APF:;?VAL REQUEST FOR MEETING DATE
AL Q()L COUNCIL ACTION Nov 19, 2019

REPORTS & Resolution Awarding the Sale of $2,320,000 ITEM NUMBER
RECOMMENDATIONS General Obligation ;(r)':ggssory Notes, Series 6( 3
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 515t Street and W Drexel Ave and street repairs on S 68t 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 1s 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 of which 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 this 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.
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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 actions
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 1A. Award of the 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 of delivery, resulting
in a true interest 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 2019D"; 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 D-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 in 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 against 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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Section 4 _Form of the Notes. The Notes shall be issued in registered form and shall be
executed and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Notes as the same becomes due., the full faith, credit and
resources of the City are hereby irrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tax in the years 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 of the 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, Series
2019D" (the "Debt Service Fund Account”) and such account shall be maintained 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; (i1) any premium which may be received by the
City above the par value of the Notes and accrued interest thereon; (iii) all money raised by the
taxes herein levied and any amounts appropriated for the specific purpose of meeting principal of
and interest on the Notes when due; (iv) such other sums as may be necessary at any time to pay
principal of and interest on the Notes when due, (v) surplus monies in the Borrowed Money
Fund as specified below. and (v1) such further deposits as may be required by Section 67.11.
Wisconsin 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 ot and
interest on the Notes until all such principal and interest has been paid n 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 of America maturing in time to make such
payments when they are due or in other investments permitted by law; and (ii) any funds over
and above the amount of such principal and interest payments on the Notes may be used to
reduce the next succeeding tax levy, or may, at the option of the City, be invested by purchasing
the Notes as permitted by and subject to Section 67.11(2)(a), Wisconsin Statutes, or in permitted
municipal investments under the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which investments shall continue to be a part of the Debt Service Fund Account.
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 interest on the Notes including, if
applicable, the rebate requirements of Section 148(f) of the Code The City further covenants
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that 1t will not take any action, omit to take any action or permit the taking or omission ot any
action within its control (including. without limitation. making or permitting any use of the
proceeds of the Notes) if 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 income tax purposes. The City Clerk or other officer of the City charged with
the responsibility of issuing the Notes shall provide an appropriate certificate ot the City
certitying that the City can and covenanting 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 either of the officers executing the Notes
may be imprinted on the Notes in lieu of the manual signature of the officer but, unless the City
has contracted with a fiscal agent to authenticate the Notes, at least one of the signatures
appearing on each Note shall be a manual signature. In the event that either of the officers
whose signatures appear on the Notes shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remained in office until the Closing. The aforesaid officers are hereby authorized and
directed to do all acts and execute and deliver the Notes and all such documents, certificates and
acknowledgements as may be necessary and convenient to effectuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Notes, including but not limited to agreements and contracts for
legal. trust. fiscal agency, disclosure and continuing disclosure, and rebate calculation services.
Any such contract heretofore entered into in conjunction with the issuance of the Notes is hereby
ratified and approved 1n 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 67.10(2),
Wisconsin Statutes (the "Fiscal Agent"). The City hereby authorizes the Mayor and City Clerk
or other appropriate 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

P
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the Fiscal Agent of the functions listed in Wis Stats. Sec. 67 10(2)(a) to (j), where applicable.
with respect to the Notes.

Section 13. Persons Treated as Owners, Transfer of Notes. The City shall cause books
for the registration and for the transfer ot 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 satisty
and discharge the liability upon such Note to the extent of the sum or sums so paid.

Any Note may be transferred by the registered owner thereof by surrender of the Note at
the office of the Fiscal Agent, duly endorsed for the transfer or accompanied by an assignment
duly executed by the registered owner or his attorney duly authorized in writing Upon such
transfer, the Mayor and City Clerk 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 Depository Trust Company Book-Entry-Only System. In
order to make the Notes eligible for the services provided by The Depository Trust Company,
New York, New York ("DTC"), the City agrees to the applicable provisions set forth in the
Blanket [ssuer Letter of Representations, which the City Clerk or other authorized representative
of the City is authorized and directed to execute and deliver to DTC 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 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule™). All
actions taken by officers of the City in connection with the preparation of such Preliminary
Official Statement and any addenda to it or final Official Statement are hereby ratified and
approved In connection with the Closing. the appropriate City official shall certify the
Preliminary Official Statement and any addenda or tinal 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 distributed to the Purchaser

Section 18. Undertaking to Provide Continuing Disclosure The City hereby covenants
and agrees, tor the benefit of the owners of the Notes, to enter into a written undertaking (the
"Undertaking") if required 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.

Section 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 insurance policy shall be made in the form of Note provided herein.
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Section 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
etfect 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 Franklin
this 19th day of November, 2019.

Stephen R. Olson

Mayor
ATTEST:
Sandra L Wesolowski
City Clerk
(SEAL)
AYES NOES ABSENT
-8-
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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 into the Resolution

(See Attached)
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EXHIBIT D-1

Pricing Summary

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

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

specified below

For the Term Bonds Maturing on March 1,

Redemption

Date Amount

$

(maturity)

For the Term Bonds Maturing on March 1.

Redemption

Date Amount

$

(maturity)

For the Term Bonds Maturing on March 1.

Redemption
Date Amount
_ $
(maturity)
For the Term Bonds Maturing on March 1.
Redemption
Date Amount

$

(maturity)

subject to

]
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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 of Franklin, 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
| 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 15th 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 of Notes aggregating the principal amount of $2,320,000, all
of which 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.

QB 60157391 |



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 years are subject to mandatory redemption by lot
as provided in the Resolution, at the redemption price of par plus accrued interest to the date of

redemption and without premium.]

In the event the Notes are redeemed prior to maturity, as long as the Notes are in
book-entry-only form, official notice of the redemption will be given by mailing a notice by
registered or certified mail, overnight express delivery, facsimile transmission, electronic
transmission or in any other manner required by the Depository, to the Depository not less than
thirty (30) days nor more than sixty (60) days prior to the redemption date. If less than all of the
Notes of a maturity are to be called for redemption, the Notes of such maturity to be redeemed
will be selected by lot. Such notice will include 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 of Wisconsin: and that a direct annual
irrepealable tax has been levied sufficient to pay this Note, together with the interest thereon,
when and as payable.

This Note 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 1n the event that the Depository does not continue to act as
depository for the Notes, and the City appoints another depository, upon surrender ot 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, (11)
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during the fifteen (15) calendar days preceding the date of any publication of notice of any
proposed redemption of the Notes. or (i11) with respect to any particular Note, after such Note has
been called for redemption. The Fiscal Agent and City may treat and consider the Depository in
whose name this Note is registered as the absolute owner hereof for the purpose of receiving
payment of, or on account of. the principal or redemption price hereof and interest due hereon
and for all other purposes whatsoever. The Notes are issuable solely as negotiable, fully-
registered Notes without coupons in the denomination of $5,000 or any integral multiple thereof.

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 WHEREOQF, 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

-3-
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Date of Authentication-

CERTIFICATE OF AUTHENTICATION

This 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 (Depository or Nominee Name)
or Securities Firm)

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

(Authorized Officer)
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REPRESENTATIONS

No dealer broker salesperson or other person has been authorized bv the City to give any information or to make any
representation other than those contained m this Preliminary Official Statement and 1f given or made such other information or
representations must not be rehied upon as having been authonized by the City  This Preliminary Official Statement does not
constitute an offer to sell or a solicitation of an offer to buy any. of the Notes in any jurisdiction to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdiction.

This Preliminary Official Statement 1s not to be construed as a contract with the Syndicate Manager or Syndicate Members

Statements contained heremn which mvolve estimates or matters of opinion are intended solely as such and are not to be construed
as representations of fact Ehlers and Associates Inc prepared this Prelimmary Otficial Statement and any addenda thereto
relying on information of the City and other sources for which there 1s reasonable basis for believing the information 1s accurate
and complete Quartes & Brady LLP will serve as Disclosure Counsel to the City with respect to the Notes Compensation of
Ehlers and Associates Inc payable entirely by the City 1s contingent upon the delivery of the Notes

COMPLIANCE WITH S.E.C. RULE 15¢2-12

Certain municipal obligations (1ssued in an aggregate amount over $1 000 000) are subject to Rule 15¢2-12 promulgated by the
Securities and Exchange Commussion pursuant to the Securities Exchange Act of 1934, as amended (the "Rule™)

Preliminary Official Statement: This Prelimmary Official Statemengi :
investors  Its primary purpose 1s to disclose information regarding t}

for the City for dissemination to potential
spective underwriters n the interest of

amendment 1n a Final Official Statement as defined below

Review Period: This Prehminary Official Statement has begfl
requests for the correction of omissions or maccuracies must be
prior to the sale Requests for additional information or

securities  This Preliminary Official State getibes the conditions under which the City 1s required to comply with the Rule

CLOSING CERTIFICATES

Upon delivery of the Notes the underwriter (Syndicate Nanager) will be furnished with the following items (1) a certificate of
the appropriate officials to the effect that at the time of the sale ot the Notes and all times subsequent thereto up to and including
the time of the delivery of the Notes this Preliminary Official Statement did not and does not contamn anv untrue statement ot a
material fact or onut to state a matenal fact necessary to make the statements therein in the ight of the circumstances under which
they were made not misleading, (2) a receipt signed by the appropriate officer evidencing payment for the Notes (3) a certificate
evidencing the due execution of the Notes including statements that (a) no litigation of any nature 1s pending or to the knowledge
of signers. threatened restraming or enjoining the issuance and delivery of the Notes (b) neither the corporate existence or
boundaries of the City nor the title of the signers to their respective offices 1s being contested and (c) no authority or proceedings
for the 1ssuance of the Notes have been repealed revoked or rescinded and (4) a certificate setting torth tacts and expectations
of the Citv which indicates that the City does not expect to use the proceeds of the Notes 1n a manner that would cause them to
be arbitrage bonds within the meaning of Section 148 of the Internal Revenue Code of 1986 as amended or within the meaning
of applicable Treasury Regulations
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CITY OF FRANKLIN
COMMON COUNCIL

Term Expires

Steven R Olson May or April 2020
Mark Dandrea Common Council President April 2022
Mike Barber Alderperson Apnl 2022

Daniel Mayer Alderperson April 2022
John R Nelson Alderperson April 2020
Steve F Taylor Alderperson ) ;@020
Kristen Wilhelm Alderperson A;?ﬂ 2020

