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Analysis

On Sept 17, 2019 the Common Council adopted an initial resolution authorizing the sale of $2,320,000
of General Obligation Notes to support projects in the 2019 Capital Improvement fund. The projects list
include Pleasant View Park Pavilion, an indoor shooting range at the Police Administration Building, a
round-about at S 51Street and W Drexel Ave and street repairs on S 68# Street.

The sale is a competitive sale conducted November 19, 2019.

Our Financial Advisor for this transaction is Ehlers & Associates, LLC, represented by Dawn
Gunderson.

Quarles and Brady prepared a sample Council resolution for review which is attached. An updated
resolution based on the results of the sale will be presented at the meeting for adoption.

Ms. Gunderson of Ehlers & Associates will present the results of the sale from bids opened earlier on
November 19, 2019.

Copies of the preliminary Official Statements are enclosed for your information and were emailed to
Alderman last week.

COUNCIL ACTION REQUESTED

Motion to adopt Resolution No. 2019-awarding the sale of $2,320,000 General Obligation
Promissory Notes, 2019D.
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STATE OF WISCONSIN· CITY OF FRANKLIN: MILWAUKEE COUNTY

RESOLUTION NO.---

RESOLUTION AWARDING THE SALE OF $2,320,000 GENERAL OBLIGATION
PROMISSORY NOTES, SERIES 2019D

WHEREAS, on September 17, 2019, the Common Council of the City of Franklin.
Milwaukee County, Wisconsin (the "City") adopted a resolution (the "Set Sale Resolution"),
providing for the sale of General Obligation Promissory Notes, Series 2019D (the "Notes") for
public purposes, including paying projects listed in the City's Capital Improvement Program (the
"Project");

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

WHEREAS, pursuant to the Set Sale Resolution, the City has directed Ehlers &
Associates, Inc. ("Ehlers") to take the steps necessary to sell the Notes to pay the cost of the
Project;

WHEREAS, Ehlers, in consultation with the officials of the City, prepared a Notice of
Sale (a copy ofwhich is attached hereto as Exhibit A and incorporated herein by this reference)
setting forth the details of and the bid requirements for the Notes and indicating that the Notes
would be offered for public sale on November 19, 2019;

WHEREAS, the City Clerk (in consultation with Ehlers) caused a form of notice of the
sale to be published and/or announced and caused the Notice of Sale to be distributed to potential
bidders offering the Notes for public sale on November 19, 2019;

WHEREAS, the City has duly received bids for the Notes as described on the Bid
Tabulation attached hereto as Exhibit B and incorporated herein by thus reference (the "Bid
Tabulation"); and

WHEREAS, it has been determined that the bid proposal (the "Proposal") submitted by
the financial institution listed first on the Bid Tabulation fully complies with the bid
requirements set forth in the Notice of Sale and is deemed to be the most advantageous to the
City. Ehlers has recommended that the City accept the Proposal. A copy of said Proposal
submitted by such institution (the "Purchaser") 1s attached hereto as Exhibit C and incorporated
herein by this reference.

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

QB 60157391 1



Section 1. Ratification of the Notice of Sale and Offering Materials The Common
Council hereby ratifies and approves the details of the Notes set forth in Exhibit A attached
hereto as and for the details of the Notes The Notice of Sale and any other offering materials
prepared and circulated by Ehlers are hereby ratified and approved in all respects All act10ns
taken by officers of the City and Ehlers in connection with the preparation and distribution of the
Notice of Sale, and any other offering materials are hereby ratified and approved in all respects.

Section IA. Award ofthe Notes. The Proposal of the Purchaser offering to purchase the
Notes for the sum set forth on the Proposal, plus accrued interest to the date ofdelivery, resulting
in a true mterest cost as set forth on the Proposal, is hereby accepted. The Mayor and City Clerk
or other appropriate officers of the City are authorized and directed to execute an acceptance of
the Proposal on behalf of the City. The good faith deposit of the Purchaser shall be applied in
accordance with the Notice of Sale, and any good faith deposits submitted by unsuccessful
bidders shall be promptly returned The Notes shall bear interest at the rates set forth on the
Proposal.

Section 2. Terms of the Notes. The Notes shall be designated "General Obligation
Promissory Notes, Series 20190"; shall be issued in the aggregate principal amount of
$2,320,000; shall be dated December 4, 2019; shall be in the denomination of $5,000 or any
integral multiple thereof; shall be numbered R-1 and upward; and shall bear interest at the rates
per annum and mature on March 1 of each year, in the years and principal amounts as set forth
on the Pricing Summary attached hereto as Exhibit 0-1 and incorporated herein by this
reference. Interest shall be payable semi-annually on March 1 and September 1 of each year
commencing on March 1, 2020. Interest shall be computed upon the basis of a 360-day year of
twelve 30-day months and will be rounded pursuant to the rules of the Municipal Securities
Rulemaking Board. The schedule of principal and interest payments due on the Notes is set forth
on the Debt Service Schedule attached hereto as Exhibit D-2 and incorporated herein by this
reference (the "Schedule").

Section 3. Redemption Provisions. The Notes maturing on March 1, 2027 shall be
subject to redemption prior to maturity, at the option of the City, on March 1, 2026 or on any
date thereafter. Said Notes shall be redeemable as a whole or in part, and if mn part by lot, at the
principal amount thereof, plus accrued interest to the date of redemption.

[If the Proposal specifies that any of the Notes are subject to mandatory redemption, the
terms of such mandatory redemption shall be set forth on an attachment hereto as Exhibit MRP
and incorporated herein by this reference. Upon the optional redemption of any of the Notes
subject to mandatory redemption, the principal amount of such Notes so redeemed shall be
credited agamst the mandatory redemption payments established in Exhibit MRP for such Notes
in such manner as the City shall direct.]

Preliminary subject to change
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Sect1011 4 Form of the Notes. The Notes shall be issued in registered form and shall be
executed and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose ofpaying the
principal of and interest on the Notes as the same becomes due. the full faith. credit and
resources of the City are hereby irrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tax m the years 2019 through 2026 for
the payments due in the years 2020 through 2027 in the amounts set forth on the Schedule.

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

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

Section 6. Segregated Debt Service Fund Account.

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

Within the debt service fund, there hereby is established a separate and distinct account
designated as the "Debt Service Fund Account for General Obligation Promissory Notes, Senes
2019D" (the "Debt Service Fund Account") and such account shall be maintamed until the
indebtedness evidenced by the Notes is fully paid or otherwise extinguished There shall be
deposited into the Debt Service Fund Account (i) all accrued interest received by the City at the
time of delivery of and payment for the Notes; (in) any premium which may be received by the
City above the par value of the Notes and accrued interest thereon; (iii) all money raised by the
taxes herein levied and any amounts appropriated for the specific purpose ofmeeting principal of
and interest on the Notes when due; (iv) such other sums as may be necessary at any time to pay
principal of and interest on the Notes when due, (v) surplus monies in the Borrowed Money
Fund as specified below. and (vi) such further deposits as may be required by Section 67.11,
Wisconsm Statutes
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(B) Use and Investment. No money shall be withdrawn from the Debt Service
Fund Account and appropriated for any purpose other than the payment of principal of and
interest on the Notes until all such pnncipal and interest has been paid mn full and the Notes
canceled, provided (i) the funds to provide for each payment of principal of and mterest on the
Notes prior to the scheduled receipt of taxes from the next succeeding tax collection may be
invested in direct obligations of the United States ofAmerica maturing in time to make such
payments when they are due or in other investments permitted by law; and (ii) any funds over
and above the amount of such principal and interest payments on the Notes may be used to
reduce the next succeeding tax levy, or may, at the option of the City, be invested by purchasing
the Notes as permitted by and subject to Section 67.11(2)(a), Wisconsin Statutes, or in permitted
municipal investments under the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which investments shall continue to be a part of the Debt Service Fund Account.
Any investment of the Debt Service Fund Account shall at all times conform with the provisions
of the Internal Revenue Code of 1986, as amended (the "Code") and any applicable Treasury
Regulations (the "Regulations").

(C) Remaining Monies. When all of the Notes have been paid in full and
canceled, and all Permitted Investments disposed of, any money remaining in the Debt Service
Fund Account shall be transferred and deposited in the general fund of the City, unless the
Common Council directs otherwise.

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

Section 8. No Arbitrage. All investments made pursuant to this Resolution shall be
Permitted Investments, but no such investment shall be made in such a manner as would cause
the Notes to be "arbitrage bonds" within the meaning of Section 148 of the Code or the
Regulations and an officer of the City, charged with the responsibility for issuing the Notes, shall
certify as to facts, estimates, circumstances and reasonable expectations in existence on the date
of delivery of the Notes to the Purchaser which will permit the conclusion that the Notes are not
"arbitrage bonds," within the meaning of the Code or Regulations.

Section 9. Compliance with Federal Tax Laws. (a) The City represents and covenants
that the projects financed by the Notes and the ownership, management and use of the projects
will not cause the Notes to be "private activity bonds" within the meaning of Section 141 of the
Code. The City further covenants that it shall comply with the provisions of the Code to the
extent necessary to maintain the tax-exempt status of the mterest on the Notes including, if
applicable, the rebate requirements of Section 148(D) of the Code The City further covenants
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that it will not take any action, omit to take any action or permit the taking or omission of any
action within its control (including. without limitation. making or permitting any use of the
proceeds of the Notes) 1f taking, permitting or omitting to take such action would cause any of
the Notes to be an arbitrage bond or a private activity bond within the meaning of the Code or
would otherwise cause interest on the Notes to be included in the gross income of the recipients
thereof for federal mcome tax purposes. The City Clerk or other officer of the City charged with
the responsibility of issuing the Notes shall provide an appropriate certificate of the City
certifying that the City can and covenantmg that it will comply with the provisions of the Code
and Regulations.

(b) The City also covenants to use its best efforts to meet the requirements and
restrictions of any different or additional federal legislation which may be made applicable to the
Notes provided that in meeting such requirements the City will do so only to the extent
consistent with the proceedings authorizing the Notes and the laws of the State of Wisconsin and
to the extent that there is a reasonable period of time in which to comply.

Section 10. Designation as Qualified Tax-Exempt Obligations The Notes are hereby
designated as "qualified tax-exempt obligations" for purposes of Section 265 of the Code,
relating to the ability of financial institutions to deduct from income for federal income tax
purposes, interest expense that is allocable to carrying and acquiring tax-exempt obligations

Section 11. Execution of the Notes: Closing; Professional Services. The Notes shall be
issued in printed form, executed on behalf of the City by the manual or facsimile signatures of
the Mayor and City Clerk. authenticated, if required, by the Fiscal Agent (defined below), sealed
with its official or corporate seal, if any, or a facsimile thereof, and delivered to the Purchaser
upon payment to the City of the purchase price thereof, plus accrued interest to the date of
delivery (the "Closing"). The facsimile signature of ether of the officers executing the Notes
may be imprinted on the Notes in lieu of the manual signature of the officer but, unless the City
has contracted with a fiscal agent to authenticate the Notes, at least one of the signatures
appeanng on each Note shall be a manual signature. In the event that either of the officers
whose signatures appear on the Notes shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remained in office until the Closing. The aforesaid officers are hereby authorized and
directed to do all acts and execute and deliver the Notes and all such documents, certificates and
acknowledgements as may be necessary and convenient to effectuate the Closing. The City
hereby authonzes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Notes, including but not limited to agreements and contracts for
legal, trust. fiscal agency, disclosure and continuing disclosure, and rebate calculation services.
Any such contract heretofore entered into in conjunction with the issuance of the Notes is hereby
ratified and approved m all respects.

Section 12. Payment of the Notes: Fiscal Agent The principal of and interest on the
Notes shall be paid by Bond Trust Services Corporation, Roseville, Minnesota, which is hereby
appointed as the City's registrar and fiscal agent pursuant to the provisions of Section 67.102),
Wisconsin Statutes (the "Fiscal Agent"). The City hereby authorizes the Mayor and City Clerk
or other appropnate officers of the City to enter a Fiscal Agency Agreement between the City
and the Fiscal Agent. Such contract may provide, among other things, for the performance by
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the Fiscal Agent of the functions listed in Wis Stats. See. 67 10(2)(a) to (j), where applicable,
with respect to the Notes.

Section 13. Persons Treated as Owners. Transfer ofNotes. The City shall cause books
for the registration and for the transfer of the Notes to be kept by the Fiscal Agent The person in
whose name any Note shall be registered shall be deemed and regarded as the absolute owner
thereof for all purposes and payment of either principal or interest on any Note shall be made
only to the registered owner thereof. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Note to the extent of the sum or sums so paid.

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

The City shall cooperate in any such transfer, and the Mayor and City Clerk are
authorized to execute any new Note or Notes necessary to effect any such transfer

Section 14. Record Date. The 15th day of the calendar month next preceding each
interest payment date shall be the record date for the Notes (the "Record Date"). Payment of
interest on the Notes on any interest payment date shall be made to the registered owners of the
Notes as they appear on the registration book of the City at the close of business on the Record
Date.

Section 15. Utilization of The Depositorv Trust Company Book-Entrv-Only System. ln
order to make the Notes eligible for the services provided by The Depository Trust Company,
New York, New York ("DTC"), the City agrees to the applicable provisions set forth in the
Blanket Issuer Letter ofRepresentations, which the City Clerk or other authorized representative
of the City is authorized and directed to execute and deliver to OTC on behalf of the City to the
extent an effective Blanket Issuer Letter of Representations is not presently on file in the City
Clerk's office.

Section 16. Payment of Issuance Expenses. The City authorizes the Purchaser to
forward the amount of the proceeds of the Notes allocable to the payment of issuance expenses
to Old National Bank at Closing for further distribution as directed by Ehlers

Section 17. Official Statement. The Common Council hereby approves the Preliminary
Official Statement with respect to the Notes and deems the Preliminary Official Statement as
"final" as of its date for purposes of SEC Rule 1502-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection with the preparation of such Preliminary
Official Statement and any addenda to it or final Official Statement are hereby ratified and
approved In connection with the Closing, the appropriate City officral shall certify the
Prelimmary Official Statement and any addenda or final Official Statement The City Clerk shall
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cause copies of the Preliminary Official Statement and any addenda or final Official Statement to
be distnbuted to the Purchaser

Section 18. Undertaking to Provide Continuing Disclosure The Crty hereby covenants
and agrees, for the benefit of the owners of the Notes. to enter mto a written undertaking (the
"Undertaking") ifrequired by the Rule to provide continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by the owners of the Notes or
by the Purchaser on behalf of such owners (provided that the rights of the owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to comply with the provisions of the
Undertaking shall not be an event of default with respect to the Notes).

To the extent required under the Rule, the Mayor and City Clerk, or other officer of the
City charged with the responsibility for issuing the Notes, shall provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings, setting forth the details and terms of the
City's Undertaking.

Section 19. Record Book. The City Clerk shall provide and keep the transcript of
proceedings as a separate record book (the "Record Book") and shall record a full and correct
statement of every step or proceeding had or taken in the course of authorizing and issuing the
Notes in the Record Book.

Sect10n 20. Bond Insurance. If the Purchaser determines to obtain municipal bond
insurance with respect to the Notes, the officers of the City are authorized to take all actions
necessary to obtain such municipal bond insurance. The Mayor and City Clerk are authorized to
agree to such additional provisions as the bond insurer may reasonably request and which are
acceptable to the Mayor and City Clerk including provisions regarding restrictions on investment
of Note proceeds, the payment procedure under the municipal bond insurance policy, the rights
of the bond insurer in the event of default and payment of the Notes by the bond insurer and
notices to be given to the bond insurer. In addition, any reference required by the bond insurer to
the municipal bond msurance policy shall be made in the form of Note provided herem.
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Sect1on 21. Conflicting Resolutions; Severability. Effective Date. All prior resolutions,
rules or other actions of the Common Council or any parts thereof in conflict with the provisions
hereof shall be, and the same are, hereby rescinded insofar as the same may so conflict. In the
event that any one or more provisions hereof shall for any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect any other provisions hereof. The foregoing shall take
effect immediately upon adoption and approval in the manner provided by law.

Introduced at a regular meeting of the Common Council of the City of Franklin this
19th day of November, 2019.

Passed and adopted at a regular meeting of the Common Council of the City of Franklm
this 19th day of November, 2019.

Stephen R. Olson
Mayor

ATTEST:

Sandra L Wesolowski
City Clerk

(SEAL)
AYES NOES ABSENT
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EXHIBIT A

Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)
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EXHIBIT C

Winning Bid

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

(See Attached)
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EXHIBIT D-1

Pricing Summary

To be provided by Ehlers & Associates. Inc and incorporated into the Resolut1on.

(See Attached)
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

The Notes due on March I, __, __, __ 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 prmcipal 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 March I of each year the respective amount of Term Bonds
specified below

For the Term Bonds Matunng on March 1,

Redemption
Date Amount

$---

(maturity)

For the Term Bonds Maturing on March I.

