted all-assets security interest to certain of its former and current unitholders and 
affiliated parties thereto (collectively, the “Hilbert Unitholders”), including, without limitation, pledges of Hilbert’s 
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equity ownership interest in the Borrower.  Pursuant to one or more subordination agreements with the Hilbert 
Unitholders, the Hilbert Unitholders have subordinated their interests in the equity of the Borrower to the Guarantors. 

 Additionally, Hilbert is the parent company of Bug Tussel 1, LLC, an affiliate of the Borrower.  Hilbert is 
party to certain guaranty agreements (the “Hilbert Bug Tussel 1 Guaranty Agreements”) in the Bug Tussel 1 Counties 
(defined below) related to Fond Du Lac County, Wisconsin Taxable Revenue Bonds, Series 2021 (Bug Tussel 1, LLC 
Project) (Social Bonds), Fond Du Lac County, Wisconsin Taxable Revenue Bonds, Series 2022 (Bug Tussel 1, LLC 
Project) (Social Bonds), and Fond Du Lac County, Wisconsin Taxable Revenue Bonds, Series 2023 (Bug Tussel 1, 
LLC Project) (Social Bonds) (collectively, the “Bug Tussel 1 Bonds”) issued on behalf of Bug Tussel 1, LLC to 
finance, among other things, various broadband and fiber optic projects in several counties throughout Wisconsin (the 
“Bug Tussel 1 Counties”).  Hilbert’s obligations under the Hilbert Bug Tussel 1 Guaranty Agreements are general 
obligations of Hilbert.  There is no intercreditor or subordination agreement between the Participating Counties with 
respect to the Series 2024 Bonds and the Bug Tussel 1 Counties related to any obligations under the Hilbert Guaranties 
on the one hand and the Hilbert Bug Tussel 1 Guaranty Agreements on the other. 

Anticipated County Loans & Equity Raises 

 Hilbert subsidiaries may also enter into loan agreements with certain Wisconsin counties to fund expansion 
and improvement of broadband infrastructure. For instance, Bug Tussel AB, LLC, a wholly-owned subsidiary of 
Hilbert, anticipates entering into a loan agreement with Brown County, Wisconsin to fund the expansion of a fiberoptic 
and wireless communications network. Bug Tussel AB, LLC is a special purpose entity (“SPE”) created for the 
purposes of this loan and the anticipated construction, operation and management of the telecommunications assets 
funded with the loan proceeds. Hilbert anticipates similar loans with Oneida and Rock counties. While not completed, 
Hilbert anticipates that these loan agreements will be secured with security interests in favor of the participating county 
which attach to the assets constructed with the loan proceeds. Furthermore, Hilbert will pledge the membership units 
of each SPE to the respective county and will guaranty the loan. Hilbert anticipates that these loan agreements will 
close by the end of 2023. 

 From time to time, Hilbert may consider transactions in the capital markets to raise additional equity for its 
business needs. There are no assurances that such transactions may occur or with respect to how said transactions may 
be structured. 

Broadband Expansion Grant Program 

[BORROWER TO CONFIRM][The Borrower intends to receive grants under the State of Wisconsin’s 
Broadband Expansion Grant program pursuant to Wis. Stat. § 196.504(2)(a) (the “Grant Program”), and upon receipt 
of funds pursuant to the Grant Program will grant liens on certain of its assets purchased with such funds (the “Grant 
Program Liens”).  Pursuant to one or more subordination agreements, or other documentation, the Guarantors may 
subordinate certain of their liens under the Transaction Documents to the State of Wisconsin or another political 
subdivision thereof, or the Guarantors may otherwise decline to attach liens to certain property of the Borrower 
purchased pursuant to the Grant Program. The Borrower has represented in its application to the Grant Program that 
proceeds from this bond offering would be utilized for the grantee matching funds and will ultimately be repaid by 
the Borrower. Currently in 2024, the Borrower intends to receive funds pursuant to the Grant program related to the 
Series 2024 Project in [______] County in an expected amount of $[_______].] 

THE BORROWER’S PROJECTED DEBT SERVICE COVERAGE AND KEY OPERATING STATISTICS  

The following table illustrates the Borrower’s projected debt service coverage and key operating statistics 
for the years 2024 through [2033] (the “Financial Projections”).  In providing the Financial Projections, the Borrower 
has utilized the assumptions described below. 

The Financial Projections below reflect the Borrower’s judgment as of the date of this Limited Offering 
Memorandum of the conditions the Borrower expects to exist and the course of action it expects to take through 
[2033]. There can be no assurances that the Borrower’s forecasted results will be achieved. The assumptions and 
estimates underlying the Financial Projections are unaudited and inherently uncertain and, although the Borrower 
considers them reasonable as of the date of this Limited Offering Memorandum, they are subject to a wide variety of 
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significant business, economic, and competitive risks and uncertainties that could cause actual results to differ 
materially from forecasted results, including, but not limited to, the risks and uncertainties described in 
“BONDOWNERS’ RISKS” herein.  

Accordingly, there can be no assurances that the Financial Projections will be indicative of the Borrower’s 
future performance or that actual results will not differ materially from those presented in the Financial Projections. 
Inclusion of the Financial Projections in this Limited Offering Memorandum should not be regarded as a 
representation by the Borrower, the Underwriters, or any other person that the results contained in the Financial 
Projections will be achieved. The Financial Projections were not prepared with a view toward compliance with 
published guidelines of the U.S. Securities and Exchange Commission or the guidelines established by the American 
Institute of Certified Public Accountants for preparation or presentation of the Financial Projections.  The Financial 
Projections included in this Limited Offering Memorandum have been prepared by, and are the responsibility of, the 
Borrower’s management. 

(The remainder of this page is intentionally left blank.) 
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  EOY EOY EOY EOY EOY EOY EOY EOY EOY EOY 
  2024 2025 2026 2027 2028 2029 2030 2031 2032 [2033] 
     
Revenue       
     
Operating Expenses  
          
Operating Margin  
          
Cash Available for Debt Service    

          
Series 2024 Debt Service  
          
Total Debt Service   

          
Debt Service Coverage   
          
2024 Project Capital Expenditures   
TOTAL CAPITAL EXPENDITURES         

          
2024 Project Fixed Wireless Subscribers*       
2024 Project Fiberoptic Subscribers      

          
TOTAL SUBSCRIBERS     

          
2024 Project Fixed Wireless Towers     

          
TOTAL TOWERS     

(1) Interest is capitalized in a Series 2024 Capitalized Interest Account from 2024 to 20[__] [followed by two years of interest only payments prior to principal amortization] per debt service schedule. 
(2) [Capital Expenditures are expended from the Project Fund in the first few years and subsequent expenditures are expected to be funded from continued operations. Projections include fiberoptic technology upgrades from 2027 which 
will be funded by continued operations].  
(3) Reflects capital expenditures and subscribers/activity located in the counties involved in the Series 2024 bond issuance (Fond du Lac, Iowa, Forest, Price, Jefferson, Lafayette, Marathon, Waushara, Sawyer, and Taylor Counties). 
* [The Company believes that its fixed wireless broadband business will provide services as a primary broadband provider through 2027 and then will begin converting to cellular and satellite downlink providers.] 
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[TO BE UPDATED BY THE COMPANY] 

 

Below are certain key assumptions used in connection with development of the Financial Projections above. 

 National tower carrier leases assumed at $1,900 per month with a 2% annual escalator.  Dates and 
numbers based only on AT&T existing sites and planned sites. 

 National carrier backhaul rate assumed at $975 per month for 200 Mbps and increases of $50 per 
100 Mbps upspeed. 

 RDOF Aggregation Rate is “end to end” backhaul for other providers who received funding from 
“Rural Digital Opportunity Fund” to connect certain census tracts and is assumed at $2,500 per 
month. 

 Fixed Wireless rates assumed at $62.00 per month ARPU (Average Revenue per Unit) and decreases 
incrementally until it becomes a feature charge at $8.00 per month.  Financial Projections assume 
that eventually fixed wireless customers are converted to fiber. 

 Fiberoptic customer rates are assumed to average $70.00 per month ARPU and reduce annually by 
$2.00 per month until ARPU reaches $62.00. 

 Content subscription is assumed at $12.00 per month as an estimate of the commission to provide 
various content services and customer discretionary channels with a 45% average take rate. 

 Managed services revenue is assumed at $8.00 per month with a 15% take rate.  Managed services 
is the ability of the Borrower to remotely manage the Wi-Fi and throughput needs of the customer. 

 Capitalized expenses after initial project funds are spent begins in 2027 as technology upgrades for 
fiberoptic electronics.  Initial network is designed at 10 Gbps to the home and 200 to 800 Gbps on 
the middle mile connectors. 

 Fixed wireless subscribers vary from 40 subscribers per tower to 120 subscribers per tower or higher 
based on population density.  Current penetrations vary from 40 per tower to 220 per tower. 

 Fiberoptic customer take rates begin at 40% of homes passed and ramp up over 10 years from the 
respective date of installation to 70%. 

 Expense assumptions are set forth on an annualized basis below (first year only shown): 
 

Key Expense Assumptions Annualized $ 
    Tower Land Rent and Maintenance $109,200.00  
    Tower Leasing (with 2% escalation annually) $351,000.00  
    Subscriber Support Costs and Billing $69,360.00  
    Backhaul and Internet Access per tower $42,000.00  
    Site Maintenance/Field Services per tower $58,800.00  
    Customer Installation and Acquisition Expense per subscriber $231,200.00  
    Corporate Overhead per tower $92,400.00  
    Fiber Maintenance per subscriber  -‡    
    Selling and Marketing as a % of stabilized gross revenue $566,416.28  
    Property Taxes per tower $60,480.00  
Total Expenses $1,580,856.28  

 
Although the Borrower believes that the above assumptions are reasonable, such assumptions are qualified 

in their entirety by reference to the discussion of risk factors under the heading “BONDOWNERS’ RISKS,” and may 
additionally be impacted by the following important factors, among other relevant factors: general economic 
conditions such as inflation and interest rates, both nationally and in Wisconsin where the Project is located; 
unanticipated expenses; the capabilities of the Borrower’s management; the Borrower’s ability to operate the Project 
and the ability to generate revenues solely from the Project sufficient to pay all operating expenses and debt service; 
changes in available technology; changes to federal and state government regulations and decisions in regulatory 

 
‡ Fiber Maintenance is zero for the first year of the 2024 Project because the Borrower does not anticipate any subscribers in the first year of the 

2024 Project. 
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proceedings; increased competition in the wireless industry; and other risks discussed in this Limited Offering 
Memorandum. 

THE GUARANTORS [TO BE PROVIDED BY THE COUNTIES] 

The following is a brief description of each Guarantor. For more information on each Guarantor, see 
Appendix C hereto. 

Fond du Lac County. See “THE ISSUER – Introduction” herein. 

Iowa County. Iowa County was formed in [DATE], and encompasses an area of [_____] square miles in 
northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER SIMILAR 
LOCATION DESCRIPTION].  Iowa County includes the City of [_______], along with [#] other towns. The 2023 
population estimate for Iowa County is [______].  Iowa County’s offices are located at [ADDRESS], Wisconsin 
54501; telephone [PHONE]. Audited financial statements of Iowa County for the year ended December 31, 2023 can 
be found in Appendix C-2 – “Audited Financial Statements of Iowa County, Wisconsin.” 

Forest County. Forest County was formed in [DATE], and encompasses an area of [_____] square miles in 
northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER SIMILAR 
LOCATION DESCRIPTION].  Forest County includes the City of [_______], along with [#] other towns. The 2023 
population estimate for Forest County is [______].  Forest County’s offices are located at [ADDRESS], Wisconsin 
54501; telephone [PHONE]. Audited financial statements of Forest County for the year ended December 31, 2023 
can be found in Appendix C-3 – “Audited Financial Statements of Forest County, Wisconsin.” 

Price County. Price County was formed in [DATE], and encompasses an area of [_____] square miles in 
northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER SIMILAR 
LOCATION DESCRIPTION].  Price County includes the City of [_______], along with [#] other towns. The 2023 
population estimate for Price County is [______].  Price County’s offices are located at [ADDRESS], Wisconsin 
54501; telephone [PHONE]. Audited financial statements of Price County for the year ended December 31, 2023 can 
be found in Appendix C-4 – “Audited Financial Statements of Price County, Wisconsin.” 

Jefferson County. Jefferson County was formed in [DATE], and encompasses an area of [_____] square 
miles in northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER 
SIMILAR LOCATION DESCRIPTION].  Jefferson County includes the City of [_______], along with [#] other 
towns. The 2023 population estimate for Jefferson County is [______].  Jefferson County’s offices are located at 
[ADDRESS], Wisconsin 54501; telephone [PHONE]. Audited financial statements of Jefferson County for the year 
ended December 31, 2023 can be found in Appendix C-5 – “Aud ited Financial Statements of Jefferson County, 
Wisconsin.” 

Lafayette County. Lafayette County was formed in [DATE], and encompasses an area of [_____] square 
miles in northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER 
SIMILAR LOCATION DESCRIPTION].  Lafayette County includes the City of [_______], along with [#] other 
towns. The 2023 population estimate for Lafayette County is [______].  Lafayette County’s offices are located at 
[ADDRESS], Wisconsin 54501; telephone [PHONE]. Audited financial statements of Lafayette County for the year 
ended December 31, 2023 can be found in Appendix C-6 – “Audited Financial Statements of Lafayette County, 
Wisconsin.” 

Marathon County. Marathon County was formed in [DATE], and encompasses an area of [_____] square 
miles in northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER 
SIMILAR LOCATION DESCRIPTION].  Marathon County includes the City of [_______], along with [#] other 
towns. The 2023 population estimate for Marathon County is [______].  Marathon County’s offices are located at 
[ADDRESS], Wisconsin 54501; telephone [PHONE]. Audited financial statements of Marathon County for the year 
ended December 31, 2023 can be found in Appendix C-7 – “Audited Financial Statements of Marathon County, 
Wisconsin.” 

Waushara County. Waushara County was formed in [DATE], and encompasses an area of [_____] square 
miles in northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER 
SIMILAR LOCATION DESCRIPTION].  Waushara County includes the City of [_______], along with [#] other 
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towns. The 2023 population estimate for Waushara County is [______].  Waushara County’s offices are located at 
[ADDRESS], Wisconsin 54501; telephone [PHONE]. Audited financial statements of Waushara County for the year 
ended December 31, 2023 can be found in Appendix C-8 – “Audited Financial Statements of Waushara County, 
Wisconsin.” 

Sawyer County. Sawyer County was formed in [DATE], and encompasses an area of [_____] square miles 
in northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER 
SIMILAR LOCATION DESCRIPTION].  Sawyer County includes the City of [_______], along with [#] other towns. 
The 2023 population estimate for Sawyer County is [______].  Sawyer County’s offices are located at [ADDRESS], 
Wisconsin 54501; telephone [PHONE]. Audited financial statements of Sawyer County for the year ended December 
31, 2023 can be found in Appendix C-9 – “Audited Financial Statements of Sawyer County, Wisconsin.” 

Taylor County. Taylor County was formed in [DATE], and encompasses an area of [_____] square miles in 
northern Wisconsin, approximately [___] miles northwest of Milwaukee, Wisconsin [OR SOME OTHER SIMILAR 
LOCATION DESCRIPTION].  Taylor County includes the City of [_______], along with [#] other towns. The 2023 
population estimate for Taylor County is [______].  Taylor County’s offices are located at [ADDRESS], Wisconsin 
54501; telephone [PHONE]. Audited financial statements of Taylor County for the year ended December 31, 2023 
can be found in Appendix C-10 – “Audited Financial Statements of Taylor County, Wisconsin.” 

The credit rating for each Guarantor is set forth in the table below: 

County  Moody's Rating S&P Rating Fitch Rating 

Fond du Lac   

Iowa   

Forest   

Price   

Jefferson   

Lafayette   

Marathon   

Waushara   

Sawyer   

Taylor   
 
  

(Remainder of Page Left Intentionally Blank) 
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As of the date of issuance of the Series 2024 Bonds, each Guarantor’s pro rata share of amount(s) necessary 

to replenish the Series 2024 Debt Service Reserve Account to be at least equal to the Series 2024 Debt Service Reserve 
Requirement is set forth in the table below: 
 

County 
Aggregate Principal 

Amount Not to 
Exceed

% of the Aggregate 
Principal Amount of the 

Series 2024 Bonds 

Fond du Lac $ %

Iowa 

Forest 

Price 

Jefferson 

Lafayette 

Marathon 

Waushara 

Sawyer 

Taylor 

Totals: $ % 
 

 
(Remainder of Page Left Intentionally Blank) 
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The below map shows each of the Guarantors.  
 

 

[MAP OF GUARANTORS TO BE PROVIDED] 

PLAN OF FINANCE 

The proceeds of the Series 2024 Bonds will be used, together with earnings thereon and other moneys of the 
Borrower, to provide financing for the Project. The Series 2024 Project consists of the acquisition, construction, 
installation, and equipping of certain telecommunications infrastructure that includes, among other things (i) 
acquisition of tower sites by purchase or lease of land and equipping such sites with towers and electronics to provide 
broadband, high speed cellular, emergency communications and point to point (P2P) data communications; (ii) 
constructing fiberoptic data transmission facilities (cable and electronics) between towers, key community facilities, 
businesses and residential aggregation points; (iii) where appropriate, connecting individual premises into the 
broadband network including the cost of Consumer Premise Equipment (CPE); (iv) payment of capitalized interest; 
(v) funding of a debt service reserve fund for the Series 2024 Bonds; (vi) payment of certain project costs located in 
the Series 2024 Participating Counties; and (vii) payment of certain costs of issuance related to the issuance of the 
Series 2024 Bonds (collectively, the “Series 2024 Project”), all of which will be for the purpose of owning and 
operating the Project to provide fiberoptic transmissions, wireless internet and telephone communications services 
and infrastructure to businesses, governmental units and residents of rural communities where such service is currently 
unavailable, unreliable, or is prohibitively expensive. See “THE BORROWER, HILBERT AND THE PROJECT” 
hereto for a more detailed description of the Project. 

ESTIMATED SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds required in connection with the Series 2024 Project are as follows: 

Sources: 
Par Amount of the Series 2024 Bonds     $[________] 

Total Sources  $[________] 

Uses: 
Deposit to the Series 2024 Participating County Project Accounts  $[________] 
Deposit to Series 2024 Capitalized Interest Account(1)       $[________] 
Deposit to Series 2024 Debt Service Reserve Account(2)  $[________] 
Costs of Issuance(3)  $[________] 

Total Uses  $[________] 
___________________ 
(1) Included in this amount is interest due on the Series 2024 Bonds to and including [_______ __, 20__]. 
(2) Deposits to be made to applicable County’s Series 2024 Debt Service Reserve Subaccount. 
(3) Included in this amount are the estimated fees and expenses of the Issuer, the Series 2024 Participating Counties, Underwriters, the Trustee, 

Bond Counsel, Counsel to the Borrower, Counsel to the Underwriters, Counsel to the Guarantors and the Issuer, the cost of printing the 
Preliminary Limited Offering Memorandum and the Limited Offering Memorandum, rating agency fees, bond insurance fees, and other costs 
incurred in connection with the issuance of the Series 2024 Bonds. 

 

[Remainder of Page Intentionally Left Blank] 
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DEBT SERVICE SCHEDULE 
 

The following table represents the debt service payment schedule for Series 2024 Bonds. 

 

[TO BE PROVIDED] 
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THE SERIES 2024 BONDS 

The following is a summary of certain provisions of the Series 2024 Bonds. Reference is made to the form 
of Indenture included in Appendix D hereto for a more complete description of the Series 2024 Bonds. Reference is 
also made to Appendix D – “FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY 
AGREEMENTS, AND T HE REIMBURSEMENT AGREEMENTS” for the definitions of certain terms used in the 
following summary.  If any conflict exists among the definitions set forth in the forms of agreement included in 
Appendix D, the definitions in the Indenture shall control. The discussion herein is qualified in all respects by those 
references. 

General 

The Series 2024 Bonds will be dated the Date of Issuance and will bear interest at the rates and mature 
(subject to the redemption provisions described below) in the amounts and on the dates set forth on the inside cover 
of this Limited Offering Memorandum. Interest on the Series 2024 Bonds will be payable each May 1 and November 
1 of each year, commencing on [November 1, 2024]. Interest on the Series 2024 Bonds shall be calculated on a 360-
day year on the basis of twelve 30-day months. The Series 2024 Bonds will be issued in minimum authorized 
denominations of $100,000 or any multiple of $5,000 in excess thereof. 

The principal of, and interest on, the Series 2024 Bonds shall be payable by the Issuer solely from the Pledged 
Revenues. The Pledged Revenues are pledged by the Issuer, and a security interest in the Pledged Revenues is granted 
under the Indenture, to the Trustee to secure the payment of the principal of, and interest on, the Series 2024 Bonds. 

Transfer and Exchange of the Series 2024 Bonds 

So long as the Series 2024 Bonds are in book-entry only form, Cede & Co., as nominee of DTC, will be the 
sole registered owner of the Series 2024 Bonds. Transfers of beneficial interests in the Series 2024 Bonds will be 
made as described below under “Bonds in Book-Entry Form.” 

Pursuant to the Indenture, the Series 2024 Bonds may only be sold or transferred in Authorized 
Denominations to Qualified Institutional Buyers.  Each initial Beneficial Owner of a Series 2024 Bond shall 
provide an investor letter substantially in the form attached hereto as “APPENDIX G – FORM OF INVESTOR 
LETTER.”  No investor letter shall be required to be delivered in connection with subsequent transfers of the 
Series 2024 Bonds.  See “Notice to Investors” herein.  

Bonds in Book-Entry Form 

Beneficial ownership in the Series 2024 Bonds will be available to Beneficial Owners (as described below) 
only by or through DTC Participants via a book-entry system (the “Book-Entry System”) maintained by The 
Depository Trust Company (“DTC”), New York, NY. If the Series 2024 Bonds are taken out of the Book-Entry System 
and delivered to owners in physical form, as contemplated hereinafter under “Discontinuance of DTC Services,” the 
following discussion will not apply to the Series 2024 Bonds. Information concerning DTC and the Book-Entry 
System has been obtained from DTC and is not guaranteed as to accuracy or completeness by, and is not to be 
construed as a representation by, the Issuer, the Underwriters, the Trustee, or the Borrower. 

DTC and its Participants 

DTC acts as securities depository for the Series 2024 Bonds. The Series 2024 Bonds have been 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 fully-registered Series 2024 Bond certificate will be 
issued for each maturity of the Series 2024 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 



 

Error! Unknown document property name. -16- 

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, 
as amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity, 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 
Standard & Poor’s rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and 
Exchange Commission. More information about DTC can be found at www.dtcc.com. 

Purchases of the Series 2024 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each 
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 Series 2024 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 Series 2024 Bonds, except in the event that use of the book-entry system for the Series 2024 
Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2024 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 Series 2024 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 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose 
accounts such Series 2024 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. 
Beneficial Owners of Bonds may wish to take certain steps to augment transmission to them of notices of significant 
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Transaction 
Documents (as defined in the Indenture). For example, Beneficial Owners of the Series 2024 Bonds may wish to 
ascertain that the nominee holding the Series 2024 Bonds for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the 
registrar and request that copies of the notices be provided directly to them. 

Redemption notices shall be sent to DTC. If less than all the Series 2024 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 the Series 
2024 Bonds unless authorized by a Direct Participant in accordance with DTC’s 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 Series 2024 Bonds 
are credited on the record date (identified in a listing attached to the Omnibus Proxy). 



 

Error! Unknown document property name. -17- 

Redemption proceeds, distributions, and dividend payments on the Series 2024 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 the 
Trustee on payment dates 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 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 redemption proceeds, distributions, and dividend 
payments 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. 

Discontinuance of DTC Services 

DTC may discontinue providing its services as securities depository with respect to the Series 2024 Bonds 
at any time by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the event that a 
successor securities depository is not obtained, Bond certificates are required to be printed and delivered. For a 
description of the method of payment of principal of, and interest on, the Series 2024 Bonds in the event the Book-
Entry System is discontinued, as well as the provisions relating to registration, transfer, and exchange of the Bonds in 
such event, see Appendix D. 

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. 

Use of Certain Terms in Other Sections of the Limited Offering Memorandum 

While the Series 2024 Bonds are in the Book-Entry System, reference in other sections of this Limited 
Offering Memorandum to owners of such Series 2024 Bonds should be read to include any person for whom a 
Participant acquires an interest in the Series 2024 Bonds, but (i) all rights of ownership, as described herein, must be 
exercised through DTC and the Book-Entry System and (ii) notices that are to be given to registered owners by the 
Trustee will be given only to DTC. DTC is required to forward (or cause to be forwarded) the notices to the Participants 
by its usual procedures, which should allow Participants to forward (or cause to be forwarded) such notices to the 
Beneficial Owners. 

Disclaimer 

None of the Issuer, the Borrower, the Underwriters, or the Trustee have any responsibility or obligation to 
any DTC Participant, Indirect Participant, or any Beneficial Owner or any other person with respect to: (i) the accuracy 
of any records maintained by DTC or any DTC Participant or Indirect Participant, (ii) the payment by DTC or any 
DTC Participant or Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Series 2024 Bonds, (iii) the delivery by DTC or any DTC Participant or Indirect 
Participant of any notice to any Beneficial Owner which is required or permitted under the terms of the Indenture to 
be given to Owners of the Series 2024 Bonds, (iv) the selection of the Beneficial Owners to receive payment in the 
event of any partial redemption of the Series 2024 Bonds, or (v) any consent given or other action taken by DTC as 
an Owner of the Series 2024 Bonds. 

The Issuer, the Borrower, the Underwriters, and the Trustee cannot and do not give any assurances that DTC, 
the DTC Participants, or the Indirect Participants will distribute to the Beneficial Owners of the Series 2024 Bonds 
(i) payments of principal or redemption price of or interest on the Series 2024 Bonds, (ii) certificates representing an 
ownership interest or other confirmation of Beneficial Ownership interests in the Series 2024 Bonds, or 
(iii) redemption or other notices sent to DTC or Cede & Co., its nominee, as the Registered Owner of the Series 2024 
Bonds, or that they will do so on a timely basis or that DTC, DTC Participants, or Indirect Participants will serve and 
act in the manner described in this Limited Offering Memorandum. The current “Rules” applicable to DTC are on file 
with the Securities and Exchange Commission, and the current “Procedures” of DTC to be followed in dealing with 
DTC Participants are on file with DTC. 
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Redemption 

Optional Redemption. The Series 2024 Bonds maturing after [_______], are subject to redemption by the 
Issuer, in whole or in part, at the option of the Borrower, which may be exercised upon the written direction of the 
Borrower, on or after [_______], at a redemption price equal to 100% of the principal amount thereof, without 
premium, plus accrued interest thereon to the redemption date. Payment of the redemption price pursuant to the 
optional redemption provision included in this paragraph shall be made with Eligible Funds. 

Extraordinary Optional Redemption- Damage, Destruction, Eminent Domain, Court Order or Legislative 
Change. The Series 2024 Bonds are subject to redemption in whole, or in part, at the option of the Borrower, on any 
Business Day, at a redemption price equal to 100% of the principal amount thereof, without premium, plus accrued 
interest thereon to the redemption date upon the occurrence of the following conditions (in all such cases, excluding 
any Series 2024 Participating County exercising remedies under the Reimbursement Documents, and excluding any 
and all actions or omissions, whether direct or indirect, by any Series 2024 Participating County, including, without 
limitation, foreclosure or other action transferring title or rights with respect to the Facilities or any component of the 
Project and legislative or administrative action taken by any Series 2024 Participating County): (A) all or a portion of 
the Facilities within a particular Series 2024 Participating County shall have been damaged or destroyed to such extent 
that, in the opinion of the Borrower expressed in a certificate of the Borrower Representative filed with the Issuer and 
the Trustee following such damage or destruction, (i) the completion of the Project financed with the Series 2024 
Bonds will be delayed for at least six months, (ii) it is not practicable or desirable to rebuild, repair or restore the 
Facilities within a period of six consecutive months following such damage or destruction, or (iii) the Borrower is or 
will be thereby prevented from carrying on its normal operations in a material manner at any portion of the Facilities 
for a period of at least six consecutive months; or (B) title to or the temporary use of all or substantially all of the 
Facilities in a particular Series 2024 Participating County shall have been taken under the exercise of the power of 
eminent domain by any governmental authority to such extent that, in the opinion of the Borrower expressed in a 
certificate of a Borrower Representative filed with the Issuer and the Trustee, (i) the completion of the Project financed 
with the Series 2024 Bonds will be delayed for at least six months or (ii) the Borrower is or will be thereby prevented 
from carrying on its normal operations in a material manner at any portion of the Facilities for a period of at least six 
consecutive months; or (C) any court or administrative body of competent jurisdiction shall enter a judgment, order 
or decree requiring the Borrower to cease all or any substantial part of its operations at any portion of the Facilities in 
a particular Series 2024 Participating County to such extent that, in the opinion of the Borrower expressed in a 
certificate of a Borrower Representative filed with the Issuer and the Trustee, the Borrower is or will be thereby 
prevented from carrying on its normal operations in a material manner at the Facilities for a period of at least six 
consecutive months; or (D) as a result of any changes in the Constitution of Wisconsin or the Constitution of the 
United States of America or of legislative or administrative action (whether state or federal) or by final decree, 
judgment or order of any court or administrative body (whether state or federal), the Loan Agreement shall have 
become void or unenforceable or impossible to perform in accordance with the intent and purposes of the parties as 
expressed in the Loan Agreement, or unreasonable burdens or excessive liabilities shall have been imposed on the 
Issuer or the Borrower, in the opinion of the Issuer or the Borrower, as applicable, expressed in a certificate of an 
Issuer Representative or a Borrower Representative, as applicable, filed with the Trustee, as a consequence of the 
Series 2024 Bonds or the Series 2024 Promissory Note being Outstanding, including without limitation federal, state 
or other ad valorem, property, income or other taxes not being imposed on the Facilities in a particular Series 2024 
Participating County owed by the Borrower as of the date of the Loan Agreement. In the event that the Bonds are 
subject to extraordinary optional redemption as described in this paragraph, and all Facilities located within a Series 
2024 Participating County have been subject to the above-described conditions, upon the redemption of the portion 
of the Bonds representing the Facilities in such Series 2024 Participating County, such Series 2024 Participating 
County’s Pro Rata Share shall be reduced by a corresponding amount. For the avoidance of doubt, if a Series 2024 
Participating County’s Pro Rata Share is reduced to zero pursuant to its Guaranty Agreement, then such Series 2024 
Participating County shall be released from its obligations under its applicable Guaranty Agreement in accordance 
with the terms and conditions set forth therein. Payment of the redemption price subject to extraordinary optional 
redemption as described in this paragraph shall be made with Eligible Funds.  See Appendix D – “FORMS OF THE 
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INDENTURE, THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT 
AGREEMENTS.” 

Extraordinary Optional Redemption- At the Option of the Series 2024 Participating Counties.  The Series 
2024 Bonds are subject to redemption in whole, but not in part, at the option of the Series 2024 Participating Counties, 
so long as the Series 2024 Participating Counties are not in default under the Guaranty Agreements, on any Business 
Day, at a redemption price equal to 100% of the principal amount thereof, without premium, plus accrued interest 
thereon to the redemption date upon the occurrence of each of the following conditions: (A) an Event of Default has 
occurred and is continuing, (B) the Series 2024 Bonds have been accelerated pursuant to the terms hereof and (C) all 
of the Series 2024 Participating Counties have unanimously agreed to exercise their option to redeem the Series 2024 
Bonds. Series 2024 Bonds redeemed in accordance with the Indenture are payable by Series 2024 Participating 
Counties in accordance with the Indenture. Payment of the redemption price pursuant to the redemption provisions 
described in this paragraph shall be made with Eligible Funds.  See Appendix D – “FORMS OF THE INDENTURE, 
THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 

Mandatory Redemption of the Series 2024 Bonds from Unused Proceeds. The Series 2024 Bonds shall be 
redeemed prior to Stated Maturity, from any amounts of proceeds of the Series 2024 Bonds transferred from the Series 
2024 Participating County Project Accounts in the Series 2024 Project Fund to the Series 2024 Bond Fund in 
accordance with the Indenture upon the closing of the Series 2024 Participating County Project Accounts in the Series 
2024 Project Fund.  If there are moneys remaining in the Series 2024 Participating County Project Accounts in the 
Series 2024 Project Fund upon the closing thereof in accordance with the Loan Agreement and the Indenture, the 
Trustee shall establish a redemption date, which shall be within 45 days of the Trustee’s receipt of the certificate of a 
Borrower Representative establishing the Completion Date.  The redemption price shall be 100% of the principal 
amount of the Series 2024 Bonds or portions thereof so redeemed, plus accrued interest to the redemption date. The 
Trustee shall call such Series 2024 Bonds for redemption and shall give notice of redemption without the necessity of 
any action by the Issuer or the Borrower.  Payment of the redemption price pursuant to the redemption provisions 
described in this paragraph shall be made with Eligible Funds. See Appendix D – “FORMS OF THE INDENTURE, 
THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 

Mandatory Sinking Fund Redemption of the Series 2024 Bonds. The Series 2024 Bonds maturing 
[November] 1, 20__, [November] 1, 20__ and [November] 1, 20__ are subject to mandatory sinking fund redemption 
prior to maturity on November 1 in each of the years and in the principal amount thereof shown in the following table 
at a redemption price equal to 100% of the principal amount being redeemed, plus interest accrued thereon to the date 
fixed for redemption: 

Term Bonds Maturing on [November] 1, 20__ 

Payment Dates 
([______]) 

 Principal 
Amount 

        $ 
  

*

   Final Maturity*  

 

[Remainder of page intentionally left blank] 
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Procedure for Redemption. In the event of optional redemption, extraordinary optional redemption, or 
mandatory redemption with respect to less than all the Series 2024 Bonds, the Borrower or the Issuer on behalf of all 
of the Guarantors, as applicable, shall select the Stated Maturity or Stated Maturities of the Series 2024 Bonds to be 
redeemed. If less than all the Series 2024 Bonds of a particular Stated Maturity shall be called for redemption, the 
Series 2024 Bonds to be redeemed shall be selected by the Trustee from the Series 2024 Bonds which have not 
previously been called for redemption, by such method as the Trustee shall deem fair and appropriate and which may 
provide for the selection for partial redemption (in Authorized Denominations) of the Series 2024 Bonds in accordance 
with the operational arrangements of the Securities Depository then in effect; provided that no partial redemption shall 
leave Outstanding a Series 2024 Bond that is not in an Authorized Denomination, unless such amount is the only 
amount Outstanding, then such final Series 2024 Bond of that series may be in that amount; and provided, further, 
that such selection shall be made by the Securities Depository for Series 2024 Bonds held in a Book-Entry System. 

Any Series 2024 Bonds selected for redemption which are deemed to be paid in accordance with the 
provisions of the Indenture will cease to bear interest on the date fixed for redemption. 

On presentation and surrender of the Series 2024 Bonds called for redemption at the place or places of 
payment, such Series 2024 Bonds shall be paid and redeemed. Notice of redemption shall be given in the manner set 
forth in the Indenture by mail at least 20 days prior to the redemption date, provided that the failure to duly give such 
notice, or defects therein, shall not affect the validity of the proceedings for redemption of any Series 2024 Bond not 
affected by such defect or failure. 

With respect to notice of any optional or extraordinary optional redemption of  Series 2024 Bonds, unless 
moneys or Government Obligations, or a combination thereof, shall be received by the Trustee prior to the giving of 
said notice sufficient to pay the redemption price on the Series 2024 Bonds to be redeemed, said notice shall state that 
said redemption shall be conditional upon the receipt of such moneys or Government Obligations by the Trustee on 
or prior to the date fixed for such redemption. If such moneys or Government Obligations shall not have been so 
received on or prior to the redemption date, said notice shall be of no force and effect, the Issuer shall not redeem such 
Series 2024 Bonds, and the Trustee shall give notice, in the manner in which the notice of redemption was given, that 
such moneys were not so received. 

SOCIAL BONDS SELF DESIGNATION 

Social Bonds Self-Designation 

The Series 2024 Bonds are being self-designated by the Borrower as “Social Bonds” in accordance with the 
Social Bond Principles (“SBP”), published by the International Capital Markets Association (“ICMA”) in 2021 and 
updated in June 2023. The SBP are voluntary process guidelines that recommend transparency and disclosure and 
promote integrity in the development of the Social Bond market.  Holders of the Series 2024 Bonds will not possess 
any additional security and do not assume any specific risk with respect to any of the funded projects, as more fully 
described under this section.  

The impacts from the Project are aligned with the principles set forth in the ICMA and also with four of the 
United Nations 17 Sustainable Development Goals (“UNSDGs”). By reference to the ICMA “Green, Social and 
Sustainability Bonds: A High-Level Mapping to the Sustainable Development Goals” (June 2023), the Project 
primarily aims to address Goal 8: “Decent Work and Economic Growth”, Goal 9: “Industry, Innovation, and 
Infrastructure”, Goal 10: “Reduced Inequalities”, and Goal 11: “Sustainable Cities and Communities”. The Borrower 
has covenanted in the Loan Agreement to comply with the guidelines published by ICMA as set forth under the SBP 
and the UNSDGs, in order to qualify the Bonds as self-designated Social Bonds. 

Use of Bond Proceeds 

Proceeds from this financing will be used to build and install telecommunications infrastructure in ten 
counties in Wisconsin with the aim of providing wireless internet and telephone communications services to rural 
communities where such services are currently unavailable or expensive. The Project aims to provide broadband 
quickly and install fiber infrastructure throughout the service area to provide ubiquitous cellular service to support 
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economic development through community education. The Borrower plans to provide cellular access and 25Mbps 
download speed to its rural constituents and work towards providing fiber to community aggregation points and critical 
community facilities and quicker download speeds in the near future].  

Specifically, the Borrower plans to use the proceeds of the Series 2024 Bonds to finance the Project, and will 
use certain proceeds of the Series 2024 Bonds for “Social Projects” as outlined by the International Capital Markets 
Association by: (i) expanding affordable basic infrastructure, (ii) expanding access to essential services, (iii)  
generating additional employment opportunities, and (iv) promoting socioeconomic advancement and empowerment, 
all through providing or improving affordable access to essential broadband internet for residents of rural Wisconsin, 
which are an underserved population as it relates to access to broadband internet and the benefits conferred by 
broadband internet service, such as access to tele-health services and online education, greater connectivity with 
emergency responders, attracting or maintaining employees in local areas by providing remote work possibilities, and 
allowing local businesses to increase revenue through online ordering. 

Management of Proceeds 

Pursuant to the bond documents, the proceeds of the Series 2024 Bonds (net of capitalized interest, debt 
service reserve fund and costs of issuance, as further set forth in the Indenture) will be deposited into the Series 2024 
Project Fund and will be segregated and tracked by the Borrower. Series 2024 Bond proceeds segregation and tracking 
will consist of the net bond proceeds being placed in the Series 2024 Project Fund held by the Trustee and transferred 
upon construction requisitions to pay the costs of the Project. The Project is expected to be substantially completed 
by [December 31, 20__ and totally completed by December 31, 20__].  

Voluntary Reporting 

The Borrower will voluntarily file annual updates regarding the Project funded by the Series 2024 Bonds 
including the following information on the MSRB’s Electronic Municipal Market Access system for the Series 2024 
Bonds not later than ninety (90) days after the close of its Fiscal Year, beginning with the Fiscal Year ending December 
31, 2024 and continuing for two Fiscal Years after the Fiscal Year in which the proceeds of the Series 2024 Bonds 
have been expended:  

(a) a brief description of the projects completed in such Fiscal Year using proceeds of the Series 2024 
Bonds, including a completion percentage of the Project;  

(b) the amount of the proceeds of the Series 2024 Bonds that have been spent on the portions of the 
Project that are a “Social Project” as defined by the ICMA, which may be by percentage allocated to certain project 
categories;  

(c) the expected impact of such proceeds, including (i) the number of new internet connections provided 
by projects financed with proceeds of the Series 2024 Bonds, (ii) how the Project has supported (1) affordable basic 
infrastructure, (2) access to essential services (e.g. health care, education and vocational training), and (3) 
socioeconomic advancement and empowerment and (iii) which targeted populations were impacted by the Project 
(e.g. those living below the poverty line, people with disabilities, underserved populations, undereducated populations, 
populations with lack of quality access to essential goods or services, the unemployed or communities impacted by 
natural disasters); and 

(d) a statement to the effect that no changes have been made to the Project that would reasonably be 
expected to materially adversely affect the social benefits of the Project.   

Such annual voluntary reports may be included in the Annual Report submitted by the Borrower pursuant to 
the Borrower Continuing Disclosure Agreement. The failure of the Borrower to comply with the requirements 
described above will not be considered an Event of Default under the Loan Agreement.  No independent third party 
verification has been sought or obtained with respect to the “social bonds” designation for the Series 2024 Bonds. 
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SECURITY AND SOURCE OF PAYMENT FOR THE BONDS  

General 

The Series 2024 Bonds are limited obligations of the Issuer and are payable solely from the Trust Estate 
pledged for their payment under the Indenture. The “Trust Estate” is defined as all right, title and interest of the Issuer 
under: (i) (a) the Promissory Note; (b) the Loan Agreement (other than the Issuer’s rights to receive fees and expenses 
and to indemnification in certain circumstances), the Pledged Revenues, and all other payments owing to the Issuer 
and paid by the Borrower under the Loan Agreement and the Promissory Note, and (c) all financing statements or 
other instruments or documents evidencing, securing, or otherwise relating to the loan of the proceeds of the Series 
2024 Bonds; (ii) the money and investments held by or on behalf of the Trustee in the funds and accounts under the 
Indenture; (iii) any and all other property (real, personal or mixed) of every kind and nature from time to time, by 
delivery or by writing of any kind, pledged, assigned or transferred as and for additional security under the Indenture; 
and (iv) any and all proceeds of, income from, and earnings on, any of the foregoing. See Appendix D for a complete 
form of Indenture. The Series 2024 Bonds are not a debt or liability of the Issuer, the State or of any political 
subdivision or agency thereof. The Series 2024 Bonds do not, directly, indirectly or contingently, obligate, in any 
manner, the Issuer, the State or any political subdivision thereof to levy any tax or to make any appropriation for 
payment of the Series 2024 Bonds. Neither the faith and credit nor the taxing power of the Issuer, the State or any 
political subdivision thereof shall be pledged to the payment of the principal of or interest on the Series 2024 Bonds. 
For a more detailed discussion of the Issuer, see “THE ISSUER” herein. 

The rights of the Issuer in and to the Promissory Note, and in, to, and under the Loan Agreement (other than 
the Issuer’s rights to receive fees and expenses and to indemnification in certain circumstances) will be assigned to 
the Trustee to secure the payment of principal of, and interest on, the Series 2024 Bonds. The Borrower agrees under 
the Loan Agreement to make its payments on the Promissory Note directly to the Trustee. 

The Promissory Note will be issued in a principal amount equal to the principal amount of the Series 2024 
Bonds. The Promissory Note will be delivered to the Issuer and assigned by the Issuer to the Trustee. The Loan 
Agreement provides that the Borrower is required to make designated payments to the Trustee in amounts sufficient 
to pay the principal of, and interest on, the Series 2024 Bonds when due. The Borrower’s obligation to make payments 
on the Promissory Note will be satisfied to the extent that payments are made by the Borrower under the Loan 
Agreement and the Borrower will receive similar credit under the Loan Agreement for payments made on the 
Promissory Note. The Promissory Note will be an unsecured, general obligation of the Borrower. 

Series 2024 Debt Service Reserve Account 

Under the Indenture, the Issuer and the Borrower have established a Debt Service Reserve Fund, including 
the Series 2024 Debt Service Reserve Account therein (further including, the Series 2024 Debt Service Reserve 
Subaccounts related to each Guarantor), for the purpose of funding amounts due in respect of the Series 2024 Bonds, 
which will be initially funded in the amount of $[____________], (as allocated to each Guarantor, such Guarantor’s 
Series 2024 Debt Service Reserve Subaccount Requirement). Moneys in the Series 2024 Debt Service Reserve 
Account will be applied by the Trustee to make up any deficiencies in the Series 2024 Bond Fund established under 
the Indenture.  The Series 2024 Debt Service Reserve Account is not available to secure any other series of bonds 
issued under the Indenture other than the Series 2024 Bonds, and provisions or terms related to Debt Service Reserve 
Accounts for any series of Additional Bonds will be specified in the applicable supplemental indenture pursuant to 
which such Additional Bonds are issued.  See Appendix D – “FORMS OF THE INDENTURE, THE LOAN 
AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 

Guaranty Agreements 

The Issuer will cause each Guarantor to execute and deliver its respective Guaranty Agreement in favor of 
the Trustee and the Series 2024 Insurer which provides for the unconditional guaranty by each Guarantor of the 
replenishment of the Series 2024 Debt Service Reserve Account in an amount equal to such Guarantor’s pro rata share 

 
 Preliminary, subject to change 
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of amount(s) necessary to replenish the Series 2024 Debt Service Reserve Account to be at least equal to the Series 
2024 Debt Service Reserve Requirement, each pursuant to a separate Guaranty Agreement. If the Trustee has drawn 
upon the Series 2024 Debt Service Reserve Account to pay debt service on the Series 2024 Bonds or as otherwise 
permitted under the Indenture, and the Trustee makes a demand upon each Guarantor pursuant to the Indenture, each 
Guarantor shall take the necessary steps to replenish its pro rata share of the Series 2024 Debt Service Reserve Account 
within the earlier of (i) one hundred fifty (150) days from the date of demand by the Trustee, or (ii) five (5) Business 
Days before the next succeeding Interest Payment Date, to replenish such draw on the Series 2024 Debt Service 
Reserve Account all as provided in the Indenture and each Guaranty Agreement.  Each Guarantor’s obligations 
under its respective Guaranty Agreement is several and NOT joint with any other Guarantor’s obligations 
under its respective Guaranty Agreement. See “GUARANTY AGREEMENTS” herein. 

Additional Bonds 

Pursuant to the Indenture, the Issuer shall not issue any other bonds or obligations having a lien on the Trust 
Estate except for Additional Bonds. Additional Bonds may be issued under the Indenture for any legal purpose 
permitted by Wisconsin Statutes, Section 66.1103 as amended from time to time (the “Act”), and must be issued by 
[January 1, 20__]. The terms and provisions relating to a series of Additional Bonds shall be as set forth in a 
Supplemental Indenture providing for the issuance of such series of Additional Bonds. Each series of Additional 
Bonds, upon execution on behalf of the Issuer, shall be deposited with the Trustee for authentication and delivery, and 
the Trustee shall authenticate and deliver such Additional Bonds upon receipt by the Trustee of the following: 

(i) a copy, certified by an Issuer Representative, of a resolution and/or evidence of any other official 
actions taken by the Issuer authorizing, or an opinion of Bond Counsel to the effect that no additional 
official action is required to authorize, (i) the execution and delivery of the Supplemental Indenture 
providing for the issuance of the Additional Bonds of such series and setting forth the terms of such 
Additional Bonds, (ii) the execution and delivery of any amendments or supplements to each of the 
Transaction Documents required by the issuance of such series of Additional Bonds (or an opinion 
of counsel that no such amendment is required), and (iii) issuance, sale, execution and delivery of 
such series of Additional Bonds; 

(ii) an original executed counterpart or a copy, certified by an Issuer Representative, of the Indenture, 
together with original executed counterparts or certified copies of all Supplemental Indentures 
executed and delivered since the date of issuance of the  Bonds;  

(iii) an original executed counterpart or a copy, certified by an Issuer Representative, of the 
Supplemental Indenture providing for the issuance of the Additional Bonds of such series and setting 
forth terms of such Additional Bonds; 

(iv) an original executed counterpart or a copy, certified by the Issuer Representative and Borrower 
Representative, as applicable, of any amendments or supplements to the Transaction Documents to 
which each is a party;  

(v) an opinion or opinions of counsel to the Borrower, addressed to the Issuer and the Trustee, to the 
effect that amendments and supplements, if any, to the Transaction Documents to which it is a party 
have been duly authorized, executed and delivered by, and constitute the valid and binding 
obligations of, the Borrower enforceable against the Borrower; provided, that such opinion or 
opinions of counsel may take exception as to the effect of, or for restrictions or limitations imposed 
by or resulting from, bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, 
moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable 
principles, to the exercise of judicial discretion in appropriate cases, and that no opinion is being 
rendered with respect to any indemnification, contribution, penalty, choice of law, choice of forum, 
choice of venue, waiver or severability provisions under the financing documents; 

(vi) a request and authorization of the Issuer, signed by an Issuer Representative, to the Trustee to 
authenticate and, upon receipt of the purchase price, to deliver such series of Additional Bonds to 
or upon the order of the purchasers of such series of Additional Bonds; 
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(vii) a certificate of the Borrower signed by a Borrower Representative stating that (i) no Event of 
Default, nor any event or condition that with notice or the passage of time or both would constitute 
an Event of Default, has occurred and is continuing under the Transaction Documents as of the date 
of issuance of such series of Additional Bonds and (ii) the issuance of such series of Additional 
Bonds, in and of itself, will not cause an Event of Default or default under the Transaction 
Documents; 

(viii) a final approving opinion of Bond Counsel addressed to the Trustee, duly executed; 

(ix) an Opinion of Counsel to the Borrower that the conditions of the Indenture for the issuance of such 
Additional Bonds have been satisfied; 

(x) the agreement of the Borrower to pay the administrative fees and expense of the Issuer and the 
Trustee in connection with the issuance of a series of Additional Bonds; 

(xi) evidence from a Rating Agency that such Additional Bonds will carry an investment grade rating of 
at least BBB - / Baa3 or the equivalent. 

(xii) Opinion(s) of Counsel to the Participating Counties that the Guaranty Agreements have been duly 
authorized, executed and delivered and are enforceable against the Participating Counties in 
accordance with their terms; and 

(xiii) Receipt of the final Series 2024 Bond Insurance Policy. 

GUARANTY AGREEMENTS 

Concurrently with the issuance of the Series 2024 Bonds, each Guarantor will execute its respective Guaranty 
Agreement with respect to the Series 2024 Bonds in favor of the Trustee. Each Guaranty Agreement provides for the 
unconditional guaranty by each Guarantor of the payment when due of its pro rata share of amount(s) necessary to 
replenish the Series 2024 Debt Service Reserve Account to be at least equal to the Series 2024 Debt Service Reserve 
Requirement. Fond du Lac County’s pro rata share as of the date of issuance of the Series 2024 Bonds shall be in an 
aggregate principal amount of the Series 2024 Bonds not to exceed $[______] (or [______]% of the aggregate 
principal amount of the Series 2024 Bonds); Iowa County’s pro rata share as of the date of issuance of the Series 2024 
Bonds shall be in an aggregate principal amount of the Series 2024 Bonds not to exceed $[______] (or [______]% of 
the aggregate principal amount of the Series 2024 Bonds); Forest County’s pro rata share as of the date of issuance of 
the Series 2024 Bonds shall be in an aggregate principal amount of the Series 2024 Bonds not to exceed $[______] 
(or [______]% of the aggregate principal amount of the Series 2024 Bonds); Price County’s pro rata share as of the 
date of issuance of the Series 2024 Bonds shall be in an aggregate principal amount of the Series 2024 Bonds not to 
exceed $[______] (or [______]% of the aggregate principal amount of the Series 2024 Bonds); Jefferson County’s 
pro rata share as of the date of issuance of the Series 2024 Bonds shall be in an aggregate principal amount of the 
Series 2024 Bonds not to exceed $[______] (or [______]% of the aggregate principal amount of the Series 2024 
Bonds); Lafayette County’s pro rata share as of the date of issuance of the Series 2024 Bonds shall be in an aggregate 
principal amount of the Series 2024 Bonds not to exceed $[______] (or [______]% of the aggregate principal amount 
of the Series 2024 Bonds); Marathon County’s pro rata share as of the date of issuance of the Series 2024 Bonds shall 
be in an aggregate principal amount of the Series 2024 Bonds not to exceed $[______] (or [______]% of the aggregate 
principal amount of the Series 2024 Bonds); Waushara County’s pro rata share as of the date of issuance of the Series 
2024 Bonds shall be in an aggregate principal amount of the Series 2024 Bonds not to exceed $[______] (or 
[______]% of the aggregate principal amount of the Series 2024 Bonds); Sawyer County’s pro rata share as of the 
date of issuance of the Series 2024 Bonds shall be in an aggregate principal amount of the Series 2024 Bonds not to 
exceed $[______] (or [______]% of the aggregate principal amount of the Series 2024 Bonds); and Taylor County’s 
pro rata share as of the date of issuance of the Series 2024 Bonds shall be in an aggregate principal amount of the 
Series 2024 Bonds not to exceed $[______] (or [______]% of the aggregate principal amount of the Series 2024 
Bonds). 
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If the Trustee has drawn upon the Series 2024 Debt Service Reserve Account to pay debt service on the Series 
2024 Bonds or as otherwise permitted under the Indenture, and the Trustee makes a demand upon each Guarantor 
pursuant to the Indenture, each Guarantor shall take the necessary steps to replenish its pro rata share of the Series 
2024 Debt Service Reserve Account (specifically, in respect to such Guarantor’s Series 2024 Debt Service Reserve 
Subaccount and such Guarantor’s Series 2024 Debt Service Reserve Subaccount Requirement) within the earlier of 
(i) one hundred fifty (150) days from the date of demand by the Trustee, or (ii) five (5) Business Days before the next 
succeeding Interest Payment Date, to replenish such draw on the Series 2024 Debt Service Reserve Account all as 
provided in the Indenture and each Guaranty Agreement.  Each Series 2024 Participating County’s pro rata share shall 
be calculated on the date of issuance of the Series 2024 Bonds, on each principal and interest payment date, and on 
any date the pro rata share of any Series 2024 Participating County is reduced upon a redemption of all or a portion 
of the Series 2024 Bonds pursuant to the terms of its Guaranty Agreement.  Performance or nonperformance by the 
Borrower or Hilbert in respect to their obligations under the Reimbursement Agreements or the Hilbert Guaranties 
does not reduce the Guarantors’ obligations under their respective Guaranty Agreement.  Further, the obligations of 
each Guarantor under its Guaranty Agreement are an absolute and unconditional general obligation of the Guarantor 
to the payment of which the full faith and credit taxing power of such Guarantor is pledged, and remain in full force 
and effect and are not affected, modified, or impaired upon, among other things, an event of default by the Borrower 
or Hilbert under any Reimbursement Agreement or Hilbert Guaranty or any agreement securing the Borrower’s or 
Hilbert’s obligations pursuant to any Reimbursement Agreement or Hilbert Guaranty.  Each Guarantor’s obligations 
under its respective Guaranty Agreement is several and NOT joint with any other Guarantor’s obligations under its 
respective Guaranty Agreement. See “GUARANTY AGREEMENTS” and Appendix C and Appendix D hereto for a 
more detailed description of the Guaranty Agreements and each Guarantor.      

Rights of the Guarantors with Respect to the Series 2024 Bonds 

The Indenture and the Loan Agreement grants each Guarantor certain approval, consent, and waiver rights. 
In certain circumstances, the Trustee and the Issuer, without the consent of, or notice to, the Bondowners or the 
Guarantors, may amend the Indenture, provided the consent of each Guarantor has been obtained if required under the 
Indenture. Further, in certain circumstances, the Trustee may consent to the amendment of the Loan Agreement 
without the consent of the Bondowners, provided the consent of each Guarantor has been obtained if required under 
the Indenture. Specifically, any provision of the Indenture expressly recognizing or granting rights in or to the 
Guarantors may not be amended in any manner which affects the rights of the Guarantors thereunder, including (i) the 
principal amount of any series of Bonds (for the avoidance of doubt, excluding any Additional Bonds not subject to 
the Guaranty Agreements guaranteeing obligations of the respective Bonds), (ii) the interest rate payable thereon, and 
(iii) the payment and maturity dates of the applicable Bonds, without the prior written consent of all of the Guarantors, 
and no Supplemental Indenture amending such provisions expressly recognizing or granting rights in or to the 
Guarantors shall become effective without the prior written consent of all of the Guarantors.  See Appendix D – 
“FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND T HE 
REIMBURSEMENT AGREEMENTS.” 

In the event the Series 2024 Bonds are accelerated pursuant to the Indenture, the Indenture also grants the 
Guarantors the right (but only if all of the Guarantors shall so elect and are not in default under their respective 
Guaranty Agreement), in their sole discretion, to redeem the Series 2024 Bonds.  The Indenture also requires that the 
Guarantors receive notice of certain events including defaults, redemptions, resignations of the Trustee or Paying 
Agent, and copies of all reports, notices, and correspondence delivered under the Indenture or Loan Agreement.  
Furthermore, the Indenture provides that certain Events of Default arising from the failure of the Borrower to pay 
principal and interest on the Series 2024 Bonds after such amounts become due and payable thereunder cannot be 
waived by the Trustee or Bondowners without the consent of each Guarantor (to the extent such Guarantor is not in 
default under its Guaranty Agreement).  See “THE BONDS – Redemption,” and Appendix D – “FORMS OF THE 
INDENTURE, THE L OAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE R EIMBURSEMENT 
AGREEMENTS.” 

Security for the Borrower’s Obligations under the Reimbursement Agreements 

As security for the Borrower’s Obligations under the Reimbursement Agreements, the Borrower will grant a 
mortgage and other liens under a Security Agreement to each Series 2024 Participating County consisting of all of the 
Borrower’s rights, title, and interest in the Project Property (including, without limitation, any and all mortgages and 
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security agreements granted by the Borrower, collectively, the “County Mortgages”). The County Mortgages are NOT 
security for the Borrower’s obligations under the Loan Agreement and are NOT available as security for the Trustee 
or holders of the Bonds. The holders of the Bonds will NOT have any security interest in the Project Property or 
facilities comprising the Project other than what is pledged as the Trust Estate under the Indenture. The County 
Mortgages may be subordinated to or otherwise exclude certain Project Property encumbered by the Grant Program 
Liens.  Such Grant Program Liens are NOT available as security for the Trustee or holders of the Bonds. 

Rights of the Series 2024 Insurer with Respect to the Series 2024 Bonds 

 To the extent the Series 2024 Insurer makes payments directly or indirectly (e.g., by paying through the 
Paying Agent or Trustee), on account of principal of or interest on the Bonds, and such amounts are attributable to 
and remain unpaid by a Series 2024 Participating County, including Policy Costs thereon, the Series 2024 Insurer will 
have the sole right (in place of the Trustee on behalf of Bondowners) to exercise remedies under the applicable 
Guaranty Agreement, as well as, additional rights thereunder.  Except as set forth in the Indenture, the Series 2024 
Insurer’s prior written consent is required for all amendments and supplements to the Bond Insurer Documents (as 
defined in the Indenture), including the Guaranty Agreements.  See “SERIES 2024 BOND INSURANCE,” 
“BONDOWNERS’ RISKS - Bond Insurance Risk Factors,” and Appendix D – “FORMS OF THE INDENTURE, 
THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT 
AGREEMENTS” herein. 

REIMBURSEMENT AGREEMENTS AND HILBERT GUARANTIES 

Concurrently with the issuance of the Series 2024 Bonds, the Borrower will execute the Reimbursement 
Agreements with each respective Guarantor. Each Reimbursement Agreement provides for the Borrower to pay to 
each Guarantor (i) an annual guaranty fee of [40] basis points of the pro rata principal amount of the Series 2024 
Bonds subject to each Guarantor’s Guaranty Agreement, as may be paid in a lump sum, as agreed to by the applicable 
Guarantor and the Borrower as an operating expense of the Borrower, and (ii) all costs and expenses incurred by each 
Guarantor related to the issuance of the Series 2024 Bonds, in return for the payments each Guarantor makes pursuant 
to a Guaranty Agreement. As further security for the Borrower’s obligations, Hilbert is guaranteeing payment of all 
of the Borrower’s obligations and liabilities under the Reimbursement Agreements and other agreements securing the 
Reimbursement Agreement obligations of the Borrower pursuant to the Hilbert Guaranties. As further consideration 
for each Guarantor’s Guaranty Agreement, the Borrower has agreed to provide the applicable Guarantor access to 
use any telecommunications towers and certain strands of fiber optic cables constructed in each Guarantor’s county 
with the proceeds of the Series 2024 Bonds, and the Guarantor has pledged 100% of the membership interest of the 
Borrower to the Issuer, acting as agent, on behalf of each Guarantor.  Performance or nonperformance by the 
Borrower or Hilbert in respect to their obligations under the Reimbursement Agreements or the Hilbert Guaranties 
does not reduce the Guarantors’ obligations under their respective Guaranty Agreement. The Reimbursement 
Agreements, the Hilbert Guaranties, and the agreements securing and providing other rights to the Guarantors in 
connection with the Reimbursement Agreements are NOT security for the Borrower’s obligations under the Loan 
Agreement and are NOT available as security for the Trustee or holders of the Series 2024 Bonds. The holders of the 
Series 2024 Bonds will NOT have any security interest in the equity of the Borrower. 

SERIES 2024 BOND INSURANCE 

The following information under this heading has been furnished by the Series 2024 Insurer for use in this 
Limited Offering Memorandum.  See also “BONDOWNERS’ RISKS - Bond Insurance Risk Factors,” and Appendix 
D – “FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY AGREEMENTS, AND THE 
REIMBURSEMENT AGREEMENTS” herein. 

Bond Insurance Policy  

Concurrently with the issuance of the Series 2024 Bonds, Build America Mutual Assurance Company 
(“BAM”) will issue its Municipal Bond Insurance Policy for the Series 2024 Bonds (the “Policy”).  The Policy 
guarantees the scheduled payment of principal of and interest on the Series 2024 Bonds when due as set forth in the 
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form of the Policy included as an exhibit to this Official Statement. See Appendix H – “SPECIMEN MUNICIPAL 
BOND INSURANCE POLICY.” 

The Policy is not covered by any insurance security or guaranty fund established under New York, California, 
Connecticut or Florida insurance law.   

 

Build America Mutual Assurance Company [TO BE UPDATED AS NEEDED] 

[BAM is a New York domiciled mutual insurance corporation and is licensed to conduct financial guaranty 
insurance business in all fifty states of the United States and the District of Columbia.  BAM provides credit 
enhancement products solely to issuers in the U.S. public finance markets.  BAM will only insure obligations of states, 
political subdivisions, integral parts of states or political subdivisions or entities otherwise eligible for the exclusion 
of income under section 115 of the U.S. Internal Revenue Code of 1986, as amended.  No member of BAM is liable 
for the obligations of BAM. 

The address of the principal executive offices of BAM is: 200 Liberty Street, 27th Floor, New York, New 
York 10281, its telephone number is: 212-235-2500, and its website is located at: www.buildamerica.com.  

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the 
State of New York and in particular Articles 41 and 69 of the New York Insurance Law. 

BAM’s financial strength is rated “AA/Stable” by S&P Global Ratings, a business unit of Standard & Poor's 
Financial Services LLC (“S&P”).  An explanation of the significance of the rating and current reports may be obtained 
from S&P at www.standardandpoors.com.   The rating of BAM should be evaluated independently. The rating reflects 
S&P’s current assessment of the creditworthiness of BAM and its ability to pay claims on its policies of insurance. 
The above rating is not a recommendation to buy, sell or hold the Series 2024 Bonds, and such rating is subject to 
revision or withdrawal at any time by S&P, including withdrawal initiated at the request of BAM in its sole discretion.  
Any downward revision or withdrawal of the above rating may have an adverse effect on the market price of the Series 
2024 Bonds.  BAM only guarantees scheduled principal and scheduled interest payments payable by the issuer of the 
Series 2024 Bonds on the date(s) when such amounts were initially scheduled to become due and payable (subject to 
and in accordance with the terms of the Policy), and BAM does not guarantee the market price or liquidity of the 
Series 2024 Bonds, nor does it guarantee that the rating on the Series 2024 Bonds will not be revised or withdrawn. 

Capitalization of BAM 

BAM’s total admitted assets, total liabilities, and total capital and surplus, as of June 30, 2022 and as prepared 
in accordance with statutory accounting practices prescribed or permitted by the New York State Department of 
Financial Services were $490.5 million, $187.1 million and $303.4 million, respectively. 

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of 15% of 
the par amount outstanding for each policy issued by BAM, subject to certain limitations and restrictions.  

BAM’s most recent Statutory Annual Statement, which has been filed with the New York State Insurance 
Department and posted on BAM’s website at www.buildamerica.com, is incorporated herein by reference and may be 
obtained, without charge, upon request to BAM at its address provided above  (Attention: Finance Department).  
Future financial statements will similarly be made available when published. 

BAM makes no representation regarding the Series 2024 Bonds or the advisability of investing in the Series 
2024 Bonds.  In addition, BAM has not independently verified, makes no representation regarding, and does not accept 
any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure 
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contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding BAM, 
supplied by BAM and presented under the heading “SERIES 2024 BOND INSURANCE”. 

Additional Information Available from BAM 

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit Insights 
video that provides a discussion of the obligor and some of the key factors BAM’s analysts and credit committee 
considered when approving the credit for insurance.  The Credit Insights videos are easily accessible on BAM's 
website at www.buildamerica.com/videos.  (The preceding website address is provided for convenience of reference 
only.  Information available at such address is not incorporated herein by reference.) 

Credit Profiles.  Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a pre-
sale Credit Profile for those bonds. These pre-sale Credit Profiles provide information about the sector designation 
(e.g. general obligation, sales tax); a preliminary summary of financial information and key ratios; and demographic 
and economic data relevant to the obligor, if available. Subsequent to closing, for any offering that includes bonds 
insured by BAM, any pre-sale Credit Profile will be updated and superseded by a final Credit Profile to include 
information about the gross par insured by CUSIP, maturity and coupon.  BAM pre-sale and final Credit Profiles are 
easily accessible on BAM's website at www.buildamerica.com/credit-profiles.  BAM will produce a Credit Profile for 
all bonds insured by BAM, whether or not a pre-sale Credit Profile has been prepared for such bonds.  (The preceding 
website address is provided for convenience of reference only.  Information available at such address is not 
incorporated herein by reference.) 

Disclaimers.  The Credit Profiles and the Credit Insights videos and the information contained therein are 
not recommendations to purchase, hold or sell securities or to make any investment decisions.  Credit-related and 
other analyses and statements in the Credit Profiles and the Credit Insights videos are statements of opinion as of the 
date expressed, and BAM assumes no responsibility to update the content of such material.  The Credit Profiles and 
Credit Insight videos are prepared by BAM; they have not been reviewed or approved by the issuer of or the 
underwriter for the Bonds, and the issuer and underwriter assume no responsibility for their content. 

BAM receives compensation (an insurance premium) for the insurance that it is providing with respect to the 
Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed to purchase, any of the Series 2024 
Bonds, whether at the initial offering or otherwise.] 

BONDOWNERS’ RISKS 

The following discussion of risk factors should be read in conjunction with all other parts of this Limited 
Offering Memorandum. This discussion of risk factors is not, and is not intended to be, exhaustive. 

Limited Obligations 

The Series 2024 Bonds and the interest thereon are limited obligations of the Issuer and will not constitute 
general obligations of the Issuer, the State of Wisconsin, or any political subdivision thereof within the meaning of 
any State of Wisconsin constitutional provision or statutory limitation and shall not be a charge against their general 
credit or taxing powers. The Issuer is obligated to make payments on the Series 2024 Bonds only to the extent of 
payments made by the Borrower on the Promissory Note or from any amounts received pursuant to the Guaranty 
Agreements. The Borrower’s ability to repay the Series 2024 Bonds will depend on the overall financial condition of 
the Borrower, and each Guarantor’s ability to make payments pursuant to the respective Guaranty Agreement will 
depend on the overall financial condition of each Guarantor. 

Risks Related to the Business of the Borrower Generally 

Timely payment of all indebtedness of the Borrower, including debt service owing on the Series 2024 Bonds, 
will depend on the Borrower’s ability to operate the Project and the ability to generate revenues solely from the Project 
sufficient to pay all operating expenses and debt service. The Borrower’s revenues depend upon its sales of wireless 
internet and telephone communications services to businesses, governmental units and residents of rural communities. 
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The Borrower cannot predict what effects any potential changes in retail competition or increased regulation may have 
on its business operations and financial condition, but the effects could be significant. 

The Borrower is a new company whose only expected revenue is from the Project.  The Borrower is in the 
early stages of developing its operations and has not yet attained operating cash flows to support its operations.  
Additionally, the Borrower will need to make significant investments in property and equipment and plans to continue 
material capital expenditures through [December 31, 20__].  No representation or assurance can be made that revenues 
will be realized by the Borrower in amounts sufficient to meet the obligations of the Borrower under the Loan 
Agreement. Realization of sufficient revenues over the term of the Series 2024 Bonds is subject, to among other things, 
the timely completion of the Project, the capabilities of the Borrower as an operator of the facilities, the profitability 
of the Borrower, future economic conditions, and the supply, demand and applicable prices for the Borrower’s 
products and services, which are unpredictable and may affect revenues, operating and maintenance expenses, and 
payment of debt service on the Bonds.  

Construction and Site Acquisition Risk. The Borrower is dependent upon certain contractors, suppliers, and 
their manufacturing and delivery capabilities, which may be adversely affected by supply chain disruptions, natural 
disasters, or other limiting factors.  While the Borrower is aggressively pursuing supply agreements and contracts that 
correlate to the Project, there is no guaranty that the Borrower will be able to meet its timelines if suppliers and 
contractors have supply chain disruptions or manufacturer shortages.  The Borrower is also reliant on contractors for 
certain engineering and site acquisition activities that may delay or add cost to the project if land is not acquirable 
under anticipated terms or if rights of way are denied due to local zoning or regulatory proceedings.  

Ramp-up Risk. The Borrower was formed in 2024, and will need to continue to ramp up operations to achieve 
the timelines of the Project.  The ramp up is contingent upon access to additional labor, additional equipment, and 
continued development of management and operational structures, all of which may be impacted by execution, supply 
chain and labor availability. 

Permit Risks. To construct and operate the Project, the Borrower must obtain certain permits and approvals 
that if not obtained as currently anticipated by the Borrower may delay or increase cost of the construction of the 
Project or limit the ability of the Borrower to operate the Project as planned.  This could have a material adverse effect 
on the Borrower’s anticipated financial performance and ability to generate revenues sufficient to pay debt service on 
the Series 2024 Bonds. 

Affiliate Relationships. The Borrower depends on its construction affiliates, its data core affiliate, and the 
sales and marketing organization of its retail and wholesale wireless affiliate for many operational needs.  The ongoing 
availability of those services and of labor for those affiliates could be impacted by certain economic conditions, by 
their own execution, or by other factors beyond the control of the Borrower. 

Achieving Revenue Assumptions.  The Borrower has assumed that [40% of homes passed with fiber will 
subscribe to its services and will additionally ramp up to 70% over ten years].  Furthermore, the Borrower has assumed 
[a minimum of 80 fixed broadband subscribers per tower constructed along with rents from at least one national 
carrier].  While the estimated subscribers and revenues have been achieved in the past by affiliates of the Borrower, 
there is no guarantee that the Borrower will not encounter additional competition, general economic conditions or 
other issues that prevent it from achieving its estimated revenue streams. 

Changes in available technology could increase competition and capital costs. The telecommunications 
industry has experienced rapid changes in the last several years. The development of wireless, cable and satellite 
technologies has significantly increased the commercial viability of alternatives to traditional data and voice services 
and enhanced the capabilities of networks. In order to remain competitive, the Borrower continues to deploy a more 
sophisticated and robust fiberoptic and wireless network, as well as research other new technologies. If the new 
technologies the Borrower is adopting or on which it has focused its research efforts fail to be cost-effective and 
accepted by customers, the Borrower’s ability to remain competitive could be materially adversely affected. 

Changes to federal and state government regulations and decisions in regulatory proceedings could materially 
adversely affect the Borrower. The Borrower is regulated by the Federal Communications Commission (“FCC”) and 
some state and local agencies. Adverse rulings by the FCC relating to broadband issues could impede the Borrower’s 
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ability to manage its networks and recover costs and lessen incentives to invest in its networks. The development of 
new technologies also has created or potentially could create conflicting regulation between the FCC and various state 
and local authorities, which may involve lengthy litigation to resolve and may result in outcomes unfavorable to the 
Borrower.  The Borrower complies with Section 106 coordinations and the National Environmental Policy Act, as 
amended (“NEPA”) requirements imposed by the FCC which can delay construction or render certain locations as 
unacceptable after considerable time and expense.  Additionally, new laws or regulations, changes to the existing 
regulatory framework at the federal, state, or local level, or appropriations by such governmental or regulatory bodies, 
including those that incentivize business models or technologies different from the Borrower’s, could restrict the ways 
in which the Borrower manages its business and/or competes with its competitors, and could impose additional costs, 
impair revenue opportunities, or incentivize additional competition. 

Increasing competition in the telecommunications infrastructure industry could adversely affect the 
Borrower’s operating results. The Borrower has wireless and fiberoptic competitors in its service areas and competes 
for customers based principally on price, service/device offerings, transmission quality, coverage area and customer 
service. In addition, the Borrower is likely to experience growing competition from providers offering services using 
alternative technologies.  The Borrower expects market saturation and differentiation to continue to cause the 
telecommunication industry’s customer growth rate to moderate in comparison with historical growth rates, leading 
to increased competition for customers. This competition will continue to put pressure on pricing and margins as 
companies compete for potential customers. The Borrower’s ability to respond will depend, among other things, on 
continued improvement in network quality and customer service and effective marketing of attractive products and 
services, and cost management. These efforts will involve significant expenses and require strategic management 
decisions on, and timely implementation of, equipment choices and deployment, and service offerings. 

Equipment failures, natural disasters and terrorist attacks may materially adversely affect the Borrower’s 
operations. Major equipment failures or natural disasters, including severe weather, terrorist acts or other breaches 
of network or IT security that affect the Borrower’s wireless networks, including telephone switching offices, 
microwave links, third-party-owned local and long-distance networks on which the Borrower relies, the Borrower’s 
cell sites or other equipment, could have a material adverse effect on the Borrower’s operations. While the Borrower 
has insurance coverage for some of these events, the Borrower’s inability to operate its wireless systems, even for a 
limited time period, may result in significant expenses, a loss of customers or impair the Borrower’s ability to attract 
new customers, which could have a material adverse effect on the Borrower’s business, results of operations and 
financial condition. 

For a further description of factors that could affect the Borrower’s financial standing and operations in the 
future, see “Forward-Looking Statements” in this Limited Offering Memorandum. 

Guaranty Agreements 

The ability of each Guarantor to honor its obligations under its respective Guaranty Agreement may depend 
on, among other things, its access to the capital markets at the time it is called on to perform under its respective 
Guaranty Agreement. For information concerning the current financial status of each Guarantor, see “Appendix C” 
herein. 

The obligations of each Guarantor under its respective Guaranty Agreement is limited to its pro rata share, 
which may be further reduced upon a redemption of all or a portion of the Series 2024 Bonds pursuant to the terms of 
the applicable Guaranty Agreement. See “GUARANTY AGREEMENTS.” 

There can be no assurance that the credit strength of each Guarantor will be maintained. A decline in the 
credit rating of any Guarantor could result in a decline in the rating assigned to the Series 2024 Bonds from time to 
time. Such a decline could in turn affect the market price and marketability of the Series 2024 Bonds.  Each 
Guarantor’s obligations under its respective Guaranty Agreement is several and NOT joint with any other 
Guarantor’s obligations under its respective Guaranty Agreement. For more information concerning the 
Guarantors, see Appendix C hereto. 



 

Error! Unknown document property name. -31- 

Risks Associated With County Mortgages, Grant Program Liens, and Other Security and Rights Granted to 
the Guarantors and Pursuant to the Grant Program 

The County Mortgages are NOT security for the Borrower’s obligations under the Loan Agreement and are 
NOT available as security for the Trustee or holders of the Series 2024 Bonds. The holders of the Series 2024 Bonds 
will NOT have any security interest in the Project Property or facilities comprising the Project.  The Reimbursement 
Agreements, the Hilbert Guaranties, and the agreements securing and providing other rights to the Guarantors in 
connection with the Reimbursement Agreements are NOT security for the Borrower’s obligations under the Loan 
Agreement and are NOT available as security for the Trustee or holders of the Series 2024 Bonds. The holders of the 
Series 2024 Bonds will NOT have any security interest in Hilbert’s equity ownership interest in the Borrower. 

The Reimbursement Agreements contain numerous conditions precedent to each disbursement of the 
proceeds of the Series 2024 Bonds to the Borrower, including, as applicable, the Borrower obtaining title insurance, 
surveys, Phase I environmental assessments, and other documents, certificates, and agreements as may be reasonably 
requested by the applicable Series 2024 Participating County.  These conditions and others as set forth in the 
Reimbursement Agreement may affect the Borrower’s business operations and the timing of the Project’s 
implementation.  See Appendix D  – “FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY 
AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 

The Grant Program Liens are NOT security for the Borrower’s obligations under the Loan Agreement and 
are NOT available as security for the Trustee or holders of the Series 2024 Bonds. 

Hilbert and Its Subsidiaries and Other Holdings (other than the Borrower) Are Not Obligated For The 
Borrower’s Obligations Under the Loan Agreement 

Hilbert, its subsidiaries, and other holdings (other than the Borrower) are NOT obligated to make payments 
or otherwise provide security for the Borrower’s obligations under the Loan Agreement and are NOT available as 
security for the Trustee or holders of the Bonds. Hilbert is obligated to make payments to the Participating Counties 
under the Hilbert Guaranties and also is obligated to make payments to the Bug Tussel 1 Counties under the Hilbert 
Bug Tussel 1 Guaranties, and may have other competing interests.  There can be no assurances that Hilbert will be 
able to fully perform under the Hilbert Guaranties if there are events of default under the Hilbert Bug Tussel 1 
Guaranties for which Hilbert has had to perform and vice versa.  There are no intercreditor arrangements between the 
secured parties under the Hilbert Guaranties and the Hilbert Bug Tussel 1 Guaranties.   

Guarantors’ Extraordinary Optional Redemption 

Under certain circumstances, the Series 2024 Bonds are subject to acceleration at a price of par. In the event 
the Series 2024 Bonds are accelerated pursuant to the Indenture, upon the unanimous election of the Guarantors 
(provided no Guarantor is in default under its respective Guaranty Agreement), the Guarantors may elect, in their sole 
discretion, to redeem the Series 2024 Bonds. See “THE SERIES 2024 BONDS – Redemption,” and See Appendix D 
– “FORMS OF THE INDENTURE, THE LOAN A GREEMENT, THE GUARANTY AGREEMENTS, AND THE 
REIMBURSEMENT AGREEMENTS.” 

Enforceability of Remedies 

All legal opinions with respect to the enforceability of the Indenture, the Loan Agreement, and the other 
Transaction Documents, will be expressly subject to a qualification that enforceability thereof may be limited by 
bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance or other similar laws affecting creditors’ 
rights generally, and by applicable principles of equity if equitable remedies are sought.  In addition, enforcement of 
any Transaction Document will be subject to certain defenses available to guarantors and security providers generally. 
If one or more of these laws or defenses are applicable, a party may have no liability or decreased liability under the 
Transaction Documents to which it is a party. 
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Bankruptcy 

Bankruptcy, receivership or other similar proceedings and equity principles may delay or otherwise adversely 
affect the Bondowners’ rights to receive payment as well as the enforcement of Bondowners’ rights in the property 
granted as security for the Series 2024 Bonds. The federal bankruptcy, state receivership or other similar laws may 
have an adverse effect on the ability of the Trustee and the Bondowners to enforce their right to payment and claim to 
the security granted by the Indenture, the Loan Agreement, and the other Transaction Documents, as applicable. In 
particular, the filing by, or against, the Borrower for relief under Title 11 of the United States Code (the “Bankruptcy 
Code”) could cause a delay, reduction or cessation of payments under the Indenture or the other Transaction 
Documents, as applicable, and accordingly under the Series 2024 Bonds.  Pursuant to section 362(a) of the Bankruptcy 
Code, the filing of a bankruptcy petition creates an “automatic stay” that enjoins litigation against the debtor or its 
property, and other efforts by creditors to enforce their liens or claims, including the liens and claims held by the 
Trustee, pending further order of the bankruptcy court.  Accordingly, the Trustee would need to obtain the permission 
of the bankruptcy court (which can carry a heavy burden to establish “cause”) before any payments or collections can 
be pursued from the Borrower and applied to the Series 2024 Bonds (potentially even from moneys in the possession 
of the Trustee) and before any rights or remedies can be exercised by the Trustee under the Indenture or the other 
Financing Documents or otherwise with respect to the Series 2024 Bonds or against the Borrower, and possibly in 
certain cases, against the Guarantors. 

Likewise, federal bankruptcy law permits the adoption of a reorganization plan even though it has not been 
accepted by the Owners of at least a majority in aggregate principal amount of the Series 2024 Bonds Outstanding, if 
the Bondowners are provided with the benefit of the security represented by their original lien and deferred cash 
payments over time totaling at least the present value of the allowed amount of their claim, of a value of at least equal 
to the value of the collateral securing payment or, alternatively, with the “indubitable equivalent” of the value of such 
lien. In addition, if the bankruptcy court concludes that the Bondowners have “adequate protection,” it may (1) 
substitute other security subject to the lien of the Bondowners; and (2) subordinate the lien of the Bondowners (a) to 
claims by persons supplying goods and services to the Borrower after bankruptcy and (b) to the administrative 
expenses of the bankruptcy proceeding, including claims for the repayment of postpetition financings. In the event of 
a bankruptcy, receivership or other similar proceeding involving the Borrower, the amount realized by the Bondowners 
might depend on a court’s interpretation of, among other concepts, “secured claim,” “indubitable equivalent” and 
“adequate protection” under the then existing circumstances. The court may also have the power to invalidate certain 
provisions of the Transaction Documents that make bankruptcy and or other similar proceedings by the Borrower, or 
the Borrower’s insolvency or failure to pay its debts as and when they become due, an event of default thereunder.  In 
addition, such provisions may be invalid or void ab initio as a matter of federal or state statutory or common law, 
irrespective of a court’s affirmative ruling or other intervention. 

During the course of a bankruptcy, receivership or other similar proceeding involving the Borrower, under 
section 506 of the Bankruptcy Code or other similar provisions of applicable state law, the Trustee may only be entitled 
to accrue postpetition interest on claims against the Borrower, and potentially recover certain fees and expenses, to 
the extent the value of the underlying collateral exceeds the aggregate amount of the Bondowners’ claims.  If the 
applicable claims are undercollateralized, there would be no entitlement to fees or interest otherwise accruing on such 
claims during the proceeding, and such claims would be bifurcated under section 506 between a secured claim and an 
unsecured claim, unless the Trustee is eligible to, and does, elect under section 1111(b) of the Bankruptcy Code to 
have the applicable claims treated as fully secured.  Such an election, if made, may affect recoveries under the Series 
2024 Bonds, and whether such affect is negative or positive will depend on the circumstances at the time of the 
proposed election. 

Amendment of the Indenture and the Loan Agreement 

Certain amendments to the Indenture and the Loan Agreement may be made without the consent of 
Bondowners, and other amendments thereto may be made with the consent of the Owners of a majority in aggregate 
principal amount of the outstanding Series 2024 Bonds. Such amendments may adversely affect the security of the 
Bondowners. See Appendix D – “FORMS OF THE INDENTURE, THE LOAN AGREEMENT, THE GUARANTY 
AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 



 

Error! Unknown document property name. -33- 

Bond Insurance Risk Factors 

In the event the Series 2024 Insurer is unable to make payment of its obligations under the Bond Insurance 
Policy, the Series 2024 Bonds are payable solely from the moneys received pursuant to the applicable Transaction 
Documents.  In the event the Series 2024 Insurer becomes obligated to make payments with respect to the Bond 
Insurance Policy, no assurance is given that such event will not adversely affect the market price of the Series 2024 
Bonds or the marketability (liquidity) for the Series 2024 Bonds. 

The insured rating on the Series 2024 Bonds is dependent in part on the financial strength of the Series 2024 
Insurer and its claim paying ability.  The Series 2024 Insurer’s financial strength and claims paying ability are 
predicated upon a number of factors which could change over time.  No assurance is given that the long-term ratings 
of the Series 2024 Insurer and of the insured rating on the Series 2024 Bonds will not be subject to downgrade and 
such event could adversely affect the market price of the Series 2024 Bonds or the marketability (liquidity) for the 
Series 2024 Bonds.  See “DESCRIPTION OF RATINGS” herein. 

The obligations of the Series 2024 Insurer are contractual obligations and in an event of default by the Series 
2024 Insurer, the remedies available may be limited by applicable bankruptcy law or state law related to insolvency 
of insurance companies. 

None of the Issuer, the Borrower or the Underwriter have made independent investigation into the claims 
paying ability of the Series 2024 Insurer and no assurance or representation regarding the financial strength or 
projected financial strength of the Series 2024 Insurer is given.  Thus, when making an investment decision, potential 
investors should carefully consider the ability of the Issuer to pay its obligations under the Bond Insurance Policy and 
the claims paying ability of the Series 2024 Insurer, particularly over the life of the investment.  See “SERIES 2024 
BOND INSURANCE” herein for further information provided by the Series 2024 Insurer and the Bond Insurance 
Policy, which includes further instructions for obtaining current financial information concerning the Series 2024 
Insurer. 

To the extent the Series 2024 Insurer makes payments directly or indirectly (e.g., by paying through the 
Paying Agent or Trustee), on account of principal of or interest on the Bonds, (i) the Series 2024 Insurer will be 
subrogated to the rights of such Bondowners of the Series 2024 Bonds to receive the amount of such principal and 
interest from the Borrower, with interest thereon, (ii) will otherwise be treated as the owner of such rights to the 
amount of such principal and interest, (iii) the Series 2024 Bonds shall remain Outstanding for all purposes, not be 
defeased or otherwise satisfied and not be considered paid by the Issuer or the Borrower, and (iv) the assignment and 
pledge of the trust estate and all covenants, agreements and other obligations of the Issuer and the Borrower to the 
registered Bondowners shall continue to exist and shall run to the benefit of the Series 2024 Insurer.  Additionally, to 
the extent the Series 2024 Insurer makes payments directly or indirectly (e.g., by paying through the Paying Agent or 
Trustee), on account of principal of or interest on the Bonds, and such amounts are attributable to and remain unpaid 
by a Series 2024 Participating County, including Policy Costs thereon, the Series 2024 Insurer will have the sole right 
(in place of the Trustee on behalf of Bondowners) to exercise remedies under the applicable Guaranty Agreement, as 
well as, additional rights thereunder.  Except as set forth in the Indenture, the Series 2024 Insurer’s prior written 
consent is required for all amendments and supplements to the Bond Insurer Documents (as defined in the Indenture), 
including the Guaranty Agreements.  While the Series 2024 Bonds remain outstanding, and barring certain defaults 
of the Series 2024 Insurer under the Policy, as further set forth therein, the Issuer and the Borrower shall not issue 
Additional Bonds (other than the Series 2024 Bonds) without the prior written consent of the Series 2024 Insurer.  See 
“SERIES 2024 BOND INSURANCE” herein and Appendix D – “FORMS OF THE INDENTURE, THE LOAN 
AGREEMENT, THE GUARANTY AGREEMENTS, AND THE REIMBURSEMENT AGREEMENTS.” 

Forward-Looking Statements 

This Limited Offering Memorandum contains certain statements that are “forward-looking” statements 
within the meaning of Section 27A of the Securities Act of 1933, as amended and Section 21E of the Securities 
Exchange Act of 1934, as amended. All statements other than statements of historical facts included in this Limited 
Offering Memorandum, including without limitation statements that use terminology such as “estimate,” “plan,” 
“budget,” “expect,” “intend,” “anticipate,” “believe,” “may,” “will,” “continue,” and similar expressions, are forward-
looking statements. These forward-looking statements include, among other things, the projections and assumptions 
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included in “THE BORROWER’S PROJECTED DEBT SERVICE COVERAGE AND KEY OPERATING 
STATISTICS” herein, and all discussions related to the Borrower’s operations and expectations regarding future 
operations, revenues, capital resources, and expenditures for capital projects. Although the Borrower believes that the 
assumptions upon which the forward-looking statements contained in this Limited Offering Memorandum are based, 
are reasonable, any of the assumptions could prove to be inaccurate and, as a result, the forward-looking statements 
based on those assumptions also could be incorrect. All phases of the operations of the Borrower involve risks and 
uncertainties, many of which are outside the control of the Borrower and any one of which, or a combination of which, 
could materially affect the results of the Borrower’s operations and whether the forward-looking statements ultimately 
prove to be correct. Factors that could cause actual results to differ from those expected include, but are not limited 
to, general economic conditions such as inflation and interest rates, both nationally and in Wisconsin where the Project 
is located; unanticipated expenses; the ability of the Borrower to obtain customers; the capabilities of the Borrower’s 
management; the Borrower’s ability to operate the Project and the ability to generate revenues solely from the Project 
sufficient to pay all operating expenses and debt service; changes in available technology; changes to federal and state 
government regulations and decisions in regulatory proceedings; increased competition in the wireless industry; and 
other risks discussed in this Limited Offering Memorandum. The Underwriters make no representation as to the 
accuracy of the projections contained herein or as to the assumptions on which the projections are based. 

ABSENCE OF MATERIAL LITIGATION 

Issuer  

There is not now pending or, to the knowledge of the Issuer, threatened, any litigation restraining or enjoining 
the issuance or delivery of the Series 2024 Bonds or questioning or affecting the validity of the Series 2024 Bonds or 
the proceedings or authority under which they are to be issued. There is no litigation pending or, to its knowledge, 
threatened, which in any manner questions the right of the Issuer to enter into the Loan Agreement or to secure the 
Series 2024 Bonds in the manner provided in the Indenture.  

Borrower 

There is no litigation pending or, to the knowledge of the Borrower, threatened against the Borrower, which 
in any manner questions the right or ability of the Borrower to enter into the Loan Agreement or to fulfill the 
obligations imposed upon the Borrower thereby.  

Hilbert 

There is no litigation pending or, to the knowledge of Hilbert, threatened against Hilbert, which in any manner 
questions the right or ability of Hilbert to enter into the Hilbert Guaranties or any other agreement granting security 
to the Guarantors or to fulfill the obligations imposed upon Hilbert thereby. Hilbert is from time to time involved in 
various legal actions consistent with the general experience of entities of similar nature and size. While the ultimate 
outcome of such proceedings currently pending cannot be predicted with certainty, Hilbert believes that the resolution 
of these legal actions will not have a material adverse effect on the operation or condition, financial or otherwise, of 
Hilbert. 

Guarantors 

There is no litigation pending or, to the knowledge of each Guarantor, threatened, against such Guarantor, 
which in any manner questions the right or ability of such Guarantor to enter into its respective Guaranty Agreement 
or to fulfill the obligations imposed upon such Guarantor thereby or which would materially adversely affect its 
financial condition or operations or the validity or enforceability of, or its ability to make payments under, its 
respective Guaranty Agreement. 

LEGAL MATTERS 

All legal matters incidental to the authorization and issuance of the Series 2024 Bonds by the Issuer are 
subject to the approval of Husch Blackwell LLP, Bond Counsel. Certain legal matters will be passed upon for the 
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Issuer by its counsel, Quarles & Brady LLP; for the Borrower by its counsel, Husch Blackwell LLP; for each of Price 
County, Lafayette County, Sawyer County and Taylor County by its special counsel, Attolles Law, s.c., for each of 
the other Participating Counties by its special counsel, Quarles & Brady LLP; for the Series 2024 Insurer, by its 
counsel; and for the Underwriters by their counsel, Ballard Spahr LLP. 

 

TAX MATTERS 

[TO BE UPDATED BY BOND COUNSEL] 

 

General 

In the opinion of Bond Counsel, under existing law, interest on the Series 2024 Bonds is included in gross 
income for federal income tax purposes pursuant to the Internal Revenue Code of 1986, as amended (the “Code”).  
See Appendix E – “FORM OF BOND COUNSEL OPINION.” 

United States Tax Consequences Related to the Bonds 

The following is a summary of certain United States federal income tax consequences generally applicable 
to initial holders of Bonds.  This summary does not consider all possible federal income tax consequences of the 
purchase, ownership, or disposition of the Bonds, and is not intended to reflect the individual tax position of any 
particular beneficial owner in light of such beneficial owner's individual circumstances.  Moreover, except as expressly 
indicated, this summary is limited to those persons who purchase Bonds at the issue price, which is the first price at 
which a substantial amount of the Series 2024 Bonds is sold to the public, and who hold Bonds as “capital assets” 
within the meaning of Section 1221 of the Code (generally, property held for investment). This summary does not 
address beneficial owners that may be subject to special tax rules, such as banks, insurance companies, dealers in 
securities or currencies, purchasers that hold Bonds as a hedge against currency risks or as part of a straddle with other 
investments or as part of a “synthetic security” or other integrated investment (including a “conversion transaction”) 
comprising a bond and one or more other investments, or United States Holders (as defined below) that have a 
“functional currency” other than the United States dollar.  This summary is applicable only to a person (a “United 
States Holder”) who or that is the beneficial owner of Bonds and is (a) an individual citizen or resident of the United 
States, (b) a corporation or an entity taxable as a corporation created or organized under the laws of the United States 
or any State (including the District of Columbia), (c) an estate whose income is subject to federal income taxation 
regardless of its source, or (d) a trust if a court within the United States can exercise primary supervision over the 
administration of the trust and one or more U.S. persons have the authority to control all substantial decisions of the 
trust. If a partnership or other entity taxable as a partnership for federal income tax purposes holds Bonds, the tax 
treatment of the partner will generally depend upon the status of the partner and the activities of the partnership.  
Partnerships holding Bonds should consult their own tax advisors regarding the tax consequences of an investment in 
Bonds.  This summary is based on the United States tax laws and regulations currently in effect and as currently 
interpreted and does not take into account possible changes in the tax laws or interpretations thereof any of which may 
be applied retroactively. Except as provided below, it does not discuss the tax laws of any state, local, or foreign 
governments. 

United States Holders of Bonds 

Payments of Stated Interest. In general, for a United States Holder, interest on a Bond will be taxable as 
ordinary income at the time it is received or accrued, depending on the United States Holder’s method of accounting 
for federal income tax purposes. 

Original Issue Discount on Bonds. To the extent that the issue price of the Bonds is less than the stated 
principal amount payable at maturity, such Bonds will be considered to be issued with original issue discount unless 
the amount of original issue discount is “de minimis.”  For purposes of the foregoing, the “issue price” means the first 
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price at which a substantial amount of the Bonds are sold to the public.  The amount of original issue discount with 
respect to a Bond will be “de minimis” if the amount of discount is less than one-fourth of 1% of the principal amount 
payable at maturity multiplied by the number of complete years from the issue date until the maturity date. 

If the amount of discount with respect to a Bond is more than “de minimis,” then the Bond will contain 
original issue discount and owners of the Bonds will be required to include original issue discount in income.  The 
Code contains a number of very complex provisions requiring holders of debt instruments with original issue discount 
to include such original issue discount in income as it accrues (generally on a constant-yield method) over the life of 
the debt instrument.  In the case of a Bond with original issue discount, the owner may be required to include the 
original issue discount in income before the owner receives the associated cash payment, regardless of the owner's 
regular method of accounting for tax purposes.  Any such original issue discount that is included in income is treated 
in the same manner as interest.  Any original issue discount that is included in income by an owner with respect to a 
Bond will increase the holder’s tax basis in the Bonds. 

The Code contains certain provisions relating to the accrual of original issue discount (including de minimis 
original issue discount) in the case of subsequent purchasers of obligations such as the Bonds.  Owners who do not 
purchase Bonds in the initial public offering should consult their own tax advisors with respect to the tax consequences 
of the acquisition and ownership of Bonds. 

Owners who purchase Bonds in the initial public offering but at a price different than the initial offering price 
at which a substantial amount of that maturity of the Bonds was sold to the public should consult their own tax advisors 
with respect to the tax consequences of the acquisition and ownership of the Bonds. 

Bond Premium on Bonds. To the extent that the issue price of the Bonds is more than the principal amount 
payable at maturity, the Bonds will be considered to have “bond premium” equal to the difference between the issue 
price and the stated redemption price at maturity. For purposes of the foregoing, the issue price means the first price 
at which a substantial amount of each maturity of the Bonds were ultimately sold to the public.  Under Section 171 of 
the Code, a holder of a Bond may elect to treat such excess as “amortizable bond premium”, in which case the amount 
of interest required to be included in the taxpayer’s income each year with respect to interest on the Bond will be 
reduced by the amount of amortizable bond premium allocable (based on the Bond’s yield to maturity) to that year.  
If such an election is made, the amount of each reduction in interest income will result in a corresponding reduction 
in the taxpayer’s adjusted basis in the Bond.  Any election to amortize bond premium is applicable to all taxable debt 
instruments held by the taxpayer at the beginning of the first taxable year to which the election applies or thereafter 
acquired by the taxpayer and may not be revoked without the consent of the IRS. Owners of Bonds should consult 
with their tax advisors regarding the calculation and treatment of bond premium for federal income tax purposes, as 
well as the manner of making the election. 

Bonds Purchased at a Market Discount. A Bond will be treated as acquired at a market discount (market 
discount bond) if the amount for which a United States Holder purchases the Bond after the original issuance is less 
than the Bond’s adjusted issue price, unless such difference is less than a specified de minimis amount.  In general, 
any payment of principal or any gain recognized on the maturity or disposition of a market discount bond will be 
treated as ordinary income to the extent that such gain does not exceed the accrued market discount on the Bond.  
Alternatively, a United States Holder of a market discount bond may elect to include market discount in income 
currently over the life of the market discount bond. That election applies to all debt instruments with market discount 
acquired by the electing United States Holder on or after the first day of the first taxable year to which the election 
applies and may not be revoked without the consent of the IRS. If an election is made to include market discount in 
income currently, the tax basis of the Bond in the hands of the United States Holder will be increased by the market 
discount thereon as such discount is included in income. 

Market discount generally accrues on a straight-line basis unless the United States Holder elects to accrue 
such discount on a constant yield-to-maturity basis.  That election is applicable only to the market discount bond with 
respect to which it is made and is irrevocable.  A United States Holder of a market discount bond that does not elect 
to include market discount in income currently generally will be required to defer deductions for interest on borrowings 
allocable to the Bond in an amount not exceeding the accrued market discount on such Bond until maturity or 
disposition of the Bond. 
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Purchase, Sale, Exchange, and Retirement of Bonds. A United States Holder’s tax basis in a Bond generally 
will equal its cost, increased by any original issue discount or market discount included in the United States Holder’s 
income with respect to the Bond, and reduced by the amount of any amortizable bond premium applied to reduce 
interest on the Bond and any principal payments received.  A United States Holder generally will recognize gain or 
loss on the sale, exchange, or retirement of a Bond equal to the difference between the amount realized on the sale, 
exchange or retirement (not including any amount attributable to accrued but unpaid interest) and the United States 
Holder’s tax adjusted basis in the Bond.  Except to the extent described above under Bonds Purchased at a Market 
Discount, gain or loss recognized on the sale, exchange or retirement of a Bond will be capital gain or loss and will 
be long-term capital gain or loss if the Bond was held for more than one year. The material modification of the terms 
of any Bond may result in a deemed reissuance thereof, in which event a United States Holder may recognize taxable 
gain or loss without any corresponding receipt of proceeds. 

Backup Withholding. United States Holders may be subject to backup withholding (currently at a rate of 
24%) on payments of interest, principal and, in some cases, disposition proceeds of the Bonds, if they fail to provide 
an accurate taxpayer identification number on a Form W-9, “Request for Taxpayer Identification Number and 
Certification,” or a valid substitute form, or have been notified by the IRS of a failure to report all interest and 
dividends, or otherwise fail to comply with the applicable requirements of backup withholding rules.  Backup 
withholding is not an additional tax.  Any amounts withheld under the backup withholding rules will be allowed as a 
credit against the United States Holder’s United States federal income tax liability (and may entitle the United States 
Holder to a refund) provided the required information is timely furnished to the IRS.  Prospective United States 
Holders should consult their tax advisors concerning the application of backup withholding rules. 

Medicare Tax Affecting Unit ed States Holders. For taxable years beginning after December 31, 2012, a 
United States Holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is 
exempt from such tax, will be subject to a Medicare tax on the lesser of (1) the United States Holder’s “net investment 
income” for the taxable year or (2) the excess of the United States Holder’s modified adjusted gross income for the 
taxable year over a certain threshold. A United States Holder’s net investment income will generally include its interest 
income and its net gains from the disposition of the Bonds, unless such interest income or net gains are derived in the 
ordinary course of the conduct of a trade or business (other than a trade or business that consists of certain passive or 
trading activities). A United States Holder that is an individual, estate, or trust, should consult its own tax advisor 
regarding the applicability of the Medicare tax. 

Information Reporting. In general, information reporting requirements will apply with respect to payments 
to a United States Holder of principal and interest (and with respect to annual accruals of original issue discount) on 
the Bonds, and with respect to payments to a United States Holder of any proceeds from a disposition of the Bonds.  
This information reporting obligation, however, does not apply with respect to certain United States Holders including 
corporations, tax-exempt organizations, qualified pension and profit sharing trusts, and individual retirement accounts. 

Any payments of interest and original issue discount on Bonds to a Non-United States Holder generally will 
be reported to the IRS and to the Non-United States Holder, whether or not such interest or original issue discount is 
exempt from United States withholding tax pursuant to a tax treaty or the portfolio interest exemption.  Copies of 
these information returns also may be made available under the provisions of a specific treaty or agreement to the tax 
authorities of the country in which the payee resides. 

Information reporting requirements will apply to a payment of the proceeds of the disposition of a Bond by 
or through (a) a foreign office of a custodian, nominee, other agent, or broker that is a United States person, (b) a 
foreign custodian, nominee, other agent, or broker that derives 50% or more of its gross income for certain periods 
from the conduct of a trade or business in the United States, (c) a foreign custodian, nominee, other agent, or broker 
that is a controlled foreign corporation for United States federal income tax purposes, or (d) a foreign partnership if at 
any time during its tax year one or more of its partners are United States persons who, in the aggregate, hold more 
than 50% of the income or capital interest of the partnership or if, at any time during its taxable year, the partnership 
is engaged in the conduct of a trade or business within the United States, unless the custodian, nominee, other agent, 
broker, or foreign partnership has documentary evidence in its records that the beneficial owner is not a United States 
person and certain other conditions are met, or the beneficial owner otherwise establishes an exemption. 
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The federal income tax discussion set forth above is included for general information only and may not be 
applicable depending upon a beneficial owner’s particular situation. Beneficial owners should consult their tax 
advisors with respect to the tax consequences of the purchase, ownership, and disposition of the Bonds, including the 
tax consequences under state, local, foreign, and other tax laws and the possible effects of changes in federal or other 
tax laws.   