PROFESSIONAL SERVICES

Jesse A Wesolowski. City Attorney. Franklin. Wisconsin
Quarles & Brady LLP. Bond Counsel and Disclosure Counsel. Milwaukee, Wisconsm

Ehlers and Associates. Inc , Municipal Advisors, Waukesha. Wisconsin
(Other offices located in Roseville Viinnesota and Demer ( olorado)
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Redemption may be in whole or 1n part of the Notes subject to prepayment 1f redemption 1s 1 part. the selection ot
the amounts of the Notes to be redeemed shall be at the discretion of the City  If only part of the Notes are called for
redemption. then the City or Paying Agent. if any. will notify DTC of the particular amount to be redeemed DTC
will determine by lot the amount of each participant's interest i such maturity to be redeemed and each partictpant
will then select by lot the beneficial ownership interest tn such maturity to be redeemed

Notice ot such call shall be given by sending a notice by registered or certitied mail. tacsimile or electronic
transmission. overnight dehvery service or in any other manner required by DTC, not less than 30 day s nor more than
60 days prior to the date fixed for redemption to the registered owner of each Note to be redeemed at the address
shown on the registration books

AUTHORITY; PURPOSE

The Notes are being tssued pursuant to Section 67 12(12), Wisconsin Statutes. for public purposes. mcluding projects
listed in the City's Capital Improvement Program

ESTIMATED SOURCES AND USES*

Sources
Par Amount of Notes
Estimated Earnings
Total Sources $2,323,750

Uses

$2,323,750

*Preliminary, subject to change

SECURITY

For the prompt pay ment of the Notes with interest thereon and for the levy of taxes sufticient for this purpose. the full
faith. credit and resources of the City will be wrrevocably pledged The City will levy a direct annual. irrepealable
tax on all taxable property in the City sufficient to pay the interest on the Notes when 1t becomes due and also to pay
and discharge the principal on the Notes at matunity. m compliance with Article XI. Section 3 of the Wisconsin
Constitution  Such tax may. under current law. be levied without limitation as to rate or amount

RATING

General obligation debt ot the City 1s currently rated "Aa2" by Moody's Investors Service. Inc ("Moody 's")

189



The City has requested a rating on the Notes from Moody 's. and bidders will be notified as to the assigned rating prior
to the sale Suchrating reflects only the views ot such organization and explanations of the significance ot such rating
may be obtamed from Moody's Generally. arating agency bases its rating on the information and materials turnished
to 1t and on investigations, studies and assumptions of its own There 1s no assurance that such rating will continue
for any given period of time or that it will not be revised downward or withdrawn entirely by such rating agency 1f
in the judgment of such rating agency circumstances so warrant  Any such downward revision or withdrawal of such
rating may have an adverse effect on the market price ot the Notes

Such rating 1s not to be construed as a recommendation of the rating agency to buy. sell or hold the Notes, and the
rating assigned by the rating agency should be evaluated independently Except as may be required by the Disclosure
Undertaking described under the heading "CONTINUING DISCLOSURE" neither the City nor the underwriter
undertake responsibility to bring to the attention ot the owner of the Notes any proposed changes 1n or withdrawal
of such rating or to oppose any such revision or withdrawal

CONTINUING DISCLOSURE

In ordel to assist brokers, dealerb and mumc1pal securities dealers i conpection with their participation i the
i ecurities and Exchange Commission

e Clt\ shall agree to plov1de certain

information to the Mummpal Securities Rulemaking Board ("MSR
("EMMA") system. or any system that may be prescribed in thgfiftlse The wvas last amended effective

Febluar\ 27,20 19 to include an expanded list of matenal ev en, The Dig8losure lﬁ‘\ értakmg includes the two new

( : {¥and terms of the Disclosure Undertakmg for the
City are set forth in Appendix D _gSfieH Di% aking will be in substantially the form attached hereto

ing will not constitute an event of detault on the Notes
However, such a failure may adyersely nsferability and hquidity of the Notes and their market price

*has not failled to comply n all material respects with its prior
éwed 1ts continuing disclosure responsibilities, including the two new

In the previous five years. the Cxt\‘%ﬁeaev% '
'ghe tuture Ehlers 1s currently engaged as dissemnation agent tor the

undertakings under the Rule The City g _
material events. to help ensure compliance™
City

LEGAL MATTERS

An opimon as to the validity of the Notes and the exemption from federal taxation of the interest thereon will be
furnished by Quarles & Brady LLP. Bond Counsel to the City, and will be available at the time of delivery of the
Notes The legal opinion will be 1ssued on the basis of existing law and will state that the Notes are valid and binding
general obligations ot the City provided that the rights of the owners of the Notes and the enforceability of the Notes
may be hmited by bankruptcy. msolvency. reorganization moratorium, and other stmilar laws affecting creditors’
rights and by equitable principles (which may be applied 1n either a legal or equitable proceeding) (See "FORM OF
LEGAL OPINION™ found in Appendix B )
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Quarles & Brady LLP has also been retained by the City to serve as Disclosure Counsel to the City with respect to
the Notes Although as Disclosure Counsel to the City. Quarles & Brady LLP has assisted the City with certamn
disclosure matters. Quarles & Brady LLP has not undertaken to independently venifv the accuracy. completeness or
sufficiency of this Otfficial Statement or other oftering 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 in this Official Statement Further Quarles & Brady LLP makes no representation as to the suitability
of the Notes for any 1nvestor

TAX EXEMPTION

Quarles & Brady LLP. Milwaukee, Wisconsin. Bond Counsel. will deliver a legal opinion with respect to the tederal
income tax exemption applicable to the tnterest on the Notes under existing law substantially in the following form

"The nterest on the Notes 1s excludable for federal income tax purposes from the gross income ot the owners
of the Notes The interest on the Notes 1s not an item of tax preference for purposes ot the federal alternative
minimum tax mmposed by Section 55 of the Internal Revenue Code of 1986. as amended (the "Code") on
individuals The Code contains requirements that must be satisfied subsequent to the i1ssuance of the Notes
n order for interest on the Notes to be or continue to be exclud ble from gross income tor federal income tax
purposes Failure to comply with certain of those requir: q
included 1n gross mcome retroactively to the date of 1ssi
with all of those requirements The opinion set forth i t
condition that the City comply with those requirements

consequences arising with respect to the Notes "

S .
From time to tume legislatior are or‘%ay be legislative proposals pending in the Congress of
the United States that. 1f enact - affiend the federal tax matters referred to above or adversely aftect
the market value of the Notes It &aij ted whether. or 1n what form, any proposal that could alter one or

more ot the federal tax matters re
enacted Prospective purchasers ofthe hould consult their own tax advisors regarding any pending or pr oposed
federal tax legislation Bond Counsel expre es no opinion regarding any pending or proposed federal tax legislation

ORIGINAL ISSUE DISCOUNT

To the extent that the imitial public offering price of certain of the Notes 1s less than the principal amount payable at
maturity. such Notes ("Discounted Notes™) will be constdered to be 1ssued with original 1ssue discount The original
1ssue discount ts the excess of the stated redemption price at maturity of a Discounted Note over the initial offering
price to the public. excluding underwriters or other intermediartes. at which price a substantial amount of such
Discounted Notes were sold (1ssue price) With respect to a taxpay er who purchases a Discounted Note 1n the initial
public offering at the 1ssue price and who holds such Discounted Note to maturity the full amount of original 1ssue
discount will constitute interest that 1s not includible n the gross income of the owner of such Discounted Note for
federal income tax purposes and such owner will not subject to the caveats and provisions herein described realize
taxable capital gain upon payment of such Discounted Note upen maturity



Original 1ssue discount 1s treated as compounding semiannually . at a rate determined by reference to the yield to
maturity of each individual Discounted Note. on day s that are determined by reference to the maturity date of such
Discounted Note The amount treated as original 1ssue discount on a Discounted Note for a particular semiannual
accrual period 1s generally equal to () the product of (1) the vield to maturity for such Discounted Note (determined
by compounding at the close ot each accrual period) and (11) the amount that would have been the tax basis ot such
Discounted Note at the beginning of the particular accrual period if held by the original purchaser. and less (b) the
amount of any 1nterest pay able for such Discounted Note during the accrual period The tax basis 1s determined by
adding to the mitial public oftering price on such Discounted Note the sum of the amounts that have been treated as
origimal 1ssue discount for such purposes during all prior periods If a Discounted Note 1s sold or exchanged between
semiannual compounding dates original 1ssue discount that would have been accrued for that semiannual
compounding period tor federal income tax purposes 1s to be apportioned in equal amounts among the day s in such
compounding period

For tederal income tax purposes. the amount of original 1ssue discount that 1s treated as having accrued with respect
to such Discounted Note 1s added to the cost basis of the owner 1n determining gain or loss upon disposition of a
Discounted Note (including 1ts sale exchange. redemption, or payment at maturity) Amounts received upon
disposition of a Discounted Note that are attnibutable to accrued or wmal 1ssue discount will be treated as tax-exempt
interest. rather than as taxable gain

Discounted Notes at a price other than the 1ssue pnce or wl;
should consult their own tax advisors with respect to the

Any Prenmium Note purchased m the inttial offering at the 1ssue price will have "amortizable premium" within the
meaning of Section 171 of the Code The amortizable premium of each Premium Note 1s calculated on a daily basis
from the 1ssue date of such Premium Note until its stated maturtty date (or call date, 1f any ) on the basis ot a constant
interest rate compounded at each accrual period (with straight line interpolation between the compounding dates)

An owner of a Premium Note that has amortizable premtum 1s not allowed any deduction for the amortizable
premium, rather the amortizable premium attributable to a taxable year 1s applied against (and operates to reduce) the
amount of tax-exempt interest pay ments on the Premium Notes During each taxable year such an owner must reduce
his or her tax basis in such Premium Note by the amount of the amortizable premium that 1s allocable to the portion
of such taxable y ear during which the holder held such Premium Note The adjusted tax basis in a Premium Note will
be used to determine taxable gain or loss upon a disposition (including the sale, exchange. redemption, or payment
at maturity ) of such Premium Note



Owners of Premium Notes who did not purchase such Premium Notes 1n the initial offering at the 1ssue price should
consult therr own tax advisors with respect to the tax consequences ot owning such Premium Notes Owners of
Premium Notes should consult their own tax advisors with respect to the state and local tax consequences of owning
the Premium Notes

QUALIFIED TAX-EXEMPT OBLIGATIONS

The City will designate the Notes as "qualified tax-exempt obligations" for purposes of Section 265(b)(3) ot the Code
relating to the ability of financial institutions to deduct from income for federal income tax purposes. mnterest expense
that 1s allocable to carry ing and acquiring tax-exempt obligations