Redemption
Date Amount

$ _

(maturity)

For the Tenn Bonds Maturing on March 1.

Redemption
Date Amount

$---

(maturity)

For the Term Bonds Maturing on March 1.

Redemption
Date Amount

$__

(maturity)]
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EXHIBIT E

(Form of Note)

UNITED STATES OF AMERICA
REGISTERED STATE OF WISCONSIN DOLLARS

MILWAUKEE COUNTY
NO.R- CITY OF FRANKLIN $---

GENERAL OBLIGATION PROMISSORY NOTE, SERIES 2019D

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

March 1, December 4, 2019 %

DEPOSITORY OR ITS NOMINEE NAME: CEDE& CO.

PRINCIPAL AMOUNT· THOUSAND DOLLARS-----------

FOR VALUE RECEIVED, the City ofFranklin, 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 March 1 and September
l of each year commencing on March 1, 2020 until the aforesaid principal amount is paid in full.
Both the principal of and interest on this Note are payable to the registered owner in lawful
money of the United States. Interest payable on any interest payment date shall be paid by wire
transfer to the Depository in whose name this Note is registered on the Bond Register maintained
by Bond Trust Services Corporation, Roseville, Minnesota (the "Fiscal Agent") or any successor
thereto at the close of business on the I 5th day of the calendar month next preceding each
interest payment date (the "Record Date"). This Note is payable as to principal upon
presentation and surrender hereof at the office of the Fiscal Agent.

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

This Note is one of an issue ofNotes aggregating the principal amount of $2,320,000, all
ofwhich are of like tenor, issued by the City pursuant to the provisions of Section 67.12( 12).
Wisconsin Statutes, for public purposes including projects listed in the City's Capital
Improvement Program. as authorized by a resolution adopted on November 19, 2019 (the
"Resolution"). Said Resolution 1s recorded in the official minutes of the Common Council for
said date.
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The Notes maturing on March 1, 2027 are subject to redemption prior to maturity, at the
option of the City, on March 1, 2026 or on any date thereafter. Said Notes are redeemable as a
whole or in part, and if in part by lot (as selected by the Depository). at the principal amount
thereof, plus accrued interest to the date of redemption.

[The Notes maturing in the yearsare subject to mandatory redemption by lot
as provided in the Resolution, at the redemption pnce of par plus accrued interest to the date of
redemption and without premium.]

In the event the Notes are redeemed prior to maturity, as long as the Notes are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight express dehvery, facsimile transmission, electronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. lfless than all of the
Notes of a maturity are to be called for redemption, the Notes of such maturity to be redeemed
will be selected by lot. Such notice will include but not be limited to the following: the
designation and date of the Notes called for redemption, CUSIP number, 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 Notes shall cease
to bear interest on the specified redemption date provided that federal or other immediately
available funds sufficient for such redemption are on deposit at the office of the Depository at
that time. Upon such deposit of funds for redemption the Notes shall no longer be deemed to be
outstanding.

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

This Note has been designated by the Common Council as a "qualified tax-exempt
obligation" pursuant to the provisions of Section 265(b)3) of the Internal Revenue Code of
1986, as amended.

This Note is transferable only upon the books of the City kept for that purpose at the
office of the Fiscal Agent, only 111 the event that the Depository does not continue to act as
depository for the Notes, and the City appoints another depository, upon surrender of the Note to
the Fiscal Agent, by the registered owner in person or his duly authorized attorney, together with
a written instrument of transfer (which may be endorsed hereon) satisfactory to the Fiscal Agent
duly executed by the registered owner or his duly authorized attorney Thereupon a new fully
registered Note in the same aggregate principal amount shall be issued to the new depository in
exchange therefor and upon the payment of a charge sufficient to reimburse the City for any tax,
fee or other governmental charge required to be paid with respect to such registration. The
Fiscal Agent shall not be obliged to make any transfer of the Notes (i) after the Record Date, (ll)
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during the fifteen (15) calendar days precedmg the date of any publication of notice of any
proposed redemption of the Notes. or (in) '-"Ith respect to any particular Note, after such Note has
been called for redemption. The Fiscal Agent and City may treat and consider the Depository in
whose name this Note is registered as the absolute owner hereof for the purpose of receiving
payment of. or on account of. the principal or redemption price hereof and interest due hereon
and for all other purposes whatsoever. The Notes are issuable solely as negotiable. fully
registered Notes without coupons in the denomination of $5,000 or any integral multiple thereof.

This Note shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been signed by the Fiscal Agent.

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

IN WITNESS WHEREOF, the City of Franklin, Milwaukee County, Wisconsin, by its
governing body, has caused this Note 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 FRANKLIN
MILWAUKEE COUNTY, WISCONSIN

By --------------~
Stephen R. Olson
Mayor

(SEAL)

By:--------------
Sandra L. Wesolowski
City Clerk
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Date of Authentication·

CERTIFICATE OF AUTHENTICATION

Thus Note 1s one of the Notes of the issue authorized by the within-mentioned Resolution
of the City of Franklin, Milwaukee County. Wisconsin.

BOND TRUST SERVICES
CORPORATION,
ROSEVILLE, MINNESOTA

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

Dated:

Signature Guaranteed·

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

(Depository or Nominee Name)

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

(Authorized Officer)
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PRELIMINARY OFFICIAL STATEMENT DATED NOVEMBER 12, 2019

In the opinion ofQuarlesBrady LL.P Bond Counsel, assuming continued compliance with the requirements ofthe Internal Revenue Code of 1986, as amended, under
existing law interest on the votes is excludablefromgross income and is not an item oftax preferenceforfederal income tax purposes. See 'TAEXEMPT[ON herein
for a more detailed discussion ofsome ofthefederal income tax consequences ofowning the votes. The interest on the votes is not exemptfrompresent Wisconsin income
orfranchise taxes.

The City will designate the votes as "qualified tax-exempt obligations"for purposes ofSection 265(by(3) ofthe Internal Revenue Code of 1986, as amended, relating to
the ability offinancial institutions to deduct from income for federal income tax purposes, interest expense that is allocable to carrying and acquiring tax-exempt
obligations.

New Issue Rating Application Made: Moody's Investors Service, Inc.

CITY OF FRANKLIN, WISCONSIN
(Milwaukee County)

$2,320,000* GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2019D

BID OPENING November 19 2019 10 00 A M C T CONSIDERATION November 19. 2019, 6 30 P M.CT

PURPOSE/AUTHORITY/SECURITY: The $2.320.000* General Obligation Promissory Notes. Series 2019D (the
"Notes") of the City of Franklin. Wisconsin (the "City") are being issued pursuant to Section 67 12( 12). W1sconsm Statutes.
for public purposes, including projects listed Ill the City's Capital Improvement Program The Notes are general obligations
of the Cit) and all the taxable property Ill the City is subject to the levy of a tax to pay the principal of and mterest on the
Notes as they become due which tax may under current law be levied without limitation as to rate or amount. Delivery is
subject to receipt of an approving legal opinion of Quarles & Brady LLP, Milwaukee. W1sconsm

DATE OF NOTES: December 4. 2019
MATURITY: March I as follows

Year Amount Year Amount Year Amount
2020 $75,000 2023 $385 000 2026 $300.000
2021 125,000 2024 250.000 2027 325.000
2022 385 000 2025 475.000

MATURITY
ADJUSTMENTS:

TERM BONDS:
INTEREST:
OPTIONAL
REDEMPTION:
MINIMUM BID:
MAXIMUM BID:

The City reserves the right to increase or decrease the principal amount of the Notes on the
day of sale, in increments of $5.000 each Increases or decreases may be made 111 an)
maturity. If any principal amounts are adjusted, the purchase price proposed will be adjusted
to maintain the same gross spread per $1.000
See "Term Bond Option" herein
March I 2020 and semiannually thereafter
Notes maturing on March I 2027 are subject to call for prior optional redemption on March
I 2026 on any date thereafter at a price of par plus accrued mterest.
$2.296.800
$2.412 800

GOOD FAITH DEPOSIT: A good faith deposit in the amount of $46.400 shall be made by the winning bidder by wire
transfer of funds

PAYING AGENT:
BOND COUNSEL &
DISCLOSURE COUNSEL: Quarles & Brady LLP
MUNICIPAL ADVISOR: Ehlers and Associates. Inc
BOOK-ENTRY-ONLY: See "Book-Entry-Only System" herein (unless otherwise specified by the purchaser)

Bond Trust Services Corporation



REPRESENTATIONS

No dealer broker salesperson or other person has been authorized bv the City to g1Ye an} mformation or to make am
representation other than those contamed 111 this Prehmina1y Official Statement and 1fgiven or made such other 111tormat1on or
representations must not be reled upon as haHng been authorized b:y the Cit)' Thi.\ Prelimi11t11J Ojjilial Statement doe.\ not
constitute an offer to sell or ll .\o/icitation of cm offer to buy any of the 'Votes in tlllJ 1uri..\tliction to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdcton.

This Preliminary Offieral Statement 1s not to be construed as a contract with the Syndicate Manager or Syndicate Members
Statements contamed herein which mvoh,e estimates or matters ofop1111on are intended solely as such and are not to be construed
as representations of fact Ehlers and Associates Inc prepared this Prehmmary Official Statement and any addenda thereto
rely ing on information ofthe C1ty and other sources for which there 1s reasonable basis for believing the information is accurate
and complete Quarles & Brady LLP \\Ill serve as D1sdosure Counsel to the Cit} \\1th resped to the Notes Compensation of
Ehlers and Associates Inc payable entirely by the City 1s contmgent upon the deh\ery of the Notes

COMPLIANCE WITH S.E.C. RULE 15c2-12

Certam mu111upal obligations (issued 111 an aggregate amount over $1 000 000) are subject to Rule 152-I 2 promulgated by the
Securities and Exchange Comnuss1on pursuant to the Securities Exchange Act of 1934, as amended (the "Rule")

Preliminary Official Statement: This Prehminar} Offiual Stateme
mvestors Its primary purpose 1s to disclose information regarding
rece1vmg compet1t1ve proposals 111 accordance"' 1th the sale notice conta
sale this Prel11n111ary Official Statement shall be deemed nearly final for p ·
amendment 111 a Fmal Official Statement as defined below

Review Period: This Prehmmary Official Statement has be
requests for the correct1on ofomissions or mnaccuraues must be
prior to the sale Requests for add1t1onal 111fonnat1on or
this date will not be considered a quahficat10n ofa pro
or additions to the Prelimmary Official Statement

Final Official Statement: Cop1e
w1thm seven busmess da:ys folio

for the City for dissemination to potential
spect1ve undenHlters 111 the mterest of

s an addendum 1s posted prior to the
ect to completion revision and

trve bidders for review Comments or
ocates Inc at least two business days

Official Statement received on or before
ndenvriter Ifthere are an) changes con-ect1ons
ntormed b)' an addendum prior to the sale

ment will be dehYered to the undernnter (Syndicate Manager)

Continuing Disclosure: Subj
comply with prov1s1ons of the Rule
obligated part)) an agreement for the be
securities This Preliminary Official State

s issues 111 an aggregate amount over $ I 000 000 may be required to
, nderwnters obtam from the issuers of mumc1pal securities (01 other
rs ofthe se1..unt1es to pr0\1de contmumg disclosure with respect to those

es the conditions under which the City is required to comply with the Rule

CLOSING CERTIFICATES

Upon delivery of the Notes the undenvriter (Syndicate l\lanager) will be furmshed with the followmg items (I) a certificate of
the appropriate officials to the effect that at the time ofthe sale ot the Notes and all tunes subsequent thereto up to and mcludmg
the time of the delver of the Notes this Prehmma1;, Official Statement did not and does not contam anv untrue statement of a
material fact or omit to state a material fact necessary to make the statements therem 111 the hght ofthe circumstances under which
they were made not m1sleadmg, (2) a receipt signed by the appropriate officer ev1denung payment for the Notes (3) a certificate
eY 1denc111g the due execut10n ofthe Notes 111clud111g statements that (a) no ht1gat1on ofany nature 1s pendmg or to the knowledge
of signers. threatened restrammg or enJommg the issuance and deliver)' of the Notes (b) neither the corporate existence or
boundaries of the City nor the title ofthe signers to their respective offices 1s bemg contested and (c) no authority or proceedmgs
for the issuance of the Notes have been repealed revoked or rescmded and (4) a certificate settmg torth tacts and expectations
of the Cm which 111d1cates that the Cit) does not expect to use the proceeds ot the Notes ma manner that would cause them to
be arbitrage bonds within the meamng of Section 148 ofthe Internal Revenue Code of 1986 as amended or ,,Ithm the meanmg
of apphLable Treasury Regulations
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INTRODUCTORY STATEMENT

This Preliminary Official Statement contains certain information regarding the City of Franklin. Wisconsin (the
"City") and the issuance of its $2.320.000* General Obligation Promissory Notes. Sen es 2019D (the "Notes"). Any
descriptions or summanes of the Notes. statutes. or documents included herein are not intended to be complete and
are qualified in their entirety by reference to such statutes and documents and the form of the Notes to be included
111 the resolution authorizing the issuance and sale of the Notes ("Authorizing Resolution") to be adopted by the
Common Council on November 19 2019

Inquiries may be directed to Ehlers and Associates. Ine ("Ehlers" or the "Municipal Advisor"). Waukesha. Wisconsin
(262) 785-1520 the City's municipal advisor A copy of this Preliminary Official Statement may be downloaded from
Ehlers' web site at www.ehlers-inc.com by connecting to the Bond Sales lmk and following the d1rect1ons at the top
of the site.

THE NOTES

GENERAL tt~
The Notes w,11 be issued in fully registered form as to both p,m:,~:n~n de;wmmat>ons of$5.000 eaci,
or any integral multiple thereof. and will be dated. as originally issued,as of Dece.moer 4. 2019 The Notes wi II
mature on March I in the years and amounts set forth on the coverof this Preliminary Official Statement. Interest
will be payable on March I and September I of each yeat,commencing March1. 2020. to the registered owners of
the Notes appearing of record 111 the bond register as of the closeof business on the 15th day (whether or not a
business day) of the immediately preceding month, Interest will be computed upon the basis of a 360-day year of
twelve 30-day months and will be rounded pursuant to rules of ~e Mu111c1pal Secunt1es Rulemakmg Board
("MSRB"). The rate for any maturitY. may not be more teL00'¼, less than the rate for any preceding
maturity. (For example, if a rate of4.50% is proposed for the 2022 maturity, then the lowest rate that may be
proposed for any later maturity,)8'3,50'1/.,.) Ail•JNJotes oft~e same maturity must bear interest from the date of issue
until paid at a single, uniform rate. Each rate mus be expressed 111 an integral multiple of5/I00 or 1/8 of 1%.