DESCRIPTION OF RATINGS 

The Series 2024 Bonds are expected to be assigned a bond rating of “[___]” by S&P Global Ratings, a 
business unit of Standard & Poor's Financial Services LLC (the “Rating Agency”) based on the assumption that BAM 
will deliver the Municipal Bond Insurance Policy upon the issuance of the Series 2024 Bonds.  The Series 2024 Bonds 
have been assigned an underlying bond rating of “[___]” by the Rating Agency based on the assumptions that each 
Guarantor will execute its respective Guaranty Agreement in favor of the Trustee upon the issuance of the Series 2024 
Bonds. 

The ratings reflect only the views of the Rating Agency, and any explanation of the significance of the ratings 
may be obtained only from the Rating Agency. Such ratings are dependent upon the rating of the Guarantors and 
BAM, and accordingly, such ratings may be lowered or withdrawn in the event that the rating of any Guarantor or 
BAM is lowered or is withdrawn. The ratings for the Series 2024 Bonds are subject to revision, suspension, or 
withdrawal at any time by the Rating Agency, and any such revision, suspension, or withdrawal may affect the market 
price or marketability of the Series 2024 Bonds. A rating is not a recommendation to buy, sell, or hold the Series 2024 
Bonds. 

A further explanation of the rating by the Rating Agency may be obtained from the Rating Agency. 

UNDERWRITING 

The Underwriters have agreed to purchase all (but not less than all) of the Series 2024 Bonds at a purchase 
price of $[____________] (which equals the par amount of the Series 2024 Bonds of $___________, less an 
Underwriters’ discount of $_________), pursuant to a Bond Purchase Agreement entered into among the Issuer, 
Samuel A. Ramirez & Company, Inc., as representative (“Ramirez”) on behalf of itself, Robert W. Baird & Co. 
Incorporated and Oppenheimer & Co. Inc., and the Borrower (the “Bond Purchase Agreement”). Pursuant to the Bond 
Purchase Agreement, the Borrower has agreed to indemnify the Underwriters and the Issuer against certain liabilities, 
including certain liabilities arising out of or based upon any untrue statements or alleged untrue statements contained 
in this Limited Offering Memorandum or omissions of material facts from this Limited Offering Memorandum. The 
obligation of the Underwriters to accept delivery of the Series 2024 Bonds is subject to the various conditions of the 
Bond Purchase Agreement. 

In the ordinary course of their various business activities, the Underwriters and their respective affiliates, 
officers, directors, and employees may purchase, sell or hold a broad array of investments and may actively trade 
securities, derivatives, loans, commodities, currencies, credit default swaps, and other financial instruments for their 
own account and for the accounts of customers. Such investment and trading activities may involve or relate to assets, 
securities and/or instruments of the Issuer (whether directly, as collateral securing other obligations or otherwise) 
and/or persons and entities with relationships with the Issuer. The Underwriters and their respective affiliates also may 
communicate independent investment recommendations, market advice or trading ideas and/or publish or express 
independent research views in respect of such assets, securities or instruments and at any time may hold, or recommend 
to clients that they should acquire, long and/or short positions in such assets, securities and instruments. 

In the ordinary course of its business, the Underwriters and/or certain of their affiliates have in the past and 
may in the future engage in investment banking, commercial banking or other transactions of a financial nature with 
the Borrower, Hilbert and their respective affiliates, for which they have received, or may receive, customary 
compensation. 

In addition, certain of the Underwriters and the initial purchasers may have entered into distribution 
agreements with other broker-dealers (that have not been designated by the Issuer as Underwriters or are not the initial 
purchasers) for the distribution of the Series 2024 Bonds at the original issue prices. Such agreements generally 
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provide that the relevant Underwriter or initial purchaser will share a portion of its underwriting compensation or 
selling concession with such broker-dealers. 

 

CONTINUING DISCLOSURE 

[TO BE UPDATED UPON REVIEW OF CDA LOOKBACK] 

In accordance with the requirements of Rule 15c2-12 (the “Rule”) of the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as amended, the Borrower and each Guarantor will enter into 
separate Continuing Disclosure Agreements, each dated as of [September] 1, 2024 (each, a “Continuing Disclosure 
Agreement” and collectively, the “Continuing Disclosure Agreements”), with the Trustee (together with any successor 
dissemination agent, the “Dissemination Agent”). Pursuant to each Continuing Disclosure Agreement, the Borrower 
and each Guarantor will covenant for the benefit of the Bondowners to provide, or cause to be provided, to the 
Municipal Securities Rulemaking Board (the “MSRB”) (i) the annual audited financial statements of the Borrower, 
and the annual audited financial statements of the applicable Guarantor, respectively (the “Annual Report”) within the 
time period set forth in the applicable Continuing Disclosure Agreement and (ii) notices (“Material Event Notices”) 
of the occurrence of certain listed events respecting the Series 2024 Bonds within ten business days after their 
occurrence. The specific nature of the information to be contained in the annual reports for the Borrower and each 
Guarantor and the notices of material events is set forth in Appendix F – “FORM OF CONTINUING DISCLOSURE 
AGREEMENTS.”  

The Borrower and each Guarantor is solely responsible for providing the Annual Reports and any Material 
Event Notices. The Issuer, in its capacity as Issuer, has no responsibility or liability to the Bondowners or any other 
person for making, monitoring or the content of any disclosures made by or on behalf of the Borrower or each 
Guarantor. 

Each Guarantor also participates in separate continuing disclosure agreements in connection with municipal 
securities issuances unrelated to the issuance of the Series 2024 Bonds.  

FINANCIAL STATEMENTS 

[The financial statements of the Borrower as of and for the fiscal year ended December 31, 2023, included 
in Appendix B to this Limited Offering Memorandum have been audited by [_________], independent certified public 
accountants, to the extent and for the periods indicated in their reports thereon.] 

The financial statements of Fond du Lac County as of and for the fiscal year ended [December 31, 2023], 
included in Appendix C-1 to this Limited Offering Memorandum have been audited by [_________], independent 
certified public accountants, to the extent and for the periods indicated in their reports thereon.  The financial 
statements of Iowa County as of and for the fiscal year ended [December 31, 2023], included in Appendix C-2 to this 
Limited Offering Memorandum have been audited by [_________], independent certified public accountants, to the 
extent and for the periods indicated in their reports thereon.  The financial statements of Forest County as of and for 
the fiscal year ended [December 31, 2023], included in Appendix C-3 to this Limited Offering Memorandum have 
been audited by [_________], independent certified public accountants, to the extent and for the periods indicated in 
their reports thereon. The financial statements of Price County as of and for the fiscal year ended [December 31, 2023], 
included in Appendix C-4 to this Limited Offering Memorandum have been audited by [_________], independent 
certified public accountants, to the extent and for the periods indicated in their reports thereon. The financial statements 
of Jefferson County as of and for the fiscal year ended [December 31, 2023], included in Appendix C-5 to this Limited 
Offering Memorandum have been audited by [_________], independent certified public accountants, to the extent and 
for the periods indicated in their reports thereon. The financial statements of Lafayette County as of and for the fiscal 
year ended [December 31, 2023], included in Appendix C-6 to this Limited Offering Memorandum have been audited 
by [_________], independent certified public accountants, to the extent and for the periods indicated in their reports 
thereon. The financial statements of Marathon County as of and for the fiscal year ended [December 31, 2023], 
included in Appendix C-7 to this Limited Offering Memorandum have been audited by [_________], independent 
certified public accountants, to the extent and for the periods indicated in their reports thereon. The financial statements 
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of Waushara County as of and for the fiscal year ended [December 31, 2023], included in Appendix C-8 to this Limited 
Offering Memorandum have been audited by [_________], independent certified public accountants, to the extent and 
for the periods indicated in their reports thereon. The financial statements of Sawyer County as of and for the fiscal 
year ended [December 31, 2023], included in Appendix C-9 to this Limited Offering Memorandum have been audited 
by [_________], independent certified public accountants, to the extent and for the periods indicated in their reports 
thereon. The financial statements of Taylor County as of and for the fiscal year ended [December 31, 2023], included 
in Appendix C-10 to this Limited Offering Memorandum have been audited by [_________], independent certified 
public accountants, to the extent and for the periods indicated in their reports thereon. 

[COUNTY AUDITOR DISCLOSURE LANGUAGE TO BE ADDED AS NEEDED] [________] has 
not been engaged to perform and has not performed, since the date of its reports included herein in Appendix C-[_] 
and Appendix C-[__], any procedures on the financial statements addressed in these reports. [_______] has also not 
performed any procedures related to this Limited Offering Memorandum.  

MISCELLANEOUS 

The references herein to the Series 2024 Bonds, the Indenture, the Guaranty Agreements, the Promissory 
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 on file at the offices of Samuel A. Ramirez & Company, Inc., New York, New York 
and the Issuer and following delivery of the Series 2024 Bonds will be on file at the offices of the Trustee. 

It is anticipated that CUSIP identification numbers will be printed on the Series 2024 Bonds, but neither the 
failure to print such numbers on any 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 Series 2024 Bonds. 

The attached Appendices are integral parts of this Limited Offering Memorandum and must be read together 
with all of the foregoing statements. 

This Limited Offering Memorandum has been approved, after due investigation on their parts, by the Issuer 
solely with respect to the information under the headings “THE ISSUER” and “ABSENCE OF MA TERIAL 
LITIGATION – Issuer” and by the Borrower with respect to the remaining information herein, for distribution by the 
Underwriters to prospective purchasers of the Series 2024 Bonds. The information herein under the heading “THE 
SERIES 2024 BONDS - DTC and Its Participants” has been provided by DTC. The information in Appendix C has 
been provided by each of the Guarantors. 

 

(Remainder of Page Left Intentionally Blank) 
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The execution and delivery of this Limited Offering Memorandum has been duly authorized by the Borrower. 

BUG TUSSEL 2, LLC 
 
 
 
By:                                                                            
 Name:  
 Title:   
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APPENDIX A 

[TO BE UPDATED BY BORROWER, CONSIDER ADDING DISCLOSURE RE BUG TUSSEL 1 
PROJECTS/STATUS]  

The Borrower and Hilbert Communications, LLC 

The Borrower, a Wisconsin limited liability company, is a wholly-owned subsidiary of Hilbert 
Communications, LLC (“Hilbert”). The Borrower was created as a special purpose entity for the sole purpose of 
owning and operating the Project to provide fiberoptic transmissions, wireless internet and telephone communications 
services and infrastructure to businesses, governmental units and residents of rural communities where such service 
is currently unavailable, unreliable, or is prohibitively expensive.  

Hilbert, in addition to the Borrower, wholly owns Bug Tussel Wireless LLC (“BTW”), Northwoods 
Communication Technologies LLC (“Northwoods”), Midwest Data Core LLC (“MDC”), Michigan Wireless LLC 
(“Michigan”), Red Tail Tower LLC (“Red Tail”), KES Excavating Services, LLC (“KES”), Cloud 1 Services LLC 
and Cloud 1 LLC (aggregately “Cloud 1” and, together with Hilbert, BTW, Northwoods, MDC, Michigan, Red Tail, 
KES and the Borrower, each a “Hilbert Entity” and, collectively, the “Hilbert Entities” ).  Hilbert was formed in 2008 
to consolidate into one ownership structure the assets and operations of several entities working together to construct 
and promote rural telecommunications infrastructure.  BTW was formed in 2003 and has been providing services to 
two national carriers for the past 20 years.  For the avoidance of doubt, Hilbert, BTW, Northwoods, MDC, 
Michigan, Red Tail, KES and Cloud 1 are NOT obligated to make payments or otherwise provide security for 
the Borrower’s obligations under the Loan Agreement and are NOT available as security for the Trustee or 
holders of the Bonds. 

The Hilbert Entities provide fixed wireless broadband, cellular or fiberoptic services at speeds from 1 Mbps 
to 10 Gbps to rural residences and businesses as well as to large national carriers on a wholesale basis throughout 71 
counties in Wisconsin, Iowa, Minnesota and Michigan and they have plans to enter 57 additional counties in the near 
future as depicted in the maps below (not all such future operations will be funded with Bond proceeds). 



 

Error! Unknown document property name. -2- 

 

 *Areas shaded above in green reflect the Hilbert Entities’ current operations; areas shaded in orange reflect 
the anticipated operations of the Hilbert Entities.  

BTW also has a multi-year contract with a national carrier to provide construction, roaming and management 
services throughout many of these counties beginning in 2016 which is renewable by the carrier through 2031.  BTW 
has intercarrier roaming or connection agreements with the three largest domestic cellular carriers in the United States.  
BTW also has a National Agency Agreement with AT&T to sell AT&T’s product line in rural markets in the Great 
Lakes and Northern Plains Regions of AT&T with provisions to expand beyond those two markets. 

BTW utilizes the switching, routing and peering capabilities of MDC through a data center located in 
Madison, Wisconsin that participates in peering arrangements with over 25 popular data traffic and content companies.  
A high percent (in excess of 50%) of BTW’s traffic is offloaded directly to providers thereby reducing latency and 
cost.  The facilities and efficiencies of these networks will be made available to the Borrower. 

Michigan is among the largest rural license holders of CMRS (Commercial Mobile Radio Services) spectrum 
in the United States.  These licenses allow the provision of 4G LTE and 5G services and will likely be used in future 
generations of wireless technology.  Michigan holds title of over 35 million Mhz POPs (population times the number 
of Mhz of spectrum) in the Upper Midwest as depicted in the map below: 
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 *Areas shaded in green above indicate where the Hilbert Entities have access to FCC licenses either 
through ownership or Long-term DeFacto Spectrum Leases.  Access indicated above may not include the entire 
county in some instances. 
 
 Cloud 1 provides site acquisition, engineering, regulatory, zoning and permitting services to their affiliates 
and to third parties.  Cloud 1 will be handling right of way acquisition, site acquisition and regulatory for the Borrower 
at cost.  Cloud 1, upon proper approvals and completion of land leases, easements or right of way agreements, hands 
sites and other real estate to Red Tail for construction.  Red Tail provides construction management, tower 
construction, and fiberoptic construction services to its affiliates and to third parties. In December, 2022, Hilbert 
acquired the KES. KES is a fiber installation contractor with an experienced management team and employee base. 
KES has the capacity to operate multiple fiber installation crews and can manage and perform large scale fiber 
construction projects. KES now manages Borrower’s fiber installation projects. 

 As of July 1, 2023, the Hilbert Entities were operating or constructing 364 mobility broadband sites for a 
national wireless carrier, were operating or constructing 363 wireless broadband sites, and were operating or 
constructing approximately 2200 miles of fiberoptic cable with an agreement to construct and operating an additional 
1,000 miles by December 31, 2026.  BTW continues to operate approximately 35 sites for a national carrier that 
operate with LTE data and 2G voice in Central Wisconsin.  The Hilbert Entities own interests between 50% and 100% 
either directly or through joint ventures in approximately 100 towers as of July 1, 2023, with roughly 80 additional 
towers in development. 

 The Hilbert Entities operate out of a corporate headquarters facility and warehouse and prebuild facility 
located in Green Bay, Wisconsin.  Hilbert also operates its flagship AT&T retail location in Baraboo, Wisconsin and 
routes AT&T activations from ten sales regions into that office.  Another five sales regions were added in 2022 along 
with retail offices in Shawano, Wisconsin and Platteville, Wisconsin which were added in 2023. 

 The Hilbert Entities compete well in the retail arena with superior customer support, a highly reliable network 
and a drive to serve unserved areas.  Its fiber initiatives are “first to market” in unserved or underserved markets along 
with the trademark customer support and network reliability.  Hilbert has a wholesale niche with two national carriers 
by providing low-cost wholesale data, highly reliable network transport, and adaptability to meet carrier needs for 
construction timelines and design. 

Bug Tussel 1, LLC’s Deployment of Assets Funded with the Series 2021 Bonds and the Series 2022 Bonds 
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As of July 1, 2023, the Borrower has expended or requested to expend 90% of the Project Fund related to the 
Series 2021 Project. 

Engineering on all portions of the fiberoptic project is nearing completion.  Permitting for the fiberoptic 
portion of the project is approaching 80% complete.  The Borrower and its subcontractors have up to twenty (20) 
crews working on the fiber plowing and directional boring with certain portions of the middle mile fiberoptic network 
likely being operational late this year. 

On the tower portion of the Series 2021 Project, nearly all of the tower sites have land leases secured.  These 
leased tower sites are currently in the federal and state environmental regulatory and local government zoning and 
permitting processes.  The Borrower anticipates that five (5) more project towers will be completed by the end of 
2023. 

As of July 1, 2023, the Borrower has expended or requested to expend 50% of the Project Fund related to the 
Series 2022 Project. 

Engineering on all portions of the Series 2022 fiberoptic project is nearing completion. Permitting for this 
year’s fiberoptic build plan is approaching 100% completion. 

On the tower portion of the Series 2022 Project, the Company continues to pursue land leases for the Series 
2022 tower sites. These leased tower sites are currently in the federal and state environmental regulatory and local 
government zoning and permitting processes. The Borrower anticipates that thirty (30) Series 2022 Project towers 
will be completed by the end of 2023. 

The Borrower has been able to effectively mitigate any supply chain issues or labor shortages and believes it 
is somewhat ahead of schedule on the implementation of the overall project.  Fiber construction will accelerate as 
contiguous routes complete permitting. All construction crews have been effectively identified and contracted for the 
Series 2021 and Series 2022 Projects. 

The Borrower has also been preselling its fiberoptic broadband service and has in excess of 1,200 pre-
subscription interests identified.  The broadband preselling efforts will continue to ramp up with a target goal of 5,000 
identified pre-subscriptions by year end 2022.  The Borrower’s pro forma information included in “THE 
BORROWER’S PROJECTED DEBT SERVICE COVERAGE AND KEY OPERATING STATISTICS” projected 
zero, 1,000 and 4,500 fiberoptic customers at the end of 2022, 2023 and 2024, respectively.  The Company has 
instituted a process of identifying the social impact of number of unserved and underserved broadband customers who 
are being provided service as a result of the Series 2021 or Series 2022 projects. 
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APPENDIX B  

Audited Financial Statements of the Borrower
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APPENDIX C-1 

Audited Financial Statements of Fond du Lac County, Wisconsin
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APPENDIX C-2 
 

Audited Financial Statements of Iowa County, Wisconsin
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APPENDIX C-3  

Audited Financial Statements of Forest County, Wisconsin 
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APPENDIX C-4  

Audited Financial Statements of Price County, Wisconsin 
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APPENDIX C-5  

Audited Financial Statements of Jefferson County, Wisconsin 
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APPENDIX C-6  

Audited Financial Statements of Lafayette County, Wisconsin 
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APPENDIX C-7  

Audited Financial Statements of Marathon County, Wisconsin 
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APPENDIX C-8  

Audited Financial Statements of Waushara County, Wisconsin 



 

Error! Unknown document property name.  

APPENDIX C-9  

Audited Financial Statements of Sawyer County, Wisconsin 



 

Error! Unknown document property name.  

APPENDIX C-10  

Audited Financial Statements of Taylor County, Wisconsin
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APPENDIX D 

Forms of the Indenture, the Loan Agreement, the Guaranty Agreements, and the Reimbursement Agreements 
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APPENDIX E 

Form of Bond Counsel Opinion 

________, 2024 

$[____________] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

We have acted as bond counsel in connection with the issuance by Fond du Lac County, Wisconsin (the “Issuer”), 
of its $[____________] Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) (the “Series 2024 
Bonds”).  We have investigated the law and examined such certified proceedings, including specimen bonds and other 
papers as we deemed necessary to render this opinion. 

The Series 2024 Bonds are issued pursuant to an Indenture of Trust dated as of [September] 1, 2024 (the 
“Indenture”), by and between the Issuer and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”) 
and authorized pursuant to a resolution adopted by the Issuer on [May __], 2024 (the “Resolution”), and the Issuer has 
loaned the bond proceeds to Bug Tussel 2, LLC, a Wisconsin limited liability company (the “Borrower”).  The loan is 
evidenced by the Borrower’s promissory note in the amount of $[___________] (the “Series 2024 Promissory Note”).  
Pursuant to the Loan Agreement dated as of [September] 1, 2024 (the “Loan Agreement”), between the Issuer and the 
Borrower, the Borrower agrees to make payments sufficient to pay when due the principal of, premium, if any, and interest 
on the Series 2024 Bonds, and such payments and other revenues under the Loan Agreement and the rights of the Issuer 
thereunder are pledged and assigned by the Issuer as security for the Series 2024 Bonds. 

The Series 2024 Bonds are payable solely from: (i) payments by the Borrower on the Series 2024 Promissory 
Note or pursuant to the Loan Agreement (excluding any amounts payable by the Borrower to the Issuer pursuant to the 
Loan Agreement for any indemnity payments) and (ii) all cash and securities held from time to time in certain trust funds 
held by the Trustee under the Indenture (the “Pledged Revenues”). 

As to factual matters material to our opinion, we have relied upon representations of the Issuer and the Borrower 
contained in the Bond Purchase Agreement dated  [September __], 2024, among Samuel A. Ramirez & Company, Inc., as 
representative for the underwriters, and the Issuer, with the Letter of Representations from the Borrower and accepted 
and agreed to by the Issuer (the “Bond Purchase Agreement”), the Loan Agreement and the Indenture and certificates of 
representatives of the Borrower and public officials (including certifications as to the use of Series 2024 Bond proceeds 
and the operation and use of the Project), without undertaking to verify the same by independent investigation. 

We have not passed upon any matters relating to the business, properties, affairs or condition (financial or 
otherwise) of the Borrower, and no inference should be drawn that we have expressed any opinion on matters relating to 
the ability of the Borrower to perform its obligations under the contracts described herein. 

The rights of the owners of the Series 2024 Bonds and the enforceability of the Series 2024 Bonds, the Indenture, 
the Loan Agreement, the Series 2024 Promissory Note and the Bond Purchase Agreement may be subject to bankruptcy, 
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted 
to the extent constitutionally applicable and that their enforcement may be subject to the exercise of judicial discretion in 
accordance with general principles of equity. 

Based upon the foregoing, we are of the opinion that, as of the date hereof: 

The Issuer is a political subdivision of the State of Wisconsin, duly and validly created and existing under the 
Constitution and laws of the State of Wisconsin and has the power to issue the Series 2024 Bonds and to enter into and 
perform under the Bond Purchase Agreement, the Loan Agreement and the Indenture. 

The Bond Purchase Agreement, the Loan Agreement, the Indenture and the Series 2024 Promissory Note have 
been duly authorized, executed and delivered by the respective parties thereto and are valid, binding and enforceable 
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obligations of such parties.  All rights of the Issuer under the Loan Agreement and the Series 2024 Promissory Note have 
been validly assigned to the Trustee under the Indenture. 

The Indenture creates a valid first lien on the revenues pledged thereunder and on the rights of the Issuer under 
the Loan Agreement (except for the right to enforce certain limited provisions of the Loan Agreement), subject, however, 
to the requirement under current law that it is necessary that the Trustee file appropriate Uniform Commercial Code 
continuation statements at such intervals required by applicable law and that the Trustee maintain physical possession of 
any money or instruments that may constitute or evidence the revenues pledged under the Indenture. 

The Series 2024 Bonds have been duly authorized, executed and delivered by the Issuer and, assuming all Series 
2024 Bonds have been authenticated by the Trustee, the Series 2024 Bonds are valid and binding special and limited 
obligations of the Issuer, payable solely from the Pledged Revenues, and not from any other revenues, funds or assets of 
the Issuer.  The Series 2024 Bonds and the interest payable thereon do not constitute a charge against the general credit 
of the Issuer.  Neither the faith and credit nor the taxing powers of the Issuer, the State of Wisconsin or any political 
subdivision thereof is pledged to the payment of the principal of or interest or premium, if any, on the Series 2024 Bonds. 

Under existing laws, interest on the Series 2024 Bonds is included in gross income for federal income tax purposes 
pursuant to the Internal Revenue Code of 1986, as amended. 

This opinion is limited to the matters specifically stated in this letter, and no further opinion is to be implied or 
may be inferred beyond the opinions specifically stated herein.  Unless otherwise stated herein, we have made no 
independent investigation regarding factual matters.  This opinion is based solely on the state of the law as of the date of 
this opinion, and we specifically disclaim any obligation to monitor any of the matters stated in this opinion or to advise 
the persons entitled to rely on this opinion of any change in law or fact after the date of this opinion which might affect 
any of the opinions stated herein.  

Very truly yours, 
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APPENDIX F 

Form of Continuing Disclosure Agreements
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APPENDIX G 

Form of Investor Letter 

_________, 2024 

U.S. Bank Trust Company, National Association,  
as Trustee  
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 

Samuel A. Ramirez & Company, Inc. 
61 Broadway, 29th Floor 
New York, NY 10006 

Robert W. Baird & Co. Incorporated 
777 E Wisconsin Avenue 
25th Floor 
Milwaukee, WI 53202-5391 

Oppenheimer & Co. Inc. 
[____________] 

 

$[__________] 
FOND DU LAC COUNTY, WISCONSIN 

TAXABLE REVENUE BONDS, SERIES 2024 
(BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS) 

Ladies and Gentlemen: 

The undersigned (the “Investor”) is purchasing Fond du Lac County, Wisconsin Taxable Revenue Bonds, 
Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) (the “Bonds”) issued by Fond du Lac County, Wisconsin 
(the “Issuer”) pursuant to that certain Indenture of Trust, dated as of [September] 1, 2024 (the “Indenture”), between 
the Issuer and U.S. Bank Trust Company, National Association, as trustee.  In connection with the Investor’s purchase 
of the Bonds, the Issuer, Bug Tussel 2, LLC (the “Company”), Samuel A. Ramirez & Company, Inc. (“Ramirez”), 
Robert W. Baird & Co. Incorporated (“Baird”) and Oppenheimer & Co. Inc. (“Oppenheimer” and, together with Baird 
and Ramirez, the “Underwriters”) have requested and the Investor has agreed to execute and deliver this letter (this 
“Investor Letter”).  Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them 
in the LOM (as defined below). 

In connection with such purchase, the undersigned hereby represents, warrants, covenants, and agrees as 
follows: 

1. The Investor is a “qualified institutional buyer” within the meaning of Rule 144A promulgated and 
adopted by the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the 
“Securities Act”) and is purchasing a portion of the Bonds or the beneficial interest therein. 

2. The Investor has authority to purchase the Bonds or beneficial interest therein and to execute this 
letter and any other instruments and documents required to be executed by the Investor in connection with the purchase 
of the Bonds or beneficial interest therein. 

3. The Investor has the knowledge and experience in financial and business matters, including 
purchase and ownership of revenue bonds, as to be capable of evaluating the merits and risks of an investment in the 
Bonds.  The Bonds are a financially suitable investment for the Investor consistent with its investment policies, needs 
and objectives.  The Investor represents that it is able to bear the economic risk of an investment in the Bonds, 
including an entire loss of its investment. 

4. The Investor has received a final Limited Offering Memorandum related to the Bonds (the “LOM”).  
The Investor acknowledges that it has undertaken its own independent analysis of the LOM and based its decision to 
invest solely on the content of the LOM. 
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5. The Investor acknowledges that it has not relied upon any advice, counsel, representation or other 
information of the Issuer, Ramirez, Baird or Oppenheimer in connection with the Investor’s purchase of the Bonds or 
beneficial interest therein. 

6. The Investor and its advisors have had a reasonable opportunity (a) to ask questions of and receive 
answers from the Company concerning the terms and conditions of the offering of the Bonds and (b) to obtain 
(i) additional information necessary to verify the accuracy of the information obtained by, or made available to, the 
Investor and (ii) information and materials the Investor regards as relevant to evaluate properly the merits and risks of 
an investment in the Bonds. 

7. The Investor further acknowledges that the Underwriters have not provided any recommendation to 
purchase the Bonds to the Investor. 

8. The Investor is purchasing the Bonds or beneficial interest therein for investment for its own account 
and is not purchasing the Bonds or beneficial interest therein for resale, distribution, or other disposition, and the 
Investor has no present intention to resell, distribute, or otherwise dispose of all or any part of the Bonds or beneficial 
interest therein.  The Investor acknowledges that the transfer of the Bonds or beneficial interest therein is currently 
restricted pursuant to the terms of Section 2.06 of the Indenture which provides that a transfer may be made only to 
another purchaser who is a “qualified institutional buyer” described above.  Transfer is further restricted to 
denominations of Bonds in “Authorized Denominations” only, being denominations of $100,000, or any integral 
multiples of $5,000 in excess thereof.  Reference is further made to the section of the LOM related to the Bonds 
captioned “NOTICE TO INVESTORS.” 

9. The Investor agrees that it will not offer, sell, pledge or otherwise transfer the Bonds, prior to the 
expiration of the applicable holding period with respect to restricted securities set forth in Rule 144A, except where:  

a. (1) the security is eligible for resale pursuant to Rule 144A, to a person who the seller reasonably 
believes is a Qualified Institutional Buyer that purchases for its own account or for the account of 
a Qualified Institutional Buyer in a transaction meeting the requirements of Rule 144A, (2) in a 
transaction meeting the requirements of Rule 144 under the Securities Act, or (3) in accordance 
with another exemption from the registration requirements of the Securities Act; 

b. to the Company or any subsidiary thereof; or  

c. pursuant to an effective registration statement under the Securities Act and, in each case described 
in this Section 9, in accordance with any applicable securities laws of any state of the United 
States or any other applicable jurisdiction. 

10. The Investor acknowledges that the Bonds are a speculative investment; that there is a high degree 
of risk in investing in the Bonds. 

11. In connection with the initial purchase of the Bonds, the Investor acknowledges that, under Rule 
144A(d)(4) of the Securities Act, upon its request, certain financial information with respect to the Company is 
required to be provided to the Investor (e.g., the Company’s most recent balance sheet and profit and loss and retained 
earnings statements, and similar financial statements for such part of the two preceding fiscal years as the Company 
has been in operation) (the “Financial Information”) and, as of the date hereof, certain of such Financial Information 
which is available has been included by the Company in the LOM. 

12. Other than the addressees hereto, the representations, agreements and acknowledgements contained 
in this letter may not be relied upon by any person.  Without limiting the generality of the foregoing, nothing in this 
letter will be deemed to relieve any party of its obligations under any federal or state securities laws. 

13. This letter shall be binding upon the undersigned as of the date first written above. 

Very truly yours, 
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APPENDIX H 

Specimen Municipal Bond Insurance Policy 
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BOND PURCHASE AGREEMENT 

$[PAR AMOUNT] 
FOND DU LAC COUNTY, WISCONSIN 

TAXABLE REVENUE BONDS, SERIES 2024 
(BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS) 

[__________], 2024 

Fond du Lac County, Wisconsin 
City/County Government Center 
160 S. Macy Street 
Fond du Lac, WI  54935 
 
Ladies and Gentlemen: 

Samuel A. Ramirez & Company, Inc. (the “Representative”) on behalf of itself, Robert W. Baird 
& Co. Incorporated and Oppenheimer & Co. Inc. (together, the “Underwriters”) offers to enter into this 
Bond Purchase Agreement, including the Letter of Representations attached hereto as Exhibit B (the 
“Letter of Representations”) and all other Exhibits attached hereto (the “Bond Purchase Agreement”) 
with Fond du Lac County, Wisconsin (the “Issuer”), with the approval of Bug Tussel 2, LLC, a 
Wisconsin limited liability company (the “Company”), which, upon your acceptance of this offer, will be 
binding upon the Issuer, the Company and the Underwriters.  Unless otherwise provided, terms not 
otherwise defined herein shall have the same meanings as set forth in the Indenture or the Limited 
Offering Memorandum (each as defined herein).  This offer is made subject to your acceptance of this 
Bond Purchase Agreement on or before 5:00 P.M., EST on this date. 

The Issuer desires to issue its $[PAR AMOUNT] Taxable Revenue Bonds, Series 2024 (Bug 
Tussel 2, LLC Project) (Social Bonds) (the “Bonds” or “Series 2024 Bonds”). 

The Bonds shall be issued for the acquisition, construction, installation, and equipping of certain 
telecommunications infrastructure that includes, among other things (i) acquisition of tower sites by 
purchase or lease of land and equipping such sites with towers and electronics to provide broadband, high 
speed cellular, emergency communications and point to point (P2P) data communications; (ii) 
constructing fiberoptic data transmission facilities (cable and electronics) between towers, key community 
facilities, businesses and residential aggregation points; (iii) where appropriate, connecting individual 
premises into the broadband network including the cost of Consumer Premise Equipment (CPE); (iv) 
payment of capitalized interest; (v) funding of a debt service reserve fund for the Bonds; (vi) payment of 
such project costs located in the counties of Fond du Lac, Iowa, Forest, Price, Jefferson, Lafayette, 
Marathon, Waushara, Sawyer and Taylor, each a political subdivision of the State of Wisconsin (each a 
“Participating County” and together, the “Participating Counties”); and (vii) payment of certain costs 
of issuance related to the issuance of the Bonds, all of which will be for the purpose of providing 
fiberoptic transmissions, wireless internet and telephone communications services and infrastructure to 
businesses, governmental units and residents of rural communities where such service is currently 
unavailable, unreliable, or is prohibitively expensive (collectively, the “Project”). 

The Bonds will be issued pursuant to an Indenture of Trust dated as of [September] 1, 2024 (the 
“Indenture”), between the Issuer and U.S. Bank Trust Company, National Association, as trustee (the 
“Trustee”) and pursuant to resolutions of the Issuer adopted on May 21, 2024 and [______], 2024 
(collectively, the “Resolution”).  Contemporaneously with the execution of the Indenture, the Issuer and 



 

 2 
Error! Unknown document property name. 
 

the Company will enter into a Loan Agreement dated as of [September] 1, 2024 (the “Loan Agreement”) 
between the Issuer and the Company. 

The Bonds will be payable solely from the payments made by the Company pursuant to the Loan 
Agreement.  The Bonds will be further secured by: (i) a Guaranty Agreement, dated as of [September] 1, 
2024, from Fond du Lac County (“Fond du Lac County”) to the Trustee and the Bond Insurer (as 
defined below), pursuant to which Fond du Lac County will guarantee the payment of its pro rata share of 
the debt service reserve fund amount on the Bonds (the “Fond du Lac County Guarantee”); (ii) a 
Guaranty Agreement, dated as of [September] 1, 2024, from Iowa County (“Iowa County”) to the 
Trustee and the Bond Insurer, pursuant to which Iowa County will guarantee the payment of its pro rata 
share of the debt service reserve fund amount on the Bonds (the “Iowa County Guaranty”); (iii) a 
Guaranty Agreement, dated as of [September] 1, 2024, from Forest County (“Forest County”) to the 
Trustee and the Bond Insurer, pursuant to which Forest County will guarantee the payment of its pro rata 
share of the debt service reserve fund amount on the Bonds (the “Forest County Guaranty”); (iv) a 
Guaranty Agreement, dated as of [September] 1, 2024, from Price County (“Price County”) to the 
Trustee and the Bond Insurer, pursuant to which Price County will guarantee the payment of its pro rata 
share of the debt service reserve fund amount on the Bonds (the “Price County Guaranty”); (v) a 
Guaranty Agreement, dated as of [September] 1, 2024, from Jefferson County (“Jefferson County”) to 
the Trustee and the Bond Insurer, pursuant to which Jefferson County will guarantee the payment of its 
pro rata share of the debt service reserve fund amount on the Bonds (the “Jefferson County Guaranty”); 
(vi) a Guaranty Agreement, dated as of [September] 1, 2024, from Lafayette County (“Lafayette 
County”) to the Trustee and the Bond Insurer, pursuant to which Lafayette County will guarantee the 
payment of its pro rata share of the debt service reserve fund amount on the Bonds (the “Lafayette 
County Guaranty”); (vii) a Guaranty Agreement, dated as of [September] 1, 2024, from Marathon 
County (“Marathon County”) to the Trustee and the Bond Insurer, pursuant to which Marathon County 
will guarantee the payment of its pro rata share of the debt service reserve fund amount on the Bonds (the 
“Marathon County Guaranty”); (viii) a Guaranty Agreement, dated as of [September] 1, 2024, from 
Waushara County (“Waushara County”) to the Trustee and the Bond Insurer, pursuant to which 
Waushara County will guarantee the payment of its pro rata share of the debt service reserve fund amount 
on the Bonds (the “Waushara County Guaranty”); (ix) a Guaranty Agreement, dated as of [September] 
1, 2024, from Sawyer County (“Sawyer County”) to the Trustee and the Bond Insurer, pursuant to which 
Sawyer County will guarantee the payment of its pro rata share of the debt service reserve fund amount 
on the Bonds (the “Sawyer County Guaranty”); and (x) a Guaranty Agreement, dated as of [September] 
1, 2024, from Taylor County (“Taylor County” and, together with Fond du Lac County, Iowa County, 
Forest County, Price County, Jefferson County, Lafayette County, Marathon County, Waushara County 
and Sawyer County, the “Counties”) to the Trustee and the Bond Insurer, pursuant to which Taylor 
County will guarantee the payment of its pro rata share of the debt service reserve fund amount on the 
Bonds (the “Taylor County Guaranty” and, together with the Fond du Lac County Guaranty, the Iowa 
County Guaranty, the Forest County Guaranty, the Price County Guaranty, the Jefferson County 
Guaranty, the Lafayette County Guaranty, the Marathon County Guaranty, the Waushara County 
Guaranty and the Sawyer County Guaranty, the “Guarantees”). 

The Company will enter into separate Reimbursement Agreements, each dated as of [September] 
1, 2024 (collectively, the “Reimbursement Agreements”) with each of the Counties pursuant to which 
the Company will reimburse certain amounts to the Counties.  Hilbert Communications, LLC (“Hilbert”) 
will provide guaranties to each of the Counties (collectively, the “Hilbert Guarantees”) in connection 
with the Company’s obligations under the Reimbursement Agreements. 

The Company has received a commitment from Build America Mutual Assurance Company (the 
“Bond Insurer”) for the issuance of a Municipal Bond Insurance Policy (the “Bond Insurance Policy”) 
insuring the scheduled payment of principal and interest on the 2024 Bonds when due. 
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Each Participating County will enter into an Intergovernmental Agreement dated [September __], 
2024, to appoint the Issuer as the issuer of the Bonds for the purpose of financing the Project on behalf of 
the Borrower, and as an agent on behalf of the Participating Counties with respect to the Pledge of 
Membership Agreement, dated as of [September __], 2024, by and between Hilbert, and the Issuer for the 
benefit of the Participating Counties, and other counties as may be joined to the Intergovernmental 
Agreement after the date thereof. 

The “Project Documents” include any material agreement entered into in connection with the 
Project, excluding any Transaction Document, with total payments by or to the Company in excess of 
$1,000,000 or with a term greater than one (1) year.   

1. Purchase Price.  Upon the terms and conditions and upon the basis of the respective 
representations and covenants set forth herein and in the Letter of Representations, the Underwriters 
hereby agree to purchase from the Issuer, and the Issuer hereby agrees to sell to the Underwriters, all (but 
not less than all) of the Bonds.  The purchase price of the Bonds and a maturity table is set forth in 
Exhibit A hereto.  Such purchase price shall be paid at the Closing (defined herein) in accordance with 
Section 9 hereof.   

2. Execution; Effective Date.  This Bond Purchase Agreement shall become legally 
effective upon its acceptance by the Issuer, as evidenced by the signature of an authorized representative 
of the Issuer, in the space provided therefor below. 

3. Limited Public Offering.  The Underwriters agree to make an initial bona fide limited 
public offering of all of the Bonds at not in excess of the public offering prices set forth on Exhibit A 
attached hereto, and, subject to Section 2 hereof, may subsequently change such offering price without 
any requirement of prior notice.  The Bonds will be offered only to “Qualified Institutional Buyers” 
within the meaning of Rule 144A promulgated under the Securities Act of 1933, as amended (the 
“Securities Act”).  The Underwriters may offer and sell Bonds to certain dealers (including dealers 
depositing bonds into investment trusts), money market funds (including money market funds sponsored 
or managed by the Underwriters) and others at prices lower than such public offering prices.  The 
Underwriters also reserve the right to: (i) over-allot or effect transactions which stabilize or maintain the 
market price of the Bonds at levels above those that might otherwise prevail in the open market and 
(ii) discontinue such stabilizing, if commenced, at any time without prior notice. 

4. The Representative.  The Representative, on behalf of the Underwriters, is duly 
authorized to execute this Bond Purchase Agreement. The Representative shall represent at the Closing 
that it was, at the time of the execution of this Bond Purchase Agreement, and is, at the time of the 
Closing, an entity duly organized, validly existing and in good standing under the laws of the jurisdiction 
of its organization. 

5. Limited Offering Memorandum 

(a) The Company has previously delivered, or caused to be delivered, to the 
Underwriters, the Preliminary Limited Offering Memorandum dated [September __, 2024] (the 
“Preliminary Limited Offering Memorandum”) in a “designated electronic format,” as defined in the 
Municipal Securities Rulemaking Board’s (“MSRB”) Rule G-32 (“Rule G-32”). The Company will 
prepare or cause to be prepared a final Limited Offering Memorandum (the “Limited Offering 
Memorandum”) relating to the Bonds, which will be (i) dated the date of this Bond Purchase Agreement, 
(ii) complete within the meaning of the United States Securities and Exchange Commission’s Rule 15c2-
12, as amended (the “Rule”), (iii) in a “designated electronic format” and (iv) substantially in the form of 
the most recent version of the Preliminary Limited Offering Memorandum provided to the Underwriters 
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before the execution hereof.  Such final Limited Offering Memorandum, including the cover page thereto, 
all exhibits, schedules, appendices, maps, charts, pictures, diagrams, reports, and statements included or 
incorporated therein or attached thereto, and all amendments and supplements thereto that may be 
authorized for use with respect to the Bonds, is herein referred to as the “Limited Offering 
Memorandum.” Until the Limited Offering Memorandum has been prepared and is available for 
distribution, the Company shall provide to the Underwriters sufficient quantities of the Preliminary 
Limited Offering Memorandum (which may be in electronic form) as the Representative deems necessary 
to satisfy the obligations of the Underwriters under the Rule with respect to distribution to each potential 
customer, upon request, of a copy of the Preliminary Limited Offering Memorandum. 

(b) The Preliminary Limited Offering Memorandum has been prepared for use by 
the Underwriters in connection with the public offering, sale and distribution of the Bonds. Except for the 
information in the Preliminary Limited Offering Memorandum under the captions “THE ISSUER” and 
“ABSENCE OF MATERIAL LITIGATION – Issuer” (together, the “Issuer Portions”) and the captions 
“THE BONDS – Bonds in Book-Entry-Form,” and “UNDERWRITING,” the Company hereby represents 
and warrants that the Preliminary Limited Offering Memorandum was deemed final as of its date for 
purposes of the Rule, except for the omission of such information which is dependent upon the final 
pricing of the Bonds for completion, all as permitted to be excluded by Section (b)(1) of the Rule.  The 
Issuer hereby represents and warrants that the information in the Issuer Portions of the Preliminary 
Limited Offering Memorandum was deemed final as of its date for purposes of the Rule, except for the 
omission of such information which is dependent upon the final pricing of the Bonds for completion, all 
as permitted to be excluded by Section (b)(1) of the Rule. 

(c) The Company represents that it has reviewed and approved the information in the 
Limited Offering Memorandum and hereby authorizes the Limited Offering Memorandum to be used by 
the Underwriters in connection with the public offering and sale of the Bonds.  The Issuer represents that 
it has reviewed and approved the information in the Issuer Portions of the Limited Offering Memorandum 
and hereby authorizes the Limited Offering Memorandum to be used by the Underwriters in connection 
with the public offering and sale of the Bonds.  The Company ratifies and consents to the use by the 
Underwriters prior to the date hereof of the Preliminary Limited Offering Memorandum in connection 
with the public offering of the Bonds. The Company shall provide, or cause to be provided, to the 
Representative as soon as practicable after the date of the Issuer’s acceptance and the Company’s 
approval of this Bond Purchase Agreement (but, in any event, not later than within seven (7) business 
days after the Issuer’s acceptance and the Company’s approval of this Bond Purchase Agreement and in 
sufficient time to accompany any confirmation that requests payment from any customer) the Limited 
Offering Memorandum which is complete as of the date of its delivery to the Underwriters. The Issuer 
and the Company shall provide the Limited Offering Memorandum, or cause the Limited Offering 
Memorandum to be provided, (i) in a “designated electronic format” consistent with the requirements of 
Rule G-32 and (ii) in a printed format in such quantity as the Representative shall request in order for the 
Underwriters to comply with Section (b)(4) of the Rule and the rules of the MSRB. 

(d) If, after the date of this Bond Purchase Agreement to and including the date the 
Underwriters are no longer required to provide a Limited Offering Memorandum to potential customers 
who request the same pursuant to the Rule (the earlier of (i) ninety (90) days from the “end of the 
underwriting period” (as defined in the Rule) and (ii) the time when the Limited Offering Memorandum is 
available to any person from the MSRB, but in no case less than twenty-five (25) days after the “end of 
the underwriting period” for the Bonds, the Issuer becomes aware of any fact or event which might or 
would cause the Issuer portions of the Limited Offering Memorandum, as then supplemented or amended, 
to contain any untrue statement of a material fact or to omit to state a material fact required to be stated 
therein or necessary to make the statements therein not misleading, or if it is necessary to amend or 
supplement the Limited Offering Memorandum to comply with law, the Issuer will notify the 
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Representative (and for the purposes of this clause provide the Representative with such information as it 
may from time to time request), and if, in the reasonable opinion of the Representative, such fact or event 
requires preparation and publication of a supplement or amendment to the Limited Offering 
Memorandum, the Issuer will forthwith prepare and furnish, at the Company’s expense (in a form and 
manner approved by the Representative), either an amendment or a supplement to the Limited Offering 
Memorandum so that the statements in the Limited Offering Memorandum as so amended and 
supplemented will not contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the statements therein not misleading or so that the 
Limited Offering Memorandum will comply with law; provided, however, that for all purposes of this 
Bond Purchase Agreement and any certificate delivered by the Issuer in accordance herewith, the Issuer 
makes no representations with respect to the descriptions in the Preliminary Limited Offering 
Memorandum or the Limited Offering Memorandum of The Depository Trust Company, New York, New 
York (“DTC”), or its book-entry-only system.  If such notification shall be subsequent to the Closing, the 
Issuer and the Company shall furnish such certificates and other documents as the Representative may 
reasonably deem necessary to evidence the truth and accuracy of such supplement or amendment to the 
Limited Offering Memorandum. The Issuer and the Company shall provide any such amendment or 
supplement, or cause any such amendment or supplement to be provided, (i) in a “designated electronic 
format” consistent with the requirements of Rule G-32 and (ii) in a printed format in such quantity as the 
Representative shall request in order for the Representative to comply with Section (b)(4) of the Rule and 
the rules of the MSRB. 

(e) The Underwriters hereby agree to timely file the Limited Offering Memorandum 
(and any amendment or supplement to the Limited Offering Memorandum prepared in accordance with 
Section 3(d) above) with the MSRB through its Electronic Municipal Market Access (“EMMA”) system. 
Unless otherwise notified in writing by the Representative, the Issuer and the Company can assume that 
the “end of the underwriting period” for purposes of the Rule is the date of the Closing. 

The Company and the Trustee will enter into a Continuing Disclosure Agreement dated as of 
[September] 1, 2024 (the “Company Disclosure Agreement”) pursuant to which the Company agrees to 
provide ongoing disclosure about the Company and the Project for the benefit of the Bondholders as 
required by Section (b)(5)(i) of the Rule, in the form attached as Appendix F to the Preliminary Limited 
Offering Memorandum, with such changes as may be agreed to by the Representative.  Each of the 
Counties will also enter into a Continuing Disclosure Agreement dated as of [September] 1, 2024 (the 
“County Disclosure Agreements” and, together with the Company Disclosure Agreement, the 
“Disclosure Agreements”) pursuant to which each County agrees to provide ongoing disclosure about 
such County for the benefit of the Bondholders as required by Section (b)(5)(i) of the Rule. 

6. Representations of the Issuer. 

(a) The Issuer is a political subdivision of the State of Wisconsin (the “State”). 
Under the laws of the State of Wisconsin, particularly Section 66.1103 of the Wisconsin Statutes, as 
amended (the “Act”), the Issuer is authorized under the Act to (i) construct, equip, reequip, acquire by 
gift, lease or purchase, install, reconstruct, rebuild, rehabilitate, improve, supplement, replace, maintain, 
repair, enlarge, extend, or remodel industrial projects; (ii) borrow money and issue the Bonds; (iii) enter 
into revenue agreements with eligible participants with respect to the Project; and (iv) enter into this Bond 
Purchase Agreement, the Indenture, the Loan Agreement, and any other documents required in 
connection with the issuance of the Bonds, including any Transaction Document, to which the Issuer is a 
party (collectively, the “Issuer Documents”). 

(b) The Issuer has full power and authority to consummate the transactions 
contemplated to be consummated by it in the Issuer Documents, the Resolution and Limited Offering 
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Memorandum, and the Issuer has duly authorized and approved the execution and delivery of the same as 
well as any and all such other agreements and documents as may be required to be executed, delivered or 
received by the Issuer in order to carry out, give effect to and consummate the transactions contemplated 
herein, in the Letter of Representations and in the Limited Offering Memorandum. 

(c) The Bonds, when issued, delivered and paid for as provided herein and in the 
Indenture will have been duly authorized, issued and delivered and will constitute valid and binding 
limited obligations of the Issuer enforceable in accordance with their terms and entitled to the benefits and 
security of the Indenture and Loan Agreement (subject in each instance to applicable bankruptcy, 
reorganization, insolvency, moratorium or other similar law or laws affecting the enforcement of 
creditors’ rights generally or relating to a public body such as the Issuer, as from time to time in effect, 
and further subject to the availability of applicable equitable principles). 

(d) Under no circumstances shall the Bonds and the interest thereon be or become an 
indebtedness or obligation of the State, within the purview of any constitutional or statutory limitation or 
provision, or a charge against the credit of, or a pledge of the taxing power of, the State or any political 
subdivision thereof payable from any sources other than the receipts, revenues and income derived 
pursuant to the Loan Agreement and related documents.  The Bonds shall be limited obligations of the 
Issuer, and no taxes are required to be levied for the payment of the principal of, premium, if any, and 
interest on the Bonds; such principal of, premium, if any, and interest on the Bonds being payable (except 
as otherwise provided in the Indenture) solely out of receipts, revenues and income to be received by the 
Issuer as proceeds from the sale of the Bonds or payments or prepayments to be made under the Loan 
Agreement and pledged under the Indenture from receipts, revenues, and income payable under the Loan 
Agreement, from certain receipts, revenues and income on deposit with the Trustee pursuant to the 
Indenture and from certain income, if any, from the temporary investment of any of the foregoing.  The 
Issuer does not have any obligation to levy taxes for payment of principal of, premium, if any, and 
interest on the Bonds. 

(e) The execution and delivery by the Issuer of the Issuer Documents, the Bonds, 
and other documents contemplated herein, the Letter of Representations or in the Limited Offering 
Memorandum to be executed and delivered by the Issuer, and compliance by the Issuer with their 
provisions, and the assignment of the Loan Agreement (except for certain limited rights of the Issuer) to 
the Trustee, do not and will not, in any material respect, conflict with or constitute on the part of the 
Issuer a breach of or a default under any charter, agreement or other instrument to which the Issuer is a 
party or under any existing law, court or administrative regulation, decree, order, agreement, indenture, 
mortgage or lease by which the Issuer is subject or by which it or any of its properties may be bound; 
provided, no representation is made with respect to Federal or State securities laws, rules or regulations. 

(f) Except for the information which is permitted to be omitted from the Preliminary 
Limited Offering Memorandum pursuant to Section (b)(1) of the Rule, the information in Issuer Portions 
of the Limited Offering Memorandum is and, as of the Closing Date, will be correct in all material 
respects and such information does not contain and will not contain any untrue statement of a material 
fact and does not omit and will not omit to state a material fact required to be stated therein or necessary 
to make the statements in such Limited Offering Memorandum; in light of the circumstances under which 
they were made, not misleading.  

(g) There is no action, suit, proceeding, inquiry or investigation at law or in equity 
pending against the Issuer in any court, public board or body or to the Issuer’s knowledge, threatened 
against the Issuer in any court, public board or body (or, to the Issuer’s knowledge, any basis therefor), 
wherein an unfavorable decision, ruling or finding would adversely affect (1) the transactions 
contemplated hereby or by the Issuer Documents or by the Limited Offering Memorandum, (2) the 
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validity of the Bonds or the Issuer Documents, (3) any proceeding of the Issuer taken with respect to the 
issuance or sale of the Bonds or with respect to the Issuer Documents, or (4) the existence or powers of 
the Issuer insofar as they relate to the authorization, sale and issuance of the Bonds or the execution or 
delivery of the Issuer Documents or the pledge or application of moneys and security to the Bonds. 

(h) The Issuer agrees to cooperate reasonably with the Underwriters and their 
counsel in any endeavor to qualify the Bonds for offering and sale under the securities or “blue sky” laws 
of such jurisdictions of the United States as the Representative may request; provided, however, that the 
Issuer shall not be required with respect to the offer or sale of the Bonds to consent to suit or to consent to 
service of process in any jurisdiction or take any action which it deems unreasonably burdensome and 
shall not be deemed to have made any representations with regard to securities or “blue sky” laws of any 
State or the securities laws of the United States.  The Issuer consents to the use by the Underwriters of the 
Preliminary Limited Offering Memorandum and drafts thereof prior to the availability of the Limited 
Offering Memorandum in obtaining such qualification, subject to the right of the Issuer to withdraw such 
consent for cause by written notice to the Representative.  The Issuer shall not be obligated to pay any 
expenses or costs (including legal fees) incurred in connection with such qualification. 

(i) The Issuer has not been in default at any time as to principal or interest with 
respect to any obligation issued or guaranteed by the Issuer for the benefit of the Company, and the Issuer 
is not in default under the Indenture or Loan Agreement.  

(j) Any certificate signed by an authorized officer of the Issuer and delivered to the 
Underwriters shall be deemed a representation and warranty by the Issuer to the Underwriters as to the 
statements made therein. 

(k) Prior to the Closing, the Issuer will not offer or issue any bonds, notes or other 
obligations for borrowed money or incur any material liabilities, direct or contingent, payable from or 
secured by any of the revenues which will secure the Bonds without the prior approval of the 
Representative. 

(l) As of the date of the Closing, there will not be any material adverse change in the 
financial position, results of operations, or condition, financial or otherwise, of the Issuer from that 
described in the Limited Offering Memorandum other than in the ordinary course of business or as may 
be otherwise disclosed to the Underwriters in accordance with this Bond Purchase Agreement. 

7. Issuer Participation.  The Underwriters acknowledge that the Issuer has not participated 
in the preparation of the Preliminary Limited Offering Memorandum or the Limited Offering 
Memorandum and has made no independent investigation and has furnished no information contained in 
the Preliminary Limited Offering Memorandum or the Limited Offering Memorandum, except the 
information contained in the Issuer Portions of the Preliminary Limited Offering Memorandum and the 
Limited Offering Memorandum, and that except for the Issuer Portions of the Preliminary Limited 
Offering Memorandum and the Limited Offering Memorandum, the Issuer assumes no responsibility with 
respect to the sufficiency, accuracy or completeness of any of the information contained in the 
Preliminary Limited Offering Memorandum and the Limited Offering Memorandum or any other 
document used in connection with the public offering, sale and distribution of the Bonds. 

8. Covenants of the Issuer.   

(a) The Issuer shall not supplement or amend the Preliminary Limited Offering 
Memorandum or the Limited Offering Memorandum or cause the Preliminary Limited Offering 
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Memorandum or the Limited Offering Memorandum to be supplemented or amended without the prior 
written consent of the Representative and the Company. 

(b) The Issuer shall promptly advise the Underwriters and the Company, by written 
notice, if the Issuer, after the date of this Bond Purchase Agreement and prior to the Closing Date, has 
actual knowledge of facts or circumstances that would, or would reasonably be expected to, result in any 
of the representations of the Issuer set forth herein, if made at the time of such notice, becoming 
materially untrue or misleading. 

(c) The Issuer agrees to promptly provide written notice to the Representative and 
the Company, of any litigation, action, suit or proceeding or investigation at law or in equity before or by 
any court, public board, or body brought against the Issuer with respect to the Bonds, the Preliminary 
Limited Offering Memorandum, the Limited Offering Memorandum or the other Issuer Documents or the 
transactions described therein (in the case of a notice by the Issuer) during the period from the date hereof 
to and including the date which is twenty-five (25) days following the end of the underwriting period (the 
“Update Period”). 

(d) The Issuer will cooperate with the Underwriters in arranging for the qualification 
of the Bonds for sale and the determination of their eligibility for investment under the laws of such 
jurisdictions as the Representative shall designate, and will cooperate with the Underwriters to continue 
such qualification in effect so long as required for distribution of the Bonds; provided, however, that the 
Issuer will not be required to execute a special or general consent to service of process or qualify as a 
foreign corporation in connection with any such qualification in any jurisdiction.  The Company shall pay 
all reasonable expenses and costs (including reasonable legal fees) incurred in connection with such 
qualification. 

9. Delivery of, and Payment for, the Bonds.  Prior to or at 10:00 A.M., EST, on or about 
[September __], 2024, or at such other time or date as shall have been agreed upon by the Issuer, the 
Company and the Representative (the “Closing Date”), the Issuer will deliver, or cause to be delivered, to 
the Underwriters, the Bonds, in definitive form as fully registered bonds bearing CUSIP numbers 
(provided neither the printing of a wrong CUSIP number on any Bond nor the failure to print a CUSIP 
number thereon shall constitute cause to refuse delivery of any Bond) in the denominations of one Bond 
per maturity date of the Bonds, registered in the name of Cede & Co., as nominee for DTC, duly executed 
and authenticated by the Trustee, together with the other documents hereinafter mentioned and the other 
moneys required by the Indenture to be provided by the Issuer, subject to the conditions contained herein, 
the Trustee shall hold the Bonds as custodian for DTC under its Fast Automated Securities Transfer 
System (“FAST”).  

Delivery of the Bonds as aforesaid shall be made at the offices of Husch Blackwell LLP 
or such other place as may be agreed upon by the Representative and the Issuer.  Such payment and 
delivery is herein called the “Closing.”  The Bonds will be delivered initially as fully registered bonds, 
one bond certificate representing each maturity of the Bonds and registered in the name of Cede & Co.  

10. Certain Conditions to Underwriters’ Obligations.  The obligations of the Underwriters 
hereunder shall be subject to the performance by the Issuer and the Company of its obligations to be 
performed hereunder and the Letter of Representations and to the following conditions: 

(a) At the time of Closing, the Resolution shall have been adopted and shall be in 
full force and effect and shall not have been amended, modified or supplemented except as may have 
been agreed to in writing by the Representative, the Bonds shall have been approved by the Issuer, the 
proceeds of the sale of the Bonds shall be applied as described in the Limited Offering Memorandum and 
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the Indenture, and there shall have been duly adopted and there shall be in full force and effect such 
resolutions and/or ordinances as, in the opinion of Quarles & Brady LLP (“Issuer’s Counsel”), shall be 
necessary in connection with the transactions contemplated hereby; and at or prior to the Closing, the 
Underwriters shall have received each of the following:  

(i) the Indenture, the Loan Agreement, the Guarantees, the Reimbursement 
Agreements, the other Issuer Documents and the other Transaction Documents, each duly 
executed and delivered by the respective parties thereto, with such amendments, modifications or 
supplements as may have been agreed to in writing by the Representative; 

(ii) any and all requirements, deliverables, and/or conditions contained within any of 
the Guarantees or Reimbursement Agreements shall have been satisfied, or explicitly waived by 
the applicable County, in a form satisfactory to Underwriters’ Counsel;   

(iii) final approving opinion of Bond Counsel dated the Closing Date, addressed to 
the Issuer, the Trustee, the Bond Insurer (or a reliance letter provided thereto), the Underwriters 
and the Company, in substantially the form set forth as Appendix E of the Limited Offering 
Memorandum in a form satisfactory to Underwriters’ Counsel; 

(iv) a supplemental opinion of Bond Counsel dated the Closing Date, addressed to the 
Underwriters, in a form satisfactory to Underwriters’ Counsel covering the opinion points set 
forth in Exhibit C; 

(v) an opinion of Ballard Spahr LLP, Underwriters’ Counsel, dated the Closing Date, 
addressed to the Underwriters, in form and substance satisfactory to the Representative; 

(vi) an opinion of Issuer’s Counsel dated the Closing Date, addressed to the Issuer, 
the Trustee, the Underwriters and the Company, in a form satisfactory to Underwriters’ Counsel 
and in the form set forth in Exhibit D;  

(vii) an opinion of Husch Blackwell LLP, counsel to the Company and Hilbert, dated 
the Closing Date, addressed to the Company, the Issuer, Issuer’s Counsel, the Participating 
Counties, the Underwriters, and the Trustee, in a form satisfactory to Underwriters’ Counsel and 
in the form set forth in Exhibit E;   

(viii) opinions of Quarles & Brady LLP, counsel to each of the Counties, with the 
exception of Price County, Lafayette County, Sawyer County and Taylor County, in respect to 
each of the Counties, with the exception of Price County, Lafayette County, Sawyer County and 
Taylor County, addressed to the Company, the Underwriters, the Bond Insurer, and the Trustee in 
a form satisfactory to Underwriters’ Counsel and in the form set forth in Exhibit F; 

(ix) opinions of Attolles Law, s.c., counsel to to Price County, Lafayette County, 
Sawyer County and Taylor County, addressed to the Company, the Underwriters, the Bond 
Insurer, and the Trustee in a form satisfactory to Underwriters’ Counsel and in the form set forth 
in Exhibit G;  

(x) a certificate of the Issuer, dated as of the Closing Date, signed by an official of 
the Issuer, to the effect that (A) all of the representations of the Issuer contained herein and in the 
Issuer Documents are true, complete and correct in all material respects (except to the extent any 
representation itself is qualified by “materiality,” “Material Adverse Effect” or a similar qualifier, 
in which case, it is true and correct in all respects) as of the Closing Date; (B) the Issuer has 
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complied in all material respects with all of the agreements and conditions of this Bond Purchase 
Agreement and the Issuer Documents to be performed or satisfied by it at or prior to the Closing; 
(C) the Issuer has performed all of the covenants in the Issuer Documents required to be 
performed therein by the Closing Date; (D) the Issuer is not in default under this Bond Purchase 
Agreement or any other Issuer Document; (E)  the Issuer is not in material breach of any 
covenant on its part contained in any Issuer Document which is to be performed or complied with 
by the Issuer at or prior to the Closing Date; and (F) the information contained in the Issuer 
Portions of the Preliminary Limited Offering Memorandum and the Limited Offering 
Memorandum did not as of their respective dates thereof and does not as of the Closing Date 
contain an untrue statement of a material fact or omit to state a material fact necessary to make 
the statements therein, in light of the circumstances under which they were made, not misleading; 

(xi) a certificate of the Company, dated as of the Closing Date, signed by an 
authorized representative of the Company, to the effect that (A) all of the representations and 
warranties of the Company contained herein and in the Transaction Documents to which the 
Company is a party (collectively, the “Company Documents”) are true, complete and correct as 
of the Closing Date; (B) the Company has complied in all material respects with all agreements 
and conditions of this Bond Purchase Agreement and the Company Documents to be performed 
or satisfied by it at or prior to the Closing; (C) the Company has performed all of the covenants 
required to be performed herein and by the Company Documents at or prior to the Closing; 
(D) the Company is not in default under this Bond Purchase Agreement or any Company 
Document; (E) the Preliminary Limited Offering Memorandum and the Limited Offering 
Memorandum did not as of their respective dates and do not as of the Closing Date contain an 
untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading; 
provided, however, that the Company does not make any representation (x) to the Underwriters as 
to the reoffering prices specified on the inside cover page of the Limited Offering Memorandum 
or the information included in or omitted from the Preliminary Limited Offering Memorandum 
and the Limited Offering Memorandum under the caption “UNDERWRITING,” (y) to the Issuer 
as to Issuer Portions, or (z) regarding DTC or its book-entry only system, including the 
information under the caption “THE BONDS –Bonds in Book-Entry Only Form”; (F) the 
Company is not in material breach of any covenant on its part contained in any Company 
Document which is to be performed or complied with by the Company at or prior to the Closing 
Date; (G) the Company is not in breach of or in default under, and no event has occurred and is 
continuing which, with the passage of time or the giving of notice, or both, would constitute a 
breach of or default under State law, or any applicable law or administrative regulation of the 
State or the United States or any applicable judgment or decree or, any indenture, financing 
agreement, note, resolution, agreement, lease or other instrument to which the Company is a party 
or is otherwise subject or by which it or its properties may be bound, in each case which breach or 
default would have a Material Adverse Effect and (H) such other matters as may be reasonably 
requested by the Underwriters have been addressed; 

(xii) a certificate of an officer of the Trustee, acceptable to the Representative, dated 
the Closing Date, to the effect that the Indenture and the Transaction Documents to which the 
Trustee is a party have been duly authorized, executed and delivered by the Trustee and, 
assuming due authorization, execution and delivery thereof by the Issuer and other counterparties, 
as applicable, constitute a valid and binding agreement of the Trustee enforceable against the 
Trustee in accordance with their terms, and the Bonds have been authenticated in accordance with 
the Indenture by duly authorized officers or signatories of the Trustee; and an incumbency 
certificate of the Trustee, in form and content acceptable to the Representative and Issuer’s 
Counsel, dated the Closing Date, with respect to the officers or other signatories of the Trustee 
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who have executed, authenticated and delivered the Bonds, the Indenture, and all other financing 
documents to be signed by the Trustee; 

(xiii) a certificate from an officer of each County, dated the Closing Date, in a form 
satisfactory to Underwriters’ Counsel;  

(xiv) a certificate from an officer of Hilbert, dated the Closing Date, in a form 
satisfactory to Underwriters’ Counsel;     

(xv) the Limited Offering Memorandum, and the use thereof for purposes of 
reoffering the Bonds, is authorized by the Issuer and the Company; 

(xvi) the written consent from each applicable party for inclusion of each set of 
financial statements in the Preliminary Limited Offering Memorandum and Limited Offering 
Memorandum, in a form satisfactory to Underwriters’ Counsel; 

(xvii) a specimen of the Bonds; 

(xviii) certified copies of the Resolution and all other resolutions and ordinances of the 
Issuer relating to the issuance and/or sale of the Bonds, as applicable, and evidence of approval of 
the Bonds by the Issuer; 

(xix) to the extent necessary to perfect the security interest, receipts or other evidence 
that financing statements have been or will be filed for record with the governmental authority of 
the State, with respect to the security interests granted by the Indenture, Loan Agreement, and the 
other Transaction Documents; 

(xx) Investor letters, substantially in the form attached to the Limited Offering 
Memorandum executed by each investor in the Bonds; 

(xxi) a certified copy of the resolutions adopted by the Company authorizing and 
approving the Company to execute and deliver this Bond Purchase Agreement and the other 
Company Documents to otherwise carry out the transaction contemplated by the Limited Offering 
Memorandum and approving the issuance of the Bonds; 

(xxii) a certified copy of the resolutions adopted by the Issuer authorizing and 
approving the transaction, the issuance of the Bonds, and the execution and delivery of the Issuer 
Documents to otherwise carry out the transaction contemplated by the Limited Offering 
Memorandum; 

(xxiii) certified copies of the resolutions adopted by each County authorizing and 
approving the transaction and the execution and delivery of each Guaranty and respective 
Reimbursement Agreements to otherwise carry out the transaction contemplated by the Limited 
Offering Memorandum; 

(xxiv) insurance certificates of the Company evidencing compliance with the insurance 
requirements of the Loan Agreement, to the effect that the insurance coverage complies with the 
requirements of the Loan Agreement; 
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(xxv) all other certificates and opinions required by the Loan Agreement, the Indenture, 
and other Transaction Documents for the issuance thereunder of the Bonds not specifically 
heretofore set forth; 

(xxvi) lien and litigation searches with respect to the Company and Hilbert, in each 
County, and the State, in a form satisfactory to Underwriters’ Counsel;   

(xxvii) consent, subordination, and release of collateral from certain existing lenders of 
Hilbert, in a form satisfactory to Underwriters’ Counsel; 

(xxviii) an opinion of counsel to the Bond Insurer, addressed the Issuer, the 
Representative, and the Trustee in the form set forth in the Bond Insurance commitment;  

(xxix) a certificate of the Bond Insurer, dated as of the Closing Date, signed by an 
official of the Bond Insurer, in the form set forth in the Bond Insurance commitment;  

(xxx) evidence of the issuance and delivery by the Bond Insurer of its Bond Insurance 
Policy; 

(xxxi) written evidence from S&P Global Ratings (“S&P”) of the underlying municipal 
bond rating of “[___]” assigned by S&P to the Bonds; 

(xxxii) written evidence from S&P of the insured municipal bond rating of “[___]” 
assigned by S&P to the Bonds;  

(xxxiii) a Blanket DTC Letter of Representations executed by the Issuer and accepted by 
DTC; 

(xxxiv) a DTC 144A rider in respect to the Bonds, executed by the Issuer and accepted 
by DTC; and 

(xxxv) such additional legal opinions, certificates, proceedings, instruments, and other 
documents as Underwriters’ Counsel and Issuer’s Counsel may reasonably request to evidence 
compliance by the Issuer and the Company with legal requirements, the truth and accuracy, as of 
the time of Closing, of the representations of the Issuer herein contained and of the 
representations of the Company contained in the Letter of Representations, and the due 
performance or satisfaction by the Issuer at or prior to such time of all agreements then to be 
performed and all conditions then to be satisfied by the Issuer and the Company. 

All such opinions, certificates, letters, agreements and documents will be in compliance 
with the provisions hereof only if they are satisfactory in form and substance to the Representative.  The 
Issuer and the Company will furnish the Underwriters with such conformed copies or photocopies of such 
opinions, certificates, letters, agreements and documents relating to the Bonds as the Representative may 
reasonably request. 

If the Issuer or the Company is unable to satisfy any of the conditions to the obligations 
of the Underwriters contained in this Bond Purchase Agreement and such condition is not waived by the 
Representative, or if the obligations of the Underwriters to purchase and accept delivery of the Bonds 
shall be terminated or cancelled for any reason permitted by this Bond Purchase Agreement, this Bond 
Purchase Agreement shall terminate and neither the Underwriters nor the Issuer shall be under further 
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obligation hereunder; except that the respective obligations of the Issuer, the Company and the 
Underwriters set forth in Sections 1 and 14 hereof, shall continue in full force and effect. 

11. Termination.  The Underwriters may terminate this Bond Purchase Agreement, without 
liability therefor, by notification to the Issuer and the Company, if, at any time subsequent to the date of 
this Bond Purchase Agreement at or prior to the Closing Date: 

(a) Any legislation, ordinance or regulation shall be enacted or be actively 
considered for enactment with an effective date prior to the Closing, by any governmental body, 
department or agency of the Issuer or the State, or a decision by any court of competent jurisdiction 
within the State shall be rendered that, in the reasonable opinion of the Representative, materially and 
adversely affects the market price of the Bonds and, as a result, the Bonds cannot be sold at a price that is 
agreeable to the Underwriters and the Company; or 

(b) A stop order, ruling, regulation or Offering Memorandum by, or on behalf of, the 
Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject 
matter shall be issued or made to the effect that the issuance, offering or sale of obligations of the general 
character of the Bonds, or the issuance, offering or sale of the Bonds, is in violation or would be in 
violation of any provision of the federal securities laws, including but not limited to, the Securities Act or 
the Securities Exchange Act of 1934, as amended and as then in effect (the “Exchange Act”); or 

(c) Any legislation shall be enacted by the Congress of the United States, or a 
decision by a court of the United States shall be rendered, to the effect that obligations of the general 
character of the Bonds or the Bonds are not exempt from registration under or from other requirements of 
the Securities Act or the Exchange Act or that the qualification and registration of the Indenture as an 
indenture would be required under the Trust Indenture Act of 1939, as amended (the “Trust Indenture 
Act”); or 

(d) Any event shall have occurred or any information shall have become known to 
the Underwriters which causes the Underwriters to reasonably believe that the Offering Memorandum as 
then amended or supplemented includes an untrue statement of a material fact, or omits to state any 
material fact necessary to make the statements therein, in the light of the circumstances under which they 
were made, not misleading; or 

(e) Additional material restrictions not in force and not previously under discussion 
as of the date hereof shall have been imposed upon trading in securities generally by any governmental 
authority or by any national securities exchange; or 

(f) Any national securities exchange, or any governmental authority, shall impose, 
as to the Bonds or obligations of the general character of the Bonds, any material restrictions not now in 
force, or increase materially those now in force, with respect to the extension of credit by, or the charge to 
the net capital requirements of, the Underwriters or broker-dealers; or 

(g) Any proceeding shall be pending or threatened by the Securities and Exchange 
Commission against the Issuer; or 

(h) There shall have occurred any outbreak of hostilities or other national or 
international calamity or crisis or a financial crisis, the effect of such outbreak, calamity or crisis, or 
escalation of the same, on the financial markets of the United States being such as, in the reasonable 
opinion of the Underwriters, would affect materially and adversely the ability of the Underwriters to 
market the Bonds; or 
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(i) Trading shall be suspended, or new or additional trading or loan restrictions shall 
be imposed, by The New York Stock Exchange or other national securities exchange or governmental 
authority, the effect of which on the financial markets of the United States is such as, in the reasonable 
judgment of the Representative, would materially adversely affect the market for or market price of the 
Bonds; or 

(j) There shall have occurred any change in the financial condition or affairs of the 
Issuer or the Company, the effect of which is, in the reasonable judgment of the Representative, so 
material and adverse as to make it impracticable or inadvisable to proceed with the offering or delivery of 
the Bonds on the terms and in the manner contemplated by the Offering Memorandum; or 

(k) A general banking moratorium shall have been established by federal or New 
York authorities; or  

(l) The President of the United States, the Office of Management and Budget, the 
Securities and Exchange Commission, the Federal Reserve Board, the Department of Treasury, the 
Internal Revenue Service or any other governmental body, department, agency or instrumentality of the 
United States that has jurisdiction over any of the transactions contemplated by the Limited Offering 
Memorandum shall take or propose to take any action or implement or propose regulations or rulings 
which, in the Representative’s reasonable opinion, materially adversely affects the market price of the 
Bonds or causes the Offering Memorandum to be misleading in any material respect; or 

(m) There shall have occurred a default with respect to the debt obligations of, or the 
institution of proceedings under any federal bankruptcy laws by or against, any state of the United States 
or any city or political subdivision located in the United States having a population of over 500,000, the 
effect of which, in the reasonable opinion of the Representative, would materially and adversely affect the 
ability of the Underwriters to market the Bonds and, as a result, the Bonds cannot be sold at a price that is 
agreeable to the Representative and the Company; or 

(n) There shall have occurred a default with respect to the debt obligations of, or the 
institution of proceedings under any federal bankruptcy laws by or against, any political subdivision 
located in the State (including the State itself), the effect of which, in the reasonable opinion of the 
Representative, would materially and adversely affect the ability of the Underwriters to market the Bonds 
and, as a result, the Bonds cannot be sold at a price that is agreeable to the Representative and the 
Company; or 

(o) The Issuer and the Company shall fail to deliver the Limited Offering 
Memorandum to the Underwriters as provided in Section 5 hereof; provided, however, that the 
Underwriters may not terminate their obligations hereunder as a result of the failure of the Issuer and the 
Company to deliver such Limited Offering Memorandum unless such failure materially affects the 
Underwriters’ marketing and sale of the Bonds or subjects the Underwriters to compliance infractions 
under the Securities and Exchange Commission or the MSRB delivery requirements; or 

(p) The Company shall have failed to deliver any Company Document; or 

(q) Any rating of the Bond Insurer or the Bonds shall have been downgraded or 
withdrawn by a national rating service or put on credit watch with negative implications after the date 
hereof, the effect of which, in the reasonable opinion of the Underwriters, is to materially adversely affect 
the market for or market price of the Bonds or the ability of the Underwriters to enforce contracts for sale 
of the Bonds; or 
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(r) The marketability of the Bonds or the market price thereof, in the reasonable 
opinion of the Representative, has been materially and adversely affected by disruptive events, 
occurrences or conditions in the securities or debt markets and, as a result, the Bonds cannot be sold at a 
price that is agreeable to the Representative and the Company; or 

(s) The Issuer or the Company shall fail to meet any condition to Closing set forth in 
Section 7 of this Bond Purchase Agreement, and such condition has not been waived in writing by the 
Representative. 

Upon the occurrence of a Termination Event and the termination of this Bond Purchase 
Agreement by the Underwriters, all obligations of the Issuer, the Company and the Underwriters under 
this Bond Purchase Agreement shall terminate, without further liability, except that: (i) the Issuer and the 
Company promptly shall return any funds deposited with it by the Underwriters, and (ii) the Issuer, the 
Company and the Underwriters shall pay their respective expenses as set forth in Section 12 below. 

12. Additional Covenants.  The Issuer and the Company covenant and agree with the 
Underwriters as follows: 

(a) The Issuer and the Company shall furnish or cause to be furnished to the 
Underwriters as many copies of the Offering Memorandum as the Underwriters may reasonably request; 
and 

(b) Before revising, amending or supplementing the Offering Memorandum, the 
Issuer and the Company shall furnish a copy of the revised Offering Memorandum or such amendment or 
supplement to the Underwriters.  If, in the opinion of the Issuer, the Company, Issuer’s Counsel, the 
Representative, and Underwriters’ Counsel a supplement or amendment to the Offering Memorandum is 
required, the Issuer and the Company will supplement or amend the Offering Memorandum in a form and 
in a manner approved by the Issuer’s Counsel and Underwriters’ Counsel. 

13. Survival of Representations.  Unless otherwise set forth herein, all representations and 
agreements of the Issuer and the Underwriters hereunder and the representations and agreements of the 
Company in the Letter of Representations shall remain operative and in full force and effect, and shall 
survive the delivery of the Bonds and any termination of this Bond Purchase Agreement by the 
Underwriters pursuant to the terms hereof. 

14. Payment of Expenses.  If the Bonds are sold to the Underwriters by the Issuer: 

(a) except as otherwise paid from the proceeds of the Bonds, the Company shall pay 
any expenses incident to the performance of the obligations hereunder, including, but not limited to: 
(i) the cost of the preparation, reproduction and printing, distribution, mailing, execution, delivery, filing 
and recording, as the case may be, of the Indenture, the Transaction Documents, this Bond Purchase 
Agreement, the Preliminary Limited Offering Memorandum, the Limited Offering Memorandum and all 
other agreements and documents required in connection with the consummation of the transactions 
contemplated hereby; (ii) the cost of the preparation, engraving, printing, execution and delivery of the 
definitive Bonds; (iii) the fees and disbursements of Issuer’s Counsel and Counsel to the Counties, and 
any other experts retained by the Issuer, the Counties, and the Company; (iv) the fees of the Trustee; (v) 
the fees of Underwriters’ Counsel; (vi) the cost of transportation and lodging for officials of the Issuer in 
connection with attending meetings and the Closing; (vii) the cost of qualifying the Bonds and 
determining their eligibility for investment under the laws of such jurisdictions as the Underwriters may 
designate; and (viii) the fees of the Issuer; and 
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(b) The Underwriters shall pay (i) the cost of preparing and publishing all 
advertisements relating to the Bonds upon commencement of the offering of the Bonds; (ii) the cost of the 
transportation and lodging for the Underwriters to attend meetings and the Closing; (iii) any fees of the 
MSRB in connection with the issuance of the Bonds; (iv) the cost of obtaining a CUSIP number 
assignment for the Bonds; and (v) all other expenses incurred by them in connection with the public 
offering, sale, and the distribution of the Bonds. 

15. Notices.  Any notice or other communication to be given to the Issuer under this Bond 
Purchase Agreement may be given by delivering the same in writing at Fond du Lac County, Wisconsin, 
City/County Government Center, 160 South Macy Street, Fond du Lac, WI 54935. Any notice or other 
communication to be given to the Underwriters under this Bond Purchase Agreement may be given by 
delivering the same in writing to the Representative at Samuel A. Ramirez & Company, Inc., 61 
Broadway, 29th Floor, New York, NY 10006.  Any notice or other communications to be given to the 
Company under this Bond Purchase Agreement may be given by delivering the same in writing at Bug 
Tussel 2, LLC, c/o Hilbert Communications, LLC, 417 Pine St., Green Bay, WI 54301, Attn: Jason Wied, 
CEO or via email: jason.wied@bugtusselwireless.com. 

16. Parties.  This Bond Purchase Agreement is made solely for the benefit of the Issuer, the 
Company and the Underwriters (including the successors or assigns of the either) and no other person 
shall acquire or have any right hereunder or by virtue hereof. 

17. Governing Law.  This Bond Purchase Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

18. Arm’s Length Transaction. The Issuer and the Company each acknowledges that each 
Underwriter is not acting as a municipal advisor as defined in Section 15B of the Securities Exchange Act 
of 1934, as amended, and that each Underwriter does not have a fiduciary duty as such to the Issuer or the 
Company in connection with the offering and purchase and sale of the Bonds.  The Issuer and the 
Company on its own behalf and the Underwriters acknowledge and agree that (i) the purchase and sale of 
the Bonds pursuant to this Bond Purchase Agreement is an arm’s-length commercial transaction between 
the Issuer, the Company and the Underwriters, (ii) in connection with such transaction, each Underwriter 
is acting solely as a principal and is not acting as a municipal advisor (within the meaning of Section 15B 
of the Exchange Act), financial advisor or fiduciary to the Issuer or the Company, (iii) each Underwriter 
has not assumed an advisory or fiduciary responsibility to the Issuer or the Company with respect to this 
Bond Purchase Agreement, the offering of the Bonds and the transaction contemplated hereby and the 
discussions, undertakings and procedures leading hereto (irrespective of whether such Underwriter or 
their affiliates have provided other services or is currently providing other services to the Issuer or the 
Company on other matters), (iv) the only obligations that each Underwriter has to the Issuer or the 
Company with respect to the transaction contemplated hereby expressly are set forth in this Bond 
Purchase Agreement and the Letter of Representations, (v) each Underwriter has financial and other 
interests that differ from those of the Issuer and the Company and (vi) each of the Issuer and the 
Company has consulted with its own legal, accounting, tax, financial and other advisors, as applicable, to 
the extent it has deemed appropriate in connection with the offering of the Bonds. 

19. General.  This Bond Purchase Agreement may be executed in several counterparts, each 
of which shall be regarded as an original and all of which will constitute one and the same instrument.  
The section headings of this Bond Purchase Agreement are for convenience of reference only and shall 
not affect its interpretation.  

20. Severability.  If any provision of this Bond Purchase Agreement shall be held or deemed 
to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any 
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jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of any 
Constitution, statute, rule of public policy, or any other reason, such circumstances shall not have the 
effect of rendering the provision in question invalid, inoperative or unenforceable in any other case or 
circumstance, or of rendering any other provision or provisions of this Bond Purchase Agreement invalid, 
inoperative or unenforceable to any extent whatever. 

21. Performance by Issuer.  Notwithstanding anything in this Bond Purchase Agreement, to 
the contrary, the Issuer shall be under no obligation to take any action or execute, prepare, or deliver any 
instrument or document until it shall have received assurances satisfactory to it that the Company or the 
Trustee shall pay in advance or reimburse it (at the Issuer’s option) for its reasonable expenses incurred or 
to be incurred in connection with the taking of such action (including reasonable attorneys’ fees), and 
shall be indemnified against any possible liability arising out of the taking of such action. 

[The balance of this page has been intentionally left blank] 
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If you agree with the foregoing, please sign this Bond Purchase Agreement and return it 
to the Underwriters.  This Bond Purchase Agreement shall become a binding agreement between you and 
the Underwriters when at least the counterpart of this letter shall have been signed by or on behalf of each 
of the parties hereto.  

 

Very truly yours, 
 
SAMUEL A. RAMIREZ & COMPANY, INC., as 
Representative of the Underwriters 
 
 
 
By: __________________________________ 
Name:  
Title:    
 
 

 
 
Accepted and Agreed to: 
 
FOND DU LAC COUNTY, WISCONSIN 
 
 
 
By:         
Name:  Steven A. Abel 
Title:   County Chairperson 
 
 
By:         
Name:  Lisa Freiberg 
Title:   County Clerk 
  
 
Approved: 
 
BUG TUSSEL 2, LLC 
 
 
 
By:         
Name:  
Title:    
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EXHIBIT A 

PURCHASE PRICE 

Purchase Price of the Bonds: $[_______] (par amount of $[________] less an underwriters’ discount of 
$[__________]). 

SERIAL BONDS 

Maturity Year 
(________ 1) 

Principal  
Amount 

Interest  
Rate Yield Price 

   
   
   
   
   
   
   
   
   
   

 
$[PAR AMOUNT] 

[___]% TERM BONDS MATURING [________] 
Yield: [____]%, Price: [____] 

 
 

Redemption provisions of the Bonds (Capitalized terms not defined herein shall have the meanings 
ascribed to them in the Indenture.): 

Optional Redemption.  The Series 2024 Bonds maturing after [________ 1, 20__] are subject to 
redemption by the Issuer, in whole or in part, at the option of the Borrower, which may be exercised upon 
the written direction of the Borrower, on or after [________ 1, 20__], at a redemption price equal to 
100% of the principal amount thereof, without premium, plus accrued interest thereon to the redemption 
date. Payment of the redemption price pursuant to Section 3.01(a) of the Indenture shall be made with 
Eligible Funds. 

Extraordinary Optional Redemption.   

 Damage, Destruction, Eminent Domain, Court Order or Legislative Change. The Series 2024 
Bonds are subject to redemption in whole, or in part, at the option of the Borrower, on any Business Day, 
at a redemption price equal to 100% of the principal amount thereof, without premium, plus accrued 
interest thereon to the redemption date upon the occurrence of the following conditions (in all such cases, 
excluding any Series 2024 Participating County exercising remedies under the Reimbursement 
Documents, and excluding any and all actions or omissions, whether direct or indirect, by any Series 2024 
Participating County, including, without limitation, foreclosure or other action transferring title or rights 
with respect to the Facilities or any component of the Project and legislative or administrative action 
taken by any Series 2024 Participating County): (A) all or a portion of the Facilities within a particular 
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Series 2024 Participating County shall have been damaged or destroyed to such extent that, in the opinion 
of the Borrower expressed in a certificate of the Borrower Representative filed with the Issuer and the 
Trustee following such damage or destruction, (i) the completion of the Project financed with the Series 
2024 Bonds will be delayed for at least six months, (ii) it is not practicable or desirable to rebuild, repair 
or restore the Facilities within a period of six consecutive months following such damage or destruction, 
or (iii) the Borrower is or will be thereby prevented from carrying on its normal operations in a material 
manner at any portion of the Facilities for a period of at least six consecutive months; or (B) title to or the 
temporary use of all or substantially all of the Facilities in a particular Series 2024 Participating County 
shall have been taken under the exercise of the power of eminent domain by any governmental authority 
to such extent that, in the opinion of the Borrower expressed in a certificate of a Borrower Representative 
filed with the Issuer and the Trustee, (i) the completion of the Project will be delayed for at least six 
months or (ii) the Borrower is or will be thereby prevented from carrying on its normal operations in a 
material manner at any portion of the Facilities for a period of at least six consecutive months; or (C) any 
court or administrative body of competent jurisdiction shall enter a judgment, order or decree requiring 
the Borrower to cease all or any substantial part of its operations at any portion of the Facilities in a 
particular Series 2024 Participating County to such extent that, in the opinion of the Borrower expressed 
in a certificate of a Borrower Representative filed with the Issuer and the Trustee, the Borrower is or will 
be thereby prevented from carrying on its normal operations in a material manner at the Facilities for a 
period of at least six consecutive months; or (D) as a result of any changes in the Constitution of 
Wisconsin or the Constitution of the United States of America or of legislative or administrative action 
(whether state or federal) or by final decree, judgment or order of any court or administrative body 
(whether state or federal), the Loan Agreement shall have become void or unenforceable or impossible to 
perform in accordance with the intent and purposes of the parties as expressed in the Loan Agreement, or 
unreasonable burdens or excessive liabilities shall have been imposed on the Issuer or the Borrower, in 
the opinion of the Issuer or the Borrower, as applicable, expressed in a certificate of an Issuer 
Representative or a Borrower Representative, as applicable, filed with the Trustee, as a consequence of 
the Series 2024 Bonds or the Series 2024 Promissory Note being Outstanding, including without 
limitation federal, state or other ad valorem, property, income or other taxes not being imposed on the 
Facilities in a particular Series 2024 Participating County owed by the Borrower as of the date of the 
Loan Agreement. In the event that the Bonds are subject to redemption under Section 3.01(b)(1) of the 
Indenture, and all Facilities located within a Series 2024 Participating County have been subject to the 
above-described conditions, upon the redemption of the portion of the Bonds representing the Facilities in 
such Series 2024 Participating County, such Series 2024 Participating County’s Pro Rata Share shall be 
reduced by a corresponding amount. For the avoidance of doubt, if a Series 2024 Participating County's 
Pro Rata Share is reduced to zero pursuant to its Limited Guaranty Agreement, then such Series 2024 
Participating County shall be released from its obligations under its applicable Limited Guaranty 
Agreement in accordance with the terms and conditions set forth therein. Payment of the redemption price 
pursuant to Section 3.01(b)(1) of the Indenture shall be made with Eligible Funds. 

 At the Option of the 2024 Participating Counties. The Series 2024 Bonds are subject to 
redemption in whole, but not in part, at the option of the 2024 Participating Counties, so long as the 2024 
Participating Counties are not in default under the Limited Guaranty Agreements, on any Business Day, 
at a redemption price equal to 100% of the principal amount thereof, without premium, plus accrued 
interest thereon to the redemption date upon the occurrence of each of the following conditions: (A) an 
Event of Default has occurred and is continuing, (B) the Series 2024 Bonds have been accelerated 
pursuant to the terms hereof and (C) all of the 2024 Participating Counties have unanimously agreed to 
exercise their option to redeem the Series 2024 Bonds. Series 2024 Bonds redeemed pursuant to 
Section 3.01(b)(2) of the Indenture are payable by 2024 Participating Counties in accordance with Section 
4.05(d) of the Indenture. Payment of the redemption price pursuant to Section 3.01(b)(2) of the Indenture 
shall be made with Eligible Funds. 
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Mandatory Redemption from Unused Proceeds.  The Series 2024 Bonds shall be redeemed prior to Stated 
Maturity, from any amounts of proceeds of the Series 2024 Bonds transferred from the Series 2024 
Participating County Project Accounts in the Series 2024 Project Fund to the Series 2024 Bond Fund as 
provided in Section 4.03 of the Indenture upon the closing of the Series 2024 Participating County Project 
Accounts in the Series 2024 Project Fund.  If there are moneys remaining in the Series 2024 Participating 
County Project Accounts in the Series 2024 Project Fund upon the closing thereof pursuant to Section 
4.07 of the Loan Agreement and Section 4.03 of the Indenture, the Trustee shall establish a redemption 
date, which shall be within 45 days of the Trustee’s receipt of the certificate of a Borrower Representative 
establishing the Completion Date.  The redemption price shall be 100% of the principal amount of the 
Series 2024 Bonds or portions thereof so redeemed, plus accrued interest to the redemption date.  The 
Trustee shall call such Series 2024 Bonds for redemption and shall give notice of redemption without the 
necessity of any action by the Issuer or the Borrower.  Payment of the redemption price pursuant to 
Section 3.01(c) of the Indenture shall be made with Eligible Funds. 

Mandatory Sinking Fund Redemption of the Series 2024 B onds. The Series 2024 Bonds maturing 
[______] 1, 20[__] and 20[__] are subject to mandatory sinking fund redemption prior to maturity on 
[______] 1 in each of the years and in the principal amount thereof shown in the following tables at a 
redemption price equal to 100% of the principal amount being redeemed, plus interest accrued thereon to 
the date fixed for redemption: 

 

 
Term Bonds Maturing on [         ] 1, 20[  ] 

Payment Dates 
([         ] 1) Principal Amount Interest Rate 

 
 
 
 
 

 

Term Bonds Maturing on [         ] 1, 20[  ] 

Payment Dates 
([         ] 1) Principal Amount Interest Rate 
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EXHIBIT B 

LETTER OF REPRESENTATIONS 

________, 2024 

Fond du Lac County, Wisconsin 
City/County Government Center 
160 S. Macy Street 
Fond du Lac, WI  54935 
 
Samuel A. Ramirez & Company, Inc., as Representative of the Underwriters 
61 Broadway, 29th Floor 
New York, NY  10006 
 
Ladies and Gentlemen: 

Pursuant to a Bond Purchase Agreement, dated the date hereof (the “Bond Purchase 
Agreement”), between Fond du Lac County, Wisconsin (the “Issuer”) and Samuel A. Ramirez & 
Company, Inc. (the “Representative”) on behalf of itself, Robert W. Baird & Co. Incorporated and 
Oppenheimer & Co. Inc. (together, the “Underwriters”), which Bug Tussel 2, LLC (the “Company”) has 
approved, the Issuer proposes to sell its $[PAR AMOUNT] Taxable Revenue Bonds, Series 2024 (Bug 
Tussel 2, LLC Project) (Social Bonds) (the “Bonds”) to the Underwriters. 

The offering of the Bonds is described in a Limited Offering Memorandum, dated the date hereof 
(the “Limited Offering Memorandum”). Capitalized terms used and not defined herein have the meanings 
assigned to them in the Bond Purchase Agreement, or, if not defined therein, the Limited Offering 
Memorandum. 

The Bonds are being issued pursuant to the laws of the State of Wisconsin, particularly Section 
66.1103 of the Wisconsin Statutes, as amended (the “Act”) and an Indenture of Trust dated as of 
[September] 1, 2024 (the “Indenture”), between the Issuer and U.S. Bank Trust Company, National 
Association, as trustee (the “Trustee”), and pursuant to a resolution of the Issuer.  The Bonds are special, 
limited obligations of the Issuer, payable solely from and secured by the Trust Estate (as defined in the 
Indenture).  The Bonds are not and never will become general obligations of the Issuer, and the Bonds 
will be deemed not to constitute a debt of the State of Wisconsin (the “State”), or of any other political 
subdivision of the State or a pledge of the faith and credit of the State or any other political subdivision of 
the State.  The issuance of the Bonds does not obligate, directly, indirectly or contingently, the State or 
any political subdivision thereof to levy any taxes or appropriate or expend any funds for the payment of 
the principal of, or interest on the Bonds.  The Bonds are payable solely from the sources described 
therein and the holders thereof will never have the right to demand payment from moneys derived by 
taxation or any revenues of the Issuer except the funds pledged to the payment thereof.   

Contemporaneously with the execution of the Indenture, the Issuer and the Company will enter 
into the following documents (collectively, the “Bond Documents”): (i) the Loan Agreement, dated as of 
[September] 1, 2024 (the “Loan Agreement”); (ii) a Guaranty Agreement, dated as of [September] 1, 
2024, from Fond du Lac County (“Fond du Lac County”) to the Trustee and the Bond Insurer, pursuant to 
which Fond du Lac County will guarantee the payment of its pro rata share of the debt service reserve 
fund amount on the Bonds (the “Fond du Lac County Guaranty”); (iii) a Guaranty Agreement, dated as of 
[September] 1, 2024, from Iowa County (“Iowa County”) to the Trustee and the Bond Insurer, pursuant to 
which Iowa County will guarantee the payment of its pro rata share of the debt service reserve fund 
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amount on the Bonds (the “Iowa County Guaranty”); (iv) a Guaranty Agreement, dated as of [September] 
1, 2024, from Forest County (“Forest County”) to the Trustee and the Bond Insurer, pursuant to which 
Forest County will guarantee the payment of its pro rata share of the debt service reserve fund amount on 
the Bonds (the “Forest County Guaranty”); (v) a Guaranty Agreement, dated as of [September] 1, 2024, 
from Price County (“Price County”) to the Trustee and the Bond Insurer, pursuant to which Price County 
will guarantee the payment of its pro rata share of the debt service reserve fund amount on the Bonds (the 
“Price County Guaranty”); (vi) a Guaranty Agreement, dated as of [September] 1, 2024, from Jefferson 
County (“Jefferson County”) to the Trustee and the Bond Insurer, pursuant to which Jefferson County 
will guarantee the payment of its pro rata share of the debt service reserve fund amount on the Bonds (the 
“Jefferson County Guaranty”); (vii) a Guaranty Agreement, dated as of [September] 1, 2024, from 
Lafayette County (“Lafayette County”) to the Trustee and the Bond Insurer, pursuant to which Lafayette 
County will guarantee the payment of its pro rata share of the debt service reserve fund amount on the 
Bonds (the “Lafayette County Guaranty”); (viii) a Guaranty Agreement, dated as of [September] 1, 2024, 
from Marathon County (“Marathon County”) to the Trustee and the Bond Insurer, pursuant to which 
Marathon County will guarantee the payment of its pro rata share of the debt service reserve fund amount 
on the Bonds (the “Marathon County Guaranty”); (ix) a Guaranty Agreement, dated as of [September] 1, 
2024, from Waushara County (“Waushara County”) to the Trustee and the Bond Insurer, pursuant to 
which Waushara County will guarantee the payment of its pro rata share of the debt service reserve fund 
amount on the Bonds (the “Waushara County Guaranty”); (x) a Guaranty Agreement, dated as of 
[September] 1, 2024, from Sawyer County (“Sawyer County”) to the Trustee and the Bond Insurer, 
pursuant to which Sawyer County will guarantee the payment of its pro rata share of the debt service 
reserve fund amount on the Bonds (the “Sawyer County Guaranty”); (xi) a Guaranty Agreement, dated as 
of [September] 1, 2024, from Taylor County (“Taylor County” and, together with Fond du Lac County, 
Iowa County, Forest County, Price County, Jefferson County, Lafayette County, Marathon County, 
Waushara County and Sawyer County, the “Counties”) to the Trustee and the Bond Insurer, pursuant to 
which Taylor County will guarantee the payment of its pro rata share of the debt service reserve fund 
amount on the Bonds (the “Taylor County Guaranty” and, together with the Fond du Lac County 
Guaranty, the Iowa County Guaranty, the Forest County Guaranty, the Price County Guaranty, the 
Jefferson County Guaranty, the Lafayette County Guaranty, the Marathon County Guaranty, the 
Waushara County Guaranty and the Sawyer County Guaranty, the “Guarantees”); (xii) separate 
Reimbursement Agreements, each dated as of [September] 1, 2024 (collectively, the “Reimbursement 
Agreements”) with each of the Counties pursuant to which the Company will reimburse certain amounts 
to the Counties; and (xiii) all other Transaction Documents as defined in the Indenture. 

The Company will undertake, pursuant to the Continuing Disclosure Agreement dated as of the 
date of delivery of the Bonds (the “Continuing Disclosure Agreement”), to provide annual audited 
financial statements, certain operating and financial information and notices of certain events relating to 
the Bonds.  A description of this undertaking is set forth in the Limited Offering Memorandum. 

In order to induce you to enter into the Bond Purchase Agreement and to make the sale and 
purchase and reoffering of the Bonds therein contemplated, the Company hereby represents, warrants and 
agrees with each of you as follows: 

(a) The Company is a limited liability company duly organized and validly existing 
and in good standing under the laws of the State of Wisconsin and has all necessary material 
licenses and permits required to date to carry on its business and to operate the Project.   

(b) The Company has the full right, power and authority to enter into, deliver and 
perform (i) the Limited Offering Memorandum; (ii) the Continuing Disclosure Agreement; 
(iii) the Bond Purchase Agreement; (iv) the Project Documents, if any; (v) the Bond Documents 
to which it is a party, and (vi) such other documents that are required by the Representative in 
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connection with the purchase of the Bonds hereunder (collectively, the “Company Documents”) 
and to perform other acts and obligations as provided for in each of the foregoing documents; 
provided that to the extent any of the Company Documents were executed prior to the date 
hereof, the Company had, as of the applicable date of execution, the requisite legal right, power 
and authority to enter into and perform its obligations thereunder.  

(c) The Company has not received any notice of an alleged violation and the 
Company is not in violation of any zoning, land use or other similar law or regulation applicable 
to the Project which would have, or would reasonably be expected to have a Material Adverse 
Effect.  For purposes of the Bond Purchase Agreement, with respect to the Company, a “Material 
Adverse Effect” means a material adverse effect on (i) the execution, delivery or performance by 
the Company of its obligations hereunder, under a Company Document; (ii) the issuance of the 
Bonds; (iii) the validity and enforceability of the Company Documents; (iv) the transactions 
contemplated by the Company Documents and/or the Limited Offering Memorandum; or (v) the 
business, operations, properties, management or condition (financial or otherwise) of the 
Company.   

(d) The execution and delivery by the Company of the Company Documents and the 
other documents contemplated herein and therein and the compliance with the provisions of any 
and all of the foregoing documents and the application of the proceeds of the Bonds, together 
with certain other moneys, for the purposes described in the Limited Offering Memorandum, do 
not and will not conflict with or result in the breach of any of the terms, conditions or provisions 
of, or constitute a material default under, (i) the Articles of Organization or the Operating 
Agreement of the Company; (ii) any other material agreement, indenture, mortgage, lease or 
instrument by which the Company or any of their property is bound; or (iii) any existing law or 
court or administrative regulation, decree or order which is applicable to the Company. 

(e) No default, event of default or, to the Company’s knowledge, event which, with 
notice or lapse of time, or both, would constitute an event of default under the Company 
Documents or any other material agreement or material instrument to which the Company is a 
party or by which it is bound or to which any of its respective property is subject has occurred 
and is continuing and no condition exists with respect to the Company that, with the passage of 
time or with the giving of notice or both, would constitute a default or Event of Default, as 
applicable, under any of the Company Documents. 

(f) The Company has duly authorized and approved by all necessary action (i) the 
distribution and delivery of each of the Preliminary Limited Offering Memorandum and the 
Limited Offering Memorandum and the use thereof by the Underwriters; and (ii) any necessary 
action required to be taken by it for (a) the issuance and sale of the Bonds by the Issuer upon the 
terms and conditions set forth herein, in the Limited Offering Memorandum and in the Indenture; 
(b) the approval of the Bonds and the Indenture; (c) the approval and execution of the Limited 
Offering Memorandum; and (d) the execution, delivery and performance of the remaining 
Company Documents and any and all such other agreements and documents as may be required 
to be executed, delivered and performed by the Company in order to carry out, effectuate and 
consummate the transactions contemplated on the Company’s part by the Company Documents. 

