EXHIBIT A
APPROVING CERTIFICATE

The undersigned Finance Director and City Attorney of the City of Wauwatosa,
Milwaukee County, Wisconsin (the "City"), hereby certify that:

1. Resolution. On September 19, 2023, the Common Council of the City adopted
resolutions (collectively, the "Resolutions™) authorizing the issuance of and establishing
parameters for the sale of not to exceed $12,440,000 General Obligation Corporate Purpose
Bonds, Series 2023A of the City (the "Bonds") after a public sale‘and delegating to us the
authority to approve the Preliminary Official Statement, to approve the purchase proposal for the
Bonds, and to determine the details for the Bonds within the parameters established by the
Resolution.

2. Proposal; Terms of the Bonds. On the date hereof, the Bonds were offered for
public sale and the bids set forth on the Bid Tabulation attached hereto as Schedule | and
incorporated herein by this reference were received. The institution listed first on the Bid
Tabulation, (the *Purchaser") offered to purchase the Bonds in
accordance with the terms set forth in the Proposal attached hereto as Schedule Il and
incorporated herein by this reference (the "Proposal™). Robert W. Baird & Co: Incorporated
recommends the City accept the Proposal. The Proposal meets the parameters and conditions
established by the Resolution.and is hereby approved and accepted.

The Bonds shall be issued in the aggregate principal amount of $ , which is
not more than the $12,440,000 approved by the Resolution, and shall mature on December 1 of
each of the years and in the amounts and shall bear interest at the rates per annum as set forth in
the Pricing Summary attached hereto as Schedule 111 and incorporated herein by this reference.
The amount.of each annual principal or mandatory redemption payment due on the Bonds is not
more than $500,000 more or less per maturity or mandatory redemption amount than the
schedule included in the Resolution as set forth below:

Date Resolution Schedule Actual Amount
12-01-2024 $ 570,000 $
12-01-2025 505,000
12-01-2026 530,000
12-01-2027 560,000
12-01-2028 590,000
12-01-2029 625,000
12-01-2030 655,000
12-01-2031 695,000
12-01-2032 730,000
12-01-2033 775,000
12-01-2034 815,000
12-01-2035 860,000
12-01-2036 910,000
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Date Resolution Schedule Actual Amount

12-01-2037 $ 955,000
12-01-2038 1,005,000
12-01-2039 305,000
12-01-2040 315,000
12-01-2041 330,000
12-01-2042 345,000
12-01-2043 365,000
The true interest cost on the Bonds (computed taking the Purchaser's compensation into
account) is %, which is not in excess of 5.00%, as required-by the Resolution.
3. Purchase Price of the Bonds. The Bonds shall be sold to the Purchaser in
accordance with the terms of the Proposal at a price of $ , plus accrued interest, if any,

to the date of delivery of the Bonds, which is not less than 100% of the principal amount of the
Bonds, as required by the Resolution.

4. Redemption Provisions of the Bonds. [The Bonds are not subject to optional

redemption.] [The Bonds maturing on.December 1, 20 and thereafter are subject to

redemption prior to maturity, at the option of the City, on December 1, 20 or on any date
thereafter. Said Bonds are redeemable as a whole or in‘part, and if in part, from maturities
selected by the City and within each maturity by lot, at the principal amount thereof, plus

accrued interest to the date of redemption.] [The Proposal specifies that certain of the Bonds are
subject to mandatory redemption. The terms of such mandatory redemption are set forth on an

attachment hereto.as Schedule MRP and incorporated herein by this reference.]

5. [Pavment of the Bonds, [Mandatorv Redemption Aqent] [Fiscal Aqent].
Pursuant to Section 12 of the Resolution, :

, Is'appointed [mandatory redemption agent] [fiscal

agent] for the Bonds.]

