The YouTube channel “City of Franklin WI”” will be live streaming the Common Council meeting so

that the public will be able to view and listen to the meeting
https //www youtube com/c/CityofFranklinWIGov

CITY OF FRANKLIN
COMMON COUNCIL MEETING*

FRANKLIN CITY HALL — COMMON COUNCIL CHAMBERS
9229 WEST LOOMIS ROAD, FRANKLIN, WISCONSIN
AGENDA
TUESDAY MARCH 18,2025 AT630P M

Call to Order, Roll Call and Pledge of Allegiance

1.
2

Citizen Comment Period
A Proclamation to Designate May 3, 2025 as Arbor Day 1n the City of Franklin.

Approval of Minutes Regular Common Council Meeting of March 4, 2025

1.

Hearings - Notice 1s hereby given that the Common Council of the City of Franklin
has declared its intention to exercise its police powers under Section 66.0701,
Wisconsin Statutes, and Section 207-15, Franklin Municipal Code, to levy special
assessments for water main installation improvements, in the following locations:
“W. Saint Martins Road (STH 100) bounded by W Puetz Road to the north and W.
Elm Court to the south ™ Notice 1s also hereby further given that on Tuesday, March
18, 2025 at 6 30 p.m the Common Council will be 1n session in their chambers at
Frankhin City Hall, 9229 W Loomis Rd., Franklin, WI, 53132 to hear all persons
mterested, their agents or attorneys, concerning the matter contained in the
preliminary resolution and report, including proposed assessments.

Hearings - Notice 1s hereby given, in compliance with requirements of Section 147(f)
of the Internal Revenue Code of 1986, as amended, that the City of Franklin,
Wisconsin (the “City”), will hold a public hearing on March 18, 2025 at 6 30 p.m., or
as soon thereafter as the matter may be heard, at City Hall, 9229 West Loomis Road,
Franklin, Wisconsin, regarding the proposed issuance of City of Franklin, Wisconsin
Industrial Development Revenue Bonds, Seres 2025 (Gebruder Peter LLC Project),
1n an aggregate amount not to exceed $3,600,000 (the “Bonds™), pursuant to Section
66 1103 of the Wisconsin Statutes, to finance a project to be owned by Gebruder
Peter LLC, a Wisconsin limited liability company (the “Borrower™)

Organizational

Letters

Reports and Recommendations

1

A Fmal Resolution Directing Installation of, Payment, and Levy of Special
Assessment for Installation of a Water Main on W Saint Martins Road (STH 100)
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from a Point of Connection at the Intersection of W. Puetz Road to the Intersection of
W Elm Court
2 A Final Resolution Regarding Industral Development Revenue Bond Financing for
Gebruder Peter LLC Project
3 Request Common Council approval to proceed with the Re-mount of a 2015
Ford/Lifeline ambulance as included 1n the 2025 Capital Improvement Plan at a cost
not to exceed $293,600
4 An Ordinance to Amend Ordwinance 2024-2649, an Ordinance Adopting the 2025
Annual Budget for the Sewer Fund to Provide Additional Auto Equipment
Appropriations Associated with the Leasing of a Utility Vehicle in the Amount of
$59,784 50
5 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 759-0057-000
6 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 849-9994-005
7 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 882-0191-000
8 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 847-0022-000.
9 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 882-0196-000
10 A Resolution Approving a Partial Property Tax Rescission and Refund for
TKN 892-9989-002
11 Sound Monitoring Request for Proposal Review and Next Steps
H Licenses and Permits License Commuttee Meeting of March 18, 2025.
I Bills.
Request for Approval of Vouchers and Payroll
J Adjournment

*Supporting documentation and details of these agenda items are available at City Hall during normal business hours

[Note Upon reasonable notice efforts will be made to accommodate the needs ot disabled individuals through appropriate aids and

services For additional intormation contact the City Clerk s office at (414) 425-7500 ]

REMINDERS

March 20 Plan Commission
Apnl 1 Spring Election

April 2 Common Council
April 3 Plan Commussion
Apnl 15 Common Council
April 17 Plan Commussion

6:00 pm

7-00am -8 00 pm

6:30 p.m
6.00 p.m.
6.30 p.m
6:00 p m.



City of Franklin
roclamation

A PROCLAMATION TO DESIGNATE MAY 319, 2025 AS ARBOR DAY
IN THE CITY OF FRANKLIN

WHEREAS, in 1872 J. Sterling Morton proposed to the Nebraska Board of Agriculture
that a special day be set aside for the planting of trees;

WHEREAS, the holiday now known as Arbor Day is celebrated worldwide;

WHEREAS, the City of Franklin Environmental Commission, and the people of
Franklin, Wisconsin have observed Arbor Day since 1999;

WHEREAS, trees reduce erosion, purify our air and water and provide habitat for wild
life, provide a source of spiritual renewal; and

WHEREAS, trees increase our property values, enhance our economic vitality, and
beautify our community.

NOW, THEREFORE, I, JOHN R. NELSON, Mayor of the City of Franklin,

Wisconsin proclaim MAY 379, 2025 AS ARBOR DAY IN THE CITY OF FRANKLIN and
urge all citizens of the City of Franklin to protect our trees and woodlands and to gladden their

hearts by planting trees.

. Nelson, Mayor '

Dated this 18" Day of March, 2025.
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ROLL CALL A

CITIZEN COMMENT B1

JONATHAN L B2
WEBSTER
PROCLAMATION

LIGHT AND UNITE B3
RED PROCLAMATION

MINUTES C
FEBRUARY 19, 2025

MAYORAL E
APPOINTMENTS

RES 2025-8280 Gl
ACCEPTANCE OF

GRANT AGREEMENT
AWARDED BY KNOT
TODAY

RES. 2025-8281 G2
SUBSTANCE ABUSE

AND MENTAL

HEALTH SERVICES

GRANT

CITY OF FRANKLIN
COMMON COUNCIL MEETING
MARCH 4, 2025
MINUTES

The regular meeting of the Franklin Common Council was held on
March 4, 2025, and was called to order at 6 30 p m by Mayor John R
Nelson 1n the Franklin City Hall Council Chambers, 9229 W Loomis
Road, Franklin, Wisconsin. On roll call, the following were present.
Alderman Peccarelli, Alderwoman Eichmann, Alderman Hasan,
Alderman Barber, Alderwoman Day and Alderman Craig Also in
attendance were Director of Administration Kelly Hersh, City Attorney
Jesse A Wesolowski and City Clerk Shirley Roberts.

Citizen comment period was opened at 6:31 p m. and was closed at
6.32pm

Mayor Nelson presented a Proclamation in Recognition of the service
of Jonathan L. Webster

Mayor Nelson presented a Proclamation in Recognition of Light and
Unite RED.

Alderman Hasan moved to approve the minutes of the Common

Council meeting of February 19, 2025, as presented Seconded by

Alderman Craig. All voted Aye; motion carried.

Alderman Hasan moved to confirm

appointments:

1 Kayley Ireland, 6821 S. Juliana Dr, Ald Dist. 3-Personnel
Commuttee, 3 year unexpired term expiring 04/30/27

2 Ernest James Timm, 7605 S North Cape Rd, Ald. Dist 6-
Board of Public Works, 3 year unexpired term, expiring
04/30/26.

Seconded by Alderman Barber On roll call, all voted Aye. Motion

carried.

the following Mayoral

Alderwoman Day moved to adopt Resolution No. 2025-8280, A
RESOLUTION AUTHORIZING THE FRANKLIN POLICE
DEPARTMENT TO ACCEPT KNOT TODAY'S GRANT AWARD
AGREEMENT FOR THE PURCHASE AND TRAINING OF AN
ELECTRONICS STORAGE DETECTION (ESD) K-9. Seconded by
Alderman Barber All voted Aye, motion carried.