UnI ess otherwise speci tied by tl~rl;'am, thef.~ es wd I be registered in the name ofCede & Co as nominee for
The Depository Trust Company. New York, New York ("DTC"). (See "Book-Entry-Only System" herein.) As long
as the Notes are held under the book-entry~systtri, beneficial ownership interests in the Notes may be acquired 111

book-entry form only and all payments o{..p<-fnc1pal of, premium, if any, and interest on the Notes shall be made
through the facilities of OTC and its participants. If the book-entry system 1s term inated. principal of. premium. if
any and interest on the Notes shall be payable as provided 111 the Authorizing Resolution

The City has selected Bond Trust Services Corporation. Roseville. Mmnesota ("BTSC"). to act as pa) mg agent (the
"Pay ing Agent"). BTSC and Ehlers are affiliate companies The Cit) mil pay the charges for Paying Agent ser, ices.
The Cit) reserves the right to remove the Paying Agent and to appo111t a successor

OPTIONAL REDEMPTION

At the option of the City, the Notes maturing on March I 2027 shall be subject to optional redemption prior to
maturity on March I 2026 or any date thereafter at a price of par plus accrued interest

* Preliminary subject to change



Redemption ma) be 111 whole or mn part of the Notes subject to prepa)ment Ifredempt10n 1s 111 part. the selection ot
the amounts ot the Notes to be redeemed shall be at the discretion of the Cit) If only part of the Notes are called for
redemption. then the Cit) or Pa) mg Agent 1f an). will notti) OTC of the particular amount to be redeemed OTC
will determme b) lot the amount of each participant's mterest 111 such matunt) to be redeemed and each part1C1pant
will then select by lot the beneficial O\\nersh1p mterest 111 such matunty to be redeemed

Notice ot such call shall be given b) sendmg a notice b) registered or certified mail. tacs11111le or electromc
transm1ss1on. overmght deliver) service or 111 an) other manner reqmred b) OTC, not less than 30 days nor more than
60 days pnor to the date fixed for redempt10n to the registered O\\ner of each Note to be redeemed at the address
shown on the reg1strat10n books

AUTHORITY; PURPOSE

The Notes are bemg issued pursuant to Section 67 12(12), Wisconsin Statutes. for publpurposes. mcludmg projects
listed m the Cit) 's Capital Improvement Program

ESTIMATED SOURCES AND USES

Sources
Par Amount ofNotes
Estimated Earnmgs
Total Sources

Uses
Estimated Underwnter's Disco

ay

3

Roundmg
Total Us

$23 200
48.250

2 250,000
2,300

Preliminary, subject to change

SECURITY

y

$2,323,750

$2,323,750

For the prompt pay ment ofthe Notes with mterest thereon and for the levy of taxes sufficient for this purpose. the tull
faith. credit and resources of the City will be Irrevocably pledged The City will levy a direct annual. rrepealable
tax on all taxable property 111 the Cit) sufficient to pa) the mterest on the Notes when 1t becomes due and also to pay
and discharge the pnnc1pal on the Notes at matunt). 111 compliance ,Hth Article XI. Section 3 ot the \\, 1scons111
Const1tut1on Such tax ma). under ument la\\. be levied \\1thout ltm1tatton as to rate or amount

RATING

General obligation debt ot the City is currently rated "Aa2" by Moody's Investors Service. Inc ("Moody 's")
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The City has requested a ratmg on the Notes from Moody 's, and bidders will be notified as to the assigned rat111g pnor
to the sale Such rating reflects only the views ot such organization and explanations of the significance ot such rating
may be obta111ed from Mood) 's Generali). a rat111g agency bases its ratmg on the mformation and matenals furmshed
to 1t and on 111vest1gat1ons. studies and assumpt10ns of its own There 1s no assurance that such ratrng ,, tll contmue
for any given period of time or that 1t will not be revised downward or withdrawn entirely by such rating agency 1f
In the Judgment of such ratmg agency circumstances so warrant Any such do,, nward rev1s10n or w1thdra,, al of such
ratrng ma) have an adverse effect on the mark.et pnce of the Notes

Such rat111g 1s not to be construed as a recommendation of the ratrng agency to buy. sell or hold the Notes, and the
ratrng assigned by the ratmg agency should be evaluated mdependentl) Except as may be required by the Disclosure
Undertakmg descnbed under the headmg "CONTINUING DISCLOSURE" neither the City nor the underwnter
undertake respons1b1lity to brmg to the attent10n ot the owner of the Notes an) proposed changes m or w1thdra\\al
of such rating or to oppose any such revision or withdrawal

CONTINUING DISCLOSURE

In order to assist brokers, dealers and mu111c1pal secunues dealers. ·
offermg of the Notes, to comply \\ 1th Rule 15c2-12 promulga
pursuant to the Securities and Exchange Act of 1934. as amende
111format1on to theMu111c1pal Securities Rulemakmg Board ("MSR
("EMMA") system. or any system that may be prescribed m th
February '27, 2019, to mclude an expanded hst ot matenal e\en The
matenal events effective Februar) 27, 2019 under the Rul

connection with their participation in the
cunties and Exchange Comm1ss1on
e City shall agree to provide certa111
ectromcMu111c1pal Market Access

as last amended. effective

On the date of issue and delivery, the Ctt) shall execute a.
the City ,, ti! covenant for the benefit ofholders mcl
other\\ 1se prescnbed. certam financial mformat1
enumerated 111 the Rule (the "Drsclos
City are set forth m Appendix D

A failure by the City to comp
However, such a fatlure ma) a

Ing Disclosure Certificate under which
s. to provide electromcally. or ma manner

1de notices ofthe occurrence ofcertam events
nd terms ofthe Disclosure Undertak111g for the

akmg will be m substantial!) the form attached hereto

In the prev10us five years. the Cit_
undertakmgs under the Rule The City
matenal events. to help ensure complanc
City

mg'" 111 not constitute an event of default on the Notes
nsferability and lquudtty of the Notes and their market price

as not failed to compI) m all material respects with 1ts prior
wed its contmnumng disclosure responsibilities, including the two new
the future Ehlers 1s currently engaged as d1ssem111at1on agent for the

LEGAL MATTERS

An op1111on as to the validity of the Notes and the exemption from federal taxat10n of the mterest thereon will be
furmshed by Quarles & Brady LLP. Bond Counsel to the Cit), and v.Ill be available at the tune of deliver) of the
Notes The legal opm10n will be issued on the basis ofex1stmg law and will state that the Notes are valid and b111d111g
general obhgat1ons ot the City provided that the rights of the owners ofthe Notes and the enforceab1hty ofthe Notes
may be limited b) bankruptcy. msolvenc). reorgamzat10n moratonum, and other similar la,, s affectrng creditors'
rights and by equitable principles (which may be applied mn either a legal or equitable proceeding) (See "FORM OF
LEGAL OPINION" found m Appendix B )
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Quarles & Brady LLP has also been retamed b) the Ctt} to serve as Disclosure Counsel to the City with respect to
the Notes Although as Disclosure Counsel to the Cit. Quarles & Brady LLP has assisted the City with certain
disclosure matters. Quarles & Brady LLP has not undertaken to mdependently vent}, the accuracy, completeness or
sufficiency of this Official Statement or other oftermg matenal relatmg to the Notes and assumes no respons1b1hty
whatsoever nor shall have an) ltab1ltty to any other part) for the statements or 111format1on contained or mcorporated
by reference 111 this Official Statement Further Quarles & Brady LLP makes no representation as to the su1tab1hty
of the Notes for an) mvestor

TAX EXEMPTION

Quarles & Brady LLP. Milwaukee, Wisconsin. Bond Counsel. will delver a legal opinion with respect to the federal
mcome tax exemption apphcable to the mterest on the Notes under ex1stmg lav, substantially 111 the follow111g form

"The 111terest on the Notes 1s excludable for federal mcome tax purposes from the gross mcome of the owners
of the Notes The mterest on the Notes ts not an item oftax preference for purposes ot the federal alternative
m1111mum tax imposed by Sectton 55 of the Internal Revenue Code of 1986. as amended (the "Code") on
md1v1duals The Code contams reqmrements that must be satisfied subsequent to the issuance of the Notes
m order for 111terest on the Notes to be or contmue to be exclud fr m gross mcome tor federal mcome tax
purposes Failure to comply \\.tth cettam of those requur cause the mterest on the Notes to be
included 111 gross mcome retroactively to the date of 1ss tes The City has agreed to comp!)
with all of those requirements The opmnon set forthmntl of this paragraph is subject to the
condition that the City comply with those requirements aon regarding other federal tax
consequences ansmg with respect to the Notes"

The interest on the Notes ts not exempt from present 'Wt

Prospective purchasers of the Notes should be av
mcome tax consequences to certam taxpayers
consequences Prospective purchas
tax consequences

From time to time legislatuo
the Umted States that. 1f enact
the market value of the Notes It

he Notes may result 111 collateral federal
express any opm1on as to such collateral tax

etr tax advisors as to collateral federal mcome

enacted Prospective purchasers ofthe
federal tax leg1slat1on Bond Counsel expr

may be leg1slat1ve proposals pendmg 111 the Congress of
nd the federal tax matters referred to above or adversely aftect
whether. or 111 \\hat form, any proposal that could alter one or

e or adversely aftect the market value of the Notes may be
uld consult their own tax advisors regardmg any pendmg or proposed

es no opmton regardmg any pendmg or proposed federal tax leg1slat1on

ORIGINAL ISSUE DISCOUNT

To the extent that the 1111tial publtc offermg pnce of certam ot the Notes 1s less than the pnnc1pal amount pay able at
maturity, such Notes ("Discounted Notes") will be considered to be issued with original issue discount The or1gmnal
Issue discount is the excess of the stated redemption prce at maturity of a Discounted Note over the initial offering
pnce to the pubhc. excludmg underwnters or other mtermedtanes. at whICh pnce a substantial amount of such
Discounted Notes were sold (issue pnce) With respect to a taxpayer who purchases a Discounted Note 111 the 1111t1al
publtc offering at the issue pnce and who holds such Discounted Note to matunty the full amount of ong111al issue
discount will constitute interest that 1s not mcludtble m the gross mcome of the owner of such Discounted Note tor
federal income tax purposes and such owner will not subject to the caveats and provisions herem described real1ze
taxable capital gam upon payment of such Discounted Note upon matunty
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Ongmal issue discount 1s treated as compoundmg sem1annuall). at a rate determmed b) reference to the ) 1eld to
maturity of each individual Discounted Note. on day s that are determmned by reference to the maturity date of such
Discounted Note The amount treated as ongmal issue discount on a Discounted Note for a particular semiannual
accrual penod 1s general!.) equal to (a) the product of (1) the yield to matunt) for such Discounted Note (determmed
by compounding at the close of each accrual penod) and (11) the amount that would have been the tax basts ot such
Discounted Note at the begmnmg of the parncular accrual penod 1f held by the ongmal purchaser. and less (b) the
amount of any interest pa able tor such Discounted Note dunng the accrual penod The tax basis 1s determmed b)
adding to the 1111tial public oftermg pnce on such Discounted Note the sum of the amounts that have been treated as
ongmal issue discount for such purposes during all pnor penods Ifa Discounted Note 1s sold or exchanged between
semiannual compoundmg dates ongmal issue discount that would have been accrued for that semiannual
compoundmg penod tor federal mcome ta"X purposes 1s to be apport10ned m equal amounts among the days m such
compounding period

For federal income tax purposes. the amount ofongmal issue discount that 1s treated as having accrued with respect
to such Discounted Note 1s added to the cost basis of the owner 1n determmmg gam or loss upon dispositton of a
Discounted Note (mcludmg its sale exchange. redemption, or payment at matunt:y) Amounts received upon
d1spostt1on of a Discounted Note that are attnbutable to accrued ongmal issue discount will be treated as tax-exempt
mterest. rather than as taxable gam

The accrual or receipt of ongmal issue discount on the Discou
mcome tax consequences for the owners of such Discounted Not
will depend upon the owner's particular tax status and other item

The Code contains additional provisions relatmng to the ac
Discounted Notes at a pnce other than the issue pnce or w
should consult their own tax advisors with respect to e
the applicable prov1s1ons gmernmg the determm
Notes may be deemed to be received 111 the y
payment until a later year Owners of t
and local tax consequences of o

v result mn certain collateral federal

11

ue discount Owners who purchase
mtedNotes 111 the secondary market

of owning the Discounted Notes Under
axes, accrued mterest on the Discounted

igh there will not be a corresponding cash
t their own tax advisors with respect to the state

BOND PREMIUM

maturity such Notes ("Premum Notes
tam of the Notes 1s more than the prmc1pal amount payable at

e considered to have bond premrum

Any Premium Note purchased 111 the 1111tial offer111g at the issue price will have "amort1zable premium" 1,1,1thm the
meanmg of Section 171 of the Code The amort1zable premium ofeach Premmm Note 1s calculated on a daily basis
from the issue date of such Premium Note until its stated matunty date (or call date, 1f an)) on the basis ot a constant
interest rate compounded at each accrual penod (with straight lme mterpolat1on between the compoundmg dates)
An owner of a Premium Note that has amortuzable premium 1s not allowed any deduction for the amortuzable
premium, rather the amort1zable premium attnbutable to a ta"Xable year 1s applied agamst (and operates to reduce) the
amount oftax-e"Xempt mterest payments on the Premium Notes Dunng each taxable) ear such an owner must reduce
l11s or her tax basis 111 such Premium Note by the amount of the am0111zable prenuum that 1s allocable to the portion
of such taxable year during which the holder held such PremumNote The adjusted tax basis in a Premium Note will
be used to determ111e taxable gam or loss upon a d1spos1t1011 (mclud111g the sale, e\:change. redemption, or payment
at maturity) of such Premmm Note



Owners of Premium Notes who did not purchase such Premium Notes in the mutual offering at the issue price should
consult their own tax advisors ,v1th respect to the tax consequences ot owning such Pren11um Notes Owners of
Premium Notes should consult their ovvn ta:,,. advisors with respect to the state and local tax consequence~ of O\\nmg
the Premium Notes

QUALIFIED TAX-EXEMPT OBLIGATIONS

The City will designate the Notes as "qualified tax-exempt obhgat10ns" for purposes ofSect10n 265(b )(3) ot the Code
relatmg to the ability offinanual mst1tut10ns to deduct from mcome for federal mcome tax purposes. mterest expense
that 1s allocable to carry ing and acqumng tax-exempt obhgat10ns

MUNICIPAL ADVISOR

Ehlers has sen ed as mu111c1pal ad, 1sor to the City m connect10n \\ 1th the issuance of the Notes The Mu111c1pal
Advisor cannot part1c1pate m the undernntmg of the Notes The financial mformatlon mcluded 111 this Official
Statement has been compiled by the Mumc1pal Advisor Such 111form es not purport to be a review. audit or
certified forecast of future events and ma) not conform ,,1th a c1ples applicable to comp!lat1ons of
financial mnformatron Ehlers 1s not a firm ofcertified public acc 1s registered with the Securities and
Exchange Comm1ss1011 and the MSRB as a mumc1pal advisor

MUNICIPAL ADVISOR AFFILIATED COMPANIESe

BTSC and Ehlers Investment Partners LLC ("EIP") a e at{1at
of M111nesota and authorized m Mmnesota. W1sco . Col
purpose trust company BTSC provides paymg
with the Secunt1es and Exchange Co
other issuer funds This includes
BTSC and/or EIP to provide
agreement separate trom Eh

INDEPENDENT AUDITORS

5

BTSC is chartered by the State
ino1s to transact the bus111ess of a limited

uers ElP 1s a Registered Investment Advisor
th the mvestment ofbond proceeds or 111vest111g

vices Issuers, such as the City. have reta111ed or may retam
C and/or EIP would be retamed b) the City under an

The basic financial statements of the City r the fiscal year ended December 31 2018 have been audited by Baker
Tilly Virchow Krause. LLP Milwaukee. Wisconsin, independent auditors (the "Auditor") The report of the Auditor.
together with the basic financial statements, component umts financial statements and notes to the financial
statements are attached hereto as "APPENDIX A -- FINANCIAL STATEMENTS" The Auditor has not been
engaged to pertorm and has not performed, since the date ot its report mcluded herem. any procedures on the financial
statements addressed 111 that report The Auditor also has not performed any procedures relating to this Official
Statement

RISK FACTORS

Following is a description of possible risks to holders of the Notes without weighting as to probability This
descnpt1on of risks 1s not mtended to be all-mclus1ve. and there may be other nsks not nm, perceived or listed here
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Taxes: The Notes are general obligations ot the City. the ultimate pay ment of which rests in the City's ability to levy
and collect :,uffic1ent taxes to pa) debt service In the event of delayed billing collect10n or d1stnbut1on of propen::,
taxes. 5uffic1ent funds ma::, not be available to the City 111 time to pa) debt service when due

State Actions: Man; elements oflocal government finance, mcludmg the issuance ofdebt and the levy of property
taxes are controlled by state government Future actons ot the state ma) affect the overall financial cond1t1on ot the
City, the taxable value ofpropert) w1thm the City and the ability of the Cit) to levy and collect property taxes

Future Changes in Law: Vanous State and federal laws. regulations and const1tut10nal prO\ 1s1ons appl) to the Cit)
and to the Notes The City can give no assurance that there will not be a change m or interpretation of any such
appltcable laws, regulat10ns and prov1s10ns \\.htch \\.ould have a material effect on the Cit) or the taxmg authont) of
the Cit)

Ratings; Interest Rates: In the future, the Ctt) 's credit rating may be reduced or \\.lthdrawn. or mterest rates tor thus
type of obligation may nse generall:, either poss1b1ht: resulting in a reduction in the value of the Notes tor resale
pnor to maturity

Tax Exemption: If the tederal gO\ernment taxes all or a port10n ot th
State government mcreases its tax on 111terest on bonds and not
federal or state tax polIC). then the value of these Notes may fall
with the covenants 111 the Authonzing Resolut10n relating to certa1
111111clus1on ofmterest to be paid on the Notes m gross income oft
retroactive to the date of issuance

erest on mumc1pal bonds or notes or 1fthe
111d1rectl) or tf there 1s a change 111
if resale Noncompltance b: the Ctt)

uini' &quurements of the Code may result
nt forUmJed·States mcome tax purposes.