MUNICIPAL ADVISOR

Ehlers has served as municipal advisor to the City tn connection with the 1ssuance of the Notes The Municipal
Advisor cannot participate m the underwriting of the Notes The financial iformation included in this Official
Statement has been compiled by the Municipal Advisor Such informatign does not purport to be a review. audit or
certified torecast of future events and may not conform with a;'%nn ; anc1ples applicable to comptlations of
financial information Ehlers 1s not a firm of certitied public acco} 1s 15 registered with the Securities and
Exchange Commission and the MSRB as a municipal advisor %

of Minnesota and authorized in Minnesota. Wiscoi§
lel pose trust compam BTSC provides pavmg age 5

S » Vith the investment of bond proceeds or investing
other 1ssuer funds This includes e | Services Issuers, such as the City. have retamed or may retan
y ._:,,)§C and/or EIP would be retained by the City under an

INDEPENDENT AUDITORS

The basic financial statements of the City Tér the fiscal year ended December 31 2018 have been audited by Baker
Tully Virchow Krause. LLP Milwaukee. Wisconsin. independent auditors (the "Auditor") The report of the Auditor.
together with the basic financial statements, component units financial statements and notes to the financial
statements are attached hereto as "APPENDIX A — FINANCIAL STATEMENTS" The Audttor has not been
engaged to pertorm and has not performed, since the date of 1ts report included herein. any procedures on the financial
statements addressed n that report The Auditor also has not performed any procedures relating to this Official
Statement

RISK FACTORS

Following 1s a description of possible risks to holders of the Notes without weighting as to probabihty  This
description ot risks 1s not intended to be all-inclusive. and there may be other risks not now percetved or hsted here



Taxes: The Notes are general obhigations ot the City . the ultimate pay ment ot which rests in the City's abihity to levy
and collect sufficient taxes to pay debt service In the event of delaved billing collection or distribution of property
taxes. sufficient funds may not be available to the City in tume to payv debt service when due

State Actions: Many elements of local government finance, includmg the 1ssuance of debt and the levy of property
taxes are controlled by state government Future actions ot the state may affect the overall financial condition of the
City, the taxable value of property within the City and the ability of the City to levy and collect property taxes

Future Changes in Law: Various State and federal laws. regulations and constitutional provisions apply to the City
and to the Notes The City can give no assurance that there will not be a change in or interpretation of any such

applicable taws, regulations and provisions which would have a material effect on the City or the taxing authority of
the City

Ratings; Interest Rates: In the future, the City's credit rating may be reduced or withdrawn. or interest rates tor this
tvpe of obligation may rise generally, esther possibility resulting in a reduction 1n the value of the Notes for resale
prior to maturity

Tax Exemption: If the tederal government taxes all or a portion ot the‘mterest on mumupal bonds or notes or tf the
State government increases its tax on interest on bonds and note§Zdiretly:

federal or state tax policy. then the value of these Notes may f'lll?
with the covenants tn the Authonzing Resolution relating to certa
in inclusion of interest to be paid on the Notes in gross income of th
retroactive to the date of 1ssuance

Continuing Disclosure: A failure by the City to comply
(see "CONTINUING DISCLOSURE") will not consytutgsan eﬁ% ofidets
be reported in accordance with the Rule and must b§6"nbldere'a by any roker. dealer, or mumupal securities dealer
before recommending the purchase or sale of the§ofes in the §¢ iy
the transferability and liquidity of thgNe b market p

me fi'for principal and 1nterest on the Notes to the accounts of
ue to t T{e customary practices, standing mstructions or tor other
articipants  Since the notice of redemption or other notices to

Depository Risk: Wisconsin Statutes directthe local treasurer to immediately deposit upon recerpt thereof. the funds
of the municipality 1n a public depository designated by the governing body A public depository means a tederal
or state credit unton. federal or state savings and loan association state bank. savings and trust company, mutual
savings bank or national bank in Wisconsin or the local government pooled investment fund operated by the State
Investment Board It 1s not uncommon for a municipality to have deposits exceeding limits of federal and state
insurance programs Fatlure of a depository could result in loss ot public funds or a delay in obtaining them  Such
a loss or delay could interrupt a timely pay ment of muntcipal debt

Economy: A combination ot economic, climatic political or civil disruptions or terrorist actions outside of the
control of the City, including loss of major taxpayers or major employ ers. could affect the local economy and result
inreduced tax collections and/or increased demands upon local government Real or perceived threats to the financial
stability of the City may have an adverse eftect on the value of the Notes 1n the secondary market



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, if a secondary market exusts, that such Notes can be sold for any particular price The
underwriters are not obligated to engage 1n secondary market trading or to repurchase anyv of the Notes at the request
of the owners thereof Prices of the Notes as traded 1n the secondary market are subject to adjustment upward and
downward In response to changes in the credit markets and other prevailing circumstances No guarantee exists as
to the future market value of the Notes Such market value could be substantially different from the original purchase
price

Bankruptcy: The rights and remedies of the holders may be limited by and are subject to the provisions ot tederal
bankruptey laws to other laws. or equitable principles that may affect the enforcement of creditors™ rights. to the
exercise of judicial discretion 1n appropriate cases and to limttations on legal remedies against local governments
The opinion of Bond Counsel to be delivered with respect to the Notes will be similarly qualitied See "MUNICIPAL
BANKRUPTCY" herem

Cybersecurity: The City 1s dependent on electronic intormation technology systems to deliver services These
syvstems may contain sensitive information or support critical operational functions which may have value tor
unauthorized purposes As a result, the electronic systems and networks may be targets of cyberattack There can
be no assurance that the City will not experience an mfonnatlon ];Qqhnology breach or attack with financial
consequences that could have a material adverse impact g




VALUATIONS
WISCONSIN PROPERTY VALUATIONS; PROPERTY TAXES

Equalized Value

Section 70 57. Wisconsin Statutes. requires 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 n each county and taxation
district  The equalized value 1s an independent estimate of value used to equate individual local assessment polictes
so that property taxes are uniform throughout the various subdivisions 1n the State Equalized value 1s calculated
based on the history of comparable sales and information about value changes or taxing status provided by the local
assessor A comparison of the State-determmed equalized value and the local assessed value, expressed as a
percentage. 1s known as the assessment ratio or level of assessment  The Department of Revenue notities each county
and taxing jurisdiction of its equahzed value on August 15. school districts are notified on October 1 The equalized
value of each county 1s the sum of the valuations of all cities v1llage§, and towns within 1ts boundaries Taxing
Jurisdictions lying in more than one municipality, such as counties, schagldisgricts. or special taxing districts. use the
equalized value of the underlying units in calculating and levy ing %u répecuve levies Equalized values are also
used to apportion state aids and calculate municipal general obli ig;

«Jebtlipnits

s,

Assessed Value 5
N
The "assessed value" of taxable property in a 1nun1q§i§%llty .mf}%g;ggmned' by the local assessor except for
manufacturing properties which are valued by the State ",'}' th c,l'gi, villageior town retains 1ts own local assessor. who
must be certified by the State Department of Reyer;;% 13 Assesﬁl‘sﬁf ug/1s used by these municipalities to determine
tax levy mill rates and to apportion levies amdi dividual} gggﬁ; v owners Each taxing district must assess
property at full value at least once AN S Stafive-yearsperiod The State requires that the assessed values must be
within 10% of State equalized v%@%‘at leastopnge Vefour vears The local assessor values property as of January
1 each year and submits thosgg/alties to each m

any value changes taking plac




CURRENT PROPERTY VALUATIONS

2019 Equalized Value
2019 Equalized Value Reduced by Tax Increment Valuation
2019 Assessed Value

2019 EQUALIZED VALUE BY CLASSIFICATION

2019
Equalized Value!
Residential $ 3,205,292,500
Commercial 923,259,800
Manufacturing 152,492,500
Agricultural 869,600
Undeveloped 5,205,600
Ag Forest 205,200
Forest 550,800
Other 19,760,600
Personal Property 52,632,400
Total $ 4,360,269,000

TREND OF VALUATIONS

Assessed Equalized
Year Value Value!
2015 $3,396,543,100 $3,649,185,900
2016 3,704,478,925 3,729,003,100
2017 3,854,766,200 3,888,926,200
2018 4,035,310,280 4,022,941,400
2019 4,229,425,745 4,360,269,000

Percent
Increase/Dec

1.66%
2.19%
4.29%
345%
8.39%

$4,360,269,000
$4,211,998,800
$4,229,425,745

Percent of Total
Equalized Value

73.511%
21.174%
3.497%

0 020%
0.119%
0.005%
0.013%
0.453%
1.207%
100.000%

rease

in Equalized Value

Source: Wisconsin Department of Revenue, Bureau of Equalization and Local Government Services Bureau

' TIncludes tax increment valuation.
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LARGER TAXPAYERS

Taxpayer

Northwestern Mutual Lite
Covenant Healthcare System
Wal-Mart Stores

ET Franklin Pro-Packaging LL.C
Whitnall Pointe Limited Partnership
Manchester Oaks Apartments LLC
Franklim-Wyndham LLC

Menards Inc

Bapuista’s Bakery Inc

MMAC 150 Aurora LLC

Total

City's Total 2018 Equalized Value?