(g) At the Closing, no liens, encumbrances, covenants, conditions and restrictions, if 
any, will be then-existing (other than those previously disclosed to, with receipt thereof 
acknowledged by, the Representative or created on the date thereof pursuant to the Company 
Documents) which would interfere with or impair the operation, or materially adversely affect the 
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value, of the Project or the Company’s other assets, given the purposes for which the same are 
being used. 

(h) The Preliminary Limited Offering Memorandum did not, as of its date and as of 
the date hereof, and the Limited Offering Memorandum did not, as of its date, and will not as of 
the Closing Date, contain any untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the statements made therein, in light of the 
circumstances under which they are made, not misleading; provided, however, that the Company 
does not make any representation or warranty as to the information under the captions: “THE 
BONDS – Bonds in Book-Entry Form,” and “UNDERWRITING,” and further makes no 
representation (A) to the Underwriters as to the reoffering prices specified on the inside cover 
page of the Limited Offering Memorandum or the information included in or omitted from the 
Preliminary Limited Offering Memorandum and the Limited Offering Memorandum under the 
caption “UNDERWRITING,” (B) to the Issuer as to Issuer Portions, or (C) regarding DTC or its 
book-entry only system, including the information under the caption “THE BONDS – Bonds in 
Book-Entry Form.”  The Company hereby consents to the use of the Limited Offering 
Memorandum in connection with the limited offering of the Bonds by the Underwriters with 
Qualified Institutional Buyers and confirms that it has consented to the use of the Preliminary 
Limited Offering Memorandum for such purpose prior to the availability of the Limited Offering 
Memorandum. 

(i) The Company will not take or omit to take any action which will in any way 
cause or result in the proceeds of the Bonds being applied in a manner other than as provided in 
the Bond Documents or as described in the Limited Offering Memorandum. 

(j) Except as may be described in the Limited Offering Memorandum, there is no 
action, suit, proceeding, inquiry or investigation at law or in equity or before or by any public 
board or body pending or, to the knowledge of the Company, threatened in writing against the 
Company, or their respective members, or to the knowledge of the Company any meritorious 
basis therefor, wherein an unfavorable decision, ruling or finding would, or would reasonably be 
expected to, have a Material Adverse Effect, or would in any way contest the existence or powers 
of the Company.   

(k) The Bond Purchase Agreement is, and upon their execution and delivery the 
other Company Documents will be, the legal, valid and binding obligations of the Company 
enforceable in accordance with their respective terms (subject to any applicable bankruptcy, 
reorganization, insolvency, moratorium or other laws affecting the enforcement of creditors’ 
rights generally from time to time in effect and to applicable legal principles and procedural 
requirements if equitable and other specific remedies are sought and subject to the qualification 
that enforcement of the indemnification provisions of the Bond Purchase Agreement may be 
limited by Federal or State securities laws as the same may have been interpreted by judicial 
decisions). 

(l) The Company agrees to cooperate reasonably with the Underwriters and their 
counsel in any endeavor to qualify the Bonds for offering and sale under the securities or “blue 
sky” laws of such jurisdictions of the United States as the Representative may reasonably request, 
provided that the Company shall not be required to qualify to do business in any jurisdiction 
where it is not now so qualified, or to take any action which would subject it to general service of 
process in any jurisdiction where it is not now so qualified, or to take any action which would 
subject it to general service of process in any jurisdiction where it is not now so subject.  The 
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Company shall pay all reasonable expenses and costs (including reasonable legal fees) incurred in 
connection with such qualification. 

(m) Subsequent to the date of the Preliminary Limited Offering Memorandum, there 
have been no material adverse changes in the assets, liabilities or condition of the Company, 
financial or otherwise, and neither the operations nor the properties of the Company have been 
adversely affected in any substantial way as the result of any fire, explosion, accident, strike, riot, 
flood, windstorm, earthquake, embargo, war or act of God. 

(n) The Company is not in breach of or in default of, and no event has occurred and 
is continuing which, with the passage of time or the giving of notice, or both, would constitute a 
breach of or default of, the law of the State or the United States or administrative regulation of the 
State or the United States or any applicable judgment or decree or any indenture, financing 
agreement, note, resolution, agreement, or other instrument to which the Company is a party, or 
by which it or its properties are bound that would reasonably be expected to have a Material 
Adverse Effect.  

(o) The proceeds received from the sale of the Bonds shall be used in accordance 
with the Indenture and as described in the Limited Offering Memorandum. 

(p) The Company is not in default beyond any applicable cure period in the 
performance, observance or fulfillment of any material obligations, covenants or conditions 
contained in any Company Document executed prior to the date hereof that could reasonably be 
expected to have a Material Adverse Effect.  No condition known to the Company exists that, 
with the giving of notice or the lapse of time or both, would constitute such a material default, or 
that would permit the counterparty to terminate a Company Document executed prior to the date 
hereof to which it is a party.  To the knowledge of the Company, no counterparty to any 
Company Document executed prior to the date hereof is in default in the performance, 
observance or fulfillment of any material obligations, covenants or conditions contained in any of 
the Company Documents that could reasonably be expected to have a Material Adverse Effect.  

(q) The factual information that was prepared by the Company was provided in good 
faith and to the best of the Company’s knowledge was as of the date it was delivered and is as of 
the date hereof accurate and correct in all material respects and, in each case, to the best of the 
Company’s knowledge, none of the factual information referenced above, as of the date hereof, is 
inaccurate in any material respect. 

(r) Any undertakings of the Company arising from a Company Document which has 
been executed on or before the Closing Date represent valid and enforceable undertakings of the 
Company. 

(s) Except for any obligations described in the Preliminary Limited Offering 
Memorandum, the Limited Offering Memorandum and the Company Documents, the Company 
has not incurred any liability, direct or contingent, nor, since the date of the Preliminary Limited 
Offering Memorandum, has there been any material adverse change in or effect on (i) the 
business, operations, properties, management or condition (financial or otherwise) of the 
Company, whether or not arising from transactions in the ordinary course of business, or (ii) its 
ability to perform its obligations under the Company Documents. 

(t) To the extent the Company enters into a contract with an affiliate, (i) such 
affiliate has the right, power and authority to enter into, deliver and perform such contract; (ii) 
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such contract is legally valid and enforceable against such affiliate; and (iii) such contract 
represents an arms’ length transaction between the Company and the affiliate.  

(u) The Company is not required to register as an “investment company” within the 
meaning of the Investment Company Act of 1940, as amended, and is not “controlled” by a 
company required to register as an “investment company” under the Investment Company Act of 
1940, as amended. 

(v) There are no contracts or other documents to which the Company is a party that 
are material to the Company and material to an investor for purposes of deciding whether to 
invest in the Bonds that have not been described or referred to in the Preliminary Limited 
Offering Memorandum and the Limited Offering Memorandum.  

(w) Any certificate signed by an authorized officer of the Company and delivered to 
the Underwriters, the Issuer or the Trustee shall be deemed a representation and warranty of the 
Company (and not the individual executing such certificate) to the Underwriters, the Issuer or the 
Trustee as to the statements made therein. 

(x) At all times since its formation, (i) the Company has been a single purpose entity 
created for the purposes, among other things, of financing, acquiring, constructing, owning and operating 
the Project, as defined in the Bond Purchase Agreement, and the “Project,” as defined in the Loan 
Agreement, and certain earlier iterations thereof, and related facilities and the activities related or incident 
thereto; (ii) the Company has not engaged in any business unrelated to the acquisition, construction, 
ownership and operation of the Project and certain earlier iterations thereof, and related facilities and the 
activities related or incident thereto; and (iii) the Company does not have any assets, liabilities or 
obligations other than those related to the Project, as defined in the Bond Purchase Agreement, and the 
“Project,” as defined in the Loan Agreement, and related facilities. 

(y) The Company has not currently entered into any Project Documents and 
currently does not hold or purport to hold any material personal or real property related to the 
Project. 

(z) All approvals, consents, and orders of any governmental authority, board, 
agency, or commission having jurisdiction that are required to have been obtained for the 
construction and operation of the Project have been obtained or will be obtained prior to the 
Closing Date other than those that are not yet required to be obtained as of the Closing Date.  The 
Company has no reason to believe that it will not be able to obtain any approvals, consents, and 
orders of any governmental authority, board, agency, or commission having jurisdiction that are 
required to have been obtained for the construction and operation of the Project that will not be 
obtained as of the Closing Date. 

(aa) The Company has not entered into any continuing disclosure undertakings 
pursuant to Rule 15c2-12 prior to the date hereof. 

(bb) Hilbert has not failed to comply with any prior continuing disclosure 
undertakings entered into by or on behalf of Hilbert pursuant to Rule 15c2-12. 

(cc) The Company shall not supplement or amend the Limited Offering Memorandum 
or cause the Limited Offering Memorandum to be supplemented or amended without the prior 
written consent of the Representative. 
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(dd) Except with respect to the Articles of Organization dated as of [______], 2024, 
and effective on the Closing Date and the Sole Member Operating Agreement dated as of [______], 2024, 
and effective on the Closing Date, the Company shall not otherwise amend, terminate, or rescind, and will 
not agree to any amendment, termination, or rescission of any organizational documents of the Company 
prior to the Closing Date without the prior written consent of the Representative, which shall not be 
unreasonably withheld, conditioned or delayed. 

(ee) The Company shall promptly advise the Underwriters, by written notice, of any 
matter arising or discovered after the date of the Bond Purchase Agreement and prior to the 
Closing Date that if existing or known on the date hereof would render any of the representations 
or warranties set forth herein to be untrue or misleading or is reasonably expected to adversely 
affect the correctness or completeness of any statement of material fact regarding the Company 
contained in the Limited Offering Memorandum; or any developments that affect the accuracy 
and completeness of the key representations (within the meaning of Rule 15c2-12) regarding the 
Company contained in the Limited Offering Memorandum that may occur during the Update 
Period.  

(ff) Prior to the Closing Date and other than as set forth in the Company Documents, 
the Company shall not create, assume, or guarantee any indebtedness payable from, or pledge or 
otherwise encumber, the revenues, assets, properties, funds, or interests that will be pledged 
pursuant to the Indenture as part of the Trust Estate.   

(gg) The Company shall not undertake any course of action inconsistent with 
satisfaction of the requirements applicable to it as set forth in the Bond Purchase Agreement or 
any of the Company Documents.  

(hh) The Company shall cooperate with the Underwriters in the qualification of the 
Bonds for offering and sale and the determination of their eligibility for investment under the 
laws of such jurisdictions as the Representative may designate. 

(ii) On or prior to the Closing Date, the Company will enter the Continuing 
Disclosure Agreement with the Trustee substantially in the form attached to the Preliminary 
Limited Offering Memorandum and will comply with the requirements contained therein. 

(jj) The Company agrees that it will not take or omit to take any action within its 
reasonable control that would prevent the Bonds from being issued and delivered to the 
Underwriters on the Closing Date as provided in the Bond Purchase Agreement.   

(kk) The Company agrees to promptly provide written notice to the Representative, of 
any litigation, action, suit or proceeding or investigation at law or in equity before or by any 
court, public board, or body brought against the Company in writing with respect to the Bonds, 
the Preliminary Limited Offering Memorandum, the Limited Offering Memorandum or the other 
Company Documents or the transactions described therein during the Update Period.  

If, after the date of the Limited Offering Memorandum to and including the date the Underwriters 
are no longer required to provide a Limited Offering Memorandum to potential customers who request 
the same pursuant to the Rule (the earlier of (i) 90 days from the “end of the underwriting period” (as 
defined in the Rule) and (ii) the time when the Limited Offering Memorandum is available to any person 
from a nationally recognized municipal securities repository, but in no case less than 25 days after the 
“end of the underwriting period” for the Bonds), any event shall occur which might or would cause the 
Limited Offering Memorandum, as then supplemented or amended, to contain an untrue statement of a 
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material fact or to omit to state a material fact required to be stated therein or necessary to make the 
statements therein, in the light of the circumstances under which they were made, not misleading, the 
Company shall notify the Issuer and the Underwriters and, if in the opinion of counsel to the Company, 
the Issuer or the Representative, such event requires the preparation and publication of a supplement or 
amendment to the Limited Offering Memorandum, the Company will request the Issuer to cause the 
Limited Offering Memorandum to be amended or supplemented in a form and in a manner approved in 
writing by the Representative. All costs of any such amendment shall be borne by the Company. The 
Closing Date shall be the end of the underwriting period, unless the Representative shall have otherwise 
advised the Issuer and the Company in writing on or prior to the Closing Date. 

For twenty-five days from the date of the end of the underwriting period (as described in the 
previous paragraph), the Company will (a) not participate in the issuance of any amendment of or 
supplement to the Limited Offering Memorandum to which, after being furnished with a copy, the 
Underwriters or the Issuer shall reasonably object in writing or which shall be disapproved by counsel to 
the Underwriters or the Issuer and (b) if any event relating to or affecting the Bonds or the Issuer or the 
Company shall occur as a result of which it is necessary, in the opinion of counsel for the Company, the 
Underwriters or the Issuer, to amend or supplement the Limited Offering Memorandum in order to make 
the Limited Offering Memorandum not misleading in the light of the circumstances under which the 
statements therein were made, forthwith prepare and furnish to the Underwriters and the Issuer (at the 
expense of the Company) a reasonable number of copies of an amendment of or supplement to the 
Limited Offering Memorandum (in form and substance satisfactory to counsel for the Underwriters and 
counsel to the Issuer) which will amend or supplement the Limited Offering Memorandum so that it will 
not contain an untrue statement of a material fact or omit to state a material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, not 
misleading.  For the purposes of this subsection, the Company will furnish such information with respect 
to itself as you may from time to time reasonably request. 

The Company agrees to indemnify and hold harmless the Issuer, each of the Counties, the 
Underwriters, the members, directors, officers, employees and agents of the Issuer, each of the Counties, 
and the Underwriters and each person who controls the Issuer, each of the Counties, or the Underwriters 
within the meaning of either the Securities Act or the Exchange Act against any and all losses, claims, 
damages or liabilities, joint or several, to which they or any of them may become subject under the 
Securities Act, the Exchange Act or other federal or state statutory law or regulation, at common law or 
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of 
or are based upon (i) a claim in connection with the public offering of the Bonds to the effect that the 
Bonds or any related security are required to be registered under the Securities Act or the Indenture is 
required to be qualified under the Trust Indenture Act, (ii) any untrue statement or alleged untrue 
statement of a material fact contained in the Preliminary Limited Offering Memorandum or the Limited 
Offering Memorandum (or in any supplement or amendment thereto) or the omission or alleged omission 
to state therein a material fact required to be stated therein or necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, and agrees to reimburse each 
such indemnified party, as incurred, for any reasonable third party legal or third party other expenses 
reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, 
liability or action; provided, however, that the Company will not be liable in any such case to the 
Underwriters to the extent that any such loss, claim, damage or liability arises out of or is based upon any 
such untrue statement or alleged untrue statement or omission or alleged omission made in the 
Preliminary Limited Offering Memorandum or the Limited Offering Memorandum, or in any amendment 
thereof or supplement thereto, in reliance upon and in conformity with written information furnished to 
the Company by or on behalf of the Underwriters specifically for inclusion therein, such information 
being limited to the information appearing under the caption “UNDERWRITING” and information 
relating to the initial offering prices of the Bonds appearing on the inside cover of the Limited Offering 
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Memorandum or to the Issuer to the extent that any such loss, claim, damage or liability arises out of or is 
based upon any such untrue statement or alleged untrue statement or omission or alleged omission made 
in the Preliminary Limited Offering Memorandum or the Limited Offering Memorandum, or in any 
amendment thereof or supplement thereto, in reliance upon and in conformity with written information 
furnished to the Company by or on behalf of the Issuer specifically for inclusion therein, such information 
being limited to the information appearing under the caption “THE ISSUER.”  This indemnity agreement 
will be in addition to any liability which the Company may otherwise have. 

Promptly after receipt by an indemnified party under this paragraph of notice of the 
commencement of any action, such indemnified party will, if a claim in respect thereof is to be made 
against the indemnifying party under this paragraph, notify the Company in writing of the commencement 
thereof; but the failure so to notify the Company (i) will not relieve the Company from liability under the 
preceding paragraph unless and to the extent it did not otherwise learn of such action and such failure 
results in the forfeiture by the Company of substantial rights and defenses; and (ii) will not, in any event, 
relieve the Company from any obligations that it might otherwise have to any indemnified party other 
than the indemnification obligation provided in the preceding paragraph. The Company shall be entitled 
to appoint counsel of its choice at the expense of the Company to represent the indemnified party in any 
action for which indemnification is sought (in which case the Company shall not thereafter be responsible 
for the fees and expenses of any separate counsel retained by the indemnified party or parties except as set 
forth below); provided, however, that such counsel shall be reasonably satisfactory to the indemnified 
party.  Notwithstanding the Company’s election to appoint counsel to represent the indemnified party in 
an action, the indemnified party shall have the right to employ separate counsel (including local counsel), 
and the Company shall bear the reasonable third party fees, costs and expenses of such separate counsel if 
(i) the use of counsel chosen by the Company to represent the indemnified party would present such 
counsel with a conflict of interest; (ii) the actual or potential defendants in, or targets of, any such action 
include both the indemnified party and the Company, and the indemnified party shall have reasonably 
concluded that there may be legal defenses available to it and/or other indemnified parties which are 
different from or additional to those available to the Company; (iii) the Company shall not have employed 
counsel reasonably satisfactory to the indemnified party to represent the indemnified party within a 
reasonable time after notice of the institution of such action; or (iv) the Company shall authorize the 
indemnified party to employ separate counsel at the expense of the Company.  The Company will not, 
without the prior written consent of the indemnified parties, settle or compromise or consent to the entry 
of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of 
which indemnification or contribution may be sought hereunder (whether or not the indemnified parties 
are actual or potential parties to such claim or action) unless such settlement, compromise or consent 
includes an unconditional release of each indemnified party from all liability arising out of such claim, 
action, suit or proceeding for which the Company is obligated for indemnification as provided herein. 

In the event that the indemnity provided is unavailable to or insufficient to hold harmless an 
indemnified party for any reason, the Company and the Underwriters agree to contribute to the aggregate 
losses, claims, damages and liabilities (including legal or other expenses reasonably incurred in 
connection with investigating or defending same) (collectively “Losses”) to which the Company and the 
Underwriters may be subject in such proportion as is appropriate to reflect the relative benefits received 
by the Company on the one hand and by the Underwriters on the other from the offering of the Bonds.  If 
the allocation provided by the immediately preceding sentence is unavailable for any reason, the 
Company and the Underwriters shall contribute in such proportion as is appropriate to reflect not only 
such relative benefits but also the relative fault of the Company on the one hand and of the Underwriters 
on the other in connection with the statements or omissions which resulted in such Losses, as well as any 
other relevant equitable considerations.  In no case shall the Underwriters be responsible for any amount 
in excess of the purchase discount or commission applicable to the Bonds purchased by the Underwriters 
under the Bond Purchase Agreement.  Benefits received by the Company shall be deemed to be equal to 
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the total net proceeds from the offering (before deducting expenses) received by it, and benefits received 
by the Underwriters shall be deemed to be equal to the total purchase discounts and commissions in each 
case set forth in the Limited Offering Memorandum.  Relative fault shall be determined by reference to, 
among other things, whether any untrue or any alleged untrue statement of a material fact or the omission 
or alleged omission to state a material fact relates to information provided by the Company on the one 
hand or the Underwriters on the other, the intent of the parties and their relative knowledge, information 
and opportunity to correct or prevent such untrue statement or omission. The Company and the 
Underwriters agree that it would not be just and equitable if contribution were determined by pro rata 
allocation or any other method of allocation which does not take into account the equitable considerations 
referred to above.  Notwithstanding the provisions of this paragraph, no person guilty of fraudulent 
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent misrepresentation.  For purposes of 
this paragraph, each person who controls the Underwriters within the meaning of either the Securities Act 
or the Exchange Act and each director, officer, employee and agent of the Underwriters shall have the 
same rights to contribution as the Underwriters, and each person who controls the Company within the 
meaning of either the Securities Act or the Exchange Act and each official, director, officer and employee 
of the Company shall have the same rights to contribution as the Company, subject in each case to the 
applicable terms and conditions of this paragraph. 

Except as disclosed in the Limited Offering Memorandum, the Company is not engaged in 
termination proceedings as to its participation in third party reimbursement, insurance or payment 
arrangements nor has it received notice that its current participation in any third party reimbursement, 
insurance or payment arrangement is subject to any contest, termination or suspension as a result of 
alleged violations or any noncompliance with participation requirements. 

The representations, warranties, agreements and indemnities herein shall survive the Closing 
under the Bond Purchase Agreement and any investigation made by or on behalf of any of you or any 
person who controls any of you of any matters described in or related to the transactions contemplated 
hereby and by the Indenture, the Loan Agreement, the Continuing Disclosure Agreement, the Bond 
Purchase Agreement and the Limited Offering Memorandum. 

The Company hereby agrees to pay the expenses described in the Bond Purchase Agreement, 
subject to the provisions of the Bond Purchase Agreement and to pay any expenses incurred in amending 
or supplementing the Limited Offering Memorandum pursuant to the Bond Purchase Agreement or this 
Letter of Representations. 

This Letter of Representations shall be binding upon and inure solely to the benefit of each of you 
and the Company and, to the extent set forth herein, persons controlling any of you, and their respective 
members, officers, employees, agents and personal representatives, successors and assigns, and no other 
person or firm shall acquire or have any right under or by virtue of this Letter of Representations.  No 
recourse under or upon any obligation, covenant or agreement contained in this Letter of Representations 
shall be had against any officer or director of the Company as individuals. 

All tax returns (federal, state and local) required to be filed by or on behalf of the Company as of 
the date hereof (giving effect to any extension of filing date therefor) have been filed, and all taxes shown 
thereon to be due, including interest and penalties, except such, if any, as are being actively contested by 
the Company in good faith, have been paid or adequate reserves have been made for payment thereof. 

Except for (A) the information under the captions “THE BONDS – Bonds in Book-Entry Form,” 
(B) the maturities, interest rates and prices specified on the inside cover page of the Limited Offering 
Memorandum or the information included in or omitted from the Preliminary Limited Offering 
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Memorandum and the Limited Offering Memorandum under the caption “UNDERWRITING,” (C) the 
Issuer Portions and (D) information regarding DTC or its book-entry only system, including the 
information under the caption "THE BONDS – Bonds in Book-Entry Form,” the Company hereby 
confirms that the Preliminary Limited Offering Memorandum was “deemed final” as of its date for 
purposes of SEC Rule 15c2-12. 

The Company acknowledges and agrees that: (i) the primary role of the Underwriters is to 
purchase the Bonds for resale to investors in an arm’s length, commercial transaction between the Issuer, 
the Company and the Underwriters in which the Underwriters are acting solely as a principal and is not 
acting as a municipal advisor, financial advisor, agent or fiduciary to the Issuer or the Company; (ii) the 
Underwriters have not assumed any advisory or fiduciary responsibility to the Issuer or the Company with 
respect to the transaction contemplated hereby and the discussions, undertakings and procedures leading 
thereto; (iii) the only obligations that the Underwriters have to the Issuer or the Company with respect to 
the transaction contemplated hereby are expressly set forth in the Bond Purchase Agreement (provided 
that nothing in this clause shall be construed to eliminate any state law requirement of good faith and fair 
dealing between parties to a commercial transaction); (iv) the Company has consulted with its own legal, 
accounting, tax, financial and other advisors, as applicable, to the extent it has deemed appropriate; and 
(v) the Underwriters have financial and other interests that differ from those of the Issuer and the 
Company.
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This Letter of Representations may be executed in any number of counterparts and all such 
counterparts shall together constitute one and the same instrument. 

Very truly yours, 
 
BUG TUSSEL 2, LLC 
 
 
By:   
Name:  
Title:    
 
 

 
Accepted and Agreed to:  
 
SAMUEL A. RAMIREZ & COMPANY, INC., as Representative 
 
 
By:          
Name:   
Title:    
 
 
 
 
FOND DU LAC COUNTY, WISCONSIN 
 
 
By:          
Name: Steven A. Abel 
Title:   County Chairperson 
 
 
By:          
Name: Lisa Freiberg 
Title:   County Clerk 
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EXHIBIT C 

BOND COUNSEL SUPPLEMENTAL OPINION POINTS 

1. The Approving Opinion is incorporated herein by reference, and the addressees hereof may rely 
on the Approving Opinion to the same extent as if it was addressed to you. 

2. The Bonds are exempt from registration under the Securities Act of 1933, as amended, and the 
Indenture is exempt from qualification under the Trust Indenture Act of 1939, as amended. 

3. The statements in the Preliminary Limited Offering Memorandum and the Limited Offering 
Memorandum under the captions “INTRODUCTION – Security for the Bonds,” “THE BONDS” 
(except for information regarding DTC), “SECURITY AND SOURCE OF PAYMENT FOR 
THE BONDS,” “TAX MATTERS,” and in Appendix D thereto insofar as such statements 
purport to summarize certain provisions of the Bonds, the Transaction Documents or provisions 
of federal or state of Wisconsin income tax laws relating to interest on the Bonds are accurate in 
all material respects and present a fair summary of the matters described therein, and we have no 
reason to believe that the statements contained under such captions of the Preliminary Limited 
Offering Memorandum, as of its date and as of the date of the Bond Purchase Agreement, and the 
Limited Offering Memorandum, as of its date and as of the date hereof, contain any untrue 
statement of a material fact or omits to state a material fact that is necessary to make the 
statements made therein, in light of the circumstance under which they were made, not 
misleading. 
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EXHIBIT D 

FORM OF ISSUER'S COUNSEL OPINION 

 
[__________, 2024] 

 
 
Fond du Lac County 
City/County Government Center 
160 South Macy Street 
Fond du Lac, WI  54935 
 
Husch Blackwell LLP 
511 North Broadway, Suite 1100 
Milwaukee, WI 53202 

U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
 
 
Samuel A. Ramirez & Company, Inc., as 
Representative  
61 Broadway, 29th Floor 
New York, NY  10006

 
Re: [$__________] Fond du Lac County, Wisconsin, Taxable Revenue Bonds, Series 2024 

(Bug Tussel 2, LLC Project) (Social Bonds) 
 

Ladies and Gentlemen: 
 
 We have acted as special counsel to Fond du Lac County, Wisconsin (the "Issuer") in connection 
with the authorization and issuance by the Issuer of the above-referenced issue of Bonds (the "Bonds").  
Among other things we have examined: 
 

a. a Loan Agreement (the “Loan Agreement”)  dated as of [September] 1, 2024 
between the Issuer and Bug Tussel 2, LLC, a Wisconsin limited liability company (the 
"Borrower"); 

 
b. an Indenture of Trust (the “Indenture”) dated as of [September] 1, 2024 between 

the Issuer and U.S. Bank Trust Company, National Association, as Trustee; 
 

  c. a Bond Purchase Agreement (the “Bond Purchase Agreement”) dated September 
[__], 2024 between the Issuer and Samuel A. Ramirez & Company, Inc. as representative of the 
underwriters for the Bonds and the Letter of Representations by the Borrower and accepted and 
agreed to by Samuel A. Ramirez & Company, Inc. and the Issuer; 

 
  d. a specimen copy of the Bonds;  
 

e. certified copies of resolutions adopted by the Issuer's governing body on May 21, 
2024 and [______], 2024 relating to the issuance of the Bonds (the "Issuer Resolutions"); 

 
 f. other certificates of the Issuer; and  
 
 g. such other documents, instruments, certificates and opinions that we 
consider necessary in order to render this opinion. 
 

 The documents referred to in a., b., c., and d. above are hereinafter collectively referred to as the 
"Bond Documents." 
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 In rendering our opinions, we have made the following assumptions: 
 

 (a) Other than with respect to the Issuer, we have assumed the due execution 
and delivery of documents submitted to us by Husch Blackwell LLP, as bond counsel for 
the Bonds, in the form so submitted by all parties thereto, and that all legal requirements 
applicable to such parties, as to the issuance of the Bonds, and the documents and 
instruments executed in connection therewith have been satisfied.  We have assumed that 
the proceedings adopted by the Issuer with respect to the Bonds comply with the 
procedural requirements of Section 66.1103 of Wisconsin Statutes, as amended (the 
"Act"). 

 
 (b) With certain exceptions, we are qualified to practice law only in the State 
of Wisconsin and we do not purport to be experts on, or express any opinion herein 
concerning, any law other than the present internal laws of the State of Wisconsin. 

 
 (c) This opinion deals only with specific legal issues that it explicitly 
addresses and no opinions shall be implied as to matters not so addressed.  Without 
limiting the foregoing, we express no opinion herein as to any provision affording 
indemnification, or any provision waiving the right to jury trial, and we give no opinion 
as to zoning, land use or subdivision laws and regulations, matters relating to federal or 
state tax or securities laws, and procedural compliance with the Act. 

 
 (d) We bring to your attention the fact that our legal opinions are an 
expression of professional judgment and are not a guarantee of a result. Additionally, we 
do not undertake to advise you of matters which may come to our attention subsequent to 
the date hereof which may affect our legal opinions expressed herein. 

 
 (e) Our opinions are limited to the extent that validity or enforceability of 
any document is limited by: 

 
(1) applicable bankruptcy, insolvency, reorganization, moratorium, 

fraudulent conveyance, marshaling and other similar laws in effect from 
time to time affecting the rights and remedies of creditors, theories 
regarding the adequacy or sufficiency of consideration and/or fair value; 

 
(2) limitations imposed by general principles of equity upon the specific 

enforceability of any of the remedies or other provisions of such 
documents and upon the availability of injunctive relief and other 
equitable remedies (regardless of whether enforcement is considered in 
proceedings at law or in equity); and 

 
(3) subject to the qualification that certain provisions of such documents 

may not be enforceable in whole or in part under the laws of the State of 
Wisconsin but the inclusion of such provisions does not affect the 
validity of any such documents as a whole and each of such documents 
contains legally adequate provisions for the realization of the principal 
legal rights and benefits. 
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In arriving at the opinions expressed below, we have examined and relied upon originals or 
copies, certified or otherwise identified to our satisfaction, of such records of the Issuer and have made 
such investigation of law as we have deemed appropriate.  In delivering the opinions expressed below, we 
are relying upon facts certified as true in the certified transcript of the proceedings or represented to us as 
true by officers of the Issuer, and have not undertaken to verify any fact by independent investigation.   

 Based upon the foregoing, it is our opinion that: 
 
 1. The Issuer is a political subdivision duly organized and existing under the Constitution 
and laws of the State of Wisconsin, and has the corporate power and authority to carry out and 
consummate all transactions contemplated by the Bond Documents. 
 
 2. The Bond Documents have been duly authorized, executed and delivered by the Issuer, 
and assuming the due authorization, execution and delivery of the Loan Agreement, Indenture and Bond 
Purchase Agreement by the other parties thereto, the Bond Documents constitute legal, valid and binding 
obligations of the Issuer, enforceable in accordance with their respective terms. 
 

3. Adoption of the Issuer Resolutions and the execution, delivery and performance of each 
Bond Document by the Issuer will not violate any provision of Wisconsin law or, to the best of our 
knowledge, any applicable judgment, order or regulation of any court or of any public or governmental 
agency or authority of the State of Wisconsin. 

4. We are not representing the Issuer in any pending or threatened action, suit, proceeding, 
or investigation at law or in equity before or by any court, public board, or body wherein any unfavorable 
decision, ruling or finding would adversely affect the transactions contemplated by or the validity of the 
Bonds or the other Bond Documents. 

5. The Issuer Resolutions were each validly adopted at meetings of the governing body of 
the Issuer duly called, noticed and held.  Notice for such meetings was posted prior thereto and the media 
notified in conformity with the requirements of Section 19.84, Wisconsin Statutes, as amended. 

As used herein, “our knowledge” means the conscious awareness of the attorneys in our firm who 
have been involved in providing legal services to the Issuer in connection with the Issuer Resolutions, the 
Bond Documents and the other documents that are the subject of our legal opinions set forth herein. 

This opinion is given as of the date hereof and we assume no obligation to update, revise, or 
supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or 
any changes in law that may hereafter occur. 

 
This opinion is furnished by us in our capacity as counsel to the Issuer and is subject to the 

following matters, which by your acceptance of this opinion you recognize and acknowledge:  (1) that we 
have not been engaged to act, and have not acted, as counsel to any addressee of this opinion (an 
"Addressee") other than the Issuer for any purpose in connection with the issuance of the Bonds; (2) that 
no attorney-client relationship exists or has at any time existed between us and any Addressee other than 
the Issuer in connection with the Bonds or by virtue of this opinion; and (3) that this opinion is based 
upon our review of proceedings and other documents undertaken as part of our engagement with the 
Issuer, and in order to deliver this opinion we neither undertook any duties or responsibilities to any 
Addressee other than the Issuer nor conducted any activities in addition to those undertaken or conducted 
for the benefit of, and requested by, the Issuer.  This opinion is not intended to be relied upon by any 
party to whom it is not specifically addressed. 
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Very truly yours, 
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EXHIBIT E 

FORM OF COMPANY COUNSEL OPINION 

Fond du Lac County, for itself and as collateral 
agent for the Participating Counties 
City/County Government Center 
160 South Macy Street 
Fond du Lac, WI  54935 
 
Husch Blackwell LLP, as Bond Counsel 
511 North Broadway, Suite 1100 
Milwaukee, WI 53202 

U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
 
 
Samuel A. Ramirez & Company, Inc., as 
Representative  
61 Broadway, 29th Floor 
New York, NY  10006 

Quarles & Brady LLP To each Participating County set forth on Schedule  
411 East Wisconsin Avenue            I hereto 
Suite 2400 
Milwaukee, Wisconsin  53202-4428  

Re: $[________] Fond du Lac County, Wisconsin 
Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 
 

 
To Whom it May Concern: 

We have served as borrower’s counsel to Bug Tussel 2, LLC, a Wisconsin limited liability company (the 
“Borrower”) and Hilbert Communications, LLC, a Wisconsin limited liability company (the “Guarantor”) in 
connection with the issuance and sale by Fond du Lac County, Wisconsin (the “Issuer”), of the bonds 
referenced above (the “Bonds”), which are being issued pursuant to an Indenture of Trust dated as of 
[September] 1, 2024 (the “Indenture”) between the Issuer and U.S. Bank Trust Company, National 
Association, as trustee (the “Trustee”). 

 We are familiar with the Borrower and the Guarantor and their affairs, and we have examined the 
following documents relating to the Bonds: 

(a) Loan Agreement dated as of [September] 1, 2024 (the “Loan Agreement”), between the 
Issuer and the Borrower; 
 

(b) Indenture between the Issuer and the Trustee; 
 
 (c) Promissory Note dated as of [September] 1, 2024 (the “Promissory Note”), from the 
Borrower to the Issuer, and assigned by the Issuer to the Trustee; 

 (d) Preliminary Limited Offering Memorandum, dated as of [September __], 2024 (the 
“Preliminary Limited Offering Memorandum”) and final Limited Offering Memorandum, dated as of 
September [__], 2024, of the Borrower (collectively, the “Limited Offering Memorandum”), pursuant to 
which the Bonds have been sold; 

 (e) Bond Purchase Agreement dated September [__], 2024 (the “Bond Purchase Agreement”), 
among the Issuer and Samuel A. Ramirez & Company, Inc., as representative of the underwriters, with the 
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Letter of Representations from the Borrower and accepted and agreed to by the Issuer and the 
representative of the underwriters;  

 (f) Continuing Disclosure Agreement dated as of [September] 1, 2024, between the Borrower 
and the Trustee; 

 (g) the respective Reimbursement Agreements dated as of [September] 1, 2024 between the 
Borrower and (i) Fond du Lac County, (ii) Iowa County (iii) Forest County, (iv) Price County, (v) 
Jefferson County, (vi) Lafayette County, (vii) Marathon County, (viii) Waushara County, (ix) Sawyer 
County, and (x) Taylor County (each a “Participating County”);  

 (h) the respective Guaranty Agreements from the Guarantor to each Participating County 
(collectively, the “Guaranties”); 

 (i) the Pledge of Membership Interest Agreement dated as of [September] 1, 2024, between 
the Guarantor and the Issuer, as collateral agent (the “Pledge Agreement” and, together with the 
Guaranties, the “Hilbert Documents”); 

(j) the form of Facilities Access Agreement, the form of the UCC filing statement and the 
form of Leasehold Mortgage;   

 The documents listed in (a) through (j) above are referred to herein as the “Transaction Documents.” 

We have examined originals or copies of such records of the Borrower, Guarantor, certificates of 
public officials and other documents as we have deemed relevant and necessary to render this opinion.  Also, 
in rendering this opinion, we have, with your permission, relied on the certificates of the Borrower and 
Guarantor delivered in connection with the issuance and sale of the Bonds (the “Certificates”) attached 
hereto as Exhibit A as to certain factual matters.  In addition, we have assumed the following: 

(i) The genuineness of the signatures of persons (other than those officer(s) of the 
Borrower and the Guarantor) signing all documents in connection with which this opinion is 
rendered on behalf of parties thereto;  

(ii) The authenticity of all documents submitted to us as originals or execution copies;  

(iii) The conformity to authentic original documents of all documents submitted to us as 
certified, conformed or photostatic copies; 

(iv) That each of the parties to the Transaction Documents which are registered entities, 
other than the Borrower and the Guarantor, is a corporation, limited liability company or association 
duly organized and validly existing under the laws of its jurisdiction of incorporation or organization; 

(v) That each of the parties to the Transaction Documents which are registered entities, 
other than the Borrower and the Guarantor, has the necessary right, power and authority to execute 
and deliver, and perform its obligations under the Transaction Documents; the transactions therein 
contemplated have been duly authorized by all parties thereto which are registered entities, other than 
the Borrower and the Guarantor; and the Transaction Documents constitute the legal, valid and 
binding obligations of all parties thereto, other than the Borrower and the Guarantor; 

(vi) That the Transaction Documents have been duly executed, delivered and accepted 
by all parties thereto, other than the Borrower and the Guarantor; 
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(vii) That all natural persons who are signatories to the Transaction Documents were 
legally competent at the time of execution;  

(viii) That the Borrower and the Guarantor have each received adequate consideration 
with respect to the execution and delivery of those Transaction Documents to which it is a party; 

Based upon the foregoing, but subject to the assumptions, qualifications and limitations set forth 
herein, it is our opinion that: 

 1. Based solely on a certificate of the Wisconsin Department of Financial Institutions, the 
Borrower is a limited liability company duly organized and validly existing under the laws of the State of 
Wisconsin. 

 Based solely on a certificate of the Wisconsin Department of Financial Institutions, the Guarantor is 
a limited liability company duly organized and validly existing under the laws of the State of Wisconsin. 

 2. The Borrower is duly licensed or qualified to do business in the State of Wisconsin and each 
other state in which the ownership of property or the transaction of business by the Borrower requires that the 
Borrower be licensed or qualified and in which the failure to qualify would have a material adverse effect on 
the Borrower.  

 The Guarantor is duly licensed or qualified to do business in the State of Wisconsin and each other 
state in which the ownership of property or the transaction of business by the Guarantor requires that the 
Guarantor be licensed or qualified and in which the failure to qualify would have a material adverse effect on 
the Guarantor.  

 3. The Borrower has full right and authority to acquire, improve, equip and own and operate 
the Project (as that term is defined in the Loan Agreement) to be financed by the Bonds (the “Series 2024 
Project”) and conduct its business as contemplated in the Transaction Documents and the Limited Offering 
Memorandum and has the full right, authority and legal capacity to execute and deliver, and to consummate 
the transactions contemplated by, the Transaction Documents and to carry out the terms thereof. 

 The Guarantor has full right and authority to enter into and perform its obligations under the Hilbert 
Documents and has the full right, authority and legal capacity to execute and deliver, and to consummate the 
transactions contemplated by the Hilbert Documents and to carry out the terms thereof. 

 4. The Transaction Documents have been duly and validly authorized, executed and delivered 
by the Borrower and said Transaction Documents are valid and legally binding obligations of the Borrower, 
enforceable against the Borrower in accordance with the terms of such Transaction Documents.  

 5. The Hilbert Documents have been duly and validly authorized, executed and delivered by 
the Guarantor and said Hilbert Documents are valid and legally binding obligations of the Guarantor, 
enforceable against the Guarantor in accordance with the terms of such Hilbert Documents.  

 6. The execution and delivery of the Transaction Documents and the consummation of the 
transactions contemplated by the Transaction Documents and the carrying out of the terms thereof will not (a) 
constitute a breach or violation of the Articles of Organization or Operating Agreement of the Borrower 
or the Guarantor (in all such cases, as amended, amended and restated, or otherwise modified as of the 
date hereof); (b) violate any present law or administrative rule or regulation or any court order or decree to 
which the Borrower or the Guarantor is subject; (c) violate any provision of or result in a default under any 
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indenture, mortgage, deed of trust, indebtedness, agreement, judgment, decree, order, statute, rule or 
regulation to which the Borrower or the Guarantor is a party or by which it or any of its property is bound and 
which has been identified to us in the Certificates as being material to the financial condition of the Borrower 
or the Guarantor, taken as a whole, including without limitation, [the loan agreement and security agreement, 
each dated June 11, 2021, among Guarantor, certain of its affiliates, and American National Bank- Fox Cities 
[COMPANY TO CONFIRM WHETHER NEW BUG TUSSEL ENTITY WILL BE PARTY 
TO/PART OF THIS LOAN AND STATUS OF LOAN], and those certain promissory notes and security 
agreements benefiting certain current and former unit holders and related parties of the Guarantor]; or (d) to 
our knowledge, result in the creation of any lien, charge or encumbrance on any property or assets of the 
Borrower or the Guarantor, except as contemplated by the Transaction Documents. 

 7. There is no action, suit, or proceeding, inquiry or investigation, either administrative or 
judicial, at law or in equity, before or by any court, governmental agency, board, or body pending, or, to 
the knowledge of such counsel after due inquiry, threatened against or affecting the Borrower or the 
Guarantor that seeks to (a) contest or affect the limited liability company existence or powers of the 
Borrower or the Guarantor; (b) contest or affect the power of the Borrower or the Guarantor to enter into 
and perform its obligations or consummate the transactions contemplated under the Transaction 
Documents; (c) in any way contest or affect the authority for the issuance and delivery of the Bonds or the 
validity of the Indenture or the Transaction Documents; or (d) restrain or enjoin the issuance or delivery 
of any of the Bonds or the collection of revenues pledged under the Loan Agreement. 

 8. Except for the filing of the Financing Statement in the appropriate governmental office, the 
execution and delivery by the Borrower of the Transaction Documents and the carrying out of the terms 
thereof do not require any approval or consent of, or filing or registration with, any governmental or other 
agency or authority, except as has been obtained or completed on or prior to the date hereof. 

9. No permit, consent, approval, authorization, registration, filing with or other action is 
required to be obtained by the Borrower or the Guarantor from any governmental body or agency or 
judicial authority in connection with (a) the execution and delivery by the Borrower and Guarantor of the 
Transaction Documents to which either is a party or the Limited Offering Memorandum; (b) the issuance 
of the Bonds by the Issuer; (c) the consummation and performance by the Borrower and the Guarantor of 
its obligations under the Transaction Documents to which either is a party (other than in respect to 
obligations related to owning or operating the Project after the date hereof); or (d) the creation by the 
Borrower and the Guarantor of the security interests created by the Transaction Documents, in each case 
which has not already been obtained or taken and provided to the Trustee, other than any approvals, 
consents, registrations or filings necessary to perfect the liens and security interests created pursuant to 
the Transaction Documents. 

10.  The Pledge Agreement creates a security interest in favor of Issuer on behalf of the 
Participating Counties in all of the collateral described therein that is of the type in which a security 
interest can be created under the Code (as used herein, as defined in the Pledge Agreement). 

11. The Financing Statement is in proper form so as to comply with the requirements of the 
Code and, assuming that (a) the Guarantor has rights in the Collateral (as defined in the Pledge 
Agreement) (the “Guarantor Collateral”); (b) the security interest in the Guarantor Collateral has attached 
under Article 9 of the Code; (c) the Financing Statement has been properly filed with, and accepted for 
filing by, the Wisconsin Department of Financial Institutions, as appropriate, and (d) the filing fees in 
connection with such filing have been paid, the Issuer, as collateral agent, will have a perfected security 
interest in the respective Guarantor Collateral described in the Financing Statement to the extent that a 
security interest may be perfected by the filing of a financing statement in the State under the Code. 
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 12. As the date hereof, the Borrower has not obtained any permits, licenses, approval, 
consents, or other written authorizations for the ownership, development, use, construction, maintenance 
and operation of the Series 2024 Project site, the ownership, development, use, construction, maintenance 
and operation of the Series 2024 Project or the execution, delivery, and performance of the Transaction 
Document (collectively, "Governmental Approvals").  No Governmental Approval is required to have 
been issued as of this date for the current state of development of the Series 2024 Project by any local, 
state, or federal laws, rules and regulations applicable to the Project.  To our knowledge, there is no 
reason to believe that any such Governmental Approval will be issued in an untimely manner or contain 
restrictions that would materially limit the operation of the Series 2024 Project. 

 13. The distribution of the Preliminary Limited Offering Memorandum and the execution, 
delivery, and distribution of the Limited Offering Memorandum have been duly authorized by the 
Borrower. 

 14.  The execution, issuance and delivery by the Borrower of the Promissory Note does not 
require registration under the Securities Act of 1933, as amended.  

 15. To our knowledge, the statements and information contained in the Limited Offering 
Memorandum as it relates to the Borrower and the Guarantor and the Transaction Documents to which the 
Borrower and Guarantor are a party, including, without limitation, the information under the headings 
“INTRODUCTION”, “ESTIMATED SOURCES AND USES OF FUNDS”, “THE BORROWER, 
HILBERT AND THE PROJECT”, “PLAN OF FINANCE,” “SOCIAL BONDS SELF DESIGNATION,” 
“REIMBURSEMENT AGREEMENTS AND HILBERT GUARANTIES,” “BONDOWNERS’ RISKS”, 
“ABSENCE OF MATERIAL LITIGATION,”  and “CONTINUING DISCLOSURE” and Appendix A, as of 
the dates of the Limited Offering Memorandum, and are, as of the date hereof, true and correct in all material 
respects and do not contain an untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to make the statements therein, in the light of the circumstances under which they 
were made, not misleading. 

Without having undertaken to determine independently, or to assume responsibility for, the accuracy, 
completeness, or fairness thereof, nothing has come to our attention that would lead us to believe that the 
Preliminary Limited Offering Memorandum, as of its date or as the date of Bond Purchase Agreement, or 
the final Limited Offering Memorandum, as of its date and as of the Closing Date (except for any 
financial or statistical data or projections contained or required to be contained therein and the 
information respecting DTC in the Limited Offering Memorandum and Appendices relating to the 
Counties’ financial statements as to which no view need be expressed), contains or contained an untrue 
statement of a material fact or omits or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein, in the light of the circumstances under which they were made, 
not misleading. 

The foregoing opinions are subject to the following additional assumptions and 
qualifications: 

A. Wherever we indicate that our opinion with respect to the existence or absence of 
facts is “to our knowledge” or the like, our opinion is, with your permission, based solely on the 
Certificates and the current conscious awareness of facts or other information of the attorneys currently 
with our firm who have represented the Borrower in connection with the transactions contemplated by the 
Transaction Documents.  

B. Our opinion is limited by: 
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(i) Applicable bankruptcy, receivership, reorganization, insolvency, moratorium, 
fraudulent conveyance or transfer, and other laws and judicially developed 
doctrines relating to or affecting creditors’ or secured creditors’ rights and 
remedies generally;  

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

(iii) The possibility that certain rights, remedies, waivers, and other provisions of the 
Transaction Documents may not be enforceable; nevertheless, such 
unenforceability will not render any of the Transaction Documents invalid as a 
whole or preclude (a) judicial enforcement of the obligation of the Borrower to 
repay the principal amount of the Promissory Note, amounts owed pursuant to 
the Loan Agreement, (b) acceleration of the obligation of the Borrower to repay 
such principal, together with such interest, upon a material default in a material 
provision of the Transaction Documents, or (c) enforcement in accordance with 
applicable law of the lien on the Real Property and the security interest in the 
other collateral created by the Transaction Documents upon maturity or upon 
acceleration as provided in clause (b) above; 

(iv) The requirement that the enforcing party act in a commercially reasonable 
manner and in good faith in exercising its rights under the Transaction 
Documents and comply with the provisions of part VI of article 9 of the Code; 
and 

(v) The possible rights of third parties to the extent that the consent of any third party 
is necessary for the valid creation of a lien or security interest in favor of Trustee 
and such consent has not been obtained. 

C. Except for the organizational documents of the Borrower and the Guarantor and a 
certificate of status for each of the Borrower and the Guarantor issued by the Wisconsin Department of 
Financial Institutions, we have not examined the records of the Trustee, the Borrower or any court or any 
public, quasi-public, private or other office in any jurisdiction, or the files of our firm, and our opinions 
are subject to matters that an examination of such records would reveal. 

D. We have made no examination of, and express no opinion as to, title to the real 
property, fixtures, personal property or other collateral described in the Transaction Documents or the 
existence of any liens, charges or encumbrances thereon.  Further, we express no opinion as to the relative 
priority of the mortgage liens or security interests created or evidenced by any of the Transaction 
Documents. 

The opinions expressed herein are limited to the federal laws of the United States and the 
laws of the State of Wisconsin in effect on the date hereof as they presently apply.  These opinions are 
given as of the date hereof, they are intended to apply only to those facts and circumstances that exist as 
of the date hereof, and we assume no obligation or responsibility to update or supplement these opinions 
to reflect any facts or circumstances that may hereafter come to our attention or any changes in laws that 
may hereafter occur, or to inform the addressee(s) of any change in circumstances occurring after the date 
hereof that would alter the opinions rendered herein.  
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This opinion is limited to the matters set forth herein, and no opinion may be inferred or implied beyond 
the matters expressly contained herein.  Except as expressly set forth herein, this opinion is being 
provided solely for the purpose of complying with the requirements of the Bond Purchase Agreement and 
is being rendered solely for the benefit of the addressee(s) hereof.  This opinion may not be used or relied 
upon for any other purpose, relied upon by any other party, or filed with or disclosed to any governmental 
authority other than a court in connection with the enforcement or protection of the rights or remedies of 
the Trustee under any of the Transaction Documents or to a banking examiner or regulator in connection 
with an examination of any bank by such governmental authority, without our prior written consent. 
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EXHIBIT A 
 

Member’s Certificates of Borrower and Guarantor 

The undersigned, [______], hereby certifies as follows, on behalf of Bug Tussel 2, LLC (the 
“Company”) and Hilbert Communications, LLC (the “Guarantor”), each a Wisconsin limited liability 
company, as the [President/Chief Executive Officer] of the Company and the Guarantor: 

1. The undersigned is in a position to know the facts relevant to the matters certified below.   

2. This Certificate is given for the purpose of the law firm of Husch Blackwell LLP (“HB”) 
relying on it in connection with rendering its opinion dated the date hereof to Fond du Lac County, 
Wisconsin as issuer, Samuel A. Ramirez & Company, Inc., as representative of the underwriters, U.S. 
Bank Trust Company, National Association, as trustee, and Husch Blackwell LLP, as bond counsel, in 
connection with the contemplated $[________] Fond du Lac County, Wisconsin Taxable Revenue Bonds, 
Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) issuance (the “Bonds”). 

3. The company records of the Company and Guarantor provided to HB by the Company 
and Guarantor are accurate and complete and have not been amended, except as disclosed to HB. 

4. The only indentures, mortgages, deeds of trust, indebtedness, or agreements, to which the 
Company or the Guarantor is a party or by which the Company or the Guarantor or any of their property is 
bound, and are material to the financial condition of the Company or the Guarantor are the [loan agreement 
and security agreement, each dated June 11, 2021, among the Guarantor, certain of its affiliates, and 
American National Bank- Fox Cities], and those certain promissory notes and security agreements benefiting 
certain current and former unit holders and related parties of the Guarantor. 

5. There are no judgments, orders, writs, injunctions, decrees, determinations or awards to 
which the Company or the Guarantor is a party or by which the Company or the Guarantor or its property 
is bound. 

6. There are no legal or governmental proceedings pending or, to the best of our knowledge, 
threatened or contemplated by governmental authorities or threatened by others or to which the Company 
or Guarantor is a party or to which any property of the Company or Guarantor is subject, other than 
ordinary routine litigation incident to the kind of business conducted by the Company or Guarantor, 
which, if determined adversely to the Company or Guarantor, would individually or in the aggregate have 
a material adverse effect on the financial position or results of operations of the Company or Guarantor 
considered as a whole. 

7. There are no legal or governmental proceedings, pending or, to the best of our 
knowledge, threatened against the Company or the Guarantor or involving the project assets, or, to the 
best of our knowledge, any basis therefor, wherein an unfavorable decision, ruling or finding would have 
a material adverse effect on the legality, validity or enforceability of or the security for the Bonds, or the 
legality, validity or binding effect of the Indenture, the Bond Purchase Agreement, the Reimbursement 
Agreement, Loan Agreement, the Guaranty, the Leasehold Mortgage, or the Continuing Disclosure 
Agreement, or the transactions contemplated thereby. 

 This Certificate may be executed and delivered by facsimile transmission with the same effect as 
hand delivery of an executed original hereof. 

{Signature Page to Follow} 
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EXHIBIT F 

FORM OF OPINION FOR COUNSEL TO COUNTIES 

[__________, 2024] 
 
[__________] County 
_______________________ 
_______________________ 
_______________________ 
 
Husch Blackwell LLP 
511 North Broadway, Suite 1100 
Milwaukee, WI 53202 
 
Build America Mutual Assurance Company 
200 Liberty Street, 27th Floor 
New York, New York, 10281 
 

U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
 
 
Samuel A. Ramirez & Company, Inc., as 
Representative  
61 Broadway, 29th Floor 
New York, NY  10006 
 
 

 

Re: [$__________] Fond du Lac County, Wisconsin, Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

 
Ladies and Gentlemen: 
 
 We have acted as special counsel to [__________] County, Wisconsin (the "Guarantor") in 
connection with the Guaranty Agreement dated as of [__________, 2024] (the "Guaranty Agreement") by 
and between the Guarantor in favor of U.S. Bank Trust Company, National Association, as trustee (the 
"Trustee") and Build America Mutual Assurance Company, as insurer, with respect to a portion of the 
above-referenced issue of Bonds (the "Bonds").  Among other things we have examined: 
 

 a. certified copies of resolutions adopted by the Guarantor's governing body 
on [__________, 2024] and [__________, 2024], relating to the issuance of the Bonds 
and the authorization of the Guaranty Agreement; 

 
 b. certificates of the Guarantor;  
 
 c.  the Continuing Disclosure Agreement between the Guarantor and U.S. 
Bank Trust Company, National Association as dissemination agent (the "Continuing 
Disclosure Agreement"); and  
 
 d. such other documents, instruments, certificates and opinions that we 
consider necessary in order to render this opinion. 
 

 In rendering our opinions, we have made the following assumptions: 
 

 (a) We have assumed that (i) the Trustee has all requisite power and 
authority under all applicable laws, regulations and governing documents to execute, 
deliver and perform its obligations under the Guaranty Agreement and Continuing 
Disclosure Agreement, and the Trustee has complied with all legal requirements 
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pertaining to its status as such status related to its rights to enforce the Guaranty 
Agreement and Continuing Disclosure Agreement against the Guarantor, (ii) the Trustee 
has duly authorized, executed and delivered the Guaranty Agreement and Continuing 
Disclosure Agreement, (iii) the Trustee is validly existing and in good standing in all 
necessary jurisdictions, (iv) the Guaranty Agreement and Continuing Disclosure 
Agreement constitute valid and binding obligations, enforceable against the Trustee in 
accordance with their terms, (v) there has been no mutual mistake of fact or 
misunderstanding, or fraud, duress, or undue influence, in connection with the 
negotiation, execution or delivery of the Guaranty Agreement and Continuing Disclosure 
Agreement, and the conduct of all parties to the Guaranty Agreement and Continuing 
Disclosure Agreement has complied with any requirements of good faith, fair dealing and 
conscionability, and (vi) there are and have been no agreements or understandings among 
the parties, written or oral, and there is and has been no usage of trade or course of prior 
dealing among the parties, that would, in either case, define, supplement or qualify the 
terms of the Guaranty Agreement and Continuing Disclosure Agreement.  For purposes 
of the opinions set forth herein, we have assumed that the Bonds constitute the valid and 
binding obligations of Fond du Lac County, Wisconsin, as issuer, in accordance with 
their terms. 

 
 (b) With certain exceptions, we are qualified to practice law only in the State 
of Wisconsin and we do not purport to be experts on, or express any opinion herein 
concerning, any law other than the present internal laws of the State of Wisconsin. 

 
 (c) This opinion deals only with specific legal issues that it explicitly 
addresses and no opinions shall be implied as to matters not so addressed.  Without 
limiting the foregoing, we express no opinion herein as to any provision affording 
indemnification, or any provision waiving the right to jury trial, and we give no opinion 
as to zoning, land use or subdivision laws and regulations or matters relating to federal or 
state tax or securities laws. 

 
 (d) We bring to your attention the fact that our legal opinions are an 
expression of professional judgment and are not a guarantee of a result. Additionally, we 
do not undertake to advise you of matters which may come to our attention subsequent to 
the date hereof which may affect our legal opinions expressed herein. 

 
 (e) Our opinions are limited to the extent that validity or enforceability of 
any document is limited by: 

 
(i) applicable bankruptcy, insolvency, reorganization, moratorium, 

fraudulent conveyance, marshaling and other similar laws in effect from 
time to time affecting the rights and remedies of creditors, theories 
regarding the adequacy or sufficiency of consideration and/or fair value; 

 
(ii) limitations imposed by general principles of equity upon the specific 

enforceability of any of the remedies or other provisions of such 
documents and upon the availability of injunctive relief and other 
equitable remedies (regardless of whether enforcement is considered in 
proceedings at law or in equity); and 

 
(iii) subject to the qualification that certain provisions of such documents 

may not be enforceable in whole or in part under the laws of the State of 
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Wisconsin but the inclusion of such provisions does not affect the 
validity of any such documents as a whole and each of such documents 
contains legally adequate provisions for the realization of the principal 
legal rights and benefits. 

 
In arriving at the opinions expressed below, we have examined and relied upon originals or 

copies, certified or otherwise identified to our satisfaction, of such records of the Guarantor and have 
made such investigation of law as we have deemed appropriate.  In delivering the opinions expressed 
below, we are relying upon facts certified as true in the certified transcript of the proceedings or 
represented to us as true by officers of the Guarantor, and have not undertaken to verify any fact by 
independent investigation.   

 Based upon the foregoing, it is our opinion that: 
 
 1. The Guarantor is a political subdivision duly organized and existing under the 
Constitution and laws of the State of Wisconsin, and has the corporate power and authority to execute, 
deliver and perform the Guaranty Agreement and Continuing Disclosure Agreement. 
 
 2. Each of the Guaranty Agreement and Continuing Disclosure Agreement has been duly 
authorized, executed and delivered by the Guarantor, and each of the Guaranty Agreement and Continuing 
Disclosure Agreement constitutes the legal, valid and binding obligation of the Guarantor, enforceable 
against the Guarantor in accordance with its terms. 
 

This opinion is given as of the date hereof and we assume no obligation to update, revise, or 
supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or 
any changes in law that may hereafter occur. 

 
This opinion is furnished by us in our capacity as counsel to the Guarantor and is subject to the 

following matters, which by your acceptance of this opinion you recognize and acknowledge:  (1) that we 
have not been engaged to act, and have not acted, as counsel to any addressee of this opinion (an 
"Addressee") other than the Guarantor for any purpose in connection with the Guaranty Agreement and 
Continuing Disclosure Agreement; (2) that no attorney-client relationship exists or has at any time existed 
between us and any Addressee other than the Guarantor in connection with the Guaranty Agreement and 
Continuing Disclosure Agreement or by virtue of this opinion; and (3) that this opinion is based upon our 
review of proceedings and other documents undertaken as part of our engagement with the Guarantor, and 
in order to deliver this opinion we neither undertook any duties or responsibilities to any Addressee other 
than the Guarantor nor conducted any activities in addition to those undertaken or conducted for the 
benefit of, and requested by, the Guarantor.  This opinion is not intended to be relied upon by any party to 
whom it is not specifically addressed. 
 
Very truly yours, 
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EXHIBIT G 

FORM OF OPINION FOR COUNSEL TO PRICE COUNTY, LAFAYETTE COUNTY, SAWYER 
COUNTY AND TAYLOR COUNTY 

_____________, 2024 
 
 
[__________] County 
_______________________ 
_______________________ 
_______________________ 
 
Husch Blackwell LLP 
511 North Broadway, Suite 1100 
Milwaukee, WI 53202 
 
Build America Mutual Assurance Company 
200 Liberty Street, 27th Floor 
New York, NY 10281 

U.S. Bank Trust Company, National 
Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI 53212 
 
Samuel A. Ramirez & Company, Inc. 
61 Broadway, 29th Floor 
New York, NY 10006 
 

 
Ladies/Gentlemen: 
 

We have acted as special counsel to [______] County (the “Guarantor”) with respect to 
that certain (i) Guaranty Agreement dated as of ____________, 2024 (the “Guaranty 
Agreement”) by and between the Guarantor and U.S. Bank Trust Company, National 
Association, as trustee (the “Trustee”) with respect to a portion of $____________ Fond du Lac 
County, Wisconsin, Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social 
Bonds) (the “Bonds”) and (ii) Continuing Disclosure Agreement between the Guarantor and U.S. 
Bank Trust Company, National Association, as dissemination agent (the “Continuing Disclosure 
Agreement” and together with the Guaranty Agreement, each a “Loan Document” and 
collectively, the “Loan Documents”). 

 
This opinion is provided to you at the request of the Guarantor.  Except as otherwise 

indicated herein, capitalized definitional terms in this opinion have the meanings set forth in the 
Guaranty Agreement and the Continuing Disclosure Agreement, as applicable.   
 

In rendering this opinion, we have, with your permission, relied on a certificate of the 
Guarantor as to certain factual matters and assumed, without investigation, verification or inquiry 
that: 
 

(a) Each of the parties to the Loan Documents (i) other than the Guarantor, is duly 
organized and (ii) other than the Guarantor, is validly existing under the laws of its jurisdiction 
of incorporation or organization; 

 
(b) Each of the parties to the Loan Documents other than the Guarantor has the 

necessary right, power and authority to execute and deliver, and perform its obligations under, 
the Loan Documents; the transactions contemplated by the Loan Documents have been duly 
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authorized by all parties thereto other than the Guarantor; and the Loan Documents constitute the 
legal, valid and binding obligations of all parties thereto other than the Guarantor; 

 
(c) The Loan Documents have been duly executed, delivered, and accepted by all 

parties thereto other than the Guarantor; 
 
(d) There is no oral or written agreement, understanding, course of dealing or usage 

of trade that affects the rights and obligations of the parties set forth in the Loan Documents, or 
that would have an effect on the opinions expressed herein; there are no judgments, decrees or 
orders that impair or limit the ability of the Guarantor to enter into, execute and deliver, and 
perform, observe and be bound by the Loan Documents and the transactions contemplated 
therein; all material terms and conditions of the relevant transactions among the parties to the 
Loan Documents are correctly and completely reflected in the Loan Documents; and there has 
been no waiver of any of the provisions of the Loan Documents by conduct of the parties or 
otherwise; 

 
(e) All natural persons who are signatories to the Loan Documents were legally 

competent at the time of execution; all signatures on behalf of parties on the Loan Documents, 
and the other documents reviewed by us are genuine; the copies of all documents submitted to us 
are accurate and complete, each such document that is original is authentic and each such 
document that is a copy conforms to an authentic original; and the documents executed and 
delivered by the parties are in substantially the same form as the forms of those documents that 
we have reviewed in rendering this opinion; and 

 
(f) The Guarantor has received adequate consideration with respect to the execution 

and delivery of the Loan Documents. 
 
Based upon the foregoing, but subject to the assumptions, qualifications and limitations 

set forth herein, we are of the opinion that: 
 

1. The Guarantor is a political subdivision existing under the Constitution and laws 
of the State of Wisconsin, and has the power and authority to execute, deliver and perform the 
Loan Documents. 

2. Each of the Loan Documents has been duly authorized, executed and delivered by 
the Guarantor, and each of the Loan Documents constitutes the legal, valid and binding 
obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms. 

 
The foregoing opinions are subject to the following additional assumptions and 

qualifications: 
 
A. Our opinion is limited by: 
 

(i) Applicable bankruptcy, receivership, reorganization, insolvency, 
moratorium, fraudulent conveyance or transfer, and other laws and judicially developed 
doctrines relating to or affecting creditors' or secured creditors' rights and remedies generally; 



 
 

 
 G-3 
Error! Unknown document property name. 
 

 
(ii) General principles of equity, regardless of whether such enforcement is 

considered in a proceeding in equity or at law, and limitations on the availability of specific 
performance, injunctive relief and other equitable remedies; and 

 
(iii) The possibility that certain rights, remedies, waivers, and other provisions 

of the Loan Documents may not be enforceable; nevertheless, such unenforceability will not 
render any of the Loan Documents invalid as a whole or substantially interfere with the practical 
realization of the principal benefits provided by the Loan Documents, except for the economic 
consequences resulting from any delay imposed by, or any procedure required by, applicable 
law. 

 
B. We have not examined the records of the Guarantor, U.S. Bank Trust Company, 

National Association, any other Person, or any court or any public, quasi-public, private or other 
office in any jurisdiction, or the files of our firm, and our opinions are subject to matters that an 
examination of such records would reveal. 

 
We are licensed to practice law in the State of Wisconsin.  The opinions expressed herein 

are limited to the laws of the State of Wisconsin in effect on the date hereof as they presently 
apply and we express no opinion herein as to the laws of any other jurisdiction.  These opinions 
are given as of the date hereof, they are intended to apply only to those facts and circumstances 
that exist as of the date hereof, and we assume no obligation or responsibility to update or 
supplement these opinions to reflect any facts or circumstances that may hereafter come to our 
attention or any changes in laws that may hereafter occur, or to inform any addressees of any 
change in circumstances occurring after the date hereof that would alter the opinions rendered 
herein. 

 
This opinion is limited to the matters set forth herein, and no opinion may be inferred or 

implied beyond the matters expressly contained herein.  Except as expressly set forth herein, this 
opinion is being provided solely at the request of the Guarantor, and is being rendered solely for 
the benefit of the addressees hereof.  This opinion may not be used or relied upon for any other 
purpose, relied upon by any other party, or filed with or disclosed to any governmental authority 
other than a court in connection with the enforcement or protection of the rights or remedies of 
an addressee hereof under any of the Loan Documents or to a banking examiner or regulator in 
connection with an examination of an addressee hereof by such governmental authority, without 
our prior written consent. 
 

Very truly yours, 
 
[__________] 
 
 
BY 
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INDENTURE OF TRUST 

This INDENTURE OF TRUST, dated as of [______] 1, 2024 (the “Indenture”), 
between FOND DU LAC COUNTY, WISCONSIN, a political subdivision of the State of Wisconsin 
(the “Issuer”), and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, a national 
banking association duly organized and existing and authorized to accept and execute trusts of the 
character herein set out under the laws of the United States, as trustee (the “Trustee”).  

W I T N E S S E T H 

WHEREAS, Section 66.1103 of the Wisconsin Statutes (the “Act”) authorizes the 
Issuer to issue revenue bonds to finance a project; and 

WHEREAS, the Act authorizes the Issuer to make loans to a participant, in 
connection with financing a project; and 

WHEREAS,  pursuant to the Act and Section 66.0301, of the Wisconsin Statutes, a 
county, or two or more counties acting pursuant to an intergovernmental agreement, may serve as the 
Issuer for revenue bonds; and 

WHEREAS, portions of the Project (defined below) will be constructed and installed 
in the following counties: Fond du Lac, [Forest], [Iowa], [Jefferson], [Lafayette], [Marathon], [Price], 
[Sawyer], [Taylor], [and] [Waushara] (each a “Participating County”); and 

WHEREAS, the Participating Counties have entered into an Intergovernmental 
Agreement dated as of [______] [__], 2024, providing that, among other things, Fond du Lac County, 
Wisconsin shall serve as the Issuer for the Bonds; and 

WHEREAS, the Issuer has authorized the issuance of taxable revenue bonds and the 
loan of the proceeds of such revenue bonds to Bug Tussel 2, LLC, a Wisconsin limited liability 
company (the “Borrower”) pursuant to a loan agreement dated even herewith (the “Loan Agreement”) 
for the purpose of paying certain costs of the Project (as hereinafter defined), which Project is or will 
be located in the Participating Counties; and 

WHEREAS, the Issuer’s Governing Body has found and determined: (i) that the 
Project is a qualified project under the Act; (ii) that the Borrower is a qualified participant under the 
Act; and (iii) that the financing of the Project will serve a public purpose and will in all respects 
conform to the provisions and requirements of the Act; and 

WHEREAS, the Borrower has now requested that the Issuer issue the Bonds (as 
hereinafter defined) to provide for the financing of the Project; and 

WHEREAS, the execution and delivery of this Indenture have been in all respects duly 
and validly authorized by resolution of the Issuer’s Governing Body; and 

WHEREAS, all things necessary to make the Bonds, when authenticated by the 
Trustee as in this Indenture provided, the legal, valid and binding limited obligations of the Issuer 
according to the import thereof, and to constitute this Indenture a valid pledge and assignment of the 
Trust Estate (as hereinafter defined) have been done and performed; and 
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NOW, THEREFORE, THIS INDENTURE WITNESSETH: 

The Issuer, in consideration of the premises and the acceptance by the Trustee of the 
trusts hereby created and of the purchase and acceptance of the Bonds (as hereinafter defined) by the 
Owners (as hereinafter defined) thereof, in order to secure the payment of the principal of, and interest 
on, the Bonds according to their tenor and effect and the performance and observance by the Issuer 
of all its covenants expressed herein and in the Bonds, does hereby pledge, and convey, assign and 
grant to the Trustee a security interest in, the property described in paragraphs (a), (b), (c) and (d) 
below (said property referred to herein as the “Trust Estate”):  

(a) all right, title and interest of the Issuer (including, but not limited to, the right 
to enforce any of the terms thereof) in, to and under (1) the Promissory Note; (2) the Loan 
Agreement (but not including the Issuer’s Unassigned Rights), the Pledged Revenues, and all 
other payments owing to the Issuer and paid by the Borrower under the Loan Agreement and 
the Promissory Note, and (3) all financing statements or other instruments or documents 
evidencing, securing or otherwise relating to the loan of the proceeds of the Bonds; and  

(b) the money and investments from time to time held by or on behalf of the 
Trustee in the funds and accounts under the terms of this Indenture (provided that any moneys 
or obligations deposited with or paid to the Trustee for the redemption or payment of Bonds 
which are deemed to have been paid in accordance with Article V hereof shall not constitute 
a part of the Trust Estate but will be held for and applied only to the payment of such Bonds); 
and  

(c) any and all other property (real, personal or mixed) of every kind and nature 
from time to time, by delivery or by writing of any kind, pledged, assigned or transferred as 
and for additional security under this Indenture by the Issuer or by anyone on its behalf or 
with its written consent to the Trustee, which is hereby authorized to receive any and all such 
property at any and all times and to hold and apply the same subject to the terms hereof; and 

(d) any and all proceeds of, income from, and earnings on, any of the foregoing; 

TO HAVE AND TO HOLD all the same to the Trustee and its successors and assigns 
forever;  

BUT IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth for 
the equal and proportionate benefit, security and protection of all Owners of the Bonds issued under 
and secured by this Indenture, without privilege, priority or distinction as to lien or otherwise of any 
of the Bonds over any of the others except as otherwise expressly provided herein; 

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and 
truly pay or cause to be paid the principal of the Bonds and interest due or to become due thereon, at 
the times and in the manner mentioned in the Bonds, according to the true intent and meaning thereof, 
or shall provide, as permitted hereby, for the payment thereof by depositing with the Trustee sums 
sufficient to pay the entire amount due or to become due thereon, and shall well and truly keep, 
perform and observe all the covenants and conditions pursuant to the terms of this Indenture to be 
kept, performed and observed by it and shall pay to the Trustee all sums of money due or to become 
due to it in accordance with the terms and provisions hereof; then upon such final payment this 
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Indenture and the rights hereby granted shall cease, terminate, and become null and void; otherwise 
this Indenture to be and remain in full force and effect.   

ARTICLE I 
 

DEFINITIONS, RULES OF CONSTRUCTION 

Section 1.01. Definitions of Words and Terms. 

All words and phrases defined in the preambles of this Indenture shall have the same 
meaning in this Indenture, except as otherwise appears in this Section.  In addition, the following 
terms shall have the following meanings, unless the context otherwise requires:  

“Access Agreements” means, collectively, the Access Agreements, each dated as of 
[________] [__], 2024, from the applicable Participating County to the Trustee, as supplemented or 
amended from time to time pursuant to the provisions thereof and hereof, and each is an “Access 
Agreement”. 

“Act” means Section 66.1103 of the Wisconsin Statutes, as amended from time to 
time. 

“Additional Bonds” means additional bonds issued by the Issuer pursuant to Section 
2.10 hereof. 

“Affiliate” means any Person which “controls,” is “controlled” by, or is under 
common “control” with, the Borrower.  For purposes of this definition, a Person “controls” another 
Person when the first Person possesses or exercises directly, or indirectly through one or more other 
affiliates or related entities, the power to direct the management and policies of the other Person, 
whether through the ownership of voting rights, membership, the power to appoint members, trustees 
or directors, by contract, or otherwise.  

“Authorized Denominations” means denominations of $100,000 or any multiple of 
$5,000 in excess thereof. 

“BAM Policy Payment Account” has the meaning given to such term in Section 
11.01(c) hereof. 

“Bankruptcy Condition” means (i) 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 (ii) 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. 

“Bond Counsel” means any legal counsel selected by the Borrower and reasonably 
acceptable to the Issuer and the Trustee who shall be nationally recognized as expert in matters 
pertaining to the validity of obligations of governmental issuers and experienced in the financing of 
utility facilities. 

“Bond Fund” means the fund by that name created by Section 4.03 of this Indenture.  
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“Bond Insurer” means Build America Mutual Assurance Company, or any successor 
thereto. 

“Bond Insurer Documents” means this Indenture, the Loan Agreement, the Series 
2024 Promissory Note and the Limited Guaranty Agreements. 

“Bondowner” means the Owner of a Bond.  

“Bond Purchase Agreement” means the Bond Purchase Agreement dated as of 
[_____] [__], 2024 among the Issuer, the Underwriter and the Borrower. 

“Bonds” means, collectively, the Series 2024 Bonds and any Additional Bonds.  

“Book-Entry System” means the global book-entry system used by a Securities 
Depository appointed pursuant to Section 2.03 hereof to effect the transfer of beneficial ownership 
interests in the Bonds. 

“Borrower” means Bug Tussel 2, LLC, a Wisconsin limited liability company, and its 
permitted successors and assigns under the Loan Agreement.  

“Borrower Continuing Disclosure Agreement” means the Continuing Disclosure 
Agreement dated as of [______] [__], 2024 between Borrower and U.S. Bank Trust Company, 
National Association, as dissemination agent, as supplemented or amended from time to time 
pursuant to the provisions thereof and hereof. 

“Borrower Representative” means the President or Chief Financial Officer of the 
Borrower and such other person or persons at the time designated to act on behalf of the Borrower 
in matters relating to this Indenture and the Loan Agreement as evidenced by a written certificate 
furnished to the Issuer and the Trustee containing the specimen signature of such person or persons 
and signed on behalf of the Borrower by its Member. Such certificate may designate an alternate or 
alternates, each of whom shall be entitled to perform all duties of the Borrower Representative.  

“Business Day” means a day other than (a) a Saturday, Sunday or legal holiday, and 
(b) a day on which banks located in any city in which the designated corporate trust office of the 
Trustee or of any Paying Agent is located are required or authorized by law to remain closed.  

“Closing Date” means [_________] [__], 2024. 

“Code” means the Internal Revenue Code of 1986, as amended, and, when 
appropriate, any statutory predecessor or successor thereto, and all applicable regulations thereunder 
and any applicable official rulings, announcements, notices, procedures and judicial determinations 
relating to the foregoing.  

“Completion Date” means the completion date of the Project as determined in 
accordance with Section 4.06 of the Loan Agreement. 

“Continuing Disclosure Agreements” means, collectively, the County Continuing 
Disclosure Agreements and the Borrower Continuing Disclosure Agreement.  
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“Cost of Issuance Fund” means the fund by that name created by Section 4.03 of this 
Indenture. 

“Costs of Issuance” means the costs of issuing the Bonds, including but not limited 
to the following:  

(a) underwriter’s compensation (whether realized directly or derived through 
purchase of the Bonds at a discount below the price at which they are expected to be sold to 
the public);  

(b) counsel fees (including Bond Counsel, underwriter’s counsel, Issuer’s counsel, 
and counsel to the Guarantors, as well as any other specialized counsel fees incurred in 
connection with the borrowing);  

(c) financial advisor fees of any financial advisor to the Issuer or the Borrower 
incurred in connection with the issuance of such Bonds;  

(d) rating agency fees, bond insurance fees and premiums, if any;  

(e) Trustee, escrow agent and Paying Agent fees;  

(f) accountant fees and other expenses related to issuance of such Bonds;  

(g) printing costs (for such Bonds and of the preliminary and final limited offering 
memorandum or other offering document relating to such Bonds); and  

(h) fees and expenses of the Issuer incurred in connection with the issuance of 
such Bonds.  

“Counsel” means an attorney acceptable to the Issuer, duly admitted to practice law 
before the highest court of any state, including an attorney for the Borrower, Issuer or Trustee. 

“County Continuing Disclosure Agreements” means, collectively, the Continuing 
Disclosure Agreement, each dated as of [_____] [__], 2024, each between the applicable Participating 
County and U.S. Bank Trust Company, National Association, as dissemination agent, as supplemented 
or amended from time to time pursuant to the provisions thereof and hereof, and each is a “County 
Continuing Disclosure Agreement.” 

“Date of Issuance” means, for the Series 2024 Bonds, [________] [__], 2024, the date 
of original issuance of the Series 2024 Bonds, and for any other Additional Bonds issued hereunder, 
the date of original issuance of such series of Additional Bonds. 

“Debt Service Reserve Account” refers to any account by such name created for a 
particular series of Bonds created under Section 4.09 of this Indenture or in any Supplemental 
Indentures providing for the issuance of Additional Bonds. 

“Debt Service Reserve Fund” means the trust fund described in Section 4.09 of this 
Indenture. 
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“Defeasance Obligations” means:  

(a) Government Obligations which are not subject to redemption prior to 
maturity; or 

(b) obligations of any state or political subdivision of any state, the interest on 
which is excluded from gross income for federal income tax purposes and which meet the 
following conditions:  

(1) either (A) the obligations are not subject to redemption prior to 
maturity or (B) the trustee for such obligations has been given irrevocable instructions 
concerning their call and redemption and the issuer of such obligations has covenanted 
not to redeem such obligations other than as set forth in such instructions;  

(2) the obligations are secured by cash or noncallable Government 
Obligations that may be applied only to payment of principal of, and interest on, such 
obligations;  

(3) the sufficiency of such cash and noncallable Government Obligations 
to pay in full all principal of, and interest on, such obligations has been verified by the 
report of an independent certified public accountant (a “Verification”) and no 
substitution of Government Obligations shall be permitted except with cash or other 
Government Obligations and upon delivery of a new Verification;  

(4) such cash and Government Obligations serving as security for the 
obligations are held in an irrevocable escrow by an escrow agent or a trustee in trust 
for the owners of such obligations, at least one year has passed since the establishment 
of such escrow and the issuer of such obligations is not, and has not been since the 
establishment of such escrow, a debtor in a proceeding commenced under the United 
States Bankruptcy Code;  

(5) the Trustee has received an Opinion of Counsel that such cash and 
Government Obligations are not available to satisfy any other claims, including those 
against the trustee or escrow agent;  

(6) the Trustee has received an unqualified opinion of nationally 
recognized bankruptcy counsel to the effect that the payment of principal of and 
interest on such obligations made from such escrow would not be avoidable as 
preferential payments and recoverable under the United States Bankruptcy Code 
should the obligor or any other Person liable on such obligations become a debtor in 
a proceeding commenced under the United States Bankruptcy Code; and  

(7) the obligations are rated in the highest rating category by a nationally 
recognized securities rating service. 

“Electronic Notice” means notice transmitted by electronic mail or facsimile. 

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



 

 7 
HB: 4885-5320-1619.2 

(a) the “Costs of Issuance,” as defined in this Indenture; 

(b) the “Capitalized Interest Costs,” namely interest on the Bonds from the 
Issuance Date to the Completion Date; 

(c) the “Engineering Costs,” namely the architectural and engineering costs and 
other costs which are or were necessary for the design and planning of the Project;  

(d) the “Project Costs,” namely those costs of acquiring, constructing and 
installing the Project;  

(e) taxes related to the Project and insurance premiums related to the Project. 

“Eligible Funds” means (i) any amounts (including investment earnings) in the Bond 
Fund which have been held by the Trustee for the Minimum Holding Period and not subject to any 
lien of any Guarantor, or (ii) any amounts paid to the Trustee from any of the Guarantors. 

“Event of Default” has the meaning given such term in Section 7.01 hereof; provided, 
that when used with reference to the Loan Agreement, “Event of Default” shall have the meaning 
assigned thereto in Section 8.01 of the Loan Agreement; provided further, that when used in reference 
to a Transaction Document, “Event of Default” shall have the meaning assigned thereto or any other 
equivalent term used therein.  

“Facilities” means the facilities financed, in whole or in part, with the proceeds of the 
Bonds, which are described generally in Exhibit A to the Loan Agreement. 

“Fond du Lac County Series 2024 Debt Service Reserve Subaccount” means the 
account by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve 
Account in the Debt Service Reserve Fund. 

“Fond du Lac County Series 2024 Debt Service Reserve Subaccount Requirement” 
means, initially, $[______], and thereafter, the Pro Rata Share of Payment for Fond du Lac County 
multiplied by the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar 
amount of payments under Fond du Lac County’s Limited Guaranty Agreement shall in no event be 
greater than the Guaranteed Amount. 

[“Forest County Series 2024 Debt Service Reserve Subaccount” means the account by 
such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account in 
the Debt Service Reserve Fund.] 

 
[“Forest County Series 2024 Debt Service Reserve Subaccount Requirement” means, 

initially, $[______], and thereafter, the Pro Rata Share of Payment for Forest County multiplied by 
the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar amount of 
payments under Forest County’s Limited Guaranty Agreement shall in no event be greater than the 
Guaranteed Amount.] 

 
“Government Obligations” means the following:  
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(a) bonds, notes, certificates of indebtedness, treasury bills or other securities 
constituting direct obligations of, or obligations the principal of and interest on which are 
wholly and unconditionally guaranteed by, the United States of America; and  

(b) evidences of direct ownership of a proportionate or individual interest in 
future interest or principal payments on specified direct obligations of, or obligations the 
payment of the principal of and interest on which is unconditionally guaranteed by, the United 
States of America, which obligations are held by a bank or trust company organized and 
existing under the laws of the United States of America or any state thereof in the capacity of 
custodian.  

“Guaranteed Amount” in respect to a Participating County, has the meaning set forth 
in the applicable Limited Guaranty Agreement. 

“Guarantors” means each of the Participating Counties. 

“Hilbert” means Hilbert Communications, LLC, a Wisconsin limited liability 
company.  

“Hilbert Guaranty Agreements” means, collectively, the Guaranty Agreements, each 
dated as of [________] [__], 2024, from Hilbert to, respectively, each of the Participating Counties, 
as supplemented or amended from time to time pursuant to the provisions thereof and hereof, and 
each is a “Hilbert Guaranty Agreement”. 

“Indenture” means this Indenture of Trust between the Issuer and the Trustee, as 
from time to time amended and supplemented by Supplemental Indentures in accordance with the 
provisions of this Indenture.  

“Insured Obligations” has the meaning given to such term in Section 11.01 hereof. 

“Insurer Default” has the meaning given to such term in Section 11.03(e) hereof. 

“Interest Payment Date” means [________ 1] and [_______ 1] of each year beginning 
on [______ 1, 20___]. 

“Intergovernmental Agreement” means the Intergovernmental Agreement by and 
among the Participating Counties, dated [______] [__], 2024, as may be amended and supplemented 
in order to add any additional Participating Counties. 

[“Iowa County Series 2024 Debt Service Reserve Subaccount” means the account by 
such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account in 
the Debt Service Reserve Fund.] 
 

[“Iowa County Series 2024 Debt Service Reserve Subaccount Requirement” means, 
initially, $[______], and thereafter, the Pro Rata Share of Payment for Iowa County multiplied by the 
Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar amount of 
payments under Iowa County’s Limited Guaranty Agreement shall in no event be greater than the 
Guaranteed Amount.] 
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“Issuer” means Fond du Lac County, Wisconsin, a political subdivision of the State of 
Wisconsin. 

“Issuer Representative” means the individuals designated as Authorized Signatories of 
the Issuer with respect to the Bonds by a resolution of the Issuer’s Governing Body, and such other 
person or persons at the time designated to act on behalf of the Issuer in matters relating to this 
Indenture and the Loan Agreement as evidenced by a written certificate furnished to the Trustee 
containing the specimen signature of such person or persons and signed on behalf of the Issuer.  Such 
certificate may designate an alternate or alternates, each of whom shall be entitled to perform all duties 
of the Issuer Representative. 

“Issuer’s Governing Body” means the Board of Supervisors of the Issuer.  

“Issuer’s Unassigned Rights” means the Issuer’s rights under Sections 4.08 (relating to 
use of the facilities and related matters), 6.03 (relating to indemnification), 6.13 (relating to payment 
of expenses), 6.15 (relating to payment of costs of issuance and expenses), 8.04 (relating to payment 
of attorneys’ fees) and Section 9.08 (relating to payment of the Issuer’s expenses) of the Loan 
Agreement. 

[“Jefferson County Series 2024 Debt Service Reserve Subaccount” means the account 
by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account 
in the Debt Service Reserve Fund.] 
 

[“Jefferson County Series 2024 Debt Service Reserve Subaccount Requirement” 
means, initially, $[______], and thereafter, the Pro Rata Share of Payment for Jefferson County 
multiplied by the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar 
amount of payments under Jefferson County’s Limited Guaranty Agreement shall in no event be 
greater than the Guaranteed Amount.] 

“Joinder Agreement” means the Counterpart and Joinder to Intergovernmental 
Agreement to be executed by each Participating County. 

[“Lafayette County Series 2024 Debt Service Reserve Subaccount” means the account 
by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account 
in the Debt Service Reserve Fund.] 
 

[“Lafayette County Series 2024 Debt Service Reserve Subaccount Requirement” 
means, initially, $[______], and thereafter, the Pro Rata Share of Payment for Lafayette County 
multiplied by the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar 
amount of payments under Lafayette County’s Limited Guaranty Agreement shall in no event be 
greater than the Guaranteed Amount.] 

“Late Payment Rate” means the annual rate of interest equaling the least of (i) the 
highest rate of interest applicable to any series of the Bonds plus [__] basis points ([__]%); (ii) [__]%; 
and (iii) the maximum rate permissible under applicable laws limiting interest rates.  Interest at the 
Late Payment Rate on any amount owing to the Bond Insurer shall be computed on the basis of the 
actual number of days elapsed in a 360 day year composed of twelve 30-day months. 



 

 10 
HB: 4885-5320-1619.2 

“Limited Guaranty Agreements” means, collectively, the Guaranty Agreements for 
outstanding Bonds, from the applicable Guarantor to the Trustee, as supplemented or amended from 
time to time pursuant to the provisions thereof and hereof, and each is a “Limited Guaranty 
Agreement”. 

“Limited Offering Memorandum” means the final Limited Offering Memorandum 
related to the Series 2024 Bonds dated as of [_________] [__], 2024. 

“Loan” means the loan of the proceeds of the Bonds made by the Issuer to the 
Borrower pursuant to the Loan Agreement. 

“Loan Agreement” means the Loan Agreement, dated as of [____] [__], 2024, between 
the Issuer and the Borrower, as from time to time amended or supplemented by Supplemental Loan 
Agreements in accordance with the provisions of Article X hereof.  

“Mandatory Sinking Fund Payment” means the amount required by Section 3.01(d) to 
be paid on any single date for the retirement of Term Bonds. 

[“Marathon County Series 2024 Debt Service Reserve Subaccount” means the account 
by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account 
in the Debt Service Reserve Fund.] 
 

[“Marathon County Series 2024 Debt Service Reserve Subaccount Requirement” 
means, initially, $[______], and thereafter, the Pro Rata Share of Payment for Marathon County 
multiplied by the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar 
amount of payments under Marathon County’s Limited Guaranty Agreement shall in no event be 
greater than the Guaranteed Amount.] 

“Minimum Holding Period” means, with respect to any funds, a continuous period of 
one hundred twenty-five (125) days during which (a) the Trustee holds such funds in the Bond Fund 
and (b) no Bankruptcy Condition has occurred. 

“Mortgages” means, collectively, all Mortgage and Security Agreements, or Leasehold 
Mortgage, Assignment of Leases and Rents, Security Agreement, and Fixture Financing Statement 
from the Borrower to the applicable Participating County, related to various real property on which 
towers financed by the Bonds are located as supplemented or amended from time to time pursuant 
to the provisions thereof and hereof, and each is a “Mortgage”. 

“Opinion of Bond Counsel” means a written opinion of Bond Counsel.  

“Opinion of Counsel” means a written opinion of Counsel.  

“Outstanding” means with respect to Bonds, as of the date of determination, all Bonds 
theretofore authenticated and delivered under this Indenture, except:  

(a) Bonds theretofore cancelled by the Trustee or delivered to the Trustee for 
cancellation as provided in Section 2.09 of this Indenture;  
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(b) Bonds for whose payment or redemption money or Defeasance Obligations 
in the necessary amount have been deposited with the Trustee or any Paying Agent in trust 
for the owners of such Bonds as provided in Section 5.01 of this Indenture, provided that, if 
such Bonds are to be redeemed, notice of such redemption has been duly given pursuant to 
this Indenture or provision therefor satisfactory to the Trustee has been made;  

(c) Bonds in exchange for or in lieu of which other Bonds have been authenticated 
and delivered under this Indenture; and  

(d) Bonds alleged to have been destroyed, lost, or stolen which have been paid as 
provided in Section 2.08 of this Indenture;  

provided, however, that pursuant to Section 12.02 certain Bonds shall be disregarded and deemed not 
to be Outstanding for certain purposes. 

“Owner” means, in respect of a Bond, the Person or Persons in whose name the Bond 
is registered on the bond registration books maintained by the Trustee pursuant to Section 2.06 hereof.  

“Participants” means those financial institutions for whom the Securities Depository 
effects book entry transfers and pledges of securities deposited with the Securities Depository, as such 
listing of Participants exists at the time of such reference.  

“Participating Counties” means, initially, and with respect to the Series 2024 Bonds, 
and only for so long as such Series 2024 Bonds remain outstanding, the counties of Fond du Lac, 
[Forest], [Iowa], [Jefferson], [Lafayette], [Marathon], [Price], [Sawyer], [Taylor], [and] [Waushara], each 
a political subdivision of the State of Wisconsin, and each is a “Participating County” and 
subsequently, with respect to any Additional Bonds, such other counties, each in Wisconsin, as are 
specified in the applicable Supplemental Indenture. 

“Paying Agent” means the Trustee and any other commercial bank or trust institution 
organized under the laws of any state of the United States of America or any national banking 
association designated pursuant to this Indenture or any Supplemental Indenture as paying agent for 
any Bonds at which the principal of, and interest on, such Bonds shall be payable.  

“Permitted Encumbrances” means: 

(a) liens in favor of a Participating County; 

(b) the lien and security interest of the Loan Agreement, the Mortgage, the Pledge of 
Membership Interest Agreement or any lien related to and permitted by any other 
Transaction Documents; 

(c) liens for taxes, assessments, and other governmental charges not delinquent, or if 
delinquent are being contested in good faith by appropriate proceedings and as to 
which the Borrower shall have set aside on its books adequate reserves with respect 
thereto; 

(d) mechanic's, laborer's, materialman's, supplier's or vendor's liens filed of record, so 
long as (i) within forty-five (45) days after the filing of any such lien against the 
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Property, Borrower promptly discharges the same by payment or filing a bond or 
otherwise as permitted by Law and acceptable to Mortgagee, or (ii) Mortgagee’s 
security has been protected by the filing of a bond or otherwise in a manner 
satisfactory to Mortgagee in its sole and absolute discretion, Borrower shall have 
the right to contest in good faith any lien, provided that Borrower does so 
diligently and without prejudice to Mortgagee; 

(e) liens in respect of judgments or awards in an amount of $50,000 or less, with 
respect to which the Borrower is in good faith currently prosecuting an appeal or 
proceedings for review, and with respect to which the Borrower shall have secured 
a stay of execution pending such appeal or proceedings for review, provided the 
Borrower shall have set aside on its books adequate reserves with respect thereto; 

(f) utility, access and other easements and rights-of-way, restrictions, encumbrances 
and exceptions that do not materially affect the marketability of title to such 
Property and do not in the aggregate materially impair the use of such Property 
for the purposes for which it is held by the Borrower; 

(g) such minor defects and irregularities of title as normally exist with respect to 
property similar in character to the Property affected thereby and which do not 
materially affect the marketability of title to or value of such Property and do not 
materially impair the use of such Property for the purposes for which it is held by 
the Borrower; 

(h) zoning laws, ordinances or regulations and similar restrictions that are not violated 
by the Property affected thereby; 

(i) statutory liens and rights of setoff granted to banks or other financial institutions 
with respect to funds on deposit in the ordinary course of business; 

(j) any other lien or encumbrance created or incurred in the ordinary course of 
business which does not secure, directly or indirectly, the repayment of borrowed 
money or the payment of installment sales contracts or capital leases and which, 
individually or in the aggregate, does not materially impair the value or the utility 
of the Property subject to such lien or encumbrance; 

(k) any exceptions contained in the title insurance policy and endorsements thereto 
with respect to the Property subject to the Mortgages acceptable to the 
Guarantors; 

(l) subordinated liens on Property securing indebtedness subordinated to the Bonds,  

(m) liens arising by reason of (1) good faith deposits with the Borrower in connection 
with tenders, leases of real estate, bids or contracts (other than contracts for the 
payment of money), (2) deposits by the Borrower to secure public or statutory 
obligations, or to secure, or in lieu of, surety, stay or appeal bonds, (3) deposits as 
security for the payment of taxes or assessments or other similar charges, (4) 
deposits with, or the giving of any form of security to, any municipality or 
governmental or other public authority for any purpose at any time as required by 
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law or governmental regulation as a condition to the transaction of any business 
or the exercise of any privilege or license, or to enable the Borrower to maintain 
self-insurance or to participate in any funds established to cover any insurance 
risks or in connection with workers compensation, unemployment insurance, 
pensions or profit sharing plans or other social security plans or programs, or to 
share in the privileges or benefits required for corporations participating in such 
arrangements, and (5) additional cash deposits required by any Transaction 
Documents; 

(n) rights reserved to, or vested in, any municipality or governmental or other public 
authority by virtue of any franchise, license, contract or statute to control or 
regulate any Property, or to use such Property in any manner, or to purchase, or 
designate a purchaser of or order the sale of, any Property upon payment of cash 
or reasonable compensation therefor, or to terminate any franchise, license or 
other rights;  

(o) all right, title and interest of the state, municipalities and the public in and to 
tunnels, bridges and passageways over, under or upon a public way;  

(p) liens existing as of the Closing Date upon the equity and membership interests in 
the Borrower granted to (i) the Participating Counties pursuant to the Pledge of 
Membership Interest Agreement and (ii) granted to certain former and current 
unitholders and affiliated parties of Hilbert in connection with indebtedness owed 
by Hilbert to such unitholders and affiliated parties, and in either (i) or (ii), the 
proceeds thereof, whether now owned or hereafter acquired; 

(q) liens related to the State’s Broadband Expansion Grant program pursuant to Wis. 
Stat. § 196.504(2)(a) (“Grant Program”) and the power of the Wisconsin State 
Building Commission pursuant to Wis. Stat. § 13.48(30) to authorize the issuance 
of bonds to fund the Grant Program, which do not materially impair the value of 
the Property and do not materially impair the use of such Property for the 
purposes for which it is held by the Borrower; 

(r) liens existing as of the Closing Date in favor of American National Bank-Fox 
Cities pursuant to the loan agreement between such party and the Company and 
other co-borrowers dated June 11, 2021, and the security agreement dated as of 
June 11, 2021 from the Company and other co-borrowers in favor of American 
National Bank-Fox Cities; [and] 

(s) [_______]2. 

“Permitted Investments” means, if and to the extent the same are at the time legal for 
investment of funds held under this Indenture: 

(a) Government Obligations which are not subject to redemption prior to 
maturity.  

 
2 NTD: To be updated as necessary. 
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(b) Defeasance Obligations (only to the extent used for the defeasance of the 
Bonds pursuant to Article V, Satisfaction and Discharge, of this Indenture).   

(c) U.S. dollar denominated deposit accounts, certificates of deposit, federal funds 
and bankers’ acceptances with domestic commercial banks which either (a) have a rating on 
their short-term certificates of deposit on the date of purchase in the highest short-term rating 
category of a nationally recognized rating agencies, (b) are insured at all times by the Federal 
Deposit Insurance Corporation, or (c) are collateralized with direct obligations of the United 
States of America at one hundred two percent (102%) valued daily. All such certificates must 
mature no more than three hundred sixty (360) days after the date of purchase. (Ratings on 
holding companies are not considered as the rating of the bank).   

(d) Investments in money market funds subject to SEC Rule 2a-7 and rated in the 
highest short-term rating category of a nationally recognized rating agency.  

(e) Investments agreements provided or guaranteed by a financial institution with 
a long-term rating in one (1) of the three (3) highest rating categories of a nationally recognized 
rating agency at the time the agreement is entered into.  

(f) Other forms of investments (including repurchase agreements) approved in 
writing by the Authority and provided or guaranteed by a financial institution with a long-term 
rating in one (1) of the three (3) highest rating categories of a nationally recognized rating 
agency at the time the agreement is entered into. In the event such obligations are variable rate 
obligations, the interest rate on such obligations must be reset not less frequently than 
annually. 

“Person” means any natural person, firm, association, corporation, partnership, 
limited liability company, limited liability partnership, joint stock company, joint venture, trust, 
unincorporated organization or firm, or a government or any agency or political subdivision thereof 
or other public body.  

“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, the 
Promissory Note, and this Indenture, including, without limitation (i) all payments and prepayments 
by the Borrower on the Promissory Note or pursuant to Section 6.13 of the Loan Agreement, but 
excluding any amounts derived by the Issuer for its own account pursuant to the enforcement of the 
Issuer’s Unassigned Rights and (ii) all cash and securities held from time to time in the funds and 
accounts established hereunder, and the investment earnings thereon. 

“Pledge of Membership Interest Agreement” means the Pledge of Membership 
Interest Agreement, dated as of [_______] [__], 2024, by Hilbert in favor of the Issuer, as agent, for 
the benefit of the Participating Counties, as the same may be supplemented, amended, amended and 
restated or otherwise modified in accordance with its terms.  

“Preliminary Limited Offering Memorandum” means the Preliminary Limited 
Offering Memorandum related to the Series 2024 Bonds dated as of [______] [__], 2024.  
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[“Price County Series 2024 Debt Service Reserve Subaccount” means the account by 
such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account in 
the Debt Service Reserve Fund.] 
 

[“Price County Series 2024 Debt Service Reserve Subaccount Requirement” means, 
initially, $[______], and thereafter, the Pro Rata Share of Payment for Price County multiplied by the 
Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar amount of 
payments under Price County’s Limited Guaranty Agreement shall in no event be greater than the 
Guaranteed Amount.] 

“Pro Rata Share” means, with respect to a Participating County for a particular series 
of Bonds, the applicable Participating County's share of the amount necessary to replenish the 
applicable Debt Service Reserve Account for such series of Bonds calculated as follows: the 
Outstanding principal amount of the series of Bonds allocated to such Participating County pursuant 
to its Limited Guaranty Agreement, divided by the total principal amount of the series of Bonds to 
which such Limited Guaranty Agreement relates, then Outstanding. Pro Rata Share shall be calculated 
by the Trustee on the date of issuance of a particular series of Bonds, on each principal and interest 
payment date a particular series of Bonds, and on any date the Pro Rata Share of another Participating 
County whose Limited Guaranty Agreement relates to the same series of Bonds is reduced pursuant 
to the terms thereof, and in each case, memorialized on such date by the Trustee. 

“Pro Rata Share of Payment” means, with respect to the Series 2024 Bonds and each 
Participating County, the same percentage as such Participating County’s “Pro Rata Share,” as defined 
in the applicable Limited Guaranty Agreement, as may be reduced pursuant to Section [2(c)] 
thereunder. By way of illustration, if, on a Principal Payment Date, a Participating County’s Pro Rata 
Share is 7.00%, then such Participating County’s Pro Rata Share of Payment of the Principal Payment 
is 7.00%. The Participating County shall not be responsible for the Pro Rata Share of Payment or pro 
rata share related to the replenishment of the Series 2024 Debt Service Reserve Account guaranteed 
by any other Participating County. The Participating Counties are not responsible for the direct 
payment of any Interest Payment or Principal Payment. 

“Project” means the acquisition, construction, installation and equipping of the 
Facilities, as more particularly described on Exhibit A to the Loan Agreement. 

“Project Enterprise” means the operation of wireless internet and telephone 
communications services to businesses, governmental units and residents of rural communities. 

“Project Fund” means the fund by that name created by Section 4.03 hereof. 

“Project Plans and Specifications” means the Borrower’s architectural and engineering 
drawings and other plans and specifications for the Project, as amended from time to time in 
accordance with Section 4.05 of the Loan Agreement.  

“Promissory Note” means, collectively, the Borrower’s promissory notes in the form 
of Exhibit B to the Loan Agreement, dated the Date of Issuance, issued in the principal amount of 
the applicable series of Bonds payable to the order of the Issuer. 
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“Property” means with respect to the Borrower, any and all rights, title and interests 
of the Borrower in the Pledged Revenues, all property of the Borrower financed with proceeds of the 
Bonds, all property pledged under the Mortgages, all property pledged under the Security Agreements, 
and all property pledged under the Pledge of Membership Interest Agreement.   