Continuing Disclosure: A fa!lure bv the Ctt)· to complvwith t- '« j
(see "CONTINUING DISCLOSURE")ill not consttut&an--·· v· ~be reported in accordance with the Rule and must sider
before recommendmg the purchase or sale ofth 111 the
the transferab1ltty and hqmd1ty oft arket p

•?
sureUndertaking for continuing disclosure
..pult on the Notes Any such fatlure must
roker. dealer, or mumc1pal secunt1es dealer
market Such a fatlure may adversely affect

Book-Entry-Only System: T
the Beneficial Owners of the
unknown reasons by DTC pm
holders of these obl1gat10ns w 111 b
participants or indirect participants t

r pnnc1pal and mterest on the Notes to the accounts of
ue to e customary practices, standing mstruct1ons or tor other
rt1c1pants Smee the notice of redemption or other notices to
City to OTC only, there may be a delay or fatlure by OTC, OTC
enefical Owners of the Notes

Depository Risk: Wtsconsm Statutes dire the local treasurerto 1mmed1ately deposit upon receipt thereof. the funds
of the mumeipal1ty in a public depository designated by the governing body A public depository means a federal
or state credit umon. federal or state savmgs and loan associat10n state bank. savmgs and trust company, mutual
sav111gs bank or national bank 111 W1scons111 or the local government pooled mvestment fund operated by the State
Investment Board It ts not uncommon for a mumc1pahty to have deposits exceeding hm1ts of federal and state
msurance programs Fatlure of a depositor) could result 111 loss ot public funds or a delay 111 obta111111g them Such
a loss or delay could interrupt a timely payment ofmu111c1pal debt

Economy: A comb111at1on ot economic, chmatlc political or c1vtl d1srupt1ons or terronst act10ns outside of the
control of the City. mcludmg loss ofmajor taxpayers or maJor emplo) ers. could affect the local econom) and result
in reduced tax collect1ons and/or 111creased demands upon local government Real or perceived threats to the financial
stab1hty of the City ma) have an adverse eftect on the value of the Notes m the secondary market

7



Secondary Market for the Notes: No assurance can be given that a secondary market will develop tor the purchase
and sale of the Notes or, 1f a secondat) market e'l:1sts. that such Notes can be sold for any partrcular price The
underv,nters are not obligated to engage 111 secondary market tradmg or to repurchase any ofthe Notes at the request
of the owners thereof Pnces of the Notes as traded 111 the secondary market are subject to adjustment upward and
dowm,ard 111 response to changes m the credit markets and other prevatlmg circumstances No guarantee exists as
to the future market value ofthe Notes Such market value could be substantially different from the ongmal purchase
pnce

Bankruptey: The nghts and remedies of the holders may be limited by and are subject to the prov1s1ons ot tederal
bankruptcy laws to other laws. or equitable principles that ma) affect the enforcement of creditors· nghts. to the
exercise ofJud1cial discretion 111 appropriate cases and to hm1tat1ons on legal remedies agamst local governments
The opm10n ofBond Counsel to be delivered'" 1th respect to the Notes will be sumlarl) qualified See "MUNICIPAL
BANKRUPTCY" herem

C) bersecurit): The City 1s dependent on electromc 111tormat10n technology systems to deliver sen ices These
Systems may contam sens1t1ve 111format10n or support cnt1cal operational functions \vl11ch ma1 hme value tor
unauthorized purposes As a result, the electromc S)Stems and netv,orks may be targets of cyberattack There can
be no assurance that the Cit) \viii not experience an mformatl~n nglogy breach or attack "" 1th financial
consequences that could have a material ad\erse impact ··· .'¼;''/

s ae

".t;"
#e" 0,
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VALUATIONS

WISCONSIN PROPERTY VALUATIONS; PROPERTY TAXES

Equalized Value

Sect10n 70 57. W1sconsm Statutes. reqmres the Department of Revenue to annually determine the equalized value
(also referred to as full equalized value or aggregate full value) of all taxable property 111 each count) and taxation
d1stnct The equalized value 1s an 111dependent estnnate of value used to equate md1v1dual local assessment policies
so that property taxes are umform throughout the various subd1v1s10ns 111 the State Equalized value 1s calculated
based on the history ofcomparable sales and 111format1on about value changes or taxmg status provided b: the local
assessor A companson of the State-determ111ed equalized value and the local assessed value, expressed as a
percentage, 1s known as the assessment ratio or level ofassessment The Department of Revenue notifies each count:
and taxmgJunsd1ctton of1ts equahzed value on August 15. school d1stncts are notified on October I The equalized
value of each county is the sum of the valuations of all cites villages, and towns within 1ts boundaries Taxing
jurisdictions lying in more than one municipality, such as counties, Sgh"1 1cts. or special taxing districts. use the
equalized value of the underlying units in calculating and levyin tl&1 Ive levies Equalized values are also
used to appo111011 state aids and calculate mumc1pal general obl 1ts

Assessed Value

The "assessed value" of taxable property 111 a mumqltj~hty .
manufacturing properties which are valued by the St jh·
must be certified b) the State Department ofReve Asse
tax levy mill rates and to apport10n levies am
property at full value at least once
w1th111 I 0% of State equalized v
I each year and submits thos
any value changes tak111g pla

-a
mined by the local assessor except for
r town retams 1ts own local assessor. who

1s used by these mu111c1paht1es to determme
y owners Each taxmg d1stnct must assess

State reqmres that the assessed values must be
ur y ears The local assessor values property as ofJanuary
the second Monday 111 June The assessor also reports

r, to the Department ofRevenue by the second Monda: 111 June
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CURRENT PROPERTY VALUATIONS

2019 Equalized Value

2019 Equalzed Value Reduced by Tax Increment Valuation

2019 Assessed Value

$4,360,269,000

$4,211,998,800

$4,229,425,745

2019 EQUALIZED VALUE BY CLASSIFICATION

2019 Percent of Total
Equalized Value' Equalized Value

Residential $ 3,205,292,500 73.511%

Commercial 923,259,800 21.174%

Manufacturmg 152,492,500 3.497%

Agricultural 869,600 0020%

Undeveloped 5,205,600 0.119%

Ag Forest 205,200 0.005%

Forest 550,800 0.013%

Other 19,760,600 0.453%

Personal Property 52,632,400 1.207%

Total $ 4,360,269,000 100.000%

TREND OF VALUATIONS
Percent

Assessed Equalized Increase/Decrease
Year Value Value' in Equalized Value

2015 $3,396,543,100 $3,649,185,900 1.66%

2016 3,704,478,925 3,729,003,100 2.19%

2017 3,854,766,200 3,888,926,200 4.29%

2018 4,035,310,280 4,022,941,400 345%

2019 4,229,425,745 4,360,269,000 8.39%

Source: Wisconsin Department ofRevenue, Bureau ofEqualzaton and Local Government Services Bureau

Includes tax mcrement valuation.
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LARGER TAXPAYERS

Taxpayer

Nortlrnestern Mutual Lite

Covenant Healthcare Sy stem

Wal-Mart Stores

ET Franklm Pro-Packagmg LLC

Whitnall Pomte L11111ted Partnership

Manchester Oaks Apartments LLC

Franklm-Wyndham LLC

Menards Inc

Baptista·s Bakery Inc

MMAC 150 Aurora LLC

Total

City's Total 2018 Equalized Value2

2018
Equalized

Type of Business/Propert) Value'

Insurance $ I 06,30 l.788

Healthcare Provider 26.202,447

Retail 25 170.02 I

Lite Manufacturmg 23.326 616

Mult1-taimly Housmg 21 977 337

Mult1-fam1ly Housmg 20 696.012

MultJ-famtl) Housmg 13 611.648

Retail 13 375.822

Lite Manufacturmg

Healthcare Provider

,13 355.063
•

,y. "13.052.970
A, Es,'a s27,069,734

Percent of
Cit) 's Total

Equalized Value

2 64%

065%

063%

0 58%

0 55%

0 51%

0 3--1-%

0 33%

0 33%

0 32%

6.89%

$4;'0.22,94 l --1-00

Source: The City 2019 data 1s not yet available
'!.]
g'

t
1

f _j

J'>·
,,t'
t,r ,Y

Calculated b; drv1dmg the 2018 Assessed Values by the 2018 Aggregate Ratio of assessment tor the Cit:

Includes tax mcrement valuation
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DEBT

DIRECT DEBT1

General Obligation Debt (see schedules following)

Total General Obhgat1on Debt (includes the Notes and the Concurrent Obhgat10ns as
defined herein)*

Other Obligations

Name of Issue

Taxable Note Ant1c1pation Notes Senes 20 I 8A 2

Issue
Date

5/1/2018 see

Final
Maturit}

3/1/2023

$ 58 535.3-+ I

Amount
Outstanding

$ 9,480.000

*Prelurnnary. subject to change

3; a
%{
-4

;I
'(

4,#- •

-f
J

si.= }.Y
-,{ i,$

--~ ,1;~

Outstandmg debt 1s as of the dated date of the Notes and excludes the obhgat10ns bemg refunded by the
Concurrent Obhgat10ns

These Taxable Note Antic1pat1on Notes are not general obhgat10ns ofthe City but are secured by a pledge
of the proceeds from the issuance of long term general obhgatton debt The City has reserved general
obligation debt capac1t) for the long term debt

Outstandmg amount 1s after the refundmg of the $4.000,000 portion ot the Taxable Note Ant1c1pat1on
Notes by the ConcmTent Obhgat10ns
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DEBT LIMIT

The const1tut1onal and statutory general obligat10n debt limit tor~ 1scons111 mumc1palit1es. mcludmg tovvns. c1t1es.
villages. and counties (Article XI Section 3 of the Wisconsin Constitution and Sect1on 6703 Wisconsin Statutes)
1s 5% of the current equalized value

Equalized Value

Multiply by 5%

$ 4 360 269.000

0 05

Statutory Debt Lumt

Less General Obligat10n Debt (mcludes the Notes and the Concurrent Obhgattons)

Less Note Ant1c1pat10n Note Debt Outstandmg

$ 218.013 450

(58.535.341)'

(9,---1-80.000}2

Unused Debt L1m1t* $ 149,998 109

Preliminary. subject to change

OVERLAPPING DEBT3 »,
:-f)._

Taxing District

Mil,,aukee Count)

M1lv,aukee Area Techmcal College Dtstnct

2019
Equalized
Value?

.--_::{ _,. J
$ 67,178,449,700. .I
891.800,999~ -:;.;-.·--"'j.-

Franklm Public School Dtstnct

Oak Creek-Franklm Jomt Scho

Whitnall School District g
Milwaukee Metro Sewer Distri

1stnct

% in
Cit)

6.49%r
/5 20%

100 00%

1716%

13 88%

662%

City's
Total Proportionate

G.O. Debt5 Share

$ 532,465.597 $34.568 699

100,465.000 5,146,180

63.700 000 63,700.000

135,520 000 23.255 232

14,592,984 2,025.506

769,033.581 50,910,023

City's Share of Total Overlappmg Debt t•, $179.605.640

The City has adopted a polIC} which further hm1ts its ab1hty to issue general obhgat1on debt Under the Cit} s
current policy the Cit} shall not issue general obhgat1011 debt m such an amount which would cause their
outstandmg debt to be m excess of 40% of the statutory debt hm1t Ho'Aever the City ma} amend such policy at
any time

The C1tv has covented that 1t will mamtam a debt lnmt capacity such that the outstandmg pnc1pal balance of all
general obhgat1011 debt plus the prmc1pal balance of all note ant1C1pat1011 notes shall at no tune exceed the
const1tut1onal debt hm1t of the City

o,.erlappmg debt 1s as of the dated date of the Notes Only those tax111gJunsd1ct10ns \\1th general obhgat1on debt
outstandmg are mcluded 111 this section

Includes tax mcrement ,aluat10n

Outstandmg debt based on mformat1on obtamed on EMM '\. and the i\lu111c1pal Advisor's records
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DEBT RATIOS

Total General Obhgabon Debt*

City's Share ofTotal Overlappmg Debt

Total

Debt/Equalized Debt/ Per
Value Capita

G.O.Debt $4,360,269,000 35,9961

$ 58,535,341 1.34% $ 1,626 16

179,605,640 4.12% 4,989.60

$238,140,981 546% $ 6,615.76

Preliminary, subject to change

DEBT PAYMENT HISTORY

The City has no record of default m the payment of prmcipal and interest on its debt

FUTURE FINANCING

Concurrently with the Notes, the City plans to issue $12,470,000 Taxable General Obligation Corporate Purpose
Bonds, Senes 2019C (the "Concurrent Obhgabons"). The City may issue approximately $9,500,000 of general
obhgaton debt to finance capital projects 1 the City's tax incremental districts. Additionally, the City may refund
the remammg $9,480,000 ofthe Taxable Note AnticipationNotes, Senes 2018A with general obhgation debt in the
next 12 months Pursuant to a development agreement with a developer, the City expects to issue a $14,980,000
obhgat10n to said developer sometime m the next 12 months (the "MRO") Under the development agreement, such
MRO 1s a spec1al, limited revenue obhgaton ofthe City payable solely from certain tax increment revenues that are
appropriated by the Common Council. The City has previously entered into agreements m which they have issued
obligations similar to theMRO and currently those obligations are outstanding 1n the amount of$5,189,000. Similar
to the MRO, such obligations are special, limited revenue obligations ofthe City payable solely from tax mcrement
revenues of the related tax mcrement district. If such tax mcrement revenues are not generated and available, no
payment 1s due on the relatedMRO. Aside from the preceding, the City has no current plans for additional financmg
m the next 12 months.

Estimated 2019 population
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TAX LEVIES AND COLLECTIONS

TAX LEVIES AND COLLECTIONS

Levy for Cit}
Tax Year Purposes Only % Collected

2014/15 $20,509,000 100%

2015/16 20.509,000 100%

2016/17 20,509.000 100%

2017/18 21 027.849 100%

20 I 8/19 21 389,375 100%

Levy/Equalized Value
Reduced by Tax

Increment Valuation
in Dollars per $1,000

$5 90

5 82

5 65

5 57

5 45

Property tax statements are d1stnbuted to taxpayers by the town.
year Current state la\,\, requires counties to pa) I 00% of the r
school d1stncts and other taxmg entities on or about August 20 o

.. .a
1ty treasurers m December of the levy
es levied to cities, villages, towns.
year

Personal property taxes. special assessments, special charges ecral smust be paud to the town, city or village
treasurer 111 full by January 3 I. unless the mumc1pahty, pf t> ce, pe'i\irl.!J:, special assessments to be paid m
installments Real property taxes must be paid 111 full bylanu two equal installments by January 31 and
July 3I Alternatively. municipalities may adopt a paymentpl , 1ts real property taxes to be paid m three
or more equal 111stallments. provided that the first 1 , · lment January 31. one-half ot the taxes are pad by
Apnl 30 and the rema111der 1s paid b) Jul) 31 ts pm fore January 31 are paid to the town, ctt) or
village treasurer Amounts paid paid to e count) treasurer unless the mumc1paltt) has
authonzed payment 111 three or n ase payment 1s made to the town, ctt) orvllage treasurer
On or before January I5 and 1ty a.llage treasurer settles with other taxmg jurisdictions for
all collect10ns through Dece ct1vely In mumc1paht1es \,\Inch have authorized the payment
of real property taxes 111 three the town. cit) or village treasurer settles with the other taxmg
jurisdictions on January 15. Febru: e fifteenth day of each month following the month in which an
mstallrnent payment 1s reqmred On ust 20 the county treasurer must settle 111 full with the underly111g
tax111g d1stncts for all real property taxe ecral taxes Any county board may authonze its county treasurer to
also settle 111 full with the underlymg tax:111g 1stncts for all special assessments and special charges The county may
then recover an) tax dehnquenc1es by enforc111g the hen on the property and retam any penalties or 111terest on the
delmquenc1es for v,h1ch 1t has settled Uncollected personal property taxes owed by an entity that has ceased
operations or filed a petition for bankruptcy, or are due on personal property that has been removed from the next
assessment roll are collected from each taxmg enttt) 111 the year followmg the levy year
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PROPERTY TAX RATES

Full value rates tor propert: ta;\.es expressed m dollars per$ l.000 of equalized value (excluding tax increment
valuat10n) that have been collected mn recent years have been as follows

Year Levied/
Year Collected Schools' County Local Other? Total

2014/15 $12 97 $5 10 $5 90 $1 89 $25 86

2015/16 13 06 5 13 5 82 1 92 25 93

2016/17 12 66 5 10 5 65 I 93 25 34

2017/18 12 26 5 05 5 57 I 73 24 61

2018/19 I I 95 4 90 5 45 I 69 23 99

Source: Propert) Tax Rates were extracted from Statement of Taxes prepared by the Vv 1sconsm Department ot
Revenue. D1v1s10n of State and Local Fmance

LEVY LIMITS
'h6: ·'

Section 66 0602 of the Wisconsin Statutes, imposes a lmit on propettjstax levies by cities villages. towns and
counties No city. village, town or county is permitted to 1ts tak: levy by a percentage that exceeds 1ts
valuation factor (which 1s defined as a percentage equal to the g . f e1ther0Jhe percentage change 111 the pol1t1cal
subdivision's January l equal1zed value due to new consftijct1o arovements removed between the previous
year and the current or zero percent) The base am · ·J uhiny t.c ·tth the levy hm1t appltes ts the actual levy
for the immediately precedmg year In 2018, a ach ye'reafter. the base amount 1s the actual levy for the
1mmediatel) precedmg year plus the t of ment ··j{f State under Section 79 096 of the Wisconsin
Statutes (an amount equal to the , levied on certam items of personal property) and the levy
hm1t ts the base amount multi mmus the amount of the payment from the State under
Section 79 096 of the Wisco Imitation 1s an overall limit. applying to levies for operations
as well as for other purposes