Alderman Barber moved to adopt Resolution No. 2025-8281, A
RESOLUTION AUTHORIZING THE FRANKLIN HEALTH
DEPARTMENT AND VOLITION FRANKLIN TO APPLY FOR
THE SUBSTANCE ABUSE AND MENTAL HEALTH SERVICES
SOBER TRUTH ON PREVENTING UNDERAGE DRINKING
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STREET CLOSURE
FOR BIKE RODEO

RES 2025-8282
STORM WATER
FACILITIES
AGREEMENT-9767 S
27™H ST SEASONS AT
FRANKLIN

OFFICE 365
MIGRATION PROJECT
AND RELAUNCH

HVAC REPAIRS AT
FRANKLIN CITY
HALL

OCTOBER AND
NOVEMBER 2024
MONTHLY
FINANCIAL REPORT

2025 SANITARY
SEWER USER FEE
REVIEW AND
ESTABLISHMENT

ORD 2025-2664
AMEND ORDINANCE
2024-2649 TO

G3

G4

GS

Go6

G7

G8

G9

ACT GRANT Seconded by Alderman Hasan On roll call, all voted
Aye Motion carried

Alderwoman Eichmann moved to approve the partial street closures of
S. Legend Drive and Schlueter Pkwy on Saturday June 7%, 2025 from
6 00 am. until 3 00 pm 1n conjunction with the City of Franklin
Health Department Bike Rodeo pending the approval of the Temporary
Entertainment and Amusement License from March 4", 2025
Licensing Committee Meeting Seconded by Alderman Barber. All
voted Aye, motion carried.

Alderwoman Eichmann moved to adopt Resolution No. 2025-8282, A
RESOLUTION FOR ACCEPTANCE OF A STORM WATER
FACILITIES MAINTENANCE AGREEMENT, AND STORM
WATER MANAGEMENT ACCESS EASEMENT, FOR SEASONS
AT FRANKLIN, 9767 S. 27™ STREET, TKN 902-9001-000.
Seconded by Alderman Barber All voted Aye; motion carried.

Alderwoman Eichmann moved to be place on file Seconded by
Alderman Peccarell: All voted Aye, motion carried

Alderman Barber left the meeting at 7.00 p m
Alderman Barber returned to the meeting at 7 03 p.m

Alderman Hasan moved to approve the proposed HVAC system
repatrs and authorize the allocation of $17,656 74 from the building
systems mamtenance operational account. Seconded by Alderman
Barber On roll call, all voted Aye Motion carried

Attorney Wesolowski left the meeting at 7-16 p m
Attorney Wesolowski returned to the meeting at 7 18 pm

Alderman Peccarelli moved to receive and place on file Seconded by
Alderman Craig All voted Aye; motion carried

Alderman Hasan moved to adopt a quarterly 2025 Residential Sanitary
Sewer charge of $79 99 and a fixed Commercial Connection charge
of $23 01 plus a $4 48303400 per thousand gallons volumetric charge
effective January 1, 2025, as provided by Municipal Code 207-14 H
(3)(b) Seconded by Alderman Barber All voted Aye, motion
carried.

Alderman Barber moved to adopt Ordinance No. 2025-2664, AN
ORDINANCE TO AMEND ORDINANCE 2024-2649, AN
ORDINANCE ADOPTING THE 2025 ANNUAL BUDGETS FOR
THE GENERAL FUND, CAPITAL OUTLAY AND CAPITAL
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APPROVE BUDGET
ENCUMBRANCES

2025 TAX
COLLECTION

CLOSED SESSION

MISCELLANEOUS
LICENSES

VOUCHERS AND
PAYROLL

G 10

G111

IMPROVEMENT FUND FOR THE FISCAL YEAR 2025 TO
APPROVE BUDGET ENCUMBRANCES FROM THE 2024
BUDGET AS AMENDMENTS TO THE 2025 BUDGET Seconded
by Alderman Hasan On roll call, all voted Aye Motion carried

Attorney Wesolowski left the meeting at 737 p.m
Attorney Wesolowski returned to the meeting at 7.40 p m

Alderman Craig moved to receive and place on file. Seconded by
Alderman Peccarelli All voted Aye, motion carried.

Alderwoman Eichmann moved to enter closed session at 7 52 pm
pursuant to Wis Stat § 19.85(1)(e), to deliberate the public business
process and terms with regard to the Dadaswami Hospitality, LLC
claim, and Wis Stat § 19 85(1)(g), to confer with legal counsel for the
Common Counctl who 1s rendering advice concerning strategy to be
adopted by the body with respect to the subject claim and litigation in
which it 1s likely to become involved, and to reenter open session at the
same place thereafter to act on such matters discussed therein as it
deems appropriate Seconded by Alderman Hasan. On roll call, all
voted Aye Motion carried.

Mayor Nelson called a recess at 7.43 pm
Mayor Nelson reconvened at7-59 p.m.

Upon reentering open session at 8 00 p.m., Alderman Barber moved to
proceed as discussed 1n closed session. Seconded by Alderwoman
Eichmann All voted Aye; motion carried.

Alderman Craig moved to approve the following licenses of the
License Commiuttee Meeting of March 4, 2025.

Grant Temporary Entertainment and Amusement License to Franklin
Health Department, 2025 Franklin Bike Rodeo, 9229 W Loomis Rd -
Franklin City Hall and Surrounding Streets, 06/7/25, and

Grant New 2024-2025 Operator License to' Joseph Heup, Amber
McCall, Elizabeth Stroh, & Joseph Zizzo.

Seconded by Alderman Barber On roll call, all voted Aye Motion
carried

Alderman Hasan moved to approve City vouchers with an ending date
of February 27, 2025 1n the amount of $5,856,631.42, and payroll dated
February 21, 2025 in the amount of $479,322.27 and payments of the
various payroll deductions in the amount of $557,832.55 plus City
matching payments, and estimated payroll dated March 7, 2025 in the
amount of $487,000 and payments of the various payroll deductions in
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the amount of $260,000 plus City matching payments. Seconded by
Alderman Barber On roll call, all voted Aye. Motion carried
ADJOURNMENT J Alderman Hasan moved to adjourn the meeting of the Common

Council at 8 02 pm. Seconded by Alderman Craig. All voted Aye;
motion carried.
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CITY OF FRANKLIN
OFFICIAL NOTICE
NOTICE OF PUBLIC HEARING ON SPECIAL ASSESSMENT FOR
INSTALLATION OF WATER MAIN ON
W SAINT MARTINS RD (STH 100) BOUNDED BY W PUETZ RD. TO THE NORTH
AND W ELM CT TO THE SOUTH

NOTICE IS HEREBY GIVEN that the Common Council of the City of Franklin has declared its
intention to exercise its police powers under Section 66 0701, Wisconsin Statutes, and Section 207-

15, Frankhn Municipal Code, to levy special assessments for water main installation improvements,
in the following locations:

“W Saint Martins Road (STH 100) bounded by W Puetz Road to the north and W Elm Court to
the south ”

A report showing proposed plans and proposed assessments and other data is on file in the Clerk's
Office at Franklin City Hall, 9229 West Loomis Road, Franklin, Wisconsin, 53132.

NOTICE IS HEREBY GIVEN that such report is open for review and inspection from Monday
through Friday, between the hours of 9.00 a.m. and 12 noon and 1 00 p.m. and 4:30 p.m. and will be
so continued for the period of ten (10) days after the date of publication of this notice.

NOTICE IS ALSO HEREBY FURTHER GIVEN that on TUESDAY, MARCH 18, 2025 at 6:30
p.m. the Common Council will be in session n their chambers at Franklin City Hall, 9229 W
Loomis Rd, Franklin, WI, 53132 to hear all persons interested, their agents or attorneys,
concerning the matter contained in the preliminary resolution and report, including proposed
assessments.