“Rating Agency” means any nationally recognized securities rating service that 
maintains a rating on any of the Bonds. 

“Regular Record Date” means the fifteenth (15th) day (whether or not a Business Day) 
of the calendar month immediately preceding each Interest Payment Date.  

“Reimbursement Agreements” means, collectively, the Reimbursement Agreements 
between the applicable Participating County and the Borrower, as supplemented or amended from 
time to time pursuant to the provisions thereof and hereof, and each is a “Reimbursement 
Agreement”. 

“Reimbursement Documents” means, collectively, the Hilbert Guaranty Agreements, 
the Reimbursement Agreements, the Mortgages, the Access Agreements, the Pledge of Membership 
Interest Agreement, any other agreement or instrument securing the obligations of the Borrower or 
the Hilbert to the Participating Counties, and any and all amendments or supplements to any of the 
foregoing. 

“Replacement Bonds” means Bonds issued to the beneficial owners of such Bonds in 
accordance with Section 2.03 hereof.  

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

[“Sawyer County Series 2024 Debt Service Reserve Subaccount” means the account 
by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account 
in the Debt Service Reserve Fund.] 
 

[“Sawyer County Series 2024 Debt Service Reserve Subaccount Requirement” means, 
initially, $[______], and thereafter, the Pro Rata Share of Payment for Sawyer County multiplied by 
the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar amount of 
payments under Sawyer County’s Limited Guaranty Agreement shall in no event be greater than the 
Guaranteed Amount.] 

“Securities Act” means the Securities Act of 1933, as amended. 

“Securities Depository” means The Depository Trust Company, New York, New 
York, and its successors and assigns, or any successor securities depository appointed pursuant to 
Section 2.03 hereof.  

“Security Agreements” means, collectively, the Security Agreements between each of 
the Participating Counties and the Borrower related to the grant of a security interest in the fiber 
financed with proceeds of the Bonds by the Borrower to the applicable Participating County, as the 
same may be supplemented, amended, amended and restated or otherwise modified from time to time.  
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“Series 2024 Bonds” means the $[Principal Amount] Fond du Lac County, Wisconsin, 
Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds). 

“Series 2024 Bond Insurance Policy” means Policy No. [_____] issued by the Bond 
Insurer in relation to the Series 2024 Bonds. 

“Series 2024 Debt Service Reserve Account” means the account by such name created 
under Section 4.03 hereof.  

“Series 2024 Debt Service Reserve Requirement” means an amount equal to the 
maximum annual debt service on the Series 2024 Bonds as of any calculation date.  The Series 2024 
Debt Service Reserve Requirement as of the Closing Date is $[________]. 

“Series 2024 Debt Service Reserve Subaccount Requirements” means, as applicable, 
the Fond du Lac County Series 2024 Debt Service Reserve Subaccount Requirement, [the Forest 
County Series 2024 Debt Service Reserve Subaccount Requirement], [the Iowa County Series 2024 
Debt Service Reserve Subaccount Requirement], [the Jefferson County Series 2024 Debt Service 
Reserve Subaccount Requirement], [the Lafayette County Series 2024 Debt Service Reserve 
Subaccount Requirement], [the Marathon County Series 2024 Debt Service Reserve Subaccount 
Requirement], [the Price County Series 2024 Debt Service Reserve Subaccount Requirement], [the 
Sawyer County Series 2024 Debt Service Reserve Subaccount Requirement], [the Taylor County Series 
2024 Debt Service Reserve Subaccount Requirement] and [the Waushara County 2024 Debt Service 
Reserve Subaccount Requirement]. 

“Series 2024 Promissory Note” means the Promissory Note from the Borrower to the 
Issuer related to the Series 2024 Bonds. 

“Special Record Date” means, with respect to any Bond, the date established by the 
Trustee in connection with the payment of overdue interest on such Bond pursuant to Section 2.04 
hereof.  

“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 the principal of such Bond 
or such installment of interest is due and payable. 

“Supplemental Indenture” means any indenture supplemental or amendatory to this 
Indenture entered into by the Issuer and the Trustee pursuant to Article IX of this Indenture.  

“Supplemental Loan Agreement” means any agreement supplemental or amendatory 
to the Loan Agreement entered into by the Issuer and the Borrower pursuant to Article X hereof.  

[“Taylor County Series 2024 Debt Service Reserve Subaccount” means the account by 
such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account in 
the Debt Service Reserve Fund.] 
 

[“Taylor County Series 2024 Debt Service Reserve Subaccount Requirement” means, 
initially, $[______], and thereafter, the Pro Rata Share of Payment for Taylor County multiplied by 
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the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar amount of 
payments under Taylor County’s Limited Guaranty Agreement shall in no event be greater than the 
Guaranteed Amount.] 

“Term Bonds” means Bonds that are subject to mandatory sinking fund redemption 
prior to their scheduled maturity date or dates calculated to retire such Bonds on or before their 
specified maturity date or dates.  

“Transaction Documents” means this Indenture, the Loan Agreement, the Promissory 
Note, the Bonds, the Intergovernmental Agreement, the Limited Guaranty Agreements, the Hilbert 
Guaranty Agreements, the Reimbursement Agreements, the Mortgages, the Access Agreements, the 
Security Agreements, the Pledge of Membership Interest Agreement, the Bond Purchase Agreement, 
the Preliminary Limited Offering Memorandum, the final Limited Offering Memorandum, and the 
Continuing Disclosure Agreements, including any and all amendments or supplements to any of the 
foregoing; provided, however, that when the words “Transaction Documents” are used in the context 
of the authorization, execution, delivery, approval or performance of Transaction Documents by a 
particular party, the same shall mean only those Transaction Documents that provide for or 
contemplate authorization, execution, delivery, approval or performance by such party.  

“Trustee” means U.S. Bank Trust Company, National Association, and its successor 
or successors and any other corporation or association which at any time may be substituted in its 
place pursuant to and at the time serving as trustee under this Indenture.  

“Trust Estate” has the meaning set forth in the Granting Clauses of this Indenture. 

“Underwriter” means Samuel A. Ramirez & Company, Inc., as representative for itself, 
Robert W. Baird & Co. Incorporated, and Oppenheimer & Co. Inc.  

“United States Bankruptcy Code” means the United States Bankruptcy Reform Act of 
1978, as amended from time to time, or any substitute or replacement legislation.  

[“Waushara County Series 2024 Debt Service Reserve Subaccount” means the account 
by such name created under Section 4.03 hereof within the Series 2024 Debt Service Reserve Account 
in the Debt Service Reserve Fund.] 
 

[“Waushara County Series 2024 Debt Service Reserve Subaccount Requirement” 
means, initially, $[______], and thereafter, the Pro Rata Share of Payment for Waushara County 
multiplied by the Series 2024 Debt Service Reserve Requirement; provided, that, the aggregate dollar 
amount of payments under Waushara County’s Limited Guaranty Agreement shall in no event be 
greater than the Guaranteed Amount.] 

Section 1.02. Rules of Construction. 

For all purposes of this Indenture, except as otherwise expressly provided or unless 
the context otherwise requires, the following rules of construction apply in construing the provisions 
of this Indenture:  

(a) The terms defined in this Article include the plural as well as the singular. 
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(b) All accounting terms not otherwise defined herein shall have the meanings 
assigned to them, and all computations herein provided for shall be made, in accordance with 
generally accepted accounting principles to the extent applicable.  The term “generally 
accepted accounting principles” refers to such principles in effect on the date of the 
determination, certification, computation or other action to be taken hereunder using or 
involving such terms provided, as applied to any entity that operates a utility or other discrete 
enterprise of a type with respect to which particular accounting principles from time to time 
shall have been generally adapted or modified, the term “generally accepted accounting 
principles” shall include the adaptations or modifications.  

(c) All references in this instrument to designated “Articles,” “Sections” and other 
subdivisions are to be the designated Articles, Sections and other subdivisions of this 
instrument as originally executed. 

(d) The words “herein,” “hereof” and “hereunder” and other words of similar 
import refer to this Indenture as a whole and not to any particular Article, Section or other 
subdivision hereof.  

(e) The Article and Section headings herein and in the Table of Contents are for 
convenience only and shall not affect the construction hereof.  

(f) Whenever an item or items are listed after the word “including,” such listing is 
not intended to be a listing that excludes items not listed.  

(g) The word “or” is not intended to be exclusive, but is intended to permit or 
encompass one, more or all of the alternatives conjoined.  

(h) Any terms not defined herein but defined in the Loan Agreement shall have 
the meanings set forth in the Loan Agreement unless the context clearly requires otherwise. 

Section 1.03. Characteristics of Certificate or Opinion. 

Every certificate or Opinion of Counsel with respect to compliance with a condition 
or covenant provided for in this Indenture shall include:  (i) a statement that the person or persons 
making such certificate or opinion have read such covenant or condition and the definitions herein 
relating thereto; (ii) a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate are based; (iii) a statement that, 
in the opinion of the signers, they have made or caused to be made such examination or investigation 
as is necessary to enable them to express an informed opinion as to whether or not such condition or 
covenant has been complied with; and (iv) a statement whether, in the opinion of the signers, such 
condition or covenant has been complied with.  

Reference is made to Section 12.03 for further provisions relating to the content of 
such certificates and opinions. 
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ARTICLE II 
 

THE BONDS 

Section 2.01. Authorization of Bonds; Terms of Bonds. 

(a) No Bonds may be issued under this Indenture except in accordance with the 
provisions of this Article.  The total principal amount of Bonds that may be issued under this 
Indenture is limited as provided in this Section.   

(b) The aggregate principal amount of the Bonds that may be authenticated and 
delivered and Outstanding under this Indenture is limited to and shall not exceed 
$250,000,000. 

(c) There shall be issued under and secured by this Indenture a series of Bonds 
designated “FOND DU LAC COUNTY, WISCONSIN TAXABLE REVENUE BONDS, 
SERIES 2024 (BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS)” in the aggregate 
original principal amount of $[Principal Amount], for the purpose of providing funds to make 
a loan to the Borrower to be used, with other available funds, to finance the Project as 
provided in Section 4.05 hereof.  The Series 2024 Bonds mature as follows: 

Maturity Date Principal Amount Interest Rate 
   
   
   
   
   
   
   
   
   
   
   
   

 
(d) The Bonds shall be issuable as fully registered bonds without coupons, in 

Authorized Denominations, in substantially the form set forth in Exhibit A attached to this 
Indenture, with such necessary or appropriate variations, omissions and insertions as are 
permitted or required by this Indenture.  The Bonds may have endorsed thereon such legends 
or text as may be necessary or appropriate to conform to any applicable rules and regulations 
of any governmental authority or any custom, usage or requirement of law with respect 
thereto. The Bonds shall be numbered from R-1 consecutively upward in order of issuance or 
in such other manner as the Trustee shall designate. Additional Bonds shall be in the form set 
forth in a Supplemental Indenture pursuant to which such Additional Bonds are issued. 

(e) The Series 2024 Bonds shall bear interest from the Date of Issuance, payable 
on each Interest Payment Date as herein provided, commencing on [______ 1, 20___], until 
payment of the principal or redemption price thereof is made or provided for, whether at 
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Stated Maturity, upon redemption or acceleration, or otherwise.  Interest shall be computed 
on the basis of a 360-day year of twelve 30-day months.  

(f) The Series 2024 Bonds may forthwith upon the execution and delivery of this 
Indenture, or from time to time thereafter, be executed by the proper officers of the Issuer 
and delivered to the Trustee for authentication, and shall thereupon be authenticated and 
delivered by the Trustee, but only upon receipt by the Trustee of the following:  

(1) A copy, certified by the Clerk of the Issuer, of the resolution adopted 
by the Issuer’s Governing Body authorizing the issuance of the Bonds and the 
execution of this Indenture, the Loan Agreement and the other Transaction 
Documents to which it is a party;  

(2) A copy, certified by the Member and/or another authorized officer of 
the Borrower, of the resolutions adopted by the Borrower’s Members authorizing the 
execution and delivery of the Loan Agreement and the other Transaction Documents 
to which it is a party, and approving this Indenture and the issuance and sale of the 
Bonds;  

(3) Original executed counterparts of the Transaction Documents;  

(4) Original executed counterparts of closing certificates of the Issuer, 
Borrower, Trustee and Underwriter containing the substance required under the Bond 
Purchase Agreement; 

(5) A request and authorization to the Trustee on behalf of the Issuer, 
executed by an Issuer Representative, to authenticate and thereafter to deliver the 
Bonds to the Underwriter upon payment to the Trustee, for the account of the Issuer, 
of the purchase prices thereof, and directing the Trustee as to the disposition of the 
proceeds of the Bonds.  The Trustee shall be entitled to rely conclusively upon such 
request and authorization as to the name of the Underwriter and the amounts of such 
purchase prices;  

(6) An Opinion of Bond Counsel stating in effect and subject to 
customary assumptions and qualifications, that the Bonds, when issued and executed 
by the Issuer and authenticated and delivered by the Trustee, will be the valid and 
binding limited obligations of the Issuer in accordance with their terms and entitled to 
the benefits of and secured by the lien of this Indenture and the Limited Guaranty 
Agreements; 

(7) Evidence from a Rating Agency that the Series 2024 Bonds will carry 
an investment grade rating of at least BBB- / Baa3 or the equivalent; 

(8) Opinion(s) of Counsel to the Participating Counties that the Limited 
Guaranty Agreements have been duly authorized, executed and delivered and are 
enforceable against the Participating Counties in accordance with their terms; and 

(9) Receipt of the final Series 2024 Bond Insurance Policy. 
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When the documents specified above have been filed with the Trustee, and when the 
Series 2024 Bonds shall have been executed and authenticated as required by this Indenture, the 
Trustee shall deliver such Series 2024 Bonds to or upon the order of the Underwriter thereof, but only 
upon payment to the Trustee of the purchase price of the Series 2024 Bonds.  The proceeds of the 
sale of the Series 2024  Bonds, including accrued interest thereon, if any, shall be immediately paid 
over to the Trustee, and the Trustee shall deposit and apply such proceeds as provided in Article IV 
hereof.  

Section 2.02. Limited Obligations. 

As provided in the Act, the Bonds shall be limited obligations of the Issuer payable by 
it solely from the Pledged Revenues and proceeds derived by the Trustee pursuant to the Limited 
Guaranty Agreements. The Bonds shall not constitute a debt or obligation of the Issuer, the 
Participating Counties, the State of Wisconsin or any political subdivision thereof within the meaning 
of any State of Wisconsin constitutional provision or statutory limitation and shall not be a charge 
against their general credit or taxing powers.  The sole obligation of each Participating County is with 
respect to its respective Limited Guaranty Agreement. 

Section 2.03. Book-Entry System; Securities Depository. 

Unless provided otherwise in a Supplemental Indenture for any Additional Bonds, the 
Bonds shall initially be registered in the name of Cede & Co., the nominee for the initial Securities 
Depository, and no beneficial owner will receive certificates representing their respective interests in 
the Bonds, except in the event the Trustee issues Replacement Bonds as provided in this Section.  It 
is anticipated that during the term of the Bonds, the Securities Depository will make book entry 
transfers among its Participants and receive and transmit payment of principal of, and interest on, 
such Bonds to the Participants until and unless the Trustee authenticates and delivers Replacement 
Bonds to the beneficial owners as described in the following paragraph. With respect to Bonds held 
in a Book-Entry System, the Issuer and the Trustee shall have no responsibility or obligation to any 
Participants. Without limiting the immediately preceding sentence, the Issuer and the Trustee shall 
have no responsibility or obligation with respect to (a) the accuracy of the records of the Securities 
Depository or any Participant with respect to the beneficial ownership interests in the Bonds, (b) the 
delivery to any Participant or any other Person, other than the registered owner of a Bond as shown 
in the Bond Register, of any notice with respect to the Bonds, including any notice of redemption, (c) 
the payment to any Participant or any other Person, other than a registered owner of a Bond as shown 
in the Bond Register, of any amount with respect to principal of, or interest on, the Bonds, (d) any 
consent given by the Securities Depository as registered owner of the Bonds or (e) the selection by 
the Securities Depository or any Participant of any beneficial owners to receive payment if Bonds are 
redeemed in part. 

If (1) the Borrower determines (A) that the Securities Depository is unable to properly 
discharge its responsibilities, or (B) that the Securities Depository is no longer qualified to act as a 
securities depository and registered clearing agency under the Securities Exchange Act of 1934, as 
amended (the “1934 Act”), or (C) that the continuation of a Book Entry System to the exclusion of 
the Bonds being issued to any Bondowner other than the Securities Depository or its nominee is no 
longer in the best interests of the beneficial owners of such Bonds, or (2) the Trustee receives written 
notice from Participants having interests in not less than 50% of the principal amount of the Bonds 
Outstanding, as shown on the records of the Securities Depository (and certified to such effect by the 
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Securities Depository), that the Participants have determined that the continuation of a Book Entry 
System to the exclusion of any Bonds being issued to any Bondowner other than the Securities 
Depository or its nominee is no longer in the best interests of the beneficial owners of the Bonds, 
then the Trustee shall notify the Bondowners of such determination or such notice and of the 
availability of bond certificates to owners requesting the same, and the Trustee shall register in the 
name of and authenticate and deliver Replacement Bonds to the beneficial owners or their nominees 
in principal amounts representing the interest of each, making such adjustments as it may find 
necessary or appropriate as to accrued interest and previous calls for redemption; provided, that in the 
case of a determination under (1)(A) or (1)(B) of this paragraph, the Borrower, with the consent of 
the Trustee, may select a successor securities depository in accordance with the following paragraph 
to effect book-entry transfers.  In such event, all references to the Securities Depository herein shall 
relate to the period of time when the Securities Depository has possession of at least one Bond which 
is held in its Book Entry System.  If the Securities Depository resigns and the Borrower, the Trustee 
or Bondowners are unable to select a qualified successor of the Securities Depository in accordance 
with the following paragraph, then the Trustee shall authenticate and cause delivery of Replacement 
Bonds to Bondowners, as provided herein.  The Trustee may rely on information from the Securities 
Depository and its Participants as to the names of the beneficial owners of the Bonds.  The cost of 
printing, registration, authentication, and delivery of Replacement Bonds shall be paid by the 
Borrower.  

In the event the Securities Depository resigns, is unable to properly discharge its 
responsibilities, or is no longer qualified to act as a securities depository and registered clearing agency 
under the 1934 Act, the Borrower may appoint a successor Securities Depository, provided the 
Trustee receives written evidence satisfactory to the Trustee with respect to the ability of the successor 
Securities Depository to discharge its responsibilities.  Any such successor Securities Depository shall 
be a securities depository which is a registered clearing agency under the 1934 Act, or other applicable 
statute or regulation that operates a securities depository upon reasonable and customary terms.  The 
Trustee upon its receipt of a Bond or Bonds for cancellation shall cause the delivery of Bonds to the 
successor Securities Depository in appropriate denominations and form as provided herein.  

Section 2.04. Method and Place of Payment. 

The principal of, and interest on, the Bonds shall be payable in any coin or currency 
of the United States of America which on the respective dates of payment thereof is legal tender for 
the payment of public and private debts.  

The principal of all Bonds shall be payable by check at maturity or upon earlier 
redemption to the Persons in whose names such Bonds are registered on the Bond Register (as defined 
in Section 2.06 hereof) at the maturity or redemption date thereof, upon the presentation and 
surrender of such Bonds at the designated corporate trust office of the Trustee or of any Paying Agent. 

The interest payable on each Bond on any Interest Payment Date shall be paid by the 
Trustee to the registered owner of such Bond as shown on the Bond Register at the close of business 
on the Regular Record Date for such interest, (1) by check of the Trustee sent to the Owner by first 
class mail at the Owner’s address as it appears on the Bond Register or at such other address as is 
furnished to the Trustee in writing by such Owner, or (2) with respect to Bonds held by a Securities 
Depository, or at the written request addressed to the Trustee by any Owner of Bonds in the aggregate 
principal amount of at least $1,000,000 (or, if the principal amount of the Outstanding Bonds is less 
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than $1,000,000, the Owner of all Outstanding Bonds), by electronic wire transfer in immediately 
available funds to the bank for credit to the ABA routing number and account number filed with the 
Trustee no later than a Regular Record Date for any interest payment, that all such payments be made 
by wire transfer.  

Interest on any Bond that is due and payable but not paid on the date due (“Defaulted 
Interest”) shall cease to be payable to the Owner of such Bond on the relevant Regular Record Date 
and shall be payable to the Owner in whose name such Bond is registered at the close of business on 
a special record date (the “Special Record Date”) for the payment of such Defaulted Interest, which 
Special Record Date shall be fixed in the following manner.  The Borrower shall notify the Trustee in 
writing of the amount of Defaulted Interest proposed to be paid on each Bond and the date of the 
proposed payment (which date shall be such as will enable the Trustee to comply with the next 
sentence hereof), and shall deposit with the Trustee at the time of such notice an amount of money 
equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make 
arrangements satisfactory to the Trustee for such deposit prior to the date of the proposed payment; 
money deposited with the Trustee shall be held in trust for the benefit of the Owners of the Bonds 
entitled to such Defaulted Interest as provided in this Section.   Following receipt of such funds the 
Trustee shall fix the Special Record Date for the payment of such Defaulted Interest which shall be 
not more than fifteen (15) nor less than ten (10) days prior to the date of the proposed payment and 
not less than ten (10) days after the receipt by the Trustee of the notice of the proposed payment.  The 
Trustee shall promptly notify the Borrower of such Special Record Date and, in the name and at the 
expense of the Borrower, shall cause notice of the proposed payment of such Defaulted Interest and 
the Special Record Date therefor to be mailed, first class postage prepaid, to each Owner of a Bond 
entitled to such notice at the address of such Owner as it appears on the bond register not less than 
ten (10) days prior to such Special Record Date.  

Subject to the foregoing provisions of this Section, each Bond delivered under this 
Indenture upon transfer of or in exchange for or in lieu of any other Bond shall carry all the rights to 
interest accrued and unpaid, and to accrue, which were carried by such other Bond and each such 
Bond shall bear interest from such date, that neither gain nor loss in interest shall result from such 
transfer, exchange or substitution.  

Section 2.05. Execution and Authentication. 

The Bonds shall be executed on behalf of the Issuer by the manual or facsimile 
signatures of an Issuer Representative and shall be authenticated by the Trustee.  If any officer whose 
manual or facsimile signature appears on any Bonds shall cease to hold such office before the 
authentication and delivery of such Bonds, such signature shall nevertheless be valid and sufficient for 
all purposes, the same as if such person had remained in office until delivery.  Any Bond may be signed 
by such persons as at the actual time of the execution of such Bond shall be the proper officers to 
sign such Bond although at the date of such Bond such persons may not have been such officers.  

No Bond shall be secured by, or be entitled to any lien, right or benefit under, this 
Indenture or be valid or obligatory for any purpose, unless there appears on such Bond a certificate 
of authentication substantially in the form provided for in Exhibit A hereto, executed by the Trustee 
by the manual signature of an authorized representative of the Trustee, and such certificate upon any 
Bond shall be conclusive evidence, and the only evidence, that such Bond has been duly authenticated 
and delivered hereunder.  At any time and from time to time after the execution and delivery of this 
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Indenture, the Issuer may deliver Bonds executed by the Issuer to the Trustee for authentication and 
the Trustee shall authenticate and deliver such Bonds as in this Indenture provided and not otherwise.  

Section 2.06. Registration, Transfer and Exchange of Bonds. 

The Trustee shall cause to be kept at its designated corporate trust office a register in 
which, subject to such reasonable regulations as it may prescribe, the Trustee shall provide for the 
registration, transfer and exchange of Bonds as herein provided (referred to herein as the “Bond 
Register”).  The Trustee is hereby appointed “bond registrar” for the purpose of registering Bonds 
and transfers of Bonds as herein provided.  

Bonds may be transferred or exchanged only upon the Bond Register maintained by 
the Trustee as provided in this Section (and while the Bonds are registered in the name of a Securities 
Depository, as provided in Section 2.03).  Upon surrender for transfer or exchange of any Bond at 
the designated corporate trust office of the Trustee, the Issuer shall execute, and the Trustee shall 
authenticate and deliver, in the name of the designated transferee or transferees, one or more new 
Bonds of the same Stated Maturity, of any Authorized Denominations and of a like aggregate principal 
amount.   

Every Bond presented or surrendered for transfer or exchange shall (if so required by 
the Issuer or the Trustee, as bond registrar) be duly endorsed, or be accompanied by a written 
instrument of transfer in form satisfactory to the Trustee, as bond registrar, duly executed by the 
Owner thereof or his attorney or legal representative duly authorized in writing.  

All Bonds issued upon any transfer or exchange of Bonds shall be the valid limited 
obligations of the Issuer, evidencing the same debt, and entitled to the same security and benefits 
under this Indenture, as the Bonds surrendered upon such transfer or exchange.  

No service charge shall be made for any registration, transfer or exchange of Bonds, 
but the Trustee or Securities Depository may require payment of a sum sufficient to cover any tax or 
other governmental charge that may be imposed in connection with any transfer or exchange of 
Bonds, and such charge shall be paid before any such new Bond shall be delivered.  The fees and 
charges of the Trustee for making any transfer or exchange and the expense of any bond printing 
necessary to effect any such transfer or exchange shall be paid by the Borrower.  In the event any 
Owner fails to provide a correct taxpayer identification number to the Trustee, the Trustee may 
impose a charge against such Owner sufficient to pay any governmental charge required to be paid as 
a result of such failure.  To the extent permitted by Section 3406 of the Code, such amount may be 
withheld by the Trustee from amounts otherwise payable to such Owner hereunder or under the 
Bonds.  

The Trustee shall not be required (i) to transfer or exchange any Bond during a period 
beginning at the opening of business fifteen (15) days before the day of the first mailing of a notice of 
redemption of Bonds and ending at the close of business on the day of such mailing, or (ii) to transfer 
or exchange any Bond so selected for redemption, in whole or in part, during a period beginning at 
the opening of business on any Regular Record Date for such Bonds and ending at the close of 
business on the relevant Interest Payment Date therefor.  
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The Issuer, the Borrower, the Trustee and any agent of the Issuer, the Borrower or 
the Trustee may treat the Person in whose name any Bond is registered as the owner of such Bond 
for the purpose of receiving payment of principal of, and interest on, such Bond and for all other 
purposes whatsoever, except as otherwise provided in this Indenture, whether or not such Bond is 
overdue, and, to the extent permitted by law, neither the Issuer, the Borrower, the Trustee nor any 
such agent shall be affected by notice to the contrary.  

The Person in whose name any Bond shall be registered on the Bond Register shall be 
deemed and regarded as the absolute owner thereof for all purposes, except as otherwise provided in 
this Indenture, and payment of or on account of the principal of, and interest on, any such Bond shall 
be made only to or upon the order of the Owner thereof or his legal representative, but such 
registration may be changed as herein provided.  All such payments shall be valid and effectual to 
satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid.  

At reasonable times and under reasonable regulations established by the Trustee, the 
bond register maintained by the Trustee may be inspected and copied by the Issuer, the Borrower, or 
the Owners of 10% or more in principal amount of Bonds Outstanding or the authorized 
representative thereof, provided that the ownership of such Owner and the authority of any such 
designated representative shall be evidenced to the satisfaction of the Trustee.  

Notwithstanding any other provision hereof, the Series 2024 Bonds may not be 
registered in the name of, or transferred to, any person except a Qualified Institutional Buyer (as 
defined in Rule 144A under the Securities Act of 1933, as amended); provided, however, that while 
any Series 2024 Bonds are held as Book-Entry Bonds pursuant to Section 2.03 hereof, Series 2024 
Bonds registered in the name of The Depository Trust Company, a New York corporation (“DTC”) 
or its nominee shall be deemed to comply with this Section so long as each Beneficial Owner of such 
Book-Entry Bonds is a Qualified Institutional Buyer.  The Trustee shall have no responsibility for, or 
liability in connection with, determining whether any Beneficial Owner of Book-Entry Bonds is a 
Qualified Institutional Buyer. On the Closing Date, the initial investors in the Series 2024 Bonds shall 
be required to deliver an Investor Letter to the Underwriter in the form attached to the Limited 
Offering Memorandum. 

The Series 2024 Bonds shall bear a legend in substantially the following form: 

THIS BOND IS A “RESTRICTED SECURITY” WITHIN THE 
MEANING OF RULE 144A UNDER THE SECURITIES ACT.  THE 
HOLDER HEREOF, BY PURCHASING OR OTHERWISE 
ACQUIRING THIS BOND, (1) REPRESENTS THAT IT IS A 
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 
144A UNDER THE SECURITIES ACT); AND (2) AGREES THAT IT 
WILL NOT RESELL OR OTHERWISE TRANSFER THIS BOND 
EXCEPT PURSUANT TO AN EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT TO A 
PURCHASER REPRESENTING THAT IT IS A QUALIFIED 
INSTITUTIONAL BUYER. 
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Section 2.07. Temporary Bonds. 

Pending the preparation of definitive Bonds, the Issuer may execute, and upon request 
of the Issuer the Trustee shall authenticate and deliver, temporary Bonds which are printed, 
lithographed, typewritten, or otherwise produced, in any denomination, substantially of the tenor of 
the definitive Bonds in lieu of which they are issued, with such appropriate insertions, omissions, 
substitutions and other variations as the officers executing such Bonds may determine, as evidenced 
by their execution of such Bonds.  If temporary Bonds are issued, the Issuer will cause definitive 
Bonds to be prepared without unreasonable delay.  After the preparation of definitive Bonds, the 
temporary Bonds shall be exchangeable for definitive Bonds upon surrender of the temporary Bonds 
at the designated corporate trust office of the Trustee, without charge to the Owner.  Upon surrender 
for cancellation of any one or more temporary Bonds, the Trustee shall authenticate and deliver in 
exchange therefor a like principal amount of definitive Bonds of Authorized Denominations.  Until 
so exchanged, temporary Outstanding Bonds shall in all respects be entitled to the security and 
benefits of this Indenture.  

Section 2.08. Mutilated, Destroyed, Lost and Stolen Bonds. 

If (i) any mutilated Bond is surrendered to the Trustee, or the Issuer and the Trustee 
receive evidence to their satisfaction of the destruction, loss or theft of any Bond, and (ii) there is 
delivered to the Issuer and the Trustee such security or indemnity as may be required by them to save 
each of them harmless, then, in the absence of notice to the Issuer or the Trustee that such Bond has 
been acquired by a bona fide purchaser, the Issuer shall execute and upon its request the Trustee shall 
authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen 
Bond, a new Bond of the same Stated Maturity and of like tenor and principal amount, bearing a 
number not contemporaneously outstanding.  

In case any such mutilated, destroyed, lost or stolen Bond has become or is about to 
become due and payable, the Issuer in its discretion may, instead of issuing a new Bond, pay such 
Bond. 

Upon the issuance of any new Bond under this Section, the Issuer and the Trustee 
may require the payment of a sum sufficient to cover any tax or other governmental charge that may 
be imposed in relation thereto and any other expenses connected therewith. 

Every new Bond issued pursuant to this Section in lieu of any destroyed, lost or stolen 
Bond, shall constitute an original additional contractual obligation of the Issuer, whether or not the 
destroyed, lost or stolen Bond shall be at any time enforceable by anyone, and shall be entitled to all 
the security and benefits of this Indenture equally and ratably with all other Outstanding Bonds.  

The provisions of this Section are exclusive and shall preclude (to the extent lawful) 
all other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost 
or stolen Bonds.  

Section 2.09. Cancellation of Bonds. 

All Bonds surrendered for payment, redemption, transfer, exchange or replacement, if 
surrendered to the Trustee, shall be promptly cancelled by the Trustee, and, if surrendered to any 
Paying Agent other than the Trustee, shall be delivered to the Trustee and, if not already cancelled, 
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shall be promptly cancelled by the Trustee.  The Issuer or the Borrower may at any time deliver to the 
Trustee for cancellation any Bonds previously authenticated and delivered hereunder, which the Issuer 
or the Borrower may have acquired in any manner whatsoever, and all Bonds so delivered shall be 
promptly cancelled by the Trustee.  No Bond shall be authenticated in lieu of or in exchange for any 
Bond cancelled as provided in this Section, except as expressly provided by this Indenture.  All 
cancelled Bonds held by the Trustee shall be destroyed and disposed of by the Trustee in accordance 
with applicable record retention requirements.  The Trustee shall execute and deliver to the Issuer and 
the Borrower a certificate describing the Bonds so cancelled and destroyed.  

Section 2.10. Additional Bonds. 

(a) The Issuer shall not issue any other bonds or obligations having a lien on the 
Trust Estate except for Additional Bonds issued pursuant to this Section. 

(b) Additional Bonds may be issued for any legal purpose permitted by the Act. 

(c) Additional Bonds must be issued by [_____] [__], 20[__].  

(d) The terms and provisions relating to a series of Additional Bonds shall be as 
set forth in the Supplemental Indenture providing for the issuance of such series of Additional 
Bonds.  Each series of Additional Bonds, upon execution on behalf of the Issuer, shall be 
deposited with the Trustee for authentication and delivery, and the Trustee shall authenticate 
and deliver such Additional Bonds upon receipt by the Trustee of the following: 

(1) a copy, certified by an Issuer Representative, of a resolution and/or 
evidence of any other official actions taken by the Issuer authorizing, or an opinion of 
Bond Counsel to the effect that no additional official action is required to authorize, 
(i) the execution and delivery of the Supplemental Indenture providing for the issuance 
of the Additional Bonds of such series and setting forth the terms of such Additional 
Bonds, (ii) the execution and delivery of any amendments or supplements to each of 
the Transaction Documents required by the issuance of such series of Additional 
Bonds (or an opinion of counsel that no such amendment is required), and (iii) 
issuance, sale, execution and delivery of such series of Additional Bonds; 

(2) an original executed counterpart or a copy, certified by an Issuer 
Representative, of this Indenture, together with original executed counterparts or 
certified copies of all Supplemental Indentures executed and delivered since the date 
of issuance of the 2024 Bonds; 

(3) an original executed counterpart or a copy, certified by an Issuer 
Representative, of the Supplemental Indenture providing for the issuance of the 
Additional Bonds of such series and setting forth terms of such Additional Bonds; 

(4) an original executed counterpart or a copy, certified by the Issuer 
Representative and Borrower Representative, as applicable, of any amendments or 
supplements to the Transaction Documents to which each is a party;  

(5) an opinion or opinions of counsel to the Borrower, addressed to the 
Issuer and the Trustee, to the effect that amendments and supplements, if any, to the 
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Transaction Documents to which it is a party have been duly authorized, executed and 
delivered by, and constitute the valid and binding obligations of, the Borrower 
enforceable against the Borrower; provided, that such opinion or opinions of counsel 
may take exception as to the effect of, or for restrictions or limitations imposed by or 
resulting from, bankruptcy, insolvency, reorganization, arrangement, fraudulent 
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the 
application of equitable principles, to the exercise of judicial discretion in appropriate 
cases, and that no opinion is being rendered with respect to any indemnification, 
contribution, penalty, choice of law, choice of forum, choice of venue, waiver or 
severability provisions under the financing documents; 

(6) a request and authorization of the Issuer, signed by an Issuer 
Representative, to the Trustee to authenticate and, upon receipt of the purchase price, 
to deliver such series of Additional Bonds to or upon the order of the purchasers of 
such series of Additional Bonds; 

(7) a certificate of the Borrower signed by a Borrower Representative 
stating that (i) no Event of Default, nor any event or condition that with notice or the 
passage of time or both would constitute an Event of Default, has occurred and is 
continuing under the Transaction Documents as of the date of issuance of such series 
of Additional Bonds and (ii) the issuance of such series of Additional Bonds, in and 
of itself, will not cause an Event of Default or default under the Transaction 
Documents; 

(8) a final approving opinion of Bond Counsel addressed to the Trustee, 
duly executed; 

(9) an Opinion of Counsel of the Borrower that the conditions of this 
Section for the issuance of such Additional Bonds have been satisfied;  

(10) the agreement of the Borrower to pay the administrative fees and 
expense of the Issuer and the Trustee in connection with the issuance of a series of 
Additional Bonds; 

(11) evidence from a Rating Agency that such Additional Bonds will carry 
an investment grade rating of at least BBB - / Baa3 or the equivalent;  

(12) opinion(s) of Counsel to the Participating Counties that the Guaranty 
Agreements have been duly authorized, executed and delivered and are enforceable 
against the Participating Counties in accordance with their terms; and 

(13) if applicable, receipt of the final bond insurance policy relating to the 
Additional Bonds. 
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ARTICLE III 
 

REDEMPTION AND PURCHASE OF BONDS  

Section 3.01. Redemption of Bonds. 

The Series 2024 Bonds are subject to optional and mandatory redemption prior to 
Stated Maturity as follows:  

(a) Optional Redemption.  The Series 2024 Bonds maturing after [______ 1, 20___] 
are subject to redemption by the Issuer, in whole or in part, at the option of the Borrower, 
which may be exercised upon the written direction of the Borrower, on or after [______ 1, 
20___], at a redemption price equal to 100% of the principal amount thereof, without 
premium, plus accrued interest thereon to the redemption date. Payment of the redemption 
price pursuant to this Section 3.01(a) shall be made with Eligible Funds. 

(b) Extraordinary Optional Redemption.   

(1) Damage, Destruction, Eminent Domain, Court Order or Legislative 
Change. The Series 2024 Bonds are subject to redemption in whole, or in part, at the 
option of the Borrower, on any Business Day, at a redemption price equal to 100% of 
the principal amount thereof, without premium, plus accrued interest thereon to the 
redemption date upon the occurrence of the following conditions (in all such cases, 
excluding any Participating County exercising remedies under the Reimbursement 
Documents, and excluding any and all actions or omissions, whether direct or indirect, 
by any Participating County, including, without limitation, foreclosure or other action 
transferring title or rights with respect to the Facilities or any component of the Project 
and legislative or administrative action taken by any Participating County): (A) all or a 
portion of the Facilities within a particular Participating County shall have been 
damaged or destroyed to such extent that, in the opinion of the Borrower expressed 
in a certificate of the Borrower Representative filed with the Issuer and the Trustee 
following such damage or destruction, (i) the completion of the Project will be delayed 
for at least six months, (ii) it is not practicable or desirable to rebuild, repair or restore 
the Facilities within a period of six consecutive months following such damage or 
destruction, or (iii) the Borrower is or will be thereby prevented from carrying on its 
normal operations in a material manner at any portion of the Facilities for a period of 
at least six consecutive months; or (B) title to or the temporary use of all or 
substantially all of the Facilities in a particular Participating County shall have been 
taken under the exercise of the power of eminent domain by any governmental 
authority to such extent that, in the opinion of the Borrower expressed in a certificate 
of a Borrower Representative filed with the Issuer and the Trustee, (i) the completion 
of the Project financed with the Series 2024 Bonds will be delayed for at least six 
months or (ii) the Borrower is or will be thereby prevented from carrying on its normal 
operations in a material manner at any portion of the Facilities for a period of at least 
six consecutive months; or (C) any court or administrative body of competent 
jurisdiction shall enter a judgment, order or decree requiring the Borrower to cease all 
or any substantial part of its operations at any portion of the Facilities to such extent 
that, in the opinion of the Borrower expressed in a certificate of a Borrower 
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Representative filed with the Issuer and the Trustee, the Borrower is or will be thereby 
prevented from carrying on its normal operations in a material manner at the Facilities 
for a period of at least six consecutive months; or (D) as a result of any changes in the 
Constitution of Wisconsin or the Constitution of the United States of America or of 
legislative or administrative action (whether state or federal) or by final decree, 
judgment or order of any court or administrative body (whether state or federal), the 
Loan Agreement shall have become void or unenforceable or impossible to perform 
in accordance with the intent and purposes of the parties as expressed in the Loan 
Agreement, or unreasonable burdens or excessive liabilities shall have been imposed 
on the Issuer or the Borrower, in the opinion of the Issuer or the Borrower, as 
applicable, expressed in a certificate of an Issuer Representative or a Borrower 
Representative, as applicable, filed with the Trustee, as a consequence of the Series 
2024 Bonds or the Series 2024 Promissory Note being Outstanding, including without 
limitation federal, state or other ad valorem, property, income or other taxes not being 
imposed on the Facilities owed by the Borrower as of the date of the Loan Agreement. 
In the event that the Bonds are subject to redemption under this section, and all 
Facilities located within a Participating County have been subject to the above-
described conditions, upon the redemption of the portion of the Bonds representing 
the Facilities in such Participating County, such Participating County’s Pro Rata Share 
shall be reduced by a corresponding amount. For the avoidance of doubt, if a 
Participating County's Pro Rata Share is reduced to zero pursuant to its Limited 
Guaranty Agreement, then such Participating County shall be released from its 
obligations under its applicable Limited Guaranty Agreement in accordance with the 
terms and conditions set forth therein. Payment of the redemption price pursuant to 
this Section 3.01(b)(1) shall be made with Eligible Funds. 

(2) At the Option of the Guarantors. The Series 2024 Bonds are subject 
to redemption in whole, but not in part, at the option of the Guarantors, so long as 
the Guarantors are not in default under the Limited Guaranty Agreements, on any 
Business Day, at a redemption price equal to 100% of the principal amount thereof, 
without premium, plus accrued interest thereon to the redemption date upon the 
occurrence of each of the following conditions: (A) an Event of Default has occurred 
and is continuing, (B) the Bonds have been accelerated pursuant to the terms hereof 
and (C) all of the Guarantors have unanimously agreed to exercise their option to 
redeem the Series 2024 Bonds. Series 2024 Bonds redeemed pursuant to this section 
are payable by the Guarantors in accordance with Section 4.08(d) hereof. Payment of 
the redemption price pursuant to this Section 3.01(b)(2) shall be made with Eligible 
Funds. 

(c) Mandatory Redemption from Unused Proceeds.  The Series 2024 Bonds shall be 
redeemed prior to Stated Maturity, from any amounts transferred from the Project Fund to 
the Bond Fund as provided in Section 4.05 hereof upon the closing of the Project Fund.  If 
there are moneys remaining in the Project Fund upon the closing thereof pursuant to 
Section 4.07 of the Loan Agreement and Section 4.05 hereof, the Trustee shall establish a 
redemption date, which shall be within forty-five (45) days of the Trustee’s receipt of the 
certificate of a Borrower Representative establishing the Completion Date.  The redemption 
price shall be 100% of the principal amount of the Bonds or portions thereof so redeemed, 
plus accrued interest to the redemption date.  The Trustee shall call such Series 2024 Bonds 
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for redemption and shall give notice of redemption without the necessity of any action by the 
Issuer or the Borrower.  Payment of the redemption price pursuant to this Section 3.01(c) 
shall be made with Eligible Funds. 

(d) Mandatory Sinking Fund Redemption of the Series 2024 Bonds. The Series 2024 
Bonds maturing [______ 1, 20___] and [______ 1, 20___] are subject to mandatory sinking 
fund redemption prior to maturity on [_________ 1] in each of the years and in the principal 
amount thereof shown in the following table at a redemption price equal to 100% of the 
principal amount being redeemed, plus interest accrued thereon to the date fixed for 
redemption: 

Term Bonds Maturing on [______ 1, 20___] 

Payment Dates Principal Amount Interest Rate 

[___ 1, 20__] $  [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] (maturity)   [_______] [___]% 
 $[_______]  

 

Term Bonds Maturing on [______ 1, 20___] 

Payment Dates Principal Amount Interest Rate 

[___ 1, 20__] $ [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] [_______] [___]% 
[___ 1, 20__] (maturity)   [_______] [___]% 
 $[_______]  

 

Section 3.02. Election to Redeem; Notice to Trustee. 

In case of any redemption of Series 2024 Bonds pursuant to Section 3.01(a) or 
Section 3.01(b)(1), the Borrower, and in the case of any redemption of the Series 2024 Bonds pursuant 
to Section 3.01(b)(2), the Issuer on behalf of all of the Guarantors, at least thirty (30) days prior to the 
redemption date fixed, by the Borrower if under Section 3.01(a) or 3.01(b)(1), and by the Issuer on 
behalf of all of the Guarantors if under Section 3.01(b)(2) (unless a shorter notice shall be satisfactory 
to the Trustee) give written notice to the Issuer, the Guarantors if under Section 3.01(a) or Section 
3.01(b)(1) and to the Borrower if under Section 3.01(b)(2), and the Trustee directing the Trustee to 
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call the Series 2024 Bonds for redemption and give notice of redemption and specifying the 
redemption date, the principal amount, and maturities of the Series 2024 Bonds to be called for 
redemption, the applicable redemption price or prices and the provision or provisions of this 
Indenture pursuant to which such the Series 2024 Bonds are to be called for redemption. 

The foregoing provisions of this Section shall not apply in the case of any redemption 
of Series 2024 Bonds pursuant to Section 3.01(c) or Section 3.01(d), and the Trustee shall call such 
Series 2024 Bonds for redemption and shall give notice of redemption pursuant to such mandatory 
redemption requirements without the necessity of any action by the Issuer or the Borrower and 
whether or not the Trustee shall hold in the Bond Fund money available and sufficient to effect the 
required redemption.  

Section 3.03. Selection of Bonds to Be Redeemed; Bonds Redeemed in Part. 

Bonds may be redeemed only in Authorized Denominations.  If less than all Bonds 
are to be redeemed pursuant to Section 3.01(a), Section 3.01(b)(1) or Section 3.01(d) hereof, such 
Bonds shall be redeemed from the Stated Maturity or Stated Maturities selected by the Borrower and 
if pursuant to Section 3.01(b)(2), as selected by the Issuer on behalf of all of the Guarantors.  If less 
than all Bonds of a particular Stated Maturity are to be redeemed, the particular Bonds or portions 
thereof to be redeemed shall be selected by the Trustee from the Bonds which have not previously 
been called for redemption, by such method as the Trustee shall deem fair and appropriate and which 
may provide for the selection for partial redemption (in Authorized Denominations) of Bonds in 
accordance with the operational arrangements of the Securities Depository then in effect; provided 
that no partial redemption shall leave Outstanding a Bond which is not an Authorized Denomination, 
unless such amount is the only amount Outstanding, then such final Bond of that series may be in 
that amount; and provided, further, that such selection shall be made by the Securities Depository for 
Bonds held in a Book-Entry System. 

Any Bond which is to be redeemed only in part shall be surrendered at the place of 
payment therefor (with, if the Issuer or the Trustee so requires, due endorsement by, or a written 
instrument of transfer in form satisfactory to the Issuer and the Trustee duly executed by, the Owner 
thereof or his attorney or legal representative duly authorized in writing), and the Issuer shall execute 
and the Trustee shall authenticate and deliver to the Owner of such Bond, without service charge, a 
new Bond or new Bonds of the same Stated Maturity of any Authorized Denominations as requested 
by such Owner in aggregate principal amount equal to and in exchange for the unredeemed portion 
of the principal of the Bond so surrendered.  If the Owner of any such Bond shall fail to present such 
Bond to the Trustee for payment and exchange as aforesaid, said Bond shall, nevertheless, become 
due and payable on the redemption date to the extent of the principal amount called for redemption 
(and to that extent only).  

In lieu of surrender under the preceding paragraph, payment of the redemption price 
of a portion of any Bond registered in the name of the Securities Depository or its nominee under a 
Book-Entry System may be made directly to the Owner thereof without surrender thereof, if there 
shall have been filed with the Trustee a written agreement of such Securities Depository that payment 
shall be so made and that such Owner will not sell, transfer or otherwise dispose of such Bond unless 
prior to delivery thereof such Owner shall present such Bond to the Trustee for notation thereon of 
the portion of the principal thereof redeemed or shall surrender such Bond in exchange for a new 
Bond or Bonds for the unredeemed balance of the principal of the surrendered Bond.   
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The Trustee shall promptly notify the Issuer and the Borrower in writing of the Bonds 
selected for redemption and, in the case of any Bond selected for partial redemption, the principal 
amount thereof to be redeemed.  

Section 3.04. Notice of Redemption. 

Unless waived by any Owner of Bonds to be redeemed, official notice of any 
redemption of Bonds pursuant to Section 3.01 hereof shall be given by the Trustee on behalf of the 
Issuer by mailing a copy of an official notice of such redemption by first class mail, at least twenty (20) 
days prior to the redemption date, to each Owner of Bonds to be redeemed at the address shown on 
the Bond Register or at such other address as is furnished in writing by such Owner to the Trustee; 
provided that no defect in or failure to give any such redemption notice shall affect the validity of 
proceedings for the redemption of any Bond not affected by such defect or failure.   

All official notices of redemption shall be dated and shall include information which 
(a) identifies the Bonds to be redeemed by the name of the issue (including the name of the issuer and 
any series designation), CUSIP number, if any, date of issue, maturity date and any other descriptive 
information the Trustee deems desirable to accurately identify the Bonds to be redeemed and, if only 
a portion of some Bonds will be redeemed, the certificate numbers and the principal amount of those 
Bonds to be redeemed, (b) identifies the date on which the notice is published and the date on which 
the Bonds will be redeemed, (c) states the price at which the Bonds will be redeemed, (d) states that 
on the redemption date the redemption price will become due and payable upon each such Bond or 
portion thereof called for redemption, and that interest thereon shall cease to accrue from and after 
said date (unless sufficient moneys are not available to the Trustee to pay the redemption price); and 
(e) as to any Bonds to be redeemed pursuant to Section 3.01(a), (b) or (c), with respect to which 
Eligible Funds sufficient to pay the redemption price are not on deposit with the Trustee, states that 
such notice is conditional upon moneys or Government Obligations, or a combination thereof, which 
constitute Eligible Funds being on deposit with the Trustee in an amount sufficient to pay the 
redemption price on the redemption date, and that otherwise such redemption shall not be effective. 

The failure of any Owner of Bonds to receive notice given as provided in this 
Section shall not affect the validity of any proceedings for the redemption of any Bonds. Any notice 
mailed as provided in this Section shall be conclusively presumed to have been duly given and shall 
become effective upon mailing, whether or not any Owner receives such notice.  

So long as the Securities Depository is effecting book entry transfers of the Bonds, the 
Trustee shall provide the notices specified in this Section to the Securities Depository.  It is expected 
that the Securities Depository shall, in turn, notify its Participants and that the Participants, in turn, 
will notify or cause to be notified the beneficial owners.  Any failure on the part of the Securities 
Depository or a Participant, or failure on the part of a nominee of a beneficial owner of a Bond (having 
been sent notice from the Trustee, the Securities Depository, a Participant or otherwise) to notify the 
beneficial owner of the Bond so affected, shall not affect the validity of the redemption of such Bond.  

Section 3.05. Deposit of Redemption Price; Bonds Payable on Redemption 
Date. 

On or before any redemption date, the Issuer shall deposit with the Trustee or with a 
Paying Agent moneys or Government Obligations, or a combination thereof, provided by the 
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Borrower, in an amount sufficient to pay the redemption price of all the Bonds which are to be 
redeemed on that date.  Such moneys and Government Obligations shall be held in trust for the 
benefit of the Persons entitled to such redemption price and shall not be deemed to be part of the 
Trust Estate.  

With respect to notice of any redemption of the Bonds pursuant to Section 3.01(a) or 
(b), unless moneys or Government Obligations, or a combination thereof, sufficient to pay the 
principal of, and interest on, the Bonds to be so redeemed, shall have been received by the Trustee on 
or prior to the redemption date, any notice of such redemption shall be of no force and effect, the 
Issuer shall not redeem such Bonds and the Trustee shall give notice, in the manner in which the 
notice of redemption was given, that such moneys or Government Obligations were not so received.  

Notice of redemption having been given in accordance with Section 3.04 hereof and 
the deposit of funds for redemption having been made, (i) the Bonds or portions thereof so to be 
redeemed (together with accrued interest thereon to the redemption date) shall be due and payable on 
the redemption date and at the redemption price specified in the notice of redemption, and on and 
after such date such Bonds shall cease to bear interest, (ii) such Bonds or portions thereof shall cease 
to be entitled to any lien, benefit or security under this Indenture, and (iii) the Owners of such Bonds 
or portions thereof shall have no rights in respect thereof except to receive payment of the redemption 
price thereof and accrued interest thereon to the redemption date.  Upon surrender of any such Bond 
so called for redemption, such Bond (or portion thereof) shall be paid at the redemption price 
specified in the notice of redemption.  Installments of interest with a due date on or prior to the 
redemption date shall be payable to the Owners of the Bonds registered as such on the relevant 
Regular Record Dates according to the terms of such Bonds and the provisions of Section 2.04.  If 
any Bond called for redemption shall not be paid upon surrender thereof for redemption, the Bond 
shall continue to bear interest until paid at the rate specified in the Bond.  

ARTICLE IV 
 

FUNDS AND ACCOUNTS, 
APPLICATION OF BOND PROCEEDS 

AND OTHER MONEY  

Section 4.01. Source of Payment. 

The principal of, and interest on, the Bonds shall be payable by the Issuer solely from 
the Pledged Revenues. 

Section 4.02. Pledged Revenues. 

The Pledged Revenues are hereby specifically, irrevocably and exclusively pledged to 
the punctual payment of the principal of, and interest on, the Bonds, and shall be used for no other 
purpose except as otherwise expressly authorized in this Indenture. 

Section 4.03. Creation of Funds and Accounts. 

There are hereby created and ordered to be established in the custody of the Trustee 
the following special trust funds and accounts in the name of the Issuer and the Borrower to be 
designated as follows:  
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(a) “Fond du Lac County, Wisconsin—Bug Tussel 2, LLC Bond Fund” (the 
“Bond Fund”). 

(b) “Fond du Lac County, Wisconsin—Bug Tussel 2, LLC Cost of Issuance 
Fund” (the “Cost of Issuance Fund”). 

(c) “Fond du Lac County, Wisconsin—Bug Tussel 2, LLC Project Fund” (the 
“Project Fund”). 

(d) “Fond du Lac County, Wisconsin—Bug Tussel 2, LLC Debt Service Reserve 
Fund” (the “Debt Service Reserve Fund”) and within the Debt Service Reserve Fund, the 
Series 2024 Debt Service Reserve Account (“Series 2024 Debt Service Reserve Account”), 
which shall be a Debt Service Reserve Account, and within such Series 2024 Debt Service 
Reserve Account, subaccounts for each of the Participating Counties, as follows: 

(1) Fond du Lac County Series 2024 Debt Service Reserve Subaccount; 

(2) [Forest County Series 2024 Debt Service Reserve Subaccount]; 

(3) [Iowa County Series 2024 Debt Service Reserve Subaccount]; 

(4) [Jefferson County Series 2024 Debt Service Reserve Subaccount]; 

(5) [Lafayette County Series 2024 Debt Service Reserve Subaccount]; 

(6) [Marathon County Series 2024 Debt Service Reserve Subaccount]; 

(7) [Price County Series 2024 Debt Service Reserve Subaccount]; 

(8) [Sawyer County Series 2024 Debt Service Reserve Subaccount]; 

(9) [Taylor County Series 2024 Debt Service Reserve Subaccount]; and 

(10) [Waushara County Series 2024 Debt Service Reserve Subaccount] (the 
subaccounts listed in (1) through ([10]), inclusive, collectively, the “Series 2024 Debt 
Service Reserve Subaccounts” and, individually, each a “Series 2024 Debt Service 
Reserve Subaccount”). 

The Trustee shall create separate accounts or subaccounts within the Project Fund to 
be designated as follows: 

(e) Fond du Lac County Project Account, which shall be applied solely to pay 
costs allocable to portions of the Project located in Fond du Lac County; 

(f) [Forest County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Forest County]; 

(g) [Iowa County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Iowa County]; 
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(h) [Jefferson County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Jefferson County]; 

(i) [Lafayette County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Lafayette County]; 

(j) [Marathon County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Marathon County]; 

(k) [Price County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Price County]; 

(l) [Sawyer County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Sawyer County]; 

(m) [Taylor County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Taylor County]; 

(n) [Waushara County Project Account, which shall be applied solely to pay costs 
allocable to portions of the Project located in Waushara County]; and 

(o) Series 2024 Capitalized Interest Account. 

The Trustee is authorized to establish separate accounts within the Bond Fund, Debt 
Service Reserve Fund or otherwise segregate money within the Bond Fund or the Debt Service 
Reserve Fund, on a book entry basis or in such other manner as the Trustee may deem necessary or 
convenient or as may be required by this Indenture, or as the Trustee shall be instructed by the Issuer 
or the Borrower. The Trustee is authorized to establish separate funds and accounts as required by 
any future Supplemental Indentures, including as related to funds and accounts as may be required or 
convenient for any Additional Bonds. 

Section 4.04. Deposit of Series 2024 Bond Proceeds and Other Money. 

The Issuer, for and on behalf of the Borrower, shall deposit with the Trustee all of the 
$[________] net proceeds of the Series 2024 Bonds (equal to the par amount of $[________] less the 
underwriter’s discount of $[_______]), and the Trustee shall deposit and transfer or credit such 
proceeds, together with any other money deposited with the Trustee as follows: 

(a) $[_______] to the Series 2024 Capitalized Interest Account of the Project 
Fund; 

(b) $[_______] to the Fond du Lac County Project Account of the Project Fund; 

(c) [$[_______] to the Forest County Project Account of the Project Fund;] 

(d) [$[_______] to the Iowa County Project Account of the Project Fund;] 

(e) [$[_______] to the Jefferson County Project Account of the Project Fund;] 
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(f) [$[_______] to the Lafayette County Project Account of the Project Fund;] 

(g) [$[_______] to the Marathon County Project Account of the Project Fund;] 

(h) [$[_______] to the Price County Project Account of the Project Fund;] 

(i) [$[_______] to the Sawyer County Project Account of the Project Fund;] 

(j) [$[_______] to the Taylor County Project Account of the Project Fund;] 

(k) [$[_______] to the Waushara County Project Account of the Project Fund ((b) 
through ([k]) referred to collectively as the “Participating County Project Accounts”);] 

(l) $[_______] to the Fond du Lac County Series 2024 Debt Service Reserve 
Subaccount; 

(m) [$[______] to the Forest County Series 2024 Debt Service Reserve 
Subaccount;] 

(n) [$[______] to the Iowa County Series 2024 Debt Service Reserve Subaccount;] 

(o) [$[______] to the Jefferson County Series 2024 Debt Service Reserve 
Subaccount;] 

(p) [$[______] to the Lafayette County Series 2024 Debt Service Reserve 
Subaccount;] 

(q) [$[______] to the Marathon County Series 2024 Debt Service Reserve 
Subaccount;] 

(r) [$[______] to the Price County Series 2024 Debt Service Reserve Subaccount;] 

(s) [$[______] to the Sawyer County Series 2024 Debt Service Reserve 
Subaccount;] 

(t) [$[______] to the Taylor County Series 2024 Debt Service Reserve 
Subaccount;] 

(u) [$[______] to the Waushara County Series 2024 Debt Service Reserve 
Subaccount;] 

(v) $[_______] to the Cost of Issuance Fund (which includes bond insurance 
premium in the amount of $[______]);  

and thereafter, to the Persons, funds or accounts specified in the request and authorization of 
the Issuer described in Section 2.01(f)(4) hereof. 
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Section 4.05. Project Fund. 

The Trustee shall deposit into the applicable accounts in the Project Fund, when and 
as received: 

(a) a portion of the original proceeds of the Series 2024 Bonds as directed 
pursuant to Section 4.04 hereof; 

(b) interest earnings and other income on Permitted Investments required to be 
deposited in the  Project Fund pursuant to Section 4.13 hereof; 

(c) any additional moneys which the Borrower may deliver to the Trustee from 
time to time with the instruction that such moneys be deposited into the Project Fund; and 

(d) moneys required to be deposited into the Project Fund under the terms of a 
Supplemental Indenture. 

The Trustee is hereby authorized and directed to disburse moneys from the Project 
Fund to pay (or reimburse the Borrower for) the Engineering Costs, the Project Costs, and the 
Capitalized Interest Costs (as defined in the definition of “Eligible Costs of the Project” in 
Section 1.01 hereof).  Except as otherwise provided below, such disbursements shall be made only 
upon Requisition of the Borrower meeting the requirements of and submitted in accordance with 
Section 4.04 of the Loan Agreement. The Trustee shall be fully protected in relying upon such 
Requisitions of the Borrower and, other than to act in good faith and to not act in a grossly negligent 
manner or engage in intentional misconduct, the Trustee shall have no duty or obligation to request 
any additional information or documentation to verify the truth and accuracy of the statements and 
representations contained therein or to otherwise make any investigation in connection therewith. The 
Trustee shall not be responsible for determining whether the funds on deposit in the Project Fund are 
sufficient to complete the Project. The Trustee is not required to inspect or supervise the Project or 
to obtain completion bonds or lien releases. 

The Trustee is hereby authorized and directed to disburse moneys from the Series 
2024 Capitalized Interest Account of the Project Fund to the Bond Fund to pay interest on the Series 
2024 Bonds on each [______ 1] and [________ 1], commencing [______ 1, 20___] and ending 
[______ 1, 20___] or until such sooner date as the amount on deposit in the Series 2024 Capitalized 
Interest Account of the Project Fund is depleted.  After the [______ 1, 20___] Interest Payment Date, 
any moneys in the Series 2024 Capitalized Interest Account of the Project Fund shall be transferred 
to one or more of the separate accounts in the Project Fund as directed by the Borrower. 

Upon the occurrence of an Event of Default under this Indenture or the Loan 
Agreement, or the occurrence of an event which, with the passage of time or the giving of notice or 
both, would become an Event of Default under this Indenture or the Loan Agreement, no further 
disbursements may be made from the Project Fund, except in accordance with Article VII hereof. 

Upon the closing of the Project Fund in accordance with Section 4.07 of the Loan 
Agreement, that portion of any remaining balance in the Project Fund shall be transferred to the Bond 
Fund and applied to effect the Mandatory Redemption from Unused Proceeds as set forth in Section 
3.01(c) hereof. Any amounts remaining in the Bond Fund following the mandatory redemption in 
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accordance with Section 3.01(c) shall be held in the Bond Fund and applied pro rata to make the 
interest payments on the Series 2024 Bonds on the next succeeding Interest Payment Dates. 

Section 4.06. Cost of Issuance Fund. 

The Trustee shall deposit into the Cost of Issuance Fund, when and as received, a 
portion of original proceeds of the Series 2024 Bonds equal to $[_______] (which includes bond 
insurance premium in the amount of $[______]) as directed pursuant to Section 4.04 hereof. 

The Trustee is hereby authorized and directed to disburse moneys from the Cost of 
Issuance Fund to pay (or reimburse the Borrower for) the Costs of Issuance (as defined in the 
definition of “Eligible Costs of the Project” in Section 1.01 hereof).  Except as otherwise provided 
below, such disbursements shall be made only upon Requisition of the Borrower meeting the 
requirements of and submitted in accordance with Section 4.03 of the Loan Agreement. The Trustee 
shall be fully protected in relying upon such Requisitions of the Borrower and other than to act in 
good faith and to not act in a grossly negligent manner or engage in intentional misconduct, the 
Trustee shall have no duty or obligation to request any additional information or documentation to 
verify the truth and accuracy of the statements and representations contained therein or to otherwise 
make any investigation in connection therewith. 

If an Event of Default shall have happened and be continuing, the Trustee may apply 
moneys in the Cost of Issuance Fund in accordance with Section 7.07 of this Indenture.   

Any remaining balance in the Cost of Issuance Fund shall be transferred on a pro rata 
basis to the Participating County Accounts in the Project Fund related to such series of Bonds in 
accordance with Section 4.03 of the Loan Agreement.  

Section 4.07. [Reserved].  

Section 4.08. Bond Fund. 

The Trustee shall deposit and credit to the Bond Fund in the Bond Fund, as and when 
received, the following:  

(a) That portion of the purchase price of Bonds paid by the Underwriter thereof 
equal to the accrued interest, if any, on the Series 2024 Bonds from the date thereof to the 
date of issuance and delivery thereof, as specified in the request and authorization of the Issuer 
described in Section 2.01(f)(4); 

(b) Each of the payments made by the Borrower on the Promissory Note and all 
payments made by the Borrower pursuant to Section 3.06 and 3.08 of the Loan Agreement;  

(c) Interest earnings and other income on Permitted Investments required to be 
deposited in the Bond Fund pursuant to Section 4.13 hereof; 

(d) Eligible Funds from the Guarantors to redeem the Bonds in accordance with 
Section 3.01 hereof; and 
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(e) All other moneys received by the Trustee under and pursuant to any of the 
provisions of this Indenture or the Loan Agreement, when accompanied by directions from 
the Person depositing such moneys that such moneys are to be paid into the Bond Fund.  

The money in the Bond Fund shall be held in trust and shall be applied solely in 
accordance with the provisions of this Indenture to pay the principal of, and interest on, the Series 
2024 Bonds as the same become due and payable at maturity, upon redemption, by acceleration or 
otherwise.  

The Trustee is to receive from the Borrower pursuant to the Promissory Note the full 
amount of principal of, and interest due on, the Bonds on each Interest Payment Date, Stated Maturity, 
redemption date, or acceleration date, as the case may be.  

The Trustee is authorized and directed to withdraw sufficient funds from the Bond 
Fund to pay principal of, and interest on, the Bonds as the same become due and payable at Stated 
Maturity or upon redemption and to make said funds so withdrawn available to any Paying Agent for 
the purpose of paying said principal and interest.  

The Trustee, upon the written instructions from the Issuer given pursuant to written 
direction of the Borrower shall use excess moneys in the Bond Fund to redeem all or part of the 
Bonds Outstanding and to pay interest to accrue thereon prior to such redemption on the next 
succeeding redemption date for which the required redemption notice may be given or on such later 
redemption date as may be specified by the Borrower, in accordance with the provisions of Article III 
hereof, so long as the Borrower is not in default with respect to any payments under the Loan 
Agreement and to the extent said moneys are in excess of the amount required for payment of Bonds 
theretofore matured or called for redemption.  The Borrower may cause such excess money in the 
Bond Fund or such part thereof or other money of the Borrower, as the Borrower may direct, to be 
applied by the Trustee on a best efforts basis for the purchase of Bonds in the open market for the 
purpose of cancellation at prices not exceeding the principal amount thereof plus accrued interest 
thereon to the date of such purchase.  

Upon satisfaction and discharge of this Indenture in accordance with Article V hereof, 
all amounts remaining in the Bond Fund shall be paid to the Borrower.  

Section 4.09. Series 2024 Debt Service Reserve Account. 

The Trustee shall deposit into each Participating County’s Series 2024 Debt Service 
Reserve Subaccounts in the Series 2024 Debt Service Reserve Account in the Debt Service Reserve 
Fund, when and as received, a portion of the original proceeds of the Series 2024 Bonds as directed 
pursuant to Section 4.04 hereof. 

The Trustee shall deposit into the applicable Participating County’s Series 2024 Debt 
Service Reserve Subaccount, when and as received:  

(a) any monies received from the Borrower for deposit into the applicable 
Participating County’s Series 2024 Debt Service Reserve Subaccount pursuant to Section 3.09 
of the Loan Agreement; and 
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(b) each payment made by the applicable Participating County so that the amount 
on deposit in its respective Series 2024 Debt Service Reserve Subaccount is equal to such 
Participating County’s Series 2024 Debt Service Reserve Subaccount Requirement pursuant 
to and as provided in the applicable Limited Guaranty Agreement and Section 7.13 of this 
Indenture. 

On each Interest Payment Date, all investment earnings on the amounts in each of the 
Participating County’s Series 2024 Debt Service Reserve Subaccounts shall be transferred to the Bond 
Fund for application to payment of interest on the Series 2024 Bonds; provided, that no such transfer 
shall be made if such transfer would cause the amount on deposit in applicable Participating County’s 
Series 2024 Debt Service Reserve Subaccount to be below the applicable Participating County’s Series 
2024 Debt Service Reserve Subaccount Requirement, in which case the transfer shall be the maximum 
amount available to be transferred to the Bond Fund without causing the amount on deposit in the 
applicable Series 2024 Debt Service Reserve Subaccount to drop below the applicable Series 2024 
Debt Service Reserve Subaccount Requirement. 

If on any Interest Payment Date the available amount in the Bond Fund (after making 
all required deposits therein) shall be insufficient to pay the principal and interest then due on all of 
the Bonds, or, in the event that any principal or interest payments are recovered from Bondowners as 
a preferential payment under the United States Bankruptcy Code, in either case, the Trustee, upon 
receipt of written notice of such recovery from such Bondowners, shall transfer from each 
Participating County’s Series 2024 Debt Service Reserve Subaccount such Participating County’s Pro 
Rata Share of Payment of the amount of the deficit due on the Bonds secured by the Series 2024 Debt 
Service Reserve Account to the Bond Fund; provided, however, that any such transfer by the Trustee 
shall not relieve the Borrower of any of its obligations under the Promissory Note. In the event the 
Trustee shall transfer moneys to the Bond Fund from the Debt Service Reserve Account in order to 
fund a deficiency in the Bond Fund, it shall give prompt written notice to the Issuer, the Borrower, 
the Bond Insurer and the Participating Counties.  

The Series 2024 Debt Service Reserve Account and any subaccounts therein are not 
available to secure any series of Bonds other than the Series 2024 Bonds, and provisions or terms 
related to Debt Service Reserve Accounts for any series of Additional Bonds will be specified in the 
applicable supplemental indenture pursuant to which such Additional Bonds are issued. 

The Trustee shall value each Series 2024 Debt Service Reserve Subaccount on 
[_______ 1] of each year (or if such date is not a Business Day, on the next succeeding Business Day) 
(the “Valuation Date”), such value to be determined as the lower of cost or fair market value of all 
cash and investments in such Series 2024 Debt Service Reserve Subaccount. The fair market value of 
investments shall be determined in accordance with the price provided by pricing services and sources 
relied upon by the Trustee and the Trustee does not have any duty to independently value any 
investment other than by reference to the price provided by such services and sources. In the event 
the Trustee shall determine that the value of a Series 2024 Debt Service Reserve Subaccount is less 
than the applicable Series 2024 Debt Service Reserve Subaccount Requirement, it shall give prompt 
written notice to the Issuer, the Borrower and the Guarantors. 

On such date as the entire outstanding principal amount of the Bonds shall become 
due, whether by acceleration, redemption, or upon stated maturity, the Trustee shall transfer to the 
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Bond Fund the remaining balance in each of the Series 2024 Debt Service Reserve Subaccount to be 
applied to the Series of Bonds that are secured by such Series 2024 Debt Service Reserve Subaccount. 

The Borrower has agreed in the Loan Agreement that it shall deposit with the Trustee 
sufficient cash to cure such deficit in the manner provided in the Loan Agreement. Each Guarantor 
has agreed to guarantee the payment of its Pro Rata Share pursuant to the Limited Guaranty 
Agreements. 

If on any Valuation Date the Trustee shall determine the value of a Series 2024 Debt 
Service Reserve Subaccount is in excess of the Series 2024 Debt Service Reserve Subaccount 
Requirement for such Series 2024 Debt Service Reserve Subaccount, the excess shall be transferred 
on that date first to the Guarantor whose Series 2024 Debt Service Reserve Subaccount contains the 
excess to the extent amounts under such Guarantor’s Limited Guaranty Agreement have been drawn 
upon and not reimbursed by the Borrower, then to the Bond Fund and used to make the interest 
payments on the Bonds on the next succeeding Interest Payment Date. 

The aggregate, maximum amount that any Participating County shall be required to 
contribute to a Series 2024 Debt Service Reserve Subaccount is set forth in the applicable Limited 
Guaranty Agreement.  

Pursuant to the terms of each Limited Guaranty Agreement, the obligations of each 
Participating County under its respective Limited Guaranty Agreement will remain in full force and 
effect until all of the principal of, and interest on, the Bonds have been paid in full or the obligations 
of such Participating County are released or reduced due to (A)(1) the sale or other disposition of all 
or a portion of the Project located within a Participating County by the Borrower in accordance with 
Section 6.09 of the Loan Agreement without causing an Event of Default (as defined in the Loan 
Agreement) and (2) Bonds in an amount corresponding to all or a portion of the Project located within 
a Participating County are redeemed in accordance with Section 3.01(a) hereof, then the affected 
Participating County’s Pro Rata Share will be reduced by a corresponding amount; (B) if pursuant to 
Section 3.01(c) hereof, unspent proceeds in the Participating County’s Project Account are applied to 
redeem Bonds, provided all amounts due have been paid, the Participating County’s Pro Rata Share 
will be reduced by a corresponding amount; or (C) if pursuant to Section 3.01(b)(1) hereof, all Bonds 
attributable to Facilities located within a particular Participating County have been redeemed subject 
to the conditions set forth in Section 3.01(b)(1) hereof, upon the redemption of the portion of the 
Bonds representing all the Facilities in the Participating County, provided all amounts due have been 
paid, the Participating County’s Pro Rata Share will be reduced by a corresponding amount. For the 
avoidance of doubt, if all of the Bonds for which a Participating County has executed a Limited 
Guaranty Agreement have been redeemed under this Indenture and are no longer Outstanding, such 
Participating County’s obligations under its related Limited Guaranty Agreement will terminate in 
accordance with the Limited Guaranty Agreement. 

Section 4.10. Payments Due on Non-Business Days. 

In any case where the Stated Maturity of principal of, or interest on, the Bonds or the 
date fixed for redemption of any Bonds shall be a day other than a Business Day, then payment of 
principal or interest need not be made on such date but may be made on the next succeeding Business 
Day with the same force and effect as if made on the Stated Maturity date or the date fixed for 
redemption, and no interest shall accrue for the period after such date.  
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Section 4.11. Nonpresentment of Bonds. 

In the event any Bond shall not be presented for payment when the principal thereof 
becomes due, either at Stated Maturity, at the date fixed for redemption thereof, or otherwise, if funds 
sufficient to pay such Bond shall have been made available to the Trustee, all liability of the Issuer to 
the Owner thereof for the payment of such Bond, shall forthwith cease, terminate and be completely 
discharged, and thereupon it shall be the duty of the Trustee to hold such funds in trust in a separate 
trust account, without liability for interest thereon, for the benefit of the Owner of such Bond, who 
shall thereafter be restricted exclusively to such funds for any claim of whatever nature on his part 
under this Indenture or on or with respect to said Bond.  Such cash in such segregated trust account 
shall thereafter no longer be considered Pledged Revenues and any such Bond shall no longer be 
deemed Outstanding under this Indenture.  If any Bond shall not be presented for payment within 
three years following the date when such Bond becomes due, whether by maturity or otherwise, the 
Trustee shall repay to the Borrower the funds theretofore held by it for payment of such Bond, and 
such Bond shall, subject to the defense of any applicable statute of limitation, thereafter be an 
unsecured obligation of the Borrower, and the Owner thereof shall be entitled to look only to the 
Borrower for payment, and then only to the extent of the amount so repaid, and the Borrower shall 
not be liable for any interest thereon and shall not be regarded as a trustee of such money. 

Section 4.12. Money to Be Held in Trust. 

All money deposited with or paid to the Trustee for the funds and accounts held under 
this Indenture and all money deposited with or paid to any Paying Agent under any provision of this 
Indenture shall be held by the Trustee or Paying Agent in trust and shall be applied only in accordance 
with the provisions of this Indenture and the Loan Agreement, and, until used or applied as herein 
provided, shall (except as otherwise provided herein) constitute part of the Trust Estate and be subject 
to the lien, terms and provisions hereof and shall not be commingled with any other funds of the 
Issuer or the Borrower except as provided under Section 4.13 hereof for investment purposes.  
Neither the Trustee nor any Paying Agent shall be under any liability for interest on any money 
received hereunder except such as may be agreed upon.  

Section 4.13. Investment of Money. 

Money held in each of the funds and accounts under this Indenture shall, pursuant to 
written directions of the Borrower Representative, be invested and reinvested by the Trustee in 
accordance with the provisions of this Indenture in Permitted Investments which mature or are 
subject to redemption by the owner thereof prior to the date such funds are expected to be needed; 
provided, however, that if a Borrower Representative fails to provide such written directions to the 
Trustee, money as to which no written directions have been received shall be held uninvested in cash, 
with no liability for interest thereon. The Trustee hereby agrees to comply with the written directions 
of the Borrower Representative and all provisions hereof with respect to the investment of moneys in 
the funds and accounts under this Indenture. Absent gross negligence or willful misconduct, the 
Trustee may conclusively rely upon the Borrower’s written investment directions as to both the 
suitability and legality of the directed investments. The Trustee may make any investments permitted 
by the provisions of this Section through its own bond department or short-term investment 
department and may pool money for investment purposes.  Any such Permitted Investments shall be 
held by or under the control of the Trustee and shall be deemed at all times a part of the fund or 
account in which such money is originally held.  The interest accruing on each fund or account and 
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any profit realized from such Permitted Investments shall be credited to such fund or account, and 
any loss resulting from such Permitted Investments shall be charged to such fund or account; except 
that any interest accruing on or profit realized from the Cost of Issuance Fund shall be credited to the 
Project Fund.  The Trustee shall sell or present for redemption and reduce to cash a sufficient amount 
of such Permitted Investments whenever it shall be necessary to provide money in any fund or account 
for the purposes of such fund or account and the Trustee shall not be liable for any loss resulting from 
such investments.  Any money that is to be used to pay principal of or interest on or the redemption 
price of Bonds shall be invested only in Government Obligations or shares of money market mutual 
funds that are registered with the U.S. Securities and Exchange Commission, meeting the requirements 
of Rule 2a 7 under the Investment Company Act of 1940 and that are rated in the highest rating 
category by at least one nationally recognized rating agency, such investments to mature or be subject 
to redemption at the option of the holder not later than (i) thirty (30) days from the date of the 
investment, or (ii) the date the Trustee anticipates such funds are to be applied. 

The Trustee may elect to credit funds and accounts hereunder with moneys 
representing income or principal payments due on, or sales proceeds due in respect of, the investments 
deposited therein, or to credit funds and accounts with the investments it is directed to purchase with 
such moneys, in each case before actually receiving the requisite moneys from the payment source. 
Any such crediting shall be provisional in nature, and the Trustee shall be authorized to reverse such 
crediting in the event that it does not receive good funds with respect thereto. Nothing in this 
Indenture shall constitute a waiver of any of the Trustee’s rights as a securities intermediary under 
Uniform Commercial Code § 9-206. 

Section 4.14. Records and Reports of Trustee. 

The Trustee agrees to maintain accurate records with respect to any and all money or 
investments held by the Trustee pursuant to the provisions of this Indenture.  The Trustee shall 
furnish to the Borrower a monthly report on the status of each of the funds and accounts established 
under this Article which are held by the Trustee, showing the balance in each such fund or account as 
of the first day of the preceding month, the total of deposits to and the total of disbursements from 
each such fund or account, the dates of such deposits and disbursements, and the balance in each such 
fund or account on the last day of the preceding month.  The Trustee shall render an annual accounting 
for each calendar year ending December 31 to the Issuer, the Borrower and any Bondowner requesting 
the same, showing in reasonable detail all financial transactions relating to the funds and accounts 
hereunder during the accounting period, including investment earnings and the balance in any funds 
or accounts created by this Indenture as of the beginning and close of such accounting period.  The 
Issuer acknowledges (and by entering into the Loan Agreement the Borrower has acknowledged) that 
regulations of the Comptroller of the Currency grant the Issuer and the Borrower the right to receive 
brokerage confirmations of securities transactions as they occur.  The Issuer specifically waives (and 
by entering into the Loan Agreement the Borrower has waived) such notification to the extent 
permitted by law and acknowledges that it will receive monthly and annual cash transaction statements, 
which will detail all investment transactions. 
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ARTICLE V 
 

SATISFACTION AND DISCHARGE  

Section 5.01. Payment, Discharge and Defeasance of Bonds. 

Bonds will be deemed to be paid and discharged and no longer Outstanding under this 
Indenture and will cease to be entitled to any lien, benefit or security of this Indenture if the Issuer 
shall pay or provide for the payment of such Bonds in any one or more of the following ways:  

(a) by paying or causing to be paid the principal of, and interest on, such Bonds, 
as and when the same become due and payable;  

(b) by delivering such Bonds to the Trustee for cancellation; or  

(c) by depositing in trust with the Trustee or other Paying Agent moneys, 
Defeasance Obligations, or a combination of both, in an amount, together with the income or 
increment to accrue thereon, without consideration of any reinvestment thereof, sufficient to 
pay or redeem (when redeemable) and discharge the indebtedness on such Bonds at or before 
their respective maturity or redemption dates (including the payment of the principal of, and 
interest payable on, such Bonds to the Stated Maturity or redemption date thereof); provided 
that, if any such Bonds are to be redeemed prior to the Stated Maturity thereof, notice of such 
redemption is given in accordance with the requirements of this Indenture or provision 
satisfactory to the Trustee is made for the giving of such notice.  

In any case, if the Bonds are rated by a Rating Service, the Bonds shall not be deemed 
to have been paid or discharged by reason of any deposit pursuant to paragraph (c) above unless such 
Rating Service shall have confirmed in writing to the Trustee that its rating will not be withdrawn or 
lowered as the result of any such deposit.  

The foregoing notwithstanding, the liability of the Issuer in respect of such Bonds 
shall continue, but the Owners thereof shall thereafter be entitled to payment only out of the money 
and Defeasance Obligations deposited with the Trustee as aforesaid.  

Moneys and Defeasance Obligations so deposited with the Trustee pursuant to this 
Section shall not be a part of the Trust Estate but shall constitute a separate trust fund for the benefit 
of the Persons entitled thereto. Such moneys and Defeasance Obligations shall be applied by the 
Trustee to the payment (either directly or through any Paying Agent, as the Trustee may determine) 
to the Persons entitled thereto, of the principal and interest for the payment of which such money 
and Defeasance Obligations have been deposited with the Trustee.  

Section 5.02. Satisfaction and Discharge of Indenture. 

This Indenture and the lien, rights and interests created by this Indenture shall cease, 
terminate and become null and void (except as to any surviving rights provided for in Section 5.03) if 
the following conditions are met:  

(a) the principal of and interest on all Bonds has been paid or the Bonds have 
otherwise been deemed to be paid and discharged by meeting the conditions of Section 5.01;  
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(b) all other sums payable under this Indenture with respect to the Bonds are paid 
or provision satisfactory to the Trustee is made for such payment; and  

(c) the Trustee receives an Opinion of Counsel to the effect that all conditions 
precedent in this Section to the satisfaction and discharge of this Indenture have been 
complied with.  

Thereupon, the Trustee shall execute (where appropriate) and deliver to the Issuer a 
termination statement and such instruments of satisfaction and discharge of this Indenture as may be 
necessary and shall pay, assign, transfer and deliver to the Borrower, or other Persons entitled thereto, 
all money, securities and other property then held by it under this Indenture as a part of the Trust 
Estate, which shall not include money or Defeasance Obligations held in trust by the Trustee as herein 
provided for the payment of the principal of, and interest on, the Bonds.  

Section 5.03. Rights Retained After Discharge. 

Notwithstanding the satisfaction and discharge of this Indenture, the rights of the 
Trustee under Section 8.04 and the covenant of the Issuer under Section 6.06 shall survive, and the 
Trustee shall retain such rights, powers and duties under this Indenture as may be necessary and 
convenient for the payment of amounts due or to become due on the Bonds and the registration, 
transfer and exchange of Bonds as provided herein.  Nevertheless, any money held by the Trustee or 
any Paying Agent for the payment of the principal of, or interest on, any Bond shall be subject to 
Section 4.10. 

ARTICLE VI 
 

GENERAL AND PARTICULAR COVENANTS OF THE ISSUER  

Section 6.01. Issuer to Issue Bonds and Execute Indenture. 

The Issuer represents and warrants that it is duly authorized under the Constitution 
and laws of the State to execute this Indenture, to issue the Bonds and to pledge and assign the Trust 
Estate in the manner and to the extent herein set forth; that all action on its part for the execution and 
delivery of this Indenture and the issuance of the Bonds has been duly and effectively taken; and that 
the Bonds in the hands of the Owners thereof are and will be valid and enforceable limited obligations 
of the Issuer according to the import thereof, subject to bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors’ rights to the extent applicable and subject to 
the exercise of judicial discretion in appropriate cases.  

Section 6.02. Payment of Bonds. 

The Issuer covenants that it will promptly pay the principal of, and interest on, each 
Bond issued under this 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, and interest on, the Bonds are 
payable solely from the Pledged Revenues, and nothing in the Bonds or this Indenture shall be 
considered as pledging any other funds or assets of the Issuer. 
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Section 6.03. Performance of Covenants. 

The Issuer shall (to the extent within its control) faithfully perform or cause to be 
performed at all times any and all covenants, undertakings, stipulations and provisions which are to 
be performed by the Issuer contained in this Indenture, in the Bonds and in all proceedings pertaining 
thereto.  

Section 6.04. Inspection of Books. 

The Issuer covenants and agrees that all books and documents in its possession 
relating to the Bonds, the Pledged Revenues, this Indenture and the Loan Agreement, and the 
transactions relating thereto shall at all reasonable times be open to inspection by such accountants or 
other agent as the Trustee may from time to time designate.  The Trustee covenants and agrees that 
all books and documents in its possession relating to the Bonds, the Pledged Revenues, this Indenture 
and the Loan Agreement, and the transactions relating thereto, shall be open to inspection by the 
Issuer during business hours upon reasonable notice.  

Section 6.05. Enforcement of Rights. 

The Issuer agrees that the Trustee, as assignee, transferee, pledgee, and owner of a 
security interest under this Indenture, in its name or in the name of the Issuer, may enforce all rights 
of the Issuer (other than the Issuer’s Unassigned Rights) and the Trustee and all obligations of the 
Borrower under and pursuant to the Loan Agreement and any other Transaction Documents for and 
on behalf of the Bondowners, whether or not the Issuer is in default hereunder.  The Loan Agreement 
and the Promissory Note shall be delivered to and held by the Trustee.   

Section 6.06. [Reserved]. 

Section 6.07. Financing Statements. 

The Trustee will cause (and the Issuer will cooperate with the Trustee in causing) 
appropriate continuation statements with respect to the initial financing statements filed in connection 
with the issuance of the Bonds, naming the Trustee as secured party with respect to the Trust Estate, 
to be duly filed and recorded in the appropriate state and county offices as required by the provisions 
of the Uniform Commercial Code or other similar law as adopted in the State and any other applicable 
jurisdiction, as from time to time amended, in order to perfect and maintain the security interests 
created by this Indenture, provided that the Trustee shall not be liable for any cost or expense in 
connection with any such filing or the preparation thereof, which cost or expense shall be paid, or 
reimbursed to the Trustee, by the Borrower in accordance with Section 6.13 of the Loan Agreement. 
Notwithstanding the foregoing, the Trustee shall not be responsible for and makes no representation 
as to the legality, effectiveness or sufficiency of any security document or for the creation, perfection, 
priority or protection of any lien securing the Bonds. The Trustee shall not be responsible for filing 
or for the sufficiency or accuracy of any financing statements initially filed to perfect security interests 
granted under this Indenture or other Transaction Document. The Trustee shall file continuation 
statements with respect to each financing statement relating to the Trust Estate filed by the Issuer or 
the Borrower at the time of the issuance of the Bonds; provided that a copy of the filed initial financing 
statement is timely delivered to the Trustee. In addition, unless the Trustee shall have been notified in 
writing by the Issuer or the Borrower that any such initial filing or description of collateral was or has 
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become defective, the Trustee shall be fully protected in (a) relying on such initial filing and 
descriptions in filing any financing or continuation statements or modifications thereto pursuant to 
this Section and (b) filing any continuation statements in the same filing offices as the initial filings 
were made. The Borrower shall be responsible for the customary fees charged by the Trustee for the 
preparation and filing of continuation statements and for the reasonable costs incurred by the Trustee 
in the preparation and filing of all continuation statements hereunder.   

Section 6.08. Rights under Loan Agreement and Other Documents. 

The Issuer covenants and agrees that except as provided herein and in the Loan 
Agreement it will not sell, assign, pledge, transfer, encumber or otherwise dispose of the Pledged 
Revenues.  The Loan Agreement, a duly executed counterpart of which has been filed with the Trustee, 
sets forth covenants and obligations of the Issuer and the Borrower, including provisions that 
subsequent to the issuance of the Bonds and prior to their payment in full or provision for payment 
thereof in accordance with the provisions hereof, the Loan Agreement shall not be effectively 
amended, changed, modified, altered or terminated (other than as provided therein) without the 
written consent of the Trustee.  The Issuer agrees that the Trustee in its own name may enforce all 
rights of the Issuer and all obligations of the Borrower under and pursuant to the Loan Agreement 
(other than the Unassigned Rights) and the Promissory Note for and on behalf of the Bondowners 
whether or not the Issuer is in default hereunder, but the Trustee shall not thereby be deemed to have 
assumed the obligations of the Issuer under the Loan Agreement and shall have no obligations 
thereunder except as expressly provided herein or therein.  The Issuer hereby agrees to cooperate fully 
with the Trustee (at the expense of the Borrower) in any proceedings or to join in or commence in its 
own name any proceedings necessary to enforce the rights of the Issuer and all obligations of the 
Borrower under and pursuant to the Loan Agreement and the Promissory Note, if the Trustee shall 
so request. 

Section 6.09. Performance by Issuer. 

Notwithstanding anything in this Indenture to the contrary, the Issuer shall be under 
no obligation to take any action or execute, prepare or deliver any instrument or document until it 
shall have received assurances satisfactory to it that the Borrower shall pay in advance or reimburse it 
(at the Issuer’s option) for its reasonable expenses incurred or to be incurred in connection with the 
taking of such action, (including reasonable attorneys’ fees) and shall be indemnified against any 
liability arising out of the taking of such action. 

ARTICLE VII 
 

EVENTS OF DEFAULT AND REMEDIES  

Section 7.01. Events of Default. 

The term “Event of Default,” wherever used with respect to this Indenture, means 
any one of the following events (whatever the reason for such event and whether it shall be voluntary 
or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any 
court or any order, rule or regulation of any administrative or governmental body):  
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(a) default in the payment of any interest on any Bond after such interest has 
become due and payable; or  

(b) default in the payment of the principal of any Bond when the same becomes 
due and payable (whether at Stated Maturity, upon proceedings for redemption, by 
acceleration or otherwise); or  

(c) acceleration of the maturity of the Promissory Note pursuant to Section 8.02 
of the Loan Agreement; or 

(d) the Issuer shall default in the performance, or breach, of any covenant or 
agreement in the Bonds or in this Indenture (other than as specified in clauses (a) and 
(b) above), and continuance of such default or breach for a period of thirty (30) days after 
there has been given to the Issuer, the Borrower, and the Guarantors by the Trustee (which 
shall only give notice at the written request of Owners of at least a majority in aggregate 
principal amount of the Bonds Outstanding), a written notice specifying such default or breach 
and requiring it to be remedied; provided, that if such default cannot be fully remedied within 
such thirty (30) day period, but can reasonably be expected to be fully remedied (which shall 
be set forth in a certificate of an Issuer Representative to the Trustee), such default shall not 
constitute an Event of Default if the Issuer shall immediately upon receipt of such notice 
commence the curing of such default and shall thereafter prosecute and complete the same 
with due diligence and dispatch; 

(e) any Event of Default under the Loan Agreement (subject to any applicable 
cure period) shall occur and be continuing and shall not have been waived; or  

(f) any Event of Default under any of the Limited Guaranty Agreements shall 
occur and be continuing (subject to any applicable cure period) and shall not have been waived. 

With regard to any alleged default concerning which notice is given to the Borrower 
under the provisions of this Section, the Issuer has in the Loan Agreement granted the Borrower full 
authority for the account of the Issuer to perform any covenant or obligation, the nonperformance of 
which is alleged in said notice to constitute a default, in the name and stead of the Issuer, with full 
power to do any and all things and acts to the same extent that the Issuer could do and perform any 
such things and acts in order to remedy such default.  The Trustee hereby acknowledges and agrees 
to give effect to such grant.   

Section 7.02. Acceleration of Maturity; Rescission and Annulment. 

Upon the happening of any Event of Default specified in Section 7.01(a)-(f) hereof, 
and the continuance of the same for the period, if any, specified in said Section, the Trustee shall, 
upon demand by Owners of a majority in aggregate principal amount of Bonds then Outstanding 
upon such occurrence, by notice in writing to the Issuer, the Borrower, and the Guarantors and upon 
being indemnified to its satisfaction, declare the entire principal amount of the Bonds then 
Outstanding and the interest accrued thereon immediately due and payable, and the said entire 
principal and accrued interest shall thereupon become and be immediately due and payable, and to 
the extent that the principal of the Promissory Note shall not have been declared to be immediately 
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due and payable, the Trustee shall request the Issuer to declare the principal of the Promissory Note 
to be immediately due and payable pursuant to Section 8.02 of the Loan Agreement.   

At any time after such acceleration has occurred, but before any judgment or decree 
for payment of money due on any Bonds has been obtained by the Trustee as provided in this Article, 
the Owners of a majority in principal amount of the Bonds Outstanding may, by written notice to the 
Issuer, the Borrower, the Guarantors, and the Trustee, rescind and annul such acceleration and its 
consequences if: 

(a) there is deposited with the Trustee moneys sufficient to pay  

(1) all overdue installments of interest on all Bonds,  

(2) the principal of any Bonds which have become due otherwise than by 
such acceleration and interest thereon at the rate or rates prescribed therefor in such 
Bonds,  

(3) interest upon overdue installments of interest at the rate or rates 
prescribed therefor in the Bonds, and  

(4) all sums paid or advanced by the Trustee hereunder and the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and 
counsel; and  

(b) all Events of Default, other than the non-payment of the principal of Bonds 
which have become due solely by such acceleration, have been cured or have been waived as 
provided in Section 7.10 of this Indenture.  

No such rescission and annulment shall affect any subsequent default or impair any 
right consequent thereon.  

Section 7.03. Exercise of Remedies by the Trustee. 

Upon the occurrence and continuance of any Event of Default under this Indenture, 
unless the same is waived as provided in this Indenture, the Trustee shall have the following rights 
and remedies, in addition to any other rights and remedies provided under this Indenture or by law:  

(a) Right to Bring Suit, Etc.  The Trustee may pursue any available remedy at law or 
in equity by suit, action, mandamus or other proceeding to enforce the payment of the 
principal of, and interest on, the Bonds Outstanding, including interest on overdue principal 
and on overdue installments of interest, and any other sums due under this Indenture, to 
realize on or to foreclose any of its interests or liens under this Indenture or any other 
Transaction Document, to enforce and compel the performance of the duties and obligations 
of the Issuer as set forth in this Indenture and to enforce or preserve any other rights or 
interests of the Trustee under this Indenture with respect to any of the Trust Estate or 
otherwise existing at law or in equity.  

(b) Exercise of Remedies at Direction of Bondowners.  Subject to Section 7.06, if 
requested in writing to do so by the Owners of not less than a majority in aggregate principal 
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amount of the Bonds Outstanding and if indemnified as provided in Section 8.02(e) of this 
Indenture, the Trustee shall exercise such one or more of the rights and powers conferred by 
this Section as the Trustee, being advised by Counsel, shall deem most expedient in the 
interests of the Owners of the Bonds; provided, however, that the Trustee shall have the right 
to decline to comply with any such request if the Trustee shall be advised by Counsel that the 
action so requested may not lawfully be taken or if the Trustee in good faith shall determine 
that such action would be unjustly prejudicial to the Owners of Bonds that are not parties to 
such request.  

(c) Appointment of Receiver.  Upon the filing of a suit or other commencement of 
judicial proceedings to enforce the rights of the Trustee and of the Bondowners under this 
Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver 
or receivers of the Trust Estate, pending such proceedings, with such powers as the court 
making such appointment shall confer.  

(d) Suits to Protect the Trust Estate.  The Trustee shall have the power to institute and 
to maintain such proceedings as it may deem expedient to prevent any impairment of the Trust 
Estate by any acts which may be unlawful or in violation of this Indenture and to protect its 
interests and the interests of the Bondowners in the Trust Estate, including the power to 
institute and maintain proceedings to restrain the enforcement of or compliance with any 
governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if 
the enforcement of or compliance with such enactment, rule or order would impair the 
security under this Indenture or be prejudicial to the interests of the Bondowners or the 
Trustee, or to intervene (subject to the approval of a court of competent jurisdiction) on behalf 
of the Bondowners in any judicial proceeding to which the Issuer, any of the Guarantors, or 
the Borrower is a party and which in the judgment of the Trustee has a substantial bearing on 
the interests of the Bondowners.  

(e) Enforcement Without Possession of Bonds.  All rights of action under this Indenture 
or any of the Bonds may be enforced and prosecuted by the Trustee without the possession 
of any of the Bonds or the production thereof in any suit or other proceeding relating thereto, 
and any such suit or proceeding instituted by the Trustee shall be brought in its own name as 
trustee of an express trust.  Any recovery of judgment shall, after provision for the payment 
of the reasonable compensation, expenses, disbursements and advances of the Trustee, its 
agents and counsel, and subject to the provisions of Section 7.07 hereof, be for the equal and 
ratable benefit of the Owners of the Bonds in respect of which such judgment has been 
obtained.  

(f) Restoration of Positions.  If the Trustee or any Bondowner has instituted any 
proceeding to enforce any right or remedy under this Indenture by suit, foreclosure, the 
appointment of a receiver, or otherwise, and such proceeding has been discontinued or 
abandoned for any reason, or has been determined adversely to the Trustee or to such 
Bondowner, then and in every case the Issuer, the Trustee and the Bondowners shall, subject 
to any final determination in such proceeding, be restored to their former positions and rights 
under this Indenture, and thereafter all rights and remedies of the Trustee and the Bondowners 
shall continue as though no such proceeding had been instituted.  
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(g) Enforcement of Rights and Powers of Issuer under the Loan Agreement.  As the assignee 
of all right, title and interest of the Issuer in and to the Loan Agreement (except for the Issuer’s 
Unassigned Rights), the Trustee is empowered to enforce each remedy, right and power 
granted to the Issuer under the Loan Agreement.  In exercising any remedy, right or power 
thereunder or hereunder, the Trustee shall take any action which would best serve the interests 
of the Bondowners in the judgment of the Trustee, applying the standards described in 
Section 8.01 hereof. 

Section 7.04. Trustee May File Proofs of Claim. 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the 
Issuer or any other obligor upon the Bonds or their creditors, the Trustee (irrespective of whether the 
principal of the Bonds shall then be due and payable, as therein expressed or by acceleration or 
otherwise, and irrespective of whether the Trustee shall have made any demand on the Issuer for the 
payment of overdue principal or interest) shall be entitled and empowered, by intervention in such 
proceeding or otherwise: 

(a) to file and prove a claim for the whole amount of principal and interest owing 
and unpaid in respect of the Outstanding Bonds and to file such other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee (including any 
claim for the reasonable compensation, expenses, disbursements and advances of the Trustee, 
its agents and counsel) and of the Bondowners allowed in such judicial proceeding, and 

(b) to collect and receive any money or other property payable or deliverable on 
any such claims and to distribute the same;  

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any 
such judicial proceeding is hereby authorized by each Bondowner to make such payments to the 
Trustee, and in the event that the Trustee shall consent to the making of such payments directly to 
the Bondowners, to pay to the Trustee any amount due to it for the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other amounts 
due the Trustee under Section 8.04.  

Nothing herein contained shall be deemed to authorize the Trustee to authorize or 
consent to or accept or adopt on behalf of any Bondowner any plan of reorganization, arrangement, 
adjustment or composition affecting the Bonds or the rights of any Owner thereof, or to authorize 
the Trustee to vote in respect of the claim of any Bondowner in any such proceeding.  

Section 7.05. Limitation on Suits by Bondowners. 

No Owner of any Bond shall have any right to institute any proceeding, judicial or 
otherwise, under or with respect to this Indenture, or for the appointment of a receiver or trustee or 
for any other remedy under this Indenture, unless: 

(a) such Owner has previously given written notice to the Trustee of a continuing 
Event of Default;  
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(b) the Owners of not less than a majority in aggregate principal amount of the 
Bonds Outstanding shall have made written request to the Trustee to institute proceedings in 
respect of such Event of Default in its own name as Trustee under this Indenture;  

(c) such Owner or Owners have offered to the Trustee indemnity as provided in 
Section 8.02(e) of this Indenture against the costs, expenses and liabilities to be incurred in 
compliance with such request;  

(d) the Trustee for sixty (60) days after its receipt of such notice, request and offer 
of indemnity has failed to institute any such proceeding; and  

(e) no direction inconsistent with such written request has been given to the 
Trustee during such sixty (60) day period by the Owners of a majority in aggregate principal 
amount of the Outstanding Bonds;  

it being understood and intended that no one or more Owners of Bonds shall have any right in any 
manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or 
prejudice the lien of this Indenture or the rights of any other Owners of Bonds, or to obtain or to 
seek to obtain priority or preference over any other Owners or to enforce any right under this 
Indenture, except in the manner herein provided and for the equal and ratable benefit of all 
Outstanding Bonds.  

Notwithstanding the foregoing or any other provision in this Indenture, however, the 
Owner of any Bond shall have the right, which is absolute and unconditional, to receive payment of 
the principal of, and interest on, such Bond on the respective Stated Maturities expressed in such 
Bond (or, in the case of redemption, on the redemption dates), and nothing contained in this Indenture 
shall affect or impair the right of any Owner to institute suit for the enforcement of any such payment. 

Section 7.06. Control of Proceedings by Bondowners. 

The Owners of a majority in aggregate principal amount of Bonds then Outstanding 
shall have the right, at any time during the continuance of an Event of Default, by an instrument or 
instruments in writing executed and delivered to the Trustee (subject to the Trustee’s right to 
indemnification as provided in Section 8.02(e) hereof):  

(a) to require the Trustee to proceed to enforce this Indenture, either by judicial 
proceedings for the enforcement of the payment of the Bonds and the foreclosure of this 
Indenture, or otherwise; and 

(b) to direct the time, method and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee 
under this Indenture, provided that  

(1) such direction shall not be in conflict with any rule of law or this 
Indenture, 

(2) the Trustee may take any other action deemed proper by the Trustee 
which is not inconsistent with such direction,  
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(3) the Trustee shall not determine that the action so directed would be 
unjustly prejudicial to the Owners not taking part in such direction; and 

(4) before taking any action hereunder which would result in the Trustee 
acquiring title to or taking possession of any portion or all of the Project, the Trustee 
may require such environmental inspections and tests of the Project and other 
environmental reviews as the Trustee deems necessary and, if the Trustee determines 
that the taking of title or possession of all or any portion of the Project will expose the 
Trustee to claims or damages resulting from environmental or ecological conditions 
in any way relating to the Project or any activities at the Project, the Trustee may 
decline to take title to or possession of the Project. 