Source: The City 2019 data 1s not yet available

1

2 Includes tax mcrement valuation

2018 Percent of

Equalized City's Total
Type of Business/Property Value! Equalized Value
Insurance $ 106,301.788 264%
Healthcare Provider 26.202.447 0 65%
Retail 25170.021 063%
Lite Manufacturing 23.326 626 0 38%
Mulu-tamily Housing 21977337 055%
Mulu-family Housing 20 696.012 0351%
Mulu-family Housing 13611.648 0 34%
Retail 13 375822 033%
Lite Manufacturing 513 355.063 033%
Healthcare Provider - 13,052,970 032%

% 6.89%

%7 Y

11

Calculated by dividing the 2018 Assessed Values by the 2018 Aggregate Ratio ot assessment tor the City



DEBT

DIRECT DEBT'

General Obligation Debt (see schedules following)

Total General Obligation Debt (includes the Notes and the Concurrent Obhgations as

defined herein)* $ 58 535.341
Other Obligations

Issue Final Amount
Name of Issue Date Maturity QOutstanding
Taxable Note Anticipation Notes Series 2018A° S/IN/2018 w2 3/1/2023 $ 9,480.000°

*Preliminary. subject to change

7 E4 N
. .
P 5 H
] \

=
&

Outstanding debt 1s as of the dated date of the Notes and excludes the obligations being refunded by the
Concurrent Obligations

[

These Taxable Note Anticipation Notes are not general obligations of the City butare secured by a pledge
of the proceeds from the issuance of long term general obligation debt The City has reserved general
obligation debt capacity for the long term debt

%)

Outstanding amount 1s after the refunding of the $4.000.000 portion ot the Taxable Note Anuctpation
Notes by the Concurrent Obligations

12
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DEBT LIMIT

The constitutional and statutory general obligation debt limit for Wisconsin municipalities. including towns. cities.
villages. and counties (Article XI Section 3 of the Wisconsin Constitution and Section 67 03 Wisconsin Statutes)
1s 5% of the current equalized value

Equalized Value $ 4360 269.000
Multiply by 5% 005
Statutory Debt Limit $ 218.013450
Less General Obligation Debt (includes the Notes and the Concurrent Obligations)* (58.535.341)!
Less Note Anticipation Note Debt Outstanding (9,480.000)°
Unused Debt Limit* $ 149,998 109

*Preliminary . subject to change

{

OVERLAPPING DEBT? %

2019 ) ) City's

Equalized ., Yoln Total Proportionate

Taxing District Valué? , City G.0. Debt® Share
Milwaukee County b 67,L78,4§l9,79§ : 6.49% $ 532,465.597 $34.568 699
Milwaukee Area Technical College District 8%"891,800;259 ,715 20% 100,465.000 5.146,180
Franklin Public School District . A 100 00% 63.700 000 63,700,000
Qak Creek-Franklin Joint Sch @Tstrict 17 16% 135,520 000 23.255 232
Whaitnall School District 13 88% 14,592 984 2,025.306
Milwaukee Metro Sewer Dlstﬁ’é‘f 6 62% 769,033,581 50,910,023
City's Share of Total Overlapping Debt ; $179.605.640

The City has adopted a policy which further limts 1ts ability to 1ssue general obligation debt Under the City s
current policy the City shatl not 1ssue general obligation debt in such an amount which would cause their

outstanding debt to be in excess of 40°%o of the statutory debt limit However the City may amend such policy at
any time

The Citv has covented that it will maintain a debt himit capacity such that the outstanding pricipal balance of all
general obligation debt plus the principal balance of all note anticipation notes shall at no time exceed the
constitutional debt limit of the City

Overlapping debt 1s as of the dated date of the Notes  Only those taxing jurisdictions with general obligation debt
outstanding are mcluded 1n this section

Includes tax increment valuation
Outstanding debt based on mnformation obtained on EMMA and the Municipal Advisor's records
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DEBT RATIOS

Debt/Equalized Debt/ Per

Value Capita

G.O. Debt $4,360,269,000 35,996!
Total General Obligation Debt* $ 58,535,341 1.34% $ 1,62616
City's Share of Total Overlappmng Debt 179,605,640 4.12% 4,989.60
Total* $238,140,981 546% $ 6,615.76

*Preliminary, subject to change

DEBT PAYMENT HISTORY

The City has no record of default in the payment of principal and interest on its debt

FUTURE FINANCING

Concurrently with the Notes, the City plans to 1ssue $12,470,000 Taxable General Obligation Corporate Purpose
Bonds, Series 2019C (the "Concurrent Obligations"). The City may 1ssue approximately $9,500,000 of general
obligation debt to finance capital projects in the City’s tax incremental districts. Additionally, the City may refund
the remaining $9,480,000 of the Taxable Note Anticipation Notes, Series 2018A with general obligation debt in the
next 12 months Pursuant to a development agreement with a developer, the City expects to issue a $14,980,000
obligation to saxd developer sometime 1n the next 12 months (the "MRO") Under the development agreement, such
MRO 15 a special, limited revenue oblhigation of the City payable solely from certain tax increment revenues that are
appropriated by the Common Council. The City has previously entered into agreements in which they have 1ssued
obligations simular to the MRO and currently those obligations are outstanding 1n the amount of $5,189,000. Simular
to the MRO, such obligations are special, limited revenue obligations of the City payable solely from tax increment
revenues of the related tax increment district. If such tax increment revenues are not genecrated and available, no
payment 1s due on the related MRO. Aside from the preceding, the City has no current plans for additional financing
n the next 12 months.

! Estimated 2019 population
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TAX LEVIES AND COLLECTIONS

TAX LEVIES AND COLLECTIONS

Levy/Equalized Value
Reduced by Tax

Levy for City Increment Valuation

Tax Year Purposes Only % Collected in Dollars per $1,000
2014/15 $20,509.000 100% $590
2015/16 20.509,000 100% 582
2016/17 20,509.000 100% 565
201718 21027.849 100% 557
2018/19 21 389,375 100% 545

city treasurers in December of the levy
) thxes levied to cities. villages. towns.
ollectidny.gar

Personal property taxes. special assessments, special charges andspecial yfl‘éi%é;_,sﬁinust be paid to the town, city or village
/ Nince, pefidits special assessments to be paid 1n
installments Real property taxes must be paid m full by Jahuary, :%m two equal installments by January 31 and
July 31 Alternatively. municipalities may adopt a p@,yméfi%spla%p hichpermuts real property taxes to be paid in three
or more equal installments, provided that the first 1§ -ﬁ‘ilmenti Gpaid by/January 31. one-half ot the taxes are paid by
April 30 and the remainder 1s paid by July 31 Addounts pardc of:before January 31 are paid to the town, city or
village treasurer Amounts paid afigrefan 3Tgare paud to the county treasurer unless the municipality has
authorized payment 1n three or i ! Egigase payment 1s made to the town, city or village treasurer
On or before January 15 and E¢ city o‘i‘fgg)llage treasurer settles with other taxing jurisdictions for
all collections through Deceribgy, ctively In municipalities which have authorized the payment
of real property taxes in three (@%e installmentsy the town. city or village treasurer settles with the other taxing
Jurisdictions on January 15. Februdfy0 and ogithk fifteenth day of each month following the month m which an
installment payment 1s required  On of2 ;

forggAmigust 20 the county treasurer must settle in tull with the underlying
taxing districts for all real property taxes® Special taxes Any county board may authorize 1ts county treasurer to
also settle 1n full with the underlyng taxing districts for all special assessments and special charges The county may
then recover any tax delinquencies by enforcing the lien on the property and retain any penalties or interest on the
delinquencies for which 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 trom each taxing entity 1n the vear following the levy vear

18



PROPERTY TAX RATES

Full value rates tor property taxes expressed in dollars per $1.000 of equalized value (excluding tax increment
valuation) that have been collected in recent years have been as follows

Year Levied/

Year Collected Schools' County Local Other? Total
2014/15 $1297 $510 $5 90 $189 $25 86
2015/16 13 06 513 582 192 2593
2016/17 12 66 510 565 193 2534
2017/18 12 26 505 557 173 2461
2018/19 1195 190 545 1 69 2399

Source: Property Tax Rates were extracted from Statement of Taxes prepared by the Wisconsin Department ot
Revenue. Division of State and Local Finance ;

LEVY LIMITS

year and the current or zero percent) The base amgufit i any—
for the immediately preceding year In 2018, and, in each ye
immediately preceding year plus the amg;mt of t%
Statutes (an amount equal to the gl:g - 88,
limut 1s the base amount mult1 @ 3

between the allowable levy and the acti ;@{, fup to a maximum of 1 5% of the prior year's actual levy The use ot
the carry forward levy adjustment needs t6:be approved by a majority vote of the political subdivision's governing
body (except in the case of towns) if the amount of carry forward levy adjustment 1s less than or equal to 0 5% and
by a super mayority vote of the political subdivision's governing body (three-quarters vote 1t the governing body 1s
comprised of five or more members. two-thirds vote 1f the governing body 1s comprised of fewer than five members)
(except 1n the case of towns) if the amount ot the carry forward levy adjustment 1s greater than 0 5% up to the
maximum increase of 1 3%

The Schools tax rate reflects the composite rate of all local school districts and technical college district

[}

Includes the state reforestation tax which 1s apportioned to each county on the basis of its full value
Counties 1n turn apportion the tax to the tax districts within their borders on the basis of full value 1t
also 1includes taxes levied for special purpose districts such as metropolitan sewerage districts sanitary
districts, and public inland lake protection districts  Tax increment values are not included  State
property taxes were eliminated n the State's 2017 - 2019 budget act
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Begmning with levies imposed 1n 2015 1f a political subdivision does not make an adjustment in its levy as described
in the above paragraph 1n the current year the political subdivision may increase its levy by the aggregate amount
of the differences between the political subdivision’s valuation factor in the previous year and the actual percent
increase in a political subdiviston’s levy attributable to the political subdivision’s valuation factor in the previous vear
for the tive years before the current vear. less any amount of such aggregate amount already claimed as an adjustment
in any of the previous five years The calculation ot the aggregate amount available for such adjustment may not
include any year before 2014, and the maximum adjustment allowed may not exceed 3% The use of the adjustment
described n this paragraph requires approval by a two-thirds vote of the political subdivision’s governing body. and
the adjustment may only be used 1f the pohtical subdivision’s level of outstanding general obligation debt in the
current year 1s less than or equal to the political subdivision’s level of outstanding general obligation debt in the
previous year

Special provisions are made with respect to property taxes levied to pay general obligation debt service Those are
described below In addition. the statute provides for certain other exclustons from and adjustments to the tax levy
himit  Among the items excluded from the limit are amounts levied tor any revenue shortfall tor debt service on a
revenue bond 1ssued under Section 66 0621 Among the adjustments permitted 1s an adjustment applicable when a
tax increment district terminates which allows an amount equal to the prior year's allowable levy multiplied by 50%
of the political subdivision's percentage growth due to the district's terunation

debt service? including debt service on debt
Gal subdivision and interest on outstanding

1ssued or reissued to fund or refund outstanding obligations of the poli
xfore July 1, 2003, 1s less 1n the current year than

obligations of the polttical subdivision. on debt originally 1ssue

i the previous year. the political subdivision 1s required tojfeducgf v limit'in the current year by the amount of
the difference between the previous year's levy and the égigeni;g;ééar’si
= :

i 13){ service in the preceding year is less than the
] iit 15 increased by the difference between the two
\(}%‘g‘deg’éﬁ‘émnce rather than the amount actually levied for debt service
Siich as sﬁlgs fax revenues, special assessments. utihity revenues, tax

e levy Timit could negatively impact political subdivisions that

(b) For obligations authorized before July 1. 20
amount of debt service needed n the ey

e levy If

/

(¢) The levy limits do not apply to g £ _féi’?;iewed to pay debt service on general obligation debt authorized

on or after July 1. 2005

The Notes were authorized after July 1. 2005 and therefore the levy limits do not apply to taxes levied to pay debt
service on the Notes