A political subdivision that did not lowable levy in the prior year can carry forward the difference
between the allowable levy and the act p to a maximum of I 5% of the pnor year's actual levy The use ot
the carry forward levy adjustment needs , e approved by a majority vote of the political subdrviston's governing
bod) (except in the case of towns) 1f the amount of carry forward leV) adjustment 1s less than or equal to O 5% and
by a super majority vote of the political subdivision's governing body (three-quarters vote t the governing body 1s
compnsed of five or more members. t\\O-th1rds vote 1fthe governmg bod) 1s comprised offewer than five members)
(except m the case of towns) 1ft the amount ot the carry forward lev_y adjustment 1s greater than O 5% up to the
maximum mcrease of I 5%

The Schools tax rate reflects the composite rate ofall local school d1stncts and techmcal college district

Includes the state reforestation tax which 1s app01t10ned to each count) on the basis of its full value
Counties 111 tum apport10n the tax to the tax d1stncts wnhm then- borders on the basis of full value It
also mcludes taxes levied for special purpose districts such as metropolitan sev.erage d1stncts samtar)
districts, and pubhc mland lake protection d1stncts Tax mcrement \alues are not mluded State
property taxes were ehmmated m the State's 2017- 2019 budget act
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Beg111rnng ,, 1th levies imposed 1112015 1f a poht1cal subd1, 1s10n does not make an adjustment 111 its lev) as described
111 the above paragraph 111 the current y ear the pohttcal :;ubd1v1s10n ma) 111crease its lev) b) the aggregate amount
of the differences bet\\een the poht1cal subd1v1s10n·s valuat10n factor 111 the prev10us year and the actual percent
mcrease 111 a pohttcal subd1v1s10n · s leVy attributable to the political subd1v1s1on · s \ aluat10n factor 111 the pre\ 1ou:- year
for the five years before the current year. less any amount ofsuch aggregate amount alread) claimed as an adJustment
111 an) of the previous five years The calculat10n of the aggregate amount available for such adjustment may not
mclude any year before 2014. and the maximum adJustment allowed ma) not exceed 5% The use of the adjustment
described 111 this paragraph reqmres apprm al by a two-thirds vote ofthe poht1cal subdn 1s10n' s goverrnng bod). and
the adJustment may only be used 1fthe poht1cal subd1v1s10n's level of outstandmg general obligation debt 111 the
current ) ear 1s less than or equal to the poht1cal subd1v1s10n· s level of outstandmg general obl1gat1on debt m the
previous ) ear

Special prov1s10ns are made VI.1th respect to property taxes levied to pa) general obhgat1on debt service Those are
descnbed below In add1t10n. the statute provides for certa111 other exclusions from and adjustments to the tax levy
hm1t Among the items excluded from the lumt are amounts levied tor any revenue shortfall tor debt service on a
revenue bond issued under Sect1on 66 0621 Among the adjustments permitted 1s an adjustment applicable \\ hen a
tax mcrement d1stnct termmates which allm,s an amount equal to the pnor) ear's allo\\able lev) mult1phed by 50%
of the political subd1v1s1on's percentage gro\vth due to the d1stnct's terqµnation

2
5With respect to general obhgat10n debt service the tollowmg prQV4s10~la'.ff:tl>J.ade
4 « »
"'t

(a) If a pohtJCal subd1v1s10n's lev) for the payment ofgeneral obhgi'ff~l!jiebt servi~~! in-cludmg debt service on debt
issued or reissued to fund or refund outstandmg obhgat1ons oftbe polill~subd1visfon and interest on outstandmg
obltgat1ons of the pol1t1cal subd1v1s10n. on debt ongmally 1$$\lif re July l; 2005, 1s less 111 the current year than
111 the previous year. the political subd1v1s10n 1s required «!}teduc ' yy lmrif'in the current year by the amount of
the difference between the prev10us year's levy and the dui:renti r'slJvy,

ed eyr
(b) For obhgat10ns authonzed before July I. 20 he amo~t-?fP~ service 111 the precedmg year ts less than the
amount of debt service needed 111 th@..g.~_ t y e levy liffiitts mcreased by the difference bet,\een the two
amounts This adjustment 1s bas · ice rather than the amount actually levied for debt service
(after takmg mto account offs as sal&s tax revenues, special assessments. uttltty revenues. tax
mcrement revenues or surpl • ~ e lev) 'limit could negatively impact political subd1v1s1ons that
experience a reduction 111 offse

p
(c) The levy limns do not apply to pr~p_~rty
on or after July 1, 2005 ,A%»

levied to pay debt service on general obligation debt authorized

The Notes were author1zed after July I. 2005 and therefore the lev) hm1ts do not apply to taxes levied to pay debt
service on the Notes
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THE ISSUER

CITY GOVERNMENT

The City \,as 111corporated 111 1956 and ts governed by a May or and a six-member Common Council The Mayor does
not vote exLept 111 the case ot a tie All Counctl Members are elected to three- ear tern1s The appo111ted Ctt) Clerk
ts responsible for adm1111strat1ve detatls and financial records

EMPLOYEES; PENSIONS

The City employs a staffof 196 full-tune and 48 part-time All ehgtble employees 111 the Cit) are covered under the
Vv 1scons111 Retirement System ("WRS") established under Chapter 40 ofthe W1scons111 Statutes ("Chapter 40") All
employ ees hired after Januar) I 2019 participate 111 the WRS 111 heu of supplemental pension benefits Exusting
employees made an irrevocable elect1011 to JOll1 WRS as of January 1, 2019 or to remain mn the supplemental pension
The WRS ts a cost-sharing multlple-emplo) er defined benefit pension plan The Department of Employee Trust
Funds ("ETF") adm1111sters the WRS Required contribut10ns to the W •. are determmed b) the ETF Board pursuant
to an annual actuanal valuation m accordance with Chapter 40 an undmg pohc1es The ETF Board has
stated that its fund111g pohcy ts to (1) ensure funds are adequate . (11) mamta111 stable and predictable
contnbutton rates for employ ers and employees. and (m) ma111tai . onal equ1t) to ensure the cost of the
benefits ts paid for by the generatton that receives the benefits ",

City emplo) ees are generall) reqmred to contribute half of.
generally may not pay the employees' required contributionu
Year 2016"). the fiscal year ended December 31.2017 ("£[seal
2018 ("Fiscal Year 2018"), the Ctty 's port10n of co · btitftms,: ,·
totaled$869.137.$1074.037and$1.119,560,r vely t'{

2e.o

artally:determined contributions. and the City
fiscal'year ended December31 2016("Fiscal
7") and the fiscal year ended December 3 Iy hot including any employee contributions)

?

The Ctt) implemented Governmen
ended December 31, 2015

rds Board Statement No 68 ("GASB 68") for the fiscal year

;y
V

GASB 68 reqrnres calculat10 1ty for the pens1011 plan The net pension ltabtltty 1s calculated
as the difference bet\\ een the pe s1011 hab1ht) and the pension plan's fiduc1ar) net posttton The
pens10n plan's total pens1011 hab1hty Jue ofthe amounts needed to pay pension benefits earned by each
part1c1pant 111 the pens10n plan based o e provided as ofthe date of the actuarial valuation In other words,
1t 1s a measure of the present value of ben owed as of a particular date based on what has been earned only up to
that date, without tak111g mto account an) benefits earned after that date The pens1011 plan's fiduciary net pos1t10n
ts the market value of plan assets formally set aside ma trust and restncted to paymg pension plan benefits If the
penston plan's total pens10n hab1ht) exceeds the pension plan's fiduciaf) net pos1t1on. then a net pension ltabtltty
results Ifthe pension plan's fiduc1a0 net pos1t10n exceeds the pens10n plan's total pens10n habtltt). then a net pension
asset results

As ofDecember 3 I. 2017. the total pem,1011 hab1ht) of the WRS was calculated as$ IO I 43 b1ll1on and the fiduc1ar)
net pos1t10n of the WRS was calculated as $104 4 b1lhon, resultmg ma net pens1011 asset of$2 97 btlhon

Under GASB 68 each part1c1patmg emplo) er 111 a cost-sharmg pens1011 plan must report the employer's prop01t10nate
share of the net pension hab1hty or net pension asset ofthe pension plan Accordmgl), for Fiscal Year 2018. the Ctt)
reported an asset ot $2.607,342 tor its proportionate share of the net pension asset ofthe Vv RS The net pension asset
was measured as of December 31. 2017 based on the Ctt) 's share of contnbutlons to the pens ton plan relative to the
contnbut1ons of all part1c1patmg employers The Cit) 's prop01t1011 was O 08781536% of the aggregate WRS net
pension asset as of December 31 2017
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The calculation of the total penston asset and fiduciary net pos1t1on are subject to a number of actuarial assumptions.
which may change 111 future actuanal valuat10ns Such changes may have a s1g111ficant impact on the calculation of
net pension asset of the WRS. \\h1ch may also cause the ETF Board to change the contnbut1on requ1remenb for
employers and employees For more detailed 111format10n regard111g the WRS and such actuarial assumptions see
Note 4 A 111 "APPENDIX A - FINANCIAL STATEMENTS" attached hereto

Recognized and Certified Bargaining Units

All el1g1ble Cit) personnel are covered by the Mu111c1pal Employment Relat10ns Act ("MERA") of the W1scons111
Statutes Pursuant to that law. employees have nghts to orgamze and collectively barga111 ,v1th mumc1pal emplo) ers
MERA was amended by 2011 Wisconsin At 10 (the "Act") and by 2011 W1sconsm Act 32 ,vh1ch altered the
collective barga111111g nghts of pubhc employees 111 W1scons111

As a result of the 201 1 amendments to MERA. the City 1s proh1b1ted from barga111111g collectively ,, 1th mu111c1pal
employees. other than public safety and transit employees, with respect to any factor or cond1t10n of employment
except total base wages Even then, the Cit) 1s limited to 111creasmg total base wages beyond an) 111crease m the
consumer pnce 111dex smce 180 day s before the exp1rat1on of the prev10us collective bargammg agreement (unless
City were to seek approval for a higher 111crease through a referendum) Ultimately, the Cit) can umlaterally
implement the ,,ages for a collective bargammg umt A.••

3 a.
Under the changes to MERA, impasse resolutwn procedures w om the la\\ for mu111c1pal employees
of the type employed by the Cit.), mclud111g bmdmg 111terest arb1t1 tnk6$b.y any mu111c1pal emplo) ee or labor
organization are expressly prohibited As a practical matter. 1tis ted thatstrikes will be rare Furthermore.
1f strikes do occur, they may be enjomed by the courts Add1tonally,b#pause the only legal subject of bargaining
1s the base wage rates, all barga111111g over items such as jus,t;cJr-' nefit§f,3,nd terms of cond1t10ns of employment
are prohibited and cannot be included mn a collective bargain1 ment Impasse resolution for public safety
employees and transit employees 1s subject to final and bjn\lm 1t .. ; procedures. which do not 111clude a right
to strike Interest arbitration 1s available for trans1 pl0ye certain Conditions are met

W
The following bargaining units repr f the c#$

Expiration Date of
Current Contract

Fire

Bar

December 31, 2021

December 31, 2020

Supplemental Pension Benefits

The City provides other pens1on benefits to pubhc \<\orks employees who have satisfied specified eltg1b1hty standards
through a s111gle-employ er defined benefit plan The amount ofsuch benefits are based on) ears ofservice and average
compensation Membership of the plan consisted of26 renrees rece1v111g benefits. 11 term111ated vested retirees and
29 active plan members as of December 31, 2018. the date of the latest actuanal valuatwn

Pension benefit calculat10ns are reqmred to be updated ever) two years and prepared 111 accordance '"1th
Governmental Account111g Standards Board Statement No 68 ( "GASB 68") An actuanal study for the plan was most
recently completed by The Pnnc1pal Fmanc1al Group mSeptember2019 ,,1thanactuanal valuat1ondateofDecember
31, 201 8 (the "Pension Actuanal Report")

Under GASB 68. an actuanall) determmed contnbutton ("ADC") 1s calculated as a target or recommended
contnbut10n to the plan tor the report111g penod. determ111ed 111 confornut) ,v1th actuanal standards based on the most
recent measurement available The City'!> ADC for Fiscal Year 2018 was $251 009 For Fiscal Year 20 I 8,
contnbut10ns to the plan totaled $2'51,009. which was I 00% of the ADC The City's current fundmg practice 1s to at
least fully fund ADC

22



As shown 111 the Pens10n Actuarial Report. as ot December 31, 2018. the total penswn hab1ht: ½as $11 268.86-'i and
the fiduc1ar) net position was $9.110.866, resultmg m net pension habihty of$2.157.999

For more 111format1on. see Note 4 A 111 "Appendix A - F111anc1al Statements" attached hereto The Pension Actuarial
Report 1s available from the City upon request

The Ctt) also provides a defined contnbutwn penswn plan benefit to ehg1ble non-protective emplo) ees ( other than
public works employ ees) Eligibility begins after srx months of employ ment with the Ct Employ ees are required
to make contnbut1ons of 1% of wages For Fiscal Year 2018. the Cit) contributed $211,762 and employees
contnbuted $211,762 to the plan For more 111format10n. see Note 4 B 111 "Appendix A - F111anctal Statements "

OTHER POST EMPLOYMENT BENEFITS

The Ctty provides "other post-employment benefits" ("OPEB") (1 e. post-employment benefits. other than pension
benefits, owed to ,ts employees and former employees) to tonner employees and the1r dependents through a smgle
employ er defined benefit plan Membership ofthe plan consisted ot 24 retirees receivmg benefits and 179 active plan
members as ofDecember 31, 2017 Ehg1ble retirees ma: contmue top ''. ctp,ete 111 the Cit) 's group health plan The
Cit: contnbutes a fixed port10n of the premiums determ111ed at ~tir {'t15ased on the employment category of
retiree, and the returee 1s responsible for pay mng the balance of the" l$

OPEB calculations are reqmred to be updated every two years June lS, 2817, OPEB calculat1ons v.ere
required to be prepared m accordance with Statement No 45 .QJ the .. :ie.rnmentil Accountmg Standards Board
("GASB 45") regarding returee health and ltfe 111surance bem;fiti!°'~ relate-d,liJandards For fiscal years begmnmg
after June 15, 2017. OPEB calculations will be required tobe in accordance with Statement No 75 of the
Governmental Accountmg Standards Board ("GASB 75"),An a dy for the plan prepared m accordance\.\ 1th
GASB 75 was most recently completed b) Actuan Hea:1th · ions. LLC 111 October 2017.1th an actuanal
valuatwn date of January 1 2018 (the "OPEB ..gZ/

e 6',Under GASB 75. a net OPEB ha fltytseat
plan's fiductat) net pos1tton, \.y. ·

difference between the plan's total OPEB labihty and the
r ~Mmgs as under GASB 68 for pension plans

1al statemen
he plan to
he .
T

As shown m the financial statements for F1ital Year 2018, as of December 31 2018 the total OPEB ltab1ltty of the
plan was $7,733 557 and the plan fiducrary net position ,\as $5.229,404 resultmg m a net OPEB liability of
$2.504.153

As shown mn the Ctt) 's audited Fiscal Year2018. the ADC for Fiscal Year 2018 was $441.859
d $444,364. \vh1ch 'v,as 100 57% ot the ADC The City's current

For more mformatton. see Note 4 C m "Appendix A - Fmanc1al Statements"



LITIGATION

There ts no ltt1gat1on threatened or pendmg questlonmg the organzatron or boundanes ot the Cit: or the nght ot an:
of its officers to their respective offices or man) manner quest10nmg the1r nghts and power to ewcute and deliver
the Notes or otherwise quest10nmg the validity of the Notes At any given time, the City may be 111volved 111 potential
lawsuits, however. at thus time. the City does not expect any pending litigation to result in final judgments which
would materially affect the City's ab1ltty to pa) pnnc1pal and mterest on the Notes

MUNICIPAL BANKRUPTCY

Mumc1paltt1es are proh1b1ted from filmg tor bankruptcy under Chapter 11 (reorga111zat10n) or Chapter 7 (11qu1dat1on)
of the US BankruptC) Code (l l USC $$ 101-1532) (the "Bankruptc) Codell) Instead, the Bankruptcy Code
permits mu111c1paht1es to file a petltton under Chapter 9 of the Bankruptcy Code, but onl) 1t ce11a111 reqmrements are
met These requirements mclude that the mu111c1paltty must be "spec1fically authonzed" under State law to file for
reltef under Chapter 9 For these purposes "State law" may mclude, without ltm1tat1011. statutes of general
appltcab1ltty enacted by the State legislature. special leg1slat1011 applicable to a particular mu111c1paltt). and/or
executive orders issued by an appropriate officer of the State's execute branch•As ot the date hereof. W1scons111 law contams no express authQ,,. .JJ.1paht1es to file tor bankruptc) rehet