If you have any questions, contact City Engineer Michael Paulos at 414-266-9086

By order of the Common Council of the City of Franklin, Wisconsin, the 19" day of February,
2025

Shirley Roberts
City Clerk

Please publish. February 26, 2025
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D.D.

NOTICE OF PUBLIC HEARING

Notice 1s hereby gnen, n comphance with requirements of Section 147(f) of the Intetnal
Revenue Code of 1986, as amended, that the City of Franklin, Wisconsin (the “City”), will hold a
public hearing on March 18, 2025 at 6 30 p m, or as soon thereafter as the matter may be heatd, at
City Hall, 9229 West Loomus Road, Franklin, Wisconsin, regarding the proposed 1ssuance of City of
Franklin, Wisconsin Industrial Development Revenue Bonds, Sertes 2025 (Gebruder Peter LLC
Project), 1n an aggregate amount not to exceed $3,600,000 (the “Bonds”), pursuant to Section 66 1103
of the Wisconsin Statutes, to finance a project to be owned by Gebruder Peter LLC, a Wisconsin
limited ltability company (the “Borrower”)

The Borrower’s project to be financed with the Bonds consists of the (1) acquisitton of land
located at 9846 South 60™ Street in the City of Franklin, Wisconsin (the “Project Site”), (1)
acqusitton and rehabilitation of an existing approximately 55,700 square foot facility located at the
Project Stte to be owned by the Borrower and operated by JAX Inc, a Wisconsin corporation, which
manufactures aerosol products, and (u1) payment of certain professional costs and costs of 1ssuance
(the “Project”) The Bonds will be special, imited obhgatons of the City and will not constitute an
indebtedness of the City within the meaning of any state constitutional provision ot statutory lunitation
or a charge against 1ts general credit or taxing powers

At the hearing, all persons will be afforded a reasonable opportunity to express thewr views,
both orally and n writing, on the proposed Bonds and the location and nature of the Project

proposed to be financed Comments made at the public hearing are for the consideration of the
Common Counci but do not bind any legal action to be taken by 1t

Published Match 5, 2025

Shurley Roberts, City Clerk
City of Franklin, Wisconsin

HB 4937-5641 32002
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when deferment ends, the property 1s sold, subdivided, or connectton occurs, whichever 1s
earliest

3 Indefinite deferment Property owners will not have to pay the assessment indefimitely, unless
they connect or subdivide This option would require an amendment to the Municipal Code,
as the current Code provides at §207-15K (2)(c) and §207-20F “ . until such time as the
property owner connects to the water system or 10 years from adoption of the resolution
levying the special assessment, whichever 1s sooner”

FISCAL NOTE

The 2025 approved Water Budget has allocated enough funding for this project. Special
assessment for this project could allocate $356,049.47 of the project costs.

COUNCIL ACTION REQUESTED

Motion to adopt Resolution No 2025- a final resolution directing installation of, payment,
and levy of special assessment for installation of a water main on W. Saint Martins Road (STH
100) from a point of connection at the mtersection of W Puetz Road to the intersection of W Elm
Court

S&W — GEB, Engineering - MNP, DOA — KH;



STATE OF WISCONSIN . CITY OF FRANKLIN . MILWAUKEE COUNTY
RESOLUTION NO 2025-

A FINAL RESOLUTION DIRECTING INSTALLATION OF, PAYMENT, AND LEVY OF
SPECIAL ASSESSMENT FOR INSTALLATION OF A WATER MAIN ON WEST SAINT
MARTINS ROAD (STH 100) FROM A POINT OF CONNECTION AT THE INTERSECTION
OF W PUETZ ROAD TO THE INTERSECTION OF WEST ELM COURT

WHEREAS, the installation of a water main public improvement on West Saint Martins
Road (STH 100) from West Puetz Road to West Elm Court 1s deemed necessary in the interest of
public health, safety, and welfare, and will benefit the abutting property owners; and

WHEREAS, the Common Council has declared its intent to exercise 1ts police powers
under Section 207-15 of the Franklin Municipal Code and Section 66.0701 of the Wisconsin
Statutes, determining that this public improvement project is necessary for the well-being of the
public and affected property owners, and

WHEREAS, the Office of the City Engineer has prepared and filed a special assessment
report, which includes plans and specifications, an estimate of total project costs, and the
proposed assessment for each affected parcel, and such report has been made available for public
ispection 1n the Office of the City Clerk, and

WHEREAS, the City Clerk provided notice to affected property owners by mail on
February 26, 2025, and published a notice in the official newspaper on February 26, 2025,
pursuant to legal requirements, informing them of the proposed assessments and the opportunity
to provide mnput, and

WHEREAS, a public hearing was held on March 18, 2025, at which time the Common
Council heard comments from all persons who wished to speak.

NOW, THEREFORE, BE IT RESOLVED by the Mayor and Common Council of the
City of Franklin, Wisconsin, that

1. The work and improvements for the installation of the water main on West Saint Martins
Road (STH 100) from West Puetz Road to West Elm Court are directed to be carried out.

2. The City Engineer’s Report, including plans and specifications, cost estimates, and
special assessment allocations, 1s hereby approved, and the project shall proceed in
accordance with the report.

3 Payment for the improvement shall be made by assessing the cost to the abutting
properties as outlined in the City Engineer’s Report. Assessments may be paid 1n full in
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one (1) payment or 1n twelve (12) annual installments, with interest at a rate of 6% per
annum to the City Treasurer

Pursuant to Section 207-15K (1), the due date of any special assessment levied may be
deferred on such terms and 1n such manner as prescribed by the City Council, which
potential deferment situations pursuant to Section 207-15K (2) if and as so determined,
will be set forth in this provision prior to the adoption of this Resolution

Any unpaid special assessments shall be placed upon the tax roll as a delinquent tax, in
accordance with Section 66 0701 of the Wisconsin Statutes.

The City Clerk is directed to publish this resolution as a Class I notice under Chapter 985
of the Wisconsin Statutes and to mail a copy of this Resolution to every property owner
whose name appears on the assessment roll and whose post office address 1s known or
can be ascertained with reasonable diligence

Any person who has an interest 1n property upon which a special assessment has been
levied hereunder and the person is aggrieved by this special assessment may, within forty
(40) days after the adoption of this Resolution and the date of mailing of this Resolution
to the subject person interested 1n the property by the City Clerk, appeal to the Circuit
Court for Milwaukee County, as provided in Section 66.0701 of the Wisconsin Statutes
and Section 207-15 of the Franklin Municipal Code.

Introduced at a regular meeting of the Common Council of the City of Franklin on this

18th day of March 2025

Passed and adopted at a regular meeting of the Common Council of the City of Franklin

on this 18th day of March 2025.

APPROVED.

John R Nelson, Mayor

ATTEST

Shirley J Roberts, City Clerk
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AYES NOES ABSENT















Engineer’s Report Water Main Extension on
W Saint Martins Rd (STH 100) from W. Puetz Rd. to W. Elm Ct
February 19, 2025 Page 5 of 5

5. The developability of vacant, under-developed or partially-developed properties which are
deferred from development by the lack of municipal water supply causing a negative
impact on the fair market value.

6. The elimination of the potential for cross-contamination between individual limestone
wells.

7. The elimination of the use of the limestone aquifer in the vicinity of outcropping which are
more susceptible to contamination by pollution from surface contaminants including
fertilizers, pesticides and spills.

End of Engineer’s Report for water main extension on W. Saint Martins Rd (STH 100) from W.
Puetz Rd. to W. Elm Ct.