THE ISSUER

CITY GOVERNMENT

The City was incorporated in 1956 and 1s governed by a May or and a six-member Common Council The Mayor does
not vote except in the case ot a tie All Council Members are elected to three-y ear terms The appownted City Clerk
1s responsible for administrative details and financial records

EMPLOYEES; PENSIONS

The City employs a staff of 196 full-time and 48 part-time All eligible emplovees in the City are covered under the
W isconsin Retirement System ("WRS") established under Chapter 40 of the Wisconsin Statutes ("Chapter 40™) All
employ ees hired after January 1 2019 participate in the WRS 1n heu of supplemental pension benefits Existing
employees made an irrevocable election to join WRS as of January 1. 2019 or to remain 1n the supplemental pension
The WRS 1s a cost-sharing multiple-employer defined benetit pension plan The Department of Employee Trust
Funds ("ETF") administers the WRS Required contributions to the WRS are determined by the ETF Board pursuant
to an annual actuarial valuation in accordance with Chapter 40 angd !@he‘1 HEsstunding polictes The ETF Board has
stated that 1ts funding policy 1s to (1) ensure funds are adequate tl;)ﬁpa) bgr {s. (1) maintain stable and predictable
contribution rates for employers and employ ees. and (111) malntalm@ 1onal equity to ensure the cost of the
benetits 1s paid for by the generation that receives the benefits

1 7

ko gr

City emplox, ees are generally requu ed to contribute half of thefagluarlaﬁ? determmed Lontrlbutlons and the C 1ty

Year 201 6") the fiscal year ended December 31.2017 ("ifscal Ygﬁr 50;

2018 ("Fiscal Yeax ”018") the Citv’s portion of congglbutléns.: o WRS, (i

The City implemented GovernmentalLAé" QU
ended December 31, 2015 %sf;?

gnsion hiability and the pension plan's fiduciary net position The
Alue of the amounts needed to pay pension benefits earned by each
participant 1n the pension plan based on’fl% e provided as of the date of the actuanal valuation In other words,
it 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 taking into account any benefits earned after that date The pension plan's fiduciary net posttion
1s the market value of plan assets formally set aside 1 a trust and restricted to paying pension plan benefits [f the
pension plan's total pension hability exceeds the pension plan's fiduciary net position. then a net pension liability
results [fthe pension plan's fiduciary net position exceeds the pension plan's total pension hability . then a net pension
asset results

as the difference between the peﬁs’i“ p@plan s total
pension plan's total pension llabllltyd"fﬁl;re prese

As of December 3 1. 2017. the total pension hability of the WRS was calculated as $101 43 billion and the fiduciary
net position of the WRS was calculated as $104 4 bullion, resulting in a net pension asset of $2 97 billion

Under GASB 68 each participating employ er in a cost-sharing pension plan must report the employer's proportionate
share of the net pension liability or net pension asset of the pension plan Accordingly, for Fiscal Year 2018. the City
reported an asset ot $2.607,342 tor its proportionate share ot the net penston asset of the WRS The net pension asset
was measured as of December 31. 2017 based on the City's share of contributions to the pension plan relative to the
contributions of all participating emplovers The City's proportion was 0 08781536% of the aggregate WRS net
pension asset as of December 31 2017



The calculation of the total pension asset and fiduciary net position are subject to a number ot actuarial assumptions.
whtch may change in future actuarial valuations Such changes may have a significant impact on the calculation of
net pension asset of the WRS. which may also cause the ETF Board to change the contribution requirements for
employers and employees For more detailed informatton regarding the WRS and such actuarial assumptions see
Note 4 A in "TAPPENDIX A - FINANCIAL STATEMENTS" attached hereto

Recognized and Certified Bargaining Unifs

All eligible City personnel are covered by the Municipal Employment Relations Act ("MERA") of the Wisconsin
Statutes Pursuant to that law. employ ees have rights to organize and collectively bargain with municipal employ ers
MERA was amended by 2011 Wisconsin Act 10 (the "Act") and by 2011 Wisconsin Act 32 which altered the
collective bargaining rights of public employees in Wisconsin

As a result of the 2011 amendments to MERA. the City is prohibited from bargaining collectively with municipal
employ ees. other than public safety and transit employ ees, with respect to any factor or condition of employ ment
except total base wages Even then, the City 1s hmited to increasing total base wages bevond any increase in the
consumer price index since 180 days betore the expiration of the previous collective bargamning agreement (unless
City were to seek approval for a higher increase through a referendum) Ultimately, the City can unilaterally

implement the wages tfor a collective bargaining unit N

EN E:
Under the changes to MERA, impasse resolution procedures V\e; remoyed.fr
of the type employved by the City, including binding interest arbitr: $Str1k§by any municipal employ ee or labor
organization are expressly prohibited As a practical matter. 1t 1s afitic '
it strikes do occur. they may be enjoined by the courts Additiona

15 the base wage rates, all bargaining over items such as just.¢

SAUSE and terms of conditions of employ ment
are prohibited and cannot be included n a collective baggﬁinmgj@iﬁgg}ment Tmpasse resolution for public safety
emplovees and transit emplovees 1s subject to final and bfi?ﬁdmg_j ‘?gltﬂfipﬁg procedures. which do not include a right
certéii) conditions are met

e

4

Expiration Date of
Current Contract

December 31, 2021
December 31, 2020

Supplemental Pension Benefits

The City provides other pension benefits to public works employees who have satisfied specified eligibthty standards
through a single-employ er defined benefit plan The amount of such benefits are based on years of service and average
compensation Membership of the plan consisted of 26 rettrees receiving benefits. 11 terminated vested retirees and
29 active plan members as of December 31. 2018. the date of the latest actuarial valuation

Pension benetit calculations are required to be updated every two years and prepared in accordance with
Governmental Accounting Standards Board Statement No 68 ("GASB 68") An actuarial study for the plan was most
recently completed by The Princtpal Financial Group in September 2019 with an actuarial valuation date of December
31, 2018 (the "Pension Actuarial Report”)

Under GASB 68. an actuarially determuned contribution ("ADC") 1s calculated as a target or recommended
contribution to the plan tor the reporting period. determined in contormity with actuarial standards based on the most
recent measurement available The City's ADC for Fiscal Year 2018 was $251 009 For Fiscal Year 2018,
contributions to the plan totaled $251.009. which was 100% of the ADC The City's current funding practice 1s to at
least tully fund ADC



As shown in the Pension Actuarial Report. as of December 3 1. 2018. the total pension liability was $11 268.865 and
the fiduciary net posttion was $9.110.866, resulung in net pension liability of $2.157.999

For more imnformation, see Note 4 A 1n "Appendix A - Financial Statements” attached hereto The Pension Actuanal
Report 1s available from the City upon request

The City also provides a defined contribution pension plan benetit to eligible non-protective employ ees (other than
public works employees) Eligibility begins after six months of employ ment with the City Employ ees are required
to make contributions of 5% of wages For Fiscal Year 2018. the City contributed $211.762 and employees
contributed $211,762 to the plan For more information, see Note 4 B 1n "Appendix A - Financial Statements "

OTHER POST EMPLOYMENT BENEFITS

The City provides "other post-employment benefits" ("OPEB") (1 e , post-employment benefits. other than penston
benefits, owed to tts employees and former employees) to tormer employees and their dependents through a single
employ er defined benefit plan Membership of the plan consisted ot 24 retirees recetving benefits and 179 active plan
members as of December 31, 2017 Eligible retirees may continue to pagtlapate it the City's group health plan The
City contributes a fixed portion of the premiums determined at ,rétlrerﬂé‘“ “based on the employment category of
retiree. and the retiree 15 responsible for pay ing the balance of th

OPEB calculations are required to be updated every two years
required to be prepared in accordance with Statement No 435 of the
("GASB 45 "') regarding retiree health and life insurance beneﬁts,

‘. VQmmental Accoummg Standards Board
] d related‘standards For fiscal years beginning

Govemmentdl Accountmg Standards Board ("GASB 75"). An act\; rla ;
GASB 75 was most recently completed by Agtuarlal&Health Clilte Sol ]

mm_

As shown n the financial statements for Fi$tal Year 2018, as of December 31 2018 the total OPEB hability of the

plan was $7,733 557 and the plan fiduciary net position was $5.229.404 resulting in a net OPEB hability of
$2.504.153

For more information. see Note 4 C 1n "Appendix A - Financial Statements "



LITIGATION

There 1s no litigation threatened or pending questioning the organization or boundarnies ot the City or the right of any
of 1ts ofticers to their respective offices or in any manner questioning their rights and power to execute and deliver
the Notes or otherwise questioning the validity of the Notes Atany given time, the City may be involved 1n potential
lawsuits, however. at this time. the City does not expect any pending litigation to result 1n final judgments which
would materially atfect the City's ability to pay principal and interest on the Notes

MUNICIPAL BANKRUPTCY

Municipalities are prohibited from filing for bankruptey under Chapter 11 (reorganization) or Chapter 7 (hquidation)
of the U S Bankruptcy Code (11 US C §§ 101-1532) (the "Bankruptcy Code") Instead, the Bankruptcy Code
permits municipalities to file a petition under Chapter 9 of the Bankruptcy Code, but only 1t certain requirements are
met These requirements include that the municipality must be "specifically authorized" under State law to file for
reliet under Chapter 9 For these purposes "State law" may include, without limitation. statutes of general
applicability enacted by the State legislature. special legislation applicable to a particular municipality. and/or
executive orders issued by an appropriate officer of the State’s executiyg, bragch

As ot the date hereot. Wisconsin law contains no express authofi
under Chapter 9 of the Bankruptcy Code '

ider Chapter 9 of the Bankruptcy Code,
( L other eéXecutive actlon could not ettectlvel\