Section 7.07. Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article, together with any other 
sums then held by the Trustee as part of the Trust Estate, shall be applied in the following order, at 
the date or dates fixed by the Trustee and, in case of the distribution of such money on account of 
principal or interest upon presentation of the Bonds and the notation thereon of the payment if only 
partially paid and upon surrender thereof if fully paid:  

First:  To the payment of all amounts due the Trustee under Section 8.04 of this 
Indenture;  

Second:  To the payment of all amounts due the Issuer and each Participating County 
under Section 6.03 and 6.13(d) of the Loan Agreement; 

Third:  To the payment of the whole amount then due and unpaid upon the 
Outstanding Bonds for principal and interest, in respect of which or for the benefit of which such 
money has been collected, with interest (to the extent that such interest has been collected by the 
Trustee or a sum sufficient therefor has been so collected and payment thereof is legally enforceable) 
at the respective rate or rates prescribed therefor in the Bonds on overdue principal and on overdue 
installments of interest; and in case such proceeds shall be insufficient to pay in full the whole amount 
so due and unpaid upon such Bonds, then to the payment of such principal and interest, without any 
preference or priority, ratably according to the aggregate amount so due;  

Fourth:  To the Guarantors on a pro rata basis to the extent amounts under their 
respective Limited Guaranty Agreements have been drawn upon and not reimbursed by the Borrower; 
and 

Fifth:  The remainder, if any, to the Borrower or to whomsoever may be lawfully 
entitled to receive the same or as a court of competent jurisdiction may direct.   

Whenever money is to be applied by the Trustee pursuant to the provisions of this 
Section, such money shall be applied by it at such times, and from time to time, as the Trustee shall 
determine, having due regard for the amount of such money available for application and the 
likelihood of additional money becoming available for such application in the future.  Whenever the 
Trustee shall apply such money, it shall fix the date (which shall be an Interest Payment Date unless 
it shall deem another date more suitable) upon which such application is to be made and upon such 
date interest on the amounts of principal to be paid on such date shall cease to accrue.  The Trustee 
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shall give such notice as it may deem appropriate of the deposit with it of any such money and of the 
fixing of any such date, and shall not be required to make payment to the Owner of any unpaid Bond 
until such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if 
fully paid.  

Section 7.08. Rights and Remedies Cumulative. 

No right or remedy herein conferred upon or reserved to the Trustee or to the 
Bondowners is intended to be exclusive of any other right or remedy, and every right and remedy 
shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion or 
employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion 
or employment of any other appropriate right or remedy.  

Section 7.09. Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Owner of any Bond to exercise any 
right or remedy accruing upon an Event of Default shall impair any such right or remedy or constitute 
a waiver of any such Event of Default or an acquiescence therein.  Every right and remedy given by 
this Article or by law to the Trustee or to the Bondowners may be exercised from time to time, and 
as often as may be deemed expedient, by the Trustee or by the Bondowners, as the case may be.  

Section 7.10. Waiver of Past Defaults. 

Upon the written request of the Owners of a majority in aggregate principal amount 
of all Bonds then Outstanding, the Trustee shall waive any Event of Default hereunder and its 
consequences and rescind any declaration of maturity of principal of and interest on the Bonds; 
provided, however, that there shall not be waived: (i) any default in respect of a covenant or provision 
hereof which under Article IX cannot be modified or amended without the consent of the Owner of 
each Outstanding Bond affected or (ii) any default in the payment of the principal of, or interest on, 
any Bond unless prior to such waiver or rescission, all arrears of interest, or all arrears of payments of 
principal, with interest at the rate borne by the Bonds on all arrears of payments of principal until 
paid, as the case may be, and all expenses of the Trustee in connection with such default, shall 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 shall have been discontinued or abandoned or 
determined adversely, then and in every such case the Issuer, the Trustee and the Bondowners shall 
be restored to their former positions and rights hereunder, respectively, but no such waiver or 
rescission shall extend to any subsequent or other default, or impair any right consequent thereon. 

Upon any such waiver, such default shall cease to exist, and any Event of Default 
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no 
such waiver shall extend to or affect any subsequent or other default or impair any right or remedy 
consequent thereon.  

In addition, any waiver of any Event of Default under Section 7.01(e) above shall not 
be waived unless, in addition to the foregoing conditions, all of the Guarantors shall have consented 
to such waiver, provided no Guarantor is in default under its Limited Guaranty Agreement. 
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Section 7.11. Advances by Trustee. 

If the Borrower shall fail to make any payment or perform any of its covenants in the 
Loan Agreement, the Trustee may, at any time and from time to time, use and apply any moneys held 
by it under this Indenture, or make advances, to effect payment or performance of any such covenant 
on behalf of the, Borrower.  All moneys so used or advanced by the Trustee, together with interest at 
the Trustee’s announced prime rate per annum, shall be repaid by the Borrower upon demand and 
such advances shall be secured under this Indenture prior to the Bonds.  For the repayment of all such 
advances the Trustee shall have the right to use and apply any moneys at any time held by it under 
this Indenture, but no such use of moneys or advance shall relieve the Borrower from any default 
under the Loan Agreement. Nothing herein shall be construed as creating any obligation, duty or 
requirement of the Trustee to advance its own funds. 

Section 7.12. Notice to Bondowners of Default. 

The Trustee shall promptly give written notice by registered or certified mail to the 
Bondowners, the Issuer and the Guarantors of the occurrence of an Event of Default. 

Section 7.13. Payment Procedure Pursuant to the Limited Guaranty 
Agreements. 

As long as the Limited Guaranty Agreements shall be in full force and effect, the Issuer 
and the Trustee agree to comply with the provisions set forth in this Section, notwithstanding any 
provisions of this Indenture to the contrary. 

(a) If, on any Interest Payment Date, there is a draw on the Series 2024 Debt 
Service Reserve Account to pay the principal of, or interest on the Series 2024 Bonds, the 
Trustee shall make a demand on the Borrower under the Loan Agreement to replenish the 
Series 2024 Debt Service Reserve Account as provided in Section 3.09 of the Loan Agreement.  
If the Borrower fails to make the payment pursuant to the Loan Agreement within five (5) 
days of the date of such draw, the Trustee shall make a demand under the Limited Guaranty 
Agreements, in respect to the replenishment of the applicable Series 2024 Debt Service 
Reserve Subaccount to equal the applicable Series 2024 Debt Service Reserve Subaccount 
Requirement. If any of the Guarantors have not made such payment within one hundred fifty 
(150) days of the date of the demand, the Trustee may pursue any of the remedies provided 
in this Indenture and in the applicable Limited Guaranty Agreement; provided, that, no 
Guarantor shall have any obligation to make a payment to the applicable Series 2024 Debt 
Service Reserve Subaccount in excess of their applicable Guaranteed Amount. 

If there is a draw on the Series 2024 Debt Service Reserve Account to pay any amounts 
recovered from Bondowners as a preferential payment under the United States Bankruptcy 
Code, the Trustee shall make a demand under the Limited Guaranty Agreements, pro rata 
among the Limited Guaranty Agreements (in respect to their applicable Series 2024 Debt 
Service Reserve Subaccount Requirements), to pay such amount. If any of the Guarantors 
have not made such payment within one hundred fifty (150) days of the date of the demand, 
the Trustee may pursue any of the remedies provided in this Indenture; provided, that, no 
Guarantor shall have any obligation to make a payment to the applicable Series 2024 Debt 
Service Reserve Subaccount in excess of their applicable Guaranteed Amount. 
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If for any other reason, including a determination on a Valuation Date that the market 
value of the securities then on deposit in a Series 2024 Debt Service Reserve Subaccount is 
less than the Series 2024 Debt Service Reserve Subaccount Requirement for such Series 2024 
Debt Service Reserve Subaccount, the Trustee shall make a demand on the Borrower under 
the Loan Agreement to replenish the Series 2024 Debt Service Reserve Subaccount as 
provided in Section 3.09 of the Loan Agreement.  If the Borrower fails to make the payment 
pursuant to the Loan Agreement within five (5) days of the date required therein, the Trustee 
shall make a demand under the Limited Guaranty Agreements, pro rata among the Limited 
Guaranty Agreements.  If any of the Guarantors have not made such payment within one 
hundred fifty (150) days of the date of the demand, the Trustee may pursue any of the remedies 
provided in this Indenture; provided, that, no Guarantor shall have any obligation to make a 
payment to the applicable Series 2024 Debt Service Reserve Subaccount in excess of their 
applicable Guaranteed Amount. 

The Trustee shall keep a complete and accurate record of all funds deposited by the 
Guarantors into a Series 2024 Debt Service Reserve Subaccount.  The Guarantors shall have 
the right to inspect such records at reasonable times upon reasonable notice to the Trustee. 

Pursuant to the terms of each Limited Guaranty Agreement, the obligations of the 
Guarantors under their respective Limited Guaranty Agreement, do not include the payment 
of the principal, interest, or premium, if any, due on any Bonds upon acceleration, prepayment 
or redemption (other than mandatory sinking fund redemption or if the Guarantors exercise 
their rights under Section 3.01(b)(2) hereof).   

Section 7.14. Additional Rights of the Guarantors.  

(a) Information to be given to the Guarantors.  For so long as the Limited Guaranty 
Agreements are in effect, the Trustee shall furnish the following information to each of the 
Guarantors:  

(1) Notice of any Event of Default actually known to the Trustee within 
five (5) Business Days after knowledge thereof; 

(2) Notice of the advance refunding or redemption of any of the Bonds, 
including the principal amount, maturities and CUSIP numbers thereof in the same 
manner in which notice must be provided to Bondowners related to such events; 

(3) Notice of the resignation or removal of the Trustee or Paying Agent 
and the appointment of, and acceptance of duties by, any successor thereto, provided, 
however, the Issuer shall furnish notice of the removal of the Trustee and the 
appointment of and acceptance of duties by a successor Trustee following such 
removal, in either event, in the same manner in which notice must be provided to 
Bondowners related to such events; 

(4) Notice of the commencement of any proceeding by or against the 
Issuer or the Borrower commenced under the United States Bankruptcy Code or any 
other applicable bankruptcy, insolvency, receivership, rehabilitation or similar law (an 
“Insolvency Proceeding”), provided the Trustee has actual knowledge of such 
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Insolvency Proceeding in the same manner in which notice must be provided to 
Bondowners related to such events; 

(5) Notice of the making of any claim in connection with any Insolvency 
Proceeding seeking the avoidance as a preferential transfer of any payment of principal 
of, or interest on, the Bonds, provided the Trustee has actual knowledge of such claim, 
in the same manner in which notice must be provided to Bondowners related to such 
events; and 

(6) a full transcript of all proceedings relating to the execution of any 
amendment or supplement to this Indenture or the Loan Agreement. 

Section 7.15. The Guarantors as Third Party Beneficiaries; Parties Interested 
Herein. 

To the extent that this Indenture confers upon or gives or grants to the Guarantors 
any right, remedy or claim under or by reason of this Indenture, the Guarantors are hereby explicitly 
recognized as being third-party beneficiaries hereunder and may enforce any such right remedy or 
claim conferred, given or granted hereunder. 

Nothing in this Indenture expressed or implied is intended or shall be construed to 
confer upon, or to give or grant to any Person, other than the Issuer, the Trustee, the Borrower, the 
Guarantors, and the Owners of the Bonds, any right, remedy or claim under or by reason of this 
Indenture or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises 
and agreements in this Indenture contained by and on behalf of the Issuer shall be for the sole and 
exclusive benefit of the Issuer, the Borrower, the Trustee, the Guarantors, and the Owners of the 
Bonds. 

Section 7.16. Suspension of Provisions Relating to the Guarantors. 

All provisions in this Indenture regarding consents, voting, approvals, directions, 
appointments or request by the Guarantors shall be deemed not to require or permit such consents, 
approvals, directions, appointments or requests by one or more of the Guarantors and shall be read 
as if the Guarantors were not mentioned therein during any time in which (a) a Guarantor is in default 
of its obligation to pay into a Debt Service Reserve Account after proper demand therefore has been 
made under the applicable Limited Guaranty Agreement or (b) a final non-appealable order of a court 
having competent jurisdiction in the premises shall be entered declaring any provision of the applicable 
Limited Guaranty Agreement (other than provisions of the Limited Guaranty Agreement relating to 
matters that solely benefit the Guarantor or that have no material adverse effect on the interests of 
the Issuer, the Borrower or the Trustee) at any time, for any reason, invalid and not binding on such 
Guarantor, or declaring any provision of the applicable Limited Guaranty Agreement (other than 
provisions of the Limited Guaranty Agreement relating to matters that solely benefit the Guarantor 
or that have no material adverse effect on the interests of the Issuer, the Borrower or the Trustee) null 
and void. 
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ARTICLE VIII 
 

THE TRUSTEE AND PAYING AGENTS  

Section 8.01. Acceptance of Trusts; Certain Duties and Responsibilities. 

The Trustee accepts and agrees to execute the trusts imposed upon it by this Indenture, 
but only upon the following terms and conditions:  

(a) Except during the continuance of an Event of Default: 

(1) the Trustee undertakes to perform such duties and only such duties as 
are specifically set forth in this Indenture, and no implied covenants or obligations 
shall be read into this Indenture against the Trustee; and  

(2) in the absence of bad faith on its part, the Trustee may conclusively 
rely, as to the truth of the statements and the correctness of the opinions expressed 
therein, upon certificates or opinions furnished to the Trustee and conforming to the 
requirements of this Indenture or other applicable Transaction Documents; but in the 
case of any such certificates or opinions which by any provision hereof or thereof are 
specifically required to be furnished to the Trustee, the Trustee shall be under a duty 
to examine the same to determine whether or not they conform to the requirements 
of this Indenture or other applicable Transaction Document.  

(b) If an Event of Default has occurred and is continuing, the Trustee shall 
exercise such of the rights and powers vested in it by this Indenture, and use the same degree 
of care and skill in their exercise, as a prudent person would exercise or use under the 
circumstances in the conduct of personal affairs.  

(c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that: 

(1) this Subsection shall not be construed to limit the effect of 
Subsection (a) of this Section;  

(2) the Trustee shall not be liable for any error of judgment made in good 
faith by an authorized officer of the Trustee, unless it shall be proved that the Trustee 
was negligent in ascertaining the pertinent facts;  

(3) the Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with the direction of the Owners 
of a majority in aggregate principal amount of the Outstanding Bonds relating to the 
time, method and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred upon the Trustee, under this 
Indenture or other Transaction Document; and  

(4) no provision of this Indenture or any other Transaction Document 
shall require the Trustee to expend or risk its own funds or otherwise incur any 
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financial liability in the performance of any of its duties hereunder or thereunder, or 
in the exercise of any of its rights or powers, if it shall have reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or 
liability is not reasonably assured to it.  

(d) Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Section.  

Section 8.02. Certain Rights of Trustee. 

Except as otherwise provided in Section 8.01 of this Indenture:  

(a) The Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, or other paper or document believed by it to be 
genuine and to have been signed or presented by the proper party or parties.  

(b) The Trustee shall be entitled to rely upon a certificate of an Issuer 
Representative as to the sufficiency of any request or direction of the Issuer mentioned herein, 
the existence or non-existence of any fact or the sufficiency or validity of any instrument, 
paper or proceeding, or that a resolution in the form therein set forth has been adopted by the 
Issuer’s Governing Body has been duly adopted, and is in full force and effect.  The Trustee 
shall be entitled to rely upon a certificate of a Borrower Representative as to the sufficiency of 
any request or direction of the Borrower mentioned herein, the existence or non-existence of 
any fact or the sufficiency or validity of any instrument, paper or proceeding, or that a 
resolution in the form therein set forth has been adopted by the governing board of the 
Borrower has been duly adopted, and is in full force and effect.  

(c) Whenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
absence of bad faith on its part, rely upon a certificate of an Issuer Representative.  

(d) The Trustee may consult with counsel, and the written advice of such counsel 
or any Opinion of Counsel shall be full and complete authorization and protection in respect 
of any action taken, suffered or omitted by the Trustee hereunder in good faith and in reliance 
thereon.  

(e) The Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Bondowners pursuant 
to this Indenture, unless such Bondowners shall have offered to the Trustee reasonable 
security or indemnity against the costs, expenses and liabilities (except as may result from the 
Trustee’s own negligence or willful misconduct) which might be incurred by it in compliance 
with such request or direction.  

(f) The Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, debenture, or other paper or document, but the 
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Trustee, in its discretion, may make such further inquiry or investigation into such facts or 
matters as it may see fit, and, if the Trustee shall determine to make such further inquiry or 
investigation, it shall be entitled to examine the books, records and premises of the Issuer or 
the Borrower, personally or by agent or attorney.  

(g) The Trustee assumes no responsibility for the correctness of the recitals 
contained in this Indenture or in the Bonds, except the certificate of authentication on the 
Bonds.  The Trustee makes no representations to the value or condition of the Trust Estate 
or any part thereof, or as to the title thereto or as to the security afforded thereby or hereby, 
or as to the validity or sufficiency of this Indenture or of the Bonds.  The Trustee shall not be 
accountable for the use or application by the Issuer or the Borrower of any of the Bonds or 
the proceeds thereof or of any money paid to or upon the order of the Issuer or the Borrower 
under any provision of this Indenture or the Loan Agreement.  

(h) The Trustee, in its individual or any other capacity, may become the owner or 
pledgee of Bonds and may otherwise deal with the Issuer or the Borrower with the same rights 
it would have if it were not Trustee.  

(i) All money received by the Trustee shall, until used or applied or invested as 
herein provided, be held in trust for the purposes for which they were received.  Money held 
by the Trustee in trust hereunder need not be segregated from other funds except to the extent 
required by law or by this Indenture.  The Trustee shall be under no liability for interest on 
any money received by it hereunder except as otherwise agreed with the Issuer or the 
Borrower.  

(j) The Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents or attorneys, and the Trustee shall 
not be responsible for any misconduct or negligence on the part of any agent or attorney 
appointed with due care by it hereunder.  

(k) The Trustee shall be under no responsibility to approve, evaluate or determine 
the independence of any expert or other skilled person selected by the Issuer or the Borrower 
for any of the purposes expressed in this Indenture or any other Transaction Document. 

(l) Delivery to the Trustee of the audited financial statements of the Borrower 
and the report of the Borrower’s independent auditors pursuant to Section 6.12 of the Loan 
Agreement is for safekeeping purposes only. The Trustee has no obligation to review or 
analyze such information and shall not be deemed to have constructive or actual notice of 
such information or determinable from such information. The Trustee may provide copies 
thereof to Owners or beneficial owners of the Bonds in accordance with Section 12.01 hereof.  

(m) Absent gross negligence or willful misconduct, the Trustee shall have the right 
to accept and act upon instructions or directions, including funds transfer instructions, 
pursuant to this Indenture or the Loan Agreement sent by Electronic Means; provided, 
however, that the Issuer and the Borrower, as applicable, shall provide to the Trustee an 
incumbency certificate listing designated persons authorized to provide such instructions 
(“Authorized Officers”), which incumbency certificate shall be amended whenever a person 
is to be added or deleted from the listing. As used in this paragraph, “Electronic Means” means 
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a portable document format (“pdf”) or other replicating image attached to an unsecured email, 
secure electronic transmission (containing applicable authorization codes, passwords and/or 
authentication keys issued by the Trustee), or another method or system specified by the 
Trustee as available for use in connection with its services. If the Issuer or Borrower elects to 
give the Trustee instructions by Electronic Means and the Trustee in its discretion elects to 
act upon such instructions, the Trustee’s understanding of such instructions shall be deemed 
controlling absent unreasonableness, gross negligence or willful misconduct. The Issuer and 
the Borrower each agrees that the Trustee cannot determine the identity of the actual sender 
of such instructions and that the Trustee shall conclusively presume that instructions that 
purport to have been sent by an Authorized Officer listed on the incumbency certificate 
provided to the Trustee have been sent by such Authorized Officer absent gross negligence 
or willful misconduct by the Trustee in making such presumption. The Issuer and the 
Borrower shall be responsible for ensuring that only their respective Authorized Officers 
transmit such instructions to the Trustee, and the Issuer, the Borrower and their Authorized 
Officers are responsible to safeguard the use and confidentiality of applicable user and 
authorization codes, passwords and authentication keys provided by the Trustee, if any. The 
Trustee shall not be liable (absent gross negligence or willful misconduct) for any losses, costs, 
or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance with 
such instructions notwithstanding such instructions conflict or are inconsistent with a 
subsequent written instruction delivered by other means. Each of the Issuer and the Borrower 
agrees (i) to assume all risks (which do not include gross negligence or willful misconduct by 
the Trustee) arising out of its use of Electronic Means to submit instructions and directions 
to the Trustee, including without limitation the risk of the Trustee acting on unauthorized 
instructions and the risk of interception and misuse by third parties; (ii) that it is fully informed 
of the protections and risks associated with the various methods of transmitting instructions 
to the Trustee and that there may be more secure methods of transmitting instructions than 
the use of Electronic Means; (iii) that the security procedures (if any) to be followed in 
connection with its transmission of instructions provide to it a commercially reasonable degree 
of protection in light of its particular needs and circumstances; and (iv) that it will notify the 
Trustee immediately upon learning of any compromise or unauthorized use of the security 
procedures. 

Section 8.03. Notice of Defaults. 

The Trustee shall not be required to take notice or be deemed to have notice of any 
default hereunder except failure by the Issuer to cause to be made any of the payments to the Trustee 
required to be made by Article IV of this Indenture, unless the Trustee shall be specifically notified in 
writing of such default by the Issuer, any of the Guarantors, the Borrower, or the Owners of at least 
10% in principal amount of all Bonds Outstanding, and in the absence of such notice so delivered, 
the Trustee may conclusively assume there is no default except as aforesaid.  Within thirty (30) days 
after the occurrence of any default hereunder of which the Trustee is required to take notice or has 
received notice as provided in this Section, the Trustee shall give written notice of such default by 
mail to all Owners of Bonds as shown on the bond register maintained by the Trustee, unless such 
default shall have been cured or waived; provided, however, that, except in the case of a default in the 
payment of the principal of, or interest on, any Bond, the Trustee shall be protected in withholding 
such notice if and so long as the Trustee in good faith determines that the withholding of such notice 
is in the interests of the Bondowners.  For the purpose of this Section, the term “default” means any 
event which is, or after notice or lapse of time or both would become, an Event of Default.  
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Section 8.04. Compensation and Reimbursement. 

The Trustee shall be entitled to payment or reimbursement: 

(a) from time to time for reasonable compensation for all reasonable and 
necessary services rendered by it hereunder (which compensation shall not be limited by any 
provision of law in regard to the compensation of a trustee of an express trust);  

(b) except as otherwise expressly provided herein, upon its request, for all 
reasonable expenses, disbursements and advances incurred or made by the Trustee in 
accordance with any provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any such expense, 
disbursement or advance as may be attributable to the Trustee’s negligence, willful misconduct 
or bad faith; and  

(c) to indemnify the Trustee for, and to hold it harmless against, any loss, liability 
or expense incurred without negligence or bad faith on its part, arising out of or in connection 
with the acceptance or administration of this trust, including the costs and expenses of 
defending itself against any claim or liability in connection with the exercise or performance 
of any of its powers or duties hereunder.  

All such payments and reimbursements shall be made by the Borrower as provided in 
Section 6.13 of the Loan Agreement.   

The Trustee shall promptly notify the Borrower in writing of any claim or action 
brought against the Trustee in respect of which indemnity may be sought against the Borrower, setting 
forth the particulars of such claim or action, and the Borrower will assume the defense thereof, 
including the employment of counsel satisfactory to the Trustee and the payment of all expenses.  The 
Trustee may employ separate counsel in any such action and participate in the defense thereof, and 
the reasonable fees and expenses of such counsel shall not be payable by the Borrower unless such 
employment has been specifically authorized by the Borrower or if the Trustee has determined in 
good faith and upon the advice of counsel that there are defenses available to it that are not available 
to the Borrower or that are adverse to or in conflict with those available to the Borrower and cannot 
be effectively asserted by common counsel.  

Pursuant to the provisions of the Loan Agreement, the Borrower has agreed to pay to 
the Trustee all reasonable fees, charges, advances and expenses of the Trustee, and the Trustee agrees 
to look only to the Borrower for the payment of all reasonable fees, charges, advances and expenses 
of the Trustee and any Paying Agent as provided in the Loan Agreement.  The Trustee agrees that the 
Issuer shall have no liability for any fees, charges and expenses of the Trustee.  

As security for the payment of such compensation, expenses, reimbursements and 
indemnity under this Section, the Trustee shall be secured under this Indenture by a lien prior to the 
Bonds and otherwise as provided in Section 7.07 hereof, and shall have the right to use and apply any 
trust moneys held by it under Article IV hereof.  
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Section 8.05. Corporate Trustee Required; Eligibility. 

There shall at all times be a Trustee hereunder which shall be a bank or trust company 
organized and doing business under the laws of the United States of America or of any state thereof, 
authorized under such laws to exercise corporate trust powers, subject to supervision or examination 
by federal or state authority, and having a combined capital and surplus of at least $50,000,000.  If 
such corporation publishes reports of condition at least annually, pursuant to law or to the 
requirements of such supervising or examining authority, then for the purposes of this Section, the 
combined capital and surplus of such corporation shall be deemed to be its combined capital and 
surplus as set forth in its most recent report of condition so published.  If at any time the Trustee shall 
cease to be eligible in accordance with the provisions of this Section, it shall resign immediately in the 
manner and with the effect specified in this Article.  

Section 8.06. Resignation and Removal of Trustee. 

(a) The Trustee may resign at any time by giving thirty (30) days’ written notice 
thereof to the Issuer, the Guarantors, the Borrower and each Owner of Bonds Outstanding 
as shown by the list of Bondowners required by this Indenture to be kept at the office of the 
Trustee.  If an instrument of acceptance by a successor Trustee shall not have been delivered 
to the Trustee within thirty (30) days after the giving of such notice of resignation, the resigning 
Trustee may, at the expense of the Borrower, petition any court of competent jurisdiction for 
the appointment of a successor Trustee.  

(b) If the Trustee has or shall acquire any conflicting interest, it shall, within ninety 
(90) days after ascertaining that it has a conflicting interest, or within thirty (30) days after 
receiving written notice from the Issuer, the Borrower (so long as the Borrower is not in 
default under the Loan Agreement) or any Bondowner that it has a conflicting interest, either 
eliminate such conflicting interest or resign in the manner and with the effect specified in 
Subsection (a). 

(c) The Trustee may be removed at any time by an instrument or concurrent 
instruments in writing delivered to the Borrower, the Issuer and the Trustee signed by the 
Owners of a majority in aggregate principal amount of the Outstanding Bonds. The Issuer, 
the Borrower, or any Bondowner may at any time petition any court of competent jurisdiction 
for the removal for cause of the Trustee.  

(d) The Trustee may be removed at any time (so long as no Event of Default has 
occurred and is continuing under this Indenture) by an instrument in writing signed by the 
Borrower and delivered to the Trustee.  The foregoing notwithstanding, the Trustee may not 
be removed by the Borrower unless written notice of the delivery of such instrument signed 
by a Borrower Representative is mailed to the Owners of all Bonds Outstanding under this 
Indenture, which notice indicates the Trustee will be removed and replaced by the successor 
trustee named in such notice, such removal and replacement to become effective not less than 
sixty (60) days from the date of such notice, unless the Owners of not less than a majority in 
aggregate principal amount of the Bonds Outstanding shall object in writing to such removal 
and replacement. 
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(e) If at any time:  

(1) the Trustee shall fail to comply with subsection (b) after written 
request therefor by the Issuer, the Borrower or by any Bondowner, or  

(2) the Trustee shall cease to be eligible under Section 8.05 and shall fail 
to resign after written request therefor by the Issuer, the Borrower or any Bondowner, 
or  

(3) the Trustee shall become incapable of acting or shall be adjudged a 
bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed 
or any public officer shall take charge or control of the Trustee or of its property or 
affairs for the purpose of rehabilitation, conservation or liquidation,  

then, in any such case, (i) the Issuer or the Borrower may remove the Trustee, or (ii) any Bondowner 
may petition any court of competent jurisdiction for the removal of the Trustee and the appointment 
of a successor Trustee. 

(f) The Trustee shall give notice of each resignation of the Trustee and the 
successor Trustee shall give notice of such appointment of successor Trustee by mailing 
written notice of such event by first class mail, postage prepaid, to the Owners of Bonds as 
their names and addresses appear in the bond register maintained by the Trustee.  Each notice 
shall include the name of the successor Trustee and the address of its designated corporate 
trust office.  

(g) No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall become effective until the acceptance of appointment by 
the successor Trustee under Section 8.08.  

Section 8.07. Appointment of Successor Trustee. 

If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy 
shall occur in the office of Trustee for any cause, (i) the Issuer, with the written consent of the 
Borrower (so long as no Event of Default under the Loan Agreement has occurred and is continuing), 
or (ii) the Owners of a majority in aggregate principal amount of Bonds Outstanding (if an Event of 
Default hereunder or under the Loan Agreement has occurred and is continuing), by an instrument 
or concurrent instruments in writing delivered to the Issuer (in the case of delivery by Owners) and 
the retiring Trustee, shall promptly appoint a successor Trustee.  In case all or substantially all the 
Trust Estate shall be in the possession of a receiver or trustee lawfully appointed, such receiver or 
trustee, by written instrument, may similarly appoint a temporary successor to fill such vacancy until 
a new Trustee shall be so appointed by the Issuer or the Bondowners.  If, within thirty (30) days after 
such resignation, removal or incapability or the occurrence of such vacancy, a successor Trustee shall 
be appointed in the manner herein provided, the successor Trustee so appointed shall, forthwith upon 
its acceptance of such appointment, become the successor Trustee and supersede the retiring Trustee 
and any temporary successor Trustee appointed by such receiver or trustee.  If no successor Trustee 
shall have been so appointed and accepted appointment in the manner herein provided, any 
Bondowner may petition any court of competent jurisdiction for the appointment of a successor 
Trustee, until a successor shall have been appointed as above provided.  The successor so appointed 
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by such court shall immediately and without further act be superseded by any successor appointed as 
above provided.  Every such successor Trustee appointed pursuant to the provisions of this 
Section shall be a bank with trust powers or trust company in good standing under the law of the 
jurisdiction in which it was created and by which it exists, meeting the eligibility requirements of this 
Article.  

Section 8.08. Acceptance of Appointment by Successor. 

Every successor Trustee appointed hereunder shall execute, acknowledge and deliver 
to the Issuer, the Guarantors, the Borrower and the retiring Trustee an instrument accepting such 
appointment, and thereupon the resignation or removal of the retiring Trustee shall become effective 
and such successor Trustee, without any further act, deed or conveyance, shall become vested with all 
the estates, properties, rights, powers, trusts and duties of the retiring Trustee; but, on request of the 
Issuer or the successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and 
deliver an instrument conveying and transferring to such successor Trustee upon the trusts herein 
expressed all the estates, properties, rights, powers and trusts of the retiring Trustee, and shall duly 
assign, transfer and deliver to such successor Trustee all property and money held by such retiring 
Trustee hereunder, subject nevertheless to its lien, if any, provided for in Section 8.04.  Upon request 
of any such successor Trustee, the Issuer shall execute any and all instruments for more fully and 
certainly vesting in and confirming to such successor Trustee all such estates, properties, rights, powers 
and trusts.  The resignation of any Trustee and the instrument or instruments removing any Trustee 
and appointing a successor hereunder, together with all other instruments provided for in this Article, 
shall be forthwith filed and/or recorded by the successor trustee in each recording office, if any, where 
this Indenture shall have been filed and/or recorded.  

No successor Trustee shall accept its appointment unless at the time of such 
acceptance such successor Trustee shall be qualified and eligible under this Article.  

Section 8.09. Merger, Consolidation and Succession to Business. 

Any corporation or association into which the Trustee may be merged or with which 
it may be consolidated, or any corporation or association resulting from any merger or consolidation 
to which the Trustee shall be a party, or any corporation or association succeeding to all or substantially 
all the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, 
provided such corporation or association shall be otherwise qualified and eligible under this Article, 
and shall be vested with all the title to the whole property or Trust Estate and all the trusts, powers, 
discretions, immunities, privileges and all other matters as was its predecessor, without the execution 
or filing of any paper or any further act on the part of any of the parties hereto.  In case any Bonds 
shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger 
or consolidation to such authenticating Trustee may adopt such authentication and deliver the Bonds 
so authenticated with the same effect as if such successor Trustee had itself authenticated such Bonds.  

Section 8.10. Co-Trustees and Separate Trustees. 

At any time or times, for the purpose of meeting the legal requirements of any 
jurisdiction in which any of the Trust Estate may at the time be located, or in the enforcement of any 
default or the exercise any of the powers, rights or remedies herein granted to the Trustee, or any 
other action which may be desirable or necessary in connection therewith, the Trustee shall have 
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power to appoint, and, upon the written request of the Trustee or of the Owners of at least a majority 
in aggregate principal amount of the Bonds Outstanding, the Issuer shall for such purpose join with 
the Trustee in the execution, delivery and performance of all instruments and agreements necessary 
or proper to appoint, one or more Persons approved by the Trustee either to act as co-trustee, jointly 
with the Trustee, of all, or any part of, the Trust Estate, or to act as separate trustee of any such 
property, in either case with such powers as may be provided in the instrument of appointment, and 
to vest in such Person or Persons in the capacity aforesaid, any property, title, right or power deemed 
necessary or desirable, subject to the other provisions of this Section. If the Issuer does not join in 
such appointment within fifteen (15) days after the receipt by it of a request so to do, or in case an 
Event of Default has occurred and is continuing, the Trustee alone shall have power to make such 
appointment.  

Should any written instrument from the Issuer be required by any co-trustee or 
separate trustee so appointed for more fully confirming to such co-trustee or separate trustee such 
property, title, right or power, any and all such instruments shall, on request, be executed, 
acknowledged and delivered by the Issuer.  

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such 
extent only, be appointed subject to the following terms, namely:  

(a) The Bonds shall be authenticated and delivered, and all rights, powers, duties 
and obligations hereunder in respect of the custody of securities, cash and other personal 
property held by, or required to be deposited or pledged with, the Trustee hereunder, shall be 
exercised solely, by the Trustee.  

(b) The rights, powers, duties and obligations hereby conferred or imposed upon 
the Trustee in respect of any property covered by such appointment shall be conferred or 
imposed upon and exercised or performed by the Trustee or by the Trustee and such 
co-trustee or separate trustee jointly, as shall be provided in the instrument appointing such 
co-trustee or separate trustee, except to the extent that under any law of any jurisdiction in 
which any particular act is to be performed, the Trustee shall be incompetent or unqualified 
to perform such act, in which event such rights, powers, duties and obligations shall be 
exercised and performed by such co-trustee or separate trustee.  

(c) The Trustee at any time, by an instrument in writing executed by it, with the 
concurrence of the Issuer evidenced by a resolution, may accept the resignation of or remove 
any co-trustee or separate trustee appointed under this Section, and, in case an Event of 
Default has occurred and is continuing, the Trustee shall have power to accept the resignation 
of, or remove, any such co-trustee or separate trustee without the concurrence of the Issuer.  
Upon the written request of the Trustee, the Issuer shall join with the Trustee in the execution, 
delivery and performance of all instruments and agreements necessary or proper to effectuate 
such resignation or removal.  A successor to any co-trustee or separate trustee so resigned or 
removed may be appointed in the manner provided in this Section.  

(d) No co-trustee or separate trustee hereunder shall be personally liable by reason 
of any act or omission of the Trustee, or any other such trustee hereunder.  
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(e) Any request, demand, authorization, direction, notice, consent, waiver or other 
act of Bondowners delivered to the Trustee shall be deemed to have been delivered to each 
such co-trustee and separate trustee.  

Section 8.11. Designation of Paying Agents. 

The Trustee is hereby designated and agrees to act as principal Paying Agent for and 
in respect to the Bonds.  The Issuer may, with the consent of the Borrower, cause the necessary 
arrangements to be made through the Trustee and to be thereafter continued for the designation of 
alternate Paying Agents, if any, and for the making available of funds hereunder for the payment of 
the principal of, and interest on, the Bonds, or at the designated corporate trust office of said alternate 
Paying Agents.  In the event of a change in the office of Trustee, the predecessor Trustee which has 
resigned or been removed shall cease to be trustee of any funds provided hereunder and Paying Agent 
for principal of, and interest on, the Bonds, and the successor Trustee shall become such Trustee and 
Paying Agent unless a separate Paying Agent or Agents are appointed by the Issuer in connection with 
the appointment pursuant to Section 8.07 of any successor Trustee; provided that if such appointment 
of such successor Trustee required the Borrower’s consent, the appointment of any separate Paying 
Agent in connection therewith may not be made without the Borrower’s consent.  Any alternate or 
separate Paying Agent appointed pursuant to this Section may be removed by the Issuer with the 
consent of the Borrower.  

ARTICLE IX 
 

SUPPLEMENTAL INDENTURES  

Section 9.01. Supplemental Indentures without Consent of Bondowners. 

Without the consent of, or notice to, the Owners of any Bonds or the Guarantors, the 
Issuer and the Trustee may from time to time, and when required by this Indenture shall, enter into 
one or more Supplemental Indentures for any of the following purposes:  

(a) to correct or amplify the description of any property at any time subject to the 
lien of this Indenture, or better to assure, convey and confirm unto the Trustee any property 
subject or required to be subjected to the lien of this Indenture, or to subject to the lien of this 
Indenture additional property;  

(b) to evidence the appointment of a separate trustee or the succession of a new 
Trustee under this Indenture;  

(c) to add to the covenants of the Issuer or to the rights, powers and remedies of 
the Trustee for the benefit of the Owners of the Bonds or to surrender any right or power 
herein conferred upon the Issuer;  

(d) to cure any ambiguity, to correct or supplement any provision in this Indenture 
which may be inconsistent with any other provision herein or to make any other change, with 
respect to matters or questions arising under this Indenture, which shall not be inconsistent 
with the provisions of this Indenture, provided such action shall not materially adversely affect 
the interests of the Owners of the Bonds;  
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(e) to modify, eliminate or add to the provisions of this Indenture to such extent 
as shall be necessary to effect the qualification of this Indenture under the Trust Indenture 
Act of 1939, as amended, or under any similar federal statute hereafter enacted, or to permit 
the qualification of the Bonds for sale under the securities laws of the United States or any 
state of the United States; or 

(f) to issue Additional Bonds pursuant to the terms hereof.  

Any provision of this Indenture expressly recognizing or granting rights in or to the 
Guarantors may not be amended in any manner which affects the rights of the Guarantors hereunder, 
including (i) the principal amount of any series of Bonds (for the avoidance of doubt, excluding any 
Additional Bonds not subject to the Limited Guaranty Agreements guaranteeing obligations of the 
respective Bonds), (ii) the interest rate payable thereon, and (iii) the payment and maturity dates of the 
applicable Bonds, without the prior written consent of all of the Guarantors, and no Supplemental 
Indenture amending such provisions expressly recognizing or granting rights in or to the Guarantors 
shall become effective without the prior written consent of all of the Guarantors. 

Section 9.02. Supplemental Indentures with Consent of Bondowners. 

With the consent of all of the Guarantors and Owners of not less than a majority in 
aggregate principal amount of the Bonds then Outstanding affected by such Supplemental Indenture, 
the Issuer and the Trustee may enter into one or more Supplemental Indentures for the purpose of 
adding any provisions to or changing in any manner or eliminating any of the provisions of this 
Indenture or of modifying in any manner the rights of the Owners of the Bonds under this Indenture; 
provided, however, that the consent of the Owner of each affected Outstanding Bond shall be 
required for any such Supplemental Indenture which:  

(a) changes the Stated Maturity of the principal of, or any installment of interest 
on, any Bond, or reduces the principal amount thereof or the interest thereon, or changes the 
circumstances under which any Bond may or must be redeemed, or changes the coin or 
currency in which any Bond or the interest thereon is payable, or impairs the right to institute 
suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, in 
the case of redemption, on or after the redemption date); or  

(b) reduces the percentage in principal amount of the Outstanding Bonds, the 
consent of the Owners of which is required for any such Supplemental Indenture, or the 
consent of the Owners of which is required for any waiver provided for in this Indenture of 
compliance with certain provisions of this Indenture or certain defaults hereunder and their 
consequences; or  

(c) modifies the obligation of the Issuer to make payment on or provide funds for 
the payment of any Bond; or  

(d) modifies or alters the provisions of the proviso to the definition of the term 
“Outstanding”; or  

(e) modifies any of the provisions of this Section or Section 7.10 or 10.02, except, 
with respect to any modification of this Section or Section 7.10, to increase any percentage 
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provided thereby or to provide that certain other provisions of this Indenture cannot be 
modified or waived without the consent of the Owner of each Bond affected thereby;  

(f) permits the creation of any lien ranking prior to or on a parity with the lien of 
this Indenture with respect to any of the Trust Estate or terminates the lien of this Indenture 
on any property at any time subject hereto or deprives the Owner of any Bond of the security 
afforded by the lien of this Indenture; or 

(g) modifies any of the provisions of Section 2.10 related to the terms pursuant to 
which Additional Bonds may be issued hereunder. 

The Trustee shall be entitled to rely upon an Opinion of Bond Counsel with respect 
to whether or not any Bonds would be affected by any Supplemental Indenture and any such 
determination shall be conclusive upon the Owners of all Bonds, whether theretofore or thereafter 
authenticated and delivered hereunder.  The Trustee shall not be liable for any such determination 
made in good faith.  

If at any time the Issuer shall request the Trustee to enter into any such Supplemental 
Indenture for any of the purposes of this Section, the Trustee shall, upon being satisfactorily 
indemnified with respect to expenses, cause notice of the proposed execution of such Supplemental 
Indenture to be mailed to each Owner of Bonds then Outstanding at the addresses appearing in the 
bond register.  Such notice shall be prepared by the Issuer, briefly set forth the nature of the proposed 
Supplemental Indenture and state that copies thereof are on file at the designated corporate trust office 
of the Trustee for inspection by all Bondowners.  The Trustee shall not, however, be subject to any 
liability to any Bondowner by reason of its failure to mail such notice, and any such failure shall not 
affect the validity of such Supplemental Indenture when consented to and approved as provided in 
this Section.  If the required percentage of Owners shall have consented to and approved the execution 
thereof as herein provided, no Owner of any Bond shall 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 provision thereof.  It shall not be necessary for the required 
percentage of Owners of Bonds under this Section to approve the particular form of any proposed 
Supplemental Indenture, but it shall be sufficient if such act shall approve the substance thereof.  Upon 
the execution of any such Supplemental Indenture as in this Section permitted and provided, this 
Indenture shall be and be deemed to be modified and amended in accordance therewith. 

Section 9.03. Execution of Supplemental Indentures.  

In executing, or accepting the additional trusts created by, any Supplemental Indenture 
permitted by this Article or the modification thereby of the trusts created by this Indenture, the 
Trustee shall be entitled to receive, and, subject to Section 8.01, shall be fully protected in relying 
upon, an Opinion of Bond Counsel addressed and delivered to the Trustee and the Issuer stating that 
the execution of such Supplemental Indenture is authorized or permitted by this Indenture.  The 
Trustee may, but shall not, except to the extent required in the case of any Supplemental Indenture 
entered into under Section 9.01(e), be obligated to enter into any such Supplemental Indenture which 
affects the Trustee’s own rights, duties or immunities under this Indenture or otherwise.  
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Section 9.04. Effect of Supplemental Indentures. 

Upon the execution of any Supplemental Indenture under this Article, this Indenture 
shall be modified in accordance therewith, and such Supplemental Indenture shall form a part of this 
Indenture for all purposes; and every Owner of Bonds theretofore or thereafter authenticated and 
delivered hereunder shall be bound thereby.  

Section 9.05. Reference in Bonds to Supplemental Indentures. 

Bonds authenticated and delivered after the execution of any Supplemental Indenture 
pursuant to this Article may, and if required by the Trustee shall, bear a notation in form approved by 
the Trustee as to any matter provided for in such Supplemental Indenture.  If the Issuer shall so 
determine, new Bonds so modified as to conform, in the opinion of the Trustee and the Issuer, to any 
such Supplemental Indenture may be prepared and executed by the Issuer and authenticated and 
delivered by the Trustee in exchange for Outstanding Bonds.  

Section 9.06. Borrower’s Consent to Supplemental Indentures. 

So long as the Borrower is not in default under the Loan Agreement, a Supplemental 
Indenture under this Article which affects any rights, powers, agreements or obligations of the 
Borrower, including, without limitation, rights, powers, agreements or obligations of the Borrower 
under the Loan Agreement and the Promissory Note, or requires any revision of the Loan Agreement 
and the Promissory Note, will not become effective unless and until the Borrower consents in writing 
to the execution and delivery of such Supplemental Indenture.  

ARTICLE X 
 

AMENDMENT OF LOAN AGREEMENT, PROMISSORY NOTE, 
OR LIMITED GUARANTY AGREEMENTS 

Section 10.01. Amendment, etc., to Loan Agreement, Promissory Note, or 
Limited Guaranty Agreements Not Requiring Consent of Bondowners. 

The Trustee shall, without the consent of, or notice to, the Bondowners, consent to 
any amendment, change or modification of the Loan Agreement, the Promissory Note or the Limited 
Guaranty Agreements as may be required:  

(a) by the provisions of the Loan Agreement, the Promissory Note, the Limited 
Guaranty Agreements or hereby;  

(b) for the purpose of curing any ambiguity or formal defect or omission in the 
Loan Agreement, the Promissory Note or the Limited Guaranty Agreements;  

(c) to effect any other amendment to the Loan Agreement, the Promissory Note 
or the Limited Guaranty Agreement which will not adversely affect the interests of the 
Bondowners; or 

(d) to effect amendment to the Loan Agreement related to the issuance of any 
Additional Bonds. 
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Section 10.02. Amendment, etc., to Loan Agreement, Promissory Note, or 
Limited Guaranty Agreements Requiring Consent of Bondowners. 

Except for the amendments, changes or modifications as provided in Section 10.01, 
the Trustee shall not agree or consent to any other amendment, change or modification of the Loan 
Agreement, the Promissory Note, or the Limited Guaranty Agreements without the giving of notice 
and the written approval or consent of the Owners of not less than a majority in aggregate principal 
amount of the Bonds then Outstanding, given and procured in accordance with the procedure 
provided in this Section.  If at any time the Issuer, any of the Guarantors and/or the Borrower, as 
applicable shall request the agreement or consent of the Trustee to any such proposed amendment, 
change or modification of the Loan Agreement, the Promissory Note, or any of the Limited Guaranty 
Agreements, the Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause 
notice of such proposed amendment, change or modification of the Loan Agreement, the Promissory 
Note, or the applicable Limited Guaranty Agreement to be given in the same manner as provided by 
Section 9.02 with respect to proposed Supplemental Indentures.  Such notice shall be prepared by the 
Issuer, the Guarantors or the Borrower, briefly set forth the nature of such proposed amendment, 
change or modification and state that copies of the instrument embodying the same are on file at the 
designated corporate trust office of the Trustee for inspection by the Guarantor and all Owners of 
the Bonds.  The Trustee shall not, however, be subject to any liability to any Owner of a Bond by 
reason of its failure to give such notice, and any such failure shall not affect the validity of such 
amendment, change or modification when consented to and approved as provided in this Section.  If 
the Owners of not less than a majority in aggregate principal amount of the Bonds Outstanding at the 
time of the execution of any such amendment, change or modification shall have consented thereto 
(as required pursuant to Section 10.01), then no Owner of any Bond shall 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.  

Section 10.03. Trustee Authorized to Join in Amendments; Reliance on 
Counsel. 

The Trustee is authorized to join with the Issuer and the Borrower in the execution 
and delivery of any amendment permitted by this Article and, in so doing, shall receive and shall be 
fully protected in relying upon an Opinion of Counsel that such amendment is so permitted and has 
been duly authorized by the Issuer and the Borrower and that all things necessary to make it a valid 
and binding agreement have been done.  

ARTICLE XI 
 

BOND INSURANCE. 

Section 11.01. Bond Insurance. If insufficient funds exist following demand on the 
Borrower and Participating Counties pursuant to Section 7.13 hereof for the payment of principal and 
interest on the Series 2024 Bonds (the “Insured Obligations”) due pursuant to the Series 2024 
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Promissory Note such payment of principal and interest shall be insured under the Series 2024 Bond 
Insurance Policy pursuant to the Series 2024 Bond Insurance Policy. 

(a) In the event that on the second (2nd) Business Day prior to any payment date 
on the Insured Obligations following demand on the Borrower and Participating Counties 
pursuant to Section 7.13 hereof, the Paying Agent or Trustee has not received sufficient 
moneys pursuant to Section 7.13 hereof to pay all principal and interest on the Insured 
Obligations due on such payment date, the Paying Agent or Trustee shall immediately notify 
the Bond Insurer or its designee on the same Business Day by telephone or electronic mail, of 
the amount of the deficiency.  If any deficiency is made up in whole or in part prior to or on 
the payment date, the Paying Agent or Trustee shall so notify the Bond Insurer or its designee.  

(b) In addition, if the Paying Agent or Trustee has notice that any holder of the 
Insured Obligations has been required to disgorge payments of principal of or interest on the 
Insured Obligations pursuant to a final, non-appealable order by a court of competent 
jurisdiction that such payment constitutes an avoidable preference to such holder within the 
meaning of any applicable bankruptcy law, then the Paying Agent or Trustee shall notify the 
Bond Insurer or its designee of such fact by telephone or electronic mail, or by overnight or 
other delivery service as to which a delivery receipt is signed by a person authorized to accept 
delivery on behalf of the Bond Insurer.  

(c) If there is a deficiency in amounts required to pay interest and/or principal on 
the Insured Obligations, and the Bond Insurer has paid such deficiency pursuant to the Series 
2024 Bond Insurance Policy, the Paying Agent or Trustee shall (i) execute and deliver to the 
Bond Insurer, in form satisfactory to the Bond Insurer, an instrument appointing the Bond 
Insurer as agent and attorney-in-fact for the Owner of the Insured Obligations in any legal 
proceeding related to the payment and assignment to the Bond Insurer of the claims for 
interest on the Insured Obligations, (ii) receive as designee of the respective Owner (and not 
as Paying Agent) in accordance with the tenor of the Series 2024 Bond Insurance Policy 
payment from the Bond Insurer with respect to the claims for interest so assigned, (iii) 
segregate all such payments in a separate account (the “BAM Policy Payment Account”) to 
only be used to make scheduled payments of principal of, and interest on, the Insured 
Obligations, and (iv) disburse the same to such respective Owners. 

(d) The Trustee shall designate any portion of payment of principal on Insured 
Obligations paid by the Bond Insurer, whether by virtue of mandatory sinking fund 
redemption, maturity or other advancement of maturity, on its books as a reduction in the 
principal amount of Insured Obligations registered to the then-current Owner, whether DTC 
or its nominee or otherwise, and shall issue a replacement Insured Obligation to the Bond 
Insurer, registered in the name directed by the Bond Insurer, in a principal amount equal to 
the amount of principal so paid (without regard to authorized denominations); provided, that, 
the Trustee’s failure to so designate any payment or issue any replacement Insured Obligation 
shall have no effect on the amount of principal or interest payable by the Issuer on any Insured 
Obligation or the subrogation or assignment rights of the Bond Insurer. 

(e) Payments with respect to claims for interest on, and principal of, Insured 
Obligations disbursed by the Paying Agent or Trustee from proceeds of the Series 2024 Bond 
Insurance Policy shall not be considered to discharge the obligation of the Issuer, the 
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Participating Counties under the Limited Guaranty Agreements, or the Borrower with respect 
to such Insured Obligations, and the Bond Insurer shall become the Owner of such unpaid 
Insured Obligations and claims for the interest in accordance with the tenor of the assignment 
made to it under the provisions of the preceding paragraphs or otherwise.  The Bond Insurer 
Documents shall not be discharged o terminated unless all amounts due or to become due to 
the Bond Insurer have been paid in full or duly provided for. 

(f) Irrespective of whether any such assignment is executed and delivered, the 
Issuer, the Borrower, the Paying Agent and the Trustee agree for the benefit of the Bond 
Insurer that: 

(1) They recognize that to the extent the Bond Insurer makes payments 
directly or indirectly (e.g., by paying through the Paying Agent or Trustee), on account 
of principal of, or interest on, the Insured Obligations, the Bond Insurer will be 
subrogated to the rights of such Bondowners of the Series 2024 Bonds to receive the 
amount of such principal and interest from the Borrower, with interest thereon, as 
provided and solely from the sources stated in the Bond Insurer Documents and the 
Insured Obligations; and 

(2) They will accordingly pay to the Bond Insurer the amount of such 
principal and interest, with interest thereon as provided in the Bond Insurer 
Documents and the Insured Obligations, but only from the sources and in the manner 
provided therein for the payment of principal of, and interest on, the Insured 
Obligations to Bondowners of the Series 2024 Bonds, and will otherwise treat the 
Bond Insurer as the owner of such rights to the amount of such principal and interest. 

(g) In the event that principal and/or interest due on the Series 2024 Bonds shall 
be paid by the Bond Insurer pursuant to the Series 2024 Bond Insurance Policy, the Series 
2024 Bonds shall remain Outstanding for all purposes, not be defeased or otherwise satisfied 
and not be considered paid by the Issuer or the Borrower, the assignment and pledge of the 
trust estate and all covenants, agreements and other obligations of the Issuer and the Borrower 
to the registered Bondowners shall continue to exist and shall run to the benefit of the Bond 
Insurer, and the Bond Insurer shall be subrogated to the rights of such registered Bondowners. 

Section 11.02. Defeasance.  

(a) Any Defeasance Obligations in the defeasance escrow relating to the Series 
2024 Bonds shall be limited to non-callable, direct obligations of the United States of America 
and securities fully and unconditionally guaranteed as to the timely payment of principal and 
interest by the United States of America, or as otherwise may be authorized under the laws of 
the State of Wisconsin and approved by the Bond Insurer. 

(b) At least three (3) Business Days prior to any defeasance with respect to the 
Series 2024 Bonds, the Borrower shall deliver to the Bond Insurer draft copies of an escrow 
agreement, an opinion of Bond Counsel regarding the validity and enforceability of the escrow 
agreement and the defeasance of the Series 2024 Bonds, a verification report (a “Verification 
Report”) prepared by a nationally recognized independent financial analyst or firm of certified 
public accountants regarding the sufficiency of the escrow fund.  Such opinion and 
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Verification Report shall be addressed to the Bond Insurer and shall be in form and substance 
satisfactory to the Bond Insurer.  In addition, the escrow agreement shall provide that: 

(1) Any substitution of securities following the execution and delivery of 
the escrow agreement shall require the delivery of a Verification Report, and the prior 
written consent of the Bond Insurer, which consent will not be unreasonably withheld. 

(2) None of the Borrower, the Issuer or any Participating County will 
exercise any prior optional redemption of Series 2024 Bonds secured by the escrow 
agreement or any other redemption other than mandatory sinking funds redemptions 
unless (i) the right to make any such redemption has been expressly reserved in the 
escrow agreement and such reservation has been disclosed in detail in the official 
statement or other offering memorandum for the refunding bonds, and (ii) as a 
condition to any such redemption there shall be provided to the Bond Insurer, a 
Verification Report as to the sufficiency of escrow receipts without reinvestment to 
meet the escrow requirements remaining following any such redemption. 

(3) None of the Borrower, the Issuer or any Participating County shall 
amend the escrow agreement or enter into a forward purchase agreement or other 
agreement with respect to the rights in the escrow without the prior written consent 
of the Bond Insurer. 

Section 11.03. Amendments, Supplements and Consents.  Except as set forth in 
Section 11.03(a), the Bond Insurer’s prior written consent is required for all amendments and 
supplements to the Bond Insurer Documents.  The Borrower shall send copies of any such 
amendments or supplements to the Bond Insurer and Rating Agencies which have assigned a rating 
to the Series 2024 Bonds.  The provisions of this Section 11.03 shall control and supersede any 
conflicting or inconsistent provisions in the Bond Insurer Documents.  

(a) Consent of the Bond Insurer.  Any amendments or supplements to the Bond 
Insurer Documents shall require the prior written consent of the Bond Insurer with the 
exception of amendments or supplements: 

(1) To cure any ambiguity or formal defect or omissions or to correct any 
inconsistent provisions in the transaction documents or in any supplement thereto, or 

(2) To grant or confer upon the Bondowners of the Series 2024 Bonds 
any additional rights, remedies, powers, authority or security that may lawfully be 
granted to or conferred upon the Bondowners of the Series 2024 Bonds, or 

(3) To add to the conditions, limitations and restrictions on the issuance 
of Additional Bonds or other obligations under the provisions of the Bond Insurer 
Documents, other conditions, limitations and restrictions thereafter to be observed, 
or  

(4) To add to the covenants and agreements of the Borrower, Participating 
Counties, Hilbert, the Issuer or the Trustee in the Bond Insurer Documents other 
covenants and agreements thereafter to be observed by the Borrower, Participating 
Counties, Hilbert, the Issuer or the Trustee or to surrender any right or power therein 
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reserved to or conferred upon the Borrower, Participating Counties, Hilbert, the Issuer 
or the Trustee. 

(b) Insolvency.  The Trustee and each Bondowner of the Series 2024 Bonds hereby 
appoint the Bond Insurer as their agent and attorney-in-fact with respect to the Series 2024 
Bonds and agree that the Bond Insurer may, at any time during the continuation of any 
proceeding by or against the Issuer, the Borrower or Hilbert under the United States 
Bankruptcy Code or any other applicable bankruptcy, insolvency, receivership, rehabilitation 
or similar law (an “Insolvency Proceeding”), direct all matters relating to such Insolvency 
Proceeding to the extent the Bondowners of the Series 2024 Bonds, hold such right, including, 
without limitation, (i) all matters relating to any claim or enforcement proceeding in 
connection with an Insolvency Proceeding (a “Claim”), (ii) the direction of any appeal of any 
order relating to any Claim, (iii) the posting of any surety, supersedeas or performance bond 
pending any such appeal, and (iv) the right to vote to accept or reject any plan of adjustment.  
In addition, the Trustee and each Bondowner of the Series 2024 Bonds delegate and assign to 
the Bond Insurer, to the fullest extend permitted by law, the rights of the Trustee and each 
Bondowner of the Series 2024 Bonds with respect to the Series 2024 Bonds in the conduct of 
any Insolvency Proceeding, including, without limitation, all rights of any party to an 
adversarial proceeding or action with respect to any court order issued in connection with any 
such Insolvency Proceeding. 

(c) Control by the Bond Insurer Upon Default.  Anything in the Bond Insurer 
Documents to the contrary notwithstanding, upon the occurrence and continuation of an 
Event of Default (or “default” or however denominated) under the Bond Insurer Documents, 
the Bond Insurer shall be entitled to control and direct the enforcement of all rights and 
remedies granted to the Bondowners of the Series 2024 Bonds or the Trustee for the benefit 
of the Bondowners of the Series 2024 Bonds under any Bond Insurer Document.  No Event 
of Default (or “default” or however denominated) may be waived without the Bond Insurer’s 
written consent. 

(d) The Bond Insurer as the Sole Bondowner.  Upon the occurrence and continuance of 
any Event of Default (or “default” or however denominated), the Bond Insurer shall be 
deemed to be the sole Bondowner of the Series 2024 Bonds for all purposes under the Bond 
Insurer Documents, including, without limitation, for purposes of exercising remedies and 
approving amendments. 

(e) Special Provisions for Insurer Default.  If an Insurer Default shall occur and be 
continuing, then, notwithstanding anything in subparts (a)-(d) above to the contrary, (i) if at 
any time prior to of following an Insurer Default, the Bond Insurer has made payment under 
the Series 2024 Bond Insurance Policy, to the extent of such payment the Bond Insurer shall 
be treated like any other Bondowner of the Series 2024 Bonds for all purposes, including 
giving of consents, and (ii) if the Bond Insurer has not made any payment under the Series 
2024 Bond Insurance Policy, the Bond Insurer shall have no further consent rights until the 
particular Insurer Default is no longer continuing or the Bond Insurer makes a payment under 
the Series 2024 Bond Insurance Policy, in which event, the foregoing clause (i) shall control.  
For purposes hereof, “Insurer Default” means: (A) the Bond Insurer has failed to make any 
payment under the Series 2024 Bond Insurance Policy when due and owing in accordance 
with its terms; or (B) the Bond Insurer shall (i) voluntarily commence any proceeding or file 
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any petition seeking relief under the United States Bankruptcy Code or any other federal, state 
or foreign bankruptcy, insolvency or similar law, (ii) consent to the institution of or failure to 
controvert in a timely and appropriate manner, any such proceeding or the filing of any such 
petition, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, 
sequestrator or similar official for such party or for a substantial part of its property, (iv) file 
an answer admitting the material allegations of a petition filed against it in any such proceeding, 
(v) make a general assignment for the benefit of creditors, or (vi) take action for the purpose 
of effecting any of the foregoing; or (C) any state or federal agency or instrumentality shall 
order the suspension of payments on the Series 2024 Bond Insurance Policy or shall obtain 
an order or grant approval for the rehabilitation, liquidation, conservation or dissolution of 
the Bond Insurer (including, without limitation, under the New York Insurance Law). 

Section 11.04. Bond Insurer is a Third-Party Beneficiary; Exercise of Rights by 
Bond Insurer. 

(a) The Bond Insurer is recognized as and shall be deemed to be a third-party 
beneficiary of the Bond Insurer Documents to the extent the Bondowners of the Series 2024 
Bonds or the Trustee on behalf of the Bondowners of the Series 2024 Bonds hold such rights.  

(b) In accordance with Section 9.01(d) hereof, only so long as the Series 2024 
Bonds remain Outstanding and to the extent provided in Section 11.03(e), no Insurer Default 
has occurred and is occurring with respect to the Series 2024 Bond Insurance Policy, the rights 
granted to the Bond Insurer under the Bond Insurer Documents to request, consent to or 
direct any action are rights granted to the Bond Insurer in consideration of its issuance of the 
Series 2024 Bond Insurance Policy.  Any exercise by the Bond Insurer of such rights is merely 
an exercise of the Bond Insurer’s contractual rights and shall not be construed or deemed to 
be taken for the benefit, or on behalf, of the Bondowners of the Series 2024 Bonds and such 
action does not evidence any position of the Bond Insurer, affirmative or negative, as to 
whether the consent of the Bondowners of the Series 2024 Bonds or any other person is 
required in addition to the consent of the Bond Insurer.  

Section 11.05. Limit on Credit Instrument in Lieu of Cash in Debt Service 
Reserve Fund.  The prior written consent of the Bond Insurer shall be a condition precedent to the 
deposit of any credit instrument provided in lieu of a cash deposit into any Series 2024 Debt Service 
Reserve Subaccount, if any.  Amounts on deposit in the Series 2024 Debt Service Reserve Account 
shall be applied solely to the payment of debt service due on the Series 2024 Bonds.  

Section 11.06. Restrictions on Contracts.  No contract shall be entered into or any 
action taken by which the rights of the Bond Insurer or security for or source of payment of the Series 
2024 Bonds may be impaired or prejudiced in any material respect except upon obtaining the prior 
written consent of the Bond Insurer.  

Section 11.07. Restrictions on Additional Bonds.  Without the prior written 
consent of the Bond Insurer, the Borrower shall not consent to, and the Issuer shall not issue, 
Additional Bonds pursuant to Section 2.10 hereof. 

ARTICLE XII 
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NOTICES, CONSENTS AND ACTS OF BONDOWNERS  

Section 12.01. Notices. 

Except as otherwise provided herein, it shall be sufficient service of any notice, 
request, demand, authorization, direction, consent, waiver or other paper required or permitted by 
this Indenture to be made, given or furnished to or filed with the following Persons, if the same shall 
be delivered in person or sent by first class mail (postage prepaid), facsimile, or Electronic Notice, at 
the following addresses:  

(a) To the Issuer at:  

Fond du Lac County, Wisconsin 
City/County Government Center 
160 South Macy Street 
Fond du Lac, WI 54935 
Attn: Director of Administration 
Phone: (920) 929-3155 
Email: erin.gerred@fdlco.wi.gov 
 lisa.freiberg@fdlco.wi.gov 

 
(b) To the Trustee at:  

U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI 53212 
Attention: Corporate Trust Department 
Phone: (414) 905-5010 
Fax: (414) 905-5049 
Email: Yvonne.siira@usbank.com 

 
(c) To the Borrower at: 
 

Bug Tussel 2, LLC 
c/o Hilbert Communications, LLC 
417 Pine Street 
Green Bay, WI 54301 
Attn: Jason G. Wied, CEO 
Phone: (920) 396-6138 
Email: jason.wied@btussel.com 
 
With a Copy to:  
 
Husch Blackwell LLP 
511 North Broadway, Suite 1100 
Milwaukee, WI 53202 
Attn: Mike Long, Esq. 
Phone: (414) 978-5622 
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Fax: (414) 223-5000 
E-mail: mike.long@huschblackwell.com 

(d) To the Guarantors at: 

Fond du Lac County, Wisconsin 
City/County Government Center 
160 South Macy Street 
Fond du Lac, WI 54935 
Attn: Director of Administration 
Phone: (920) 929-3155 
Email: erin.gerred@fdlco.wi.gov 
 lisa.freiberg@fdlco.wi.gov 
 
[Forest County, Wisconsin] 
200 E. Madison Avenue 
Crandon, WI 54520 
Attn:  County Clerk 
Phone: (715) 478-2422 
Email:  nmatuszewski@co.forest.wi.us 
 
[Iowa County, Wisconsin] 
222 N. Iowa Street 
Dodgeville, WI 53533 
Attn:  County Clerk 
Phone: (608) 935-0399 
Email: kris.spurley@iowacounty.org 
 
[Jefferson County, Wisconsin] 
311 S. Center Avenue, Room C-2050 
Jefferson, WI 53549 
Attn:  County Clerk 
Phone: (920) 674-8630  
Email: audreym@jeffersoncountywi.gov 
 
[Lafayette County, Wisconsin] 
626 Main Street, Room 204 
Darlington, WI 53530 
Attn:  County Clerk 
Phone: (608) 776-4820 
Email: carla.jacobson@lafayettecountywi.org 
 
[Marathon County, Wisconsin] 
500 Forest Street 
Wausau, WI 54403 
Attn:  County Clerk 
Phone: (715) 261-1500 
Email: kim.trueblood@co.marathon.wi.us 
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[Price County, Wisconsin] 
126 Cherry Street 
Phillips, WI 54555 
Attn:  County Clerk 
Phone: (715) 339-5130  
Email: jean.gottwald@co.price.wi.us 
 
[Sawyer County, Wisconsin] 
10610 Main Street, Suite 10 
Hayward, WI 54843 
Attn:  County Clerk 
Phone: (715) 634-4866 
Email: lynn.fitch@sawyercounty.wi.gov 
 
[Taylor County, Wisconsin] 
244 S. 2nd Street 
Medford, WI 54451 
Attn:  County Clerk 
Phone: (715) 748-1460 
Email: andria.farrand@co.taylor.wi.us 
 
[Waushara County, Wisconsin] 
380 S. Townline Road 
Wautoma, WI 54982 
Attn:  County Clerk 
Phone: (920) 787-0442 
Email: megan.kapp@wausharacountywi.gov 

(e) To the Bondowners:  

At the addresses of the Bondowners as shown on the bond  
register maintained by the Trustee under this Indenture. 

 
(f) To the Bond Insurer: 

 Build America Mutual Assurance Company 
 200 Liberty Street, 27th Floor 
 New York, New York 
 Attn: Surveillance 
 Re: Policy No. [_______] 
 Telephone: (212) 235-2500 
 Telecopier: (212) 234-1542 
 Email:  notices@buildamerica.com 
  
All notices and other information required to be given by the Borrower under the 

Continuing Disclosure Agreements and to the Bondowners of the Series 2024 Bonds under any of 
the Transaction Documents shall also be provided to the Bond Insurer. In each case in which notice 
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of other communication refers to an event of default or a claim on the Series 2024 Bond Insurance 
Policy, then a copy of such notice or other communication shall also be sent to the attention of the 
General Counsel of the Bond Insurer at the same address and at claims@buildamerica.com or at 
telecopier: (212) 235-5214 and shall be marked to indicate “URGENT MATERIAL ENCLOSED”. 

 
If, because of the temporary or permanent suspension of mail, phone, or electronic 

service, or for any other reason it is impossible or impractical to send a notice in the manner herein 
provided, then such delivery of notice in lieu thereof as shall be made with the approval of the Trustee 
shall constitute a sufficient notice.  

If notice to Bondowners is given by first class mail or Electronic Notice, neither the 
failure to send such notice, nor any defect in any notice so sent, to any particular Bondowner shall 
affect the sufficiency of such notice with respect to other Bondowners.  Where this Indenture provides 
for notice in any manner, such notice may be waived in writing by the Person entitled to receive such 
notice, either before or after the event, and such waiver shall be the equivalent of such notice.  Waivers 
of notice by Bondowners shall be filed with the Trustee, but such filing shall not be a condition 
precedent to the validity of any action taken in reliance upon such waiver.  

All notices, requests, demands, authorizations, directions, consents, waivers or other 
papers or communications to the Trustee hereunder must be in writing in English and must be in the 
form of a document that is signed manually or by way of an electronic signature (including electronic 
images of handwritten signatures and digital signatures provided by DocuSign, Orbit, Adobe Sign or 
any other electronic signature provider acceptable to the Trustee). Electronic signatures believed by 
the Trustee to comply with the ESIGN ACT of 2000 or other applicable law shall be deemed original 
signatures for all purposes. If a party chooses to use electronic signatures to sign documents delivered 
to the Trustee, such party agrees to assume all risks (which do not include gross negligence or willful 
misconduct by the Trustee) arising out of its use of electronic signatures, including without limitation 
the risk of the Trustee acting on an unauthorized document and the risk of interception or misuse by 
third parties. Notwithstanding the foregoing, the Trustee may in any instance and in its sole discretion 
require that an original document bearing a manual signature be delivered to the Trustee in lieu of, or 
in addition to, any document signed via electronic signature. 

Section 12.02. Acts of Bondowners. 

Any notice, request, demand, authorization, direction, consent, waiver or other action 
provided by this Indenture to be given or taken by Bondowners may be embodied in and evidenced 
by one or more substantially concurrent instruments of similar tenor signed by such Bondowners in 
person or by an agent duly appointed in writing.  Except as herein otherwise expressly provided, such 
action shall become effective when such instrument or instruments are delivered to the Trustee, and, 
where it is hereby expressly required, to the Issuer, the Guarantors or the Borrower. Proof of 
execution of any such instrument or of a writing appointing any such agent, or of the ownership of 
Bonds, shall be sufficient for any purpose of this Indenture and conclusive in favor of the Issuer and 
the Trustee, if made in the following manner:  

(a) The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the certificate of any notary public or other officer authorized by 
law to take acknowledgments of deeds, certifying that the individual signing such instrument 
or writing acknowledged to him the execution thereof, or by the affidavit of a witness of such 
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execution.  Whenever such execution is by an officer of a corporation or a member of a 
partnership on behalf of such corporation or partnership, such certificate or affidavit shall also 
constitute sufficient proof of his authority.  

(b) The fact and date of execution of any such instrument or writing and the 
authority of any Person executing the same may also be proved in any other manner which 
the Trustee deems sufficient; and the Trustee may in any instance require further proof with 
respect to any of the matters referred to in this Section.  

(c) The ownership of Bonds and the amount or amounts, numbers and other 
identification of such Bonds, and the date of owning the same, shall be proved by the bond 
register maintained by the Trustee.  

In determining whether the Owners of the requisite principal amount of Bonds 
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver 
hereunder, Bonds owned by the Issuer or the Borrower or any Affiliate of the Borrower shall be 
disregarded and deemed not to be Outstanding (unless the Borrower or any such Related Person or 
Affiliate owns all the Bonds, in which case such Bonds shall not be disregarded and shall be deemed 
Outstanding), except that, in determining whether the Trustee shall be protected in relying upon any 
such request, demand, authorization, direction, notice, consent or waiver, only Bonds which the 
Trustee knows to be so owned shall be so disregarded. The Trustee may conclusively rely on the 
ownership information provided to the Trustee by DTC in order to determine whether the Bonds are 
owned by the Issuer or any Affiliate to the Issuer or the Borrower or any Affiliate of the Borrower.  

Any notice, request, demand, authorization, direction, consent, waiver or other action 
by the Owner of any Bond shall bind every future owner of the same Bond and the owner of every 
Bond issued upon the transfer thereof or in exchange therefor or in lieu thereof, in respect of anything 
done or suffered to be done by the Trustee or the Issuer in reliance thereon, whether or not notation 
of such action is made upon such Bond.  

Section 12.03. Form and Contents of Documents Delivered to Trustee. 

Whenever several matters are required to be certified by, or covered by an opinion of, 
any specified Person, it is not necessary that all such matters be certified by, or covered by the opinion 
of, only one such Person, or that they be so certified or covered by only one document, but one such 
Person may certify or give an opinion with respect to some matters and one or more other such 
Persons as to the other matters, and any such Person may certify or give an opinion as to such matters 
in one or several documents.  

Any certificate or opinion of an officer of the Issuer may be based, insofar as it relates 
to legal matters, upon a certificate or opinion of, or representations by, counsel, unless such officer 
knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to the matters upon which such certificate or opinion is based are 
erroneous.  Any Opinion of Counsel may be based, insofar as it relates to factual matters, upon a 
certificate or opinion of, or representations by, an officer or officers of the Issuer stating that the 
information with respect to such factual matters is in the possession of the Issuer, unless such counsel 
knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to such matters are erroneous.  
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Whenever any Person is required to make, give or execute two or more applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, they 
may, but need not, be consolidated and form one instrument.  

Wherever in this Indenture, in connection with any application or certificate or report 
to the Trustee, it is provided that the Issuer shall deliver any document as a condition of the granting 
of such application, or as evidence of the Issuer’s compliance with any term hereof, it is intended that 
the truth and accuracy, at the time of the granting of such application or at the effective date of such 
certificate or report (as the case may be), of the facts and opinions stated in such document shall in 
such case be conditions precedent to the right of the Issuer to have such application granted or to the 
sufficiency of such certificate or report.  

ARTICLE XIII 
 

MISCELLANEOUS PROVISIONS 

Section 13.01. Further Assurances. 

The Issuer shall do, execute, acknowledge and deliver such Supplemental Indentures 
and such further acts, instruments, financing statements and assurances as the Trustee may reasonably 
require for accomplishing the purposes of this Indenture.  

Section 13.02. Immunity of Officers, Employees and Members of Issuer. 

No recourse shall be had for the payment of the principal of, or interest on, any of the 
Bonds or for any claim based thereon or upon any obligation, covenant or agreement contained in 
this Indenture against any past, present or future officer, employee or agent of the Issuer, or of any 
successor entity, or any member of the Issuer’s governing body, either directly or through the Issuer 
or any successor entity, under any rule of law or equity, statute or constitution, or by the enforcement 
of any assessment or penalty or otherwise, and all such liability of any such officers, employees, agents 
and members as such is hereby expressly waived and released as a condition of and consideration for 
the execution of this Indenture and the issuance of Bonds.  

Section 13.03. Liability of Issuer Limited. 

It is understood and agreed by the Trustee and the Owners from time to time of the 
Bonds that no Bonds or any other document executed by the Issuer in connection with the issuance, 
sale, and delivery of the Bonds, or any obligation herein or therein imposed upon the Issuer or breach 
thereof, shall give rise to a pecuniary liability of the Issuer or a charge against its general credit or 
taxing powers or shall obligate the Issuer financially in any way except with respect to the Loan 
Agreement and the application of revenues therefrom and the proceeds of the Bonds, except the 
Issuer’s obligations under its Limited Guaranty Agreement.  No failure of the Issuer to comply with 
any term, condition, covenant, or agreement herein shall subject the Issuer to liability for any claim 
for damages, costs or other financial or pecuniary charges except to the extent that the same can be 
paid or recovered from the Loan Agreement or revenues therefrom or proceeds of the Bonds.  No 
execution on any claim, demand, cause of action, or judgment shall be levied upon or collected from 
the general credit, general funds, or taxing powers of the Issuer.  In making the agreements, provisions 
and covenants set forth herein, the Issuer has not obligated itself except with respect to the Loan 
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Agreement and the application of revenues thereunder as hereinabove provided and except with 
respect to the Limited Guaranty Agreement.  The Bonds constitute limited obligations of the Issuer, 
payable solely from the revenues pledged to the payment thereof pursuant to this Indenture and 
proceeds derived by the Trustee pursuant to the Limited Guaranty Agreements, and do not now and 
never shall constitute an indebtedness or a loan of the credit of the Issuer, the Participating Counties, 
the State or any political subdivision thereof or a charge against the general taxing powers of any of 
them within the meaning of any constitutional or statutory provision whatsoever.   

Section 13.04. Execution Counterparts. 

This Indenture may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but one 
and the same instrument.  

Section 13.05. Governing Law. 

This Indenture shall be governed by and construed in accordance with the laws of the 
State without giving effect to the conflicts of laws principles thereof.  

Section 13.06. Benefit of Indenture. 

This Indenture shall inure to the benefit of and shall be binding upon the Issuer and 
the Trustee and their respective successors and assigns, subject, however, to the limitations contained 
herein.  With the exception of rights expressly conferred in this Indenture, including the rights under 
Section 7.15 hereof, nothing in this Indenture or in the Bonds, express or implied, shall give to any 
Person, other than the parties hereto and their successors and assigns hereunder, the Borrower, any 
separate trustee or co-trustee appointed under Section 8.10 and the Owners of Outstanding Bonds, 
any benefit or any legal or equitable right, remedy or claim under this Indenture.  

Section 13.07. Severability. 

If any provision in this Indenture or in the Bonds shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way 
be affected or impaired thereby. 

[Signature Page Follows] 
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Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 
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IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Indenture of 
Trust to be duly executed by their duly authorized officers, all as of the day and year first above written.  

 FOND DU LAC COUNTY, WISCONSIN 
 
 
By:  

Steven A. Abel, County Chairperson 
 
 
By:  

Lisa Freiberg, County Clerk 
 
 
 U.S. BANK TRUST COMPANY, NATIONAL 

ASSOCIATION 
 
 
By:  

Yvonne Siira, Vice President 
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EXHIBIT A 
to the 

INDENTURE OF TRUST 

FORM OF SERIES 2024 BONDS  

Unless this certificate is presented by an authorized representative of The Depository Trust Company, 
a New York corporation (“DTC”), to the issuer or its agent for registration of transfer, exchange, or 
payment, and any certificate issued is registered in the name of Cede & Co. or in such other name as 
is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to 
such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest 
herein.  

THIS BOND IS A “RESTRICTED SECURITY” WITHIN THE MEANING OF RULE 144A 
UNDER THE SECURITIES ACT.  THE HOLDER HEREOF, BY PURCHASING OR 
OTHERWISE ACQUIRING THIS BOND, (1) REPRESENTS THAT IT IS A “QUALIFIED 
INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT); 
AND (2) AGREES THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER THIS BOND 
EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT TO A PURCHASER REPRESENTING THAT 
IT IS A QUALIFIED INSTITUTIONAL BUYER. 

UNITED STATES OF AMERICA 
STATE OF WISCONSIN 

FOND DU LAC COUNTY, WISCONSIN 

TAXABLE REVENUE BONDS, SERIES 2024 
(BUG TUSSEL 2, LLC PROJECT) (SOCIAL BONDS) 

No. R-_____ $__________ 

Interest 
Rate 

Maturity 
Date 

Date of Original 
Issue CUSIP 

_____% [______ 1, 20___] [______], 2024 ___________ 
 
REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT:           

FOND DU LAC COUNTY, WISCONSIN (hereinafter called the “Issuer”), for value 
received, promises to pay to the Registered Owner named above, or registered assigns, on the Maturity 
Date specified above, but solely from the source and in the manner hereinafter provided, and upon 
presentation and surrender hereof at the designated corporate trust office of the Trustee hereinafter 
referred to, the Principal Amount specified above, and to pay, but solely from the source and in the 
manner hereinafter provided, interest on said principal amount from the Date of Original Issue hereof 
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until the Principal Amount is paid or payment thereof is duly provided for, at the rate per annum of 
the Interest Rate specified above. Interest is computed on the basis of a 360 day year composed of 
twelve 30-day months and is payable semiannually on each [_____ 1] and [________ 1], commencing 
[______ 1, 20___] (hereinafter called an “Interest Payment Date”), to the person in whose name this 
Series 2024 Bond is registered (herein called the “Owner”) in the registration books maintained by the 
Trustee (the “Bond Register”) as of the close of business on the fifteenth day (whether or not a 
Business Day) of the calendar month next preceding such Interest Payment Date (the “Record Date”), 
by check of the Trustee sent by first class mail to the Owner at the Owner’s address as it appears on 
the Bond Register or, under the circumstances set forth in the Indenture, by wire transfer in 
immediately available funds to an account designated by such Owner.  The principal of, and interest 
on, this Series 2024 Bond are payable in lawful money of the United States of America.  

The Series 2024 Bonds have been issued pursuant to and in full compliance with the 
Constitution and laws of the State of Wisconsin (the “State”), particularly Section 66.1103 and by 
authority of resolutions adopted by the Issuer’s governing body in connection with a project and 
activity undertaken pursuant to said section of the Wisconsin Statutes.  The Series 2024 Bonds are 
special, limited obligations of the Issuer payable by the Issuer solely from “Pledged Revenues” as 
defined in the Indenture hereinafter referred to, including all payments by the Borrower on the Series 
2024 Promissory Note hereinafter referred to and all proceeds derived pursuant to the Limited 
Guaranty Agreements hereinafter referred to.  THE SERIES 2024 BONDS DO NOT AND SHALL 
NOT CONSTITUTE THE DEBT OR GENERAL OBLIGATION OF THE ISSUER, THE 
PARTICIPATING COUNTIES, THE STATE OF WISCONSIN OR ANY POLITICAL 
SUBDIVISION THEREOF AND DO NOT AND SHALL NOT CONSTITUTE OR GIVE RISE 
TO CHARGES AGAINST ANY OF THEIR GENERAL CREDIT OR TAXING POWERS, ARE 
NOT PAYABLE IN ANY MANNER FROM REVENUES RAISED BY TAXATION AND DO 
NOT AND SHALL NOT CONSTITUTE AN INDEBTEDNESS OF THE ISSUER, THE 
PARTICIPATING COUNTIES, THE STATE OF WISCONSIN OR ANY POLITICAL 
SUBDIVISION THEREOF, WITHIN THE MEANING OF ANY STATE OF WISCONSIN 
CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION OR RESTRICTION, AND 
DO NOT CONSTITUTE OR GIVE RISE TO A CHARGE AGAINST THE GENERAL 
CREDIT OR TAXING POWERS OR A PECUNIARY LIABILITY OF THE ISSUER, THE 
STATE OF WISCONSIN OR ANY POLITICAL SUBDIVISION THEREOF. 

This Series 2024 Bond is one of an authorized issue of bonds of the Issuer in the 
principal amount of $[Principal Amount] (herein called the “Series 2024 Bonds”) issued under, and 
all equally and ratably secured and entitled to the protection given by, an Indenture of Trust, dated as 
of [______] [__], 2024 (as it may be amended and supplemented, herein called the “Indenture”), duly 
executed and delivered by the Issuer to U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as trustee (herein called the “Trustee”, which term includes any successor trustee 
under the Indenture) for the purpose of providing funds to be lent by the Issuer to Bug Tussel 2, LLC, 
a Wisconsin limited liability company (herein called the “Borrower”), pursuant to a Loan Agreement, 
dated as of [_______] [__], 2024 (as it may be amended or supplemented, herein called the “Loan 
Agreement”), for the purpose of financing a portion of the costs of acquisition, construction and 
equipping of certain wireless internet and telephone communications facilities (the “Facilities”) used 
by the Borrower and located in Fond du Lac, [Forest], [Iowa], [Jefferson], [Lafayette], [Marathon], 
[Price], [Sawyer], [Taylor], [and] [Waushara] Counties in the State of Wisconsin. The Indenture permits 
the issuance of “Additional Bonds” on a parity basis with the Series 2024 Bonds (the “Series 2024 
Bonds collectively with any Additional Bonds, the “Bonds”). Reference is made to the Indenture, 
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copies of which are on file in the offices of the Issuer and the Trustee, including all indentures 
supplemental thereto, for a statement of the nature and extent of the security for the Series 2024 
Bonds, the rights, duties and obligations of the Issuer and the Trustee, the rights of the Owners of the 
Series 2024 Bonds, the manner in which the Indenture can be amended, and terms upon which the 
Series 2024 Bonds are issued and secured.  All terms capitalized but not defined herein shall have the meanings 
assigned to them in the Indenture. Pursuant to the Loan Agreement, the Borrower has executed and 
delivered its promissory note, dated the Date of Original Issue, payable to the order of the Issuer in 
the principal amount of said loan, maturing and bearing interest so as to provide the Issuer with 
sufficient revenues to pay when due the principal of and interest on the Series 2024 Bonds (the “Series 
2024 Promissory Note”).  The Borrower has unconditionally agreed in the Loan Agreement to provide 
the Issuer with revenues sufficient to pay when due the principal of and interest on the Series 2024 
Bonds.  Each Participating County has agreed to guarantee the payment of its Pro Rata Share pursuant 
to separate Limited Guaranty Agreements, each dated as of [_______] [__], 2024 (as the same may be 
supplemented, amended or otherwise modified from time to time, the “Limited Guaranty 
Agreements”) delivered to the Trustee. 

Extraordinary Optional Redemption Due to Damage, Destruction, Eminent Domain, Court Order 
or Legislative Change.  The Series 2024 Bonds are subject to redemption in whole, or in part, at the 
option of the Borrower, on any Business Day, at a redemption price equal to 100% of the principal 
amount thereof, without premium, plus accrued interest thereon to the redemption date upon the 
following conditions: (in all such cases, excluding any Participating County exercising remedies under 
the Reimbursement Documents, and excluding any and all actions or omissions, whether direct or 
indirect, by any Participating County, including, without limitation, foreclosure or other action 
transferring title or rights with respect to the Facilities or any component of the Project and legislative 
or administrative action taken by any Participating County): (a) all or a portion of the Facilities within 
a particular Participating County shall have been damaged or destroyed to such extent that, in the 
opinion of the Borrower expressed in a certificate of the Borrower Representative filed with the Issuer 
and the Trustee following such damage or destruction, (i) the completion of the Project will be delayed 
for at least six months, (ii) it is not practicable or desirable to rebuild, repair or restore the Facilities 
within a period of six consecutive months following such damage or destruction, or (iii) the Borrower 
is or will be thereby prevented from carrying on its normal operations in a material manner at any 
portion of the Facilities for a period of at least six consecutive months; or (b) title to or the temporary 
use of all or substantially all of the Facilities in a particular Participating County shall have been taken 
under the exercise of the power of eminent domain by any governmental authority to such extent that, 
in the opinion of the Borrower expressed in a certificate of a Borrower Representative filed with the 
Issuer and the Trustee, (i) the completion of the Project will be delayed for at least six months or (ii) 
the Borrower is or will be thereby prevented from carrying on its normal operations in a material 
manner at any portion of the Facilities for a period of at least six consecutive months; or (c) any court 
or administrative body of competent jurisdiction shall enter a judgment, order or decree requiring the 
Borrower to cease all or any substantial part of its operations at any portion of the Facilities to such 
extent that, in the opinion of the Borrower expressed in a certificate of a Borrower Representative 
filed with the Issuer and the Trustee, the Borrower is or will be thereby prevented from carrying on 
its normal operations in a material manner at the Facilities for a period of at least six consecutive 
months; or (d) as a result of any changes in the Constitution of Wisconsin or the Constitution of the 
United States of America or of legislative or administrative action (whether state or federal) or by final 
decree, judgment or order of any court or administrative body (whether state or federal), the Loan 
Agreement shall have become void or unenforceable or impossible to perform in accordance with the 
intent and purposes of the parties as expressed in the Loan Agreement, or unreasonable burdens or 



 

 A-4 
HB: 4885-5320-1619.2 

excessive liabilities shall have been imposed on the Issuer or the Borrower,  in the opinion of the 
Issuer or the Borrower, as applicable, expressed in a certificate of an Issuer Representative or a 
Borrower Representative, as applicable, filed with the Trustee, as a consequence of the Series 2024 
Bonds or the Series 2024 Promissory Note being Outstanding, including without limitation federal, 
state or other ad valorem, property, income or other taxes not being imposed on the Facilities owed 
by the Borrower as of the date of the Loan Agreement. In the event that the Bonds are subject to 
redemption under this paragraph, and all Facilities located within a Participating County have been 
subject to the above-described conditions, upon the redemption of the portion of the Bonds 
representing the Facilities in such Participating County’s obligation to pay its Pro Rata Share shall be 
reduced by a corresponding amount. For the avoidance of doubt, if a Participating County's Pro Rata 
Share is reduced to zero pursuant to its Limited Guaranty Agreement, then such Participating County 
shall be released from its obligations under its applicable Limited Guaranty Agreement in accordance 
with the terms and conditions set forth therein. Payment of the redemption price pursuant to this 
paragraph shall be made with Eligible Funds. 

Extraordinary Redemption At the Option of the Guarantors. The Series 2024 Bonds are 
subject to redemption in whole, but not in part, at the option of the Guarantors, so long as the 
Guarantors are not in default under the Limited Guaranty Agreements, on any Business Day, at a 
redemption price equal to 100% of the principal amount thereof, without premium, plus accrued 
interest thereon to the redemption date upon the occurrence of each of the following conditions: (A) 
an Event of Default has occurred and is continuing, (B) the Bonds have been accelerated pursuant to 
the terms hereof  and (C) all of the Guarantors have unanimously agreed to exercise their option to 
redeem the Series 2024 Bonds. Payment of the redemption price pursuant to this paragraph shall be 
made with Eligible Funds. 

Optional Redemption.  The Series 2024 Bonds maturing after [______ 1, 20___] also are 
subject to redemption in whole or in part, in Authorized Denominations, at the option of the 
Borrower, on [______ 1, 20___] and on any date thereafter, at a redemption price equal to 100% of 
the principal amount thereof, without premium, plus interest accrued on the principal amount so 
redeemed to the redemption date.  

Mandatory Redemption from Unused Proceeds.  The Series 2024 Bonds are subject to 
mandatory redemption from any excess moneys remaining in the Project Fund upon the closing 
thereof pursuant to Section 4.07 of the Loan Agreement and Section 4.05 Indenture, on any Business 
Day fixed by the Trustee as the redemption date, which redemption date shall be within 45 days of 
the Trustee’s receipt of the certificate of a Borrower Representative establishing the Completion Date. 
The redemption price shall be 100% of the principal amount of the Bonds or portions thereof so 
redeemed, plus accrued interest to the redemption date. Payment of the redemption price pursuant to 
this Section 3.01(c) shall be made with Eligible Funds. 

Mandatory Sinking Fund Redemption of Bonds. The Series 2024 Bonds maturing [______ 1, 
20___] and [______ 1, 20___] are subject to mandatory redemption and payment prior to maturity 
pursuant to the mandatory redemption requirements of the Indenture on [_________ 1] in each of 
the years specified in the Indenture, at a redemption price equal to 100% of the principal amount 
thereof plus accrued interest thereon to the redemption date, without premium.  

Notice of redemption shall be sent (unless waived, as set forth in the Indenture) at least 20 
days before the redemption date to each Owner of a Series 2024 Bond to be redeemed at the address 
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shown on the Bond Register or at such other address as is furnished in writing by such Owner to the 
Trustee.  With respect to notice of any optional or extraordinary optional redemption of the Series 
2024 Bonds, as described above, unless moneys or Government Obligations or a combination thereof, 
provided by the Borrower shall be received by the Trustee prior to the giving of said notice sufficient 
to pay the redemption price on the Series 2024 Bonds to be redeemed, said notice shall state that said 
redemption shall be conditional upon the receipt of such moneys or Governmental Obligations by 
the Trustee on or prior to the date fixed for such redemption.  If such moneys or Governmental 
Obligations shall not have been so received on or prior to the redemption date, said notice shall be of 
no force and effect, the Municipality shall not redeem such Series 2024 Bonds and the Trustee shall 
give notice, in the manner in which the notice of redemption was given, that such moneys were not 
so received.  All Series 2024 Bonds so called for redemption will cease to bear interest on the specified 
redemption date, provided funds for their redemption have been duly deposited, and, except for the 
purpose of payment, shall no longer be protected by the Indenture and shall not be deemed 
Outstanding under the provisions of the Indenture.  

If provision is made for the payment of the principal of, and interest on, this Series 
2024 Bond in accordance with the Indenture, this Series 2024 Bond shall no longer be deemed 
Outstanding under the Indenture, shall cease to be entitled to the benefits of the Indenture, and shall 
thereafter be payable solely from the funds provided for the payment thereof.  

If an Event of Default occurs, the principal of all Outstanding Bonds may become 
due and payable in the manner and with the effect provided in the Indenture.  

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Issuer and the Owners of the Bonds 
at any time with the consent of the Owners of a majority in aggregate principal amount of the Bonds 
at the time Outstanding. The Indenture also contains provisions permitting Owners of a majority in 
aggregate principal amount of the Bonds at the time Outstanding, on behalf of the Owners of all the 
Bonds, to waive compliance with certain provisions of the Indenture and certain past defaults under 
the Indenture and their consequences. Any such consent or waiver by the Owner of this Bond shall 
be conclusive and binding upon such Owner and of any Bond issued in lieu hereof whether or not 
notation of such consent or waiver is made upon this Bond or such Bond.  

The Owner of this Series 2024 Bond shall have no right to enforce the provisions of 
the Indenture or to institute action to enforce the covenants therein, or to take any action with respect 
to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other 
proceedings with respect thereto, except as provided in the Indenture. In certain events, on the 
conditions, in the manner and with the effect set forth in the Indenture, the principal of all 
Outstanding Bonds may become due and payable before the stated maturity thereof, together with 
interest accrued thereon.  

The Series 2024 Bonds are issuable only as fully registered bonds without coupons in 
the denominations of $100,000 or any multiple of $5,000 in excess thereof (“Authorized 
Denominations”).  The Series 2024 Bonds are exchangeable for other Series 2024 Bonds of the same 
series in the form of fully registered bonds of the same aggregate principal amount and in Authorized 
Denominations, upon surrender thereof by the Owner thereof at the designated corporate trust office 
of the Trustee, duly endorsed by, or accompanied by a written instrument of transfer in form 
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satisfactory to the Trustee and executed by the Owner thereof or the Owner’s attorney duly authorized 
in writing, in the manner and upon payment of the charges as provided in the Indenture.  

This Series 2024 Bond is transferable by the Owner hereof upon surrender of this 
Series 2024 Bond for transfer at the designated corporate trust office of the Trustee, duly endorsed 
by, or accompanied by a written instrument of transfer in form satisfactory to the Trustee and executed 
by, the Owner hereof or the Owner’s attorney duly authorized in writing, in the manner and upon 
payment of the charges as provided in the Indenture.  Thereupon the Issuer shall execute, and the 
Trustee shall authenticate and deliver, in exchange for this Series 2024 Bond, one or more new Bonds 
of the same series in the name of the transferee, of an Authorized Denomination, in aggregate 
principal amount equal to the principal amount of this Series 2024 Bond.  

The Issuer, the Trustee and the Borrower may treat the person or entity in whose 
name this Series 2024 Bond is registered as the absolute Owner hereof for all purposes whether or 
not this Series 2024 Bond is overdue, and shall not be affected by any notice to the contrary. 

STATEMENT OF INSURANCE 

Build America Mutual Assurance Company (“BAM”), New York, New York, has 
delivered its municipal bond insurance policy (the “Policy”) with respect to the scheduled payments 
due of principal of and interest on the Series 2024 Bond to the Trustee.  The Policy is on file and 
available for inspection at the principal office of the Trustee and a copy thereof may be obtained from 
BAM or the Trustee.  All payments required to be made under the Policy shall be made in accordance 
with the provisions thereof.  By its purchase of these Series 2024 Bonds, the Owner acknowledges 
and consents (i) to the subrogation and all other rights of BAM as more fully set forth in the Policy, 
and (ii) that upon the occurrence and continuance of a default or an event of default under the 
Indenture or this Series 2024 Bond, BAM shall be deemed to be the sole owner of the Series 2024 
Bonds for all purposes and shall be entitled to control and direct the enforcement of all rights and 
remedies granted to the owners of the Bonds or the trustee, paying agent, registrar or similar agent for 
the benefit of such owners under the Indenture, at law or in equity. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, 
conditions and things required to exist, happen and be performed precedent to and in the execution 
and delivery of the Indenture and the issuance of this Series 2024 Bond do exist, have happened and 
have been performed in due time, form and manner as required by law, and that the issuance of this 
Series 2024 Bond and the series of which it forms a part does not exceed or violate any constitutional 
or statutory limitation of indebtedness.  

This Series 2024 Bond shall not be valid or obligatory for any purpose or be entitled 
to any security or benefit under the Indenture unless the Certificate of Authentication hereon has been 
signed by the Trustee.  
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IN WITNESS WHEREOF, Fond du Lac County, Wisconsin, by its governing body, 
has caused this Bond to be executed in its name by the manual or facsimile signature of its Chairperson 
and Clerk as of the Date of Issuance on the first page of the Bond. 

 FOND DU LAC COUNTY, WISCONSIN 
 
 
By:  

County Chairperson 
 
 
By:  

County Clerk 
 

TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the series designated therein and referred to in the 
within-mentioned Indenture. 

 U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Trustee 
 
 
By:  

Its: 
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ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 

PLEASE INSERT SOCIAL SECURITY OR 
OTHER IDENTIFYING NUMBER OF ASSIGNEE 

 

 

 
 

(Please Print or Type Name and Address of Assignee) 

the within-mentioned Bond and all rights thereunder and does hereby irrevocably constitute and 
appoint _________________________________________ attorney-in-fact, to transfer the same on 
the books of the registry in the office of the Trustee, with full power of substitution in the premises. 

Dated: ______________________________ 

 

Signature Guaranteed 

 

   
NOTICE:  Signatures must be guaranteed by 
an “eligible guarantor institution” meeting the 
requirements of the Trustee, which 
requirements include membership or 
participation in the Securities Transfer 
Association Medallion Program (“STAMP”) 
or such other “signature guarantee program” 
as may be determined by the Trustee in 
addition to, or in substitution for, STAMP, all 
in accordance with the Securities Exchange 
Act of 1934, as amended. 

 NOTE:  The signature to this assignment 
must correspond with the name as written 
on the face of the within Bond in every 
particular, without alteration or enlargement 
or change whatsoever.  When assignment is 
made by a guardian, trustee, executor or 
administrator, an officer of a corporation, or 
anyone in a representative capacity, proof of 
such person’s authority to act must 
accompany this Bond. 

 



Husch Blackwell LLP 

DRAFT 
July 30, 2024 
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LOAN AGREEMENT 

 

 
 

Dated as of [_______] 1, 2024 

Between 

FOND DU LAC COUNTY, WISCONSIN, 
as Issuer 

and 

BUG TUSSEL 2, LLC, 
as Borrower 

Relating to: 

$[_______] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

 

Notice of Assignment: 

All rights and interest of Fond du Lac County, Wisconsin under this Loan Agreement have (with 
certain exceptions) been assigned to U.S. Bank Trust Company, National Association, as trustee under 
an Indenture of Trust dated even herewith. 
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$[________] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

 
LOAN AGREEMENT 

 

 
 

This Loan Agreement (as supplemented, amended or otherwise modified from time 
to time, “Loan Agreement”), dated as of [_______] [__], 2024, between Fond du Lac County, 
Wisconsin, a political subdivision of the State of Wisconsin (as hereinafter defined, the “Issuer”), and 
Bug Tussel 2, LLC, a Wisconsin limited liability company (as hereinafter defined, the “Borrower”). 

W I T N E S S E T H: 

WHEREAS, Section 66.1103 of the Wisconsin Statutes (the “Act”) authorizes the 
Issuer to issue revenue bonds to finance projects; and 

WHEREAS, pursuant to the Act and Section 66.0301, of the Wisconsin Statutes, a 
county, or two or more counties acting pursuant to an intergovernmental agreement, may serve as the 
Issuer for revenue bonds; and 

WHEREAS, portions of the Project (defined below) will be constructed and installed 
in the following counties: Fond du Lac, [Forest], [Iowa], [Jefferson], [Lafayette], [Marathon], [Price], 
[Sawyer], [Taylor] and [Waushara] (the “Participating Counties” and each a “Participating County”); 
and 

WHEREAS, the Participating Counties have entered into an Intergovernmental 
Agreement dated as of [______] [__], 2024, providing that, among other things, Fond du Lac County 
shall serve as the Issuer for the bonds; and 

 WHEREAS, the Act authorizes the Issuer to make loans to a participant, in 
connection with financing a project; and 

WHEREAS, the Issuer has authorized the issuance of revenue bonds pursuant to an 
Indenture of Trust dated the date hereof (as supplemented, amended or otherwise modified from time 
to time, the “Indenture”) between the Issuer and U.S. Bank Trust Company, National Association, as 
trustee (the “Trustee”) and the loan of the proceeds of such revenue bonds for the purpose of paying 
certain costs of the Project (as hereinafter defined) which Project is or will be located in the 
Participating Counties; and 

WHEREAS, the Issuer’s governing body has found and determined (i) that the Project 
is a qualified project under the Act; (ii) that the Borrower is a qualified participant under the Act; and 
(iii) that the financing of the Project will serve a public purpose and will in all respects conform to the 
provisions and requirements of the Act; and 
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WHEREAS, the Borrower has now requested that the Issuer issue the Bonds (as 
hereinafter defined) to provide for the financing of the Project; and 

WHEREAS, the execution and delivery of this Loan Agreement have been in all 
respects duly and validly authorized by resolution of the Issuer’s Governing Body. 

 NOW THEREFORE, in consideration of the premises and of the covenants and 
undertakings herein expressed, the Issuer and the Borrower agree as follows: 

ARTICLE I 
 

DEFINITIONS; REFERENCES; CERTIFICATES AND OPINIONS; 
GENERAL PROVISIONS  

Section 1.01. Definitions. Capitalized terms not otherwise defined herein shall have 
the meanings assigned to them in the Indenture unless the context clearly requires otherwise. 

Section 1.02. References. 

All references in this Agreement to designated “Articles,” “Sections” and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this Agreement as 
originally executed.  The words “herein,” “hereof,” and “hereunder,” and other words of similar 
import, refer to this Agreement as a whole and not to any particular Article, Section or other 
subdivision unless the context clearly indicates otherwise.  The Article and Section headings herein 
and in the Table of Contents are for convenience only and shall not affect the construction hereof.  
Unless the context hereof clearly requires otherwise, the masculine shall include the feminine and vice 
versa and the singular shall include the plural and vice versa.  

Section 1.03. Certificates and Opinions. 