Husch Blackwell LLP

DRAFT

February 19, 2025

STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
RESOLUTION NO 2025 -

A FINAL RESOLUTION REGARDING INDUSTRIAL DEVELOPMENT REVENUE
BOND FINANCING FOR GEBRUDER PETER LLC PROJECT

------------------------------------------------------------------

BE IT RESOLVED by the Common Council of the City of Frankhn, Wisconsin (the
“Issuer”), as follows

Section 1 Recitals

101  Under Wisconsin Statutes, Section 66.1103, as amended (the “*Act”), the Issuer 1s
authorized and empowered to 1ssue revenue bonds to finance eligible costs of qualified “projects”
(as defined 1n the Act), and to enter 1nto “revenue agreements” (as defined in the Act) with “eligible
participants” (as defined in the Act)

102 Pursuant to an Imitial Resolution duly adopted on February 4, 2025, the Issuer
expressed 1ts intention to 1ssue industrial development revenue bonds of the Issuer mn an amount
not to exceed $3,600,000 (the “Bonds™) to finance a project on behalf of Gebruder Peter LLC, a
Wisconsin limited hiability company (the “Borrower’). The Borrower's project to be financed
with the Bonds consists of the (1) acquisition of land located at 9846 South 60™ Street in the City
of Franklin, Wisconsin (the “Project Site”), (11) acquisition and rehabilitation of an existing
approximately 55,700 square foot facility located at the Project Site to be owned by the Borrower
and operated by JAX Inc., a Wisconsin corporation, which manufactures aerosol products, and (i1i)
payment of certain professional costs and costs of 1ssuance (collectively, the “Project”™) Notice of
adoption of the mitial resolution adopted on February 4, 2025 was published as provided in the
Act, and no petition requesting a referendum upon the question of 1ssuance of the revenue bonds
has been filed

103  Pursuant to the Act, the Issuer may finance a project which 1s located entirely within
the geographic limits of the Issuer

104 Drafts of the following documents have been submitted to this Common Council
and are ordered filed 1n the office of the City Clerk

(a) a Bond Agreement (the “Bond Agreement”), proposed to be entered into among the

Borrower, the Issuer, BMO Bank N.A., as trustee (the “Trustee”) and BMO Bank N.A., as
original purchaser (the “Oniginal Purchaser”),

HB 4936-4609 50641 1



(b) a Promissory Note from the Borrower to the Issuer, and assigned by the Issuer to
the Trustee, and

(c) a No Arbitrage Certificate

Section 2 Findings and Determinations.

It is hereby found and determined that

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

(b) a public hearing has been duly held on March 18, 2025 in accordance with the
provisions of Section 147(f) of the Internal Revenue Code of 1986, as amended, at which
residents of the City of Franklin, Wisconsin were given an opportunity to be heard m regard
to the proposed 1ssuance of the Bonds and the nature and location of the proposed Project,

(c) the purpose of the Issuer’s financing costs of the Project 1s, and the effect thereof
will be, to promote the public purposes set forth in the Act,

(d) 1t 1s desirable that a series of revenue bonds in the aggregate principal amount not
to exceed $3,600,000 be 1ssued by the Issuer upon the terms set forth in the Bond
Agreement, under the provisions of which the Issuer’s interest in the Bond Agreement
(except for certain rights as provided therein) and the loan repayments will be assigned to
the Trustee as security for the payment of principal of, and interest on, and premium, 1f
any, on all the Bonds outstanding under the Bond Agreement;

(e) the loan payments provided for in the Bond Agreement, and the formulas set out
for revising those payments under the Bond Agreement as required under the Act, are
sufficient to produce income and revenue to provide for the prompt payment of principal
of, and interest on, and premium, if any, on Bonds issued under the Bond Agreement when
due, the amount necessary in each year to pay the principal of and interest on the Bonds 1s
the sum of the principal of and interest on the Bonds due in such year, whether on a stated
payment date, a redemption date, or otherwise; the Bond Agreement provides that the
Borrower shall provide for the maintenance of the Project in good repair, keeping 1t
properly nsured, and

63) under the provistons of the Act, the Bonds shall be special limited obligations of
the Issuer, and the Bonds do not constitute an indebtedness of the Issuer, within the
meaning of any state constitutional or statutory provision, and do not constitute nor give
rise to a charge against the Issuer’s general credit or taxing powers or a pecuniary liability
of the Issuer

Section 3 Approvals and Authorizations

301  Thus resolution shall constitute the approval of the Bonds within the meaning of
Section 147(f) of the Internal Revenue Code of 1986, as amended, and the Bonds are hereby
approved There is hereby approved the issuance by the Issuer of its industrial development

HB 4936-4009 5641 |



revenue bonds (specifically, the Bonds) in an aggregate principal amount not to exceed $3,600,000
for the purpose of financing the Project.

302  The Issuer shall proceed to issue its Industrial Development Revenue Bonds, Series
2025 (Gebruder Peter LLC Project), in the aggregate principal amount not to exceed $3,600,000,
in the form and upon the terms set forth in the Bond Agreement, which terms, including without
limitation, interest rates, redemption provisions and maturity, are for this purpose incorporated in
this resolution and made a part hereof. The terms are hereby approved without further action by
the Issuer, and the Mayor and City Clerk are authorized and directed to execute, attest, and deliver
the documents listed in Section 1.04 herein, which are hereby approved, together with such
subsequent changes as may be requested and approved by bond counsel and the Issuer’s attorney,
and such other documents, agreements, instruments or certificates as are deemed necessary or

desirable by the Issuer’s attorney and bond counsel, including an Internal Revenue Service Form
8038.

The Mayor and the City Clerk are authorized and directed to execute and seal the Bonds
as prescribed in the Bond Agreement and to deliver them to the Trustee (together with a certified
copy of this resolution and any other documents required by the Bond Agreement) for
authentication by the Trustee and delivery to the Original Purchaser. Officers of the Issuer are
authorized to take all actions as may be required on the part of the Issuer to carry out, give eftect to,
and consummate the transactions contemplated by the Bond Agreement.

303  The publication in the official newspaper of the Issuer of the notice for the public
hearing referred to in Section 2(b) of this resolution, and such notice of public hearing as so
published, are hereby ratified.

3.04 The Issuer hereby elects to have the provisions of Section 144(a)(4)(A) of the
Internal Revenue Code of 1986, as amended, apply to the Bonds.

305 The Mayor and the City Clerk and other officers of the Issuer are authorized to
prepare and furnish to the Trustee and bond counsel certified copies of all proceedings and records
of the Issuer relating to the Bonds, and such other affidavits and certificates as may be required by
the Trustee and bond counsel to show the facts relating to the legality and marketability of the
Bonds as such facts appear from the books and records in the officers’ custody and control or as
otherwise known to them.

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

307 BMO Bank N.A. shall initially assume and perform the duties of Trustee.
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308 Notice of sale of the Bonds, in the form attached hereto as Exhibit A, shall be
published 1n the official newspaper of the Issuer as a class 1 notice under Chapter 985 of the
Wisconsin Statutes as soon as practicable following the closing and funding of the Bonds

309 The Bonds shall be special, limited obligations of the Issuer payable by 1t solely
from revenues and income derived by or for the account of the Issuer from or for the account of
the Borrower pursuant to the terms of the Bond Agreement As security for the payment of the
principal of, premium, 1if any, and interest on the Bonds, the Issuer shall pledge and assign to the
Trustee all of its right, title and interest 1n and to the trust estate described in the Bond Agreement.