• »

under Chapter 9 of the Bankruptcy Code

Nevertheless, there can be no assurance (a) that State la\\ ))J.11 not~b1¼nge m the future w bile the Notes are
outstanding. in a way that would allow the City to file for bankrupt&. relefunder Chapter 9 of the Bankruptcy Code,
or (b) even absent such a change m State law. that an exeoqfive ·,othete\ecunve action could not et1ect1vely
authorize the City to file for relief under Chapter9 If, i'the f/fire City were to file a bankruptcy case under
Chapter 9. the relevant bankruptcy court would ne -·,coi1s1 · "' et tne City could properly do so, which would
mvolve questions regardmg State la\\ authont) 1 as oth jdns such as whether the City 1s a mu111c1paltty
for bankruptcy purposes If the rele' urt conf that the City could properly file a bankruptcy
case. and that determmatlon \\as '. r otherwise substantially altered on appeal. then the nghts
ofholders of the Notes could b • eedings Such mod1ficat10ns could be adverse to holders
of the Notes. and there could, nce tat holders of the Notes would be paid 111 full or tn part on
the Notes Further. under sue could be no assurance that the Notes would not be treated as
general. unsecured debt by a bank mg that claims ofholders ofthe Notes could be v1e\\ed as havmg
no pnont) (a) over claims of other c· :e City. (b) to any particular assets of the City, or (c) to revenues
othern 1se designated tor payment to ho the Notes

Moreover, 1f the City \\ere determmed not to be a "mumc1pahty" for the purposes of the Bankruptcy Code no
representations can be made regardmg whether 1t would stlil be ehg1ble for \Oluntar) or mvoluntar) rehef under
Chapters of the Bankruptcy Code other than Chapter 9 or under similar federal or state law or equitable proceedmg
regard111g rnsolvency or prov1d111g for protect10n from creditors In any such case. there can be no assurance that the
consequences described above for the holders of the Notes would not occur
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FUNDS ON HAND (as ot September 30. 2019)

Fund

General

Debt Service Funds

TIF D1stncts

Nonmajor Governmental Funds

Sewer Fund

Water Ut1ht:

Self Insurance Fund

Other Designated Funds

Total Funds on Hand

Total Cash
and Im estmen ts

$ 12 866,357

I 007.402

I ").504.594

18 306,647

1.413 070

2.123 485

2,423,401

14,169

$ 53,659,125

-i

f1/·

' j
1
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ENTERPRISE FUNDS

Revenues available for debt service on the Cit) 's enterpnse funds have been as tollows as ofDecember 31 each) ear

2016 2017 2018

Water

Total Operating Revenues $ 6.054 573 $ 6.057.085 $ 5.961.350

Less Operatmg Expenses (5,514.241 (5,393.413) (5,476,438)

Operatmg Income $ 540,332 $ 663,672 $ 484 912

Plus Deprec1at10n 1,344,829 1.194.029 1.204,485

Interest Income 2.589 9,926 43,412

Revenues A\ at !able for Debt Service $ 1,887 750 $ 1.867,627 $ 1.732.809

Less PILOT Payment (1,0--1-7,053) ( 1.029,6--1-9) ( 1.008.038)
•.

Net Revenues $ 8--1-0,697 "t 837,978 $ 724.771
;i\ 8>

at--._

Sewer st5 3
Total Operatmg Revenues $ 3,328.550 ·i. 3.313,854 $ 3 70--1-.852

Less Operatmg Expenses (5 19,p,,,869) (5 377 14) 5 476,724
Se ,~---::- ... _

$
:;

$ $Operatmg Income 1,869,319) ' (I,908,288) (I 771.872)

Plus Deprec1at1on 2.123.035 1 2,119,900 2,135,076, , ,,.,)1. f

Interest Income r' 16,587 31,810
#a &; '4«.... -.~ 3,850 $ 228,199 $ 395,014vICe

8» pr
y'
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SUMMARY GENERAL FUND INFORMATION

Following are summaries of the revenues and expenditures and fund balances for the C1tv's General Fund These summaries are not
purported to be the complete audited financial statements of the Ctt) and potential purchasers should read the mcluded financial
statements 111 their entirety for more complete 111format1on concemmg the Cit:,, Copies of the complete audited financial statements
are available upon request See Appendix '\ for the City's 2018 audited financial statements

flSC \L \ • \R • '\DI'\(, IH Clo '\IBER 31
(,E\1· R.\I H\D 2020

2016 2017 2018 2019 Proposed
Audited \ud,ted' Audited Projected Budget

Re ,enues
laxes $ 17 161 004 $ 17093625 $ 17 611 739 $ 18 827 500 $ 19 691 600
lntergcncrnmental re\tnlll.S 2 318 82:, 2 264 961 2 3 I 7 488 I 728 200 I 746 400
I censes and permits 66:, 169 773 877 I 166 1:,6 968 555 903 200

Pcn<1lt1cs and forle1\urcs 498 653 48:, 407 475 840 500 001) :,4b 000
Public charges for scn1ce, I 452 601 I 603 247 2 41.h 406 2 432 700 2 :,27 300
lntcrgo,ernmental charges for serICS 194 806 172 796 192 542 !84 000 182 I)()()

Im cstment earn111gs 161 281 189 275 241 398 508 800 343 :>80
l'vl 1scellancous revnus 182 016 148 8:,3 244 136 I :,3 4:,0 139 250

Total Re, enucs $ 21634 355 $ 22 732 041 $ 24 6:,4 705 $ 25 303 205 $ 26 079 330

rxpend1turcs
Current
reneral government $ 2910893 $ $ 2 944 482 $ 3 064 53, $ 3 392 982
Public safct,, (:, 787 827 17 077 27:, 17 436 502 18 446 978
Public \\orks 3 745 146 3 388 370 3931 31» 4 hi 677
Health and human sen ice, 646 870 670,134 64 7 671) 73763:,

Culture recreation and cduca11on 179 933 187 959 240 916 17) 36) 2 IO 448
Conser, at1on dnd de,elopmenl :,23 268 520 314 :,12 157 :, 70 64) 619 400
Contmgcnc\. 9 28 0 0 0 I 145 000

Total Fxpendrtures $ 23 793.937/ $ 248s7869 $
..

24.833 331 $ 25 826.032 $ 28 704 120
>

txcess of re, enues over (under) expenditures $ 4,1$9 s82) $op» $ I 178 626) $ ()22 827) S 12 624 790)
Other Fmancmg Sources (Lses) if {

,10so 3s2 •Operating transfers 111 1,059 793 I 01 I 392 139 125 I 050 000
Operating transfers out d25g oz5» (57 138) (84 000) (24 ()I)() J (524000)
Restricted Cont1ngenC\ he t -». 0 0 0 I 335 000ts -·~~--

Total Other Fmancmg Sources (Lses) ft (a996@3) $ I 002 655 $ 927 392 $ II> 125 $ I 861 000
4? A

)excess of re,enues and other financri l
(under) expenditures and other finauc, 68l59 22»» $ II 103 173) $ 748 766 $592 298 ($763 790)'

?
C,cncral I' und Balance Januan, & "z 7 690 684I • 9 049 909 6 :,87:, 11 7 336 277 7 928 57:,

General Fund Balance Dcmber 31 ,.,Y 7 690 684 $ 6 587:, I I $ 7 336 277 $ 7 928 :,75 $ 7 164 785
+

DF T AILS OF IH CI- '\IBlR 31 Fl '\DB \L \ '\CF
Nonspendable 2 294 958 246 548 180 623

Restricted 0 \) 0
Committed 0 0 0
\ssigned 61 626 150 565 271 970
Unassigned :, 334 100 6 190 398 6 883 684
Total $ 7 690 684 $ 6 :,87 511 $ 7 336 277

Defiut mcludc, a one-lime $605 700 extraordman pen,10n contnbut10n

Defiut includes done-lime$ l 2 m1\hon transfer to the Lap1tal ImprmemLnt Fund tor Lap1t.1I expenditures

The 2020 Budget mcludes a~ a budgeted expenditure a$ I 335 000 re~tncted contmgenc) that 1s not expected to be spent An
ust. of such c xpend1turt. \\OUld reqmre a 2 3 \Ole of the Common Council and ,uch expenditure 1, not expected to hL made

I he Cll\ 1s budgetmg a deliut for 2020 !or some non-n..Lurrmg LOsb mdudmg ,e,eranLc on retirees tax rctunds on
a"essmcnb chal!t.nges and transler, to th<. capital 11npnnt.1nenl lund for st.cunt\- cnhanl,emenb at C It\ btuld111g,
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GENERAL INFORMATION

LOCATION

The Cit;,.\\, 1th a 20 IO U S Census populat10n of35 451. and a current estnnated population of 35 996. comprises an area
of 34 5 square miles and 1s located in the soutlmest corner of M1h\.aukee Count)

LARGER EMPLOYERS1

Larger employers 111 the Cit) include the following

Firm

Northwestern Mutual

Krones, Inc
Franklm Public Schools
Baptista· s Bakery

Carlisle Interconnect Technologies

Mdv,aukee County Correct10ns South
Ascension Healthcare

Wal-Mart
Strauss Veal & Lamb Int l Inc
Sen10r Flexomcs - GA Prec1s10n

Type of Business/Product

Insurance/investment services
High speed labeling/filler machines
K-12 educat10n
Commercial baker)

Wire harnesses

Government

Medical and surgical hospital
Retailer if
\f

cessing
-3

gine components mfg

Estimated No. of
Employ ees

1.938
625

558
519
393

388
300
300
288

273

Source: ReferenceS4 wruttengpd telepho Frankln 2018C --1FR

Tl11S does not purport to be a comprehensive hst and 1s based on available data obtained through a survey
of 111d1v1dual emplo) ers as \\.ell as the sources identified above Some employers do not respond to
inqumes for employment data

Formerly known as Wheaton Franciscan
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BUILDING PERMITS

2015 2016 2017 2018 20191

Nev- Smgle Fam1h Homes

No of bmldmg penmts 26 23 18 30 40
Valuat10n $10.199.139 $9.721,721 $8.991.610 $13.357 904 $19087.167

New Multiple Family Buildings

No of butld111g permits 3 0 7 8
Valuation $1,110.000 $5.550 000 $0 $27.972,154 $32 715.000

Nev- Commerc1al/lndustnal

No of butldmg permits

Valuation

All Butld111g Permits
(ncludng addutons and remodelngs)

No of butldmg permits

Valuation

Source: The City

3

$1.961,261

300

$30,654.542

#°:~;Jffj-~-

s

5 T3

$154.300 $28,861,659

p67 251

$49,403,073
..<Fl

9 15

$8.677 160 $16.739.561

267

$62,150 023

199

$76 578,406

As It September 30, 2019
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U.S. CENSUS DATA

Population Trend: City

2000 U S Census

2010 US Census

2019 Estimated Population

Percent of Change 2000 - 20 I 0

29.494

35 451

35 996

20.20%

Income and Age Statistics

2017 per capita income

2017 median household income

2017 median family income

2017 median gross rent
2017 median value owner occupied units

2017 median age

City % of 2017 per capita income

City % of 2017 median family income

Housing Statistics

City

$37,849

$74,972

$102.206

$996
$225.700

42.4 yrs

Milwaukee
County

$26.933

$46.784

$59,763

$844

34.6 yrs.

State ofl~consin

State of United
Wisconsin States

$30,557 $31,177

$56,759 $57.652

$72 542 $70 850

$813 $982
$169.300 $ I 93 500

39.2 yrs. 37 8 yrs

United States

121.40%

144 26%

e
All Housing Units '(._ 10.93\

Source: 2000 and 2010 Census ofPopulation andHousing, and JOI - .-lmerican Community Survey (Based on afive
year estimate), US. Census Bureau www.factfinder2.censusgo)

EMPLOYMENT/UNEMPLOYMENT DA✓

2017 Percent of Change

13,95 I 27 57%

Average Employment

Milwaukee
Year City County
2015 17,566 449.639

2016 17 804 453,900

2017 17,920 457,0 I 8

2018 17,863 455544

2019, September1 17 794 453 791

City
4.4%

38%

3 2%

Average Unemployment

Milwaukee
County State ofWisconsin

29%

29%

57%

50%

40%

36%

39%

4.6%

4.0%
33%

30%

29%

Source: l+isconsin Deportment ofWorkforce Development

Preliminary
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APPENDIX A

FINANCIAL STATEMENTS

Potential purchaser~ should read the included financial statements m their entiret)' for more complete 111forrnat1on
concerning the Cit) ·s financial pos1t10n Such financial statements have been audited by the Auditor. to the extent and
for the penods md1cated thereon The City has not requested or engaged the Auditor to perform. and the Auditor has not
performed, any add1t1onal exammat10n assessments procedures or evaluation \\1th respect to such financial statements
sInce the date thereof or v. 1th respect to this Official Statement. nor has the City requested that the Auditor consent to the
use of such financial statements m this Official Statement Although the mclus10n of the financial statements 111 this
Official Statement 1s not mtended to demonstrate the fiscal condmon ofthe C1ty since the date of the financial statements.
111 connection with the issuance of the Notes. the Cit) represents that there have been no material ad\ erse change 111 the
financial pos1t1on or results ofoperations of the Cit). nor has the City mcurred an) matenal hab1ht1es. ,,., h1ch \\ ould make
such financial statements m1sleadmg

Copies of the complete audited financial statements tor the past three years and the current budget are available upon
request from Ehlers

i

?

-t

A"#.,:;
/

A-1



APPENDIX B

FORM OF LEGAL OPINION

( See following pages )
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APPENDIX C

BOOK-ENTRY-ONLY SYSTEM

The Deposttol) Trust Compan) ("DTC"), New York. New York. will act as secunt1es depositor) for the secunties {the
"Securities") The Securities will be issued as fully -registered securities registered in the name ofCede & Co (DTC's
partnership nommee) or such other name as ma) be requested by an authonzed representative of OTC One
fuli)-reg1stered Secunty ce111ficate 'wtll be issued for [each issue of] the Secunttes, [each] 111 the aggregate pnnc1pal
amount of such issue, and will be deposited,, 1th OTC [If. however. the aggregate pnnc1pal amount of [an)] issue
exceeds $500 mlhon. one certificate will be issued with respect to each $500 mtlhon of pnnc1pal amount. and an
add1t10nal certificate w,11 be issued with respect to an) remammg prmctpal amount of such issue]

2 DTC, the world's largest secunt1es depos1t0t}, ts a hm1ted-purpose trust company organized under the Nev, York
Bankmg Law, a "bankmg orgamzat10n" v.1thm the meanmgofthe New York Bankmg Law. a member ofthe Federal
Reserve System. a "cleanng corporat10n" w1thm the meanmg of the New York Umform Commeroal Code. and a
"clearing agency" registered pursuant to the prov1s10ns ofSection 17A ofthe Secunt1es Exchange Act of 1934 DTC
holds and provides asset sen tcmg for over 3 5 m!llton issues of US and non-US eqrnty issues corporate and
mu111c1pal debt issues. and money market mstruments (from over J,,,00 countnes) that DTC's part1c1pants ("Direct
Part1c1pants") deposit with OTC OTC also fac,htates the post-tr· ,ent an10ngDtrect Patt1c1pants ofsales and
other secunt1es transactions m deposited secunt1es. through e utenzed book-entf) transfers and pledges
between Direct Participants' accounts Thus eliminates the ne vement ofsecurities certificates Direct
Participants include both US and non-US securities bro rs, banks. trust companies. clearing
corporations. and certain other organizations DTC is awholly- ubs1dratjof'The Depository Trust & Clearing
Corporation ("DTCC") DTCC is the holdmg company to: ,Na Secunties Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered g ageh&ies DTCC is owned by the users of 1ts
regulated subsidiaries Access to the DTC system 1s alspav otherssuch as both US and non-US securities
brokers and dealers banks, trust compames, ang cleltm ,<v that clear through or mamta111 a custodial
relationship with a Direct Participant, either ly or1 idrrect Participants") DTC has a Standard &
Poor's rat111g of AA+ The OTC Rules ap le to its ts are on file \\1th the Secunt1es and Exchange
Comm1ss10n More mformat10n T ·dtcc com

3 Purchases of Secunt,es u ade by or through Dtrect Part1c1pants. which will receive a
credit for the Secuntt e 0\\'11'.ershtp mterest of each actual purchaser of each Security
("Beneficial Owner") ts 1 the Dtrect and lndtrect Part1c1pants' records Beneficial Owners will
not receive wntten confirm etr purchase Beneficial Owners are, however. expected to receive
written confirmations prov1d1 ransact1on, as \\ell as penod1c statements ofthetr holdmgs. from the
Direct or Indirect Part1c1pant thro e Beneficial Owner entered mto the transact10n Transfers ofownersh1p
mterests m the Secunt1es ai·e to be pltshed by entnes made on the books of Direct and Indirect Patt1c1pants
actmg on behalfof Beneficial Owners Beneficral Owners will not receive certificates representmg thetr ownership
mterests 111 Secunt1es. except 111 the event that use ofthe book-entry system for the Secunt1es 1s d1scontmued