%hap%l_(rupt“ﬁ;, sourt conélﬁgé%d that the City could properly file a bankruptcy
r?é“g y cate‘ﬁ F otherwise substantially altered on appeal. then the nghts
of holders of the Notes could b, ified in bafik ;;- tcy preceedmgs Such modifications could be adverse to holders
of the Notes. and there coulde i atelv be no ance thét holders of the Notes would be paid m full or in part on

could be no assurance that the Notes would not be treated as

general, unsecured debt bya bank?ﬁpigg court m Al

no priority (a) over claims of other ¢# fhic Clty (b) to any particular assets of the City, or (c) to revenues
Qi‘s ot the Notes

otherwise destgnated tor payvment to holé

Moreover, 1f the City were determined not to be a "municipality” for the purposes of the Bankruptey Code no
representations can be made regarding whether 1t would still be eligible for voluntary or mvoluntary relief under
Chapters of the Bankruptcy Code other than Chapter 9 or under similar federal or state law or equitable proceeding
regarding insolvency or providing for protection 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



FUNDS ON HAND (as ot September 30. 2019)

Total Cash
Fund and Investments
General $  12866.357
Debt Service Funds 1 007.402
TIF Dustricts 15.504.594
Nonmajor Governmental Funds 18 306,647
Sewer Fund 1.413 070
Water Utility 2.123 485
Self Insurance Fund 2,423,401
Other Designated Funds 14,169
Total Funds on Hand $ 53,659,125

iy,

g N

g >



ENTERPRISE FUNDS

Revenues avatlable for debt service on the City's enterprise funds have been as tollows as of December 31 each year

2016 2017 2018
Water
Total Operating Revenues $ 6.054573 $ 6.057.085 $ 5.961.350
Less Operating Expenses (5.514.241) (5.393.413) (5,476,438)
Operating Income $ 540,332 h) 663,672 h) 484912
Plus  Depreciation 1,344,829 1,194.029 1.204,485
Interest Income 2.589 9,926 43,412
Revenues Avatlable for Debt Service $ 1.887750 $ 1.867.627 $ 1.732.809
Less PILOT Payment (1,047.053) (1.029.649) (1.008.038)
Net Revenues $ 840,697 g, $ 724771
Sewer i .
Total Operating Revenues $ 3.328.550 ¥ 33 13{854 $§ 37048352
Less Operating Expenses ,869) | 6,222,142) (5 476,724)
Operating Income 7 $(1,908288) $ (1771.872)
Plus Depreciation ;2,119,900 2,135,076
[nterest Income 16,587 31810

Revenues Available for Debt:§ $ 228,199 $ 395014




SUMMARY GENERAL FUND INFORMATION

Following are summaries of the revenues and expenditures and fund balances for the Citv's General Fund These summaries are not
purported to be the complete audited financial statements of the City and potential purchasers should read the included tinancial
statements it thewr entirety for more complete mformation concerning the City  Copies of the complete audited financial statements
are available upon request See Appendix A for the City's 2018 audited financial statements

FISCAL YEFAR FANDING DECEVIBER 31

GENEFRAL FUND 2020
2016 2017 2018 2019 Proposed
\udited Audited' Audited Projected Budget
Revenues
Tlaxes § 17161004 § 17093625 § 17611739  § 1882700 § 19691600
Intergovernmental revenues 231882 2264961 2317488 1728 200 1 746 400
Iicenses and permits 66> 169 773 877 1 166 156 968 225 903 200
Penalties and forfeitures 198 653 485> 107 475 840 500 000 546 000
Public charges for scrvices 1452 601 1 603 247 2 40~ 406 2432700 2527 300
Intergovernmental charges for services 194 806 172 796 192 542 184 000 182 000
Investment carnings 161 281 189 275 241 398 308 800 343580
Miscellancous revenues 182 016 148 8>3 244 130 153 450 139 250
Total Revenucs $ 22634355 0§ 22732041 0§ 24654705 % 23303205 § 26079330

Fxpenditures

Current
General government 3 2910893 2944482 % 306453~ % 3392982
Public safety 1> 787 827 17077 27> 17 436 502 18 446 978
Public works 3745 146 393131~ 1 1>1677
Health and human services 646 870 647 670 737 63>
Culture recreation and education 179933 17> 36> 210 448
Conscrvation and development 323268 270 64> 619 400
Contingency Q0 3 0 1 14> 000
Total Fxpenditures $ 2379393 24833331 $ 25826032 § 28704120
LExcess of revenues over (under) expenditures $ (},159 582) (178626) $ (522 827y § (2624 790)
Other Financing Sources (Uses) 4
Operating transfers m 1011392 1139125 1 050 000
Operating transfers out (84 000) (24 000) (524 000)
Restricted Contingency 0 0 1335000
Total Other Financing Sources (Uses) 927392 $ 111>125 % 1 861 000
Lxcess of revenues and other financii ces over N _ can N )
(under) expenditures and other financglﬁ’g ! $ 0103173 3 748 766 $592 298 (8763 790)
General Fund Balance January 1 s 7 690 684 6587511 7336277 7928 57>

General Fund Balance December 31 7690684 $ 6587>1t  § 7336277 $ 7928>75 % 7 164 78>

DF UAILS OF DECEMBER 31 FUND BALANCF

Nonspendable 2294958 246 548 180 623
Restricted 0 ] 0
Committed 0 0 0
\ssigned 61626 150 565 271970
Unassigned 5334 100 6190 393 6 883 634
Total $ 7690684 $§ 6587511 § 7336277

Deficit mcludes a one-ume $603 700 extraordinary pension contribution

to

Deficit includes a one-ume $1 2 mithon transfer to the Capital Improvement Fund tor capital expenditures

The 2020 Budget includes as a budgeted expenditure a $1 335 000 restricted contingency that 1s not expected to be spent  Any
use of such expenditure would require a 2 3 vote of the Common Council and such expenditure 15 not ¢xpected to be made

Lhe Citv 1s budgeung a defiut for 2020 for some non-recurming costs meluding severance on retrees tax refunds on
assessments challenges and transters to the capital improvement tund for sccurity enhancements at Citv buildings

27



GENERAL INFORMATION

LOCATION

The City. witha2010 U S Census population of 35 451. and a current estimated population of 35 996. comprises an area
of 34 3 square miles and 1s located 1n the southwest corner of Milwaukee County

LARGER EMPLOYERS'

Larger employers in the City include the following

Estimated No. of

Firm Type of Business/Product Employees
Northwestern Mutual Insurance/investment services 1.938
Krones, Inc High speed labeling/filler machines 625
Frankhn Public Schools K-12 education 558
Baptista’s Bakery Commercial bakery (f; R 519
Carlisle Interconnect Technologies Wire harnesses N 393
Milwaukee County Corrections South Government 388
Ascension Healthcare Medical and surgjeal TlQS;thal 300 |
Wal-Mart Retailer N 300
Strauss Veal & Lamb Int’l Inc Animal ;’ié‘ees‘s’fng\‘ o 288

Sentor Flexonics - GA Precision Off-ro

* e
T

Source:  Referencel S4 \'vrztte}%g&ﬁ telepl15 éﬁégvey{f]y{y 2019) Franklin 2018 C4FR

-

L3 -
T

This does not purport to be a comprehensive list and 1s based on available data obtained through a survey
of individual emplovers as well as the sources identified above Some employers do not respond 0
inquirtes for employment data

= Formerly known as Wheaton Franciscan



BUILDING PERMITS

New Single Familv Homes

No of building permits

Valuation

New Multiple Family Buildings

No of building permits

Valuation

New Commercial/Industnal

No of building permits

Valuation

All Building Permits

(including additions and remodelings)

No of building permits

Valuation

Source: The City

2015

26
$10.199.139

3
$1,110.000

3
$1.961,261

300
$30,654.542

' As it September 30, 2019

2016

23
$9.721,721

$5.550 000

b)
$154.300

P67
$27,316.600

2017

18
$8.991.610

50

$28,861,659

¥

P , 251
$49,403.073

2018

30
$13.357 904

7
$27.972,154

9
$8.677 160

267
$62,150 023

2019'

40
$19 087.167

8
$32 715.000

15
$16.739.561

199
$76 578,106






APPENDIX A

FINANCIAL STATEMENTS

Potential purchasers should read the mcluded financial statements in their entirety for more complete information
concerning the City's financtal position Such financial statements have been audited by the Auditor. to the extent and
for the periods indicated thereon The City has not requested or engaged the Auditor to perform. and the Auditor has not
performed, any additional examination assessments procedures or evaluation with respect to such financial statements
since the date thereof or with respect to this Official Statement. nor has the City requested that the Auditor consent to the
use ot such financial statements 1n this Official Statement Although the inclusion of the tinancial statements 1n this
Official Statement 1s not intended to demonstrate the fiscal condition of the City since the date of the financial statements,
in connection with the 1ssuance of the Notes. the City represents that there have been no material adverse change 1n the
financial position or results of operations of the City . nor has the City incurred any material liabihittes. which would make
such financial statements misleading

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




APPENDIX B

FORM OF LEGAL OPINION

(See following pages )
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APPENDIX C
BOOK-ENTRY-ONLY SYSTEM

The Deposttory Trust Company ("DTC"), New York. New York will act as securities depository for the securities (the
“Securtties”) The Securrties will be 1ssued as fully -registered securities registered in the name of Cede & Co (DTC's
partnership nominee) or such other name as may be requested by an authorized representative of DTC  One
fully-registered Security certificate will be 1ssued for [each issue of] the Secunties, [each] n the aggregate principal
amount of such 1ssue, and will be deposited with DTC  [If. however. the aggregate principal amount of [any ] 1ssue
exceeds $500 mlhion. one certificate will be 1ssued with respect to each $500 mullion of principal amount. and an
additional certificate will be 1ssued with respect to any remaining principal amount of such 1ssue |

DTC, the world's largest securities deposttory, 1s a limited-purpose trust company organized under the New York
Banking Law, a "banking orgamzation" within the meaning of the New York Banking Law. a member of the Federal
Reserve System. a "clearing corporation” within the meaning of the New York Umiform Commercial Code. and a
"clearing agency" registered pursuant to the provistons of Section 17A of the Securities Exchange Act of 1934 DTC
holds and provides asset servicing for over 3 5 mullion 1ssues of US and non-U S equity 1ssues corporate and
munictpal debt 1ssues. and money market nstruments (from over 100 countries) that DTC's participants ("Direct
Participants") deposit with DTC  DTC also facilitates the post-trades settlement among Direct Participants of sales and
other securities transactions 1n deposited securtties. through eLﬁ%trbmc; ,mputerlzed book—entr\ tr. ansfel s and pledges
between Direct Participants' accounts  This eliminates the ne 1o