6. Direct Annual Irrepealable Tax Levy. For the purpose of paying the principal of
and interest on the Bonds.as the same respectively falls due, the full faith, credit and taxing
powers of the City have been irrevocably pledged and there has been levied on all of the taxable
property in the City, pursuant to the Resolution, a direct, annual irrepealable tax in an amount
and at the times sufficient for said purpose. Such tax shall be for the years and in the amounts
set forth on the debt service schedule attached hereto as Schedule IV.

7. Expiration of Petition Period. The petition period provided for under
Section 67.05(7)(b), Wisconsin Statutes, has expired without the filing of a sufficient petition for
a referendum with respect to the Initial Resolutions (as defined in the Resolution) authorizing the
issuance of the Bonds.
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8. Purpose of the Bonds. The Bonds are issued pursuant to the Initial Resolutions
(as defined in the Resolution) for the following public purposes in the following amounts:

$ for street improvement projects; $ for parks and
public grounds projects; $ for equipment of the fire department;
$ for construction of engine houses; and $ for

construction of police facilities.

9. Preliminary Official Statement. The Preliminary Official Statement with respect
to the Bonds is hereby approved and deemed "final™ as of its date for purposes of SEC Rule
15¢2-12 promulgated by the Securities and Exchange Commission pursuant to the Securities and
Exchange Act of 1934.

10.  Approval. This Certificate constitutes our approval of the Proposal, and the
principal amount, definitive maturities, interest rates, purchase price and redemption provisions
for the Bonds, expiration of the petition period for a referendum with respect to the Initial
Resolutions and the direct annual irrepealable tax levy to repay the Bonds, in satisfaction of the
parameters set forth in the Resolution.

IN WITNESS WHEREOF, we have executed this Certificate on , 2023
pursuant to the authority delegated to us in the Resolution.

John Ruggini
Finance Director

Alan R. Kesner
City Attorney
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SCHEDULE | TO APPROVING CERTIFICATE

Bid Tabulation

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Certificate.

(See Attached)
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SCHEDULE Il TO APPROVING CERTIFICATE

Proposal

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Certificate.

(See Attached)
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SCHEDULE 111 TO APPROVING CERTIFICATE

Pricing Summary

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Certificate.

(See Attached)

QB\84648419.1



SCHEDULE IV TO APPROVING CERTIFICATE

Debt Service Schedule and Irrepealable Tax Levies

To be provided by Robert W. Baird & Co. Incorporated and incorporated into the Certificate.

(See Attached)
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[SCHEDULE MRP TO APPROVING CERTIFICATE

Mandatory Redemption Provision

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

For the Term Bonds Maturing on December 1, 20

Redemption
Date Amount
$

" (maturity)

For the Term Bonds Maturing on December 1, 20

Redemption
Date Amount
$

_ (maturity)

For the Term Bonds Maturing on December 1, 20

Redemption
Date Amount
$

_ (maturity)

For the Term Bonds Maturing on December 1, 20

Redemption
Date Amount
$

L (maturity)]
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EXHIBIT B

(Form of Bond)

UNITED STATES OF AMERICA

REGISTERED STATE OF WISCONSIN DOLLARS
MILWAUKEE COUNTY
NO.R-___ CITY OF WAUWATOSA $

GENERAL OBLIGATION CORPORATE PURPOSE BOND, SERIES 2023A
MATURITY DATE: ORIGINAL DATE OF ISSUE:  INTEREST RATE: CUSIP:

December 1,20 , 2023 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO.

PRINCIPAL AMOUNT: THOUSAND DOLLARS
$ )

FOR VALUE RECEIVED, the City of Wauwatosa, Milwaukee County, Wisconsin (the
"City"), hereby acknowledges itself to.owe and promises to pay to the Depository or its Nominee
Name (the "Depository") identified above (or to registered assigns), on the maturity date
identified above, the principal amount identified above, and to pay interest thereon at the rate of
interest per annum identified above, all subject to the provisions set forth herein regarding
redemption prior to maturity. Interest shall be payable semi-annually on June 1 and December 1
of each year commencing on June 1, 2024 until the aforesaid principal amount is paid in full.
Both the principal of and interest on this Bond are payable to the registered owner in lawful
money of the United States. Interest payable on any interest payment date shall be paid by wire
transfer to the Depository in whose name this Bond is registered on the Bond Register
maintained by the Finance Director (the "Fiscal Agent™) or any successor thereto at the close of
business on the 15th day of the calendar month next preceding each interest payment date (the
"Record Date™). This Bond is payable as to principal upon presentation and surrender hereof at
the office of the Fiscal Agent.