310 Al out-of-pocket costs of the Issuer, including attorneys’ fees, in connection with the
1issuance and sale of the Bonds shall be paid from the proceeds of the Bonds or by the Borrower

Passed and adopted at a regular meeting of the Common Council of the City of Franklin,
Wisconsin this 18th day of March, 2025

APPROVEDr

John Nelson, Mayor

ATTEST:

Shirley Roberts, City Clerk
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CERTIFICATION BY CITY CLERK

I, Shirley Roberts, being first duly sworn, hereby certify that 1 am the duly qualified City
Clerk of the City of Franklin, Wisconsin (the “Issuer”), and as such [ have in my possession, or
have access to, the complete corporate records of the Issuer and of its Common Council, that I
have carefully compared the transcript attached hereto with the aforesaid records, and that said
transcript attached hereto 1s a true, correct and complete copy of all the records in relation to the
adoption of Resolution No __ entitled

FINAL RESOLUTION REGARDING
INDUSTRIAL DEVELOPMENT REVENUE BOND FINANCING
FOR GEBRUDER PETER LLC PROJECT

[ hereby further certify as follows

1. Said Resolution was considered for adoption by the Common Council at a meeting
held at City Hall, 9229 West Loomis Road, Franklin, Wisconsin, at p m on March 18, 2025
Said meeting was a regular meeting of the Common Council and was held 1n open session

2. Said Resolution was on the agenda for said meeting and public notice thereof was
given not less than twenty-four (24) hours prior to the commencement of said meeting in
compliance with Section 19 84 of the Wisconsin Statutes, including, without limitation, by posting
on the bulletin board in the City Hall, by notice to those news media who have filed a written
request for notice of meetings, and by notice to the official newspaper of the Issuer

3 Said meeting was called to order by , who chaired the meeting.
Upon roll, I noted and recorded that the following alderpersons were present:

and that the following alderpersons were absent

I noted and recorded that a quorum was present. Various matters and business were taken
up during the course of the meeting without intervention of any closed session. One of the matters
taken up was said Resolution, which was introduced, and its adoption was moved by
and seconded by . Following discussion and
after all alderpersons who desired to do so had expressed their views for or against said Resolution,
the question was called, and upon roll being called and the continued presence of a quorum being
noted, the recorded vote was as follows.
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AYE

NAY

ABSTAINED-

Whereupon the meeting chair declared said Resolution adopted, and I so recorded it

IN WITNESS WHEREOF, I have signed my name and affixed the seal of the Issuer hereto
on this 18th day of March, 2025

CITY OF FRANKLIN, WISCONSIN

[SEAL] By:

Shirley Roberts, City Clerk
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EXHIBIT A

NOTICE TO THE ELECTORS

On March 18, 2025, a resolution was offered, read, approved and adopted whereby the City
of Franklin, Wisconsin authorized the 1ssuance and sale of its Industrial Development Revenue
Bonds, Series 2025 (Gebruder Peter LL.C Project) in an amount not to exceed $3,600,000 (the
“Bonds”) The closing of this bond sale was held on , 2025 A copy of all
proceedings had to date with respect to the authorization and sale of said Bonds 1s on file and may
be examined 1n the office of the City Clerk, 9229 West Loomis Road, Franklin, Wisconsin

This notice 1s given pursuant to Section 893 77, Wisconsin Statutes, which provides that
an action or proceeding to contest the validity of such financing, for other than constitutional
reasons, must be commenced within 30 days after the date of publication of this notice.

Shirley Roberts, City Clerk
City of Frankiin, Wisconsin
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[$3,600,000]
City of Franklin, Wisconsin
Industrial Development Revenue Bonds, Series 2025
(Gebruder Peter LLC Project)

ESNR RN e e o

BOND AGREEMENT

THIS BOND AGREEMENT (the “Bond Agreement”), dated as of April 1, 2025, 1s by and
among the CITY OF FRANKLIN, WISCONSIN (the “Issuer”), GEBRUDER PETER LLC, a
Wisconsin hmited habihtvy company (the “Borrower”), BMO BANK N.A | as original purchaser (the
“Orginal Purchaser”), and BMO BANK N.A,, as trustee (the “Trustee”).

Under Section 66.1103 of the Wisconsin Statutes, as amended (the “Statute”), the Issuer 1s
authorized and empowered to 1ssue revenue bonds and loan the proceeds from the sale of said
bonds to one or more parties used to defray all or a poruon of the cost of acquuring, constructing,
mmproving and equipping a “project” as that term 1s defined 1n the Statute.

The Issuer desires to 1ssue the Bonds (heremnafter defined) and to lend the Bond Proceeds
(hereinafter defined) to the Borrower for the purpose of financing the Project (heremnafter defined)
located 1n the City of Franklin, Wisconsin, and the Borrower desires to borrow the Bond Proceeds
for the purpose of financing the Project.

Pursuant to 1ts authorizing Resolutions (heremafter defined), the Issuer has authorized the
Bonds to be 1ssued 1n the aggregate principal amount of [$3,600,000].

The Bonds will be special, imited obligations of the Issuer payable solely from payments
dertved pursuant to this Bond Agreement and from the property which secutes payment of the
Bonds, and the Bonds and the interest thereon shall never consutute a debt of the Issuer within the
meaning of any constitutional provision or statutory lumitatton, and shall never constitute or give rise

to a pecuniary liabihty of the Issuer or a charge aganst the general credit or taxing powers of the
Issuer.

In consideration of the premuses, the promuses of the Issuer, the Borrower, the Original
Purchaser and the Trustee set forth herem, and for other good and valuable consideration, the
receipt and suffictency of which are hereby acknowledged, and to secure the payment of the
prncipal of, premium, if any, and mterest on all Bonds issued and outstanding under this Bond
Agreement, the parties agree as follows.
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ARTICLE I
DEFINITIONS

Section 1.01  Definitions In addition to terms defined herein, the following capitalized
terms shall have the respectny e meanings set forth below

Authoyized Representative of the Borrower The | | of the Borrower authorized,
even if acting alone, to bind the Borrower to contracts, to execute and delner Borrower’s
Requisitions and to give Trust Fund 1ns estment directions on behalf of the Borrower

Benchmark Intially, the Term SOFR Reference Rate, provided that if a Benchmark
Transition Event has occuired with respect to the Term SOFR Reference Rate or the then-current
Benchmark, then “Benchmark™ means the applicable Benchmark Replacement to the extent that
such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 2 03(j)

Benchmatk Replacement The first alternative set forth m the order below that can be
determuned by the Ornginal Purchaser for the applicable Benchmark Replacement Date

(1) Daily Sunple SOFR, ot

2 the sum of (1) the alternate benchmark rate that has been selected by the Omnginal
Putchaser giving due consideration to (A) any selection or recommendation of a replacement
benchmark rate ot the mechanism for determining such a rate by the Relevant Governmental Body
or (B) any evolving or then-prevaling market convention for determining a benchmark rate as a
replacement to the then-current Benchmark for US dollar-denominated syndicated or bilateral
credit faciliies at such time and (1) the related Benchmark Replacement Adjustment

If the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be less than
the Floot, the Benchmark Replacement will be deemed to be the Floor for the purposes of this
Bond Agteement and the other Loan Documents

Benchmark Replacement Adjustment With respect to any replacement of the then-current
Benchmark with an Unadjusted Benchmark Replacement, the spiead adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive or negative value ot
zeto) that has been selected by Original Purchaser giving due consideration to (a) any selectton or
recommendation of a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body or (b) any evolving or then-prevatling market
convention for determuning a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement for dollar-denominated syndicated credit facilities

Benchmark Replacement Date The earliest to occur of the following events with respect to
the then-current Benchmark

1) in the case of clause (1) or (2) of the definition of “Benchmark Transiion Event,”
the date of the public statement or publication of mnformation referenced therein, or
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1n the case of clause (3) of the definition of “Benchmark Transition Event”, the first
date on which such Benchmatk (or the published component used 1n the calculation
thereof) has been determined and announced by ot on behalf of the admunistrator of
such Benchmark (or such component thereof) or the regulatory supervisor for the
admunistrator of such Benchmark (or such component thereof) to be no longer
representatn e, provided, that such non-representativeness or non-complance will be
determined by reference to the most recent statement ot publication refetenced 1n
such clause (3)