Any certificate or opinion of an officer of the Borrower may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, or representations by, Counsel or Bond 
Counsel.  Any opinion of Counsel or Bond Counsel may be based, insofar as it relates to factual 
matters, upon a certificate or opinion of, or representations by, an officer or officers of the Borrower 
stating that the information with respect to such factual matters is in the possession of the Borrower.  

Wherever in this Agreement, in connection with any request, certificate or report to 
the Issuer or the Trustee, it is provided that the Borrower shall deliver any document as a condition 
of the granting of such request, or as evidence of the Borrower’s compliance with any term hereof, it 
is intended that the truth and accuracy at the time of the granting of such request or at the effective 
date of such certificate or report, as the case may be, of the facts and opinions stated in such document 
shall in each case be conditions precedent to the right of the Borrower to have such request granted 
or to the sufficiency of such certificate or report.  

Section 1.04. Notices, etc. to Trustee, Issuer, Borrower and Guarantors. 

Any request, demand, authorization, direction, notice, consent, waiver or other 
document provided or permitted by this Agreement shall be sufficient for every purpose hereunder if 
given in accordance with Section 12.01 of the Indenture.  
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Section 1.05. Successors and Assigns. 

All covenants and agreements in this Agreement by the Issuer or the Borrower shall 
bind their successors and assigns, whether so expressed or not. 

Section 1.06. Separability Clause. 

In case any provision in this Agreement shall be invalid, illegal or unenforceable, the 
validity, legality and enforceability of the remaining provisions shall not in any way be affected or 
impaired thereby.  

Section 1.07. Execution Counterparts. 

This Agreement may be executed in any number of counterparts.  All such 
counterparts shall be deemed to be originals and shall together constitute one and the same 
instrument.  

Section 1.08. Construction. 

This Agreement shall be governed by and construed in accordance with the laws of 
the State of Wisconsin without giving effect to the conflicts-of-law principles thereof. 

Section 1.09. Benefit of Agreement. 

Nothing in this Agreement, express or implied, shall give to any Person, other than 
the parties hereto, the Participating Counties, and the Trustee, and their permitted successors and 
assigns hereunder, any benefit or other legal or equitable right, remedy or claim under this Agreement. 

Section 1.10. Limitation of Liability of Issuer. 

This Agreement is entered into by the Issuer pursuant to the Act, and, notwithstanding 
any provisions hereof, the Issuer’s obligations hereunder are subject in all respects to the limitations 
of the Act.  Notwithstanding anything herein contained to the contrary by implication or otherwise 
(except pursuant to the Limited Guaranty Agreement to which the Issuer is a party in its role as a 
Participating County and not in its role as Issuer), any obligations of the Issuer created by or arising 
out of this Agreement do not give rise to a pecuniary liability of the Issuer or a charge against its 
general credit or taxing powers (if any), including, but not limited to (i) liability for failure to investigate 
or negligence in the investigation of the financial position or prospects of the Borrower, a user of the 
Facilities or any other person or for failure to consider, or negligence concerning, the adequacy of 
terms of, or collateral security for, the Bonds or any related agreement to protect interests of Owners 
of the Bonds; and (ii) any liability in connection with the issuance or sale of the Bonds.  In addition, 
this Agreement shall not give rise to any personal liability of any member of the Issuer’s Governing 
Body or of any officers, agents, employees or officials of the Issuer on the Bonds or for any act or 
omission related to the authorization or issuance of the Bonds.   

The Borrower hereby acknowledges that the Issuer’s sole source of moneys to repay 
the Bonds will be provided by payments made by the Borrower pursuant to this Agreement, together 
with investment income on certain funds and accounts held by the Trustee under the Indenture and 
proceeds derived by the Trustee pursuant to the Limited Guaranty Agreements, and hereby agrees 
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that if the payments to be made hereunder shall ever prove insufficient to pay all the principal or 
purchase price of, and interest on, the Bonds as the same shall become due (whether by maturity, 
redemption, acceleration or otherwise), then upon notice from the Trustee, the Borrower shall pay 
such amounts as are required from time to time to prevent any deficiency or default in the payment 
of such principal or purchase price of, or interest on, the Bonds, including, but not limited to, any 
deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the Trustee, the 
Borrower, the Issuer or any third party, subject to any right of reimbursement from the Trustee, the 
Issuer or any such third party, as the case may be, therefor. 

Except pursuant to the Limited Guaranty Agreements in its role as a Participating 
County, the obligations of the Issuer created by or arising out of this Agreement shall not be debt or 
obligations of the Issuer, the Participating Counties, the State of Wisconsin or any political subdivision 
thereof and do not constitute or give rise to charges against any of their general credit or taxing powers, 
are not payable in any manner from revenues raised by taxation, do not constitute an indebtedness 
within the meaning of any constitutional debt limitation or restriction of the Issuer, the Participating 
Counties, the State of Wisconsin or any political subdivision thereof, and shall not constitute or give 
rise to any personal liability of any member of the Issuer’s Governing Body or the officers, agents and 
employees of the Issuer on the Bonds or for any act or omission related to the authorization or 
issuance of the Bonds. 

ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES 

Section 2.01. Representations of the Issuer. 

The Issuer makes the following representations as the basis for the undertakings on 
the part of the Borrower herein contained:  

(a) The Issuer is a body corporate and politic duly organized and validly existing 
under the laws of the State.  

(b) The financing of the Project, the issuance and sale of the Series 2024 Bonds, 
the execution and delivery of this Agreement and the Indenture, and the performance of all 
covenants and agreements of the Issuer contained in this Agreement and the Indenture, and 
of all other acts and things required under the laws of the State to make this Agreement and 
the Indenture valid and binding special, limited obligations of the Issuer in accordance with 
their terms, are authorized by the Act and have been duly authorized by resolutions of the 
Issuer’s Governing Body adopted at meetings thereof duly called and held by the affirmative 
vote of not less than a majority of its members.  

(c) The execution and delivery of this Agreement and the other agreements 
contemplated hereby to which the Issuer is a party, including without limitation the Indenture, 
and the consummation of the transactions contemplated hereby and thereby, and the 
fulfillment of the terms hereof and thereof, do not and will not conflict with, or constitute on 
the part of the Issuer a breach of or a default under, any existing (i) law, or (ii) other legislative 
act, constitution or other proceeding establishing or relating to the establishment of the Issuer 
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or its affairs or its resolutions, or (iii) agreement, indenture, mortgage, lease or other 
instrument to which the Issuer is subject or is a party or by which it is bound.  

(d) No officer of the Issuer who is authorized to take part in any manner in making 
this Agreement or the Indenture or any contract contemplated hereby or thereby has a 
personal financial interest in or has personally and financially benefited from this Agreement 
or the Indenture or any such contract. 

(e) There is not pending or, to the best knowledge of the Issuer, threatened any 
suit, action or proceeding against or affecting the Issuer before or by any court, arbitrator, 
administrative agency or other governmental authority which materially and adversely affects 
the validity, as to the Issuer, of this Agreement or the Indenture, any of its obligations 
hereunder or thereunder or any of the transactions contemplated hereby or thereby.  

Section 2.02. Representations and Warranties of the Borrower. 

The Borrower makes the following representations and warranties as the basis for the 
undertakings on the part of the Issuer herein contained:  

(a) The Borrower is a limited liability company duly organized and in good 
standing under the laws of, and qualified to do business in, the State and is not in violation of 
any provision of its certification of formation or operating agreement.  

(b) At all times since its formation, (i) the Borrower has been a single purpose 
entity created solely for the purposes of acquiring, constructing, owning and operating the 
Project and related facilities and the activities related or incident thereto; (ii) the Borrower has 
not engaged in any business unrelated to the acquisition, construction, ownership and 
operation of the Project and related facilities and the activities related or incident thereto; and 
(iii) the Borrower does not have any assets, liabilities or obligations other than those related to 
the Project and related facilities. 

(c) The Borrower has the power to enter into this Agreement and to perform and 
observe the agreements and covenants on its part contained herein, and by proper corporate 
action has duly authorized the execution and delivery hereof.  

(d) No consent, approval, authorization or other order of any regulatory body or 
administrative agency or other governmental body is legally required for the Borrower’s 
participation in the transactions contemplated by this Agreement, except such as (i) have been 
obtained or (ii) may be required under state securities laws.   

(e) The execution and delivery of this Agreement by the Borrower do not, and 
consummation of the transactions contemplated hereby and fulfillment of the terms hereof, 
including, without limitation, will not, result in a breach of any of the material terms or 
provisions of, or constitute a default under, any indenture, mortgage, deed of trust or other 
material agreement or instrument to which the Borrower is a party or by which it is now 
bound, or the Articles of Incorporation or Bylaws of the Borrower, or any present order, rule 
or regulation applicable to the Borrower of any court or of any regulatory body or 
administrative agency or other governmental body having jurisdiction over the Borrower or 
over any of its properties, or any statute of any jurisdiction applicable to the Borrower.  
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(f) Each of the Transaction Documents to which the Borrower is a party has been 
duly authorized, executed and delivered by the Borrower and constitutes a legal, valid and 
binding obligation of the Borrower, enforceable against the Borrower in accordance with the 
terms thereof, except as such enforceability (i) may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting the rights of creditors 
generally and (ii) is subject to general principles of equity (regardless of whether enforceability 
is considered in equity or at law). 

(g) There is not pending or, to the best knowledge of the Borrower, threatened 
any suit, action or proceeding against or affecting the Borrower before or by any court, 
arbitrator, administrative agency or other governmental authority that materially and adversely 
affects the validity, as to the Borrower, of any of the transactions contemplated by this 
Agreement or the ability of the Borrower to perform its obligations hereunder or as 
contemplated hereby.  

(h) The Borrower and the Facilities are in compliance with all laws applicable to 
the Borrower or the Facilities, and with the terms of all other governmental approvals and 
permits obtained by it. 

(i) The Borrower has not engaged in any business other than the acquisition, 
ownership, construction, installation, operation, management, maintenance of and financing 
for the Facilities and the activities related or incident thereto or necessary, suitable or 
convenient for the accomplishment of such purposes, and the Borrower has no material 
obligations or liabilities other than those directly related to the conduct of such business. 

(j) No governmental approval is required to be obtained by the Borrower in 
connection with (i) the execution and delivery of, and performance by the Borrower of its 
respective obligations, and the exercise of its rights, under the Transaction Documents to 
which it is a party, or (ii) the validity and enforceability of the Transaction Documents. 

(k) All material governmental approvals required to construct, own, and operate 
the Facilities have been obtained.  Such governmental approvals that have been obtained are 
final and in full force and effect, and, if applicable laws or regulations specify a period for 
bringing administrative appeals, all such appeals periods have expired.  The Borrower expects 
that all additional governmental approvals required to construct, own, and operate the 
Facilities will be obtained when required in due course on commercially reasonable terms. 

(l) All insurance required to be maintained by the Borrower under the 
Transaction Documents has been obtained and is in full force and effect, other than insurance 
not reasonably required at such stage of the Project.  All premiums due with respect thereto 
have been paid or will be paid when required. 

(m) No Event of Default has occurred and is continuing. 

(n) As of the Date of Issuance of the Bonds, none of this Agreement nor any 
other document, certificate or written statement furnished to the Trustee or the Issuer by the 
Borrower, when considered together as a collective whole, to its knowledge, contains any 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
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the statement contained herein and therein not misleading or incomplete in the light of the 
circumstances and the context of the specific document under which it was made. 

(o) As of the Date of Issuance of the Bonds, the Borrower has not entered into 
any material agreements in connection with the Project with total payments by or to the 
Borrower in excess of $1,000,000, or with a term greater than one (1) year, other than the 
Transaction Documents. 

(p) The Borrower does not rely on any warranty of the Issuer, either express or 
implied, as to the Project or the financing thereof or the adequacy of the loan made hereby 
for such financing or funding. 

(q) Each element or unit of the Facilities, as described in Exhibit A hereto for 
which moneys are to be disbursed from the Project Fund is located in any one or more of the 
Participating Counties. 

(r) The financial model prepared by the Borrower was prepared in good faith and 
based upon assumptions believed to be reasonable and represents, in the opinion of the 
Borrower, reasonable projections on the Date of Issuance of the Bonds of the future 
performance of the Borrower (it being understood that projections contain significant 
uncertainty and actual results may differ materially from projections). 

(s) The Borrower has valid fee title or leasehold title to the project sites and the 
Facilities. 

(t) In connection with the self-designation of the Series 2024 Bonds as “social 
bonds” in accordance with the 2023 edition of the Social Bond Principles published by the 
International Capital Markets Association (“ICMA”) and to align with four of the 17 United 
Nations Sustainable Development Goals set forth below (“UNSDGs”), the Borrower will use 
the proceeds of the Series 2024 Bonds for “Social Projects” as outlined by the ICMA by: 

(i) expanding affordable basic infrastructure, 

(ii) expanding access to essential services,  

(iii) generating additional employment opportunities,  

(iv) promoting socioeconomic advancement and empowerment; and 

(v) supporting the UNSDGs of Goal 8: “Decent Work and Economic 
Growth”, Goal 9: “Industry, Innovation, and Infrastructure”, Goal 10: 
“Reduced Inequalities”, and Goal 11: “Sustainable Cities and Communities” 

all through providing or improving affordable access to essential broadband internet for 
residents of rural Wisconsin, which are an underserved population as it relates to access to 
broadband internet and the benefits conferred by broadband internet service, such as access 
to tele-health services and online education, greater connectivity with emergency responders, 
attracting or maintaining employees in local areas by providing remote work possibilities, and 
allowing local businesses to increase revenue through online ordering. The impacts from the 
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Project are aligned with the principles set forth in the ICMA and the UNSDGs. As set forth 
in the Indenture and herein, the proceeds of the Bonds will be held in segregated funds by the 
Trustee. 

ARTICLE III 
 

THE LOAN  

Section 3.01. Issuance of Bonds to Finance the Project. 

Simultaneously with the delivery of this Agreement, the Issuer shall issue, sell and 
deliver the Series 2024 Bonds to provide it with funds to be loaned to the Borrower pursuant to this 
Agreement.  The Series 2024 Bonds shall be issued in accordance with the Indenture.  The Borrower’s 
approval of the terms of the Series 2024 Bonds and the Indenture shall be conclusively established by 
its execution and delivery of this Agreement.  If for any reason the Series 2024 Bonds are not issued, 
sold and delivered, the Issuer shall have no obligation to make this Loan, and this Agreement and the 
Series 2024 Promissory Note shall each cease, terminate and be void.  Any provisions governing the 
rights, immunities and protections of the Trustee under the Indenture are incorporated by reference 
into this Loan Agreement as being applied to the Trustee as though fully set forth herein. 

Section 3.02. Making of the Loan. 

The Issuer hereby makes a loan to the Borrower in the principal amount of the Series 
2024 Bonds.  The Loan shall be deemed to have been made when the proceeds of the original sale of 
the Series 2024 Bonds are delivered to the Trustee at the direction of the Issuer.  Such proceeds shall 
be apportioned by the Trustee and deposited in the funds established pursuant to Section 4.03 of the 
Indenture. 

Section 3.03. Acceptance and Evidence of the Loan. 

The Borrower hereby accepts the Loan and as evidence thereof hereby delivers the 
Series 2024 Promissory Note to the Issuer.  The Issuer hereby acknowledges receipt of the Series 2024 
Promissory Note. 

Section 3.04. Direct, Unsecured and Unconditional Obligation. 

The debt obligation of the Borrower under this Agreement and the Series 2024  
Promissory Note is the direct and unconditional obligation of the Borrower. 

Section 3.05. Pledge and Assignment to Trustee. 

Simultaneously with the delivery of this Agreement, the Issuer shall pledge and assign 
to the Trustee under the Indenture all the Issuer’s right, title and interest in and to the Series 2024 
Promissory Note, this Agreement and all the Issuer’s rights to receive payments thereunder and 
hereunder; provided, however, that the Issuer reserves the right to enforce the Issuer’s Unassigned 
Rights in its own name and for its own account.  The Borrower hereby 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 the Issuer’s Unassigned Rights) under or with respect to the Series 2024 Promissory 
Note and this Agreement.   
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Section 3.06. Loan Repayment. 

(a) The Borrower shall repay the Loan in accordance with the Series 2024 
Promissory Note.  The Series 2024 Promissory Note shall (i) mature on such date and in such 
principal amount that, upon the Stated Maturity date of such Series 2024 Bonds, shall mature, 
(ii) bear interest at the same rate, payable at the same times, as such Series 2024 Bonds, and 
(iii) require the redemption of all or an equal principal amount thereof on each date on which 
such Series 2024 Bonds are required to be redeemed pursuant to Section 3.01 of the Indenture.  
Payments on the Series 2024 Promissory Note shall be made by the Borrower directly to the 
Trustee under the Indenture.  The Trustee shall deposit all payments on the Series 2024  
Promissory Note into the Bond Fund as provided in the Indenture.  In any case where a 
payment to be made by the Borrower pursuant to this Agreement shall be due on a day that 
is not a Business Day, then such payment may be made on the next succeeding Business Day 
with the same force and effect as if made on the due date.  

(b) The Borrower shall receive a credit against its obligation to make any payment 
of the principal of, or interest on, the Series 2024 Promissory Note, whether at maturity, upon 
redemption or otherwise, in an amount equal to, and such obligation shall be fully or partially, 
as the case may be, satisfied and discharged to the extent of, the amount, if any, credited 
pursuant to the Indenture against the payment required to be made by or for the account of 
the Issuer in respect of the corresponding payment of the principal of or interest on the related 
series of Series 2024 Bonds. The Issuer agrees with the Borrower that at the time all the Series 
2024 Bonds cease to be Outstanding (other than by reason of the applicability of clause (c) of 
the definition of Outstanding), the Trustee shall surrender the Series 2024 Promissory Note 
to the Borrower. 

(c) Notwithstanding any of the foregoing provisions, moneys in the Bond Fund 
shall not be credited against the aforesaid obligations of the Borrower (i) to the extent such 
moneys are required for payment of the Series 2024 Bonds previously matured or called for 
redemption which have not been presented for payment or paid, or for past-due, unpaid 
interest on such Series 2024 Bonds, (ii) to the extent such moneys are to be used by the Trustee 
for the payment of a redemption of the Series 2024 Bonds or for the purchase of Series 2024 
Bonds on the open market, either on a specified date within one year of the payment date in 
question or at a date to be specified subsequently by the Borrower, or (iii) to the extent such 
moneys have been deposited from the Series 2024 Debt Service Reserve Account because of 
a default in the Bond Fund. 

Section 3.07. Borrower’s Remedies. 

Nothing contained in this Article shall be construed to release the Issuer from the 
performance of any of its agreements in this Agreement, and, if the Issuer should fail to perform any 
such agreement, the Borrower may institute such action against the Issuer as the Borrower may deem 
necessary to compel the performance, so long as such action shall not violate the Borrower’s 
agreements in Section 3.05 hereof.  The Borrower may at its own cost and expense, and in its own 
name, prosecute or defend any action or proceeding against third parties or take any other action 
which the Borrower deems reasonably necessary in order to secure or protect its interest in the 
Facilities and right of possession, occupancy and use thereof under this Agreement and the Indenture.  
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In this event, the Issuer agrees to cooperate fully with the Borrower in any such action or proceeding 
if the Borrower shall so request and agree to pay all expenses.  

Section 3.08. Deposits in Respect of the Promissory Note. 

The Borrower agrees to make the following payments to the Trustee:  

(a) for deposit into the Bond Fund on or before the fifteenth (15th) day of the 
month prior to each Interest Payment Date, commencing [_____ 15, 20__], 100% of the 
amount of interest next coming due on the Series 2024 Promissory Note, together with any 
money then on deposit in the Bond Fund and available for that purpose, to pay the next 
installment of interest due on the Series 2024 Promissory Note, and 

(b) for deposit into the Bond Fund on or before the fifteenth (15th) day of the 
month prior to each Interest Payment Date, commencing [______ 15, 20__], 50% of the 
amount of principal next coming due on the Series 2024 Promissory Note, together with any 
money then on deposit in the Bond Fund and available for that purpose, to pay the next 
installment of principal due on the Series 2024 Promissory Note; and  

(c) prior to the sooner of the [_______ 1, 20__] Interest Payment Date or the 
date that insufficient amounts are on deposit in the 2024 Capitalized Interest Account of the 
Project Fund to pay the amount due on the next Interest Payment Date, Interest Payments on 
the Series 2024 Bonds shall be paid from the Capitalized Interest Account. 

Section 3.09. Deposits to Debt Service Reserve Account. 

In the event the amount on deposit in the Series 2024 Debt Service Reserve Account 
is less than the Series 2024 Debt Service Reserve Requirement, 

(a) on any date as a result of a transfer from the Series 2024 Debt Service Reserve 
Account to the Bond Fund due to a deficiency in the Bond Fund, then the Borrower agrees 
to deposit an amount sufficient to make up the deficiency within five (5) days after the date of 
such draw on the Series 2024 Debt Service Reserve Account; or 

(b) on any date as a result of a transfer from the Series 2024 Debt Service Reserve 
Account to the Bond Fund to pay amounts recovered from Bondholders as a preferential 
payment, the Borrower agrees to deposit immediately and without notice, the amount of such 
transfer; or 

(c) for any other reason, including a determination on a Valuation Date that the 
market value of the securities then on deposit in the Series 2024 Debt Service Reserve Account 
is less than the Series 2024 Debt Service Reserve Requirement, the Borrower agrees to deposit 
in the Series 2024 Debt Service Reserve Account amounts sufficient to make up the deficiency 
within ninety (90) days following the date on which the Borrower received notice of the 
deficiency. 
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ARTICLE IV 
 

THE PROJECT  

Section 4.01. Completion and Location of the Facilities. 

The Borrower will cause the Project to be acquired, constructed, installed and 
equipped in accordance with the plans and specifications therefor.  The Facilities are or will be owned 
and operated by the Borrower.   

Section 4.02. Agreement to Complete the Project. 

The Borrower agrees to complete, or cause to be completed, the Project with all 
reasonable dispatch in accordance with the Project Plans and Specifications.  If the moneys in the 
Project Fund shall be insufficient to pay the costs of completing the Project, the Borrower shall 
nevertheless complete the same and shall be responsible for causing the costs thereof to be paid.  The 
Borrower shall procure any and all building permits, use and occupancy permits, public service 
commission approvals, and other permits, licenses and authorizations necessary for the construction, 
completion, occupancy and use of the Project. 

Section 4.03. Manner of Procuring Disbursements from the Cost of Issuance 
Fund. 

Costs of Issuance, to the extent financed by the Bonds, may be disbursed only from 
the Cost of Issuance Fund and only in an aggregate amount not exceeding the Cost of Issuance 
Deposit Amount.  Upon requisition as hereinafter provided, the moneys in the Cost of Issuance Fund 
shall be disbursed to or at the order of the Borrower to pay (or reimburse the Borrower for) the Costs 
of Issuance described in the definition of Eligible Costs of the Project in the Indenture.   

Disbursements from the Cost of Issuance Fund shall be made by the Trustee only 
upon receipt of an appropriately completed Requisition substantially in the form attached hereto as 
Exhibit C, executed on behalf of the Borrower by a Borrower Representative, accompanied by the 
supporting information and documentation specified therein.  The Borrower agrees that the Trustee, 
if directed to do so by the Issuer or a Participating County, may condition any disbursement from the 
Cost of Issuance Fund upon its receipt of such additional information and documentation as the 
Issuer or such Participating County may reasonably require to evidence the truth and accuracy of the 
statements and representations contained in the Requisition. The Trustee shall be fully protected in 
relying upon the Requisitions delivered to it in accordance with this Section 4.03 and shall have no 
duty or obligation to request any additional information or documentation to verify the truth and 
accuracy of the statements and representations contained therein or to otherwise make an 
investigation in connection with such Requisitions. 

If the moneys in the Cost of Issuance Fund shall be insufficient to pay all of the Costs 
of Issuance, the Borrower shall be responsible for paying the difference from funds other than Bond 
proceeds.  If there shall be any balance in the Cost of Issuance Fund remaining on the earliest of (i) the 
date which is ninety (90) days after the date of issuance of the Bonds, (ii) the date the Trustee receives 
a certification by the Borrower Representative that all Costs of Issuance have been paid, or (iii) the 
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date of closing of the Project Fund pursuant to Section 4.07 hereof, such remaining balance shall be 
transferred to the Project Fund. 

Section 4.04. Manner of Procuring Disbursements from the Project Fund. 

Upon requisition as hereinafter provided, moneys in the Project Fund shall be 
disbursed to or at the order of the Borrower to pay (or reimburse the Borrower for) the Engineering 
Costs, and the Project Costs described in the definition of Eligible Costs of the Project in the 
Indenture. 

Disbursements from the Project Fund shall be made by the Trustee only upon receipt 
of an appropriately completed Requisition substantially in the form attached hereto as Exhibit C, 
executed on behalf of the Borrower by a Borrower Representative, accompanied with the proper 
information and documentation specified therein.  The Trustee shall have the right to withhold 
disbursements from the Project Fund if the Trustee determines that the Requisition is incomplete or 
inaccurate in any material respect.  The Borrower may deposit moneys into the Project Fund from 
time to time as it deems desirable or necessary.  The Borrower agrees that it shall only request 
disbursements from the Project Fund for Eligible Costs of the Project. Absent gross negligence or 
willful misconduct, the Trustee shall be fully protected in relying upon the Requisitions delivered to it 
in accordance with this Section 4.04 and shall have no duty or obligation to request any additional 
information or documentation to verify the truth and accuracy of the statements and representations 
contained therein or to otherwise make an investigation in connection with such Requisitions. 

The Borrower shall deliver to each Participating County, as applicable, a copy of the 
Requisition simultaneously with the delivery to the Trustee.  Prior to any disbursement, the Borrower 
shall comply with any requirements of the Participating Counties contained in the applicable 
Reimbursement Agreement. The Trustee shall not be required to determine whether each Participating 
County has received a copy of the Requisition or whether the Borrower has complied with the 
requirements of any Reimbursement Agreement; nor shall the Trustee be required to inquire as to 
whether any Participating County objects the disbursements requested in the Requisition. 

Section 4.05. Amendments to Project Plans and Specifications. 

Subject to the conditions set forth in this Section, the Borrower shall have the right to 
amend the Project Plans and Specifications and to issue change orders to contractors from time to 
time as the Borrower shall deem necessary or desirable. The Trustee’s approval or consent shall not 
be required for any amendment to the Project Plans and Specifications; provided that, the Borrower 
receives all approvals or consents required under the Reimbursement Documents from the 
Participating Counties. 

Section 4.06. Establishment of Project Completion Date. 

The Borrower shall evidence the completion of the Project by filing with the Issuer 
and the Trustee: 

(a) a certificate of a Borrower Representative, without prejudice to any rights 
against third parties (i) that the Project has been completed in accordance with Project Plans 
and Specifications and the Reimbursement Documents, and (ii) that all labor, services, 
materials and supplies used to construct, acquire and install the Facilities have been paid in 
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full, except for such portion thereof (which shall be identified in detail) which the Borrower is 
disputing in good faith and by appropriate proceeding; and 

(b) designating the date of Project completion and, if applicable, the respective 
dates of completion of each of the component phases of the Project. 

Upon such filing, the date specified in accordance with clause (b) above shall be the 
“Completion Date” for purposes of this Agreement. 

Section 4.07. Closing of Project Fund. 

Upon being furnished the items described in Section 4.06 hereof, the Trustee shall 
close the Project Fund and transfer the remaining balance therein, if any (including any amount 
transferred from the Cost of Issuance Fund on such date), to the Bond Fund to be applied to effect 
the mandatory redemption from unused proceeds as set forth in Section 3.01(c) of the Indenture.  Any 
amounts remaining in the Bond Fund following the mandatory redemption in accordance with Section 
3.01(c) of the Indenture, shall be held in the Bond Fund and applied to make the interest payments 
on the remaining Series 2024 Bonds on the next succeeding Interest Payment Date. 

Section 4.08. Issuer’s and Trustee’s Access to Facilities. 

The Borrower agrees that the Issuer and Trustee shall have the right, upon appropriate 
prior notice to the Borrower, to have reasonable access to the Facilities during normal business hours 
for the purpose of making examinations and inspections of the same.  

ARTICLE V 
 

REDEMPTION OF SERIES 2024 BONDS  

Section 5.01. Prepayment of Loan. 

The Borrower may at any time transmit funds directly to the Trustee, for deposit in 
the Bond Fund, in addition to amounts, if any, otherwise required at that time pursuant to this 
Agreement, and direct that said money be utilized by the Trustee for redemption of Series 2024 Bonds 
which are then or will be redeemable in accordance with their terms on a date specified by the 
Borrower, provided notice is properly given in accordance with Section 3.02 of the Indenture.  

Section 5.02. Option to Prepay Loan and to Direct Redemption of Series 2024 
Bonds. 

The Borrower shall have the option to prepay the Series 2024 Promissory Note in 
whole or in part on the dates set forth for redemption of the Series 2024 Bonds under Section 3.01(a) 
of the Indenture.  In any such case, the Borrower shall, to exercise its option hereunder, notify the 
Issuer and the Trustee in writing, designating a redemption date, and, prior to said redemption date, 
deposit with the Trustee a sum sufficient of Eligible Funds, with other funds held by the Trustee and 
available for such purpose, to redeem such Series 2024 Bonds then Outstanding. 
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Section 5.03. Optional Prepayment of Promissory Note Upon Occurrence of 
Certain Extraordinary Events. 

Subject to the proviso below, the Borrower shall have the option to prepay the Series 
2024 Promissory Note in whole or in part, in Authorized Denominations, upon the following 
conditions: (a) all or a portion of the Facilities shall have been damaged or destroyed to such extent 
that, in the opinion of the Borrower expressed in a certificate of the Borrower Representative filed 
with the Issuer and the Trustee following such damage or destruction, (i) the completion of the Project 
will be delayed for at least six months, (ii) it is not practicable or desirable to rebuild, repair or restore 
the Facilities within a period of six consecutive months following such damage or destruction, or (iii) 
the Borrower is or will be thereby prevented from carrying on its normal operations in a material 
manner at any portion of the Facilities for a period of at least six consecutive months; or (b) title to 
or the temporary use of all or substantially all of the Facilities in a particular Participating County shall 
have been taken under the exercise of the power of eminent domain by any governmental authority 
to such extent that, in the opinion of the Borrower expressed in a certificate of a Borrower 
Representative filed with the Issuer and the Trustee, (i) the completion of the Project will be delayed 
for at least six months or (ii) the Borrower is or will be thereby prevented from carrying on its normal 
operations in a material manner at any portion of the Facilities for a period of at least six consecutive 
months; or (c) any court or administrative body of competent jurisdiction shall enter a judgment, order 
or decree requiring the Borrower to cease all or any substantial part of its operations at any portion of 
the Facilities to such extent that, in the opinion of the Borrower expressed in a certificate of a 
Borrower Representative filed with the Issuer and the Trustee, the Borrower is or will be thereby 
prevented from carrying on its normal operations in a material manner at the Facilities for a period of 
at least six consecutive months; or (d) as a result of any changes in the Constitution of Wisconsin or 
the Constitution of the United States of America or of legislative or administrative action (whether 
state or federal) or by final decree, judgment or order of any court or administrative body (whether 
state or federal), the Loan Agreement shall have become void or unenforceable or impossible to 
perform in accordance with the intent and purposes of the parties as expressed herein, or unreasonable 
burdens or excessive liabilities shall have been imposed on the Issuer or the Borrower,  in the opinion 
of the Issuer or the Borrower, as applicable, expressed in a certificate of an Issuer Representative or a 
Borrower Representative, as applicable, filed with the Trustee, as a consequence of the Series 2024 
Bonds or the Series 2024 Promissory Note being Outstanding, including without limitation federal, 
state or other ad valorem, property, income or other taxes not being imposed on the Facilities owed 
by the Borrower as of the date hereof. In the event that the Promissory Note is subject to prepayment 
under this section, and all Facilities located within a Participating County have been subject to the 
above-described conditions, upon the prepayment of the portion of the Promissory Note representing 
the Facilities in such Participating County, such Participating County shall be released from its 
obligations under its Limited Guaranty Agreement in accordance with the terms of its Limited 
Guaranty Agreement.  

In respect to each of the foregoing conditions, no such condition shall be met if such condition 
is met or caused by (i) any Participating County exercising remedies under the Reimbursement 
Documents, including, without limitation, any and all actions or omissions thereunder, whether direct 
or indirect, and all foreclosure or other action transferring title or rights with respect to the Facilities, 
or any component of the Project, or (ii) legislative or administrative action taken by any Participating 
County. 
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To exercise such option the Borrower shall give notice to the Issuer and the Trustee within ninety 
(90) days following the occurrence of the event which is said to give rise to the right to exercise such 
option.  The notice shall refer to this Section, shall describe and give the date of the subject event, 
shall have attached to it the requisite certificate of a Borrower’s Representative, and shall direct a 
redemption of all or a portion of the Outstanding Series 2024 Bonds pursuant to Section 3.01(b) of 
the Indenture on a specified Business Day for which the notice of redemption required by Section 3.04 
of the Indenture can be given.  Prior to said redemption date, the Borrower shall deposit with the 
Trustee a sum sufficient of Eligible Funds, with other funds held by the Trustee and available for such 
purpose, to redeem such Series 2024 Bonds then Outstanding.    

Section 5.04. Obligation to Prepay Loan and to Redeem Series 2024 Bonds 
From Unused Proceeds. 

The Borrower shall be obligated to repay the Loan from the proceeds of the Series 
2024 Bonds, in part, to the extent Series 2024 Bonds are required to be redeemed in accordance with 
Section 3.01(c) of the Indenture.   

The prepayment of the Loan required by the preceding paragraph, which shall be 
deposited on or prior to the redemption date, shall be a sum sufficient of Eligible Funds, together 
with other funds deposited with the Trustee and available for such purpose, to redeem all the Series 
2024 Bonds to be redeemed at a price equal to 100% of the principal amount thereof plus accrued 
interest to the date of redemption, and, if no Series 2024 Bonds shall thereafter remain outstanding, 
to pay all reasonable and necessary fees and expenses of the Trustee, and all other liabilities of the 
Borrower, accrued and to accrue under this Agreement through the redemption date.  

Section 5.05. Obligation to Prepay Loan on Mandatory Sinking Fund Payment 
Dates. 

The Borrower shall be obligated to repay the Loan to the extent Series 2024 Bonds 
that are Term Bonds are required to be redeemed in accordance with Section 3.01(d) of the Indenture.   

The prepayment of the Loan required by the preceding paragraph, which shall be 
deposited on or prior to the redemption date, shall be a sum sufficient, together with other funds 
deposited with the Trustee and available for such purpose, to redeem the Series 2024 Term Bonds on 
the applicable Mandatory Sinking Fund Payment dates at a price equal to 100% of the principal 
amount thereof plus accrued interest to the date of redemption.  

ARTICLE VI 
 

COVENANTS OF THE BORROWER  

Section 6.01. Payment of Series 2024 Promissory Note. 

The Borrower agrees to make the principal and interest payments on the Series 2024 
Promissory Note in the manner and amounts and the times and places specified herein and in the 
Series 2024 Promissory Note. 
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Section 6.02. Unconditional Obligation to Provide the Issuer with Sufficient 
Revenues. 

The Borrower unconditionally agrees that it shall 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 this Agreement) as shall be 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, and interest on, 
all Bonds issued under the Indenture. The obligation of the Borrower to make the payments required 
in this Section shall be absolute and unconditional and shall not be subject to diminution by set off, 
counterclaim, abatement or otherwise; and until such time as the principal of, premium, if any, and 
interest on the Bonds shall have been paid or provided for in accordance with the Indenture, the 
Borrower: (a) will not suspend or discontinue, or permit the suspension or discontinuance of, any 
payments provided for in this Section; (b) will perform and observe all their other agreements 
contained in this Agreement; and (c) will not terminate this Agreement for any cause including without 
limiting the generality of the foregoing, any defect in title to the Project, any acts or circumstances that 
may constitute failure of consideration, destruction of or damage to the Project, frustration of 
commercial purpose, any change in the tax or other laws or administrative rulings of or administrative 
actions by the United States of America or the State of Wisconsin or any political subdivision of either, 
or any failure of the Issuer to perform and observe any agreement, whether expressed or implied, or 
any duty, liability or obligation arising out of or in connection with this Agreement. Nothing contained 
in this Section shall be construed to release the Issuer from the performance of any of the agreements 
on its part herein contained; and if the Issuer shall fail 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 shall violate the agreements on the part of the Borrower 
contained in this Section, or diminish the amounts required to be paid by the Borrower pursuant to 
this Section. 

Section 6.03. Indemnification. 

To the fullest extent permitted by law, the Borrower agrees to indemnify, hold 
harmless, and defend the Issuer, each Participating County, the Trustee, and each of their respective 
officers, governing members, directors, officials, employees, attorneys, and agents (each an 
“Indemnified Party” and collectively, the “Indemnified Parties”), against any and all losses, damages, 
claims, actions, liabilities, costs, and expenses of any conceivable nature, kind, or character (including, 
without limitation, reasonable attorneys’ fees, litigation and court costs, amounts paid in settlement 
and amounts paid to discharge judgments) to which the Indemnified Parties, or any of them, may 
become subject under any statutory law (including federal or state securities laws) or at common law 
or otherwise, arising out of or based upon or in any way relating to:  

(a) the use, non-use, condition or occupancy of any of the Projects, any repair, 
construction, alteration, renovation, relocation, remodeling and equipping thereof or thereto, 
or the condition of any of the Projects, including adjoining sidewalks, streets or alleys, and any 
equipment at any time located on the Projects or used in connection therewith, but which are 
not the result of the negligence or willful misconduct of the Issuer; 

(b) violation of any agreement, warranty, covenant or condition of this 
Agreement, except by an Indemnified Party; 
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(c) violation of any contract, agreement or restriction by the Borrower relating to 
the Projects; 

(d) violation of any law, ordinance, regulation or court order affecting any of the 
Projects or the ownership, occupancy or use thereof; 

(e) any untrue statement or misleading statement or alleged untrue statement or 
alleged misleading statement of material fact contained the Limited Offering Memorandum or 
continuing disclosure document for the Bonds that is alleged to be or is untrue or incorrect in 
any material respect (other than information provided by the Indemnified Party for inclusion 
in the Limited Offering Memorandum or continuing disclosure document), and any omission 
from the Limited Offering Memorandum of any statement or information which should be 
contained therein for the purpose for which the same is to be used or which is necessary to 
make the statements therein not misleading in any material respect;  

(f) the administration or enforcement of any of the provisions of this Agreement 
or the Indenture;  

(g) any state or federal audit, examination or investigation of the Bonds; and 

(h) any act of negligence of any assignee or lessee of the Borrower or any of its 
agents, contractors, servants, employees or licensees of any such assignee or lessee. 

 In the event of settlement of any litigation commenced or threatened, such indemnity shall be 
limited to the aggregate amount paid under a settlement effected with the written consent of the 
Borrower, plus costs. 
 
 The Indemnified Party shall promptly notify the Borrower in writing of any claim or action 
brought against the Indemnified Party, or any controlling person, as the case may be, in respect of 
which indemnity may be sought against the Borrower, setting forth the particulars of such claim or 
action, and the Borrower will assume the defense thereof, including the employment of counsel 
reasonably satisfactory to the Indemnified Party, or such controlling person, as the case may be, and 
the payment of all expenses. 
 
 In its discretion, the Indemnified Party or any such controlling person shall have the right to 
employ separate counsel in any circumstances described in this Section.  The fees and expenses of 
such legal counsel shall be included within the costs indemnified pursuant to this Section, irrespective 
of whether the Borrower shall have consented to such separate representation or any settlement of 
any such action. 
 
 All amounts payable to or with respect to the Issuer under this Section shall be deemed to be 
fees and expenses of the Issuer for purposes of the provisions hereof and of the Indenture dealing 
with assignment of the Issuer’s rights hereunder. 

 
The obligations of the Borrower under this Section 6.03 shall survive the termination of this 

Agreement. 
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Section 6.04. Maintenance of Facilities; Remodeling. 

So long as any Bonds are Outstanding, the Borrower shall cause the Facilities to be 
maintained, preserved and kept in good repair, working order and condition and from time to time 
cause to be made all necessary and proper repairs, replacements and renewals.  

The Borrower shall have the privilege, at its own expense, of causing any of the 
Facilities to be remodeled or causing substitutions, modifications or improvements to be made to the 
Facilities from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, 
which remodeling, substitutions, modifications and improvements shall be included under the terms 
of this Agreement as part of the Facilities.  

Section 6.05. Insurance. 

So long as any Bonds are Outstanding, the Borrower agrees to maintain or cause to be 
maintained insurance with respect to the Project showing the Trustee as additional insured or loss 
payee of such type and in such amounts as are customarily carried, and against such risks as are 
customarily insured against, by operators of like size and character as the Project, as well as any 
insurance required by the Transaction Documents, paying as the same become due all premiums with 
respect thereto, including but not limited to fire, casualty, public liability and other insurance with 
respect to the Facilities as is customarily carried by utility companies with respect to similar facilities. 

A certificate or certificates of the respective insurers attesting the fact that the 
insurance required by this Section 6.05 is in force and effect shall be delivered to the Trustee at least 
annually after Completion Date.  Prior to the expiration of any such policy, the Borrower shall furnish 
the Trustee evidence that the policy has been renewed or replaced or is no longer required by this 
Agreement. All proceeds of such insurance shall be for the account of the Borrower. The Trustee has 
no duty or obligation to determine the sufficiency of such insurance requirements. 

Section 6.06. Compliance with Laws. 

The use of the Project shall at all times be and continue to be in full compliance with 
all applicable laws and ordinances, including, without limitation, zoning laws and ordinances and all  
applicable environmental and health and safety laws, rules, regulations and ordinances. 

Section 6.07. Payment of Taxes; Discharge of Liens. 

The Borrower agrees to pay promptly, as and when the same shall become due and 
payable, each and every lawful cost, expense and obligation of every kind and nature, foreseen or 
unforeseen, for the payment of which the Issuer or the Borrower is or shall become liable by reason 
of their estate or interest in the Project or in any portion thereof, or by reason of or in any manner 
connected with or arising out of the possession, operation, maintenance, alteration, repair, rebuilding, 
use or occupancy of the Project or any part thereof.  The Borrower also agrees to pay and discharge, 
promptly as and when the same shall become due and payable, all lawful real estate taxes, personal 
property taxes, business and occupation taxes, occupational license taxes, assessments for public 
improvements or benefits and all other lawful governmental taxes, impositions and charges of every 
kind and nature, ordinary or extraordinary, general or special, foreseen or unforeseen, whether similar 
or dissimilar to any of the foregoing, and all applicable interest and penalties thereon, if any, which at 
any time shall be or become due and payable and which shall be lawfully levied, assessed or imposed 
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upon or with respect to, or which shall be or become liens upon, the Project or any portion thereof 
or any interest of the Borrower therein.  The Borrower also agrees to pay or cause to be paid all lawful 
charges for gas, water, sewer, electricity, light, heat, power, telephone and other utility and service 
used, rendered or supplied to, upon or in connection with the Project.  The Borrower agrees that the 
Issuer is not, nor shall it be, required to furnish free of charge to the Borrower or any other occupant 
of the Facilities any gas, water, sewer, electricity, light, heat, power or other facilities, equipment, labor, 
materials or services of any kind, except as otherwise may be required by law or except as the same 
shall generally be furnished without charge to other owners or users of comparable property within 
the Issuer’s jurisdiction. 

The Borrower shall have the right in good faith and by appropriate proceedings to 
dispute or contest the validity or amount of any such tax, assessment, governmental charge or utility 
charge, and during the pendency of any such dispute or contest, the Borrower shall not be deemed to 
be in default under this Section by reason of its failure to have paid the disputed or contested amount. 

Section 6.08. Covenant Against Liens. 

The Borrower covenants that it will not create or permit to be created or remain or 
suffer to exist and, at its cost and expense, will promptly discharge or terminate all liens on the Project 
or any other Property of the Borrower, or any part thereof, which are not Permitted Encumbrances. 

Section 6.09. Sale or Transfer of the Project. 

The Borrower may not sell, assign or otherwise transfer all of its interest in the 
Facilities or the Project (in a single transaction or any series of transactions) unless: (i) the sale, 
assignment, or transfer is conducted in compliance with and pursuant to Section 6.11 of this 
Agreement, (ii) the purchaser, assignee, or transferee, as the case may be, shall have assumed in writing 
all obligations of the Borrower under this Agreement; (iii) an Event of Default would not occur as a 
result of or immediately following such transfer and (iv) such sale, assignment, or transfer is permitted 
by the Transaction Documents. 

If otherwise permitted by the Transaction Documents, the Borrower may sell, assign 
or otherwise transfer less than all its interest in the Facilities or the Project, provided that, so long as 
any Bonds are Outstanding, all portions of the Facilities or the Project financed with proceeds of the 
Bonds must remain in one or more of the Participating Counties.  

If the Borrower does sell, assign or otherwise transfer all of its interest in all of the 
Facilities or the Project located in a particular Participating County in accordance with this Section 
and there is no Event of Default hereunder caused by such transfer, and Bonds in an amount 
corresponding to all or a portion of the Project located within such Participating County are redeemed 
in accordance with Section 3.01(a) of the Indenture, then the affected Participating County’s Pro Rata 
Share will be reduced by a corresponding amount. 

Section 6.10. Maintenance of Existence. 

The Borrower agrees that, except as otherwise permitted in Section 6.11 of this 
Agreement, it will maintain its limited liability company existence, and will neither dissolve nor institute 
any proceedings for dissolution without the consent of each of the Guarantors. The Borrower further 
agrees that at all times while any Bonds are Outstanding, (i) the Borrower will be a single purpose 
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entity operating for the purposes of acquiring, constructing, owning and operating the Project and 
related facilities and the activities related or incident thereto; (ii) the Borrower will not engage in any 
business unrelated to the acquisition, construction, ownership and operation of the Project and related 
facilities and the activities related or incident thereto; and (iii) the Borrower will not acquire any assets, 
liabilities or obligations other than those related to the Project and related facilities. 

Section 6.11. Merger; Consolidation; Transfer of Assets. 

The Borrower covenants that it will maintain its corporate existence and qualification 
to do business in the State and further agrees that it will not (in a single transaction or any series of 
transactions) dissolve or otherwise dispose of all or substantially all its assets and will not consolidate 
with or merge into another entity; provided, however, that the Borrower may, without violating the 
foregoing, consolidate with or merge into another entity, or transfer all or substantially all its assets to 
another entity (and thereafter be released of all further obligation hereunder and dissolve or not 
dissolve as it may elect) if: 

(a) the resulting, surviving or transferee entity, as the case may be, is a corporation 
incorporated, or a partnership, limited liability company, or other recognized legal entity 
organized, under the laws of one of the States of the United States of America;  

(b) such resulting, surviving or transferee entity has obtained the consent of each 
of the Guarantors and 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 
to such transaction; 

(c) such resulting, surviving or transferee entity expressly assumes in writing 
(delivered to the Issuer and the Trustee) all the obligations of the Borrower contained in this 
Agreement and the Promissory Note (after which it shall be the “Borrower” for purposes 
hereof and thereof); and 

(d) the Borrower shall have delivered to the Trustee and the Issuer an opinion of 
Bond Counsel to the effect that such transaction is permitted under the Transaction 
Documents and will not adversely affect the validity of the Bonds. 

Section 6.12. Annual Financial Statements. 

The Borrower will have an annual audit made by independent certified public 
accountants and will furnish the Trustee and each Guarantor (within one hundred twenty (120) days 
after the close of the Borrower’s fiscal year) with a copy of the audited financial statements of the 
Borrower (which shall include, at a minimum, the balance sheet of the Borrower and statements of 
income and member’s equity as of the end of and for such fiscal year), together with the report of the 
Borrower’s independent auditors with respect thereto. At the same time as delivery of such financial 
statements, the Borrower shall furnish the Trustee and each Guarantor with a written statement signed 
by a Borrower Representative and stating that the Borrower is not in default under the terms of this 
Agreement, or, if the Borrower is in default, specifying the nature thereof. The Borrower shall also 
provide such information as any Participating County may reasonably request within thirty (30) days 
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of such request, or within such longer time period as may be reasonable to provide such requested 
information.  

Section 6.13. Additional Payments. 

In addition to the Loan repayments, the Borrower shall also pay to the Issuer, to each 
Participating County or to the Trustee, as the case may be, “Additional Payments,” as follows:  

(a) all taxes and assessments of any type or character charged to the Issuer, to the 
Participating County or to the Trustee from payments to be received hereunder or in any way 
arising due to the transactions contemplated hereby (including taxes and assessments assessed 
or levied by any public agency or governmental authority of whatsoever character having 
power to levy taxes or assessments ) but excluding franchise taxes based upon the capital 
and/or income of the Trustee and taxes based upon or measured by the net income of the 
Trustee; provided, however, that the Borrower shall have the right to protest any such taxes 
or assessments and to require the Issuer, the Participating County or the Trustee, at the 
Borrower’s expense, to protest and contest any such taxes or assessments levied upon them 
and that the Borrower shall have the right to withhold payment of any such taxes or 
assessments pending disposition of any such protest or contest unless such withholding, 
protest or contest would adversely affect the rights or interests of the Issuer, the Participating 
County or the Trustee; 

(b) all reasonable fees, charges, and expenses of the Trustee for services rendered 
under the Indenture, as and when the same become due and payable; 

(c) the reasonable fees and expenses of such accountants, consultants, attorneys, 
and other experts as may be engaged by the Issuer, the Participating County or the Trustee to 
prepare audits, financial statements, reports, opinions or provide such other services required 
under this Agreement or the Indenture; 

(d) the reasonable fees and expenses, including reasonable attorney fees, of the 
Issuer and each Participating County in connection with this Agreement, the Project, the 
Bonds or the Indenture, including, without limitation, any and all reasonable expenses incurred 
in connection with the authorization, issuance, sale, and delivery of the Bonds or in connection 
with any litigation which may at any time be instituted involving this Agreement, the Bonds 
or the Indenture or any of the other documents contemplated thereby, the administration of 
the Bonds, and any examination, investigation or audit of the Bonds, and any assessments, 
levies, fines, fees or penalties assessed by any governmental agency or authority in connection 
therewith, or in connection with the reasonable supervision or inspection of the Borrower, its 
properties, assets or operations or otherwise in connection with the administration of this 
Agreement; and 

(e) the annual fee of the Issuer in the amount of [10] basis points ([0.10]%) of the 
Outstanding principal amount of each series of Bonds, payable on the applicable original issue 
date of the Bonds and each anniversary date thereafter until all Bonds of such series have been 
fully paid. 
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Such Additional Payments shall be billed to the Borrower by the Issuer, the 
Participating County or the Trustee from time to time, together with a statement certifying that the 
amount billed has been incurred or paid by the Issuer, the Participating County or the Trustee for one 
or more of the above items.  After such a demand, amounts so billed shall be paid by the Borrower 
within thirty (30) days after receipt of the bill by the Borrower. 

In the event the Borrower should fail to make any of the payments required by this 
Section, the item in default shall continue as an obligation of the Borrower until the amount in default 
shall have been fully paid, and the Borrower will pay the same with interest thereon at the highest 
interest rate per annum applicable to any Bond set forth in this Agreement .    

Section 6.14. [Reserved].  

Section 6.15. Payment of Costs of Issuance; Expenses. 

The Borrower covenants and agrees with the Issuer and each Participating County that 
it will pay all reasonable Costs of Issuance promptly when due following Borrower’s receipt of written 
invoices therefor.  

The Borrower shall also pay and indemnify the Issuer, each Participating County and 
the Trustee against all reasonable fees, costs, and charges, including reasonable fees and expenses of 
attorneys, accountants, consultants and other experts, incurred in good faith (and with respect to the 
Trustee, without negligence) and arising out of or in connection with this Agreement, the Bonds or 
the Indenture. 

Section 6.16. Compliance with Act. 

(a) Nondiscrimination; Compliance with Wisconsin Statutes 
Section 66.1103(11)(b)1m.  The Borrower agrees that all contracts and subcontracts for 
construction of the Project shall include a clause prohibiting discrimination in employment 
and subcontracting.  The Project shall not be used for any purpose which includes any act of 
employment discrimination as specified under Section 111.322 of the Wisconsin Statutes. 

(b) Position Openings; Compliance with Section 66.1103(6m) of the Wisconsin 
Statutes.  The Borrower shall comply with Section 66.1103(6m) of the Wisconsin Statutes 
relating to notification of position openings in each Participating County. 

(c) Job Shifting Requirements; Compliance with Section 66.1103(4s)(b) of the 
Wisconsin Statutes.  The Borrower shall comply with the requirements of 
Section 66.1103(4s)(b) of the Wisconsin Statutes with respect to offers of employment at the 
project site. 

(d) Job Protection Estimates; Reporting Compliance with Section 66.1103(4m)(b) 
of the Wisconsin Statutes.  The Borrower shall submit to the Wisconsin Economic 
Development Corporation, formerly the Wisconsin Department of Commerce, within 12 
months after the Project is completed or 2 years after the Bonds are issued, whichever is 
sooner, a report regarding the net number of jobs eliminated, created or maintained on the 
project site and elsewhere in the State as a result of the Project, as required by 
Section 66.1103(4m)(b) of the Wisconsin Statutes. 
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Section 6.17. Additional Indebtedness. 

The Borrower covenants that it shall not incur any additional indebtedness other than 
Additional Bonds in accordance with Section 2.10 of the Indenture and the additional subordinate 
indebtedness existing as of the Closing Date related to the loan agreement between American National 
Bank-Fox Cities and the Company and other co-borrowers dated June 11, 2021. 

Section 6.18. Social Bond Designation Disclosures. 

The Borrower has self-designated the Series 2024 Bonds as “social bonds” as outlined 
by the ICMA and UNSDGs and as more specifically set forth in Section 2.02(t) hereof. In support of 
such self-designation, the Borrower covenants that it shall provide the following information to the 
Participating Counties, the Trustee and the Borrower shall file on the EMMA page for the Series 2024 
Bonds not later than ninety (90) days after the close of its Fiscal Year, beginning with the Fiscal Year 
ending December 31, 2025, and continuing for two Fiscal Years after the Fiscal Year in which the 
proceeds of the Bonds have been expended, the following information:  

(a) a brief description of the projects completed in such Fiscal Year using 
proceeds of the Series 2024 Bonds, including a completion percentage of the Project;  

(b) the amount of the proceeds of the Series 2024 Bonds that have been spent on 
the portions of the Project that are a “Social Project” as defined by ICMA, which may be by 
percentage allocated to certain project categories;  

(c) the expected impact of such proceeds, including (i) the number of new internet 
connections provided by projects financed with proceeds of the Series 2024 Bonds, (ii) how 
the Project has supported (1) affordable basic infrastructure, (2) access to essential services 
(e.g. health care, education and vocational training), and (3) socioeconomic advancement and 
empowerment and (iii) which targeted populations were impacted by the Project (e.g. those 
living below the poverty line, people with disabilities, underserved populations, undereducated 
populations, populations with lack of quality access to essential goods or services, the 
unemployed or communities impacted by natural disasters); and 

(d) a statement to the effect that no changes have been made to the Project that 
would reasonably be expected to materially adversely affect the social benefits of the Project. 

Such information may be included in the Annual Report (as defined in the Borrower Continuing 
Disclosure Agreement) submitted by the Borrower pursuant to the Borrower Continuing Disclosure 
Agreement.  

The failure of the Borrower to comply with, the requirements of its obligations described in this 
paragraph, will not be considered an event of default under this Loan Agreement. 

Section 6.19. Covenants Related to Bond Insurance.   

(a) So long as the Series 2024 Bond Insurance Policy remains in effect, the 
Borrower agrees unconditionally that it will pay or reimburse the Bond Insurer on demand 
any and all reasonable charges, fees, costs, losses, liabilities and expenses that the Bond Insurer 
may pay or incur, including, but not limited to, fees and expenses of the Bond Insurer’s agents, 
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attorneys, accountants, consultants, appraisers and auditors and reasonable costs of 
investigations, in connection with the administration (including waivers and consents, if any), 
enforcement, defense, exercise or preservation of any rights and remedies in respect of the 
Security Documents (“Administrative Costs”).  For purposes of the foregoing, costs and 
expenses shall include a reasonable allocation of compensation and overhead attributable to 
the time of employees of the Bond Insurer spent in connection with the actions described in 
the preceding sentence.  The Borrower agrees that failure to pay any Administrative Costs on 
a timely basis will result in the accrual of interest on the unpaid amount at the Late Payment 
Rate, compounded semi-annually, from the date that payment is first due to the Bond Insurer 
until the date the Bond Insurer is paid in full. 

Notwithstanding anything herein to the contrary, the Borrower agrees to pay to the 
Bond Insurer (i) a sum equal to the total of all amounts paid by the Bond Insurer under the 
Series 2024 Bond Insurance Policy (the “Bond Insurer Policy Payment”); and (ii) interest on 
such Bond Insurer Policy Payments from the date paid by the Bond Insurer until payment 
thereof in full by the Borrower, payable to the Bond Insurer at the Late Payment Rate per 
annum (collectively, the “Bond Insurer Reimbursement Amounts”).  Notwithstanding 
anything to the contrary, including, without limitation, the post-default applicable of revenue 
provisions, the Bond Insurer Reimbursement Amounts shall be, and the Borrower hereby 
covenants and agrees that the Bond Insurer Reimbursement Amounts are, payable from and 
secured by a lien on and pledge of the same revenues and other collateral pledged to the Series 
2024 Bonds on a parity with debt service due on the Series 2024 Bonds. 

(b) So long as the Series 2024 Bond Insurance Policy remains in effect, and except 
as provided in the Transfer Documents, the Borrower shall not sell, lease, transfer, encumber 
or otherwise dispose of the Project funded by the Series 2024 Bonds or any material portion 
thereof, except upon obtaining consent from the Bond Insurer. 

(c) So long as the Series 2024 Bond Insurance Policy remains in effect, and except 
as provided in the Transfer Documents, no contract shall be entered into or any action taken 
by which the rights of the Bond Insurer or security for or source of payment of the Series 
2024 Bonds may be impaired or prejudiced in any material respect except upon obtaining the 
prior written consent of the Bond Insurer.  

ARTICLE VII 
 

DAMAGE; EMINENT DOMAIN 

Section 7.01. Damage. 

(a) If prior to the full payment of the Bonds (or provision for payment thereof 
having been made to the satisfaction of the Trustee in accordance with the provisions of the 
Indenture) all or a portion of the Facilities shall be damaged by fire, flood, windstorm or other casualty 
to such extent that the Borrower has the option of prepaying all or a portion of the Promissory Note 
pursuant to Section 5.03 of this Agreement, the Borrower shall either (i) prepay all or a portion of the 
Promissory Note in accordance with Section 5.03 of this Agreement, or (ii) repair, replace or restore 
the damaged property to such condition as in the judgment of the Borrower will restore the capacity 
of the affected Facilities to conduct the Project Enterprise to a level at least equal to the lesser of (A) 
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the capacity of the affected Facilities to conduct the Project Enterprise as it existed immediately prior 
to such damage, or (B) the designed capacity of the affected Facilities to conduct the Project Enterprise 
on the Date of Issuance. 

(b) In the event of damage to or destruction of all or a portion of the Facilities 
resulting from fire or other casualty, or in the event all or a portion of the Facilities is condemned or 
taken for any public or quasi-public use or title thereto is found to be deficient, and the Borrower 
elects option (i) under subpart (a) above, the proceeds of any insurance relating to such damage or 
destruction, the proceeds of such condemnation or taking or the proceeds of any realization on title 
insurance shall be paid directly to the Trustee for deposit to the accounts in the Bond Fund, in 
accordance with written instructions from the Borrower, in order to effect a redemption of the Bonds 
in accordance with Section 3.01(b)(1) of the Indenture. Notwithstanding the forgoing, any amounts 
owing to any Participating County under any Transaction Documents shall be paid first from any 
insurance or condemnation proceeds, prior to any such proceeds being used to effect a redemption 
pursuant to Section 3.01(b)(1).  

(c) In the event of damage to or destruction of all or a portion of the Facilities 
resulting from fire or other casualty, or in the event all or a portion of the Facilities is condemned or 
taken for any public or quasi-public use or title thereto is found to be deficient, and the Borrower 
elects option (ii) under subpart (a) above, the proceeds of any insurance relating to such damage or 
destruction, the proceeds of such condemnation or taking or the proceeds of any realization on title 
insurance shall be paid directly to the Trustee for deposit to the applicable accounts of each 
Participating County in the Project Fund, in accordance with written instructions from the Borrower, 
which shall provide for the deposit of such proceeds to each affected Participating County’s Project 
Account in proportion to the portion of the Facilities impacted by such damage, destruction or 
condemnation located in such Participating County, as allocated in the discretion of the Borrower, 
which shall be deemed accurate and correct absent any gross error. Such amounts on deposit in the 
applicable Project Accounts shall then be disbursed in accordance with Section 4.05 of the Indenture 
and Section 4.04 hereof. Notwithstanding the forgoing, any amounts owing to any Participating 
County under any Transaction Documents shall be paid first from any insurance or condemnation 
proceeds, prior to any such proceeds being disbursed to the Borrower for the repair, replacement or 
restoration of the damaged property.  

Section 7.02. Eminent Domain. 

If prior to full payment of the Bonds (or provision for payment thereof having been 
made in accordance with the provisions of the Indenture) all or a portion of the Facilities shall be 
taken by eminent domain, in whole or in part, to such extent that the Borrower has the option of 
prepaying all or a portion of the Promissory Note pursuant to Section 5.03 of this Agreement, the 
Borrower shall either (i) prepay all or a portion of the Promissory Note in accordance with 
Section 5.03 of this Agreement, or (ii) acquire such new property as in the judgment of the Borrower 
will be necessary to restore the capacity of the affected Facilities to conduct the Project Enterprise to 
a level at least equal to the lesser of (A) the capacity of the Project to conduct the Project Enterprise 
as it existed immediately prior to such taking, or (B) the designed capacity of the affected Facilities to 
conduct the Project Enterprise on the Date of Issuance. 
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ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES  

Section 8.01. Events of Default. 

Any one or more of the following events is an “Event of Default” under this 
Agreement:  

(a) Failure of the Borrower to make any payment on the Promissory Note when 
due; or 

(b) Failure of the Borrower to make any of the deposits required under 
Section 3.08 which continues for a period of ten (10) days after written notice delivered by the 
Issuer or the Trustee to the Borrower; or 

(c) Failure of the Borrower to observe and perform any of the covenants, 
conditions or agreements contained in Sections 6.02, 6.03, 6.09, 6.10 or 6.11; or 

(d) Failure of the Borrower to observe and perform any covenant, condition or 
agreement on its part required to be observed or performed by the Borrower under this 
Agreement or under the Promissory Note (other than as provided in clause (a), (b) or (c) above 
and excluding Section 6.18 hereof), which continues for a period of thirty (30) days after 
written notice delivered by the Issuer or the Trustee to the Borrower, which notice shall specify 
such failure and request that it be remedied, unless the Issuer and the Trustee shall agree in 
writing to an extension of such time; provided, however, that if the failure stated in the notice 
cannot be corrected within such period, the Issuer and the Trustee will not unreasonably 
withhold their consent to an extension of such time if corrective action is instituted within 
such period and diligently pursued in good faith until the default is corrected; or 

(e) The dissolution or liquidation of the Borrower or the filing by the Borrower 
of a voluntary petition in bankruptcy, or failure by the Borrower promptly to cause to be lifted 
any execution, garnishment or attachment of such consequence as will impair the Borrower’s 
ability to carry on its obligations hereunder, or the entry of any order or decree granting relief 
in any involuntary case commenced against the Borrower under any present or future federal 
bankruptcy act or any similar federal or state law, or a petition for such an order or decree 
shall be filed in any court and such petition shall not be discharged or denied within ninety 
(90) days after the filing thereof, or if the Borrower shall admit in writing its inability to pay its 
debts generally as they become due, or a receiver, trustee or liquidator of the Borrower shall 
be appointed in any proceeding brought against the Borrower and shall not be discharged 
within ninety (90) days after such appointment or if the Borrower shall consent to or acquiesce 
in such appointment, or assignment by the Borrower for the benefit of its creditors, or the 
entry by the Borrower into an agreement of composition with its creditors, or a bankruptcy, 
insolvency or similar proceeding shall be otherwise initiated by or against the Borrower under 
any applicable bankruptcy, reorganization or analogous law as now or hereafter in effect and 
if initiated against the Borrower shall remain undismissed (subject to no further appeal) for a 
period of ninety (90) days; provided, the term “dissolution or liquidation of the Borrower,” as 
used in this subsection, shall not be construed to include the cessation of the existence of the 
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Borrower resulting either from a merger or consolidation of the Borrower into or with another 
entity or a dissolution or liquidation of the Borrower following a transfer of all or substantially 
all its assets as an entirety or under the conditions permitting such actions contained in 
Section 6.11 hereof; or 

(f) The existence of an “Event of Default” (as defined therein) under the 
Indenture; or 

(g) Any representation, warranty, certification or statement of fact made or 
deemed made by or on behalf of the Borrower in Section 2.02 (except for subsection (t)) or 
by or on behalf of the Issuer in 2.01, shall be incorrect or misleading when made or deemed 
made. 

Section 8.02. Remedies. 

Subject to Section 8.01 hereof, whenever any Event of Default under this Agreement 
shall have occurred and shall be continuing, 

(a) The Trustee and by written notice to the Issuer, the Guarantors, and the 
Borrower, shall declare the unpaid balance of the Promissory Note to be due and payable 
immediately, provided that concurrently with or prior to such notice the unpaid principal 
amount of the Bonds shall have been declared to be due and payable under the Indenture.  
Upon any such declaration such amount shall become and shall be immediately due and 
payable as determined in accordance with Section 7.02 of the Indenture. 

(b) The Trustee may have access to and may inspect, examine and make copies of 
the books and records and any and all accounts, data and federal income tax and other tax 
returns of the Borrower. 

(c) The Issuer or the Trustee may take whatever action at law or in equity as may 
be necessary or desirable to collect the payments and other amounts then due and thereafter 
to become due or to enforce performance and observance of any obligation, agreement or 
covenant of the Borrower under this Agreement, the Series 2024 Promissory Note,  or any 
other Transaction Document, including without limitation, the Indenture. 

In case the Trustee, any of the Guarantors, or the Issuer shall have proceeded to 
enforce its rights under this Agreement, and such proceedings shall have been discontinued or 
abandoned for any reason or shall have been determined adversely to the Trustee, any of the 
Guarantors, or the Issuer, then, and in every such case, the Borrower, the Trustee, any of the 
Guarantors, and the Issuer shall be restored respectively to their several positions and rights 
hereunder, and all rights, remedies and powers of the Borrower, the Trustee, any of the Guarantors, 
and the Issuer shall continue as though no such action had been taken. 

The Borrower covenants that, in case an Event of Default under this Agreement shall 
occur with respect to payment on the Promissory Note, then, upon demand of the Trustee, the 
Borrower will pay to the Trustee the whole amount that then shall have become due and payable 
under Section 7.02 of the Indenture, with interest on the amount then overdue at the rate then borne 
by the Bonds on the day prior to the occurrence of such default. 
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In the case the Borrower shall fail forthwith to pay such amounts upon such demand, 
the Trustee shall be entitled and empowered to institute any action or proceeding at law or in equity 
for the collection of the sums so due and unpaid, and may prosecute any such action or proceeding 
to judgment or final decree, and may enforce any such judgment or final decree against the Borrower 
and collect in the manner provided by law the moneys adjudged or decreed to be payable. 

In case proceedings shall be pending for the bankruptcy or for the reorganization of 
the Borrower under the federal bankruptcy laws or any other applicable law, or in case a receiver or 
trustee shall have been appointed for the property of the Borrower or in the case of any other similar 
judicial proceedings relative to the Borrower, or the creditors or property of the Borrower, then the 
Trustee shall be entitled and empowered, by intervention in such proceedings or otherwise, to file and 
prove a claim or claims for the whole amount owing and unpaid pursuant to this Agreement and, in 
case of any judicial proceedings, to file such proofs of claim and other papers or documents as may 
be necessary or advisable in order to have the claims of the Trustee allowed in such judicial 
proceedings relative to the Borrower, its creditors or its property, and to collect and receive any 
moneys or other property payable or deliverable on any such claims, and to distribute such amounts 
as provided in the Indenture after the deduction of its reasonable charges and expenses to the extent 
permitted by the Indenture.  Any receiver, assignee or trustee in bankruptcy or reorganization is hereby 
authorized to make such payments to the Trustee, and to pay to the Trustee and the Issuer any amount 
due each of them for their respective reasonable compensation and expenses, including reasonable 
expenses and fees of counsel incurred by each of them up to the date of such distribution. 

In the event the Trustee incurs expenses or renders services in any proceedings which 
result from an Event of Default under Section 8.01(c) hereof, or from any default which, with the 
passage of time, would become such Event of Default, the expenses so incurred and compensation 
for services so rendered are intended to constitute expenses of administration under the United States 
Bankruptcy Code or equivalent law. 

For the avoidance of doubt, the Trustee shall not, except as provided in Section 7.10 
of the Indenture and with the consent of all of the Guarantors (to the extent the Guarantors are not 
in default under their respective Limited Guaranty Agreements), waive the obligation of the Borrower 
hereunder to make any payment on the Promissory Note when due. 

 
Section 8.03. No Remedy Exclusive. 

No remedy conferred upon or reserved to the Issuer by this Agreement is intended to 
be exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Agreement, any Transaction 
Document, or now or hereafter existing at law or in equity or by statute.  No delay or omission to 
exercise any right or power accruing upon any default shall impair any such right or power or shall be 
construed to be a waiver thereof, but any such right or power may be exercised from time to time and 
as often as may be deemed expedient.  In order to entitle the Issuer to exercise any remedy reserved 
to it in this Article, it shall not be necessary to give any notice, other than such notice as may be herein 
expressly required.  
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Section 8.04. Reimbursement of Attorneys’ Fees. 

If the Borrower shall default under any of the provisions of this Agreement and the 
Issuer or the Trustee shall employ attorneys or incur other reasonable expenses for the collection of 
payments due hereunder or for the enforcement of performance or observance of any obligation or 
agreement on the part of the Borrower contained in this Agreement, the Borrower will on demand 
therefor reimburse the Issuer or the Trustee, as the case may be, for the reasonable fees of such 
attorneys and such other reasonable expenses so incurred.  The provisions of this Section shall survive 
the retirement and payment of the Bonds. 

Section 8.05. Waiver of Breach: Exercise of Rights by Trustee. 

In the event any obligation created by this Agreement shall be breached by either of 
the parties and such breach shall thereafter be waived by the other party, such waiver shall be limited 
to the particular breach so waived and shall not be deemed to waive any other breach hereunder.  In 
view of the pledge of and grant of a security interest in the Issuer’s rights in and under this Agreement 
to the Trustee under the Indenture, the Issuer shall have no power to waive any default hereunder by 
the Borrower without the consent of the Trustee, and the Trustee may exercise any of the rights of 
the Issuer hereunder, except in each case for the Issuer’s Unassigned Rights.  

Section 8.06. Trustee’s Exercise of the Issuer’s Remedies. 

Whenever any Event of Default shall have happened and be subsisting, the Trustee 
may, but except as otherwise provided in the Indenture shall not be obliged to, exercise any or all 
rights of the Issuer under this Article, upon notice as required of the Issuer unless the Issuer has 
already given the required notice.  

ARTICLE IX 
 

MISCELLANEOUS  

Section 9.01. Termination. 

At any time when (i) the principal of, and interest on, all Bonds have been paid, and 
(ii) arrangements satisfactory to the Trustee have been made for the discharge of all accrued liabilities 
under this Agreement, this Agreement, except as otherwise provided in Sections 6.03 and 8.04 hereof, 
shall terminate.  

Section 9.02. Assignment. 

This Agreement may not be assigned nor may a security interest be granted herein 
(i) by the Issuer without the prior written consent of the Borrower or (ii) by the Borrower without the 
prior written consent of the Issuer and each of the Guarantors (which consents will not be 
unreasonably withheld, delayed or denied), except that (a) the Issuer may pledge and grant a security 
interest in its interest in this Agreement to the Trustee, (b) the Trustee may assign its rights hereunder 
to a successor Trustee as provided in the Indenture and (c) the Borrower may assign its interest in this 
Agreement in accordance with Section 6.09 or 6.11 hereof. 
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Section 9.03. Amendments, Changes and Modifications. 

Except as otherwise expressly provided in this Agreement or in the Indenture, 
subsequent to the original issuance of any Bonds and before the Indenture is satisfied and discharged 
in accordance with its terms, this Agreement may not be amended, changed or modified except in 
accordance with the provisions of Article X of the Indenture. 

Section 9.04. Performance by Third Parties. 

The Issuer agrees that, with the written consent of the Borrower, third parties may 
perform any and all acts or take such action as may be necessary for and on behalf of the Borrower 
to prevent or correct any Event of Default hereunder, and the Issuer agrees that the Trustee shall take 
or accept such performance as performance by the Borrower in such event.  The acceptance by the 
Issuer or the Trustee of any such performance by third parties shall not in any way diminish or absolve 
the Borrower of primary liability hereunder. 

Section 9.05. Performance for Issuer Under Indenture. 

The Issuer agrees that the Borrower shall have full authority, but shall not be obligated, 
to perform for the account of the Issuer any covenant or obligation, the nonperformance of which is 
alleged to constitute a default under the Indenture or the other Transaction Documents, in the name 
and stead of the Issuer, with full power to do any and all things and acts to the same extent that the 
Issuer could do and perform any such things and acts in order to avoid or remedy such default. 

Section 9.06. Investment of Indenture Funds. 

The Issuer agrees that the Borrower shall have the right to direct the investment of 
funds held under the Indenture as provided in, and subject to the limitations of, Section 4.13 of the 
Indenture.  The Borrower acknowledges that regulations of the Comptroller of the Currency grant the 
Issuer and the Borrower the right to receive brokerage confirmations of securities transactions as they 
occur.  The Borrower specifically waives such notification to the extent permitted by law and 
acknowledges that it will receive monthly and annual cash transaction statements, which will detail all 
investment transactions. 

Section 9.07. Patriot Act. 

The Trustee shall have the right (as required under Federal law of all financial 
institutions, to help the government fight the funding of terrorism and money laundering activities) 
to do such things as it deems necessary to comply with applicable law, including, but not limited to, 
obtaining, verifying and recording information that identifies each person who opens an account with 
the Trustee (including the Borrower with respect to the Bond Fund and the Project Fund held with 
the Trustee).  The Trustee may request documentation from the Borrower to verify the Borrower’s 
formation and existence as a legal entity.  The Trustee may also request financial statements, licenses, 
identification and authorization documentation from individuals claiming authority to represent the 
Borrower or other relevant documentation.  
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Section 9.08. Performance by Issuer. 

Notwithstanding anything in this Agreement to the contrary, the Issuer shall be under 
no obligation to take any action or execute, prepare or deliver any instrument or document until it 
shall have received assurances satisfactory to it that the Borrower or the Trustee shall pay in advance 
or reimburse it (at the Issuer’s option) for its reasonable expenses incurred or to be incurred in 
connection with the taking of such action, (including reasonable attorneys’ fees) and shall be 
indemnified against any possible liability arising out of the taking of such action.  

Section 9.09. Third Party Beneficiaries. 

To the extent that this Agreement confers upon or gives or grants to the Guarantors 
any right, remedy or claim under or by reason of this Agreement, the Guarantors are hereby explicitly 
recognized as being third-party beneficiaries hereunder and may enforce any such right, remedy or 
claim conferred, given or granted hereunder. 

 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Agreement 
to be executed in their respective corporate names and their respective corporate seals to be hereunto 
affixed and attested by their duly authorized officers, all as of the date first above written.  

 

[SEAL] FOND DU LAC COUNTY, WISCONSIN, 
a political subdivision of the State of Wisconsin 
 
 

 By:  
 Steven A. Abel, County Chairperson 

 
 
 By:  
 Lisa Freiberg, County Clerk 

 
 
 BUG TUSSEL 2, LLC, 

a Wisconsin limited liability company 
 
 

 By:  
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EXHIBIT A 

DESCRIPTION OF THE PROJECT/FACILITIES 

The Bonds shall be issued to finance a project consisting of the acquisition, 
construction, installation, and equipping of certain telecommunications infrastructure that includes, 
among other things (i) acquisition of tower sites by purchase or lease of land and equipping such sites 
with towers and electronics to provide broadband, high speed cellular, emergency communications 
and point to point (P2P) data communications; (ii) constructing fiberoptic data transmission facilities 
(cable and electronics) between towers, key community facilities, businesses and residential 
aggregation points; (iii) where appropriate, connecting individual premises into the broadband 
network including the cost of consumer premise equipment; (iv) payment of capitalized interest; (v) 
funding of a debt service reserve fund for the Bonds; (vi) payment of certain  project costs located in 
the Participating Counties; and (vii) payment of certain costs of issuance related to the issuance of the 
Bonds, all of which will be for the purpose of providing fiberoptic transmissions, wireless internet and 
telephone communications services and infrastructure to businesses, governmental units and residents 
of rural communities where such service is currently unavailable, unreliable, or is prohibitively 
expensive (the “Project”).  
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EXHIBIT B 

FORM OF PROMISSORY NOTE 

This promissory note has not been registered under the Securities Act of 1933.  The transferability 
hereof is restricted by the indenture of trust identified in the Assignment endorsed hereon. 

PROMISSORY NOTE 

$[________] [________] [__], 2024 

FOR VALUE RECEIVED, the undersigned BUG TUSSEL 2, LLC, a Wisconsin 
limited liability company (the “Borrower”), promises to pay to the order of FOND DU LAC 
COUNTY, WISCONSIN, a body corporate and politic under the laws of the State of Wisconsin (the 
“Issuer”), the principal sum of [________] DOLLARS ($[_______]) in installments of principal on 
the dates and in the amounts set forth in the Loan Agreement.  The unpaid principal balance of this 
Promissory Note shall bear interest from the date hereof at the interest rates per annum set forth in 
the Loan Agreement.  

The principal of and interest on this Promissory Note are payable in federal or other 
immediately available funds at the designated corporate trust office of U.S. Bank Trust Company, 
National Association, or its successor or successors, as trustee under that certain Indenture of Trust, 
dated as of the date hereof, from the Issuer, as grantor, securing the Bonds. 

The Borrower is to receive credit against payments on this Promissory Note as 
provided in the Loan Agreement between the Borrower and the Issuer dated as of [_______] [__], 
2024 pertaining to the Bonds. 

[Signature Page Follows]
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This Promissory Note constitutes the Promissory Note issued under a Loan 
Agreement, dated as of [_______] [__], 2024, between the Borrower and the Issuer, to which Loan 
Agreement reference is hereby made for a statement of the terms and conditions on which the loan 
evidenced hereby was made, for a description of the circumstances under which there shall be credits 
allowed against the principal and interest on this Promissory Note, and for a description of the terms 
and conditions upon which the maturity of this Promissory Note may be accelerated. 

 BUG TUSSEL 2, LLC, 
a Wisconsin limited liability company 
 
 

 By:  
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FOR VALUE RECEIVED, the undersigned Fond du Lac County, Wisconsin hereby 
assigns, without recourse, all its right, title and interest in and to the above Promissory Note to 
U.S. Bank Trust Company, National Association, or to its successor or successors (the “Trustee”), as 
trustee under that certain Indenture of Trust, dated as of the date hereof by and between the 
undersigned and said Trustee, securing its $[______] Taxable Revenue Bonds, Series 2024 (Bug Tussel 
2, LLC Project) (Social Bonds) issued under said Indenture. 

 Dated:  [_______] [__], 2024 

FOND DU LAC COUNTY, WISCONSIN, 
a political subdivision of the State of Wisconsin 
 

By:      
Title: Chairperson  
 
 
Attest:       
Title: County Clerk  
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EXHIBIT C 

FORM OF REQUISITION 

Requisition No. __________ 

To: U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
Attn:  Corporate Trust Department 
Facsimile:  (414) 905-5049 

With a copy to each Participating County at the addresses in the Notice Section of the Indenture: 
  

Re: $[_______] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

This Requisition is delivered to you pursuant to Sections 4.03 and 4.04 of the Loan Agreement, dated 
as of [________] [__], 2024, (the “Loan Agreement”), by and between BUG TUSSEL 2, LLC, a 
Wisconsin limited liability company (the “Borrower”), and the FOND DU LAC COUNTY, 
WISCONSIN, a political subdivision of the State of Wisconsin (the “Issuer”).  Reference is made to 
the Cost of Issuance Fund and the Project Fund created in Section 4.03 and Section 4.05 of the 
Indenture of Trust (the “Indenture”), dated as of [_______] [__], 2024 between the Issuer and you, 
securing the captioned bonds. 

I. The Borrower hereby requisitions from the Project Fund the amounts indicated below: 

Disbursements from the Project Fund: 

A. To pay (or reimburse the Borrower for) the Engineering Costs or 
the Project Costs described in the definition of Eligible Costs of 
the Project in the Indenture. .................................................................... $  

  
B. To pay the Capitalized Interest Costs described in the definition of 

Eligible Costs of the Project in the Indenture $  
  
Total Requisition Amount ..................................................................................... $  

 

Of the amounts requisitioned from the Project Fund: 

C. The following amount shall be paid from the Fond du Lac County 
Project Account of the Project Fund. ................................................... $  
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D. [The following amount shall be paid from the Iowa County 
Project Account of the Project Fund ................................................... ] $  

  
E. [The following amount shall be paid from the Forest County 

Project Account of the Project Fund ................................................... ] $  
  
F. [The following amount shall be paid from the Price County 

Project Account of the Project Fund ................................................... ] $  
  
G. [The following amount shall be paid from the Jefferson County 

Project Account of the Project Fund ................................................... ] $  
  
H. [The following amount shall be paid from the Lafayette County 

Project Account of the Project Fund ................................................... ] $  
  
J. [The following amount shall be paid from the Marathon County 

Project Account of the Project Fund ................................................... ] $  
  
K. [The following amount shall be paid from the Waushara County 

Project Account of the Project Fund ................................................... ] $  
  
L. [The following amount shall be paid from the Sawyer County 

Project Account of the Project Fund ................................................... ] $  
  
M. [The following amount shall be paid from the Taylor County 

Project Account of the Project Fund ................................................... ] $  
  

II. The Borrower hereby requisitions from the Cost of Issuance Fund the amount indicated 
below: 

Disbursements from the Cost of Issuance Fund: 

A. To pay (or reimburse the Borrower for) the Costs of Issuance 
described in the definition of Eligible Costs of the Project in the 
Indenture ................................................................................................... $  

  
Total Cost of Issuance Fund Requisition Amount ........................................... $  

 

In support of this requisition, the undersigned hereby certifies as follows: 

1. They are the Borrower Representative, that is, the person or, in such person’s 
absence, the alternate person, authorized to execute and deliver Requisitions on behalf of the 
Borrower. 
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2. The amounts, if any, requisitioned for items I.A. or II.A. above are Eligible 
Costs of the Project. 

3. The amounts, if any, requisitioned above: 

a. have been incurred by the Borrower and paid (or are presently due and 
owing) for the specific purposes to the specific persons and in the 
amounts listed in Schedule A attached hereto and 

b. the invoices or paid receipts attached hereto on Schedule B accurately 
represent amounts incurred or paid by the Borrower and are valid 
Eligible Costs. 

4. The amounts, if any, requisitioned and to be disbursed from the Project Fund: 

a. Relate to Facilities located only in any one or more of the Participating 
Counties the respective amounts set forth in I.C. through I.[__]., 
above; and 

5. The estimated completion date of the Project now is 
_____________________, 20____.  The Borrower is not in default under the Loan Agreement or 
any other Transaction Document, except as follows (if no default exists, so state): 
 
 
 

 
Nothing has occurred to the knowledge of the undersigned which will prevent the performance by 
the Borrower of its obligations under the Loan Agreement or any other Transaction Document, 
except as follows (if none, so state):   
 
 
 

 
6. No Requisition has previously been submitted in respect of the costs which 

form a basis for this Requisition. 

7. Attached hereto on Schedule C are lien releases and waivers from the 
contractors and subcontractors performing work on the Project (which is subject to receipt of 
payment of the funds requested by the attached Requisition Request), and satisfactory lien releases 
and waivers from the contractor and subcontractors for the work for which funds were requested by 
preceding Requisition No. ____; 

8. Each condition precedent for such requisition set forth in any applicable 
Reimbursement Agreement has been met or waived by the applicable Participating Count(ies), and 
the Participating Count(ies) have approved this requisition.  

9. You are hereby requested to pay the Total Requisition Amount in the 
following manner: 
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a. To the Borrower by check; or 

b. To the Borrower by deposit in its general account 
(No.______________ ) maintained at _______________ 
________________________________; or 

c. Other: ____________________________________ 
__________________________________________ 

Executed by the undersigned on __________________, 20____. 

 BUG TUSSEL 2, LLC, 
a Wisconsin limited liability company 
 
 

 By:  
 Its: Borrower Representative 
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SCHEDULE A 

Payee Amounts 
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SCHEDULE B 
 

COPIES OF INVOICES OR PAID RECEIPTS 
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SCHEDULE C 
 

LIEN WAIVERS 
 



Ballard Draft 
July 30, 2024 
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REIMBURSEMENT AGREEMENT 

THIS REIMBURSEMENT AGREEMENT (this “Agreement”), dated as of [September] 1, 2024, 
is between Marathon County, Wisconsin (the “County”) and Bug Tussel 2, LLC, a Wisconsin limited 
liability company (the “Borrower”).  

W I T N E S S E T H: 

WHEREAS, Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) in 
the aggregate principal amount of $[_________] (the “Bonds”) are to be issued by Fond du Lac County, 
Wisconsin (the “Issuer”) on behalf of the Borrower to finance a project consisting of the acquisition, 
construction, installation, and equipping of certain telecommunications infrastructure that includes, among 
other things (i) acquisition of tower sites by purchase or lease of land and equipping such sites with towers 
and electronics to provide broadband, high speed cellular, emergency communications and point to point 
(P2P) data communications; (ii) constructing fiberoptic data transmission facilities (cable and electronics) 
between towers, key community facilities, businesses and residential aggregation points; (iii) where 
appropriate, connecting individual premises into the broadband network including the cost of consumer 
premise equipment; (iv) payment of capitalized interest; (v) funding of a debt service reserve fund; (vi) 
payment of such project costs located in the counties of Fond du Lac, Iowa, Forest, Price, Jefferson, 
Lafayette, Marathon, Waushara, Sawyer and Taylor, each in Wisconsin (each a “Participating County” 
and together, the “Participating Counties”); and (vii) payment of certain costs of issuance related to the 
issuance of the Bonds, all of which will be for the purpose of providing fiberoptic transmissions, wireless 
internet and telephone communications services and infrastructure to businesses, governmental units and 
residents of rural communities where such service is currently unavailable, unreliable, or is prohibitively 
expensive (collectively, the “Project”), pursuant to an Indenture of Trust, dated as of [September] 1, 2024 
(as modified, amended, replaced, refinanced, renewed, or extended from time to time, the “Indenture”), 
between the Issuer and U.S. Bank Trust Company, National Association, as Trustee (the “Trustee”); and  

WHEREAS, the portion of the Project to be built in the County is further described in Schedule I 
attached hereto; and 

WHEREAS, the proceeds derived from the issuance of the Bonds will be applied pursuant to a 
Loan Agreement, dated as of [September] 1, 2024 (as modified, amended, replaced, refinanced, renewed 
or extended from time to time, the “Loan Agreement”), between the Issuer and the Borrower, to finance 
the costs of the Project, which Project is located in the Participating Counties; and  

WHEREAS, payment of such Project costs in Marathon County shall not exceed $12,000,000; and 

WHEREAS, the Participating Counties have entered into an Intergovernmental Agreement, dated 
as of [September] 1, 2024 (the “Intergovernmental Agreement”); and 

WHEREAS, the Borrower will execute and deliver to the Issuer its Promissory Note related to the 
Bonds (as modified, amended, replaced, refinanced, renewed or extended from time to time, the “Note”) to 
evidence the Borrower’s obligation to repay the loan made under the Loan Agreement related to the Bonds; 
and 

WHEREAS, in consideration of the increased tax revenue that will accrue to the County as a result 
of the Project and the new jobs and other economic benefits for residents of the County that will result from 
the Project and the public safety benefits that will result from the Project and the County’s access to the 
Project, the County has agreed to guarantee the payment of its pro rata share of the principal of and interest 
on the Bonds in an amount necessary to replenish the Series 2024 Debt Service Reserve Account (as defined 
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in the Indenture) pursuant to a Guaranty Agreement, dated as of [September] 1, 2024 (as modified or 
amended from time to time, the “Guaranty”) by and between the County and the Trustee; and 

WHEREAS, the Borrower will have the primary obligation to make all scheduled principal and 
interest payments on the Bonds when due, and the County’s liability under its Guaranty will arise only in 
the event that the Borrower does not make the payments as required and a draw is made from the Series 
2024 Debt Service Reserve Account; and 

WHEREAS, in return for the County’s Guaranty, the Borrower has agreed to pay the County (i) an 
annual guaranty fee (which is paid on a semi-annual basis, or as a lump sum, as subsequently agreed to by 
the County and the Borrower) of 40 basis points of the outstanding par amount of the Bonds multiplied by 
its Pro Rata Share (as defined in the Guaranty), and (ii) all costs and expenses incurred by the County 
related to the issuance and administration of the Bonds; and 

WHEREAS, as security for the Borrower’s Obligations hereunder, the Borrower has agreed to grant 
the County a security interest in all assets of the Project located in the County which are financed with 
proceeds of the Bonds pursuant to one or more Leasehold Mortgage, Assignment of Leases and Rents, 
Security Agreement, and Fixture Financing Statement, one or more Mortgage and Security Agreements, or 
one or more Security Agreements (collectively, the “Mortgage”), and one or more UCC Financing 
Statements (collectively, the “UCC Financing Statement”); and 

WHEREAS, as security for the Borrower’s obligations hereunder, Hilbert Communications, LLC, 
a Wisconsin limited liability company (“Hilbert”), has agreed to pledge its membership interest in the 
Borrower for the benefit of the Participating Counties pursuant to that certain Pledge Agreement, dated as 
of [September __], 2024, as further amended in connection with the issuance of the Bonds (as so amended, 
the “Pledge Agreement”) and has agreed to unconditionally and irrevocably guarantee Borrower’s 
obligations under this Agreement, among other obligations guaranteed thereunder (the “Hilbert Guaranty” 
and, together with the Mortgage, the UCC Financing Statement, the Pledge Agreement, and the Hilbert 
Guaranty, collectively the  “Security Agreements”), each in substantially the form attached hereto as 
Exhibit A; and 

WHEREAS, as security for the County’s Guaranty, when required hereunder, the Borrower has 
agreed to provide the County access to use any telecommunications towers and fiberoptic data transmission 
facilities (collectively, the “Facilities”) constructed in the County with the proceeds of the Bonds pursuant 
to one or more Facilities Access Agreements (collectively, as modified, amended, replaced, refinanced, 
renewed or extended from time to time, the “Facilities Access Agreement”) in substantially the same form 
attached hereto as Exhibit B (the “Form of Facilities Access Agreement”). 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Definitions. In addition to the terms defined in the recitals hereof, as used in this 
Agreement, the following terms shall have the following meanings: 

“Bond Documents” means the Indenture, the Intergovernmental Agreement, the Note, the 
Guaranty, the Loan Agreement, the continuing disclosure agreements related to the Bonds, and any 
additional agreement or instrument relating to or securing the Bonds, each as the same may be amended 
from time to time. 

“Default” means any act, event, condition or omission which, with the giving of notice or lapse of 
time, would constitute an Event of Default hereunder. 
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“Event of Default” means the occurrence of any of the events described in Section 11. 

“Guaranty Payment” means any payment of any amount made by the County pursuant to the 
Guaranty. 

“Project Land” means any parcel of land in the County owned by or leased by Borrower upon 
which all or any part of the Project is constructed, installed or located. 

“Reimbursement Documents” means this Agreement, the Mortgage, the Hilbert Guaranty, the 
other Security Agreements, the Facilities Access Agreement and any other documents or instruments 
evidencing, securing or guaranteeing Borrower’s obligations to the County pursuant to this Agreement, as 
any of such documents may be modified or amended from time to time. 

“Obligations” means all indebtedness, liabilities and other obligations of the Borrower to the 
County now existing or hereafter arising under this Agreement, the Mortgage, the Security Agreements, or 
any other Reimbursement Document or any other documents or instruments evidencing, securing or 
guaranteeing Borrower’s obligations to the County pursuant to this Agreement. 

“Project Property” means any Project Land and all improvements and assets located thereon or 
used or useful in connection with the improvements located thereon, including without limitation, real 
property, public rights-of-way, improvements, frequencies licensed to Borrower, fixtures, equipment, 
machinery, telecommunications towers, microwave and/or fiber-optic backhaul facilities, fiber-optic 
cabling and all other facilities and property financed with the proceeds of the Bonds and located within the 
County. 

“Subordinated to the State” subordination to the extent required by the State of Wisconsin, the 
Public Service Commission of Wisconsin, or similar agency, political subdivision, or instrumentality of the 
State of Wisconsin as a condition of grant funding provided for financed assets relating to the Borrower 
and/or the Project. 

2. Guaranty Fee. Upon execution of this Agreement and on each Interest Payment Date (as 
defined in the Indenture) (each, a “Fee Payment Date”), until all Borrower’s obligations under the Bond 
Documents and the Reimbursement Documents have been satisfied in full, Borrower shall pay an annual 
guaranty fee to the County (which is paid on a semi-annual basis, or as a lump sum, as subsequently agreed 
to by the Guarantor and the Borrower) of 40 basis points of the outstanding par amount of the Bonds 
multiplied by the County’s Pro Rata Share (as may be reduced pursuant to Section 2 of the Guaranty). 

3. Reimbursement; Term of Agreement. 

(a) Upon the payment by the County of any Guaranty Payment, the Borrower hereby 
unconditionally and irrevocably promises to immediately pay the County, and in any event within five (5) 
days of demand therefor, at its office in Marathon County, Wisconsin, in immediately available funds, the 
amount of the Guaranty Payment. 

(b) The obligations of the Borrower hereunder shall terminate upon the termination of 
the Guaranty and payment in full of any obligations hereunder. 

4. Representations and Warranties. In order to induce the County to execute the Guaranty, 
the Borrower represents and warrants to the County that the representations and warranties of the Borrower 
contained in the Loan Agreement are true and correct in all respects as of the date of this Agreement. In 
addition, the Borrower makes the following representations and warranties: 
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(a) All written information (including, without limitation, any financial statements, 
whether audited or unaudited, and any other financial information provided in connection therewith) which 
Borrower or Hilbert has furnished or caused to be furnished to the County is true and correct in all material 
respects. 

(b) Borrower has timely filed or caused to be filed all tax returns and reports required 
to have been filed and has paid or caused to be paid all taxes required to have been paid by it, except taxes 
that are being contested in good faith by appropriate proceedings and for which it has set aside on its books 
adequate reserves with respect thereto in accordance with generally-accepted accounting principles. 

(c) Prior to disbursement of any proceeds of the Bonds for any Project Property, 
Borrower will have good title to, or a valid leasehold interest in, the Project Land on which any Facilities 
will be constructed, and a fee interest in all improvements located on such land, free and clear of all liens 
and encumbrances (except for Permitted Encumbrances, as defined in the Indenture). 

(d) Prior to disbursement of any proceeds of the Bonds for any Project Property, 
Borrower will have all licenses, permits, franchises, patents, copyrights, trademarks and trade names, or 
rights thereto, reasonably necessary to construct, use and operate the Project Property and to conduct its 
business thereon. 

(e) Borrower: (i) is, and at each Project Property will be, in compliance with all 
applicable environmental laws, rules, regulations and ordinances; and (ii) is, and at each Project Property 
will be, in compliance in all material respects with all other laws, rules, regulations and ordinances. 

(f) No Default or Event of Default has occurred under this Agreement, the Bond 
Documents or any other Reimbursement Document. 

The representations and warranties contained herein shall be true and accurate in all material 
respects as of the date hereof and as of the date of each disbursement of proceeds of the Bonds. 

5. Affirmative Covenants. The Borrower agrees that it will do the following while the 
Guaranty is outstanding or any of the Obligations remain unpaid, unless the County otherwise agrees in 
writing: 

(a) The Borrower shall comply with all covenants contained in the Loan Agreement, 
which are incorporated herein as if fully set forth herein. 

(b) On [September __], 2024 (the “Bond Closing Date”) if Borrower has acquired 
any Project Property or entered into a lease with respect to any Project Property, or thereafter, concurrent 
with the Borrower acquiring any Project Property or entering into a lease of any Project Land, Borrower 
shall execute and deliver to County a Mortgage with respect to such Project Property, in the form of the 
Mortgage attached hereto. The Mortgage shall grant County a first mortgage (except as may be 
Subordinated to the State) on Borrower's leasehold interest, in the Project Land and/or first security interest 
(except as may be Subordinated to the State) in all other elements of the Project Property, including without 
limitation, the improvements located on the Project Land and all other equipment, machinery, fixtures, 
assets and personal property used or useful in connection with the Project Property, all free and clear of all 
liens and encumbrances other than those liens and encumbrances approved by the County or Permitted 
Encumbrances as defined in the Indenture.  Borrower hereby authorizes the County to file UCC financing 
statements and any other Security Agreement, amendments and continuations thereof with respect to the 
collateral which is the subject of the Mortgage or Security Agreement without any further consent of 
Borrower. The Security Agreements and security interests shall not be released until the Bonds shall have 
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been paid in full, all of the Obligations have been paid and performed in full and the County has been fully 
released from all of its obligations under the County’s Guaranty. The failure of Borrower to deliver the 
Security Agreements described herein on the date of acquisition or lease of any Project Land shall be an 
Event of Default hereunder.  Borrower understands that disbursement of any portion of the proceeds of the 
Bonds for any Project Property is conditioned upon the County having received fully-executed Security 
Agreements for such Project Property, in a form acceptable to the County, the recording of the Mortgage 
in the office of the Register of Deeds of the County and the filing of any Security Agreement in the 
appropriate governmental office. Borrower shall have a continuing duty to cooperate with County and any 
representative of the County, including without limitation the Issuer, in securing a first lien on all Project 
Property (except for Permitted Encumbrances, as defined in the Indenture, and as may be Subordinated to 
the State). 

(c) The Borrower hereby grants to the County, for the period identified in the Facilities 
Access Agreement, a non-exclusive, limited license to access and use the Project Property which is 
constructed by Borrower in the County (an “Access Right”) pursuant to a Facilities Access Agreement. 
The County may use an Access Right solely for the purpose of obtaining service to be used by County 
agencies. Such use shall be subject to a Facilities Access Agreement, reasonably acceptable to the County 
and the Borrower, in substantially the form set forth in Exhibit B hereto. The Borrower hereby grants to 
any township, village or city within the County, to any fire and ambulance districts within the County, as 
long as such entity is not providing commercial communication utilities, for the period identified in the 
Facilities Access Agreement, a non-exclusive, limited license to access and use the Project Property at a 
discounted rate pursuant to a Facilities Access Agreement. That discounted rate will be set forth in the lease 
of the tower. In order to access this rate, the local entity must enter into a Facilities Access Agreement, 
reasonably acceptable to the local entity and the Borrower, in substantially the form set forth in Exhibit B 
hereto. The rights granted under this section shall survive the termination of this Agreement. 

(d) Except as permitted in the Indenture, the Borrower will not consent to any 
amendment or supplement to any of the Bond Documents or any other document executed by the Borrower 
in connection with the issuance of the Bonds. 

(e) The Borrower will use the entire proceeds of the Bonds only as provided in the 
Bond Documents. 

(f) The Borrower agrees to build the Project as represented to the County. 

(g) Borrower will conform and comply with, and will cause each Project Property to 
be in conformance and compliance with all federal, state, local and other laws, rules, regulations and 
ordinances applicable to the construction and installation of each Project Property and Borrower’s 
operations at each Project Property, including without limitation, all zoning and land division laws, rules, 
regulations and ordinances, all building codes and ordinances of the governing municipalities, and all 
applicable environmental laws, rules, regulations and ordinances. 

(h) Borrower covenants that it will pay or cause to be paid prior to delinquency all 
foreign, federal, state and local taxes in connection with each Project Property, except where the validity or 
amount thereof is being contested in good faith by appropriate proceedings and Borrower has set aside on 
its books adequate reserves with respect thereto in accordance with generally accepted accounting 
principles. 

(i) Borrower shall, except as otherwise provided in the Loan Agreement: (i) maintain 
its corporate and/or limited liability existence, as the case may be, and will not dissolve or dispose of all or 
substantially all of its assets and will not consolidate with or merge into any other entity, (ii) maintain each 
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Project Property in good repair, working order and condition, ordinary wear and tear excepted; and (iii) 
maintain accurate records and books of account in accordance with generally-accepted accounting 
procedures consistently applied throughout all accounting periods. 

(j) Borrower shall maintain in good standing and in full force and effect each license, 
permit, patent and franchise granted or issued by any federal, state or local governmental agency or 
regulatory authority that is necessary to Borrower’s business conducted at each Project Property. 

(k) Borrower shall: (i) comply in all material respects with all applicable 
environmental laws, rules, regulations and ordinances and orders of regulatory and administrative 
authorities with respect thereto applicable to each Project Property, and, without limiting the generality of 
the foregoing, promptly undertake and diligently pursue to completion any required response, investigation 
and clean-up action in the event of any release of hazardous substances on, upon or into any Project 
Property; and (ii) comply in all material respects with all other laws, rules, regulations and ordinances 
applicable to Borrower and each Project Property. 

(l) Borrower shall: 

(i) as soon as possible and in any event within five (5) business days after 
Borrower knows of the occurrence of any Default or Event of Default, notify County in writing of such 
Default or Event of Default and set forth the details thereof and the action which is being taken or proposed 
to be taken by Borrower with respect thereto; 

(ii) promptly notify County of the commencement of any litigation or 
administrative proceeding brought against Borrower which would have a material adverse effect on 
Borrower’s operations at any Project Property or materially impair the value of any Project Property; 

(iii) notify County, and provide copies, immediately upon receipt but in any 
event not later than ten (10) days after receipt, of any notice, pleading, citation, indictment, complaint, order 
or decree from any federal, state or local government agency or regulatory body, asserting or alleging a 
circumstance or condition that requires or may require a financial contribution by Borrower, or an 
investigation, clean-up, removal, remedial action or other response by or on the part of Borrower under any 
environmental law or which seeks damages or civil, criminal or punitive penalties from or against Borrower, 
for an alleged violation of environmental laws at any Project Property; 

(iv) notify County at least thirty (30) days prior to any change of Borrower’s 
name; and 

(v) promptly notify County of any damage to, or loss of, any Project Property. 