Participants include both US and non-US securities brokg
corporations. and certain other organizations DTC 1saw holly—é
Corporation ("DTCC") DTCC 1s the holding company tog,
Income Clearing Corporation, all of which are reglste,feﬁ
regulated subsidiaries Access to the DTC system 1s alSP avanla’b
brokers and dealers banks, trust companies, and clegrmg,eg po ) that clear through or maintain a custodial
1elat10n>h1p with a Direct Participant, elther d ‘eetl\, or idr ectly (M[direct Participants") DTC has a Standard &
. 1c;£’a ts are on file with the Securities and Exchange
7 dtcc com

banks. trust companies. clearing
y 6f The Depository Trust & Clearing
Securmes Clearmg Corporation and Fixed

3’1 the Direct and Indirect Pamc1pants records Benefictal Owners wiil
eir purchase Beneficial Owners are, however expected to recelve

e Beneficial Owner entered 1nto the transaction  Transfers of ownership
gotplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners Beneficial Owners will not receive certificates representing their ownership
nterests i Securities, except 1 the event that use of the book-entry system for the Securities 1s discontinued

To facilitate subsequent transtfers, all Securities deposited by Direct Partictpants with DTC are registered m the name
of DTC's partnership nominee. Cede & Co or such other name as may be requested by an authorized representative
of DTC The deposit of Securities with DTC and their registration m the name of Cede & Co or such other DTC
nomtnee do not effect any change 1n beneficial ownershup DTC has no knowledge of the actual Beneficial Owners
of the Securities. DTC's records reflect only the 1dentity of the Direct Participants to whose accounts such Securities
are credited, which may or may not be the Beneficial Owners The Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers
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Conveyance ot notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants. and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be 1n effect from time to time
[Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them ot notices of
significant events with respect to the Securtties. such as redemptions. tenders, defaults, and proposed amendments to
the Security documents For example. Beneficial Owners of Secunities may wish to ascertain that the nominee holding
the Secunities for their benefit has agreed to obtain and transmit notices to Beneficial Owners In the alternative.
Beneficial Owners may wish to provide therr names and addresses to the registrar and request that coptes of notices
be provided directly to them |

Redemption notices shall be sentto DTC It less than all of the Securtties within an 1ssue are being redeemed. DTC's
practice 1s to determine by lot the amount of the interest of each Direct Participant in such 1ssue to be redeemed

Neither DTC not Cede & Co (nor any other DTC nominee) will consent or vote with respect to Securities unless
authorized by a Direct Participant in accordance with DTC's MMI Procedures  Under its usual procedures, DTC mails
an Omnibus Proxy to City as soon as possible after the record date  The Omnibus Proxy assigns Cede & Co''s
consenting or voting rights to those Direct Participants to whose accounts Securities are credited on the record date
(1dentified in a listing attached to the Omnibus Proxy)

Redemptton proceeds, distributions, and dividend payments on the;Securities will be made to Cede & Co . or such
other nomimnee as may be requested by an authorized representativ@ofDTC  DTC's practice 15 to credit Direct
Participants' accounts upon DTC's receipt of funds and corresﬁﬂndm 1l information from the City or Agent, on
payable date in accordance with their respective holdings sh: Ms.records Payments by Participants to
Beneficial Owners will be governed by standing instructions a stomary’Practices. as 1s the case with securities
held for the accounts of customers m bearer form or registered i name."afid Will be the responsibility of such
Participant and not ot DTC, Agent. or the City. subject to any: egulatory requirements as may be in effect
from time to ttme  Payment of redemption proceeds, distribiiti 1dend payments to Cede & Co (or such
other nominee as may be requested by an authorized g r tal f DTC) 1s the responsibility of the City or Agent,
disbursement of such pa\ ments to Direct Part1c1pant§ Wwill be'the tesponsibility of DTC. and disbursement of such
f)onﬂbllﬂf of Dé%éfv and Indirect Participants

the Pammpants interest y
phystcal delivery of See

P

)

3 lansferred by Direct Part1c1pant> on DTC's records and followed by
nder/Remarketing] Agent's DTC account

8, sefyiCes as depository with respect to the Secunties at any time by giving
reasonable notice to the City or Age’ﬁf}? nder such circumstances. in the event that a successor depository is not
obtained, Security certificates are required to be printed and delivered

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

The information n this section concerning DTC and DTC's book-entry svstem has been obtaned trom sources that
the Citv believes to be rehable, but the City takes no responsibility for the accuracy thereof



APPENDIX D

FORM OF CONTINUING DISCLOSURE CERTIFICATE

(See following pages )



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 Obligation Promissory Notes, Series 2019D (the "Notes") of the City of
Frankhin. Wisconsin (the "City") will be recewved at the offices of Ehlers and Associates Inc ("Ehlers"). 3060 Centre
Pointe Drive, Roseville. Minnesota 55113-1105. municipal advisors to the City, until 10 00 A M . Central Time. and
ELECTRONIC PROPOSALS will be received via PARITY . in the manner described below. until 10 00 A M Central
Time. on November 19, 2019, at which time they will be opened, read and tabulated The bids will be presented to the
Common Council for consideration for award by resolution at a meeting to be held at 6 30 P M . Central Time. on the
same date The bid offering to purchase the Notes upon the terms specified herein and most favorable to the City will be
accepted unless all bids are rejected

PURPOSE

The Notes are being issued pursuant to Section 67 12(12), WlSCOI)Sh’l Statifes, for public purposes. mcluding projects
listed 1n the City's Capital Improvement Program The Notes are gen: fal obhgatlons of the City, and all the taxable
property 1n the City 1s subject to the levy of a tax to pay the principalipfand interest on the Notes as they become due
which tax may. under current law, be levied without lumitation as to rate oramount

DATES AND MATU’I%ETEI,ES

i

The Notes will be dated December 4, 2019. will be 1sgued astully tegisgredNotes in the denomination of $5 000 each.
or any integral multiple thereof. and will mature on, Mﬁrch 1 as f@llows’

Year Amount* Year Amount*
2020 “a $385,000 2026 $300,000
2021 250,000 2027 325.000
2022 475.000

Q ’DSTMENT OPTION

* The City reserves the right to increase or decrease the principal amount of the Notes on the day ot sale, n increments
of $5.000 each Increases or decreases may be made in any maturity If any principal amounts are adjusted. the purchase
price proposed will be adjusted to maintain the same gross spread per $1.000

TERM BOND OPTION

Bids for the Notes may contain a maturity schedule providing for any combination of serial bonds and term bonds, subject
to mandatory redemption, so long as the amount of principal maturing or subject to mandatory redemption in each year
conforms to the maturity schedule set forth above All dates are inclusive

INTEREST PAYMENT DATES AND RATES

Interest will be pay able on March 1 and September 1 of each year. commencing March 1.2020 to the registered owners
of the Notes appearing of record 1n the bond register as of the close of 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 the Muntcipal Securities Rulemaking 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%.) All

E-1



Notes of the same maturity must bear interest from date ot 1ssue until paid at a single, uniform rate  Each rate must be
expressed m an mtegral multiple ot 5/100 or 1/8 ot 1%

BOOK-ENTRY-ONLY FORMAT

Unless otherwise specified by the purchaser. the Notes will be designated in the name of Cede & Co . as nominee for The
Depository Trust Company, New York New York ("DTC") DTC will act as securities depository for the Notes. and will
be responsible for mammtaining a book-entry system for recording the interests of 1ts participants and the transfers of
interests between its participants The participants w1l be responsible for maintaining records regarding the beneficial
interests of the individual purchasers of the Notes So long as Cede & Co 1s the registered owner of the Notes, all
payments of principal and interest will be made to the depository which n turn, will be obhgated to remit such pay ments
to 1ts participants for subsequent disbursement to the beneficial owners of the Notes

PAYING AGENT
The City has selected Bond Trust Services Corporation. Roseville, Minnesota. to act as pay ing agent (the "Pay ing Agent”)

Bond Trust Services Corporation and Ehlers are aftiliate companies The City will pay the charges for Paying Agent
services The City reserves the right to remove the Paying Agent and to appoint a successor

OPTIONAL REDEMEION

At the option of the City, the Notes maturing on March 1, 2027 shal 5 ubject tefeptional redemption prior to maturity
on March 1, 2026 or any date thereafter at a price ot par plus accruéd {h ml;erest

Redemption may be m whole or in part ot the Notes subject 1@ pief)
amounts of the Notes to be redeemed shall be at the dlSGI‘%flon
redemptlon then the City or Paying Agent. if anv ml} notlfv D

the date fixed for xedemptlon 1o’ Ehi“ )
books '

On or about December 4, 2019, the Notes mll be dehivered without cost to the winning bidder at DTC  On the day of
closing, the City will furnish to the winning bidder the opinton of bond counsel heremafter described. an arbitrage
certification, and certificates verifying that no litigation in any manner questioning the validity of the Notes 1s then
pending or, to the best knowledge of otficers of the City, threatened Pay ment for the Notes must be received by the City
at 1ts designated depository on the date of closing in immediately available funds

LEGAL MATTERS

An opinion as to the validity of the Notes and the exemption from federal taxation of the interest thereon will be furnished
by Quarles & Brady LLP. Bond Counsel to the City, and will be available at the time of delivery of the Notes The legal
opinton will be 1ssued on the basis of exssting law and will state that the Notes are valid and binding general obligations
of the City, provided that the rights of the owners of the Notes and the enforceability of the Notes may be limited by
bankruptcy. insolvency, reorganization. moratorium. and other similar laws atfecting creditors' rights and by equitable
principles (which may be applied mn either a legal or equitable proceeding) (See 7TFORM OF LEGAL OPINION" found
in Appendix B of the Prelimmary Official Statement)






BOND INSURANCE

I the Notes are qualified tor any bond insurance pohicy . the purchase of such policy shall be at the sole option and expense
of the winning bidder Any cost for such mmsurance policy 15 to be paid by the winning bidder. except that. 1t the City
requested and received a rating on the Notes from a rating agency. the City will pay that rating fee Any rating agency
tees not requested by the City are the responsibiltty of the winning bidder

Failure of the municipal bond nsurer to 1ssue the pohcy after the Notes are awarded to the winning bidder shall not
constitute cause for fatlure or refusal by the winning bidder to accept delivery of the Notes

CUSIP NUMBERS
The City will assume no obligation for the assignment or printing of CUSIP numbers on the Notes or for the correctness

of any numbers printed thereon, but will permit such numbers to be printed at the expense of the winning bidder. 1f the
winning bidder waives any delay 1n delivery occasioned thereby

QUALIFIED TAX-EXEMPT OBLIGATIONS

The City wilt designate the Notes as qualified tax-exempt obligations fo’gﬁ?;pgr:poses of Section 265(b)(3) of the Internal
Revenue Code ot 1986, as amended <

ty will.enter into an undertaking for the benefit
¢-undertaking 1s set torth in Appendix D of the

of the holders of the Notes A description of the details andi'terms‘;g
Official Statement

anner, certain information necessary to compute the yvield

‘:';, % ® 34
The winning bidder will be requlrgd%;fé'provlé h
verile Code of 1986, as amended. and to provide a certificate

on the Notes pursuant to the prgvisions of the Infr‘;-'- L
which will be provided by Bor :

1¢ City in@stabhshing the 1ssue price of the Notes and shall execute and deliver
to the City at closing an "issue price" 1£ar;§ sertificate satisfactory to Bond Counsel setting forth the reasonably
expected mitial offering price to the public® e sales price or prices of the Notes together with the supporting pricing
wires ot equivalent communications  All actions to be taken by the City under this Notice ot Sale to establish the 1ssue
price of the Notes may be taken on behalf of the City by the City’s municipal advisor 1dentified herein and any notice or
report to be provided to the City may be provided to the City’s municipal advisor

(a) The winning bidder shall assi

(b) The City intends that the provisions of Treasury Regulation Section 1 148-1()(3)(1) {(defining "competitive sale"
tor purposes of estabhishing the 1ssue price of the Notes) will apply to the initial sale of the Notes (the "competitive sale
requirements") because

(1) The City shall disseminate this Notice of Sale to potential underwriters i a manner that 1s reasonably
designed to reach potential investors.
(2) all bidders shall have an equal opportunity to bid.