To t:1c1 htate subsequent transfers, all Secunties deposited by Dtrect Part1c1pants w 1th OTC are registered 111 the name
ofDTC's partnership nommee. Cede & Co or such other name as may be requested by an authorized representative
of OTC The deposit of Secur1t1es \\ 1th OTC and then- reg1strat10n 111 the name ofCede & Co or such other OTC
nommee do not effect any change 111 beneficial ownership OTC has no knowledge of the actual Beneficial Ov,ners
of the Secunttes. DTC's records reflect onl) the 1dent1t) ofthe Direct Part1c1pants to \\hose accounts such Securities
are credited, which may or may not be the Beneficial Owners The Dtrect and Indirect Part1c1pants wtll remam
responsible for keepmg account of their holdmgs on behalf ofthe,r customers
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Conveyance ot notices and other commumcat10ns by OTC to Direct PartJc1pants, b) Direct Paii1c1pants to Indirect
Paiitc1pants. and by Direct Part1c1pants and Indirect Part1c1pants to Beneficial Owners \\tll be governed by
arrangements among them, subject to any statutory or regulatof) requirements as ma) be 111 effect from tune to time
[Beneficial Owners of Secunt1es ma) wish to take certa111 steps to augment the transmsston to them of notices ot
s1gmficant events \VIth respect to the Secunt1es. such as redempt10ns. tenders, defaults, and proposed amendments to
the Security documents For example. Beneficial Ovrners ofSecunt1es ma) wish to ascertam that the nornmee holdmg
the Secunt1es for their benefit has agreed to obtam and transmit notices to Beneficial Ovvners In the alternative.
Beneficial Ov,ners may WISh to provide their names and addresses to the registrar and request that copies ofnotices
be provided directly to them ]

Redemption notices shall be sent to OTC Ifless than all ofthe Securttres within an issue are bemg redeemed. DTC's
practice 1s to detem1111e by lot the amount of the 111terest of each D!fect Pati1c1pant 111 such issue to be redeemed

Neither OTC 1101 Cede & Co (nor any other OTC nom111ee) will consent or \Ote \\Ith respect to Secunttes unless
authonzed by aD1rect Part1C1pant 111 accordance,, 1th DTC's MMI Procedures Under its usual procedures, DTC matls
an Omrnbus Proxy to City as soon as possible after the record date The Omrnbus Proxy assigns Cede & Co's
consentmg or vot111g nghts to those Direct Part1c1pants to \\hose accounts Secunt1es are credited on the record date
(1dent1fied 111 a hst111g attached to the Ommbus Proxy)

8

9

Redemption proceeds, d1stnbut10ns, and d1v1dend pa)ments on the•Secunt1es will be made to Cede & Co . or such
other nominee as may be requested by an authorzed representa #. TC DIC's practice ts to credit Direct
Pa111c1pants' accounts upon DTC's receipt of fonds and corr 11111format10n from the Cit) or Agent, on
payable date 111 accordance with their respect1\e hold111gs s ..,records Pa::,ments b) Part1c1pants to
Beneficial Owners will be governed by standing instructions tomar/practices. as 1s the case with securities
held for the accounts of customers in bearer form or registered name.""and'ill be the responsibility ofsuch
Part1c1pant and not ot OTC, Agent. or the City. subject to any: to · egulatof) requirements as may be 111 effect
from time to time Pament of redemption proceeds, distrlt .an sgdend payments to Cede & Co (or such
other nom111ee as ma:, be requestedb an authonzed~ese DTC}ts the respons1b1ht) ofthe City or Agent
disbursement of such payments to Direct Participantswill{ nsibilIt of DTC, and disbursement of such
pa) ments to the Beneficial Owners Will be th 'onsibu of ·7/ erand Ind!feCt Pati!Ctpantss.

ve its Se es purchased or tendered. through its Part1c1pant. to
e Vyofsuch Securities by causing the Direct Participant to transfer
TC's1f.&prds, to [Tender/Remarketmg] Agent The reqrnrement tor
an optional tender or amandatory purchase will be deemed satisfied
ransferred b::, Direct Part1c1pants on DTC's records and followed by
nder/Remai·ket111g] Agent's DTC account

A Beneficial Owner shall give
[Tender/Remarketmg] Age
the Participant's interest
physical delivery ofSee
when the ownership ngh
a book-entry credit ot tende

10

11

12

DTC may discontinue providing es as depository with respect to the Securities at any time by giving
reasonable notice to the City or Ag nder such circumstances. 111 the event that a successor depository is not
obtamed. Secunt)' certificates are reqmred to be pnnted and delivered

The City ma) decide to dtscontmue use of the system of book-entry-only transfers through DTC (or a successor
secunt1es depository) In that event, Secunt)' certificates \\Ill be prmted and delivered to DTC

The mformat1on 111 this sect10n concemmg OTC and DTC's book-entry system has been obtamed from sources that
the City belteves to be reliable, but the City takes no respons1b1hty for the accuracy thereof
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APPENDIX D

FORM OF CONTINUING DISCLOSURE CERTIFICATE

( See following pages )
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APPENDIX E

NOTICE OF SALE

$2,320,000* GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2019D
CITY OF FRANKLIN, WISCONSIN

Bids for the purchase of $2.320.000 General Oblgaton Promissory Notes, Senes 2019D (the "Notes") of the City of
Franklin. W1sconsm (the "City") v.11! be received at the offices of Ehlers and Assocates Inc ("Ehlers"). 3060 Centre
Pomte Dnve, Rosevtlle. Mmnesota 55113-1 I 05. mumc1pal ad\ 1sors to the Cit), unttl IO 00 A M. Central Time. and
ELECTRONIC PROPOSALS will be received via PARITY. mn the manner described belm\, until 10 00 A M Central
Time. on November 19, 2019. at v,h1ch time they will be opened, read and tabulated The bids \\ 111 be presented to the
Common Council for cons1derat10n for award b) resolut10n at a meetmg to be held at 6 30 P M. Central Time. on the
same date The bid offermg to purchase the Notes upon the terms specified herem and most favorable to the City \\ill be
accepted unless all bids are rejected

PURPOSE
?

The Notes are bemg issued pursuant to Sect10n 67 12(12), Wisconsin Statutefor pubhc purposes. 111clud111g projects
listed 111 the City's Capital improvement Program The Notes are ' I oh'li:gat10ns of the Cit)', and all the taxable
property 111 the City 1s subject to the levy of a tax to pay the princp nd mtel'~:$t QU the Notes as they become due
which tax may. under current law, be levied without hm1tat10n as to rate-'Qt:smount

DATES ANDMATURITIES

The Notes will be dated December 4, 2019. will be issued asfullyregisteredNotes mn the denomination of $5 000 each.
or an: integral multiple thereof. and \\Ill mature on, frch 1 asJQllowiI

5

Year
2020
2021
2022

0wing

Amount*
&

< $385,000
250,000

2 475.000
re?

A/USTMENT OPTION

Year
2026
2027

Amount*
$300,000
325.000

The City reserves the right to mcrease or decrease the pnnc1pal amount of the Notes on the day of sale, 111 mcrements
of $5.000 each Increases or decreases may be made many matunty Ifany pnnc1pal amounts are adjusted. the purchase
pnce proposed will be adjusted to mamtam the same gross spread per $1.000

TERM BOND OPTION

Bids for the Notes may contam amatunt) schedule prov1dmg for any combmat10n ofsenal bonds and term bonds. subject
to mandator) redempt10n, so long as the amount ofprmc1pal maturmg or subject to mandator)' redemption 111 each y ear
conforms to the matunty schedule set forth above All dates are mclus1ve

INTEREST PAYMENT DATES AND RATES

Interest will be pa) able on March 1 and September 1 of each y ear. commenc111g March 1. 2020 to the registered owners
of the Notes appearing of record 111 the bond register as of the close ofbusmess on the 15th day (whether or not a busmess
day) of the 1mmed1ately precedmg month Interest will be computed upon the basis of a 360-day year of twelve 30-day
months and will be rounded pursuant to rules ofthe Muncrpal Secunties Rulemakmg Board The rate for any maturity
may not be more than 1.00% less than the rate for any preceding maturity. (For example, if a rate of 4.50% is
proposed for the 2022 maturity, then the lowest rate that may be proposed for any later maturity is 3.50%.) AII
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Notes of the same maturity must bear interest from date ot issue until paid at a smgle, uniform rate Each rate must be
expressed in an mtegral multiple ot 5/100 or 1/8 of 1%

BOOK-ENTRY-ONLY FORMAT

Unless otherwise specified by the purchaser, the Notes will be designated m the name ofCede & Co, as nomrnee for The
Depository Trust Company, Ne\\ York New York ("OTC") DTC will act as secunttes depository for the Notes. andwill
be responsible for mamtammng a book-entry system tor recording the mterests of its part1c1pants and the transfers of
interests between its part1c1pants The part1c1pants ,, tll be responsible for maintainmg records regardmg the beneficial
mnterests of the 111d1v1dual purchasers of the Notes So long as Cede & Co 1s the registered owner of the Notes, all
payments ofprincipal and interest will be made to the depositor) whch mn turn, will be obhgated to remit such pa) ments
to its pa111c1pants for subsequent disbursement to the beneficial O\\ners of the Notes

PAYING AGENT

The Cit) has selected Bond Trust Services Corporat10n. Roseville. Mmnesota. to act as pay mg agent ( the "Pa) ng Agent")
Bond Trust Services Corporat10n and Ehlers are affiliate companies The City \\Ill pay the charges for Pay mng Agent
services The Cit:, reserves the night to remove the Pay mg Agent and tolppomt a successor

OPTIONAL REDE

At the option ot the City, the Notes matunng on March 1, 2027 shal
on March 1, 2026 or an) date thereafter at a price ot par plus accru

bject to@pttonal redemption prior to maturity
est,

se 3

Redemption may be mn whole or in part of the Notes subject to pre ent Ifredemption 1s in part. the selection of the
amounts of the Notes to be redeemed shall be at the discretion &tty If only part of the Notes are called for
redemption. then the City or Paying Agent. 1f any, willnotify D, f the'particular amount to be redeemed DTC will
determme by lot the amount ot each part1c1pant's mt t m sucht aturif to be redeemed and each part1c1pant ,, 111 then
select by lot the beneficial ownership mnterestins aturity t@] ea@deemed

Notice of such call shall be given
overnight delivery service or 1n
the date fixed for redemption tff
books

' ·tered or certified ma1l, facsimile or electronic transmission.
1 iDTC, not less than 30 days nor more than 60 days pnor to
eachNote to be redeemed at the address shown on the registration

On or about December 4, 2019, the Notes wil be dehvered without cost to the wmning bidder at OTC On the day of
closmg, the Cit:, ,, di furmsh to the wmnmg bidder the opmton of bond counsel hereinafter descnbed. an arbitrage
certification. and certificates venfymg that no ltt1gat10n in any manner questtonmg the valtdity of the Notes 1s then
pendmg or. to the best knowledge ofofficers of the City, threatened Payment for the Notes must be received by the City
at its designated depository on the date ofdosmg m immediately available funds

LEGAL MATTERS

An op1111on as to the valtdtt) of the Notes and the exemptton from federal taxat10n ofthe interest thereon,, tll be furnished
by Quarles & Brady LLP. Bond Counsel to the City, and will be available at the time ofdeln,ery of the Notes The legal
opm10n Will be issued on the basis of e'l:tstmg law and will state that the Notes are vahd and bmdmg general obhgat1ons
of the City, provided that the nghts of the owners of the Notes and the enforceab1hty ofthe Notes ma) be limited by
bankruptcy, msoh enc:,, reorgamzat1on. moratorium. and other similar laws atfecting creditors' rights and by equitable
pnnc1ples (v,hich ma) be applied m either a legal or equitable proceedmg) (See ?FORNI OF LEGAL OPINION" found
111 Appendix B of the Preltmmar) Official Statement)
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Quarles & Brady LLP has also been retained by the City to serve as Disclosure Counsel to the Cit) with respect to the
Notes Although. as Disclosure Counsel to the City Quarles & Brady LLP has assisted the City with certain disclosure
matters. Quarles & Brady LLP has not undertaken to independently verify the accuracy. completeness or sufficiency of
this Official Statement or other offering material relating to the Notes and assumes no responsibility whatsoever nor shall
have any liability to any other party for the statements or information contained or incorporated by reference 111 this
Official Statement. Further Quarles & Brady LLP makes no representation as to the suitability of the Notes for any
111vestor

SUBMISSION OF BIDS

Bids must not be for less than $2.296.800 nor more than $2.412.800 plus accrued interest on the principal sum of
$2.320.000 from elate of original issue of the Notes to elate of deliver) Prior to the time established above for the opening
of bids. interested parties may submit a bid as follows

I) Electronically to bondsale@ehlers-inc.com or

2) Electronically via PARITY in accordance with this Notice of Sale until IO 00 A M Central Time. but no bid will
be received after the tune for receiving bids spec1fiecl above. To the extent any 111struct1ons or directions set forth
in PARITY conflict with this Notice of Sale the terms of this Notice of Sale shall control For further
information about PARITY potential bidders may contact Ehlers or i-Deal LLC at 1359 Broadway. 2"" Floor,
New York, New York 10018, Telephone (212) 849-50:1 (✓

Bids must be submitted to Ehlers via one of the methods described above and mustbe received prior to the time
established above for the opening of bids. Each bid must be unconditionalexcept as to legality Neither the City nor
Ehlers shall be responsible for any failure to receive a facsn{e su0miss1on

A good faith deposit ("Deposit") in the amount of $4,f,49,0 sh~I be mrde by the winning bidder by wire transfer
of funds. Such Deposit shall be received by E~~s no later(than ro hours after the bid opening time. Wire
transfer instructions will be provided to the winning.bidder by Ehlers after the tabulation of bids. The City reserves
the right to award the Notes to a winning bidderwhosewire transferisinitiated but not received by such time provided
that such winning bidders federal wirereference number has been received by such time. In the event the Deposit is not
received as provided above. the Citymay award the Notes tothe bidder submitting the next best bid provided such bidder
agrees to such award The Depos1,,ll be reta111~d\y the City as liquidated damages if the bid is accepted and the
Purchaser fails to comply thecew,th.. "- )

The City and the winning bidder who choses0-S0 wire the Deposit hereby agree irrevocably that Ehlers shall be the
escrow holder of the Deposit wired to such ,-@ount subject only to these conditions and duties I) All income earned
thereon shall be retained by the escrow holder as payment for its expenses. 2) If the bid is not accepted, Ehlers shall at
its expense, promptly return the Deposit amount to the winning bidder 3) If the bid is accepted. the Deposit shall be
returned to the winning bidder at the closing: 4) Ehlers shall bear all costs of maintaining the escrow account and
returning the funds to the winning bidder; 5) Ehlers shall not be an insurer of the Deposit amount and shall have no
liability hereunder except if it willfully fails to perform or recklessly disregards, its duties specified herein; and 6) FDIC
insurance on deposits within the escrow account shall be limited to $250 000 per bidder

No bid can be withdrawn after the time set for receiving bids unless the meeting of the City scheduled for award of the
Notes is adjourned, recessed or continued to another elate without award of the Notes having been made.