Benchmark Transition Event The occurrence of one or more of the following events with
respect to the then-current Benchmark

1

a public statement ot publication of nformation by or on behalf of the adminstrator
of such Benchmark (or the published component used 1 the calculation thereof)
announcing that such admumstrator has ceased or will cease to provide such
Benchmatk (or such component thereof), permanently or indefinitely, provided that,
at the ume of such statement or publication, there 1s no successor administrator that
will continue to provide such Benchmark (or such component thereof),

a public statement or publication of information by the regulatory supervisor for the
admunustrator of such Benchmark (or the published component used i the
calculation thereof), the Board of Governots of the Federal Reserve System of the
United States, the Federal Reserie Bank of New York, an msolvency official with
jutisdiction over the admunistrator for such Benchmark (or such component), a
tesolutton authority with jursdiction over the adminstrator for such Benchmark (or
such component) or a court or an entity with similar msolvency or resolution
authorty over the admunistrator for such Benchmark (or such component), which
states that the admunistrator of such Benchmark (or such component) has ceased or
will cease to provide all available tenors of such Benchmark (or such component
thereof) petmanently or indefinitely, provided that, at the ume of such statement or
publication, there 1s no successor admunstrator that will continue to provide such
Benchmark (or such component thereof), or

a public statement or publication of information by the regulatory supersisor for the
adminstrator of such Benchmark (or the published component used in the
calculation thereof) announcing that such Benchmark (or such component thereof)
are no longer, or as of a specified future date will no longer be, representative

Bond Amount [$3,600,000]

Bond Counsel A law firm whose legal and tax opinion on municipal bond issues 1s
nationally recognized, mially, Husch Blackwell LLP

Bond Fund The Trust Fund described in Section 3 03

Bond Proceeds The proceeds of the sale of the Bonds, namely, such amount of
($3,600,000], as may be ady anced hereunder by the Orniginal Purchaser

Bond Register The registration books maintamned by the Trustee pursuant to Section 2 17
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Bondowners At the ime or times of determmation, the Persons who are registered owners
of Bonds as shown 1n the Bond Register maintained by the Trustee pursuant to Section 2 17

Bonds The Issuer’s [$3,600,000] Industrial Development Revenue Bonds, Seties 2025
(Gebruder Peter LLC Project), 1ssued hereunder

Borrower Gebruder Peter LLC, a Wisconsin lumited liability company
Borrower’s Address The address which the Borrower designates for the deln ery of notices

hereunder Untl changed by notice from an Authonzed Representative of the Borrower to the
Issuer, the Trustee and the Ongmal Purchaser, the Borrower’s address shall be

Gebruder Peter LLC

N59 W13330 Manhardt Dreive
Menomonee Falls, W1 53051
Attn  Evan Gillen

Phone (262) 844-0412

Borrower’s Certificate A certificate signed on behalf of the Borrower by an Authorized
Representative of the Borrower

Botrower’s Organizational Documents The Articles of Organization and the Operating
Agreement of the Borrower

Borrower’s Requisiion A request for a withdrawal from the Project Fund putsuant to
Section 4 02, 1n the form of Exhibit D attached hereto

Botrower’s Tax Matters Closing Certificate  The Borrower’s Tax Matters Closing Ceruficate
dated the Original Issue Date and executed by the Borrower

Business Day  Any day other than a Saturday, Sunday or other day on which banks are
required ot authorized to remain closed 1n the city in which the Trustee’s Prncipal Office 1s located

Clerk Clerk means the person at the ttme mcumbent 1n the office of the City Clerk of the
Issuer or, 1 the exent of death, disability or absence of such person, the person duly authorized and
legally empowered to perform the duties of such office m such event

Closing Date [Apzl , 2025]
Code The Internal Revenue Code of 1986, as amended

Completion Date The completion date of the Project established 1n accordance with
Section 4 03

Conforming Changes With respect to either the use or admuustraton of the Term SOFR
Rate or the use, admunustration, adoption or implementation of any Benchmark Replacement, any
technical, administrative or operational changes (including changes to the definition of “Business
Day,” the definitton of “Interest Period,” the definition of “US Government Securittes Business
Day”, the twning and frequency of determining rates and making payments of interest, the timing of

4
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borrowing requests or prepayment, cons ersion or continuation notices, the applicability and length
of lookback pertods, the applicability of breakage prosistons, and other technical, admunstratve or
operational matters) that the Original Purchaser decides may be appropriate to reflect the adoption
and implementation of any such rate or to permut the use and admunstration thereof by the Original
Purchaser tn a manner substantially consistent with market practice (or, 1f the Onginal Purchaser
decides that adoption of any portion of such market practice 1s not admunistrauvely feasible or if the
Onginal Purchaser determines that no matket practice for the administration of any such rate exists,
in such other manner of admunistration as the Origmnal Purchaser decides ts reasonably necessary in
connection with the administration of this Bond Agreement and the other Loan Documents)

Credit Agreement The Amended and Restated Credit Agreement dated [April , 2025]
executed by the Borrower and the Orngmnal Purchaser, as amended, modified, supplemented ot
extended from time to tume

Counsel An attorney acceptable to the Trustee, duly admutted to practice law before the
highest court of any state, who may be an attorney for the Borrower, the Origmal Purchaser, the
Trustee or the Issuer

Daily Sumple SOFR For any day, SOFR, with the conventions for this rate (which will
mnclude a lookback) being established by the Original Purchaser 1in accordance with the conventions
for this rate selected ot recommended by the Reletant Governmental Body for determining “Daily
Sumple SOFR” for business loans, provided, that if the Original Purchaser decides that any such
convention 1s not administratively feastble for the Original Purchaser, then the Omnginal Purchaser
may establish another conyention 1n 1ts reasonable discretion

Default Rate The default rate shall mean the then-current interest rate on the Bonds, plus

[_—___0/0]

Defeasance Obligations Any of the following which are not subject to prepayment 1n whole
or m part or to redemption by the issuer thereof prior to maturity

(a) Government Obligations,

(b) Evidences of ownership of proportionate imterests 1 future imnterest and
prncipal payments on Government Obligations held by a bank or trust company as custodian,
under which the owner of the mvestment 1s the real party 1n interest and has the right to proceed
directly and individually against the obligor on the Government Obligations, and which underlying
Government Obligations ate not available to satisfy any claim of the custodan or any person
claiming through the custodian or to whom the custodian may be obligated, and

(c) Obligations described 1n Section 103(a) of the Code, which obligations have
been assigned the highest rating assigned to legally defeased debt by S&P Global Ratings, a
business unit of Standard & Poor’s Financial Services LLC (“S&P Global Ratings”), and Moodsy’s
Investors Service, Inc and provision for the payment of the prncipal of, premuum, 1f any, and
interest on which shall have been made by the irrevocable deposit with a bank or trust company
acting as a trustee or esctow agent for holders of such obligations of securities described 1n
clauses (a) or (b), the maturing principal of and interest on which, when due and payable, will
provide sufficient moneys to pay when due the principal of, premuum, 1f any, and interest on such
obligations, and which secusities described 1n clauses (a) or (b) are not available to satisfy any other
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claim, 1ncluding any claim of the trustee or escrow agent or of any person claiming through the
trustee of escrow agent or proceedings ansing out of such msolvency