(3) the City may receive bids from at least three underwriters of municipal bonds who have established
industry reputations for underwriting new issuances of municipal bonds. and

E-4



(4) the City anticipates awarding the sale of the Notes to the bidder who submits a tirm offer to purchase the
Notes at the highest price (or lowest interest cost). as set forth in this Notice ot Sale

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

(¢) If all of the requirements of a "competitive sale” are not satisfied. the City shall advise the winning bidder of such
fact prior 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 withdrawal and the City agrees to use the rule selected by the winning bidder on its bid form
to determine the 1ssue price for the Notes On 1ts bid form. each bidder must select one of the following two rules for
determining the 1ssue price of the Notes (1) the first price at which 10% of a maturity ot the Notes (the "10% test"} s sold
to the public as the 1ssue price of that maturity or (2) the initial offering price to the public as of the sale date as the 1ssue
price of each maturity ot the Notes (the "hold-the-offering-price rule™)

() IT all of the requirements of a "compeutive sale" are not satisfied and the winning bidder selects the hold-the-
offering-price rule, the winming bidder shall (1) confirm that the underwriters have offered or will offer the Notes to the
public on or before the date of award at the offering price or prices (the "mitial offering price”). or at the corresponding
vield or yields. set forth n the bid submitted by the winning bidder and (1) agree. on behalf ot the underwriters
participating in the purchase of the Notes, that the underwriters will perthigr offer nor sell unsold Notes ot any maturity
to which the hold-the-offering-price rule shall apply to any person a 4 pri at 1s higher than the nitial offering price
to the public during the period starting on the sale date and ending'¢ ' -of the following

(1) the close ot the fifth (3") business day after the sale dateof

(2) the date on which the underw riters have sold at least 10% of that matunity of the Notes to the public at a price
that 1s no higher than the imitial offering price to thegpubllg;f

The winning bidder w 1ll adv1se the City promptly afterﬂfe close of the ﬁﬂ:h (5"™) business day aﬂel the sale whether 1t has

including. but not mited to, its a !
in an agreement among underwriters<a

éi;ﬁ"’created in connection with the nitial sale of the Notes to the public, the
agreement of each dealer who 1s a member of the selling group to comply with the requirements for establishing 1ssue
price of the Notes, including, but not limited to, 1ts agreement to comply with the hold-the-offering-price rule. 1f applicable
to the Notes as set forth in a selling group agreement and the related pricing wires. and

(1) in the event a selling group has*h

{(111) 1n the event that an underwnter or dealer who is a member of the selling group 1s a party to a third-party
distribution agreement that was emploved in connection with the initial sale of the Notes to the public. the agreement of
each broker-dealer that 1s party to such agreement to comply with the requirements for establishing 1ssue price of the
Notes. mncluding. but not limited to, its agreement to comply with the hold-the-offering-price rule. 1f applicable to the
Notes as set forth in the third-party distribution agreement and the related pricing wires The City further acknowledges
that each underwriter shall be solely hable for its failure to comply with 1ts agreement regarding the requirements for
establishing 1ssue price rule of the Notes, including, but not limrted to, its agreement to comply with the hold-the-offering-
price rule if applicable to the Notes, and that no underwriter shall be liable for the failure of any other underwriter. or of
any dealer who 1s a member of a selling group or of anv broker-dealer that 1s a party to a third-party distribution
agreement to comply with its corresponding agreement to comply with the requirements for establishing issue price of
the Notes. mcluding. but not limited to. 1ts agreement to comply with the hold-the-oftering-price rule as applicable to the
Notes



(e) It all of the requirements of a "competitive sale" are not satisfied and the winning bidder selects the 10% test, the
winning bidder agrees to promptly report to the City, Bond Counsel and Ehlers the prices at which the Notes have been
sold to the public That reporting obligation shall continue, whether or not the closing date has occurred. until either (1)
all Notes of that maturity have been sold or (11) the 10% test has been satisfied as to each maturity ot the Notes, provided
that. the winning bidder’s reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise
upon request of the City or bond counsel

() By submutting a bid. each bidder confirms that

(1) any agreement among underwriters, any selling group agreement and each third-party distribution agreement
(to which the bidder 1s a party ) relating to the initial sale of the Notes to the public. together with the related pricing wires.
contains or will contain language obligating each underwrniter. each dealer who 1s amember ot the selling group and each
broker-dealer that 1s party to such third-party distribution agreement. as applicable. to

(A) report the prices at which 1t sells to the public the unsold Notes of each maturity allocated to 1t. whether or
not the Closing Date has occurred until erther all securities of that matunity allocated to 1t have been sold or 1t 1s notitied
by the winning bidder that erther the 10% test has been satisfied as to the Notes of that maturity. provided that. the
reporting obligation after the Closing Date may be at reasonable peniodic imtervals or otherwise upon request of the City
or bond counsel :

W

third- part) distribution agreement to

( A) to promptly notify the w mningh | .
pamc‘*‘ip ing 1

() Sales of any Notes to any person ﬁlg &2 related party to an underwriter participating 1n the inttial sale of the
Notes to the public (each term being used as defined below) shall not constitute sales to the public tor purposes of this
Notice ot Sale Further. for purposes of this Notice of Sale

(1) "public" means any person other than an underwriter or a related party,

(n) "underwriter" means (A) any person that agrees pursuant to a written contract with the City (or with the
lead underwriter to form an underwriting syndicate) to participate n the initial sale of the Notes to the
public and (B) any person that agrees pursuant to a written contract directly or indirectly with a person
described 1n clause (A) to participate 1n the initial sale of the Notes to the public (including a member ot

a selling group or a party to a third-party distribution agreement partictpating in the nitial sale of the
Notes to the public).

(111) a purchaser of any of the Notes 1s a "related party" to an underwriter if the underwriter and the purchaser
are subject. directly or indirectly. to (A) more than 50% common ownership of the voting power or the
total value of their stock. if both entities are corporations (including direct ownership by one corporation
ot another). (B) more than 50% common ownership of their capital interests or profits interests 1f both
entities are partnerships (including direct ownership by one partnership of another). or (C) more than 50%
common ownership of the value of the outstanding stock of the corporation or the capital interests or
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BID FORM

I'he Common C ounail November 19, 2019
City of Franklin, Wisconsin

RE $2,320,000* General Obligation Promussory Notes, Series 2019D (the " N\otes™)
DATED December 4, 2019

L orall or none of' the above Notes m accordance with the Notice of Sale and terms of the Global Book-Fntry Svstem (unless otherwise specified by the Purchaser)
as stated i this Official Statement we wall pav vou $ (not less than $2 296 800 nor more than $2 412 800) plus accrued mterest to date
ol delivery for fully registered Notes bearmg interest rates and maturing in the stated vears as follows

o due 2020 %o Jue 2023 %o duc 2026
°o due 2021 %o due 2024 Yo due 2027
o due 2022 %o duc 202>

* The City reserves the rght to mcrease or decrease the principal amount ot the Notes on the dav of sale i increments of $5 000 cach  Increases or decreases
may be made in any maturity [T anv principal amounts are adjusted the purchase price proposed will be adjusted to mamtam the same gross spread por $1 000

T'he 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% 1s proposed for
thc 2022 matunty, thcn the lowest rate that may be proposcd f()r anv later maturity is 3 30%,) All Notes ol the same maturity must bear interest from date

A good faith deposit (" Deposit”) m the amount of $46,400 shall be made by the “mmﬁg [
by Ehlers no later than two hours after the bid opening time W re transfer instrué¢ @ﬁs{; il be pra
tabulation of bids. The City reserves the right to award the Notes to a winning bidder whoSeWige transfer
that such winning bidder s federal wire reference number has been recenved by such time 3

d to the winming bidder by thcrs after the
iiﬁUaleQbul not recenved by sudl ume pr0\ 1d«.d

damages if the bid 1s accepted and the Purchaser fails to comply therewith W e agreg ¢ ! : ues ofEhlers and Assocrates Inc  as escrow holder
of the Deposit. pursuant to the Notice of Sale  This bid 1s for prompt acceptance i y ol said Notes 1o The Deposttory Trust Company
New York New York inaccordance with the Nouce of Sale Delivery 1s dnﬂélpaled 10 b

lsc|o>ure under Rule 15¢2-12 promulgated by the Securitics
nary Official Statcment for the Notes

the Final Ofl'mal Slalemem As Svndicate Manag

This bid 1s a [irm offer for the purchase of th
to anv condrtions except as permitted by th

Bv submitting this bid we confirm that we
YES NO

%

I1' the competitive sale requirements are notmet we electto he (circle one) 10%otest hold-the-offering-price rule to determine the 15sue price of the Notes

Account Manager By

Account Members

Award will be on a true mterest cost basis. According to our computations (the correct computation being controlling in the award) the total dotlar miterest
cost {including anv discount or less anv premium) computed from December 4 2019 of the above bid 1s § and the true interest cost ( HC) (s

0
o

The foregoing offer is hereby accepted by and on behalt ot the Common Council of the Citv of Eranklin Wisconsin on November 19 2019

By By

litle Tule
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