(m) Borrower shall provide County with copies of the financial statements Borrower 
furnishes to the Trustee pursuant to the terms of the Loan Agreement at the time Borrower provides such 
statements to the Trustee. 

6. Negative Covenants. From and after the date of this Agreement and until the entire amount 
of principal of and interest due on the Bonds and all other Obligations have been paid in full, and County’s 
Guaranty has been released, Borrower shall not at any time, without the prior written consent of County: 

(a) Incur, create, assume or permit to be created or allow to exist any mortgage or lien 
upon or in any asset included in any Project Property or the Project other than Permitted Encumbrances (as 
defined in the Indenture). 
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(b) Except as otherwise provided in the Loan Agreement, sell, assign, transfer or 
otherwise dispose of any portion of any Project Property or the Project. 

(c) Enter into any agreement, directly or indirectly, to sell or transfer any portion of 
any Project Property or the Project and thereafter to lease back the same or similar property. 

(d) Modify or amend any lease of any Project Land by Borrower, as either lessor or 
lessee. 

(e) Incur, create, assume, permit or permit to be created or allow to exist any 
indebtedness of Borrower in connection with any Project Property, other than the indebtedness evidenced 
by the Bonds. 

(f) Record or permit to be recorded any lease or sublease of the Project Property prior 
to the recording of the Mortgage on such Project Property. 

7. Insurance. Borrower shall obtain and maintain at its own expense the following insurance, 
which shall be with insurers satisfactory to County: (a) “all risks” property insurance (including without 
limitation fire, collapse, windstorm, hail, business interruption and such other risks of loss as County 
reasonably may require), against loss of or damage to any Project Property and the Project, in amounts not 
less than the one hundred percent (100%) replacement cost of all buildings, improvements, fixtures, 
equipment and other real and personal property constituting any Project Property and the Project, with a 
replacement cost endorsement; (b) commercial general liability insurance covered under a comprehensive 
general liability policy including contractual liability in an amount not less than $2,000,000 combined 
single limit for bodily injury, including personal injury, and property damage; (c) product liability insurance 
in such amounts as is customarily maintained by companies engaged in the same or similar businesses; and 
(d) worker’s compensation insurance in amounts meeting all statutory state and local requirements. 
Borrower shall maintain the insurance policies issued by insurers with a rating of at least “A-” and in the 
financial size category of at least “X” as established by A.M. Best Company and licensed to do business in 
the State of Wisconsin. Borrower shall provide evidence to the County that each Project Property is insured 
as required by this paragraph 7 on or prior to the date of acquisition of such Project Property. Each insurance 
policy shall require the insurer to provide at least thirty (30) days prior written notice to the County of any 
material change or cancellation of such policy and each insurance policy shall name the Trustee as an 
additional insured and, in the case of casualty insurance in respect of each Project Property, loss payee. 

8. Deliverables to the County. The Borrower covenants to deliver or cause to be delivered, 
and by execution of this Agreement, the County confirms receipt or waiver of the following deliverables: 

(a) On or before the Bond Closing Date, Borrower shall provide the County with 
evidence satisfactory to the County that Borrower is authorized to enter into this Agreement and the other 
Reimbursement Documents to which it is a party, and that the persons signing this Agreement and such 
other documents on behalf of Borrower are authorized to so sign. On or before the Bond Closing Date, 
Borrower, at its cost, shall provide a certified copy of the articles of organization and operating agreement 
of Borrower, and certificate of status issued by the Wisconsin Department of Financial Institutions for 
Borrower. 

(b) On or before the Bond Closing Date, Borrower and Hilbert shall each provide a 
certificate of incumbency and resolutions of Borrower, which resolutions shall provide that Borrower have 
been duly authorized to enter into this Agreement and all other agreements, documents and contracts 
required to be executed by it in connection with the transactions which are the subject of this Agreement. 
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(c) On or before the Bond Closing Date, counsel for Borrower and Hilbert shall 
provide an opinion of counsel reasonably acceptable to the County and their counsel, stating among other 
things, that (i) the persons executing this Agreement, the other Reimbursement Documents and the 
agreements entered into hereunder by the Borrower are authorized to do so, that Borrower has duly 
authorized entry into this Agreement and the other Reimbursement Documents, and that this Agreement 
and such other Reimbursement Documents are valid and enforceable in accordance with their terms, and 
(ii) that the persons executing the Hilbert Guaranty are authorized to do so, that Hilbert has duly authorized 
entry into the Hilbert Guaranty, and that the Hilbert Guaranty is valid and enforceable in accordance with 
its terms. 

(d) At or prior to the Bond Closing Date, Borrower shall have executed and delivered 
to the County any documents and agreements as are required by this Agreement, including without 
limitation, any required Mortgage or Security Agreement. 

(e) On or before the Bond Closing Date, the County shall have received UCC searches 
of the records of the Wisconsin Department of Financial Institutions, showing that there are no prior liens 
(except for Permitted Encumbrances, as defined in the Indenture) on the assets of the Borrower described 
in paragraph 5(b). 

(f) The Borrower shall make the representations and warranties contained in this 
Agreement. 

(g) The Borrower shall ensure that no Default or Event of Default shall exist under 
this Agreement or any other Reimbursement Document. 

(h) Any other deliverables as set forth in the Guaranty shall have been met or delivered 
by the Borrower. 

All submissions given to County to satisfy the deliverables contained in this paragraph 8 must be 
satisfactory in form and content to the County. 

9. Condition Precedent to Disbursements. The following conditions must be met prior to 
each disbursement of proceeds of the Bonds: 

(a) Borrower shall provide to the Participating Counties, all of the information and 
documentation required by Section 4.04 of the Loan Agreement to be provided to the Trustee (as that term 
is defined in the Loan Agreement). Each Participating County shall have approved all of such information 
and documentation. The Borrower agrees that any Participating County may condition any disbursement 
of proceeds of the Bonds upon its receipt of such additional information and documentation as it may 
reasonably require to evidence the truth and accuracy of the statements and representations contained in the 
documentation and information provided pursuant to Section 4.04 of the Loan Agreement. Borrower also 
agrees that no Participating County is required to approve a disbursement unless all of the conditions of this 
paragraph 9 have been met to the satisfaction of such Participating County. 

(b) Borrower shall provide evidence acceptable to the Participating Counties that the 
amounts in the 2024 Project Fund (as that term is defined in the Loan Agreement) are sufficient to complete 
the Project in accordance with the approved plans and specifications for the Project or, if such funds are not 
sufficient, the Borrower shall deposit a shortfall with the Trustee. 

(c) The representations and warranties of Borrower contained in this Agreement or in 
any other Reimbursement Document shall be true and accurate in all material respects on and as of the date 
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of any such disbursement, except where such representations and warranties expressly relate to an earlier 
date, in which case such representations and warranties shall have been true and correct in all material 
respects as of such earlier date. 

(d) (i) No Default or Event of Default shall exist under this Agreement or any 
Reimbursement Document and (ii) there shall not exist a Default or any Event of Default under any Bond 
Document. 

(e) There shall be no unrepaired damage to or destruction of any part of the Project 
Property or the Project. 

(f) The County shall have received with respect to each Project Property that is leased 
or owned in fee by the Borrower: 

(i) Evidence of title in the form of a mortgagee’s policy of title insurance in 
the amount of the Mortgage on such Project Property, on a current ALTA form issued by an issuer licensed 
to write title insurance in the State of Wisconsin, including a gap endorsement and any other endorsements 
requested by the County, insuring the County’s Mortgage as a first lien (except as may be Subordinated to 
the State) on the Project Property, free and clear of all liens and encumbrances other than those liens and 
encumbrances acceptable to the County and Permitted Encumbrances as defined in the Indenture. 

(ii) An ALTA survey with Table A items requested by the County, in a form 
sufficient to cause the title company issuing the mortgagee’s loan policy of title insurance to delete the 
survey exception therefrom and otherwise in a form acceptable to the County. 

(iii) Evidence of compliance with environmental laws, including a Phase I 
environmental assessment on the Project Property and further environmental testing if deemed necessary 
by the County based on the results of the Phase I assessment. 

(iv) A disclaimer from any lessor of any Project Land satisfactory in form to 
the County, under the terms of which each lessor agrees that it has no interest in any improvements or other 
property comprising the Project Property and that upon the occurrence of an Event of Default, County shall 
be permitted, at its option, to remove any improvements located on the Project Land from the Project Land, 
and to enforce any mortgage or security interest the County may have, free and clear of any interest of such 
lessor in the property which is the subject of the Mortgage and/or security interest. 

(g) If any Project Property land is to be leased by Borrower rather than owned by 
Borrower in fee simple, then the lease of the Project Property land must be approved in advance by County, 
which approval County can grant or withhold in its sole discretion. Borrower understands that County will 
not approve any lease of land unless it contains, among other things, (i) a provision allowing the County to 
terminate the lease or assume the lease, at County’s option, upon the occurrence of an Event of Default by 
Borrower under this Agreement, and (ii) the terms of subparagraph 9(f)(iv) above. 

(h) Borrower shall have executed and delivered to the County a Mortgage (with 
respect to each Project Land) or Security Agreement (with respect to any Project Property) with respect to 
each Project Property for which disbursement is being requested. 

(i) Such other documents, certificates, and agreements as may be reasonably 
requested by the County. 
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10. Indemnification. To the fullest extent permitted by law, the Borrower agrees to indemnify, 
defend, and hold harmless the County and its respective officers, governing members, directors, officials, 
employees, attorneys and agents against any and all claims, losses, damages, actions, liabilities, costs, and 
expenses of any conceivable nature, kind, or character (including, without limitation, reasonable attorneys’ 
fees, litigation and court costs, amounts paid in settlement and amounts paid to discharge judgments) to 
which the County may become subject under any statutory law or at common law or otherwise, arising out 
of or based upon or in any way relating to the County’s issuance or approval of the Bonds or Guaranty. 

The County shall promptly notify the Borrower in writing of any claim or action brought against 
the County in respect of which indemnity may be sought against the Borrower, setting forth the particulars 
of such claim or action, and the Borrower will assume the defense thereof, including the employment of 
counsel reasonably satisfactory to the County, or such controlling person, as the case may be, and the 
payment of all expenses. 

In its discretion, the County shall have the right to employ separate counsel in any circumstances 
described in this Section. The fees and expenses of such legal counsel shall be included within the costs 
indemnified pursuant to this Section, irrespective of whether the Borrower shall have consented to any 
settlement of any such action. 

The obligations of the Borrower under this Section 10 shall survive the termination of this 
Reimbursement Agreement. 

11. Events of Default; Remedies. 

(a) Events of Default. The occurrence of any of the following shall constitute an Event 
of Default: 

(i) Failure to Pay Obligations. The Borrower fails to pay when due any of the 
Obligations when the same comes due; 

(ii) Breach of Representations and Warranties. Any representation or warranty 
made under this Agreement or information provided by Borrower or Hilbert in connection with this 
Agreement is or was false or fraudulent in any material respect; 

(iii) Breach of Covenants. The Borrower fails to comply with any term, 
covenant or agreement contained in paragraphs 5(a) through 5(g) of this Agreement; 

(iv) Breach of Other Provisions. The Borrower fails to comply with any other 
term, covenant or agreement contained herein or in any other Reimbursement Document and such default 
shall continue for a period of 30 days after written notice to the Borrower from the County; 

(v) Default Under Bond Documents. An Event of Default (as defined therein) 
shall occur under any Bond Document and such default continues beyond any grace period provided 
therein; 

(vi) Bankruptcy Events. Borrower or Hilbert shall: (i) become insolvent or 
generally not pay, or be unable to pay, or admit in writing its inability to pay, its debts as they mature; or 
(ii) make a general assignment for the benefit of creditors or to an agent authorized to liquidate any 
substantial amount of its assets; or (iii) become the subject of an “order for relief” within the meaning of 
the United States Bankruptcy Code, or file a petition in bankruptcy, for reorganization or to effect a plan or 
other arrangement with creditors; or (iv) have a petition or application filed against it in bankruptcy or any 
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similar proceeding, or have such a proceeding commenced against it, and such petition, application or 
proceeding shall remain undismissed for a period of sixty (60) days or more, or Borrower or Hilbert shall 
file an answer to such a petition or application, admitting the material allegations thereof; or (v) apply to a 
court for the appointment of a receiver or custodian for any of its assets or properties, or have a receiver or 
custodian appointed for any of its assets or properties, with or without consent, and such receiver shall not 
be discharged within sixty (60) days after his appointment; or (vi) adopt a plan of complete liquidation of 
its assets; or 

(vii) Other Defaults. Borrower or Hilbert defaults under any other indebtedness 
in excess of $100,000 to any other person or entity which results in the acceleration of the indebtedness by 
the holders of such indebtedness prior to its stated final maturity; or 

(viii) Dissolution. Borrower or Hilbert shall be dissolved or shall cease to exist. 

(b) Remedies. Upon the occurrence of any Event of Default, to the extent known or 
knowable, at the County’s option and in its sole discretion, all Obligations or any part of them shall become 
due and payable immediately.  To the extent an Event of Default hereunder, is also an Event of Default 
under the Indenture, the County may exercise its right in conjunction with the other Participating Counties 
to redeem the Bonds to the extent permitted by Section 3.01(b)(2) of the Indenture. The County shall have 
all of the remedies for default provided for under applicable law, and/or in equity, including without 
limitation, to foreclose on the Mortgage in accordance with the terms of the Mortgage or the other Security 
Agreements, and the County may, at its option and in its sole discretion, notify the Trustee that an Event of 
Default has occurred. Upon the occurrence of any Event of Default, the Borrower shall immediately provide 
the County with copies of any and all leases, revenue agreements, and revenue sharing agreements relative 
to all Project Property.  The County shall also have the right, at its option and in its sole discretion, to 
terminate or assume any lease of any Project Property. The County shall also have the right to foreclose its 
Mortgage or Security Agreement on all of the Project Properties or any one Project Property and/or take 
possession of all Project Properties or any one Project Property. No remedy herein conferred upon County 
is intended to be exclusive of any other remedy and each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under this Agreement and/or available to County under 
any other Reimbursement Document, and/or now or hereafter existing at law or in equity. No failure or 
delay on the part of County in exercising any right or remedy shall operate as a waiver thereof nor shall any 
single or partial exercise of any right preclude other or further exercise thereof or the exercise of any other 
right or remedy. 

12. Obligations Absolute. The obligations of the Borrower under this Agreement shall be 
absolute, unconditional and irrevocable and shall remain in full force and effect until the Guaranty has 
expired and the Obligations have been paid in full, and such obligations of the Borrower shall not be 
affected, modified or impaired upon the happening of any event. 

13. Waiver. The County shall not be deemed to have waived any of its rights hereunder unless 
the County shall have signed such waiver in writing. 

14. No Necessity to Inquire. The County is expressly authorized and directed to honor any 
request for payment which is made under and in compliance with the terms of Guaranty without regard to, 
and without any duty on the County’s part to inquire into, the existence of any disputes or controversies 
between the Borrower, the Issuer or the Trustee or any other person or the rights, duties or liabilities of any 
of them. 

15. Binding Effect. This Agreement inures to the benefit of, and is binding upon, the 
successors and assigns of the County and the Borrower, provided that none of the rights of the Borrower 
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hereunder may be assigned without the prior written consent of the County and none of County’s rights 
under Section 11 may be assigned without the prior written consent of the Borrower. 

16. Governing Law. This Agreement is being delivered in and shall be deemed to be a contract 
governed by the laws of the State of Wisconsin and shall be interpreted and enforced in accordance with 
the laws of that state without regard to the principles of conflicts of laws. 

17. Titles. The titles of sections in this Agreement are for convenience only and do not limit 
or construe the meaning of any section. 

18. Entire Agreement. This Agreement, the Bond Documents and the other Reimbursement 
Documents shall constitute the entire agreement of the parties pertaining to the subject matter hereof and 
supersede all prior or contemporaneous agreements and understandings of the parties in connection 
therewith. 

19. Counterparts. This Agreement may be executed in several counterparts, each of which 
shall be deemed an original, but such counterparts shall together constitute but one and the same agreement. 

20. Costs. Borrower shall pay all fees, costs and expenses incurred by the County, including 
attorneys fees, in connection with: (i) the drafting and negotiation of this Agreement and the other 
Reimbursement Documents, (ii) the enforcement of County’s rights under this Agreement or any other 
Reimbursement Document, including without limitation the enforcement of such rights in any bankruptcy, 
reorganization or insolvency proceeding involving Borrower or Hilbert, and (iii) the review and approval 
of each disbursement, review and approval of any lease of land, or any other review or approval that the 
Borrower is required to obtain from the County. Any and all such fees, costs and expenses incurred by 
County shall be indebtedness of Borrower and Hilbert to the County hereunder. 

21. County’s Right to Cure Default. In case of failure by Borrower to procure or maintain 
insurance required to be maintained hereunder, or to pay any fees, assessments, charges or taxes arising 
with respect to the Project or to comply with the terms and conditions of this Agreement or any other 
document, contract or agreement affecting the Project Property, including without limitation, the terms and 
conditions of any Reimbursement Documents, the County shall have the right, but shall not be obligated, 
to effect such insurance or pay such fees, assessments, charges or taxes or take such action as is necessary 
to remedy the failure of Borrower to comply with the documents, contracts or agreements, and, in that 
event, the cost thereof shall be payable by Borrower to the County. 

22. No Personal Liability. Under no circumstances shall any council person, supervisor, 
officer, official, director, attorney, employee or agent of the County have any personal liability arising out 
of this Agreement, or any other Reimbursement Document and no party shall seek or claim any such 
personal liability. 

23. Waiver. No waiver, amendment, or variation in the terms of this Agreement shall be valid 
unless in writing and signed by the County and Borrower, and then only to the extent specifically set forth 
in writing. 

24. Notice. All communications or notices required or permitted by this Agreement shall be in 
writing and shall be deemed to have been given (i) upon delivery to an officer of the person entitled to such 
notice, if hand delivered, or (ii) two business days following deposit in the United States mail, postage 
prepaid, or (iii) one business day following deposit with a nationally recognized overnight commercial 
carrier that will certify as to the date and time of delivery, airbill prepaid, or (iv) upon transmission if by 
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facsimile, and each such communication or notice shall be addressed as follows, unless and until any of 
such parties notifies the other in accordance with this paragraph of a change of address: 

If to the County: Marathon County, Wisconsin 
Marathon County Courthouse 
500 Forest Street 
Wausau, WI 54403-5568 
Email:  [     ]

If to Borrower: Bug Tussel 2, LLC 
c/o Hilbert Communications, LLC 
417 Pine Street 
Green Bay, WI 54301 
Attn:  Jason Wied, Chief Executive Officer 
Phone:  (920) 662-3063 
Email:  jason.wied@bugtusselwireless.com 

 

25. Beneficiaries. This Agreement is intended solely for the benefit of Borrower and the 
County, and no third party (other than successors and permitted assigns) shall have any rights or interest in 
any provision of this Agreement, or as a result of any action or inaction of the County in connection 
therewith. 

26. Venue. Venue for any claim or controversy arising, directly or indirectly, from or relating 
to, this Agreement or the Reimbursement Documents shall be exclusively in the state circuit court located 
in the County. The parties agree to submit themselves to the jurisdiction of that court for resolution of any 
such claim or controversy. 

27. Relationship of Parties. Nothing contained in this Agreement or in any Reimbursement 
Document or any other documents executed pursuant to this Agreement, shall be deemed or construed as 
creating a partnership or joint venture between any County and Borrower or between County and any other 
person, or cause County to be responsible in any way for the debts or obligations of Borrower or any other 
person. Borrower further represents, warrants and agrees, for itself and its successors and permitted assigns, 
not to make any assertion inconsistent with their acknowledgment and agreement contained in the preceding 
sentence in the event of any action, suit or proceeding, at law or in equity, with respect to the transactions 
which are the subject of this Agreement and this paragraph may be pleaded and construed as a complete 
bar and estoppel against any assertion by or for Borrower and its successors and permitted assigns, that is 
inconsistent with its acknowledgment and agreement contained in the preceding sentence. 

28. Compliance with Law. Nothing contained in this Agreement is intended to or has the 
effect of releasing Borrower from compliance with all applicable laws, rules, regulations and ordinances in 
addition to compliance with all terms, conditions and covenants contained in this Agreement 



 

 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first 
above written. 

BORROWER: 
 
BUG TUSSEL 2, LLC 
 
 
By:   
Name:  
Title:    
 
 
 
COUNTY: 
 
MARATHON COUNTY, WISCONSIN 
 
 
By:   
Name:  
Title:   County Board Chairperson 
 
 
By:   
Name:  
Title:   County Clerk 

 
 

 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 

[Signature Page to Reimbursement Agreement (Bug Tussel/Marathon County)] 
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Schedule I 

Project Details 

 

[Details] 
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EXHIBIT A 

FORM OF SECURITY AGREEMENTS 

[see attached]
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EXHIBIT B 

FORM OF FACILITIES ACCESS AGREEMENT 

[see attached] 
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FACILITIES ACCESS AGREEMENT 
 
 
______________________________________________________________________________ 
 
 
 

By and Between 
 

Bug Tussel 2, LLC 
417 Pine Street  

Green Bay, Wisconsin 54301 
 

and 
 

______ County, Wisconsin 
 
 
 
 
 
______________________________________________________________________________ 
 



 

 

FACILITIES ACCESS AGREEMENT 

THIS FACILITIES ACCESS AGREEMENT (“Agreement”) is entered into this ____ day of 
_____________, 2024, by and between BUG TUSSEL 2, LLC, a Wisconsin limited liability company 
(hereinafter, “Lessor”), and ___________________ COUNTY, a municipal government (hereinafter, 
“Tenant”). 

WITNESSETH: 

WHEREAS, Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) in 
one or more series (the “Bonds”) are to be issued by Fond du Lac County, Wisconsin (the “Issuer”) on 
behalf of the Lessor to finance a project consisting of the acquisition, construction, installation, and 
equipping of certain telecommunications infrastructure that includes, among other things (i) acquisition of 
tower sites by purchase or lease of land and equipping such sites with towers and electronics to provide 
broadband, high speed cellular, emergency communications and point to point (P2P) data 
communications; (ii) constructing fiberoptic data transmission facilities (cable and electronics) between 
towers, key community facilities, businesses and residential aggregation points; (iii) where appropriate, 
connecting individual premises into the broadband network including the cost of consumer premise 
equipment; (iv) payment of capitalized interest; (v) funding of a debt service reserve fund for the Bonds; 
(vi) payment of such project costs located in the counties of Fond du Lac, Forest, Iowa, Jefferson, 
Lafayette, Marathon, Price, Sawyer, Taylor, and Waushara, in an amount not to exceed $[___________]; 
and (vii) payment of certain costs of issuance related to the issuance of the Bonds, all of which will be for 
the purpose of providing fiberoptic transmissions, wireless internet and telephone communications 
services and infrastructure to businesses, governmental units and residents of rural communities where 
such service is currently unavailable, unreliable, or is prohibitively expensive, pursuant to an Indenture of 
Trust, dated as of [______________], 2024 (the “Indenture”), between the Issuer and U.S. Bank Trust 
Company National Association, as trustee (the “Trustee”); 

WHEREAS, Tenant, the Issuer, and other Participating Counties (as defined in the Indenture) 
have entered into or joined, as applicable, that certain Intergovernmental Agreement (the 
“Intergovernmental Agreement”), dated as of [______________], 2024; 

WHEREAS, the Tenant has agreed to guarantee the payment of its pro rata share of the principal 
of and interest on the Bonds in an amount necessary to replenish the Series 2024 Debt Service Reserve 
Account (as defined in the Indenture) pursuant to a Guaranty Agreement, dated as of [______________], 
2024 (the “Guaranty”) by and between the Tenant, the Trustee, and the [____________________][Bond 
Insurer]; 

WHEREAS, as further consideration for the Guaranty, the Lessor has agreed to provide the 
Tenant access, at no charge, to use any telecommunications towers (“Tower”), related real estate 
(“Tower Site”), and certain strands of a fiber optic cables (“Fiber”) constructed in the Tenant with the 
proceeds of the Bonds (the Tower, the Tower Site and the Fiber being collectively referred to herein as, 
the “Assets”); and  

WHEREAS, pursuant to this Agreement and subject to the terms and conditions herein contained, 
Lessor hereby grants to Tenant the right to access the aforementioned Assets.  

NOW, THEREFORE, in consideration of the mutual covenants and promises contained in this 
Agreement, Lessor and Tenant agree as follows: 



 

 

ARTICLE I  
BASIC PROVISIONS 

1.1 Original Term.  Ten (10) years, commencing on the issuance date of the Bonds. After the 
Original Term, this Agreement can be renewed, at the sole option of 
Tenant, for two additional ten (10) year periods.  

1.2 Use of Assets.  Subject to the terms and conditions hereof, Tenant shall have the right to 
install equipment upon Towers, in a space on the Tower approved by 
Lessor, and utilize up to twenty-four (24) strands of dark Fiber for any 
governmental purpose. 

1.3 Tenant’s Termination. Tenant shall have the right to terminate this agreement at any time.   

ARTICLE II 
DEMISE AND ACCESS; MONTHY RENT 

2.1 Demise and Access. Lessor hereby leases to Tenant, and Tenant hereby takes possession 
of and from Lessor, the Assets described in Section 1.2 above, subject to the provisions of this 
Agreement. Tenant shall have access to the Assets at all times during the Term subject to Lessor’s 
operational rules. If necessary to access the Assets as herein described, Lessor hereby grants to Tenant a 
non-exclusive license over, upon, and across property adjoining the Assets owned or under the control of 
Lessor for the purpose of providing Tenant with twenty-four (24)-hour daily access to the Assets from a 
public street or thoroughfare (the “Access License”); provided that such use shall not unreasonably 
interfere with the use of such adjoining property by Lessor or others. In addition, Lessor hereby grants to 
Tenant a non-exclusive license over, upon, and across property adjoining the Assets owned or under the 
control of Lessor for the purpose of providing utilities to the Assets (the “Utility License”); provided that 
such use does not unreasonably interfere with the use of such adjoining property by Lessor or others. The 
Access License and the Utility License shall be automatically revoked or terminated upon the expiration 
or earlier termination of this Agreement. 

2.2 Limitations of Use.  

a. Purpose of Use. Tenant may utilize the Assets for any governmental purpose. 
Tenant shall not, at any time, sell, transfer, or assign its rights under this Agreement to any third 
party for commercial purpose.  

b. Availability of the Fiber. In the event Tenant fails to utilize all twenty-four (24) 
dark Fiber strands within the Original Term, and Lessor has no available strands outside of those 
leased pursuant to this Agreement, Lessor may utilize up to twelve (12) of the dark Fiber strands 
not used by and previously reserved to Tenant. Tenant will retain exclusive right to the other 
twelve (12) dark Fiber strands provided pursuant to this Agreement for any additional term of this 
Agreement.  

2.3 Monthly Rent. During the Original Term, and any additional periods pursuant to 
Section 1.2, Tenant shall not pay any rent or license fee for its use of the Assets. 



 

 

ARTICLE III 
INSTALLATION, MAINTENANCE, AND ACCESS 

3.1 Equipment Specifications. Tenant agrees that all of its equipment to be installed upon or 
within the Assets (“Equipment”) and all frequencies utilized by Tenant pursuant to this Agreement will 
be approved by Tenant prior to installation.  

3.2 Installation and Replacement of Equipment. All installations, maintenance, and 
replacement of Equipment on the Assets shall be at Tenant’s sole expense and risk. Prior to the initial 
installation any of its Equipment, or making any subsequent modifications, enhancement, or changes to 
its Equipment (hereinafter, Tenant’s “Work”), Tenant shall:  

a. submit to Lessor plans and specifications accurately describing all aspects of the 
proposed Work to be performed, including, without limitation, weight and wind load 
requirements and power supply requirements and evidence that Tenant has obtained all approvals, 
permits, and consents required by, and has otherwise complied with, all legal requirements 
applicable to the performance of such Work; 

b. Tenant shall not, and shall not permit any third party to, commence any of the 
work until Lessor notifies Tenant of its written approval thereof. Any Work to be performed on 
the Fiber shall performed by Lessor or a contractor selected by Lessor. Lessor may, upon written 
notice to Tenant, perform (or cause to be performed) any structural analysis on the Tower that 
may be required, in Lessor’s reasonable judgment, in order to determine available capacity on the 
Tower for the installation or modification of Tenant’s Equipment, provided that Tenant will not 
be prohibited from causing the performance of such analysis for its own account. Prior to 
performing said structural analysis and upon written notification to Tenant, Tenant shall notify 
Lessor of its desire not to proceed with the installation and Lessor shall not perform the analysis. 
Lessor will immediately notify Tenant of the results of said structural analysis and Tenant, in its 
sole discretion, shall determine whether it desires to proceed with the installation or modification 
of Tenant’s Equipment on the Tower. Within thirty (30) days following receipt of an invoice from 
Lessor, Tenant shall promptly reimburse Lessor for the costs and expenses of such analysis up to 
$1,000.00 per structural analysis; 

c. whether Tenant performs the Work directly or employs one or more third parties 
to perform the Work, Tenant shall cause all of the Work to be performed in compliance with the 
plans and specifications approved by Lessor, and with all applicable legal requirements.  Tenant 
shall ensure that the Work does not interfere with communications systems and equipment of 
other prior Tenants or users of the Assets, including any of Lessor’s equipment thereon; 

d. remain exclusively liable for all costs and expenses of all Work, and pay all 
invoices of labor and materialmen in a timely manner to prevent the imposition of any liens on 
Lessor’s property or Assets, or Tenant’s Equipment located on Lessor’s property. In engaging 
any person to perform any portion of the Work, Tenant shall require a written waiver from any 
contractor, subcontractor, laborer, or materialman of all rights under state material and mechanic 
lien laws, or other laws, to impose a lien on any of Lessor’s property; 

e. at least ten (10) days prior to the date upon which Tenant’s Equipment will 
become operational, Tenant shall notify Lessor of such intended operations ; and 

f. comply with the reasonable directions and requirements which Lessor, in its 
discretion, may from time to time establish in connection with the Assets and the operations of 



 

 

Tenant thereon, provided that such directions and requirements do not unreasonably interfere 
with Tenant’s ordinary course of business or operations. 

3.3 Tenant’s Maintenance of Its Equipment.  

a. Maintenance Standards. Tenant shall be solely responsible for the maintenance of 
and repairs to its Equipment on the Assets and shall bear all maintenance and repair costs and 
expenses related thereto.  Tenant shall maintain its Equipment in accordance with all reasonable 
engineering standards to assure operations of the Equipment are in compliance with the 
requirements of the Federal Communications Commission (“FCC”) and all other public 
authorities with jurisdiction over Tenant’s operations.   

b. Liability for Interruption or Discontinuance of Service. Tenant shall be 
responsible for any damage to the Assets, to any utility servicing the Assets, or to the equipment 
of Lessor or any other tenant caused by Tenant during any installation, maintenance, or 
modification operations conducted by Tenant or by any third party employed by Tenant or 
otherwise under Tenant’s control. In addition, Tenant shall be responsible for any interruption in, 
or discontinuance of, the business activities of Lessor or any other tenant of the Assets resulting 
from any such damage caused by Tenant or any third party employed by Tenant or otherwise 
under Tenant’s control during any such installation, modification, or maintenance operations. In 
the event Tenant or any such third party causes any damage to the Assets, to any utility servicing 
the Assets, or to the equipment of Lessor or any other tenant, Tenant shall immediately repair all 
such damages.   

3.4 Lessor’s Maintenance.  

a. Lessor shall maintain the Assets in good order and repair and in full compliance 
with all applicable legal requirements, including, without limitation, those of the FCC. In the 
event Tenant receives notice, or otherwise obtains knowledge, that any Asset is not in compliance 
with any such legal requirement, Tenant shall immediately so notify Lessor by telephone or 
facsimile and, to the extent necessary, will cooperate in all reasonable respects with Lessor in 
curing any such non-compliance. 

b. Lessor shall be responsible for compliance with all Tower and building marking 
and lighting requirements which may be required by the rules and regulations of the Federal 
Aviation Administration (“FAA”) or the FCC without regard to any measures which may be 
taken by any Tenant to monitor the Tower and/or notify the FAA or FCC of light failures. Tenant 
shall be entitled to install and monitor its own automatic circuit alarm, or otherwise monitor 
compliance with FAA and FCC regulations, which monitoring shall in no way relieve Lessor of 
its obligations hereunder. 

3.5 Tenant’s Access. Subject to Lessor’s prior written approval, Tenant shall have access to 
the Assets and the equipment located thereon to effect repairs to Tenant’s Equipment. Tenant shall not 
perform any Work on the Fiber and shall not permit any party to climb the Tower for any purposes 
without first receiving Lessor’s prior written approval for said climb. In the event Lessor changes or 
replaces the locks or access codes necessary for Tenant to access the Assets, Lessor shall notify Tenant of 
such change or replacement within 2 business days thereafter. 



 

 

3.6 Avoidance of Overexposure. Tenant acknowledges and agrees that, upon reasonable 
prior notice (except for emergency situations when no such notice is required), Tenant shall reduce 
operating power or cease operation of Tenant’s Equipment when it is necessary to prevent the 
overexposure of workers on or at the Tower or Tower Site to RF radiation. 

3.7 Removal of Equipment. Upon or prior to the expiration or termination of this 
Agreement, Tenant shall, at Tenant’s cost, remove all of its Equipment located on the Assets, and shall 
restore the Assets to the condition existing on the Commencement Date, reasonable and ordinary wear 
and tear excepted. 

3.8 “AS IS, WHERE IS”. THE ASSETS WILL BE MADE AVAILABLE IN “AS-IS, 
WHERE-IS” CONDITION WITH ALL FAULTS AND DEFECTS.  LESSOR MAKES NO 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, REGARDING THE ASSETS OR 
THE ACCESS RIGHTS. 

ARTICLE IV 
INTERFERENCE 

 4.1 Definition. “Interference” shall mean either a material impairment of access, operation of 
equipment or the quality of the sound signals or transmission and reception activity of any party using any 
one of the Tower, or a condition which constitutes interference within the meaning of the provisions of 
the Recommended Practices of the Electronics Industries Association (“EIA”) and the rules and 
regulations of the FCC then in effect. 

 4.2 Tenant’s Covenants. Tenant covenants and agrees that its Equipment and all 
installation, operation, modification, relocation, and maintenance associated with its Equipment will:   

a. not interfere with Lessor’s operation of the Assets, or the operations of any other 
Tenants of the Assets that occupied the Assets on the Lease Commencement Date (a “Prior 
Tenant”) as such Prior Tenant’s(s’) operations existed on the Lease Commencement Date.  In the 
event Lessor determines, based on standard and accepted engineering practices, that Tenant’s 
Equipment is interfering with Lessor’s operations or a Prior Tenant’s pre-existing operations, 
Tenant shall, within forty-eight (48) hours of notification, take all steps reasonably necessary to 
eliminate the Interference, with the exception of ceasing Tenant’s operations.  If Tenant cannot 
eliminate or resolve such Interference within the forty-eight (48)-hour period, Lessor shall have 
the right to require Tenant to turn off its Equipment and only turn on its Equipment during off-
peak hours in order to test whether such Interference continues or has been satisfactorily 
eliminated.  In the event that Tenant is unable to resolve or eliminate the Interference within 
thirty (30) days from the initial notification of such Interference, Tenant shall immediately 
remove or cease operations of the objectionable Equipment; and Lessor and Tenant shall each 
have the right to terminate this Agreement upon notice to the other; 

b. in no way damage the Assets, or any improvements, accessories, or 
appurtenances thereon; 

c. not interfere with Lessor’s Assets maintenance operations; and 

d. comply with all applicable rules and regulations of the FCC and state and local 
laws, regulations, and codes. 



 

 

 4.3 Quiet Enjoyment. Lessor shall, and shall further require all tenants of the Assets to 
comply with the then-current FCC rules and regulations concerning installation, maintenance, and 
operation of such Tenants’ equipment upon or within the Assets.  During the Term of this Agreement, 
Lessor will not grant a lease to any other party if such lease would substantially affect or interfere with 
Tenant’s use of the Assets, or the installation, maintenance, and operation of Tenant’s Equipment thereon. 
 In addition, in the event the installation, operation, modification, relocation, and/or maintenance 
associated with the equipment of Lessor or any other Tenant of the Assets interferes with the operation of 
Tenant’s Equipment, Lessor shall, within forty-eight (48) hours of notification from Tenant, take 
reasonable steps necessary to eliminate the Interference.  If Lessor cannot eliminate such Interference, or 
otherwise cause the Interference to be eliminated within this forty-eight (48)-hour period, Tenant shall 
have the right to terminate this Agreement upon notice to Lessor. 

ARTICLE V 
TAXES AND UTILITIES 

 5.1 Real Property Taxes. Lessor shall pay, or cause to be paid, all real property taxes, 
special assessments, and improvement bonds levied and assessed against the Assets. 

 5.2 Personal Property Taxes. Tenant shall pay, or cause to be paid, all personal property 
taxes levied or assessed against Tenant’s Equipment and any other personal property located upon or 
within the Assets.   

 5.3 Utilities.  Tenant shall pay, or cause to be paid, all charges for electricity and/or any other 
utility or service used in connection with Tenant’s installation, operation, or maintenance of Tenant’s 
Equipment. 

ARTICLE VI 
INSURANCE 

 6.1 Lessor’s Insurance. Lessor shall keep and maintain property damage insurance on and 
for the Assets to cover the same against loss or damage occasioned by fire, vandalism, extended coverage 
perils, and such other hazards as may be occasioned by Lessor’s use and/or ownership of the Assets.  
Lessor shall also maintain public liability insurance, naming Tenant as an additional insured, against 
bodily injury or death and for damage to property suffered by others as a result of its ownership and/or 
operation of the Assets in an amount not less than $2,000,000.00. 
 
 6.2 Tenant’s Insurance. Tenant shall, during the entire Term hereof, keep in force and effect 
the following policies of insurance: 
 

a. Commercial general and automobile liability insurance: Commercial general 
liability insurance with a minimum per-occurrence limit of $2,000,000.00 for each of the 
following:  bodily injury and property damage, personal injury and advertising injury, and 
products/completed operations; commercial automobile liability and/or non-owned automobile 
liability insurance with a combined single limit of no less than $1,000,000.00, with uninsured or 
underinsured automobile liability at $100,000.00 per person and $300,000.00 per occurrence; and  

b. Worker’s compensation and employers liability insurance: Worker’s 
compensation insurance covering Tenant and its employees in at least the minimum amounts 
required from time to time by applicable statutes and regulations; and employer’s liability 
insurance with the following minimum limits: (1) bodily injury by accident, $500,000.00 per 



 

 

occurrence; (2) bodily injury by disease, $500,000.00 per employee; and (3) bodily injury policy 
limit, $500,000.00. 

c. Personal property insurance: Personal property insurance covering Tenant’s 
Equipment installed, maintained, and/or operated upon or within the Assets, insuring the same at 
one hundred percent (100%) of its full insurable value against fire, vandalism, malicious 
mischief, and such other perils as are from time to time included in a standard extended coverage 
endorsement. 

d. if Tenant employs one or more third parties to perform the Work, Tenant shall 
ensure that each such third party is properly qualified, certified, and/or licensed (if applicable) 
and maintains the following policies of insurance at all times during the performance of the 
Work: 

(i) Commercial general and automobile liability insurance:  Commercial 
general liability insurance with a minimum per-occurrence limit of $2,000,000.00 for 
each of the following:  bodily injury and property damage, personal injury and 
advertising injury, and products/completed operations; commercial automobile liability 
and/or non-owned automobile liability insurance with a combined single limit of no less 
than $1,000,000.00; and  

(ii) Worker’s compensation and employers liability insurance:  Worker’s 
compensation insurance covering the third-party construction firm and its employees in at 
least the minimum amounts required from time to time by applicable statutes and 
regulations; and employer’s liability insurance with the following minimum limits: (1) 
bodily injury by accident, $500,000.00 per occurrence; (2) bodily injury by disease, 
$500,000.00 per employee; and (3) bodily injury policy limit, $500,000.00. 

Tenant shall cause each third-party performing Work to supply Lessor with certificates of 
insurance reflecting all coverages required by this Section 6.2(e); and each such policy of 
insurance shall name Lessor as an additional insured.  Tenant shall be solely responsible 
and liable to Lessor for Tenant’s failure to obtain or deliver to Lessor the required 
insurance certificates from Tenant’s approved contractor or subcontractors; 

 6.3 Evidence of Insurance. Tenant shall, prior to the Lease Commencement Date and 
thereafter on an annual basis or as Lessor may otherwise request, cause to be issued to Lessor by the 
insurer or insurers providing the insurance specified in this Article VI certificates of insurance reflecting 
all such coverages. Each policy of insurance required of Tenant by this Article VI shall name Lessor as an 
“additional insured.” 

ARTICLE VII 
INDEMNIFICATION 

 7.1 By Tenant. Tenant shall indemnify, defend, and hold harmless Lessor, its affiliates and 
their respective directors, officers, shareholders, successors, and assigns, from any and all costs, demands, 
damages, suits, expenses, or causes of action (including reasonable attorneys’ fees and court costs) arising 
from:   

a. any demand, claim, suit, action, proceeding, or investigation (hereinafter, a 
“Claim”) to the extent such Claim is attributable to the joint, concurrent or sole negligence, or 



 

 

willful misconduct or strict liability of Tenant, or its agents, employees, representatives, 
contractors, or other persons acting or engaged by, through, or under Tenant; and  

b. any material breach by Tenant of any provision of this Agreement. 

 7.2 By Lessor. Lessor shall indemnify, defend, and hold harmless Tenant, its affiliates and 
their respective directors, officers, shareholders, successors, and assigns, from any and all costs, demands, 
damages, suits, expenses, or causes of action (including reasonable attorneys’ fees and court costs) which 
arise from:   

a. any Claim to the extent such Claim is attributable to the joint, concurrent, or sole 
negligence, or willful misconduct or strict liability of Lessor, or its agents, employees, 
representatives, contractors, or other persons acting or engaged by, through, or under Lessor; and 

b. any material breach by Lessor of any provision of this Agreement. 

 7.3 Limits on Indemnification. Neither party shall be responsible or liable to any person 
entitled to indemnification under Section 8.1 or Section 8.2, above, for any cost, demand, damage, suit, 
expense, or cause of action arising from any Claim to the extent attributable to any acts or omissions of 
the party seeking indemnification or any third party not within Lessor’s or Tenant’s control. 

 7.4 Waiver of Certain Damages. The parties hereto, on their own behalf and on behalf of 
their affiliates and their respective directors, officers, shareholders, successors, and assigns, hereby waive 
the right to recover consequential (including lost profits), punitive, exemplary, and similar damages. 

 7.5 Survival. The provisions of this Article VII shall survive the termination or earlier 
expiration of this Agreement with respect to any events occurring on or before such termination or 
expiration, whether or not Claims relating thereto are asserted before or after such termination or 
expiration. 

ARTICLE VIII 
DAMAGE, DESTRUCTION, OR CONDEMNATION 

 8.1 Lessor May Repair or Restore Upon Insured Loss.  If any Assets are damaged or 
destroyed by fire, vandalism, or other casualty, this Agreement shall continue in full force and effect if 
Lessor repairs or restores the effected Assets within ninety (90) days of such fire or other casualty to the 
condition which Lessor furnished the same to Tenant on the Lease Commencement Date.  In the event 
Lessor elects to not make such repairs, Lessor shall deliver written notice to Tenant of Lessor’s election to 
not repair the effected Assets; and Tenant shall have the right to terminate this Agreement effective as of 
the date of the damage. 

 8.2 Condemnation.  If the Assets, or a substantial portion thereof so as to render them 
unusable for their intended purpose(s), shall be taken under the power of eminent domain, or sold under 
the threat of the exercise of such power, this Agreement shall, at the option of either Lessor or Tenant, be 
terminated upon thirty (30) days prior written notice. 

ARTICLE IX  
DEFAULT 

 9.1 Events of Tenant Default. The following shall be considered events of default under this 



 

 

Agreement (each, a “Tenant Default”: 

a. Except as provided in Sections 9.1 (b), (c), (d) and (e), Tenant fails to perform 
any of the covenants or conditions herein contained on the part of Tenant, and such failure 
continues for thirty (30) days after written notice thereof is given to Tenant (except that such 
thirty (30)-day period shall be automatically extended for an additional period of time reasonably 
necessary to cure such failure if such failure cannot be cured within such thirty (30)-day period, 
and provided Tenant commences the process of curing such failure within said thirty (30)-day 
period and continuously and diligently pursues such cure to completion);  

b. a receiver is appointed to take possession of all, or substantially all, of Tenant’s 
assets, or Tenant makes an assignment for the benefit of creditors, or takes any action or suffers 
any action under any insolvency, bankruptcy, or reorganization act, or is otherwise insolvent; 

c. Tenant’s failure to maintain and keep in force the insurance required under 
Section 6.2; 

d. Tenant’s failure to cure interference issues within the time periods set forth in 
Article IV; and 

e. Tenant’s non-payment of any monies due under this Agreement if such monetary 
amounts remain unpaid for more than ten (10) days after receipt of written notice from the Lessor 
of such failure to pay.  

 9.2 Remedies Upon Events of Tenant Default. Upon the occurrence of any Tenant Default, 
Lessor shall be entitled to recover from Tenant all damages sustained by Lessor on account of the event of 
Tenant Default.  In addition, Lessor may, upon the occurrence of an event of Tenant Default: 

 a. elect to terminate this Agreement; or 

 b. elect to treat this Agreement in full force and effect and remain entitled to collect 
charges payable by Tenant pursuant to this Agreement as such charges become due hereunder. 

ARTICLE X 
MEMORANDUM AND SUBORDINATION AGREEMENT 

10.1 Memorandum of Lease. Tenant shall not file or record this Agreement without Lessor’s 
prior written consent. Notwithstanding the foregoing, Lessor agrees to execute a Memorandum of Lease 
in a form acceptable to Lessor at Tenant’s request and expense. Tenant agrees to provide Lessor with a 
certified copy of any such Memorandum within five (5) business days following any recordation of such 
Memorandum. 

 10.2 Subordination Agreement. This Agreement and Tenant’s rights hereunder are and shall 
be subject and subordinate to the lien, operation, and effect of any mortgages or other security instruments 
constituting a lien upon the Assets, and to any and all advances to be made thereunder, and to the interest 
thereon, and all renewals, replacements, and extensions thereof, whether the same shall be in existence as 
of the Lease Commencement Date, or created thereafter.  Tenant’s acknowledgment and agreement of 
subordination as provided for herein shall be self operative, and no further instrument of subordination 
shall be required; provided, however, Tenant agrees on request to execute and deliver such further 
instruments evidencing or confirming such subordination as may be requested from time to time by 



 

 

Lessor or any mortgagee.  Failure of Tenant to execute instruments effectuating the foregoing, within ten 
(10) days upon written request to do so by Lessor, shall constitute an event of Tenant Default.  Lessor 
agrees that, in connection with any such subordination by Tenant to any future mortgage, such future 
mortgagee shall agree not to disturb Tenant’s occupancy pursuant to the terms and provisions of this 
Agreement so long as Tenant is not in default hereunder.  Notwithstanding the foregoing, Tenant agrees 
that any mortgagee may elect, by written instrument, to have this Agreement be prior to any such 
mortgage, whether or not this Agreement is dated prior or subsequent thereto. 

ARTICLE XI 
MISCELLANEOUS 

 11.1 Assignment. Lessor may freely assign this Agreement, or any interest herein, and, 
upon any such assignment, shall be released from any further obligations hereunder accruing from and 
after the date of any such assignment. 

 11.2 Successors and Assigns. All of the covenants, agreements, terms, and conditions 
contained in this Agreement shall inure to and be binding upon Lessor and Tenant and their respective 
heirs, executors, administrators, and permitted successors and/or assigns. 

 11.3 Headings.  The titles to sections of this Agreement are not part of this Agreement and 
shall have no effect upon the construction or interpretation of any part hereof. 

 11.4 Notices. Any notice or other communication required or contemplated under the 
provisions of this Agreement shall be in writing and delivered in person, evidenced by a signed receipt, or 
mailed via certified mail, return receipt requested, postage prepaid, to the addresses indicated below, or to 
such other persons or addresses as Lessor or Tenant may provide by notice to the other. The date of the 
notice shall be the date of delivery if the notice is personally delivered, or the date of mailing if the notice 
is mailed by certified mail.   

 

  If to Lessor:   Bug Tussel 2, LLC 
      ATTN: Legal Department 
      417 Pine Street 
      Green Bay, Wisconsin 54301 
 
  If to Tenant:    
 
 
 
  With a copy to:   
 
 
 
 11.5 Liens. Tenant shall not permit any mechanic’s, materialman’s, or other liens to be filed 
against the Assets, or any interest therein, for any labor or material furnished to Tenant in connection with 
work of any character performed on or about the Assets by or at Tenant’s direction.  In the event Lessor 
or Tenant receives notice that any lien will be filed or given, Tenant shall, within thirty (30) days after 
Tenant’s receipt of such notice, cause the lien to be released or discharged by payment, deposit, or bond.  
Tenant shall indemnify Lessor from and against any losses, damages, costs, expenses, fees, or penalties 
suffered or incurred by Lessor on account of the filing of any such claim or lien. 



 

 

 11.6 Master ROW, Access or Ground Lease(s).  In the event this Agreement is subject or 
subordinate to one or more master ROW agreements, fiber access agreements, ground leases or similar 
agreements, Tenant agrees to comply with the terms thereof to the extent applicable (directly or 
indirectly) to Tenant’s use or occupation of the Tower or Tower Site; and Tenant shall not cause, or 
permit to occur, a default or breach of any such master or ground lease.  This Agreement shall 
immediately terminate upon the termination or expiration of any such master ROW agreement, fiber 
access agreement, ground lease or similar agreement.  Upon such termination of this Agreement, no 
further rights or obligations shall accrue on the part of Lessor or Tenant as a result of the termination of 
this Agreement (other than Tenant’s obligation for rent and other charges due and owing through the date 
of termination).  Lessor shall, upon Tenant’s request, provide to Tenant copies of any such master ROW 
agreements, fiber access agreements. ground leases or similar agreements with confidential and financial 
information redacted. 

 11.7  Force Majeure.  Neither party hereto shall be liable for any losses or damages caused by 
acts of God, including, but not limited to, wind, lightning, rain, ice, earthquake, floods or rising water, or 
by aircraft or vehicle damage.  In the event that Lessor or Tenant shall be delayed, hindered in, or 
prevented from the performance of any act required hereunder by reason of acts of God (including, but 
not limited to, wind, lightning, rain, ice, earthquake, flood or rising water), aircraft or vehicle damage or 
other casualty, unforeseen soil conditions, acts of third parties who are not employees or agents of Lessor 
or Tenant, as the case may be, strikes, lockouts, labor troubles, inability to procure materials, failure of 
power, governmental actions or inactions (including, but not limited to, those related to zoning approvals, 
permits, or related appeals), laws or regulations, riots, insurrection, war, or other reasons beyond its 
control, then the performance of such act shall be excused for the period of delay; and the period for 
performance of any such act shall be extended for a period equivalent to the period of such delay. 

 11.8  Entire Agreement/Amendment.  This Agreement contains all covenants and 
agreements between Lessor and Tenant relating in any manner to the rent, Tenant’s use and occupancy of 
the  Assets, and other matters set forth in this Agreement. No prior agreements or understandings 
pertaining to the matters governed by this Agreement shall be valid, or of any force or effect; and the 
covenants and agreements of this Agreement shall not be altered, modified, or amended, except in writing 
signed by Lessor and Tenant. 

[SIGNATURE PAGE FOLLOWS] 



 

[Signature Page to Facilities Access Agreement] 

  IN WITNESS WHEREOF, this Agreement has been executed by the parties as of the day 
and year first written above. 

LESSOR: BUG TUSSEL 2, LLC 
 
 
By: _____________________________________ 
Print Name: Jason G. Wied  
Its:               Chief Executive Officer 
 
 
 
Subscribed and sworn before me 
this _____ day of _____________, 202__. 
 
______________________________________ 
Notary Public, _______________ County, __ 
My Commission: _______________________ 
 
 
 
 
 
TENANT: _________________ 
 
 
By: ____________________________________________ 
Print Name: ___________________________  
Its:_________________________ 
 
 
 
Subscribed and sworn before me 
this _____ day of _____________, 202__. 
______________________________________ 
Notary Public, _________________, WI 
My Commission: _______________________ 
 
 
 



Husch Blackwell LLP 

DRAFT 
July 24, 2024 

 

 
 
 
 

 
 
 

LEASEHOLD MORTGAGE, 
ASSIGNMENT OF LEASES AND 

RENTS, 
SECURITY AGREEMENT, AND 

FIXTURE FINANCING 
STATEMENT 

 

 

This instrument was drafted by and should be 
returned to: 
 
 

 
Parcel I.D. No: ________________________ 

 
 

THIS Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement, and 
Fixture Financing Statement (this “Mortgage”), dated as of ____________, 2024 is entered into 
by Bug Tussel 2, LLC, a Wisconsin limited liability company (“Borrower”) in favor of 
___________ County, Wisconsin (“Mortgagee”). 

WHEREAS, Fond du Lac County, Wisconsin Taxable Revenue Bonds, Series 2024 (Bug 
Tussel 2, LLC Project) (Social Bonds) in the aggregate principal amount of $[____________] (the 
“Bonds”) have been issued by Fond du Lac County, Wisconsin (the “Issuer”) on behalf of 
Borrower for the acquisition, construction and installation of certain telecommunications 
infrastructure that includes, among other things (i) acquisition of tower sites by purchase or lease 
of land and equipping such sites with towers and electronics to provide broadband, high speed 
cellular, emergency communications and point to point (P2P) data communications; (ii) 
constructing fiberoptic data transmission facilities (cable and electronics) between towers, key 
community facilities, businesses and residential aggregation points; (iii) where appropriate, 
connecting individual premises into the broadband network including the cost of Consumer 
Premise Equipment (CPE); (iv) payment of capitalized interest; (v) funding of a debt service 
reserve fund; (vi) payment of such project costs located in the counties of Fond du Lac, Forest, 
Iowa, Jefferson, Lafayette, Marathon, Price, Sawyer, Taylor, and Waushara (each a “Participating 
County” and together, the “Participating Counties”), in an amount not to exceed 
$[___________]; and (vii) payment of certain costs of issuance related to the issuance of the 
Bonds, all of which will be for the purpose of providing fiberoptic transmissions, wireless internet 
and telephone communications services and infrastructure to businesses, governmental units and 
residents of rural communities where such service is currently unavailable, unreliable, or is 
prohibitively expensive (collectively, the “Project”), pursuant to an Indenture of Trust, dated as 
of [____________], 2024 (the “Indenture”), between the Issuer and U.S. Bank Trust Company, 
National Association, as trustee (the “Trustee”); 

WHEREAS, the proceeds derived from the issuance of the Bonds will be applied pursuant 
to a Loan Agreement, dated as of [____________], 2024, between the Issuer and Borrower, 
(collectively, the “Loan Agreement”), to finance the costs of the Project which Project is located 
in each of the Participating Counties; 
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WHEREAS, the Participating Counties have entered into that certain Intergovernmental 
Agreement, dated as of [____________], 2024 (the “Intergovernmental Agreement”); 

WHEREAS, Borrower has executed and delivered to the Issuer its Promissory Note, Series 
2024 (the “Note”) to evidence Borrower’s obligation to repay the loan made under the Loan 
Agreement; 

WHEREAS, in consideration of the anticipated increased tax revenue that would accrue to 
Mortgagee as a result of the Project and the new jobs and other economic benefits for residents of 
Mortgagee that would result from the Project, Mortgagee agreed to guarantee the payment of its 
pro rata share of the principal of and interest on the Bonds in an amount necessary to replenish the 
Series 2024 Debt Service Reserve Account (as defined in the Indenture), pursuant to that certain 
Guaranty Agreement, dated as of [______________], 2024 (the “Guaranty”) by and among the 
Mortgagee, the Trustee, and [____________________][Bond Insurer]; 

WHEREAS, in return for the Mortgagee’s guaranty, Borrower and Mortgagee entered into 
that certain Reimbursement Agreement, [______________], 2024 (as it may be amended from 
time to time, the “Reimbursement Agreement”), pursuant to which Borrower agreed to, among 
other things, reimburse Mortgagee for any costs and expenses the Mortgagee incurs related to the 
issuance of the Bonds; and 

WHEREAS, as security for the Borrower’s obligations under the Reimbursement 
Agreement, the Borrower has agreed to enter into, inter alia, this Mortgage to secure Borrower’s 
obligations under the Reimbursement Agreement.  

NOW, THEREFORE, the parties hereto agree as follows: 

1. Mortgage.  To secure the Obligations (as hereinafter defined), Borrower grants, 
bargains, conveys, mortgages and sells to Mortgagee a security interest in and to all of 
Borrower’s rights, title and interest in the Ground Lease (as defined below) and Borrower’s 
leasehold estate in and to the Land (as defined below), including, but not limited to, Borrower’s 
right to occupy and use the Improvements (as defined below) on the Land, as security for the 
Obligations (as defined below)  (collectively, the “Property”): 

 (a) all right, title and interest created by Borrower’s leasehold estate, including 
the right to use or occupy, the tract of land located in ____________________, described in 
Exhibit A hereto (the “Land”), including without limitation, any right, title or interest which 
Borrower  may now have or hereafter acquire in the Land; 

 (b) _____________, as landlord (the “Landlord”), has leased the Real Property 
to Borrower pursuant to a certain [lease] (“Ground Lease”) dated ______________ that will 
terminate on _________________, 

 (c) all right, title and interest of the Borrower in and to all buildings, structures, 
and other improvements now or hereafter located, constructed, erected, installed, affixed, placed 
and/or maintained in or upon the Land (collectively, the “Improvements”); 
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 (d) all right, title and interest of the Borrower in and to all rights of way or use, 
easements, tenements, hereditaments and appurtenances now or hereafter belonging or pertaining 
to the Land or the Improvements; 

 (e) all right, title and interest of the Borrower in and to all equipment, 
machinery, fixtures, apparatus, installations and other items of property, including all components 
thereof, now or hereafter located in, on or used in connection with, the Improvements or necessary 
to the operation or maintenance thereof, which are now or hereafter owned by the Borrower, 
including, without limitation, any cellular towers, telecommunication towers, microwave and/or 
fiber-optic backhaul facilities, and all equipment associated with any of the foregoing (collectively, 
the “Fixtures”); 

 (f) all right, title and interest of the Borrower in and to all accounts, accounts 
receivable, contract rights, chattel paper, instruments, files, records, and accounts payable ledgers, 
warranties and guaranties related to the renting, letting or operations of the Property; 

 (g) all right, title and interest of the Borrower in and to all present and future 
agreements and any and all rents, income, issues, profits, revenues, royalties and benefits 
(collectively, the “Rent”) which are now due or owing or may hereafter become due or owing by 
reason of the Ground Lease or any agreement  relating to the Property or otherwise; 

 (h) all right, title, estate and interest, including the right of use or occupancy, 
which the Borrower may now have or hereafter acquire, in, to and under (i) the Land, (ii) the land 
or real estate of others adjoining or adjacent to the Land, and (iii) the streets or public places, and 
the land occupied thereby, adjoining or adjacent to the Land; 

 (i)  except as set forth in the Indenture or the Loan Agreement to be applied by 
the Trustee, or applied by the Borrower for the redemption of the Bonds, all right, title and interest 
of the Borrower in and to (i) all insurance proceeds related to the Property, and (ii) all awards or 
damages heretofore or hereafter made to or for the account of the Borrower and related to the 
Property, including without limitation, awards and damages for the permanent or temporary taking 
by eminent domain or similar proceedings of, or injury to, all or any part of the Property or any 
interest therein, including, without limitation, any right of access thereto, as the result of or in lieu 
of or in anticipation of the exercise of the right of condemnation or a change in grade affecting the 
Property or any part thereof;  

 (j) all general intangibles, of every kind and description, including payment 
intangibles, software, computer information, source codes, object codes, records and data, all 
existing and future customer lists, choses in action, claims (including claims for indemnification 
or breach of warranty), books, records, patents and patent applications, copyrights, trademarks, 
tradenames, tradestyles, trademark applications, goodwill, blueprints, drawings, designs and plans, 
trade secrets, contracts, licenses, license agreements, franchise agreements, formulae; and  

  (k)  all additions and accessions to, all spare and repair parts, special tools, 
equipment and replacement for, and all proceeds and products of the foregoing. 

Notwithstanding any other provisions herein to the contrary, “Property” hereunder shall exclude 
any and all of the foregoing required by the Indenture or Loan Agreement to be applied pursuant 
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thereto or otherwise delivered to the Trustee for payment thereunder, including without limitation, 
for redemption of the Bonds.   

2. Title.  Borrower warrants that it either (i) owns the Property, and has title to the 
Property or (ii) has a leasehold interest in the Land and owns the other Property and warrants title 
to the other Property, in each case, excepting only Permitted Encumbrances (as defined in the 
Indenture) and the permitted encumbrances described on Exhibit B hereto. 

3. Mortgage As Security.  This Mortgage secures prompt payment to Mortgagee of 
(a) all amounts owing and other obligations of Borrower, under the Reimbursement Agreement 
and all documents evidencing, securing, guaranteeing or relating to the foregoing, and all 
modifications and amendments of any of the foregoing (collectively with this Mortgage, the 
"Reimbursement Documents") and all other additional obligations which are or may be in the 
future be owing to Mortgagee by Borrower,  (b) all interest and other charges, (c) reasonable costs 
and expenses of collection or enforcement, and (d)  the performance of all covenants, conditions 
and agreements contained in the Reimbursement Agreement and the other Reimbursement 
Documents (all of the obligations in the foregoing sections (a) through (d) are herein called the 
“Obligations”).   

4. Mortgage of Leasehold Rights. 

  (a)  Borrower warrants that, under the Ground Lease, Borrower has a leasehold 
interest in the Land and is the owner of the Improvements and Fixtures, and other Property, and 
said leasehold interest and such ownership and Borrower’s interest in the Land is not and will not 
be subject to any mortgage, charge, encumbrance, lien or claim for lien of any kind or nature 
whatsoever except in favor of Mortgagee and except for the Permitted Exceptions.  

  (b) Nothing herein shall be construed to obligate the Mortgagee to perform any 
of the Borrower’s obligations under any Ground Lease or any other agreement for the use or 
occupancy of any part of the Land. 

  (c) Borrower shall have any Ground Lease for the Land approved in advance 
by Mortgagee and Borrower shall make no modifications or amendments to such Ground Lease 
without first obtaining the prior written consent of Mortgagee.  Each Ground Lease shall contain 
a provision permitting Mortgagee to terminate the Ground Lease or assume the Ground Lease upon 
the occurrence of an Event of Default under the Reimbursement Agreement.  Each Ground Lease 
shall contain a disclaimer from any ground lessor under the terms of which each ground lessor 
agrees that it has no interest in any Improvements or other property comprising the Property and 
that upon the occurrence of an Event of Default, Mortgagee shall be permitted, at its option, to 
remove any Improvements located on the Land from the Land, and to enforce any mortgage or 
security interest the Mortgagee may have, free and clear of any interest of such ground lessor in 
the property which is the subject of this Mortgage. 

5. Satisfaction.  Mortgagee will satisfy this Mortgage upon request by Borrower if 
(a) the Obligations have been paid in full, (b) any commitment to make future advances secured 
by this Mortgage has been terminated, (c) all other payments required under this Mortgage and the 
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Obligations and all other terms, conditions, covenants, and agreements contained in this Mortgage 
and the documents evidencing the Obligations have been paid and performed. 

6. Security Agreement; Fixture Filing.  This Mortgage is intended to be a security 
agreement pursuant to the Uniform Commercial Code ("UCC") for any of the items specified 
above as part of the Property which, under applicable law, may be subject to a security interest 
pursuant to the Uniform Commercial Code, and Borrower hereby grants Mortgagee a security 
interest in said items.  This Mortgage shall also be deemed to be a fixture financing statement.  For 
such purposes the following information is set forth: 
 
  (a) Name and address of Debtor: 
   _____________________________ 
 
 
  (b) Name and address of Secured Party: 
   ________________________________ 
 
  (c) Description of the type (or items) of property covered by this Financing 
Statement: 
 
  Any fixtures described or referred to herein and included as the Property. 
 
  (d) Description of  leasehold estate to which collateral is attached or upon 
which it is located: 
 
  See Exhibit A. 
 
  (e) The above-described items of collateral are fixtures or shall become fixtures 
in or on the improvements on the real estate described in Exhibit A, the record owner of which is 
the Borrower, and this Financing Statement is to be filed for record in the real estate records. 
 
 Borrower agrees that Mortgagee may file this Mortgage, or a reproduction thereof, in the 
real estate records or other appropriate index, as a financing statement for any of the items specified 
above as part of the Property.  Any reproduction of this Mortgage or of any other security 
agreement or financing statement shall be sufficient as a financing statement.   
 

During the continuance of an Event of Default, if the Mortgagee proceeds to dispose of 
any portion of the Property in accordance with the provisions of the UCC, ten (10) days’ notice by 
the Mortgagee to the Borrower shall be deemed to be reasonable notice under any provision of the 
UCC requiring such notice; provided, however, that the Mortgagee may, at its option, dispose of 
the Property in accordance with the Mortgagee’s rights and remedies in respect to the real estate 
pursuant to the provisions of this Mortgage in lieu of proceeding under the UCC.  The Borrower 
will, from time to time and as often as requested by the Mortgagee, execute and deliver to the 
Mortgagee such financing statements, renewal affidavits, continuation statements, inventories or 
other similar documents as the Mortgagee may reasonably request to perfect the security interest 
created hereby, and Borrower authorizes Mortgagee to make such filings.  No failure or omission 
of the Mortgagee to request any financing statement, renewal affidavit, continuation statement, 
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inventory, or the like, and no failure or omission of the Borrower to execute or deliver any thereof, 
will impair the effectiveness of or priority of the security interest created by this Mortgage.  The 
Borrower will pay all costs of filing and/or recording of this Mortgage and any financing 
statements, continuation or termination statements with respect thereto, and any affidavits or other 
instruments executed, or to be executed, to perfect, renew, continue or maintain the lien and 
security interest created hereby.  The Borrower hereby appoints the Mortgagee, or any officer of 
the Mortgagee, as the agent and attorney-in-fact of the Borrower to do, at the Mortgagee’s option 
and the Borrower’s expense, all acts and things reasonably necessary to perfect, and continue 
perfected, the lien and security interest created hereby.  In the event of foreclosure sale of personal 
property in which the Mortgagee holds a security interest granted herein, whether such sale be held 
by the Mortgagee or otherwise, such sale may be of the whole of such property or any portion 
thereof and may be held together with or separately from any foreclosure sale of the real property 
securing said indebtedness.  Such personal property need not be present at the place of sale. 

7. Taxes.  Borrower shall insure that all taxes, assessments and other charges which 
may be levied or assessed against the Property are paid before they become delinquent and deliver 
to Mortgagee receipts showing timely payment upon request. 

 8. Insurance.  While any Obligations are outstanding, Borrower shall obtain and 
maintain insurance as described in the Reimbursement Agreement and as otherwise reasonably 
requested by Mortgagee.  Borrower shall pay all insurance premiums when due.  Borrower shall 
promptly give notice of any loss in excess of $100,000 to insurance companies and Mortgagee.    
The insurance proceeds shall be applied pursuant to the Loan Agreement. 

9. Borrower’s Covenants.  Borrower covenants: 

 (a) Condition and Repair.  To keep the Property in good and tenantable 
condition and repair, normal wear and tear excepted, and to restore or replace damaged or 
destroyed improvements and fixtures. 

 (b) Liens.  To keep the Property free from liens and encumbrances not 
described in Section 2 hereof. 

 (c) Other Mortgages.  To perform all of Borrower’s obligations and duties 
under any mortgage or security agreement on the Property and any obligation to pay secured by 
such a mortgage or security agreement; provided, however, Borrower shall not grant any other 
mortgage on or security in all or any portion of the Property without first obtaining the prior written 
consent of Mortgagee, which consent Mortgagee may grant or withhold in its sole discretion. 

 (d) Waste.  Not to commit waste or permit waste to be committed upon the 
Property. 

 (e) Conveyance.  Not to sell, assign, lease, sublease, mortgage, convey or 
otherwise transfer any legal or equitable interest in all or part of the Property, or permit the same 
to occur without the prior written consent of Mortgagee, which consent Mortgagee may grant or 
withhold in its sole discretion.  Without notice to Borrower, Mortgagee may deal with any 
transferee as to such transferee’s interest in the same manner as with Borrower, without in any 
way discharging the liability of Borrower under this Mortgage or the Obligations. 
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 (f) Alteration or Removal.  Not to remove, demolish or materially alter any 
Improvement or Fixture unless the Improvement or Fixture is promptly replaced with another 
Improvement or Fixture of at least equal utility and substantially equivalent value. 

 (g) Condemnation.  Any condemnation award or other compensation or 
proceeds received for the taking of the Property, or any part (including payments in compromise 
of condemnation proceedings), and all compensation received as damages for injury to the 
Property, or any part, shall be applied pursuant to the Loan Agreement.  

 (h) Ordinances; Inspection.  To comply with all laws, ordinances and 
regulations affecting the Property. 

 (i) Access.  To permit Mortgagee and its authorized representatives to enter the 
Property at reasonable times upon reasonable notice to inspect it and, at Mortgagee’s option, repair 
or restore it. 

 (j) Zoning.  To not acquiesce in any proposed changes to the current zoning of 
the Property. 

 (k)  Ground Lease.  (i) to give prompt notice to Mortgagee of any notice 
received from the landlord with respect to the Ground Lease, together with an accurate complete 
copy of any such notice and, (ii) that Borrower shall not amend or modify the Ground Lease, nor 
waive any rights thereunder, without the prior written consent of Mortgagee.  

10. Authority of Mortgagee to Perform for Borrower.  If Borrower fails to perform 
any of Borrower’s duties set forth in this Mortgage and such failure continues for 15 days after 
written notice thereof from Mortgagee to Borrower, or such shorter period as may be elected by 
Mortgagee in case of an emergency, Mortgagee may but shall not be obligated to perform the 
duties or cause them to be performed, including without limitation signing Borrower’s name or 
paying any amount so required, and the cost shall be due on demand and secured by this Mortgage, 
bearing interest at the highest rate stated in any document evidencing an obligation, but not in 
excess of the maximum rate permitted by law, from the date of expenditure by Mortgagee to the 
date of payment by Borrower. 

11. Default; Acceleration; Remedies.  If (a) there is a default that is continuing 
beyond any applicable cure period under any Obligation secured by this Mortgage, including but 
not limited to the Reimbursement Agreement, or (b) an Event of Default has occurred under the 
Reimbursement Agreement or any other Reimbursement Document or the Ground Lease, if 
applicable (in any such event, an “Event of Default”), then, at the option of Mortgagee each 
Obligation or any part thereof, to the extent known or knowable, will become immediately due 
and payable.  Mortgagee shall have the right, at its option and in its sole discretion, to accelerate 
all amounts which may become due at any time in the future under the Obligations to the extent 
known or knowable.  All amounts due and payable to Mortgagee pursuant to this paragraph 11 
shall be collectible in a suit at law or in equity or by foreclosure of this Mortgage by action, or 
both, or by the exercise of any other remedy available at law or equity or under the Reimbursement 
Agreement or any other Reimbursement Document.   
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12. Waiver.  Mortgagee may waive any default without waiving any other subsequent 
or prior default by Borrower. 

13. Power of Sale.  In the event of foreclosure to the extent permitted by applicable 
law, Mortgagee may sell the Property at public sale and execute and deliver to the purchaser deeds 
of conveyance pursuant to statute. 

14. Assignment of Leases and Rents.   

(a) Borrower assigns and transfers to Mortgagee, as additional security for the 
Obligations, all Rents and leases and rights of occupancy of the Property.  Upon the occurrence 
and continuance of an Event of Default under this Mortgage or any Obligation, Mortgagee shall 
be entitled to the Rents and may notify any or all persons owing Rents to Borrower (collectively, 
“Lessees”) (with a copy to Borrower) to pay all such Rents directly to Mortgagee.  All such 
payments shall be applied in such manner as Mortgagee determines to payments required under 
this Mortgage and the Obligations and otherwise, such amounts shall be deposited into an escrow 
account in the name of and under the control of Mortgage for the purpose of reimbursement to 
Mortgagee of any future Obligations.  This assignment shall be enforceable and Mortgagee shall 
be entitled to take any such action to enforce the assignment (including notice to tenants to pay 
directly to Mortgagee or the commencement of a foreclosure action) without seeking or obtaining 
the appointment of a receiver or possession of the Property. 

(b) Borrower consents to and irrevocably authorizes and directs Lessees, and 
any successors to the interests of said Lessees, upon notice from Mortgagee to pay to Mortgagee 
the Rents due or to become due.  The Lessees shall have the right to rely upon such notice from 
Mortgagee and shall pay the Rents to Mortgagee without any obligation or right to determine the 
actual existence of the right of Mortgagee to receive the Rents, notwithstanding any notice from 
or claim of Borrower to the contrary.  Borrower shall have no right or claim against said Lessees 
for any Rents so paid by said Lessees to Mortgagee. 

(c) Borrower also hereby authorizes Mortgagee, at Mortgagee’s sole option 
after default and during the continuance thereof hereunder, and notice to Borrower, to take over 
and assume the management, operation and maintenance of the Property and to perform all acts 
necessary and proper and to expend such sums out of the income of the Property as may be needful 
in connection therewith, in the same manner and to the same extent as the Borrower theretofore 
might have done, including the right to take the following actions with respect to agreements 
relating to the Property, including the Ground Lease, if applicable (collectively, the “Property 
Agreements”): (1) effect new Property Agreements; (2) cancel, terminate or surrender existing 
Property Agreements; (3) alter or amend the terms of existing Property Agreements; (4) renew 
existing Property Agreements; or (5) make concessions to Lessors and/or Lessees, including 
without limitation, the lessor under any Ground Lease.  Borrower hereby releases all claims against 
Mortgagee arising out of such management, operation and maintenance, excepting the liability of 
Mortgagee to account as hereinafter set forth. 

(d) After (i) payment of all proper charges and expenses to be determined by 
Mortgagee in its sole discretion, including reasonable compensation to such managing agent as 
Mortgagee shall select and employ, and including, at Mortgagee’s sole option, payment of any 
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prior mortgage or other lien on the Property, and (ii) the accumulation of a reserve to meet taxes, 
assessments, sewer and water and fire and liability insurance, Mortgagee shall credit the net 
amount of income received by it from the Property by virtue of this assignment to any amounts 
due and owing to it by the Borrower on any of the Obligations, but the manner of the application 
of such net income and what items shall be credited shall be determined in the sole discretion of 
Mortgagee; provided, however, if the Mortgagee is not then owed any amount on the Obligations, 
then Mortgagee shall have the right to deposit such funds into an escrow account under the control 
of and for the benefit of Mortgagee, to be used by Mortgagee for payment of any Obligations 
which become due and payable thereafter.  Mortgagee shall not be accountable for more moneys 
than it actually receives from the Property; nor shall it be liable for failure to collect Rents. 

(e) Borrower covenants and warrants to Mortgagee that neither it nor any 
previous owner of an interest in the Property has executed any prior assignment or pledge of the 
Rents or any of the leases which has not been released.  Borrower also hereby covenants and agrees 
not to collect the Rents more than 30 days in advance and further agrees not to do any other act 
which would destroy or impair the benefits to Mortgagee of this assignment. 

(f) Borrower agrees that an entry upon the Property by Mortgagee or its agents 
under the terms of this instrument shall not constitute Mortgagee as “mortgagee in possession.” 

(g) Mortgagee shall not be obligated to discharge or perform the duties of 
Borrower under any Property Agreement and there shall not be imposed on Mortgagee, any 
liability as a result of the exercise of the option to collect Rents under this assignment, and it is 
agreed that the collection or participation therein shall be as agent only for the Borrower.  
Mortgagee assumes no obligations of the Borrower under the Property Agreements. 

(h) Borrower hereby agrees to indemnify Mortgagee against and hold it 
harmless from any and all liability, loss or damage which it may or might incur under a Property 
Agreement or under or by reason of this assignment and of and from any and all claims and 
demands whatsoever which may be asserted against it by reason of any alleged obligation or 
undertaking on its part to perform or discharge any of the terms of the Property Agreements.  
Should Mortgagee incur any such liability, loss or damage under the Property Agreements or under 
or by reason of this Mortgage, or in defense against any such claims or demands, the amount 
thereof, including reasonable costs, expenses and reasonable attorneys’ fees shall be secured by 
this Mortgage, and Borrower shall reimburse Mortgagee therefor immediately upon demand. 

15. Receiver.  Upon the commencement or during the pendency of an action to 
foreclose this Mortgage, or to enforce any other remedies of Mortgagee under it, without regard to 
the adequacy or inadequacy of the Property as security for the Obligations, Borrower agrees that 
the court may appoint a receiver of the Property (including homestead interest) without bond, and 
may empower the receiver to take possession of the Property and collect the rents, issues and 
profits of the Property and exercise such other powers as the court may grant until the confirmation 
of sale, and may order the rents, issues and profits, when so collected, to be held and applied as 
the court may direct. 

16. Foreclosure Without Deficiency Judgment.  Borrower agrees to the provisions 
of §§ 846.101 and 846.103, Wis. Stats., and as the same may be amended or renumbered from 
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time to time, permitting Mortgagee, upon waiving the right to judgment for deficiency, to hold the 
foreclosure sale of residential real estate six months after a foreclosure judgment is entered, and to 
hold the foreclosure sale of commercial real estate three months after a foreclosure judgment is 
entered. 

17. Expenses.  To the extent not prohibited by law, Borrower shall pay all reasonable 
costs and expenses before and after judgment, including without limitation, attorneys’ fees and 
expenses of obtaining title evidence, incurred by Mortgagee in protecting or enforcing its rights 
under this Mortgage. 

18. Severability.  Invalidity or unenforceability of any provision of this Mortgage shall 
not affect the validity or enforceability of any other provision. 

19. Successors and Assigns.  The obligations of all Borrowers are joint and several.  
This Mortgage benefits Mortgagee, its successors and assigns, and binds Borrower and its 
successors and assigns. 

20. Notice.  Wherever notices are required hereunder, the same shall be in writing and 
shall be delivered in accordance with paragraph 24 of the Reimbursement Agreement. 

21. Frequencies.  The Borrower agrees to use reasonable efforts to obtain the consent 
of the Federal Communications Commission to transfer any frequencies associated with the 
Facilities to the Mortgagee, in the event that the Mortgagee realizes on the collateral secured by 
this Mortgage. 

22. Entire Agreement.  This Mortgage is intended by the Borrower and Mortgagee as 
a final expression of this Mortgage and as a complete and exclusive statement of its terms, there 
being no conditions to the full effectiveness of this Mortgage.   
 
  

[SIGNATURE PAGE FOLLOWS] 



 

 [Signature Page to Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement, and Fixture Financing Statement] 

IN WITNESS WHEREOF, the Borrower has executed this Mortgage as of the date and 
year first above written. 
 

 BUG TUSSEL 2, LLC 

 

 By:

 
Print Name: Jason G. Wied 
Print Title: Chief Executive Officer

 
 

STATE OF WISCONSIN  ) 
) ss 

COUNTY OF ____________  ) 
 

On this ______ day of ___________, ____, before me, a notary public, in and for said 
County, personally appeared Jason G. Wied, the Chief Executive Officer of Bug Tussel 2, LLC, 
to me known to be the person described in and who executed the within instrument and 
acknowledged the same to be the free act and deed of said Bug Tussel 2, LLC.   
 

__________________________________________ 
Notary Public, State of Wisconsin 
My Commission:____________ 
 

 
 
 

This document was drafted by 
and should be returned to: 

 
______________________ 
______________________ 
______________________ 
______________________ 
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CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement, dated as of [September] 1, 2024 (the “Undertaking”), 
between Marathon County, Wisconsin (the “County”) and U.S. Bank Trust Company, National Association 
as dissemination agent (the “Dissemination Agent”), is being delivered in connection with the issuance and 
sale by Fond du Lac County, Wisconsin (the “Issuer”) of its $[PAR AMOUNT] Fond du Lac County, 
Wisconsin Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) (the “Bonds”) 
pursuant to the terms of that certain Indenture of Trust dated as of [September] 1, 2024 (the “Indenture”), 
between the Issuer and U.S. Bank Trust Company, National Association, as trustee (the “Trustee”). 

SECTION 1. Purpose of the Undertaking.  This Undertaking is being executed and delivered by 
the County and the Dissemination Agent for the benefit of the Beneficial Owners (defined below) and in 
order to assist the Participating Underwriter (defined below) in complying with the Rule (defined below).  
The County acknowledges that the Issuer and the Dissemination Agent have undertaken no responsibility 
with respect to any reports, notices or disclosures provided or required under this Undertaking, and the 
Issuer and the Dissemination Agent have no liability to any person, including any Beneficial Owner, with 
respect to any such reports, notices or disclosures. 

SECTION 2. Definitions.   

(a) In addition to the definitions set forth in the Indenture and the Loan Agreement (defined 
below), which apply to any capitalized term used in this Undertaking unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings: 

“Annual Report” shall mean the filings described in Section 3(b) hereof. 

“Beneficial Owner” shall mean, while the Bonds are held in a book-entry only system, the actual 
purchaser of each Bond, the ownership interest of which is to be recorded on the records of the direct and 
indirect participants of The Depository Trust Company, and otherwise shall mean the Bondowner. 

“Commission” shall mean the United States Securities and Exchange Commission or any 
successor body thereto. 

“County Guaranty” shall mean the County’s guaranty to replenish the Series 2024 Debt Service 
Reserve Account related to the Bonds in an amount equal to the County’s pro rata share of allocated 
principal of and interest on the Bonds. 

“EMMA” shall mean the Electronic Municipal Market Access facility for municipal securities 
disclosure of the MSRB. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“Limited Offering Memorandum” shall mean the Limited Offering Memorandum dated 
[________], 2024 used in connection with the sale of the Bonds. 

“Listed Events” shall mean any of the events listed in Section 4(a) of this Undertaking. 

“Loan Agreement” shall mean the Loan Agreement dated as of [September] 1, 2024, between the 
Issuer and Bug Tussel 2, LLC. 
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“MSRB” means the Municipal Securities Rulemaking Board established pursuant to the provisions 
of Section 15B(b)(1) of the Exchange Act, as amended, or any successor thereto or to the functions of the 
MSRB contemplated by this Undertaking. 

“Participating Underwriter” shall mean the original underwriters of the Bonds required to 
comply with the Rule in connection with the offering of the Bonds. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Commission under the Exchange Act, as the 
same may be amended from time to time. 

(b) In addition, the terms “financial obligation,” “material” and “event of default” shall have 
the meanings assigned to such terms in the Rule and Securities and Exchange Commission Release No. 34-
83885. 

SECTION 3. Provision of Annual Reports 

(a) The County shall, or shall cause the Dissemination Agent to, provide to EMMA not later 
than [three hundred sixty five (365)][two hundred seventy (270)] days after the close of its Fiscal Year, 
beginning with the Fiscal Year ending December 31, [2023][2024], an Annual Report. 

(b) The Annual Report shall consist of the County’s annual audited financial statements. 

(c) Not later than five (5) Business Days prior to the dates specified in subsection (a) above 
for providing the Annual Report, the County shall provide the Annual Report, as applicable, in PDF format, 
word-searchable, to the Dissemination Agent, together with a certificate of compliance substantially in the 
form of Exhibit B hereto and with instructions to file such report as specified in subsection (a) above or 
provide a written certification to the Dissemination Agent that the County has provided the Annual Report 
to EMMA. 

(d) If the Dissemination Agent has not received the Annual Report and instructions or the 
written certification of the County as provided in subsection (c) above by the date specified in subsection 
(a) above, the Dissemination Agent shall send to EMMA timely notice of such in substantially the form of 
Exhibit A hereto. 

(e) The Dissemination Agent shall have no obligation to disclose information except as 
expressly provided herein. 

(f) If on the seventh day prior to each filing date of any Annual Report the Dissemination 
Agent has not received a copy of such report, the Dissemination Agent shall contact the County by 
telephone and in writing (which may be by e-mail) to remind the County of its undertaking to provide such 
report pursuant to Section 3(b) (above). Upon such reminder, the County shall either (i) provide the 
Dissemination Agent with an electronic copy of the report in accordance with Section 3(b) (above), or (ii) 
instruct the Dissemination Agent in writing that the County will not be able to file such report within the 
time required under this Undertaking, state the date by which the report will be provided and instruct the 
Dissemination Agent to immediately send a notice to EMMA in substantially the form attached as Exhibit 
A hereto. 
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SECTION 4. Reporting of Listed Events and Certain Other Events.   

(a) The County shall provide, in a timely manner not in excess of ten (10) Business Days, to 
the Dissemination Agent, who will then provide the same to the MSRB, notice of the occurrence of any of 
the following events with respect to the Bonds: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on debt service reserves reflecting financial difficulties; 

(iv) unscheduled draws on credit enhancements reflecting financial difficulties; 

(v) substitution of credit or liquidity providers, or their failure to perform; 

(vi) 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 status of the Bonds, or other material 
events affecting the tax status of the Bonds; 

(vii) modifications to rights of security holders, if material; 

(viii) bond calls, if material, and tender offers; 

(ix) defeasances; 

(x) release, substitution, or sale of property securing repayment of the Bonds, if 
material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of a County;1  

(xiii) the consummation of a merger, consolidation, or acquisition involving the County 
or the sale of all or substantially all of the assets of the County, 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; 

(xiv) appointment of a successor or additional trustee or the change of name of the 
trustee, if material; 

 
1 For the purpose of the event specified in (xii), the event is considered to occur when any of the following occur:  The appointment 
of a receiver, fiscal agent or similar officer for the County 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 County, 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 of reorganization, arrangement or liquidation by a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the County. 
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(xv) the incurrence of a “financial obligation” of the County, if material, or agreement 
to covenants, events of default, remedies, priority rights or other similar terms of a financial 
obligation, any of which affect security holders, if material; and 

(xvi) a default, event of acceleration, termination event, modification of terms or other 
similar events under a financial obligation of the County, if any such event reflects financial 
difficulties. 

(b) The Dissemination Agent shall provide the County with any notice it receives from the 
Borrower pursuant to Section 4(a) or Section 4(b) of the Borrower’s continuing disclosure agreement; 
provided, however, that the Dissemination Agent shall not be required to provide such notice to the County 
if the Borrower has certified to the Dissemination Agent that such notice has been provided by the 
Borrower. 

SECTION 5. Format of Filing.  Unless otherwise required by the MSRB, or otherwise provided 
herein, all notices, documents and information provided to the MSRB pursuant to this Undertaking shall be 
provided to the MSRB’s EMMA system, the current Internet Web address of which is 
www.emma.msrb.org.  All notices, documents and information provided to the MSRB shall be provided in 
an electronic format as prescribed by the MSRB (currently, portable document format (pdf) which must be 
word-searchable except for non-textual elements) and shall be accompanied by identifying information as 
prescribed by the MSRB. 

SECTION 6. Termination of Reporting Obligation.  The County’s obligations under this 
Undertaking shall terminate upon the termination of the County Guaranty.  If the County’s obligations 
under this Undertaking are assumed in full by some other entity, such person shall be responsible for 
compliance with this Undertaking in the same manner as if it were the County and the County shall have 
no further responsibility hereunder.  The County shall provide timely notice to the Dissemination Agent, 
who will then provide the same to the MSRB, of the termination of the County’s obligations under this 
Undertaking pursuant to an assumption of its obligations hereunder. 

SECTION 7. Amendment; Waiver.  Notwithstanding any other provision of this Undertaking, 
the County and the Dissemination Agent may amend this Undertaking (and the Dissemination Agent shall 
agree to any amendment so reasonably requested by the County) in connection with a change in 
circumstances that arises from a change in legal requirements, change in law, or change in the identity, 
nature or status of the obligor with respect to the Bonds or the type of business conducted by said obligor, 
provided that (x) this Undertaking, as amended or following such waiver, would have complied with the 
requirements of the Rule on the date of issuance of the Bonds, after taking into account any amendments 
to the Rule as well as any change in circumstances, and (y) the amendment or waiver does not materially 
impair the interests of the Beneficial Owners, in the opinion of counsel expert in federal securities laws 
acceptable to the County, or is approved by not less than the Beneficial Owners of a majority in aggregate 
principal amount of the outstanding Bonds. 

SECTION 8. Additional Information.  Nothing in this Undertaking shall be deemed to prevent 
the County from disseminating any other information, using the means of dissemination set forth in this 
Undertaking or any other means of communication, or including any other information in any Annual 
Report or notice of occurrence of a Listed Event, in addition to that which is required by this Undertaking.  
If the County chooses to include any information in any Annual Report or notice of occurrence of a Listed 
Event, in addition to that which is specifically required by this Undertaking, the County shall have no 
obligation under this Undertaking to update such information or include it in any future Annual Report or 
notice of occurrence of a Listed Event. 
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SECTION 9. Default.  In the event of a failure of the County to comply with any provision of 
this Undertaking, the Trustee may (and, at the request of the Beneficial Owners of at least 51% aggregate 
principal amount of outstanding Bonds and upon receiving satisfactory indemnity, shall) subject to the same 
conditions, limitations and procedures that would apply under the Indenture if the breach were an Event of 
Default under the Indenture, or any Beneficial Owner may, take such actions as may be necessary and 
appropriate, including seeking mandamus or specific performance by court order, to cause the County to 
comply with its obligations under this Undertaking; provided that, to the extent permitted by the securities 
laws, any Beneficial Owner’s right to challenge the adequacy of the information provided in accordance 
with the undertaking of the County described in Sections 3 and 4 hereof shall be subject to the same 
limitations as those set forth in Article VII of the Indenture with respect to Events of Default thereunder.  
A default under this Undertaking, in and of itself, shall not be deemed an Event of Default under the 
Indenture, and the sole remedy under this Undertaking in the event of any failure of the County to comply 
with this Undertaking shall be an action to compel performance.  The Dissemination Agent shall be entitled 
to rely conclusively upon any written evidence provided by the County regarding the provision of 
information to it pursuant to the terms hereof. 

SECTION 10. Duties, Immunities and Liabilities of Dissemination Agent; Assignment by 
Dissemination Agent.  Solely for the purpose of (a) defining the standards of care and performance 
applicable to the Dissemination Agent in the performance of its obligations under this Undertaking, (b) the 
manner of execution by the Dissemination Agent of those obligations, and (c) matters of removal, 
resignation and succession of the Dissemination Agent under this Undertaking, Article VIII of the Indenture 
is hereby made applicable to this Undertaking as if this Undertaking were (solely for this purpose) contained 
in the Indenture; provided the Dissemination Agent shall have only such duties under this Undertaking as 
are specifically set forth in this Undertaking.  Anything herein to the contrary notwithstanding, the 
Dissemination Agent shall have no duty to investigate or monitor compliance by the County with the terms 
of this Undertaking, including without limitation, reviewing the accuracy or completeness of any 
information or notices filed by the County.  Anything herein to the contrary notwithstanding, the 
Dissemination Agent shall not be construed as having any duty to the Participating Underwriter, except to 
the extent that such Participating Underwriter is a Beneficial Owner.  The Dissemination Agent shall assign 
this Undertaking to any successor Dissemination Agent appointed pursuant to the terms of the Indenture.  
The Dissemination Agent shall not be deemed to be acting in any fiduciary capacity for the County, the 
Bondowners or any other party. 

The fact that the Dissemination Agent or any affiliate thereof may have any fiduciary or banking 
relationship with the County, apart from the relationship created by the Rule shall not be construed to mean 
that the Dissemination Agent has actual knowledge of any event or condition except as may be provided 
by written notice from the County. The Dissemination Agent shall have no obligation to disclose 
information about the Bonds or the County except as expressly provided herein. The Dissemination Agent 
shall not be responsible in any manner for the content of any notice or report prepared by the County 
pursuant to this Undertaking. The Dissemination Agent shall have no responsibility for the County’s failure 
to deliver notice of a Listed Event to the Dissemination Agent and shall have no duty to determine the 
materiality of any such event. The Dissemination Agent may conclusively rely upon certifications of the 
County at all times.   

Nothing in this Undertaking shall be construed to require the Dissemination Agent to interpret or 
provide an opinion concerning any information made public.  If the Dissemination Agent receives a request 
for an interpretation or opinion, the Dissemination Agent may refer such request to the County for response. 

In addition to any and all rights of the Dissemination Agent for reimbursement, indemnification 
and other rights pursuant to the Rule or under law or equity, the County, to the extent permitted by law, 
shall indemnify and hold harmless the Dissemination Agent and its respective officers, directors, employees 
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and agents from and against any and all claims, damages, losses, liabilities, reasonable costs and expenses 
whatsoever (including attorney fees) which such indemnified party may incur by reason of or in connection 
with the Dissemination Agent’s performance under this Undertaking; provided that the County shall not be 
required to indemnify the Dissemination Agent for any claims, damages, losses, liabilities, costs or 
expenses to the extent, but only to the extent, caused by the willful misconduct or gross negligence of the 
Dissemination Agent in such disclosure of information hereunder. The obligations of the County under this 
Section shall survive resignation or removal of the Dissemination Agent and payment of the Bonds. 

SECTION 11. Beneficiaries.  This Undertaking shall inure solely to the benefit of the Issuer, the 
County, the Dissemination Agent, the Participating Underwriter and Beneficial Owners, and shall create 
no rights in any other person or entity. 

SECTION 12. Notices.  Any notices or communications between the parties to this Undertaking 
may be given by registered or certified mail, return receipt requested, or by confirmed facsimile, or 
delivered in person or by overnight courier, and will be deemed given on the second day following the date 
on which the notice or communication is so mailed, as follows: 

To the County:  Marathon County, Wisconsin 
Marathon County Courthouse 
500 Forest Street 
Wausau, WI 54403 
Attn: County Administrator 

To the Dissemination Agent: U.S. Bank Trust Company, National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
Attn:  Corporate Trust Services 

Any person may, by written notice to the other persons listed above, designate a different address, telephone 
number(s) or facsimile number(s) to which subsequent notices or communications should be sent. 

All notices, approvals, consents, requests and any communications to the Dissemination Agent hereunder 
must be in writing in English and must be in the form of a document that is signed manually or by way of 
an electronic signature (including electronic images of handwritten signatures and digital signatures 
provided by DocuSign, Orbit, Adobe Sign or any other electronic signature provider acceptable to the 
Dissemination Agent). Electronic signatures believed by the Dissemination Agent to comply with the 
ESIGN ACT of 2000 or other applicable law shall be deemed original signatures for all purposes. If the 
County chooses to use electronic signatures to sign documents delivered to the Dissemination Agent, the 
County agrees to assume all risks arising out of its use of electronic signatures, including without limitation 
the risk of the Dissemination Agent acting on an unauthorized document and the risk of interception or 
misuse by third parties. Notwithstanding the foregoing, the Dissemination Agent may in any instance and 
in its sole discretion require that an original document bearing a manual signature be delivered to the 
Dissemination Agent in lieu of, or in addition to, any document signed via electronic signature. 

SECTION 13. Counterparts.  This Undertaking 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. 

SECTION 14. Governing Law.  This Undertaking shall be governed and construed in accordance 
with the laws of the State of Wisconsin. 
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have caused this 
Undertaking to be executed as of the date first above written. 

MARATHON COUNTY, WISCONSIN 
 
 
By:       
Name:  
Title:  County Board Chairperson 

 
 
By:       
Name:   
Title:  County Clerk 
 
 
U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as dissemination agent 
 
 
By:        
Name: Yvonne Siira 
Title:   Vice President 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page to Continuing Disclosure Agreement (Bug Tussel/Marathon County)] 
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EXHIBIT A 

NOTICE OF FAILURE TO FILE  
ANNUAL REPORT 

 
Name of Issuer: Fond du Lac County, Wisconsin 

Name of Obligor: Bug Tussel 2, LLC (the “Borrower”) 

Name of County: Marathon County, Wisconsin 

Name of Bonds: Fond du Lac County, Wisconsin  
Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

Date of Issuance: [September __], 2024 

NOTICE IS HEREBY GIVEN that the County has not filed an Annual Report with respect to the 
above-named Bonds as required by the Continuing Disclosure Agreement dated as of [September] 1, 2024 
between the County and U.S. Bank Trust Company, National Association, as Dissemination Agent.  The 
County has notified the Dissemination Agent that it anticipates that the Annual Report will be filed by the 
following date:  _____________________. 

Dated:  
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EXHIBIT B 

FORM OF COMPLIANCE CERTIFICATE 

 
Name of Issuer: Fond du Lac County, Wisconsin 

Name of Obligor: Bug Tussel 2, LLC (the “Borrower”) 

Name of County: Marathon County, Wisconsin 

Name of Bonds: Fond du Lac County, Wisconsin  
Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

[Date] 

U.S. Bank Trust Company, National Association, as Dissemination Agent 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
Attn:  Corporate Trust Services 
 

Re: Compliance Certificate for Annual Report 

Pursuant to the Continuing Disclosure Agreement dated as of [September] 1, 2024 (the “Continuing 
Disclosure Agreement”) between the County and U.S. Bank Trust Company, National Association as 
Dissemination Agent, the undersigned, as representative of the County, does hereby certify that the enclosed 
Annual Report for the Fiscal Year ended _____, 20__ of the County, complies with the requirements of the 
Continuing Disclosure Agreement. 

 
 

MARATHON COUNTY, WISCONSIN 
 
 
By:   
Name: 
Title: 

 

 



Husch Blackwell LLP 

DRAFT 
July 30, 2024 

  
HB: 4880-0631-8292.1 

 

 

 

 

 

GUARANTY AGREEMENT 

 

dated as of [____________], 2024 

given by 

HILBERT COMMUNICATIONS, LLC  

as the Guarantor 

in favor of 

MARATHON COUNTY, WISCONSIN 
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GUARANTY AGREEMENT 

This GUARANTY AGREEMENT (the “Guaranty Agreement”) made and entered into as of 
[_______________], 2024, by and between Hilbert Communications, LLC (the “Guarantor”) and 
Marathon County, Wisconsin (“County”). 

W I T N E S S E T H: 

WHEREAS, Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social 
Bonds) in the aggregate principal amount of $[_______]  (the “Series 2024 Bonds”) are to be issued by 
Fond du Lac County, Wisconsin (the “Issuer”) pursuant to an Intergovernmental Agreement, dated 
as of [___________], 2024 (the “Intergovernmental Agreement”), by and among (i) the Issuer, (ii) Forest 
County, (iii) Iowa County, (iv) Jefferson County, (v) Lafayette County, (vi) Marathon County, (vii) 
Price County, (viii) Sawyer County, (ix) Taylor County, and (x) Waushara County (each, a 
“Participating County” and collectively, the “Participating Counties”), on behalf of Bug Tussel 2, LLC 
(the “Borrower”) to finance the acquisition, construction and installation of certain 
telecommunications infrastructure including, among other things (i) acquisition of tower sites by 
purchase or lease of land and equipping such sites with towers and electronics to provide 
broadband, wireless communications, emergency communications and point to point (P2P) data 
communications; (ii) constructing fiberoptic data transmission facilities (cable and electronics) 
between towers, key community facilities, businesses and residential aggregation points; (iii) where 
appropriate, connecting individual premises into the broadband network including the cost of 
Consumer Premise Equipment (CPE); (iv) payment of capitalized interest; (v) funding of a debt 
service reserve fund; (vi) payment of such project costs located in the counties of Fond du Lac, 
Forest, Iowa, Jefferson, Lafayette, Marathon, Price, Sawyer, Taylor, and Waushara, in an amount not 
to exceed $[___________]; and (vii) payment of professional fees (collectively, the “Project”), 
pursuant to a Indenture of Trust, dated as of [___________], 2024, between the Issuer and U.S. 
Bank Trust Company, National Association, as trustee (the “Trustee”);  

WHEREAS, the proceeds derived from the issuance of the Series 2024 Bonds will be 
applied pursuant to the Loan Agreement between the Issuer and the Borrower, dated as of 
[___________], 2024 (the “Loan Agreement”), to finance the costs of the Project;  

WHEREAS, the Borrower will execute and deliver to the Issuer its Promissory Note, Series 
2024 to evidence the Borrower’s obligation to repay the loan made under the Loan Agreement;  

WHEREAS, pursuant to that certain Guaranty Agreement dated as of [___________], 2024, 
by the County in favor of the Trustee (the “County Guaranty Agreement”), the County has guaranteed 
certain obligations of the Borrower with respect to the Series 2024 Bonds;  

WHEREAS, pursuant to that certain Reimbursement Agreement dated as of 
[___________], 2024, by and between the Borrower and the County (the “Reimbursement Agreement”), 
the Borrower has agreed to reimburse the County for any amounts paid by the County to the 
Trustee in connection with its obligations under the County Guaranty Agreement;  

WHEREAS, the Borrower has, and/or may from time to time, enter into one or more 
Mortgages, Leasehold Mortgages and UCC Filing Statements in favor of the County (collectively the 
“Borrower Security Documents”); and 
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WHEREAS, the Borrower is a subsidiary of the Guarantor. 

NOW THEREFORE, in consideration of the premises the Guarantor does hereby covenant 
and agree as follows: 

Section 1. Guarantee. 

(a) The Guarantor hereby unconditionally guarantees to the County, the full and prompt 
payment to the County of all amounts when due from the Borrower pursuant to, and the 
performance of all other obligations, covenants and agreements of the Borrower under, the 
Reimbursement Agreement, the Access Agreement (as defined in the Indenture) and the Borrower 
Security Documents (collectively, the “Guaranteed Obligations”). 

(b) This is a guarantee of payment and performance and not of collection.  The 
obligations of the Guarantor under this Guaranty Agreement shall be absolute and unconditional; 
the Guarantor unconditionally and irrevocably waives each and every defense which, under 
principles of guarantee and suretyship law, would otherwise operate to impair or diminish such 
obligations.  The obligations of the Guarantor under this Guaranty Agreement shall remain in full 
force and effect until all of the principal of, and interest on, the Series 2024 Bonds shall have been 
paid, all of the Guaranteed Obligations have been paid and performed in full and the County has 
been fully released from all of its obligations under the County Guaranty Agreement.   

(c) No set off, counterclaim, reduction or diminution of an obligation, or any defense of 
any kind or nature which the Guarantor has or may have against the County shall be available 
hereunder to the Guarantor against the County. 