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

This Bond is one of an issue of Bonds aggregating the principal amount of $ ,
all of which are of like tenor, except as to denomination, interest rate, maturity date and
redemption provision, issued by the City pursuant to the provisions of Section 67.04, Wisconsin
Statutes, for the following public purposes in the following amounts: street improvement
projects ($ ); parks and public grounds projects ($ ); equipment of the fire
department ($ ); construction of engine houses ($ ); and construction of police
facilities ($ ), as authorized by resolutions adopted on September 19, 2023, as
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supplemented by an Approving Certificate, dated , 2023 (collectively, the
"Resolution™). Said Resolutions are recorded in the official minutes of the Common Council for
said date.

[This Bond is not subject to optional redemption.] [The Bonds maturing on December 1,
20__ and thereafter are subject to redemption prior to maturity, at the option of the City, on
December 1, 20 or on any date thereafter. Said Bonds are redeemable as a whole or in part,
and if in part, from maturities selected by the City, and within each maturity by lot (as selected
by the Depository), at the principal amount thereof, plus accrued interest to the date of

redemption.]

[The Bonds maturing in the years are subject to mandatory redemption by lot
as provided in the Approving Certificate, at the redemption price of par plus accrued interest to

the date of redemption and without premium.]

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

outstanding.]

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

This Bond is transferable only upon the books of the City kept for that purpose at the
office of the Fiscal Agent, only in the event that the Depository does not continue to act as
depository for the Bonds, and the City appoints another depository, upon surrender of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, together
with a written instrument of transfer (which may be endorsed hereon) satisfactory to the Fiscal
Agent duly executed by the registered owner or his duly authorized attorney. Thereupon a new
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fully registered Bond in the same aggregate principal amount shall be issued to the new
depository in exchange therefor and upon the payment of a charge sufficient to reimburse the
City for any tax, fee or other governmental charge required to be paid with respect to such

registration. The Fiscal Agent shall not be obliged to make any transfer of the Bonds [(i)] after

the Record Date[, (ii) during the fifteen (15) calendar days preceding the date of any publication
of notice of any proposed redemption of the Bonds, or (iii) with respect to any particular Bond,

after such Bond has been called for redemption]. The Fiscal Agent and City may treat and
consider the Depository in whose name this Bond is registered as the absolute owner hereof for
the purpose of receiving payment of, or on account of, the principal or redemption price hereof
and interest due hereon and for all other purposes whatsoever. The Bonds are issuable solely as
negotiable, fully-registered Bonds without coupons in the denomination of $5,000 or any integral
multiple thereof.

No delay or omission on the part of the owner hereof to exercise any right hereunder shall

impair such right or be considered as a waiver thereof or as a waiver of or acquiescence in any
default hereunder.
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IN WITNESS WHEREOF, the City of Wauwatosa, Milwaukee County, Wisconsin, by
its governing body, has caused this Bond to be executed for it and in its name by the manual or
facsimile signatures of its duly qualified Mayor and City Clerk; and to be sealed with its official
or corporate seal, if any, all as of the original date of issue specified above.

CITY OF WAUWATOSA
MILWAUKEE COUNTY, WISCONSIN

By:
Dennis McBride
Mayor

(SEAL)

By:
Steven Braatz
City Clerk

-4 -
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ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

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

Dated:

Signature Guaranteed:

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

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

(Authorized Officer)
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