Determination of Tasabiity The 1ssuance of a statutory notice of deficiency by the Internal
Revenue Service, or a ruling of the Nauonal Office or any District Office of the Internal Revenue
Service, or a final decision of a court of competent jurisdiction, or a regulation or revenue ruling
1ssued by the Internal Revenue Service, after the period, if anv, for contest or appeal by the taxpayer
of such action, ruling or decision has expired without any such contest or appeal having been
propetly mstituted by the taxpayer, or debi ery to the Trustee by Bond Counsel of an opinion, which
holds or declares 1n effect that the interest payable on any of the Bonds 1s includable for federal
income tax purposes mn the gross income of the Bondowners of such Bonds (other than a

Bondowner who 1s a substantial user of the Project or a related petson, as such terms are defined 1n
the Code)

Event of Default Ans of the events described as such 1n Section 8 01 (a “Bond Default”) or
1n Secton 9 01 (a “Loan Default”)

Event of Tasability The circumstance of interest paid or payable on any Bond becoming
includable (other than for purposes of a tax on preferences of the type imposed by Section 56 of the
Code or any successort statute thereto or any sumilar federal tax on preferences or similar items and
other than by reason having to do with the tax status of, or rules applicable to, the particular
indrvidual Bondowner rather than the status of, or rules applicable to, all persons generally) for
federal income tax purposes in the gross income of any Bondowner (other than a Bondowner who
ts a “substantial user” or a “telated person” within the meanmng and for the purposes of
Section 147(a) of the Code) as a consequence of any act, omussion or event whatsoever, provded,
however, that a change 1n the Code enacted after the date of 1ssuance of the Bonds which results 1n
mterest on borrowings by state and local governments generally being included mn gross mcome shall
not be an Event of Taxability

Factlity The Botrower’s facility located at 9846 South 60th Street in the City of Franklin,
Wisconsin

GAAP  Those generally accepted accounting principles and practices which are recognized
as such by the American Institute of Certified Public Accountants acting through appropriate boards
or commuttees thereof and which are consistently applied for all periods so as to propetly reflect the
financial condition, results of operations and cash flows of the Borrower and 1ts Subsidiaries

Government Authonty  Any nation or got ernment, any state or other pohtical subdivision
thereof, and any entty exercising executrie, legislative, judicial, regulatory or administrative
functions of ot pertaining to government, and any corporation or other entity owned or controlled
through stock or capital ownership or otherwise, by any of the foregoing

Government Obligations Securities which are direct full faith and credit obligations of the
United States or securittes as to which the timely payment of both puncipal and mterest ate
unconditionally guaranteed by the United States of America

Highest Flected Official The Masyor of the Issuer
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Indebtedness All liabilittes or obligations of a Person, whether or not mcluded on the
liability portion of a balance sheet, which shall include, without limitation, all (a) mdebtedness for
borrowed money, (b) mndebtedness for the deferred purchase price of property or services for which
the Person 1s hable, contingently or otherwise, as obligor, guarantor or otherwise, (c) any
commitment by which the Person assures a creditor agamst loss, including, without lhmitation,
contingent retmbursement obligations with respect to letters of credit, (d) obligations which are
evidenced by notes, acceptances or other mstruments, (e) indebtedness guaranteed 1n any manner by
the Person, mcluding without limitation guaranties in the form of an agreement to repurchase or
reimburse, (f) any unfunded obligation of the Person to any pension plan, (g) all liabdities secured by
any Lien on any Properts owned by the Person, even though it has not assumed or otherwise
become liable for the pavment thereof, and (h) other liabilities or obligations of the Person and 1ts
Subsidiaries which would, 1n accordance with GAAP, be included on the lability portion of a
balance sheet

Insurance and Condemnation Proceeds Fund The Trust Fund described 1in Section 3 05
Issuer The Citv of Franklin, Wisconsin, its successots and assigns
Issuer’s Address The address which the Issuer designates for the delivery of notces

hereunder Until changed by notice from the Issuer to the Borrower, the Trustee and the Original
Putchaser, the Issuer’s Address shall be

City of Frankhin

9229 West Loomits Road
Franklin, WI 53132
Attn City Clerk

Phone  (414) 425-7500

Lien Any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance,
lien (statutory or other), deed of trust, charge, prefetence, prionty, security interest or other security
agreement or preferential arrangement of amy kind or nature whatsoever including, without
lumitation, any condittonal sale or other title retention agreement, any financing lease having
substantially the same economic effect as any of the foregomg, and the filing of any financing
statement that 1s not wrongfully filed under the Uniform Commercial Code of the State of
Wisconsin or comparable law of any jurisdiction

Loan The Loan of the Bond Proceeds by the Issuer to the Botrower

Loan Documents The documents relating to the Bonds and the Loan, mcluding the
Resolutions, this Bond Agreement, the Credit Agreement, the Secunitv Documents, the Promussory
Note, and other documents executed and delivered at the closimng

Loan Repayments The payments requured to be made by the Borrower pursuant to
Section 4 06

Matertal Adverse Effect (2) an Event of Default, (b) a material adverse change in the
business, prospects or condition (financial or otherwise) of the Borrower or any of its Subsidiaties or
in any Property, (c) the termunation of any matenal agreement to which the Borrower 1s a party, (d)
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any matertal impairment of the nght to carry on the business as now or proposed to be conducted
by the Borrower, or (e) anv matenal mmpairment of the ability of the Botrower to perform its
obligations under this Bond Agreement or the Secunty Documents

Net Proceeds The gross proceeds of an insurance claun or condemnation award with

respect to the Project after payment of all expenses (including attorneys’ fees and anjy extraordinary
fee or expense of the Trustee) incurred in 1ts collection

No Arbitrage Certificate  That certain No Arbitrage Certificate dated the Omiginal Issue
Date made by the Issuer and acknowledged, with respect to accuracy and reasonableness of certain
expectations, facts and estimates contained therein, by the Borrower

Obligation  Collectively, the Credit Agreement, the Promissory Note, all mandatory
prepayments, all costs and expenses and all other ndebtedness of the Borrower to the Orginal
Purchaset, including, without limitation, all Obligations as defined 1n the Credit Agteement

g g g

Opinion of Counsel A written opinion of Counsel

Original Issue Date [Apul , 2025]

Original Purchaser BMO Bank N A and its successors and assigns

Ouginal Purchaser’s Address The address which the Omnginal Purchaser designates for the
delivery of notices hereunder Until changed by notice from the Orginal Purchaser to the
Borrowet, the Issuer and the Trustee, the Original Purchaser’s Address 1s

BMO Bank N A

N82 W15415 Appleton Avenue
Menomonee Falls, W1 53051
Attn David Goodno

Phone (262) 253-6262

Outstanding Bonds and Outstanding (when used with reference to Bonds) All Bonds
which have been authenticated and delivered by the Trustee hereunder, except

(a) Bonds or portions thereof cancelled by the Trustee or delivered to the Trustee for
cancellation, and

(b) Bonds m lieu of which other Bonds have been authenticated and delivered
accordance with Sectuons 2 15,2 16 and 2 23

Paying Agent Any corporate trustee or bank designated pursuant to this Bond Agreement
as the agent of the Issuer to receive and disburse the principal of and interest on the Bonds, mmtially,
the Trustee

Payment Date Monthly on the [ ]

day of each month, commencing | ,
2025], as more fully desctibed 1 Sectton 203 herem, and any other date that prmcipal, any

applicable premium, or interest 1s due on the Bonds under this Bond Agreement and the Credit
Agreement
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Person  An indwvidual, partnership, corporation, lmited hability company, enterprise,
association, business trust, jomnt stock company, jomnt venture, trust, unincorporated organization,
governmental authority or any agency or political subdrision thereof, or other entity of whatever
nature

Pledged Revenues All tevenues and mcome dertved by or for the account of the Issuer
from or for the account of the Borrower pursuant to the terms of this Bond Agreement, including,
without limitation (a) all payments by the Borrower on the Loan or pursuant to Section 4 07 and on
the Promussory Note, (b) all cash and securities held from tume to tume 1 the Trust Funds (with the
exception of the Rebate Credit Account) and the mvestment earnings thereon, and (c) all proceeds
of any casualty 1nsurance or condemnation awards payable with respect to the Project