AWARD

The Notes will be a,-varclecl to the bidder offering the lo,vest mterest rate to be determined on a True Interest Cost (TIC)
basis The City s computation of the interest rate of each bid. 111 accordance with customary practice, will be con trolling.
In the event of a tie, the sale of the Notes will be awarded by lot The City reserves the right to reject any and all bids and
to waive any informality in any bid
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BOND INSURANCE

If the Notes are qualified for an) bond msurance pohey. the purchase ofsuch policy shall be at the sole option and expense
of the wmnmg bidder An) cost for such msurance pol!L) 1s to be paid by the wmnmg bidder. except that, 1f the City
requested and received a ratmg on the Notes from a ratmg agency. the Cit) will pa) that ratmg tee Any rating agency
fees not requested by the City are the re:,pons1b1ht) of the\\ mmng bidder

Failure of the rnu111c1pal bond msurer to issue the pohc) after the Notes are awarded to the ,, mrnng bidder shall not
constitute cause for failure or refusal by the\\ mnmg bidder to accept dehvery of the Notes

CUSIP NUMBERS

The Cit) will assume no obhgaton for the assignment or printing ot CUSIP numbers on the Notes or for the correctness
of an) numbers pnnted thereon, but will permit such numbers to be prmted at the expense of the ,,mnmg bidder, 1fthe
wmmng bidder ,,aives an) delay m delivery occasioned thereb)

QUALIFIED TAX-EXEMPT OBLIGATIONS

The City ,, di designate the Notes as qualified tax-exempt obhgat1ons fot':PJ.lt:poses of Sect10n 265( b)(3) of the Internal
Revenue Code ot 1986. as amended · ->:, --. i »

CONTINUING DIScL&&iEt
In order to assist the Undenu1ters m comply mg\\ 1th the prov1;;,>0,Q,lii of R~le: l5c2- l 2 promulgated by the Secunttes and
Exchange Commission under the Securities Exchange Act of1934 theC1ty will.enter into an undertaking for the benefit
of the holders of the Notes A description of the details and{terms.ofti@undertaking is set forth in Appendrx D of the
Official Statement

1 1 »j
pNG

The wmnmg bidder\\ ill be requ
on the Notes pursuant to the prg
which will be provided by Bon

,l.Jlanner, certam mformat10n necessary to compute the y 1eld
Re\fijl)t)e Code of 1986, as am ended. and to provide a certificate
t

(a) The wmnmg bidder shall ass abhshmg the issue pnce ofthe Notes and shall execute and dehver
to the City at closmg an "issue pnce" rt1ficate satisfactory to Bond Counsel settmg fo11h the reasonably
expected 1111t1al offering pnce to the pubhc sales pnce or prices of the Notes together w 1th the supportmg pncmg
w1res or equivalent commumcat10ns All actions to be taken by the City under this Notice of Sale to establish the issue
pnce of the Notes may be taken on behalf of the City by the City"s mumc1pal advisor identified herem and any notice or
report to be provided to the Cit) may be provided to the City's mumc1pal advisor

(b) The City mtends that the prov1s1ons ofTreasury Regulation Section l 148-1(1)(3)(1) (definmg "competlt1ve sale"
tor purposes of estabhshmg the Issue price of the Notes) \\tll apply to the m1t1al sale of the Notes (the "compet1t1, e sale
requ1rements") because

(I) The City shall d1ssemmate this Not1t,e of Sale to potent1al underwnters m a manner that 1s reasonably
designed to reach potential mvestors.

(2) all bidders shall have an equal opportumt) to bid.

(3) the Cit) ma) receive bids from at least three underwriters of mumc1pal bonds \\ ho have established
mdustry reputatwns for undenvntmg ne\\ issuances ofmumc1pal bonds. and
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(4) the Cit) ant1upates a\\.arding the sale ot the Notes to the bidder,, ho submits a firm offer to purchase the
Notes at the highest pnce (or lowest interest cost). as set t011h in this Notice ot Sale

An) bid submitted pursuant to this Notice ot Sale shall be considered a firm ofter for the purchase ot the Notes as
specified m this bid

(c) If all of the requirements of a "competitive sale" are not satisfied. the City shall advise the \\ll1ntng bidder of such
fact pnor to the time of award of the sale of the Notes to the winning bidder In such event. any bid submitted will not
be subject to cancellation or w1thdra\\,al and the City agrees to use the rule selected by the \\inmng bidder on its bid form
to determme the issue pnce tor the Notes On its bid form. each bidder must select one of the followmg t\\O rules for
determmnmng the issue pnce of the Notes (I) the first pnce at\\ htch I 0% of a matunt) of the Notes (the "I 0% test") 1s sold
to the publtc as the issue pnce of that matunty or (2) the m1t1al offenng pnce to the public as of the sale date as the issue
pnce of each matunt1 ot the Notes (the "hold-the-offermg-pnce rule")

(d) If all of the reqmrements of a "competitive sale" are not satisfied and the \\ mning bidder selects the hold-the
offenng-pnce rule, the v.inmng bidder shall () confirm that the underwriters have offered or will offer the Notes to the
publtc on or before the date of award at the offering pnce or pnces (the "initial offenng pnce"). or at the correspondmg
yield or yields. set forth in the btd submitted by the winning bidder and (11) agree. on behalf ot the underwriters
part1c1patmg 111 the purchase of the Notes, that the undernnters vull Jl(Itl\fr offer nor sell unsold Notes of any maturity
to which the hold-the-offenng-pnce rule shall apply to any person a{ti pricJUiat 1s higher than the 1111t1al offering pnce
to the public dunng the penod starting on the sale date and ending',Q,h the ~arfier,ofthe followmg

#
(I) the close ot the fifth (5th) business day after the sale datei7'6i'

(2) the date on which the underv. nters have sold at leas.tl0%,of that maturity of the Notes to the publtc at a pnce
that 1s no higher than the mutual offering price to thepuble..

' /

The winning bidder will advise the City promptly aftertle closeofthe fifth (5") business day after the sale whether t has
sold 10% of that maturity of the Notes to the publio;tti_pnce thalis,nolifgher than the 1mt1al offenng pnce to the public

a39

The City acknowledges that in m

(1) the agreement of e ·
mcluding, but not limited to, its a

ton,set forth above, the winning bidder will rely on

·ply with reqmrements for estabhshing issue pnce of the Notes,
v1th the hold-the-pnce rule ,f applicable to the Notes, as set forth
rcmng wires,

r

(i) in the event a selling group ha ·, created in connect10n v. 1th the initial sale of the Notes to the publtc, the
agreement of each dealer who 1s a member ' the selling group to comply with the reqmrements for estabhshing issue
pnce ofthe Notes, mcluding, but not hm1ted to, its agreement to comply with the hold-the-offenng-pnce rule. tfappltcable
to the Notes as set forth in a selling group agreement and the related pncing wires. and

([11) 111 the event that an underwriter or dealer who 1s a member of the sellmg group 1s a part::, to a third-party
d1stnbut1on agreement that was employed in connect10n \\Ith the 1111t1al sale of the Notes to the publtc. the agreement of
each broker-dealer that 1s party to such agreement to comply with the requirements for estabhshmg issue pnce ot the
Notes. includmg. but not limited to, its agreement to comply with the hold-the-offenng-pnce rule. tf appltcable to the
Notes as set forth 111 the thtrd-pait) d1stnbut1on agreement and the related pncing Wifes The City turther acknowledges
that each underwnter shall be solely hable for its fiulure to comp!) with its agreement regardmg the requirements for
establtshing issue pnce rule ofthe Notes, including, but not Inmted to, its agreement to comply with the hold-the-offering
pnce rule 1f appltcable to the Notes, and that no underwriter shall be lable for the fatlure of any other undern nter. or of
any dealer \vl10 ts a member of a selling group or of any broker-dealer that 1s a patty to a third-party d1stnbut1on
agreement to comp!) vv1th its corresponding agreement to comply \\.Ith the reqmrements tor establtshing issue pnce of
the Notes. mcluding. but not lnmted to. its agreement to comp!) \\Ith the hold-the-oftenng-pnce rule as applicable to the
Notes

E-5



(e) It all of the reqUJrements of a "compet1t1ve sale" are not satisfied and the\\ 111n111g bidder selects the 10% test the
w111n111g bidder agrees to promptly report to the Cit), Bond Coum,el and Ehlers the pnces at which the Notes have been
sold to the public That reportmg obhgat10n shall cont111ue. whether or not the closing date has occurred. until either (1)
all Notes of that maturity have been sold or (n) the 10% test has been satisfied as to each matunt) of the Notes, prov ded
that. the\\ 111n111g bidder· s reportmg obhgation after the Closmg Date may be at reasonable penod1c mtervals or otherwise
upon request of the City or bond counsel

(f) B) submtttmg a bid. each bidder confirms that

(1) any agreement among underwnters, any sellmg group agreement and each th1rd-part) d1stnbut1on agreement
(to \,h1ch the bidder 1s a part)) relatmg to the 1111tial sale of the Notes to the pubhc. together wnh the related pncmg ,, ,res.
contams or\\ ill contam language obhgatmg each underwriter. each dealer who 1s a member ot the sellmg group and each
broker-dealer that 1s party to such th1rd-part) d1stnbut10n agreement. as applicable. to

(A) report the pnces at\\ h1ch 1t sells to the public the unsold Notes of each matunty allocated to 1t, whether or
not the Closmg Date has occurred until either all secunt1es of that matunty allocated to 1t have been sold or 1t 1s notified
by the v, 111111ng bidder that either the I 0% test has been satisfied as to the Notes of that matunt). pro, 1ded that. the
reportmg obhgat1on after the Closmg Date ma) be at reasonable penod1c mtervals or otherwise upon request of the City
or bond counsel

al
(B) comply with the hold-the-offenng-pnce rule, 1t apphca~ .

wmmng bidder and as set forth 111 the related pncmg \\ !fes. and
&ase 1ft and tor so long as directed by the
t

2.
"yr i,

(an) any agreement among underwriters or selling group.agreementelatung to the mnitral sale of the Notes to the
public together with the related pricing wires contains or wll&5nti· nguag&obligating each underwriter. each dealer
who 1s a member of the sell111g group and each broker deal~tltthat 1 , to a th1rd-part) d1stnbut1on agreement to be
employ ed mn connection with the mitral sale of the Notesto the publcto 1 re each broker-dealer that is a party to such
third-part) d1stnbut10n agreement to "''{

3

(A) to promptly notify the ''-JJ.UUfj/ '. sales ~-\-WJr;:· that. to 1ts knowledge. are made to a purchaser
who 1s a related party to an unden: t parti 111t1al sale of the Notes to the puble ( each such term bemg
used as defined below). and

(B) to acknowledge that, u ·
shall assume that each order subm1tt

ed by the underwnter. dealer or broker-dealer, the ,,mnmg bidder
nter. dealer or broker-dealer 1s a sale to the public

(g) Sales of any Notes to any person a related party to an underwnter part1c1patmg 111 the 1111t1al sale of the
Notes to the public (each term bemg used as efined below) shall not constitute sales to the public tor purposes ofth1s
Notice of Sale Further. for purposes ofth1s Notice of Sale

( 1) "publtc" means any person other than an undenu1ter or a related party,

(11) "underwriter" means (A) any person that agrees pursuant to a wntten contract with the City (or \'.Ith the
lead underv.nter to form an underwntmg syndicate) to part1c1pate 111 the 1111t1al sale of the Notes to the
public and (8) an) person that agrees pursuant to a \Hltten contract directly or mdirectl) ,, 1th a person
descnbed 111 clause (A) to part1c1pate 111 the mnial sale of the Notes to the pubhc (mcludmg a member ot
a sellmg group or a party to a third-party d1stnbut10n agreement part1c1patmg 111 the 1111tial sale of the
Notes to the pubhc ).

(111) a purchaser of any of the Notes 1s a "related party" to an underwnter 1fthe unden, nter and the purchaser
are subject. directly or md1rectly. to (A) more than 50% common o,,nersh1p ot the votmg power or the
total value oftheir stock. 1fboth entities are corporat10ns (mclud111g direct o,,nersh1p b) one corporat10n
ot another), (B) more than 50% common ownership of then- capital mterests or profits mterests 1f both
entities are partnerships (mcludmg direct ownership by one partnership ofanother), or (C) more than 50%
common O\vnersh1p of the value of the outstanding stock of the corporation or the capital mterests or

E-6



profit interests of the partnership. as applicable if one entity 1s a corporation and the other entity 1s a
partnership (including direct ownership of the applicable stock or interests by one entity of the other).
and

(iv) "sale elate" means the date that the Notes are awarded by the City to the winning bidder

PRELIMINARY OFFICIAL STATEMENT

Bidders may obta111 a copy of the Preliminary Official Statement relating to the Notes pnor to the bid opening by request
from Ehlers at www.ehlers-inc.com by connecting to the Bond Sales link The Syndicate Manager will be prov1clecl with
an electronic copy of the Final Official Statement within seven bus111ess clays of the bid acceptance Up to IO printed
copies of the Final Official Statement will be provided upon request. Additional copies of the Final Official Statement
will be ava1 I able at a cost of $10.00 per cop)

Information for bidders and bid forms ma) be obtained from Ehlers at 3060 Centre Pointe Drive. Roseville, Minnesota
55113-1105, Telephone (651) 697-8500

By O,·de,· of'( C~m~ Counc,1

Paul Rozenberg,Di.taror Finance & Treasurer
City of Franklin,Wisconsin
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BID FORM
rhe Common ( ounc1I
Cit of Frankhn, \\ 1scons111

'\O\ember 19, 2019

RE
D-\rED

S2,320,000* (,eneral Obhgat10n Prom1sson '\otes, ~eries 20191) (the "'\otesn)
December 4, 2019

I or all or none of thabove Notes 111 accordanct with the Notuce ofSale and turns ofthe (,lobal B0<1k-f-ntf\ ',,stem (unk,s othef\Vl'>l spec fed by the Purdu,cr)
as ,lated 111 tl11s Offiual Statemrnt we \\Ill pa, ,ou $ (not less than$'.'.'.'.% 800 nor more than $2 412 800) plu, accrued mtcrc,t to date
of dell\ Cf\ for full, registered Notes bcanng interest ratLs and maturing 111 the stated ,-cars a, follmvs

% due 2020

2021

% due 2023 % due 2026

% due % due 202-l "% due 2027

% due 2022 "% du 2025»

• The ( 11, rcscnes the nght to mcrcase or decrease the pnnc1pal amount ot the Notes on the dm- ol sale 111 mcremLnts of$'i 000 each Increases or decrcctscs
ma, be made m an1 matunt, lfan,- prmc1pal amounts are ad_1usted the purchase pnce proposed will be adjusted to ma111tam the same gross spread per$ I 000

rhe rate for an) matunt) ma,- not he more than 1 00% less than the rate for an) precedmg maturity (1°or example, 1f a rate of 4 50'¼, 1s proposed for
the 2022 maturity, then the lowest rate that ma) he proposed for an, later maturity is 3 50%· .\II Notes ot the same matuntv must bear 111tcrest from elate
of issue unul paid at a ,111gle umlorm rate 1-ach rate must be expressed man 111tegral mul!J(>Je :Qr I 8 ol 1°0,
-\ good faith deposit ("Deposit") m the amount ofS46,400 shall he made by the \Hnn I_ransfer offunds. ',uch Deposit shall he rcce1Hd
hy Ehlers no later than two hours after the hid openmg time \\- ire transfer mstru&t ided to the \\mnmg bidder h\ thlers after the
tahulat10n of h,ds. The ( ,t, resenes the nght to award the Notes to a wmn111g bidder w transfer~~tiateg):iut not recen cd b, such lime prO\ 1decl
that such \\111n111g bidders feclual \\Ire referern.e number has been re<.el\ecl b, such tnnc the Dep<l{lfJlcgol rece1ud as prm1dcd abme the Cm
mav award the Notes to the b1dclLr subm1ll111g the next best bid prm 1clecl such bidder agre.!;.s to such The Deposit \\Ill be retamcd b, the C11\ a, hqu1datecl
damages 11 the bid 1s accepted and the Purchaser fails to comph there\\ 1th \I\ e a,m;!,l:tcf!)w ions '(jpt1es offhlers and \ssouates Inc as cscro\\ holder
of the Deposit. pursuant to the Notice ofSale This b,d 1s for promptacceptan<-e ;µjd;isc _ upon de1w¢l) ofsaid Notes to The Depo,1to1, Trust Cornpam
New York Ne\\ York 111 accordance \\ 1th the Nouce of Sale Dthvef\ is anttCipated ,i_t1;1_bout December 4 2019

1 id
I his bid 1s subJcct to the C,t, s agreLmrnt to enter 11110 a ,,nucn undert~g to pfovi tmm'%_._7'Pisclosure under Rule Ix2-l2 promulgated bv the Secunt1<.s
and Exchange Commission under the Secunt1es Lxchange Act of I_ , descnbed.. Prelm,'inarv Official 'itallment for the Notesy
\I\· e hme rece1,ecl and re, 1cwecl the Official Statcmi\!l;-Wl4 am, ad
the Fmal Official 'itatement h Svnd1cate M ··i-we•· rov

TlllS bid 1s a fmn offer for the purchase of. _ tes 1dent1ficd 111·
to am cond111ons except as permitted bythNouce of Sale-,.·

1:3' sub1111tt111g this bid we confirm that we -
YES NO

l,hereto and·1tif,sill,m1tted our requests for adcl1t1onal mformauon or corrections to
· · C,1, \\-1th the reoffermg pncc of the Notes w1th111 24 hours of the bid acceptance
}

·t
ice orSl:de,:on the terms set forth m this bid form and the Notice of Sale and 1s not ,ubJect

an estabhshecl 111dustf\ reputation tor unclef\\Tllmg nc\\ issuances ol rnu111c1pal bonds

If the compet1ll\e sale requirements are not met

8<
l;'i_ ~'t"

we elecl~J!#'the (urcle one) I 0° o test hold-the-offenng-pnce rule to determme the issue price of the Note,

0\ccount Manager B

\ccount Members

\ward will he on a true mterest cost hasis. \ccorclmg to our computations (the correct computauon bung comrollmg n th award) th'- total dollar mkre,t
cost { mcludmg ,mv J1scount or less an, premium) LOmputecl from December 4 2019 of the abm-e bid 1s $. and the true 111terest cost { 11() 1s"o
The foregomg offer 1s hercb, acct.ptccl b\ and on behalf of the Common Council o( the it of I rankhn W1scons111 on No,unbcr 19 2019

By

llllc Tnle
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