(d) Upon the occurrence of a default, an “event of default” or an “Event of Default” by the 
Borrower under the Reimbursement Agreement, the Access Agreement, or any of the Borrower 
Security Documents (each such default, “event of default” or “Event of Default” being hereinafter 
referred to as an “Event of Default”), the County may proceed hereunder. The County shall have the 
right to proceed first and directly against the Guarantor under this Guaranty Agreement without 
proceeding against or exhausting any other remedies which it may have and without resorting to any 
other security held by County, including, without limitation, any security held by the County 
pursuant to any of the Borrower Security Documents. 

(e) The obligations of the Guarantor hereunder shall arise absolutely and 
unconditionally upon execution hereof. 

Section 2. Waivers and Consents. 

(a) The Guarantor acknowledges that the obligations undertaken herein involve the 
guaranty of obligations of the Borrower and, in full recognition of that fact, the Guarantor consents 
and agrees that the County may, at any time and from time to time, without notice or demand, and 
without affecting the enforceability or continuing effectiveness hereof: (i) supplement, modify, 
amend, extend, renew, accelerate or otherwise change the time for payment or the other terms of 
the Reimbursement Agreement, the Access Agreement, and/or any of the Guaranteed Obligations 
or any part thereof, including without limitation any increase or decrease of the principal amount 
thereof or the rate(s) of interest thereon; (ii) supplement, modify, amend or waive, or enter into or 
give any agreement, approval or consent with respect to, the Guaranteed Obligations or any part 



 

 4 
HB: 4880-0631-8292.1 

thereof, or the Reimbursement Agreement or the Access Agreement or any of the Borrower 
Security Documents or any additional security or guaranties, or any condition, covenant, default, 
remedy, right, representation or term thereof or thereunder; (iii) accept new or additional 
instruments, documents or agreements in exchange for or relative to the Reimbursement 
Agreement, the Access Agreement, and/or any Borrower Security Documents or the Guaranteed 
Obligations or any part thereof; (iv) accept partial payments on the Guaranteed Obligations; 
(v) receive and hold additional security or guaranties for the Guaranteed Obligations or any part 
thereof; (vi) release, reconvey, terminate, waive, abandon, fail to perfect, subordinate, exchange, 
substitute, transfer and/or enforce any security or guaranties, and apply any security and direct the 
order or manner of sale thereof as the County in its sole and absolute discretion may determine; 
(vii) release the Borrower or any other Person any personal liability with respect to the Guaranteed 
Obligations or any part thereof; (viii) settle, release on terms satisfactory to the County or by 
operation of applicable Law or otherwise, liquidate or enforce any Guaranteed Obligations and any 
security or guaranty in any manner, consent to the transfer of any security and bid and purchase at 
any sale; and/or (ix) consent to the merger, change or any other restructuring or termination of the 
limited liability company existence of the Borrower or any other Person, and correspondingly 
restructure the Guaranteed Obligations, and any such merger, change, restructuring or termination 
shall not affect the liability of Guarantor or the continuing effectiveness hereof, or the enforceability 
hereof with respect to all or any part of the Guaranteed Obligations. 

(b) Upon the occurrence and during the continuance of any Event of Default, the 
County may enforce this Guaranty independently of any other remedy, guaranty or security the 
County at any time may have or hold in connection with the Guaranteed Obligations, and it shall 
not be necessary for the County to marshal assets in favor of the Borrower, any other guarantor of 
the Guaranteed Obligations or any other Person or to proceed upon or against and/or exhaust any 
security or remedy before proceeding to enforce this Guaranty.  The Guarantor expressly waives any 
right to require the County to marshal assets in favor of the Borrower or any other Person or to 
proceed against the Borrower or any other guarantor of the Guaranteed Obligations or any collateral 
provided by any Person, and agrees that the County may proceed against any obligor and/or the 
collateral in such order as the County shall determine in its sole and absolute discretion.  The 
County may file a separate action or actions against Guarantor, whether action is brought or 
prosecuted with respect to any security or against any other Person, or whether any other Person is 
joined in any such action or actions.  The Guarantor agrees that the County and the Borrower may 
deal with each other in connection with the Guaranteed Obligations or otherwise, or alter any 
contracts or agreements now or hereafter existing between them, in any manner whatsoever, all 
without in any way altering or affecting the security of this Guaranty. 

(c) The County’s rights hereunder shall be reinstated and revived, and the enforceability 
of this Guaranty shall continue, with respect to any amount at any time paid on account of the 
Guaranteed Obligations which thereafter shall be required to be restored or returned by the County 
upon the bankruptcy, insolvency or reorganization of any Person, all as though such amount had 
not been paid.  The rights of the County created or granted herein and the enforceability of this 
Guaranty shall remain effective at all times to guarantee the full amount of all the Guaranteed 
Obligations even though the Guaranteed Obligations, including any part thereof or any other 
security or guaranty therefor, may be or hereafter may become invalid or otherwise unenforceable as 
against the Borrower or any other guarantor of the Guaranteed Obligations and whether or not any 
Borrower or any other guarantor of the Guaranteed Obligations shall have any personal liability with 
respect thereto. 
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(d) Guarantor expressly waives any and all defenses now or hereafter arising or asserted 
by reason of: (i) any disability or other defense of the Borrower or any other guarantor for the 
Guaranteed Obligations with respect to the Guaranteed Obligations (other than by reason by the 
full payment and performance of all Guaranteed Obligations); (ii) the unenforceability or invalidity 
of any security for or guaranty of the Guaranteed Obligations or the lack of perfection or continuing 
perfection or failure of priority of any security for the Guaranteed Obligations; (iii) the cessation for 
any cause whatsoever of the liability of the Borrower or any other guarantor of the Guaranteed 
Obligations (other than by reason of the full payment and performance of all Guaranteed 
Obligations); (iv) any failure of the County to marshal assets in favor of the Borrower or any other 
Person; (v) any failure of the County to give notice of sale or other disposition of collateral to the 
Borrower, or any other Person or any defect in any notice that may be given in connection with any 
sale or disposition of collateral; (vi) any failure of the County to comply with applicable Laws in 
connection with the sale or other disposition of any collateral or other security for any Guaranteed 
Obligation, including, without limitation, any failure of the County to conduct a commercially 
reasonable sale or other disposition of any collateral or other security for any Guaranteed 
Obligation; (vii) any act or omission of the County or others that directly or indirectly results in or 
aids the discharge or release of the Borrower or any other guarantor of the Guaranteed Obligations, 
or of any security or guaranty therefor by operation of Law or otherwise; (viii) any Law which 
provides that the obligation of a surety or guarantor must neither be larger in amount nor in other 
respects more burdensome than that of the principal or which reduces a surety’s or guarantor’s 
obligation in proportion to the principal obligation; (ix) any failure of the County to file or enforce a 
claim in any bankruptcy or other proceeding with respect to any Person; (x) the election by the 
County, in any bankruptcy proceeding of any Person, of the application or non-application of 
Section 1111(b)(2) of the United States Bankruptcy Code; (xi) any extension of credit or the grant of 
any lien under Section 364 of the United States Bankruptcy Code; (xii) any use of collateral under 
Section 363 of the United States Bankruptcy Code; (xiii) any agreement or stipulation with respect to 
the provision of adequate protection in any bankruptcy proceeding of any Person; (xiv) the 
avoidance of any lien or security interest in favor of the County for any reason; (xv) any bankruptcy, 
insolvency, reorganization, arrangement, readjustment of debt, liquidation or dissolution proceeding 
commenced by or against any Person, including without limitation any discharge of, or bar or stay 
against collecting, all or any of the Guaranteed Obligations (or any interest thereon) in or as a result 
of any such proceeding; or (xvi) any action taken by the County that is authorized by this Section or 
any other provision of the Reimbursement Agreement, the Access Agreement or any of the 
Borrower Security Documents.  The Guarantor expressly waives all setoffs and counterclaims and 
all presentments, demands for payment or performance, notices of nonpayment or nonperformance, 
protests, notices of protest, notices of dishonor and all other notices or demands of any kind or 
nature whatsoever with respect to the Guaranteed Obligations, and all notices of acceptance of this 
Guaranty Agreement or of the existence, creation or incurrence of new or additional Guaranteed 
Obligations. 

(e) The Guarantor expressly waives any claim for reimbursement, contribution, 
indemnity or subrogation which the Guarantor may have against the Borrower as a guarantor of the 
Guaranteed Obligations and any other legal or equitable claim against the Borrower arising out of 
the payment of the Guaranteed Obligations by the Guarantor or from the proceeds of any collateral 
for this Guaranty, if any, during the term of this Guaranty Agreement.  In furtherance, and not in 
limitation, of the foregoing waiver, the Guarantor hereby agrees that no payment by the Guarantor 
pursuant to this Guaranty Agreement shall constitute the Guarantor a creditor of the Borrower.  
During the term of the Guaranty Agreement, the Guarantor shall not seek any reimbursement from 
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the Borrower in respect of payments made by Guarantor in connection with this Guaranty, or in 
respect of amounts realized by the County in connection with any collateral for the Guaranteed 
Obligations, if any, and the Guarantor expressly waives any right to enforce any remedy that the 
County now has or hereafter may have against any other Person and waives the benefit of, or any 
right to participate in, any collateral now or hereafter held by the County.  No claim which the 
Guarantor may have against any other guarantor of any of the Guaranteed Obligations or against the 
Borrower, to the extent not waived pursuant to this Section, shall be enforced nor any payment 
accepted during the term of this Guaranty Agreement and all such payments are not subject to any 
right of recovery. 

As used in this Section 2: 

“Law” shall mean any federal, state, local or other law, rule, regulation or governmental 
requirement of any kind, and the rules, regulations, interpretations and orders promulgated 
thereunder; and   

“Person” shall mean and include an individual, partnership, corporation, trust, unincorporated 
association, limited liability entity and any unit, department or agency of government. 

Section 3. Representations and Warranties. 

To induce County to enter into the County Guaranty Agreement, the Reimbursement 
Agreement and the Access Agreement, the Guarantor hereby represents and warrants as follows: 

(a) It is a limited liability company duly organized and validly existing under the laws of 
the State of Wisconsin and that it has taken all necessary limited liability company action and 
obtained all authorizations necessary on its part for the due and valid execution and delivery of this 
Guaranty Agreement and the assumption of the obligations represented hereby. 

(b) The execution, delivery and performance of this Guaranty Agreement does not 
violate any provision of any material statute or other rule or regulation of any governmental 
authority applicable to the Guarantor; the articles of organization or operating agreement of the 
Guarantor; or any agreement or instrument to which the Guarantor is a party or by which it or any 
of its assets is bound. 

(c) 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 of this 
Guaranty Agreement by the Guarantor or the assumption of the obligations of the Guarantor 
represented hereby. 

(d) This Guaranty is the legal, valid and binding obligation of the Guarantor, enforceable 
against the Guarantor in accordance with its terms except as such enforceability may be limited by: 
(a) applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the 
enforcement of creditors’ rights generally and (b) general principals of equity (regardless of whether 
such enforceability is considered in a proceeding in equity or at law). 

(e) It is not a party to any litigation or administrative proceeding, nor so far as is known 
by the Guarantor is any litigation or administrative proceeding threatened against it, which in either 
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case would, if adversely determined, cause any material adverse change in its power or ability to 
perform its obligations under this Guaranty Agreement. 

(f) It is not in default in the payment of the principal of or interest on any of its 
indebtedness for borrowed money or any guaranties or in default under any instrument or 
instruments or agreements under and subject to which any indebtedness for borrowed money has 
been issued or under any guaranties and no event has occurred and is continuing under the 
provisions of any such instrument or agreement which with the lapse of time, or with the giving of 
notice, or both would constitute an event of default thereunder. 

(g) It has established adequate means of obtaining from the Borrower, on a continuing 
basis, financial and other information pertaining to the businesses, operations and condition 
(financial and otherwise) of the Borrower and its assets and properties.  The Guarantor hereby 
expressly waives and relinquishes any duty on the part of the County (should any such duty exist) to 
disclose to Guarantor any matter, fact or thing related to the business, operations or condition 
(financial or otherwise) of the Borrower or its assets or properties, whether now known or hereafter 
known by the County during the life of this Guaranty Agreement.  With respect to any of the 
Guaranteed Obligations, the County need not inquire into the powers of the Borrower or agents 
acting or purporting to act on its behalf, and all Guaranteed Obligations made or created in good 
faith reliance upon the professed exercise of such powers shall be guaranteed hereby. 

Section 4. Remedies. 

If an Event of Default shall occur, the County may pursue any available remedy at law or in 
equity to realize payment of the amounts guaranteed hereby.  No remedy herein conferred upon or 
reserved or otherwise available to the County is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to 
every other remedy given under this Guaranty Agreement or hereafter existing at law or in equity.  
No delay or omission to exercise any right or power accruing upon any default, omission or failure 
of performance hereunder shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient.  To entitle the County to exercise any remedy reserved to it in this Guaranty 
Agreement, it shall not be necessary to give any notice, other than such notice as may be herein or 
by law expressly required.  If any provision contained in this Guaranty Agreement should be 
breached by the Guarantor and thereafter duly waived by the County, such waiver shall be limited to 
the particular breach so waived and shall not be deemed to waive any other breach hereunder.  No 
waiver, amendment, release or modification of this Guaranty Agreement shall be established by 
conduct, custom or course of dealing, but solely by an instrument in writing duly executed by the 
County. 

Section 5. Miscellaneous. 

(a) Consideration for Guaranty.  The Guarantor acknowledges and agrees with the 
County that but for the execution and delivery of this Guaranty Agreement by the Guarantor, the 
County would not have entered into the County Guaranty Agreement, the Reimbursement 
Agreement or the Access Agreement.  The Guarantor acknowledges and agrees that the guarantee 
provided by the County pursuant to the County Guaranty Agreement will result in significant 
benefit to the Guarantor who is the sole member of the Borrower. 
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(b) Expenses and Attorneys’ Fees.  The Guarantor shall pay all reasonable fees and 
expenses incurred by the County, including the reasonable fees of counsel, in connection with the 
protection or enforcement of the County’s rights under this Guaranty Agreement, including without 
limitation the protection and enforcement of such rights in any bankruptcy, reorganization or 
insolvency proceeding involving the Borrower or the Guarantor, both before and after judgment. 

(c) Amendments.  This Guaranty Agreement shall not be effectively amended, modified 
or altered until such modification, alteration or amendment is reduced to writing and executed by 
both parties hereto. 

(d) Successors.  Except as limited or conditioned by the express provisions hereof, the 
provisions of this Guaranty Agreement shall inure to the benefit of and be binding upon the 
successors and assigns of the parties hereto. 

(e) Governing Law.  This Guaranty Agreement has been executed, delivered and issued 
by the Guarantor and the County in the State of Wisconsin and shall be a contract made under and 
governed by the internal laws of the State of Wisconsin.  If any one or more of the provisions 
contained in this Guaranty Agreement shall be invalid, illegal or unenforceable in any respect under 
any law, the validity, legality and enforceability of the remaining provisions contained herein shall 
not in any way be affected or impaired thereby. 

(f) Captions.  The captions or headings in this Guaranty Agreement are for convenience 
only and in no way define, limit or describe the scope or intent of any of the provisions of this 
Guaranty Agreement. 

(g) Facsimile and Counterparts.  This Guaranty Agreement may be signed in any 
number of separate copies, each of which shall be effective as an original, but all of which taken 
together shall constitute a single document.  An electronic transmission or other facsimile of this 
document or any related document shall be deemed an original and shall be admissible as evidence 
of the document and the signer’s execution. 

(h) Notices.  Any notice hereunder shall be in writing and shall be deemed to be given if 
hand delivered or sent by first class mail, electronic mail, facsimile, registered or certified mail, or 
overnight delivery and addressed as follows: 

If to the Guarantor: Hilbert Communications, LLC  
417 Pine Street 
Green Bay, WI 54301 
Attn: Jason G. Wied, CEO 
Phone: (920) 396-6138 
Email: jason.wied@btussel.com 

If to County: Marathon County, Wisconsin 
500 Forest Street 
Wausau, WI 54403 
Attn: County Clerk 
e-mail: Kim.Trueblood@co.marathon.wi.us 

Lance.Leonhard@co.marathon.wi.us 
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The Guarantor or County may, by written notice, received by the other, designate a further or 
different address for purposes of notice hereunder. 

(i) Severability.  This Guaranty Agreement constitutes the entire agreement between the 
County and Guarantor with respect to the subject matter hereof, superseding all previous 
communications and negotiations, and no representation, understanding, promise or condition 
concerning the subject matter hereof shall be binding upon the County unless expressed herein.  If 
any provisions of this Guaranty Agreement shall be held or deemed to be or shall, in fact, be 
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in 
all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or 
any constitution or statute or rule of public policy, or for any other reason, such circumstance shall 
not have the effect of rendering the provision in question inoperative or unenforceable in any other 
case or circumstance, or of rendering any other provision or provisions herein contained invalid, 
inoperative, or unenforceable to any extent whatever.  The invalidity of any one or more phrases, 
sentences, clauses or sections in this Guaranty Agreement contained, shall not affect the remaining 
portions of this Guaranty Agreement, or any part thereof.



 
 

[Signature Page to Hilbert Communications, LLC Guaranty Agreement (Marathon County)] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty Agreement to be 
executed in its name and behalf and its corporate seal to be affixed hereto and attested by its duly 
authorized officers as of the date first above written. 

 GUARANTOR: 

 HILBERT COMMUNICATIONS, LLC 
 
 
By:

Name: Jason G. Wied 
Title:   Chief Executive Officer 

 
 

Accepted as of the date first above written, by Marathon County, Wisconsin. 

 
COUNTY: 

MARATHON COUNTY, WISCONSIN 

 
 
By:  

 

Name: Kurt A. Gibbs 
Title:   County Chairperson 
 
 
 

By:  

 
Name: Kim Trueblood 
Title:   County Clerk 
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[$________] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

 
CLOSING CERTIFICATE OF BORROWER 

 

  
The undersigned hereby certifies, represents and warrants that he is the Chief Executive 

Officer of Bug Tussel 2, LLC, a Wisconsin limited liability company (the “Borrower”), and as such, 
is familiar with the Borrower’s affairs, properties and records and in particular with the financing to 
which this certificate (the “Certificate”) relates in connection with the issue of bonds designated 
above (the “Series 2024 Bonds”). 

Reference is made to the (i) Loan Agreement dated as of [September 1, 2024] (the “Loan 
Agreement”) between Fond du Lac County, Wisconsin (the “Issuer”) and the Borrower and (ii) 
Indenture of Trust dated as of [September 1, 2024] (the “Indenture”) between the Issuer and U.S. 
Bank Trust Company, National Association, as trustee (the “Trustee”). 

As an inducement for the issuance, sale and purchase on the date hereof of the Series 2024 
Bonds and for the execution, delivery and acceptance of delivery of the Borrower Documents (as 
defined below), the Loan Agreement, and the Indenture; and, further, as an inducement for the 
Issuer to carry out the terms and provisions of the “Final Resolution Regarding Unconditional 
County Guaranty of its Pro Rata Share, Intergovernmental Agreement and Taxable Revenue 
Bond Financing for Bug Tussel 2, LLC Project” dated August 20, 2024, the undersigned, on 
behalf of the Borrower, does hereby certify, represent and warrant, as follows: 

1. Each of the following documents relating to the Series 2024 Bonds (collectively 
referred to in this Certificate as the “Borrower Documents”) has been executed or authorized (as 
appropriate) and delivered (or authorized, as appropriate) by the Borrower pursuant to the authority 
granted in resolutions of the Borrower attached hereto as Exhibit A, which resolutions have been 
duly adopted prior to the date hereof, are in full force and effect and have not been revoked or 
amended: 

(a) Loan Agreement; 

(b) Series 2024 Promissory Note dated [September _____, 2024] from the Borrower to 
the Issuer, and assigned by the Issuer to the Trustee; 

(c) Bond Purchase Agreement dated [_________, 2024] among the Issuer and Samuel 
A. Ramirez & Company, Inc., as representative, acting on behalf of itself, Robert W. Baird & Co. 
Incorporated, and Oppenheimer & Co. Inc., as underwriters, with the Letter of Representations 
from the Borrower and accepted and agreed to by the Issuer and the representative of the 
underwriters (the “Bond Purchase Agreement”); 
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(d) Continuing Disclosure Agreement dated as of [September 1, 2024] between the 
Borrower and the Trustee;  

(e) Preliminary Limited Offering Memorandum dated [_________, 2024] (the 
“Preliminary Limited Offering Memorandum”) and the final Limited Offering Memorandum dated 
[_________, 2024], each relating to the Series 2024 Bonds (the “Limited Offering Memorandum”), 
as executed by the Borrower and delivered; and  

(f) the respective Reimbursement Agreements dated as of [September 1, 2024] between 
the Borrower and each of the following participating counties: [(i) Fond du Lac County, (ii) Forest 
County, (iii) Iowa County, (iv) Jefferson County, (v) Lafayette County, (vi) Marathon County, (vii) 
Price County, (viii) Sawyer County, (ix) Taylor County, and (x) Waushara County]. 

 
2. The Borrower is a limited liability company duly organized and validly existing under 

the laws of the State of Wisconsin and is qualified to do business in each jurisdiction in which its 
ownership of property or conduct of business requires such qualification. 

3. Attached hereto as Exhibit B are true and correct copies of the Articles of 
Organization and Operating Agreement of the Borrower as in effect on the date hereof. 

4. The Borrower has full right, power and authority to enter into, execute and deliver 
the Borrower Documents and to perform its obligations thereunder. 

5. The execution, delivery, and performance by the Borrower of the Borrower 
Documents have been authorized by all necessary limited liability company action on the part of the 
Borrower. 

6. To Borrower’s knowledge, no authorization, approval, consent or license of any 
regulatory body or authority, not already obtained, is required on the part of the Borrower for the 
valid and lawful authorization, execution and delivery of the Borrower Documents and the 
assumption by the Borrower of the obligations represented thereby. 

7. The Borrower is familiar with and has reviewed the Borrower Documents and the 
Indenture.  The form, terms and provisions of the Loan Agreement and the Indenture and the 
maturities, interest rates, redemption provisions and other terms of the Series 2024 Bonds as set 
forth in the Loan Agreement and Indenture are hereby in all respects approved. 

8. The execution and delivery of the Borrower Documents, and compliance by the 
Borrower with the provisions of each Borrower Document will not result in a breach of any of the 
terms, conditions or provisions of the Borrower’s Articles of Organization or Operating Agreement, 
or result in the creation or imposition of any lien, charge or encumbrance upon any property or 
assets of the Borrower contrary to any indenture, reimbursement agreement, mortgage or other 
instrument to which the Borrower is a party or by which the Borrower or any of its properties are or 
may be bound. 

9. There is not pending any action, suit, proceeding, inquiry or investigation, at law or 
in equity or before or by any court, public board or regulatory agency, against or affecting the 
Borrower (nor, to the best knowledge or belief of the undersigned, is any such threatened or is there 
any basis therefor) wherein an unfavorable decision, ruling or finding would (a) adversely affect the 
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Borrower’s powers, organization or existence, or the validity or enforceability of the Series 2024 
Bonds, the Indenture or the Borrower Documents or which might result in any material adverse 
change in the business, condition (financial or otherwise) or operations of the Borrower, (b)  contest 
or affect the validity, execution or performance of the Indenture, the Series 2024 Bonds, and the 
Borrower Documents by the Borrower, (c) limit, enjoin or prevent the Borrower from making 
payments under the Loan Agreement, (d) restrain or enjoin the issuance or delivery of the Series 
2024 Bonds, the execution, delivery or performance of the Indenture, the Loan Agreement, the 
Bond Purchase Agreement, the collection of revenues pledged under the Indenture or the 
application of the proceeds of sale of the Series 2024 Bonds as provided in the Indenture, (e) contest 
or affect the issuance or the validity of the Series 2024 Bonds or the Indenture, or (f) adversely 
affect the amounts to be received by the Issuer pursuant to the Loan Agreement or the Indenture. 

10. No event affecting the Borrower, Hilbert Communications, LLC, or the Project has 
occurred since the respective dates of the Preliminary Limited Offering Memorandum and the 
Limited Offering Memorandum which should be disclosed in the Preliminary Limited Offering 
Memorandum or the Limited Offering Memorandum for the purposes for which such offering 
memorandum are to be used or which is necessary to disclose in order to make the statements and 
information made in Preliminary Limited Offering Memorandum or the Limited Offering 
Memorandum not misleading in any material respect as of their respective  dates and the date of this 
Certificate. 

11. The information contained in the Preliminary Limited Offering Memorandum and 
the Limited Offering Memorandum (other than information in the Preliminary Limited Offering 
Memorandum and the Limited Offering Memorandum under the headings “THE ISSUER,” “TAX 
MATTERS”, and “UNDERWRITING,” information relating to The Depository Trust Company 
and its book-entry system under the heading “THE SERIES 2024 BONDS – Bonds in Book-Entry 
Form,” and information set forth in Appendices [B, D and F] to the Preliminary Limited Offering 
Memorandum and the Limited Offering Memorandum) is correct in all material respects, as of the 
dates of the Preliminary Limited Offering Memorandum and the Limited Offering Memorandum 
and as of the date of closing.  Such information as of the dates of the Preliminary Limited Offering 
Memorandum and the Limited Offering Memorandum did not and as of the date of closing does 
not contain any untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to make the statements made therein, in the light of the circumstances 
under which they were made, not misleading. 

12. To the knowledge of the Borrower, the Preliminary Limited Offering Memorandum 
and the Limited Offering Memorandum, as of their respective dates and as of the date hereof, is 
accurate in all material respects and does not include any untrue statement of a material fact or omit 
to state any material fact necessary to make the statements made therein, in light of the 
circumstances under which they were made, not misleading.  The Preliminary Limited Offering 
Memorandum is “deemed final” as of its date, except for omissions or subsequent modifications 
permitted under Rule 15c2-12 of the Securities and Exchange Commission. 

13. The Borrower Documents have been duly executed and delivered on behalf of the 
Borrower by an authorized representative of the Borrower, and the Borrower Documents constitute 
legal, valid and binding obligations of the Borrower in accordance with their terms. 
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14. The representations and warranties of the Borrower contained or referred to in the 
Borrower Documents were true and accurate on the date when made, have been true and accurate at 
all times since, and continue to be true and accurate as of the date hereof.  The Borrower has 
complied with all covenants and satisfied all conditions and terms of the Borrower Documents on 
its part to be performed or satisfied at or prior to the closing date and as of the date hereof; there 
has been no material adverse change in the Borrower’s condition or projects (financial or otherwise 
of the Borrower). 

15. As of the date of this Certificate, the Borrower has obtained and there are in effect 
all necessary approvals, whether legal or administrative, from all applicable federal, state or local 
entities or agencies required, as of the date hereof, for the purchase, construction, equipping and 
operation of the Project. 

16. The Borrower is not in default in the payment of the principal of or interest on any 
of its indebtedness for borrowed money and no default or event of default has occurred and is 
continuing which, with the lapse of time or the giving of notice, or both, would constitute a default 
or an event of default by the Borrower under the Loan Agreement and the Bond Purchase 
Agreement, any Borrower Document, any other material agreement or instrument to which the 
Borrower is a party or by which the Borrower is or may be bound or to which any of its property or 
other assets is or may be subject, including all such agreements or instruments to which the Issuer is 
a party, or any applicable law or administrative regulation of the State or the United States or any 
applicable judgment or decree. 

17. The Series 2024 Bonds are being issued by the Issuer to finance the Project. 

18. The persons named on the certificate attached hereto as Exhibit C are each 
designated as an Authorized Borrower Representative as set forth in the Indenture. 

[SIGNATURE PAGE TO FOLLOW] 
  



 

 [Signature Page to Closing Certificate of Borrower] 
Fond du Lac County, Wisconsin 

Taxable Revenue Bonds, Series 2024 
(Bug Tussel 2, LLC Project) (Social Bonds) 

Dated:  [September ___, 2024] 

BUG TUSSEL 2, LLC 
 
 
 
By:  
           Jason G. Wied, Chief Executive Officer 
 

 
 
 
 



 

HB: 4875-1980-6931.1 

EXHIBITS 
 

Exhibit A – Resolutions of the Borrower appears at tab no. ___ of this transcript 
 
Exhibit B – Articles of Organization and Operating Agreement of the Borrower appears at tab nos. 
___ and ___ of this transcript 
 
Exhibit C – Incumbency Certificate (see attached) 
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EXHIBIT C 
 

INCUMBENCY CERTIFICATE 
 OF BUG TUSSEL 2, LLC 

 
 

The undersigned hereby certifies that he/she is the _______________ of Bug Tussel 2, LLC 
(the “Company”) and hereby further certifies that the persons named below are the Chief Executive 
Officer and the Chief Financial Officer of the Company and the signature set forth opposite the 
name of such person is his genuine signature. 
 
 
Name Position Signature 

 
 
Jason G. Wied 

 
Chief Executive Officer 

 
________________________________________

 
 
Nish Patel 

 
 
Chief Financial Officer 

 
 
________________________________________

 
 
 
 Dated:  [_________, 2024] 
 

BUG TUSSEL 2, LLC 
 
 
 
By:  
Name:  
Title:  
 

 
 



Husch Blackwell LLP 

DRAFT 
July 30, 2024 
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INTERGOVERNMENTAL AGREEMENT 

 

  
(By and among [(i) Fond du Lac County, (ii) Forest County, (iii) Iowa County,  

(iv) Jefferson County, (v) Lafayette County, (vi) Marathon County, (vii) Price County,  
(viii) Sawyer County, (ix) Taylor County, and (x) Waushara County],  
together with any additional Participating Counties joining by Joinder) 

 
THIS INTERGOVERNMENTAL AGREEMENT (the “Agreement”) is made this ____ day of 

__________, 2024, by and among the Participating Counties (defined below) located in the State of 
Wisconsin (the “State”) which, through their duly authorized representatives, have signed this Agreement. 

WHEREAS, Section 66.1103 of the Wisconsin Statutes (the “Act”) authorizes Wisconsin counties to 
authorize the issuance and sale of bonds by the county to construct, equip, re-equip, acquire by gift, lease or 
purchase, install, reconstruct, rebuild, rehabilitate, improve, supplement, replace, maintain, repair, enlarge, 
extend or remodel industrial projects; and 

WHEREAS, Bug Tussel 2, LLC, a Wisconsin limited liability company (the “Borrower”), Hilbert 
Communications, LLC, a Wisconsin limited liability company (the “Company” and the “Guarantor”) and/or 
one or more of its affiliates (including, without limitation, Bug Tussel Wireless, LLC and Cloud 1, LLC), 
whether existing on the date hereof or to be formed and whether owned directly or indirectly by the Company, to 
finance a project consisting of the acquisition, construction and installation of certain telecommunications 
infrastructure that includes, among other things (i) acquisition of tower sites by purchase or lease of land and 
equipping such sites with towers and electronics to provide broadband, high speed cellular, emergency 
communications and point to point (P2P) data communications; (ii) constructing fiberoptic data transmission 
facilities (cable and electronics) between towers, key community facilities, businesses and residential 
aggregation points; (iii) where appropriate, connecting individual premises into the broadband network 
including the cost of Consumer Premise Equipment (CPE); (iv) payment of capitalized interest; (v) funding of 
a debt service reserve fund; (vi) payment of such project costs located in the Participating Counties in an 
aggregate amount not to exceed $250,000,000; and (vii) payment of professional fees (collectively, the 
“Project”), all of which will be for the purpose of providing wireless internet and telephone communications 
services to businesses, governmental units and residents of rural communities where such service is currently 
unavailable or is prohibitively expensive; and 

WHEREAS, the Project will be constructed and installed in the rural areas of the following 
Wisconsin counties, to wit: [(i) Fond du Lac County, (ii) Forest County, (iii) Iowa County, (iv) Jefferson 
County, (v) Lafayette County, (vi) Marathon County, (vii) Price County, (viii) Sawyer County, (ix) Taylor 
County, and (x) Waushara County] (each, together with any additional counties joining by Joinder (defined 
below), a “Participating County” and collectively, the “Participating Counties”); and 

WHEREAS, each of the Participating Counties is a political subdivision of the State within whose 
boundaries a portion of the Project is located; and 

WHEREAS, pursuant to the Act and Section 66.0301 of the Wisconsin Statutes, a county or two or 
more counties acting pursuant to an intergovernmental agreement may serve as the conduit issuer for such 
financing; and 
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WHEREAS, the aggregate cost of the Project is presently estimated to be not greater than 
$250,000,000, and the amount proposed to be financed with revenue bonds does not exceed $250,000,000 
(the “Bonds”); and 

WHEREAS, Section 66.1103(3)(f) of the Act provides that a county also may finance an industrial 
project which is located entirely outside the geographic limits of the county, but only if the revenue agreement 
for the project also relates to another project of the same eligible participant, part of which is located within 
the geographic limits of the county; and 

WHEREAS, the proposed Project is a multi-jurisdictional project which is located in the counties of 
[(i) Fond du Lac County, (ii) Forest County, (iii) Iowa County, (iv) Jefferson County, (v) Lafayette County, 
(vi) Marathon County, (vii) Price County, (viii) Sawyer County, (ix) Taylor County, and (x) Waushara 
County], and each of the Participating Counties have approved an initial resolution providing for the 
financing of the Project in an aggregate amount not to exceed $250,000,000; and 

WHEREAS, it is expected that (i) the Project will be constructed and installed in multiple phases in 
other Wisconsin counties to be determined which will be financed with additional issues or series of bonds to 
be issued at one or more times in an aggregate amount not to exceed $250,000,000 and issued by the Issuing 
County as defined herein (“Additional Bonds”) and (ii) in connection with the issuance of any Additional Bonds 
for other Project locations in other Wisconsin counties, such additional Wisconsin counties shall become a 
Participating County under this Agreement by executing the Counterpart and Joinder (the “Joinder”) in the form 
attached as Exhibit A; and  

WHEREAS, the Participating Counties wish to enter into this Agreement providing that  Fond du Lac 
County, Wisconsin (the “Issuing County”) shall be the issuer of the Bonds and any Additional Bonds;  and 

WHEREAS,  the Issuing County is a county organized and existing under and pursuant to the laws of 
the State, and is authorized to enter into revenue agreements with eligible participants with respect to the 
Project whereby eligible participants agree to cause said Project to be constructed and to pay the Issuing 
County an amount of funds sufficient to provide for the prompt payment when due of the principal and 
interest on said Bonds; and 

WHEREAS, in consideration of the increased tax revenue that will accrue to each Participating 
County as a result of the Project and the new jobs and other economic benefits for residents of each 
Participating County that will result from the Project, and the enhanced infrastructure for essential services, 
including emergency response and public safety communications by and for the Participating Counties and local 
units of government in the Participating Counties and is in, each Participating County has agreed to guarantee 
the payment of its pro rata share of the principal of and interest on the Bonds in an amount necessary to 
replenish the debt service reserve fund for the Bonds (each a “County Guaranty”). 

NOW, THEREFORE, it is hereby agreed by and among the Participating Counties as follows: 

1. Purpose.   The Participating Counties, acting pursuant to the Act and Section 66.0301 of the 
Wisconsin Statutes,  hereby agree to cooperate and exercise their municipal powers jointly for the purpose of 
appointing Fond du Lac County to act as the Issuing County and conduit issuer for the Bonds and any 
Additional Bonds.  Each Participating County shall take such action as deemed necessary to facilitate the 
issuance of the Bonds by the Issuing County. 

2. Authorization.  Each Participating County represents that it has duly authorized the execution, 
delivery and performance of this Agreement and any other agreements reasonably requested to be executed 
and delivered by the Issuing County hereunder or under the Bond documents by all necessary corporate action 
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of the Participating County.  Each Participating County shall have the right to make reasonable objections to 
the same.  If disagreement occurs, the decision shall be made by a majority vote of the Participating Counties 
by their respective governing bodies, with each Participating County's vote weighted based upon the amount 
of outstanding Bonds and Additional Bonds allocated to (and the corresponding guaranty amount being 
provided by) such Participating County. Such a weighted majority vote shall also be used to direct the Issuing 
County when acting as agent of the other Participating Counties under the Pledge of Membership Interest 
Agreement relating to the Bonds and Additional Bonds. 

3. Records.  The Issuing County will maintain and be the custodian of all records associated 
with the administering and performance of this Agreement and the Bonds, and will make those records 
available to all Participating Counties upon request. 

4. Reporting.  The Borrower shall submit a written report to, and may meet with, the Issuing 
County and the Participating Counties, on an annual basis (and such other intervals or dates as may be 
requested by the Issuing County and the Participating Counties from time to time) commencing in January, 
[20____] and continuing until January, [20____] (the “Project Period”) for the purpose of presenting a report 
on the status of the Project(s) and the financial strength of the Borrower and the Guarantor.  The date, time 
and place of such meeting shall be determined cooperatively among the parties.  After the Project Period for 
so long as the Bonds remain outstanding, upon request from the Issuing County and any Participating County, 
the Borrower shall report to or meet with the Issuing County and the Participating Counties and shall continue 
to provide to the Issuing County annual written reports regarding the continued strength of the Borrower and 
the Guarantor.  Such report shall be due not less than 90 days following any such request.   

5. Effective Date. This Agreement shall become effective upon its adoption and execution by all  
Participating Counties.  Any county entering into this Agreement shall adopt an authorizing resolution, and 
provide a certified copy of the resolution to all other Participating Counties.  This Agreement shall remain in 
full force and effect until terminated as provided herein. 

6. New Members.  After the effective date of this Agreement and in connection with the 
issuance of Additional Bonds, additional counties may join in this Agreement as a Participating County by 
executing the Joinder and agreeing to the terms of this Agreement, subject to the approval of the Issuing 
County, which may not be unreasonably withheld. 

7. Termination and Disposition of Funds.   

(a)   This Agreement shall be deemed terminated when (i) all of the outstanding Bonds and any 
Additional Bonds have been paid in full or redeemed and (ii) all Participating Counties have received a 
release of their obligations pursuant to the terms of their respective County Guaranty.   

(b)  A Participating County (other than the Issuing County) shall be released from its obligations 
under this Agreement if such Participating County has received a release of its obligations under its respective 
County Guaranty.  The Issuing County’s responsibility shall continue until all of the requirements set forth in 
Section 7(a) are met. 

8.  Severability.  The terms of this Agreement are severable and any determination by any court 
or agency having jurisdiction over the subject matter of this Agreement that results in the invalidity of any 
part shall not affect the remainder of the Agreement. 

9. Amendments.  The terms of this Agreement shall not be amended without the written 
authorization of the governing bodies of all Participating Counties. 
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10. Governing Law. This Agreement shall be governed by the laws of the State of Wisconsin. 

11. Counterparts.  This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original but all of which together shall constitute one and the same instrument. 

12. Entire Agreement.  This Agreement constitutes the entire agreement among the parties hereto 
with respect to the subject matter hereof.  All prior and contemporaneous agreements, representations and 
understandings of the parties with respect to the subject matter of this Agreement, oral or written, are 
superseded by this Agreement; provided however, that this Agreement shall not cover the exercise by any 
Participating County of its rights and remedies under any reimbursement agreement between the Borrower 
and such Participating County or under any guaranty agreement with the Guarantor. 

13. Assignment.  The rights and obligations of the parties to this Agreement may not be assigned 
without the express written consent of all parties. 

 

[SIGNATURE PAGE TO FOLLOW] 
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FOND DU LAC COUNTY, WISCONSIN, as 
Issuing County, and a Participating County 

By:       
      Steven A. Abel, County Chairperson 
 
By:       
      Lisa Freiberg, County Clerk 
 
FOREST COUNTY, WISCONSIN, 
a Participating County 

By:       
      Ronald P. Skallerud, County Chairperson 
 
By:       
      Nora Matuszewski, County Clerk 
 
IOWA COUNTY, WISCONSIN, 
a Participating County 

By:       
      John M. Meyers, County Chairperson 
 
By:       
      Kristy K. Spurley, County Clerk 
 
JEFFERSON COUNTY, WISCONSIN, 
a Participating County 

By:       
      Steve Nass, County Chairperson 
 
By:       
      Audrey McGraw, County Clerk 
 
LAFAYETTE COUNTY, WISCONSIN, 
a Participating County 

By:       
      Jack Sauer, County Chairperson 
 
By:       
      Carla Jacobson, County Clerk 
 
MARATHON COUNTY, WISCONSIN, 
a Participating County 

By:       
      Kurt A. Gibbs, County Chairperson 
 
By:       
      Kim Trueblood, County Clerk 
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PRICE COUNTY, WISCONSIN, 
a Participating County 

By:       
      Brian Ernst, County Chairperson 
 
By:       
      Jean Gottwald, County Clerk 
 
SAWYER COUNTY, WISCONSIN, 
a Participating County 

By:       
      Ron Kinsley, County Chairperson 
 
By:       
      Lynn Fitch, County Clerk 
 
TAYOR COUNTY, WISCONSIN, 
a Participating County 

By:       
      Jim Metz, County Chairperson 
 
By:       
      Andria M. Farrand, County Clerk 
 
WAUSHARA COUNTY, WISCONSIN, 
a Participating County 

By:       
      John Jarvis, County Chairperson 
 
By:       
      Megan Kapp, County Clerk 

Acknowledged: 
 
BUG TUSSEL 2, LLC 

 
By:        
         Jason G. Wied, Chief Executive Officer 
 
 
HILBERT COMMUNICATIONS, LLC 
 
 
By:        
         Jason G. Wied, Chief Executive Officer 
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EXHIBIT A 
 

COUNTERPART AND JOINDER 
TO  

INTERGOVERNMENTAL AGREEMENT 
 

THIS COUNTERPART AND JOINDER (this “Joinder”), dated as of ____________, 20___, is 
entered into by __________ County (the “Joining Participating County”) pursuant to the terms of an 
Intergovernmental Agreement dated ___________, 2024, as may be amended, supplemented or otherwise 
modified from time to time (the “Intergovernmental Agreement”), among the following Wisconsin counties: 
[(i) Fond du Lac County, (ii) Forest County, (iii) Iowa County, (iv) Jefferson County, (v) Lafayette County, 
(vi) Marathon County, (vii) Price County, (viii) Sawyer County, (ix) Taylor County, and (x) Waushara 
County] (collectively, the “Original Participating Counties”); and the following additional counties joining by 
Joinder: [TO BE LISTED] (collectively, the “20___ Participating Counties” and together with the Original 
Participating Counties, the “Participating Counties” and each a “Participating County”). 

RECITALS 

A. Capitalized terms not otherwise defined in this Joinder shall have the meanings given to them 
in the Intergovernmental Agreement. 

B. The Joining Participating County desires to join the Intergovernmental Agreement and 
become a Participating County under the Intergovernmental Agreement. 

AGREEMENTS 

As required by the Intergovernmental Agreement, the Joining Participating County agrees as follows: 

1. The Joining Participating County hereby acknowledges and agrees that it has received and 
reviewed a copy of the Intergovernmental Agreement and hereby: 

(a) joins the Intergovernmental Agreement as a Participating County; and 

(b) assumes, accepts and agrees to be bound by, and hereby confirms, all covenants, agreements, 
and acknowledgments attributable to a Participating County in the Intergovernmental Agreement. 

2. The Joining Participating County agrees that it shall execute and deliver all documents and do 
all other acts which may be necessary or desirable under the Intergovernmental Agreement. 

IN WITNESS WHEREOF, the Joining Participating County has executed this Joinder as of the date 
first written above. 

[SIGNATURE PAGE TO FOLLOW]  
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Joining Participating County: 
 
[___________] COUNTY, WISCONSIN 
 
 
By:   
            County Chairperson 
 
 
By:   

County Clerk 
 
 
Acknowledged and Approved: 
 
FOND DU LAC COUNTY, WISCONSIN, 
 as Issuing County, and a Participating County 

 
By:       
       County Chairperson 
 
 
By:       
       County Clerk 
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GUARANTY AGREEMENT 

 
 

dated as of [September] 1, 2024 

given by 

MARATHON COUNTY, WISCONSIN 

as the Guarantor 

in favor of 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION 

as Bond Trustee, and  

BUILD AMERICA MUTUAL ASSURANCE COMPANY 

as Insurer 

 
 
 



 

GUARANTY AGREEMENT 

This GUARANTY AGREEMENT (this “Guaranty Agreement”) made and entered into as of 
[September] 1, 2024, by and between MARATHON COUNTY, WISCONSIN, (the “County” or 
“Guarantor”), U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee (the “Bond 
Trustee”), and BUILD AMERICA MUTUAL ASSURANCE COMPANY, as Insurer (the “Insurer”). 

W I T N E S S E T H: 

WHEREAS, Taxable Revenue Bonds, Series 2024 (Bug Tussel 2, LLC Project) (Social Bonds) 
in the aggregate principal amount of $[PAR AMOUNT] (the “Bonds”) are to be issued by Fond du 
Lac County, Wisconsin (the “Issuer”) pursuant to an Indenture of Trust, dated as of [September] 1, 
2024 (the “Bond Indenture”), between the Issuer and the Bond Trustee, on behalf of Bug Tussel 2, LLC 
(the “Borrower”) to finance a project consisting of the acquisition, construction, installation, and 
equipping of certain telecommunications infrastructure that includes, among other things 
(i) acquisition of tower sites by purchase or lease of land and equipping such sites with towers and 
electronics to provide broadband, high speed cellular, emergency communications and point to point 
(P2P) data communications; (ii) constructing fiberoptic data transmission facilities (cable and 
electronics) between towers, key community facilities, businesses and residential aggregation points; 
(iii) where appropriate, connecting individual premises into the broadband network including the cost 
of consumer premise equipment; (iv) payment of capitalized interest; (v) funding of a debt service 
reserve fund; (vi) payment of such project costs located in Marathon County in an amount not to 
exceed $12,000,000; and (vii) payment of certain costs of issuance related to the issuance of the Bonds, 
all of which will be for the purpose of providing fiberoptic transmissions, wireless internet and 
telephone communications services and infrastructure to businesses, governmental units and residents 
of rural communities where such service is currently unavailable, unreliable, or is prohibitively 
expensive (collectively, the “Project”); and  

WHEREAS, the Issuer has been appointed as Issuer for the Bonds pursuant to an 
Intergovernmental Agreement, dated as of [September] 1, 2024 (the “Intergovernmental Agreement”), by 
and among the Issuer, Iowa County, Forest County, Price County, Jefferson County, Lafayette 
County, Marathon County, Waushara County, Sawyer County and Taylor County, each in Wisconsin 
(each a “Participating County” and together, the “Participating Counties”); and 

WHEREAS, the proceeds derived from the issuance of the Bonds will be applied pursuant to 
a Loan Agreement, dated as of [September] 1, 2024 (the “Loan Agreement”), between the Issuer and 
the Borrower, to finance the costs of the Project; and 

WHEREAS, the Borrower will execute and deliver to the Issuer its Promissory Note relating 
to the Bonds (the “Note”) to evidence the Borrower’s obligation to repay the loan made under the 
Loan Agreement; and 

WHEREAS, in consideration of the increased tax revenue that will accrue to the County as a 
result of the Project and the new jobs and other economic benefits for residents of the County that 
will result from the Project, the County has agreed to guarantee the payment of its Pro Rata Share (as 
defined herein) of the amount(s) necessary to replenish the Series 2024 Debt Service Reserve Account, 
to be at least equal to the Series 2024 Debt Service Reserve Requirement (each as defined in the Bond 
Indenture) in an aggregate amount not to exceed the Guaranteed Amount (as defined below), as 
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authorized by resolutions adopted by the County Board of Supervisors on June 18, 2024 and [    ], 
2024; and  

WHEREAS, the Borrower will have the primary obligation to make all scheduled principal 
and interest payments on the Bonds when due, and the obligation to make any payment by the County 
as required under this Guaranty Agreement will arise only in the event that the Borrower does not pay 
as required, beyond any applicable cure period; and 

WHEREAS, the Bonds have been insured by the Insurer under its Municipal Bond Insurance 
Policy (the “Policy”); and 

WHEREAS, in return for the County’s guaranty, the County shall receive an annual guaranty 
fee (which is paid on a semi-annual basis, or as a lump sum, as subsequently agreed to by the County 
and the Borrower) of 40 basis points of the outstanding par amount of the Bonds multiplied by its 
Pro Rata Share and the Borrower will pay all costs to the County and all expenses by the County 
related to the issuance and administration of the Bonds; and 

WHEREAS, as security for the Borrower’s obligations under the Reimbursement Agreement, 
dated as of [September] 1, 2024 (the “Reimbursement Agreement”), between the County and the 
Borrower, pursuant to which the Borrower agrees, among other things, to reimburse the County for 
its payments under the Guaranty, the Borrower has agreed to grant the County a security interest in 
all assets of the Project located in the County which are financed with proceeds of the Bonds pursuant 
to the Security Agreements, as defined in the Reimbursement Agreement. 

NOW THEREFORE, in consideration of the premises the Guarantor does hereby covenant 
and agree as follows: 

Section 1. Definitions.  The following terms, when used herein, shall have the following 
meanings:  

“Bondowners” means the owners, including beneficial owners, of the Bonds. 

“Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which banking 
institutions located in the State of Wisconsin are required or authorized by law to close. 

“Default” means any event which if it continues uncured will, with lapse of time or notice or 
lapse and notice, constitute an Event of Default. 

“Event of Default” means any of the events described in Section 5. 

“Guaranteed Amount” means, (i) as of the date of issuance of the Bonds, an amount calculated 
as the sum of (a) $[    ] (representing the principal amount of the Bonds initially allocated to 
the Guarantor, which consists of Eligible Costs of the Project for the Facilities located in the 
Guarantor), and (b) interest to accrue on such principal amount of the Bonds at an annual rate 
not to exceed 8.0%; and (ii) on any subsequent date the Pro Rata Share is calculated pursuant 
to Section 2 hereof, (a) the then Outstanding principal amount of the Bonds initially allocated 
to the Guarantor pursuant to (i), as reduced pro rata by payments of principal and optional, 
special, or mandatory redemption (including mandatory sinking fund redemption) as provided 
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under the Indenture, and (b) interest to accrue on such principal amount of the Bonds at an 
annual rate not to exceed 8.0%.  

 “Late Payment Rate” means the annual rate of interest equaling the least of (i) the highest rate 
of interest applicable to any series of the Bonds plus [100 basis points] (1.00%); (ii) [8.0%]; 
and (iii) the maximum rate permissible under applicable laws limiting interest rates.  Interest 
at the Late Payment Rate on any amount owing to the Insurer shall be computed on the basis 
of the actual number of days elapsed in a 360 day year composed of twelve 30-day months. 

“Policy Costs” under the Policy means (i) a sum equal to the total of all amounts paid by the 
Insurer under the Policy resulting from the Guarantor's failure to pay amounts due pursuant 
to Section 2 below; and (ii) interest on such Policy payments from the date paid by the Insurer 
until payment thereof in full by the County payable to the Insurer at the Late Payment Rate. 

“Subordinated to the State” means subordination to the extent required by the State of Wisconsin, 
the Public Service Commission of Wisconsin, or similar agency, political subdivision, or 
instrumentality of the State of Wisconsin as a condition of grant funding provided for financed 
assets relating to the Borrower and/or the Project. 

Section 2. Guarantee.   

(a) In accordance with Section 7.13 of the Bond Indenture, the Guarantor hereby 
unconditionally guarantees to the Bond Trustee, on behalf of the Bondowners, the full and prompt 
payment of its Pro Rata Share (as defined below) of the amount(s) necessary to replenish the Series 
2024 Debt Service Reserve Account to be at least equal to the Series 2024 Debt Service Reserve 
Requirement (each as defined in the Bond Indenture) in an aggregate amount not to exceed the 
Guaranteed Amount (but not amounts due upon acceleration, redemption (other than mandatory 
sinking fund redemption), prepayment or other early payment of Bonds (except as provided pursuant 
to Section 3.01(b)(2) of the Bond Indenture with the consent of the Guarantor)) in the event the Series 
2024 Debt Service Reserve Account is drawn upon due to insufficient revenues to support the debt 
service on the Bonds or as otherwise provided in Section 7.13 of the Bond Indenture.  If a demand is 
made upon the Guarantor by the Bond Trustee in compliance with Section 7.13 of the Bond Indenture 
after the Bond Trustee has drawn upon the Marathon County Series 2024 Debt Service Reserve 
Subaccount (as defined in the Bond Indenture) of the Series 2024 Debt Service Reserve Account to 
pay debt service on the Bonds or as otherwise provided in Section 7.13 of the Bond Indenture, the 
Guarantor shall take the necessary steps to replenish its Pro Rata Share of the Series 2024 Debt Service 
Reserve Account (i.e., to have amounts in the Marathon County Series 2024 Debt Service Reserve 
Subaccount to be at least equal to the Marathon County Series 2024 Debt Service Reserve Subaccount 
Requirement, as defined in the Bond Indenture) all as provided in Section 7.13 of the Bond Indenture, 
and provided that the Bond Trustee has made a demand to the Guarantor as required under Section 
7.13 of the Bond Indenture, in no event later than the earlier of (i) one hundred fifty (150) days after 
receipt of such demand, or (ii) five (5) Business Days before the next succeeding Interest Payment 
Date (as defined in the Bond Indenture). The Guarantor’s Pro Rata Share of the amount(s) necessary 
to replenish the Series 2024 Debt Service Reserve Account to be at least equal to the Series 2024 Debt 
Service Reserve Requirement shall be calculated as follows (expressed as a percentage, the Guarantor’s 
“Pro Rata Share”): the Guaranteed Amount, divided by the total principal amount of the series of 
Bonds to which this Guaranty Agreement relates, then Outstanding (as defined in the Bond 
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Indenture). The Pro Rata Share of the Series 2024 Debt Service Reserve Account for the Guarantor 
and each Participating County shall be calculated by the Bond Trustee on the date of issuance of the 
Bonds, on each principal and interest payment date for the Bonds, and on any date the Pro Rata Share 
of the Guarantor or another Participating County whose Guaranty Agreement relates to the same 
series of Bonds is reduced pursuant to the terms thereof, and in each case, memorialized on such date 
by the Bond Trustee.  On the date of the issuance of the Bonds, the Guarantor’s Pro Rata Share of 
the Series 2024 Debt Service Reserve Account is [____]%.  Any other provision of this Guaranty 
Agreement notwithstanding, and for the avoidance of doubt, the Guarantor's obligation in this Section 
2 is limited to its Pro Rata Share (both as to the replenishment of the Series 2024 Debt Service Reserve 
Account and any amounts paid under the Policy), and the Guarantor shall not be responsible for the 
Pro Rata Share (of either the replenishment of the Series 2024 Debt Service Reserve Account or 
amounts paid under the Policy) guaranteed by any other Participating County, and in any event shall 
never exceed the Guaranteed Amount. 

(b) This is a guarantee of payment and not of collection.  The obligations of the Guarantor 
under Section 2 of this Guaranty Agreement shall be absolute and unconditional and a general 
obligation of the Guarantor to the payment of which the full faith and credit taxing power of the 
Guarantor is pledged; the Guarantor unconditionally and irrevocably waives each and every defense 
which, under principles of guarantee and suretyship law, would otherwise operate to impair or 
diminish such obligations.  The obligations of the Guarantor under this Guaranty Agreement shall 
remain in full force and effect until all of the principal of, and interest on, the Bonds and any Policy 
Costs due to the Insurer shall have been paid or the obligations of the Guarantor are released as 
described in paragraph (c) below, and such obligations shall not be affected, modified or impaired 
upon the happening from time to time of any event, including without limitation any of the following, 
whether or not with notice to, or the consent of, the Guarantor: 

(i) any lack of validity of the Bonds; 

(ii) the waiver, compromise, settlement, discharge, release or termination of any 
or all of the obligations, covenants or agreements of (A) the Issuer under the Bonds 
or the Bond Indenture or (B) the Borrower under the Loan Agreement; 

(iii) the failure to give notice to the Guarantor of the occurrence of an event of 
default under the terms and provisions of this Guaranty Agreement; 

(iv) the waiver by the Bond Trustee of the payment, performance or observance 
by the Borrower or the Issuer of any of the obligations, covenants or agreements 
contained in the Loan Agreement, the Note or the Bond Indenture that the Bond 
Trustee is permitted to waive without the consent of the Participating Counties and 
Guarantors;  

(v) the extension of the time for payment of any principal of, premium, if any, or 
interest on any Bonds or of the time for performance of any other obligations, 
covenants or agreements under or arising out of the Bond Indenture, the Loan 
Agreement or this or any other guarantee of the Bonds or any other obligations or the 
extension or the renewal of any thereof pursuant to the terms of the Bond Indenture; 
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(vi) the modification or amendment (whether material or otherwise) of any 
obligation, covenant or agreement set forth in the Bonds, the Bond Indenture or the 
Loan Agreement except the principal amount of the Bonds (for the avoidance of 
doubt, excluding any Additional Bonds not subject to this Guaranty Agreement), the 
interest rate payable thereon and the payment and maturity dates unless they are 
changed with the County’s written approval which can be granted or withheld in the 
County’s sole discretion; 

(vii) the taking or the omission of any of the actions referred to in the Bond 
Indenture or the Loan Agreement; 

(viii) any failure, omission, delay or lack of diligence on the part of the Issuer or the 
Bond Trustee to enforce, assert or exercise any right, power or remedy conferred on 
the Bond Trustee in this Guaranty Agreement, or any other act or acts on the part of 
the Issuer or the Bond Trustee; 

(ix) any default, breach, or Event of Default, by any person under the Security 
Agreements or any Reimbursement Document (each as defined in the Reimbursement 
Agreement), including, without limitation, any default, breach, or Event of Default 
under the Hilbert Guaranty (as defined below);  

(x) any failure by the Borrower to pay the County its annual guaranty fee (which 
is paid on a semi-annual basis, or as a lump sum, as subsequently agreed to by the 
County and the Borrower) of 40 basis points of the pro-rata par amount of Bonds 
subject to the County’s guaranty; and 

(xi) the default or failure of the Guarantor fully to perform any of its obligations 
set forth in this Guaranty Agreement. 

(c) If at any time during the term of the Bonds, (i) the portion of the Project (or any 
portion thereof) located within the County is sold or otherwise disposed of by the Borrower pursuant 
to the terms and conditions of the Loan Agreement, without causing an Event of Default (as defined 
therein) thereunder, and (ii) Bonds in an amount corresponding to the portion of the Project (or any 
portion thereof) located within the County are redeemed (if and as permitted pursuant with the terms 
and conditions of the Bond Indenture and the Loan Agreement), the County shall be released from 
its obligations under this Guaranty Agreement in a corresponding amount and the County and, 
provided all amounts due have been paid, the Bond Trustee shall (A) execute and deliver such 
instruments as may be desirable to evidence such release on or after the date set for redemption of 
the Bonds, and (B) provide notice to the Insurer of such release. Additionally, if pursuant to Section 
3.01(c) of the Bond Indenture, unspent proceeds in the County’s Project Account are applied to 
redeem Bonds, provided all amounts due have been paid, the County’s Pro Rata Share will be reduced 
by a corresponding amount.  Finally, if pursuant to Section 3.01(b)(1) of the Bond Indenture, all 
Facilities located within the County have been subject to the conditions set forth in Section 3.01(b)(1) 
of the Bond Indenture, upon the redemption of the portion of the Bonds representing the Facilities 
in the County, provided all amounts due have been paid, the County’s Pro Rata Share will be reduced 
by a corresponding amount.     
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(d) No set-off, counterclaim, reduction, or diminution of an obligation, or any defense of 
any kind or nature which the Guarantor has or may have against the Issuer, the Borrower, any affiliate 
of the Borrower, the Bond Trustee, the Insurer, or any other person, shall be available hereunder to 
the Guarantor against the Issuer or the Bond Trustee. 

(e) No set-off, counterclaim, reduction or diminution of an obligation, or any defense of 
any kind or nature which the Guarantor has or may have against the Issuer, the Bond Trustee, the 
Borrower, any affiliate of the Borrower, the Insurer, or any other person, under the Bond Indenture 
or any other Transaction Document (as defined in the Bond Indenture) shall be available hereunder 
to the Guarantor against the Issuer or the Bond Trustee. 

(f) The Guarantor further agrees that all payments made with respect to the Bonds will, 
when made, be final and agrees that if such payment is recovered from or repaid by or on behalf of 
the Issuer or the holders of the Bonds in whole or in part in any bankruptcy, insolvency, or similar 
proceeding instituted by or against the Issuer or the Borrower, the Guaranty Agreement shall continue 
to be fully applicable to such liabilities to the same extent as though the payment so recovered or 
repaid had never been originally made on such liabilities. 

(g) In the event of a default in the payment of the regularly scheduled principal of any 
Bonds when and as the same shall become due (but not any accelerated amounts or amounts due 
upon prepayment or redemption (except for mandatory sinking fund redemption and as provided 
pursuant to Section 3.01(b)(2) of the Bond Indenture with the consent of the Guarantor), or in the 
event of a default in the payment of any interest on any Bonds when and as the same shall become 
due, the Bond Trustee may proceed hereunder to the extent of Guarantor’s Pro Rata Share.  The 
Bond Trustee, or as applicable, the Insurer, shall have the right to proceed first and directly against 
the Guarantor under this Guaranty Agreement without proceeding against or exhausting any other 
remedies which it may have and without resorting to any other security held by the Bond Trustee. 

(h) The obligations of the Guarantor hereunder shall arise absolutely and unconditionally 
upon execution hereof. The Guarantor hereby expressly and unconditionally waives each of the 
following (which waivers the Guarantor represents are knowingly, willingly and voluntarily given): 

(i) notice from the Bond Trustee and the Insurer of its acceptance and reliance 
on this Guaranty Agreement; 

(ii) any claim for contribution against any co-guarantor until the entire principal 
of, premium, if any, and interest on the Bonds shall have been paid and are not subject 
to any right of recovery; and 

(iii) any right the Guarantor may now or hereafter have to claim or recover from 
the Issuer or the Bond Trustee any consequential, exemplary or punitive damages. 

Section 3. Representations and Warranties.  To induce Bondowners to purchase and 
hold the Bonds, the Guarantor hereby represents and warrants as follows: 

(a) it is a body corporate 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 this Guaranty and the assumption of the obligations represented hereby. 
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(b) the execution and delivery of this Guaranty and the performance by the Guarantor 
hereunder will not conflict with or constitute a breach of or default under any indenture, loan 
agreement or instrument or agreement to which the Guarantor is a party or by which the Guarantor 
or its properties are bound. 

(c) 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 of this 
Guaranty Agreement by the Guarantor or the assumption of the obligations of the Guarantor 
represented hereby. 

(d) it is not a party to any litigation or administrative proceeding, nor so far as is known 
by the Guarantor is any litigation or administrative proceeding threatened against it, which in either 
case would, if adversely determined, cause any material adverse change in its power or ability to 
perform its obligations under this Guaranty Agreement. 

Section 4. Affirmative Covenants.  While any portion of the Bonds remains 
outstanding, the Guarantor covenants and agrees with Bond Trustee as follows: 

(a) Financial Statements and other Information.  Guarantor shall provide to the Bond 
Trustee and the Insurer, not later than [270/365] days after and as of the end of each fiscal year, 
audited financial statements of the Guarantor, prepared by a certified public accountant in a manner 
and form required by the laws of the State of Wisconsin.  Such financial statements shall be signed 
and dated by Guarantor, and by any other party preparing such financial statements. 

(b) Continuing Disclosure Obligations.  Guarantor shall execute and deliver a Continuing 
Disclosure Agreement dated as of [September] 1, 2024, between Guarantor and U.S. Bank Trust 
Company, National Association, as dissemination agent, in order to ensure compliance with the 
requirements of Rule 15c2-12 adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as amended. 

Section 5. Events of Default.  If any of the following events occur, it is hereby defined 
as and declared to be and to constitute an “Event of Default”: 

(a) The Guarantor shall fail to pay when due any amount due hereunder. 

Section 6. Remedies.  If an Event of Default shall occur, the Bond Trustee or the 
Insurer, as applicable, may pursue any available remedy at law or in equity to realize payment of the 
amounts guaranteed hereby.  No remedy herein conferred upon or reserved or otherwise available to 
the Bond Trustee or the Insurer, as applicable, is intended to be exclusive of any other available remedy 
or remedies, but each and every such remedy shall be cumulative and shall be in addition to every 
other remedy given under this Guaranty Agreement or hereafter existing at law or in equity.  No delay 
or omission to exercise any right or power accruing upon any default, omission or failure of 
performance hereunder shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient.  To entitle the Bond Trustee or the Insurer, as applicable, to exercise any remedy 
reserved to it in this Guaranty Agreement, it shall not be necessary to give any notice, other than such 
notice as may be herein or by law expressly required.  If any provision contained in this Guaranty 
Agreement should be breached by the Guarantor and thereafter duly waived by the Bond Trustee or 
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the Insurer, as applicable, such waiver shall be limited to the particular breach so waived and shall not 
be deemed to waive any other breach hereunder.  No waiver, amendment, release or modification of 
this Guaranty Agreement shall be established by conduct, custom or course of dealing, but solely by 
an instrument in writing duly executed by the Bond Trustee or the Insurer, as applicable. 

Section 7. Closing Deliverables.  By execution of this Guaranty Agreement, the 
Guarantor confirms receipt of or waiver of the following documents, all in form, detail and content 
satisfactory to the Guarantor, and the satisfaction of the following items: 

(a) The Bonds have a principal amount not in excess of $109,000,000, an interest rate not 
in excess of 8.0% and a final maturity date no later than thirty (30) years from their date of issuance, 
and the other terms of the Bonds and the Bond Indenture are acceptable to the County. 

(b) All references to the County and this Guaranty Agreement in the limited offering 
memorandum with respect to the Bonds are acceptable to the County. 

(c) An executed copy of the Intergovernmental Agreement. 

(d) An opinion of nationally-recognized bond counsel as to the validity of the Bonds and 
such other legal opinions as to enforceability of the documents relating to the Bonds as the County 
may request. 

(e) An opinion of counsel to the Guarantor, addressed to the Guarantor, the Insurer, the 
Bond Trustee and other required parties, as to the validity and enforceability of this Guaranty 
Agreement. 

(f) Payment at closing by the Borrower to the County of half the first year annual guaranty 
fee of 40 basis points of the pro-rata par amount of Bonds subject to the County’s guaranty. 

(g) The Reimbursement Agreement between the Borrower and the County providing 
pursuant to the terms therein for County access to the Project, Project buildout and related matters, 
and payment to the County of any amounts paid by it under this Guaranty Agreement and providing 
for the payment of the annual guaranty fee (which is paid on a semi-annual basis, or as a lump sum, 
as subsequently agreed to by the County and the Borrower)) of [___]% of the pro-rata amount of 
Bonds subject to the County’s guaranty and also providing that the proceeds of the Bonds shall be 
disbursed for any site or fiberoptic data transmission facility, as applicable, upon delivery of: 

(1)  a first mortgage (except as may be Subordinated to the 
State) in favor of the Guarantor on all assets of the Project located in the County, with no liens on the 
mortgaged property except liens to the County and Permitted Encumbrances (as defined in the Bond 
Indenture), together with: 

(A) Evidence of title in the form of a mortgagee’s policy of title 
insurance in the amount of the mortgage on a current ALTA form 
issued by an issuer licensed to write title insurance in the State of 
Wisconsin, including a gap endorsement and any other endorsements 
requested by the County; 

(B) An ALTA survey with Table A items requested by the County; 
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(C) A Phase I environmental assessment on the mortgaged property 
and further environmental testing if deemed necessary by the County 
based on the results of the Phase I assessment; 

(D) Such additional legal opinions, certificates, proceedings, 
instruments, and other documents as necessary to verify or evidence 
the due authorization, enforceability and validity of the reimbursement 
agreement between the Borrower and the County, the first mortgage 
in favor of the Guarantor on all assets of the Project located in the 
County (except as may be Subordinated to the State); 

(E) Insurance certificates with respect to the mortgaged property 
naming the County as mortgagee and lender’s loss payee on property 
insurance and additional insured on liability insurance; 

(F) UCC Financing Statements in favor of the County providing for 
the perfection of a first priority lien on the assets of the Borrower 
(except as may be Subordinated to the State); and  

(G) A pledge of the membership interest of the Borrower to the 
County. 

(h) A guaranty (the “Hilbert Guaranty”) from Hilbert Communications, LLC guaranteeing 
payment to the Guarantor of all payments made by the Guarantor pursuant to this Guaranty and 
Section 7.13 of the Indenture, and such other amounts as provided therein.  

(i) Deposit by the Borrower with the Bond Trustee of bond proceeds in an amount equal 
to the Marathon County Series 2024 Debt Service Reserve Subaccount Requirement (as defined in the 
Bond Indenture), to be held by the Bond Trustee in the Marathon County Series 2024 Debt Service 
Reserve Subaccount (as defined in the Bond Indenture) as security for the Bonds. 

(j) The County is reimbursed by the Borrower for all fees and expenses incurred by it, 
including attorneys’ fees of counsel retained by the County, in connection with this Guaranty 
Agreement and the Bonds. 

Section 8 Insurer Provisions. 

(a) The County hereby agrees that is shall have no right to any benefits of, or payments 
under, the Policy.  In accordance with the foregoing, the County hereby waives all rights it may have 
under the Policy, including without limitation, any rights that the County may have obtained or been 
granted as the result of it being subrogated to or assigned the rights of any Bondholder pursuant to 
the terms of this Guaranty Agreement, any other Security Document or at law or in equity. 

(b) Any payment by the Borrower or Hilbert Communications, LLC under the 
Reimbursement Documents (as defined in the Reimbursement Agreement) to the County for 
payments made under this Guaranty Agreement shall be subordinate to (i) the payment of debt service 
on the Bonds and the reimbursement of all amounts due and payable to the Insurer, and (ii) the 



10 
 

replenishment of the Marathon County Series 2024 Debt Service Reserve Subaccount (including 
payment of Policy Costs, if any).   

(c) To the extent Policy Costs are paid by the Insurer and remain unpaid by the County, 
the Insurer shall have the sole right to pursue any remedy available under Section 6 hereof in place of 
the Bond Trustee.  The Insurer’s rights under this Guaranty Agreement shall not expire or terminate 
solely by reason of the payoff or defeasance of the Bonds; but shall only terminate with the indefeasible 
payment of all amounts due to the Insurer hereunder.  

(d) Any amendment, supplement or modification to this Guaranty Agreement shall be 
subject to the prior written consent of the Insurer and Section 9(a) below.  Any waiver relating to the 
Guarantor’s payment obligations under Section 2 hereof or otherwise with respect to this Section 8 
shall be subject to the prior written consent of the Insurer.  Any assignment of this Guaranty 
Agreement shall be subject to the provisions of Section 9(b).  

(e) The County will permit the Insurer to discuss the affairs, finances and accounts of the 
County or any information the Insurer may reasonably request regarding the security for the Bonds 
with appropriate officers of the County and will use commercially reasonable efforts to enable the  
Insurer to have access to the facilities, books and records of the County on any business day upon 
reasonable prior notice. 

(f) The County shall pay or reimburse the Insurer (1) any and all Policy Costs, and (2) any 
and all charges, fees, costs and expenses that Insurer may reasonably pay or incur in connection with 
(A) the administration, enforcement, defense or preservation of any rights or security of this Guaranty 
Agreement, (B) the pursuit of any remedies under this Guaranty Agreement  or otherwise afforded by 
law or equity against the Guarantor, (C) any amendment, waiver or other action with respect to, or 
related to this Guaranty Agreement, or (D) any litigation or other dispute in connection with this 
Guaranty Agreement.  The Insurer reserves the right to charge a reasonable fee as a condition to 
executing any amendment, waiver or consent proposed in respect of this Guaranty Agreement. 

(g) The Insurer shall be afforded notice by the County of any proceeding by or against 
the County commenced under the United States Bankruptcy Code or any other applicable or similar 
law regarding bankruptcy, insolvency, receivership, rehabilitation or fiscal distress. 

Section 9. Miscellaneous. 

(a) Amendments.  This Guaranty Agreement shall not be effectively amended, modified 
or altered until such modification, alteration or amendment is reduced to writing and executed by each 
party hereto and the provisions of Section 8(d) are complied with; provided that such modification, 
alteration, or amendment will not cause the lowering, withdrawal, or suspension of any rating then 
existing on the Bonds by the Rating Agency (as defined in the Bond Indenture).  References to 
agreements herein shall mean such agreements as amended, modified or altered pursuant to their 
terms.   

(b) Successors.  Except as limited or conditioned by the express provisions hereof, the 
provisions of this Guaranty Agreement shall inure to the benefit of and be binding upon the successors 
and assigns of the parties hereto (including, without limitation, any successors or assigns of the Trustee 
under the Bond Indenture); provided that, such successors and assigns will not cause the lowering, 
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withdrawal, or suspension of any rating then existing on the Bonds by the Rating Agency (as defined 
in the Bond Indenture); and provided further that, the Guarantor shall not assign or transfer its obligations 
under this Agreement without the prior written consent of the Insurer.  

(c) Governing Law.  This Guaranty Agreement has been executed, delivered and issued 
by the Guarantor and the Bond Trustee in the State of Wisconsin and shall be a contract made under 
and governed by the internal laws of the State of Wisconsin.  If any one or more of the provisions 
contained in this Guaranty Agreement shall be invalid, illegal or unenforceable in any respect under 
any law, the validity, legality and enforceability of the remaining provisions contained herein shall not 
in any way be affected or impaired thereby. 

(d) Captions.  The captions or headings in this Guaranty Agreement are for convenience 
only and in no way define, limit or describe the scope or intent of any of the provisions of this 
Guaranty Agreement. 

(e) Facsimile and Counterparts.  This Guaranty Agreement may be signed in any number 
of separate copies, each of which shall be effective as an original, but all of which taken together shall 
constitute a single document.  An electronic transmission or other facsimile of this document or any 
related document shall be deemed an original and shall be admissible as evidence of the document 
and the signer’s execution. 

(f) Notices.  Any notice hereunder shall be in writing and shall be deemed to be given if 
hand delivered or sent by first class mail, electronic mail, facsimile, registered or certified mail, or 
overnight delivery and addressed as follows: 

If to the Guarantor: Marathon County 
Marathon County Courthouse 
500 Forest Street 
Wausau, WI 54403 
Attn:  [____________] 
 

If to Bond Trustee: U.S. Bank Trust Company National Association 
1555 North RiverCenter Drive, Suite 203 
Milwaukee, WI  53212 
Attn:  Corporate Trust Services 
 
 

If to the Insurer: Build America Mutual Assurance Company 
  200 Liberty Street, 27th Floor 
  New York, New York, 10281 
  Attention: Surveillance 
  Re: Policy No. ________,  
  Telephone: (212) 235-2500 
  Telecopier: (212) 235-1542  
 Email: notices@buildamerica.com 
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The Guarantor, Insurer, or Bond Trustee may, by written notice, received by the other, designate a 
further or different address for purposes of notice hereunder. 

(g) Severability.  This Guaranty Agreement constitutes the entire agreement between the 
Bond Trustee, Guarantor, and Insurer with respect to the subject matter hereof, superseding all 
previous communications and negotiations, and no representation, understanding, promise or 
condition concerning the subject matter hereof shall be binding upon the Bond Trustee or the Insurer 
unless expressed herein.  If any provisions of this Guaranty Agreement shall be held or deemed to be 
or shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction or 
jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision or 
provisions hereof or any constitution or statute or rule of public policy, or for any other reason, such 
circumstance shall not have the effect of rendering the provision in question inoperative or 
unenforceable in any other case or circumstance, or of rendering any other provision or provisions 
herein contained invalid, inoperative, or unenforceable to any extent whatever.  The invalidity of any 
one or more phrases, sentences, clauses or sections in this Guaranty Agreement contained, shall not 
affect the remaining portions of this Guaranty Agreement, or any part thereof.  Notwithstanding any 
other provision herein to the contrary, if the Bonds are accelerated pursuant to the Bond Indenture 
or the Loan Agreement, such amounts are guaranteed hereunder, but payable only at the intervals 
such amounts would have been otherwise due hereunder absent such acceleration unless otherwise 
agreed to by the County pursuant to Section 3.01(b)(2) of the Bond Indenture. 

(h) Bond Trustee’s Rights.  All rights, privileges, indemnities, immunities, benefits and 
protections given to the Bond Trustee in the Bond Indenture shall apply to all actions taken or omitted 
to be taken by the Bond Trustee pursuant to this Guaranty Agreement.  

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 

 

 



 

[Signature Page to Guaranty Agreement (Bug Tussel/Marathon County)] 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty Agreement to be 
executed in its name and behalf and its corporate seal to be affixed hereto and attested by its duly 
authorized officers as of the date first above written. 

MARATHON COUNTY, WISCONSIN 
 
 
 
By:       
Name:   
Title: County Board Chairperson 

 
[SEAL] 
 
 

By:       
Name:      
Title: County Clerk 

 
 

Accepted as of the date first above written, by U.S. Bank Trust Company, National 
Association, as Bond Trustee. 

U.S. BANK TRUST COMPANY, NATIONAL 

ASSOCIATION 
as Bond Trustee 
 
 
 
By:       
Name:       
Title:       

 

Accepted as of the date first above written, by Build America Mutual Assurance Company, as Insurer. 

BUILD AMERICA MUTUAL ASSURANCE 
COMPANY 
as Insurer 
 
 
 
By:       
Name:      
Title:       
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Attendance: Member Present            Not present 
 

Chair Jacob Langenhahn……………………….…….X(Excused) 

Vice-Chair Mike Ritter……………….…X  

Randy DeBroux……………X   

Al Drabek……..…..………..X  

John Kroll………….............X 

Jay Schoenborn……………X    

Kim Ungerer………………………………….….X(Excused)  

Rick Seefeldt………….………………………....X(Excused) 

Marilyn Bhend …….……….X 

Tom Mueller…………………………….………..X(Excused) 

                         

             MEETING RECORDING        

   

Also present via Webex, phone or in person: Laurie Miskimins, Shad Harvey, Nicole Delonay, Dave 
Decker and Garrett Pagel- Conservation Planning and Zoning; Lance Leonhard – Administrator, Chris 
Holman - Deputy Administrator, Michael Puerner -Corporation Counsel; Parks and Recreation – 
Jamie Polley, Kurt Gibbs – County Board Chair, Chris Dickinson, County Board Vice Chair, Michael 
Gosse, Sue Gosse,  

 

1. Call to order – Called to order by Vice Chair Ritter at 3:00 p.m.   

2. Pledge of Allegiance to the Flag 

3. Public Comment   

4. Approval of July 2 & 16, 2024, Committee minutes (0:01) 

Motion / second by DeBroux/ Schoenborn to approve of the July 2 & July 16, 2024, Environmental 
Resources Committee minutes.  Motion carried by voice vote, no dissent.  

5. Operational Functions required by Statute, Ordinance, or Resolution 

A. Public Hearings, Review, Possible Actions, and Possible Recommendations to the County Board 
for its Consideration (County Zoning changes) 
 

1. Tim Vreeland on behalf of Randall Gorski – G-A General Agriculture to R-E Ryrak Estate -   Town 
of Easton (0:06) 

Discussion: Pagel noted the staff report and decision sheet had been included in the packet. Pagel reviewed 

the rezone request shown on the Preliminary Certified Survey Map (CSM) that was submitted with the 

petition. Pagel additionally reviewed the reasoning behind why Conservation Planning and Zoning (CPZ) 

staff are recommending approval of the rezone request, citing the rezone standards, requirements, and 

pertinent site characteristics. The Town of Easton has reviewed the application and recommends approval 

without any concerns or additional comments. 

Dave Decker was sworn in.   

There was no additional testimony in favor or opposed to this rezone request virtually or in person. The 
testimony portion of the hearing was closed at 3:12 p.m. Committee deliberated and applied the 
standards for this request by reviewing and completing the decision sheet. 

Action: Motion / second by Drabek/Kroll to recommend approval to County Board, of the Randall Gorski 
rezone request. Noting the reasoning provided in the staff report and conclusions of law, the Committee 

Via in 
person, 
Webex 

Or phone 
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determined the rezone is consistent with the Marathon County and Town comprehensive plans.  
Adequate facilities are present or will be provided and providing any necessary public facilities will not 
burden local government. Based on the proposed land division and existing land uses onsite the rezone 
should not result in any adverse effect on natural areas. The committee made their recommendation of 
approval based on the information, findings of fact, and conclusions of law as described in the CPZ staff 
report included in the ERC packet. 

Motion carried by voice vote, no dissent.  

Follow through: Forward to County Board for action at their next regularly scheduled meeting.  

 
2. Dennie & Linda Davis - R-R Rural Estate & R-E Rural Estate to G-A General Agriculture 

- Town of Easton (0:12) 

Discussion: Pagel noted the staff report and decision sheet had been included in the packet. Pagel reviewed 

the rezone request shown on the Preliminary Certified Survey Map (CSM) that was submitted with the 

petition. Pagel additionally reviewed the reasoning behind why Conservation Planning and Zoning (CPZ) 

staff are recommending approval of the rezone request, citing the rezone standards, requirements, and 

pertinent site characteristics. The Town of Easton has reviewed the application and recommends approval 

without any concerns or additional comments. 

There was no additional testimony in favor or opposed to this rezone request virtually or in person. The 
testimony portion of the hearing was closed at 3:15 p.m. Committee deliberated and applied the 
standards for this request by reviewing and completing the decision sheet. 

Action: Motion / second by Kroll/ Drabek to recommend approval to County Board, of the Dennie & Linda 
Davis rezone request. Noting the reasoning provided in the staff report and conclusions of law, the 
Committee determined the rezone is consistent with the Marathon County and Town comprehensive 
plans.  Adequate facilities are present or will be provided and providing any necessary public facilities will 
not burden local government. Based on the proposed land division and existing land uses onsite the 
rezone should not result in any adverse effect on natural areas. The committee made their 
recommendation of approval based on the information, findings of fact, and conclusions of law as 
described in the CPZ staff report included in the ERC packet. 

Motion carried by voice vote, no dissent.  

Follow through: Forward to County Board for action at their next regularly scheduled meeting.  

3. Riverside Land Surveying Nathan Wincentsen PLZ on the behalf of ON-Q Holsteins LLC – G-A 

General Agriculture to R-E Rural Estate  - Town of Easton (0:15) 

Discussion: Pagel noted the staff report and decision sheet had been included in the packet. Pagel reviewed 

the rezone request shown on the Preliminary Certified Survey Map (CSM) that was submitted with the 

petition. Pagel additionally reviewed the reasoning behind why Conservation Planning and Zoning (CPZ) 

staff are recommending approval of the rezone request, citing the rezone standards, requirements, and 

pertinent site characteristics. The Town of Easton has reviewed the application and recommends approval 

without any concerns or additional comments. 

There was no additional testimony in favor or opposed to this rezone request virtually or in person. The 
testimony portion of the hearing was closed at 3:19 p.m. Committee deliberated and applied the 
standards for this request by reviewing and completing the decision sheet. 

Action: Motion / second by Kroll/ Schoenborn to recommend approval to County Board, of the On-Q 
Holsteins LLC rezone request. Noting the reasoning provided in the staff report and conclusions of law, 
the Committee determined the rezone is consistent with the Marathon County and Town comprehensive 
plans.  Adequate facilities are present or will be provided and providing any necessary public facilities will 
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not burden local government. Based on the proposed land division and existing land uses onsite the 
rezone should not result in any adverse effect on natural areas. The committee made their 
recommendation of approval based on the information, findings of fact, and conclusions of law as 
described in the CPZ staff report included in the ERC packet.  
 
Motion carried by voice vote, no dissent. 

Follow through: Forward to County Board for action at their next regularly scheduled meeting.  

4. Michael and Sue Gosse - CV-RC Conservancy and Recreation to F-P Farmland Preservation and 
CV- RC- Conservancy and Recreation and F-P Farmland Preservation to L-I Light Industrial 
Town of Hull (0:20) 

Discussion: Pagel noted the staff report and decision sheet had been included in the packet. Pagel reviewed 

the rezone request shown on the Preliminary Certified Survey Map (CSM) that was submitted with the 

petition. Pagel additionally reviewed the reasoning behind why Conservation Planning and Zoning (CPZ) 

staff are recommending approval of the rezone request, citing the rezone standards, requirements, and 

pertinent site characteristics. The Town of Hull has reviewed the application and recommends approval 

without any concerns or additional comments. 

There was no additional testimony in favor or opposed to this rezone request virtually or in person. The 
testimony portion of the hearing was closed at 3:28 p.m. Committee deliberated and applied the 
standards for this request by reviewing and completing the decision sheet. 

Action: Motion / second by Drabek/ DeBroux to recommend approval to County Board, of the Michael & 
Sue Gosse rezone request. Noting the reasoning provided in the staff report and conclusions of law, the 
Committee determined the rezone is consistent with the Marathon County and Town comprehensive 
plans.  Adequate facilities are present or will be provided and providing any necessary public facilities will 
not burden local government. Based on the proposed land division and existing land uses onsite the 
rezone should not result in any adverse effect on natural areas. The committee made their 
recommendation of approval based on the information, findings of fact, and conclusions of law as 
described in the CPZ staff report included in the ERC packet. 

 

Motion carried by voice vote, no dissent. 

Follow through: Forward to County Board for action at their next regularly scheduled meeting.  

 

B. Review and Possible Recommendation to County Board for its Consideration (Town Zoning changes 

pursuant to §60.62(3) Wis. Stats.) – None.  

C.  Review and Possible Recommendations to County Board for its Consideration  

1. Petition of Tyler Seehafer – Text Amendment Changes to Chapter 17 (0:29) 

Action: Motion / Second by Kroll/Schoenborn motion to forward with the recommended language and 

addition of DATCP approval language in the adopting ordinance to the County Board for consideration.   

 

Motion carried by voice vote, one dissent. 

Follow through: Forward to County Board for the approval for action at their next regularly scheduled 

meeting.  

6. Educational Presentations/ Outcome Monitoring Reports and Committee Discussion  

A. Department Updates: Conservation Planning and Zoning (CPZ), Parks Recreation and Forestry 
(PRF), Solid Waste –  

1. Workday Review of Second Quarter Department Budget versus Actuals (0:50) 
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7. Policy Issues Discussion and Committee Determination to the County Board for its   

Consideration – None.  

8. Next meeting date, time & location, and future agenda items: 

 Tuesday, September 3, 2024, 3:00 p.m. Marathon County Courthouse, Assembly Room 500 
Forest Street Wausau WI (see below) 

A. Committee members are asked to bring ideas for future discussion. 

B. Announcements/Requests/Correspondence 

1. Upcoming Outreach on Comprehensive Plan Amendment related to the recently adopted Farmland 

Preservation Plan Update. (1:01) 

9. Adjourn – Motion/ second by Kroll/ Drabek to adjourn at 4:04 p.m.   

Laurie Miskimins, CPZ Director 

For Jacob Langenhahn, Chair 

cc: (via email/web site) ERC members; County Administrator; Corporation Counsel; County Clerk                            

 

  LM/nd 



 

 

 

MARATHON COUNTY 

HEALTH AND HUMAN SERVICES 

COMMITTEE AGENDA WITH MINUTES 
 

 Date & Time of Meeting: Wednesday, July 31, 2024, at 3:00pm 

 Meeting Location: Courthouse Assembly Room, Courthouse, 500 Forest Street, Wausau WI 54403 

 

Matt Bootz Present 

Jennifer Aarrestad Present 

Bill Conway Present 

Ron Covelli Present 

Chantelle Foote Present 

Randy Radtke Absent 

Yee Leng Xiong Absent 

  

Staff Present: Administrator Leonard, Chris Holman, Laura Scudiere, Kate Florek, Vicki Tylka, Krista 

Jensen, Colleen Krasowski, Kurt Gibbs 

 Others Present: Supervisor Robinson, Supervisor Gisselman 

 

 Meeting Recording 

 

 Agenda taken out of order with no objections. 

 

1. Call Meeting to Order – Chair Matt Bootz called the meeting to order at 3:00 p.m. 

2. Pledge of Allegiance 

3. Public Comment – None 
4. Approval of the July 17, 2024, Health, and Human Services Committee Meeting Minutes (00:1.15) 

Motion by Conway, Second by Aarrestad to approve the minutes. Motion carried on voice vote, 

unanimously. 

5. Policy Issues Discussion and Potential Committee Determination 

A. Discussion regarding 2025 Annual Budget Development and policy recommendations from the committee, 
including Review of the Mandatory / Discretionary Program document and discussion of Rates and Fees 
(00:1.25) 

B. Presentation from North Central Community Action Program and potential consideration of continuation of 
funding in 2025 budget (00:2.37) 

6. Operational Functions Required by Statute, Ordinance, Resolution, or Policy 

A. Discussion and Possible Action by HHSC - None 

B. Discussion and Possible Action by HHSC to Forward to County Board for Consideration 

1. Consideration of Forming Joint Taskforce with City of Wausau Officials Relative to Homelessness. 

(00:4.10) Motion made by Aarrestad second by Covelli to move forward with the city to refine and 

bring back to the committee next month.  Motion carried on a voice vote unanimously.   

7. Educational Presentations and Committee Discussion 

A. Health Department Presentation on Potential Program Modification for Water Quality Monitoring at 

County Beaches (00:17.50) Motion made by Foote second by Covelli to include this into the 2025 

Budget. Motion carried on a voice vote unanimously. 

B. Review of 2024 2nd Quarter Budget to Actual reports for departments of oversight. (00:28.40) 

8. Next Meeting Date & Time, Announcements and Future Agenda Items (00:43.45) 

A. Committee members are asked to bring ideas for future discussion. 

B. Next meeting: Wednesday, September 4, 2024, at 3:00pm 

9. Adjournment 

Motioned by Name, Second by Name to adjourn. Motion Carried on voice vote, unanimously. 

 Meeting adjourned at 3:45 p.m. 

 

 Minutes Prepared by Kelley Blume 

https://www.youtube.com/watch?v=DW3Pfi9SML4


 

 

 

MARATHON COUNTY 

HUMAN RESOURCES, FINANCE AND PROPERTY  

COMMITTEE AGENDA WITH MINUTES 
 

 Date & Time of Meeting: Wednesday, August 7, 2024 at 3:00 pm 
 Meeting Location: Assembly Room, Courthouse, 500 Forest Street, Wausau WI 54403 
  

John Robinson  Present  

Gayle Marshall  Present  

Kurt Gibbs  Present 

Kody Hart  Present  

Ann Lemmer  Excused 

Scott Poole  Present  

Jordan Reynolds  Present  

 
 Staff Present:  Lance Leonhard, Chris Holman, Jaime Alberti, Molly Adzic, Sam Fenske, Kyle Mayo, Ruth Heinzl,  
             Abbie Schroeder, Theresa Wetzsteon, Bill Milhausen 
 Others Present: Supervisor Dickinson, Supervisor Gisselman, Scott Feld (Bug Tussel) 
 
 Meeting Recording Part 1 Part 2  Please note that agenda items were not taken in order 

 

1. Call Meeting to Order 
2. Pledge of Allegiance 
3. Public Comment – None  
4. Approval of Minutes from the July 23, 2024 HRFC meeting – (Part 1 - :01) Motion by Gibbs, Second by 

Reynolds to approve the minutes as presented. Motion carried on a voice vote unanimously. 
5. Policy Issues Discussion and Potential Committee Determination 

A. Discussion regarding 2025 Annual Budget Development and Policy Recommendations from the 
committee, including Review of the Mandatory / Discretionary Program Document and Discussion of 
Rates and Fees (Part 2 – 1:27) Deferred to next meeting 

6. Operational Functions Required by Statute, Ordinance, Resolution, or Policy 
A. Items for Discussion and Possible Action by HRFC           

1. Presentation and Acceptance of the 2023 Financial Audit (Part 2 - :27) Motion by Lemmer, Second by 
Marshall to accept the 2023 audit and place it on file. Motion carried on a voice vote unanimously. 

2. Claim Disallowance – Krista Bigelow (Part 1 - :13) Motion by Gibbs, Second by Reynolds to disallow the 
claim consistent with the recommendations of the County’s insurance company. Motion carried on a voice 
vote unanimously. 

3. Motion to go into Closed Session (roll call vote suggested), pursuant to Wis. Stat. s. 19.85(1)(e), for the 
purpose of deliberating or negotiating the purchasing of public properties, the investing of public funds, or 
conducting other specified public business, whenever competitive or bargaining reasons require a closed 
session, to wit: discussion of strategy regarding the upcoming collective bargaining with the Deputy Sheriff’s 
Association; and the discussion of health clinic contract options. (:36) Motion by Gibbs, Second by Lemmer 
to go into closed session. Motion carried on a roll call vote unanimously. 

4. Motion to Return to Open Session (Roll Call Vote not Required) Motion by Hart, Second by Poole to return 
to open session. Motion carried on a voice vote unanimously. 

5. Discussion and Possible Action Resulting from Closed Session Discussion – none. 
6. Consideration of potential action in light of City of Wausau Historic Preservation Commission consideration 

of whether to designate Lake View Professional Plaza (aka Marathon County Home & Hospital building) as 
a Local Wausau Historic Landmark (Part 1 - :16) Motion by Gibbs, Second by Marshall to direct 
administration to attend the meeting of the City of Wausau Historic Preservation Commission and convey 
concerns expressed by the committee relative to the impact of the designation and express a request that 
the Preservation Commission delay consideration of formal designation of the property as a Landmark for 
60 days to allow the county to gather additional information on the impact of the designation. 

7. Discussion, Prioritization, and Potential Adoption of Committee Workplan (Part 2 - 1:28) Will be carried over 
to the next meeting. 

8. Budget Transfer – 24SH-01C TRC Renovation to 24BM-02C Replace Library Chiller / HVAC (Part 2 - 1:18) 
Motion by Hart, Second by Lemmer to approve the budget transfer. Motion carried on a voice vote 
unanimously. 

 
 
 

https://www.youtube.com/watch?v=gdoGzI3scVI
https://www.youtube.com/watch?v=BzquwLZuEJM


 

 

 
 
 

B. Items for Discussion and Possible Action by HRFC to Forward to County Board 
1. Abolish 1 FTE DA Investigator and Create 1 FTE Deputy Sheriff Position Within the Sheriff’s Office by Way 

of Interagency Agreement Between the District Attorney’s Office and the Sheriff’s Office (Part 1 - :02) 
Motion by Poole, Second by Marshall to approve the position and forward the request to the full board. 

2. Amendment of 2024 Budget, transfer from highway reserve funds, for emergency culvert repair, CTH “O” 
(Part 2 - 1:25) Motion by Gibbs, Second by Poole to approve the budget transfer and forward to the full 
board. Motion carried on a voice vote unanimously. 

3.  Consideration of Final Resolution Regarding Unconditional County Guaranty of its Pro Rata Share, 
     Intergovernmental Agreement and Taxable Revenue Bond Financing for Bug Tussel 2, LLC Project (Part 2 –  
     :02) Motion by Gibbs, Second by Robinson to approve the resolution and move it to the full board. Motion  
     carried on a voice vote, but was not unanimous. 

7. Educational Presentations and Committee Discussion   
A. Preliminary Presentation of 2025 Capital Improvement Plan projects for inclusion in the 2025 budget (Part 2 – 

1:29) 
B. Update on remaining American Rescue Plan Act fund utilization (Part 2 – 1:42) 
C. Review of 2024 2nd Quarter Budget to Actual Reports for Departments of Oversight (Part 2 – 1:46) 

8. Next Meeting Date & Time, Announcements and Future Agenda Items 
A. Committee members are asked to bring ideas for future discussion. 
B. Next meeting: Tuesday, August 20, 2024 at 3:00 pm 

9. Adjournment – Motion by Gibbs, Second by Reynolds to adjourn. Motion carried on a voice vote unanimously. 
Meeting adjourned at 5:52 p.m. 

 
 
 Minutes prepared by Kim Trueblood, County Clerk 



 

 

 

MARATHON COUNTY 

PUBLIC SAFETY COMMITTEE AGENDA WITH MINUTES 
 

 Date & Time of Meeting: Tuesday, August 6, 2024, at 1:30pm 

 Meeting Location: Courthouse Assembly Room, Courthouse, 500 Forest Street, Wausau WI 54403 

 

Brent Jacobson Present 

Jean Maszk Present 

Deb Hoppa Present 

Al Opall Present 

Tim Sondelski Present 

Jason Wilhelm Present 

Yee Leng Xiong Present (W) 

 

Staff Present: Lance Leonhard, Kim Trueblood, Theresa Wetzsteon, Kyle Mayo, Judges Moran, O’Neill, 

Strasser, and Cveykus, Kelly Schremp, Laura Yarie, Jessica Blahnik, Tim Burkholder, Ruth Heinzl, Shad 

Harvey, Garrett Pagel, Chad Billeb, Bill Milhausen, Nikki Delatolas, Abbie Schroeder 

Others Present: Jane Graham Jennings, Randy Westgate, Supervisor Robinson 

 

 Meeting Recording 

 

1. Call Meeting to Order 

2. Pledge of Allegiance 

3. Public Comment – None 
4. Approval of the June 11, 2024, Public Safety Committee Meeting Minutes – Motion by Second by to approve 

the minutes as presented. Motion carried on a voice vote unanimously. 

5. Policy Issues Discussion and Potential Committee Determination 

A. Discussion regarding 2025 Annual Budget Development and Policy recommendations from the committee, 

including Review of the Mandatory / Discretionary Program documents and discussion of Rates and Fees 

1. Consideration to continue funding for the Women’s Community service contract in the 2025 Annual 

Budget (educational presentation to be provided) (:02) – Motion by Maszk, Second by Hoppa to continue 

to fund the Women’s Community in the 2025 Annual Budget. Motion carried on a voice vote unanimously. 

2. Consideration to continue funding for the Judicare mediation service contract in the 2025 Annual Budget 

(educational presentation to be provided) (:13) – Motion by Wilhelm, Second by Maszk to continue to fund 

Judicare mediation services in the 2025 Annual Budget. Motion carried on a voice vote unanimously. 

6. Operational Functions Required by Statute, Ordinance, Resolution, or Policy 

A. Discussion and Possible Action by the Public Safety Committee - None 

B. Discussion and Possible Action by the Public Safety Committee to Forward to County Board for Consideration 

1. Abolish 1 FTE DA Investigator and create 1 FTE Deputy Sheriff position within Sheriff’s Office by way of 
an Interagency Agreement between the District Attorney’s Office and Sheriff's Office (:31) – Motion by 
Opall, Second by Maszk to forward this request to the Human Resources, Finance, and Property 
Committee for its consideration and then to the full board. Motion carried on a voice vote unanimously. 

7. Educational Presentations and Committee Discussion 

A. Update from DA’s Office on Deflection / Diversion Grant applications (:35) 

B. Marathon County Assemblies Ordinance (12.04): Review of Draft Update (:42) 

C. Review of 2024 2nd Quarter Budget to Actual reports for departments of oversight 

8. Next Meeting Date & Time, Announcements and Future Agenda Items: 

A. Committee members are asked to bring ideas for future discussion. 

B. Next meeting: Tuesday, September 10, 2024, at 1:30pm 

9. Adjournment – Motion by Second by to adjourn. Motion carried on a voice vote unanimously. Meeting 

adjourned at 3:00 p.m. 

 

 

 Minutes prepared by Kim Trueblood, County Clerk 

https://www.youtube.com/watch?v=Ys-X6W8Wa6U


 

 

 

MARATHON COUNTY 

INFRASTRUCTURE COMMITTEE AGENDA WITH MINUTES 
 

 Date & Time of Meeting: Thursday, August 8, 2024 at 9:00am 

 Meeting Location: Courthouse Assembly Room, Courthouse, 500 Forest Street, Wausau WI 54403 

 

Randy Fifrick Present 

Chris Dickinson Present 

Gary Gisselman Present 

Jasper Hartinger Absent 

Brandon Jensen Present 

Tom Seubert Present 

Chris Voll Present (W) 

  

 Staff Present: Chris Holman, Kim Trueblood, Gerry Klein, Jim Griesbach, Kevin Lang, Mary Hartwig, Mike  

 Puerner 

 Others Present: Supervisor Robinson, Scott Feld (Bug Tussel) 

 

 Meeting Recording 
 

1. Call Meeting to Order 

2. Pledge of Allegiance 

3. Public Comment - None  
4. Approval of the July 11, 2024, Infrastructure Committee Meeting Minutes – (:03) Motion by Seubert, 

Second by Jensen to approve the minutes as presented. Motion carried on a voice vote unanimously. 

5. Policy Issues Discussion and Potential Committee Determination 

A. Discussion regarding 2025 Annual Budget Development and Policy Recommendations from the committee, 

including Review of the Mandatory / Discretionary Program Document and Discussion of Rates and Fees 

(1:05) 

6. Operational Functions Required by Statute, Ordinance, Resolution, or Policy 

A. Discussion and Possible Action by the Infrastructure Committee, to recommend to HR, Finance & 

Property Committee  

1. Highway Department Administrative Office restructuring plan for inclusion in 2025 Annual Budget 

(1:06) Motion by Dickinson, Second by Seubert to approve the plan and forward to HRFC. Motion 

carried on a voice vote unanimously. 

B. Discussion and Possible Action by the Infrastructure Committee to Forward to County Board for 

Consideration 

1. Amendment of 2024 budget, Transfer from reserve funds, for emergency repair for culvert, CTH “O” 

(1:06) Motion by Dickinson, Second by Gisselman to approve the budget transfer and forward to 

the full board. Motion carried on a voice vote unanimously. 

2. Consideration of Final Resolution Regarding Unconditional County Guaranty of its Pro Rata Share, 

Intergovernmental Agreement and Taxable Revenue Bond Financing for Bug Tussel 2, LLC Project 

(:21) Motion by Gisselman, Second by Voll to approve the resolution and forward to County Board. 

Motion carried on a voice vote, but was not unanimous. 

7. Educational Presentations and Committee Discussion 

A. Highway Safety Update: Todd Horn, Consultant / Bureau of Traffic Safety (:04) 

B. Update on CCIT Projects including Workday project status: Klein (1:08) 

C. Central Wisconsin Airport Update (1:09) 

D. Highway Financial Update: Mary Hartwig (1:26) 

E. 2024 Summer Construction Update (1:35) 

F. Review of 2024 2nd Quarter Budget to Actual reports for departments of oversight (1:43 – same as D) 

8. Next Meeting Date & Time, Announcements and Future Agenda Items: 

A. Committee members are asked to bring ideas for future discussion. 

B. Next meeting: Thursday, September 12, 2024 at 9:00am 

9. Adjournment – Motion by Dickinson, Second by Jensen to adjourn. Motion carried on a voice vote 

unanimously. Meeting adjourned at 10:46 a.m. 

  

 Minutes prepared by Kim Trueblood, County Clerk 

https://www.youtube.com/watch?v=2gxFrdFWQxg
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