Project The project described 1n Exhibit A attached hereto

Project Costs

(a) All legal, abstracting, surveying, financial and accounting and other fees and
expenses, prnting and engraving costs and expenses incutred 1n connection with the establishment
of title, the authorization, sale and 1ssuance of the Bonds (including any underwriter’s or agent’s fees,
commitment ot otigination fees, ot points 1n connection with the 1ssuing of the Bonds but, to the
extent paid from Bond Proceeds, not to exceed 2% of the face amount of the Bonds), and the
preparation of this Bond Agteement, the Loan Documents and all other documents, mcluding filing
fees for any financing statements deemed necessary by Counsel,

(b) All costs of acquiring and improving the Project Site,
() All costs of acquuring and nstalling the Project Equipment, 1f any, at the Project Site,

(d) All architectural, engmeering, consulting, legal, supervisory and other services
incurred and to be mcutred 1n the construction, purchase, acquiring, installing, improving, equipping
ot furnushing of the Project,

(e) The contract price of all labor, services, materials, supplies and equipment furnished
under any contract entered nto mn connection with the construction, putchase, acquisition, installing,
improving, equipping or furnishing of the Project,

® The cost of all other labor, services, materals, supplies and equipment necessary to
complete the Project,

(& To the extent permitted by the Statute and not prohibited by rules or regulations of
the Internal Revenue Service and not otherwise paid from Bond Proceeds deposited 1n the Bond
Fund, all interest accruing up unul and not later than the completion of the Project, on money
borrowed by the Botrower for temporary financing of Project Costs 1f such money was borrowed by
the Borrower for the specific purpose of temporarily financing Project Costs and was not part of a
general purpose open line of credit, and imterest accruing on the Bonds prior to, and up to
completion of the Project,

(h) Without limitation by the foregoing, all other expenses which under GAAP
constitute necessary capital expenditures for the completion of the construction, acquisition,
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purchase, 1nstallation, mmproving, equpping or furnishing of the Project, not including mitial
working capital or espendable supplies (all of which are nevertheless to be supplied by the Boriower
from its own funds without teimbursement),

o All advances, payments and expenditures made or to be made by the Issuer, the
Trustee ot any other person with respect to any of the foregoing expenses, and

§)) Retmbursement of the Borrower for the Borrower’s payment of any of the foregoing
incurred after December 6, 2024, to the extent such reimbursement 1s permussible under the Statute

Project Equipment The equipment, if any, to be installed by the Borrower at the Project
Site as patt of the Project

Project Fund The Trust Fund described 1 Section 3 02

Project Site The location of the Project and the Project Equipment, 1f any, located at 9846
South 60th Street in the City of Franklin, Wisconsin

Promissory Note The Promussory Note to the Issuer from the Borrower, dated the Original
[ssue Date, 1n the original principal amount of [$3,600,000]

Property Any interest of the Borrower ot its Subsidiaries, if any, of any kind 1 property or
assets, whether real, personal, mixed, tangible or mtangible, wherever located, and whether now
owned ot subsequently acquired or arising and m the products, proceeds, additions and accesstons
thereof or thereto, including without limutation the Project

Put Date [Aprd , 2030] and each subsequent Reset Date

Qualified Investments Includes any of the following securities, 1n and to the extent that the
Trustee has not been notified that the same have not been disqualified as legal for the investment of
the Issuer’s moneys Government Obhgations and (a) the obligations, mncluding discount notes, of
(1) Federal National Mortgage Association, (1) Federal Intermediate Credit Banks, (u1) Federal Banks
for Cooperatives, (1) Federal Land Banks, (v) Federal Home Loan Banks, (\1) Federal Financing
Bank, (vi) Federal Farm Credit System, (viu) Federal Home Loan Mortgage Corporation,
(ix) Government National Mortgage Association, (x) Federal Housing Administration, and
(xt) Farmers Home Admunistration, provded, however, that obligations listed 1 this subpart (a) shall be
guaranteed as to the timely payment of principal and interest by the Unuted States of America, (b)
unsecuted certificates of deposit, demand deposits, mcluding wnterest bearng money market
accounts, trust deposits, time deposits or bankers acceptances (1n each case having maturities of not
mote than 360 days) of any domestic bank (including the Omnginal Purchaser and the Trustee and
any bank affiliated with the Trustee) mcluding a branch office of a foreign bank, which branch office
ts located 1n the United States, provided that such bank at the time of purchase, has a short-term
“Bank Deposit” rating of “Prime-1" or better by Moody’s Investors Service, Inc, and a rating of
“A-1” or better by S&P Global Ratings, (c) ceruficates of deposit o1 tume deposits fully collateralized
by Government Obligations, (d) any repurchase agreement by the Trustee that 1s with a bank or
mstitution, which bank, institution or holding company thereof 1s rated “BAA1” or better by
Moody’s Investors Service, Inc or “B+” or better by S&P Global Ratings, provided that such
repurchase agreement may not extend more than 30 days beyond 1ts 1ssuance and such repurchase
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obligation will be for Goietnment Obligations, and notwithstanding any of the foregoing, to the
extent that any obhgations described 1n this definition are repurchase agreements then (1) the Trustee
must have perfected a fust securty interest in such obligations, () the Trustee or a third party acting
solely as agent for the Trustee must have possession of such obligations, (1) such obligations must
be free and clear of third party claims, and (iv) any investment in a tepurchase agreement will be
considered to mature on the date the bank or trust company providing the repurchase agreement 1s
obligated to repurchase the Government Obligations, () commercial paper or finance company
paper rated not less than A 1 or prime-one or their equivalents by S&P Global Ratings and Moody’s
Investors Service, Inc , respectively, (f) state and local government obligations, the 1nterest on which
15 excludable from the gross income of the holder thereof for federal ncome tax purposes putsuant
to Section 103(a) of the Code, provided that such obligations have a rating of “A” or better from
S&P Global Ratings or Moody’s Investors Service, Inc, and (g) so long as the Original Purchaser 1s
the Bondowner of all of the Bonds Outstanding, investment agreements or certificates of deposit as
may be approved by the Borrower and the Orniginal Purchaser, provded, however, that such mnvestment
ratings shall apply only at the ime of acquisition of such nvestment

Rebate Credit Account The account described in Section 3 06, which account shall not be
pledged for the benefit of the Bondowners hereunder

Record Date For the interest payable on any Payment Date, means the day (whether ot not
a Business Day) preceding such Payment Date

Redemption Date The date upon which any Bond 1s to be redeemed prior to maturtty

Redemption Fund The Trust Fund described 1n Section 3 04

Requirements of Law As to any matter or Person, the articles of organizaton and the
operating agreement, or the articles of incorporation and the bylaws, or other organizational or
governing documents of such Person, and any law, ordinance, resolution, treaty, rule, regulation,
order, decree, determination or other requirement having the force of law relatng to such matter or
Person and, where applicable, any interpretation thereof by any Government Authority

Requisite Consent Unless all Bonds are then owned by the Botrower, the affirmative
written consent of Bondowners owning in aggregate not less than a majority 1n principal amount of
the Bonds (other than Bonds owned by the Borrower or any “related petson” as defined n
Section 147 of the Code) at the ume Outstanding

Relevant Governmental Body The Board of Governors of the Federal Reserve System of
the United States and/or the Federal Reserve Bank of New York, or a committee officially endorsed
ot convened by the Board of Governors of the Federal Reserve System of the United States and/or
the Federal Resers e Bank of New York, or any successor thereto

Resolutions The resolutions adopted by the governing body of the Issuer dated February 4,
2025 and March 18, 2025 authorizing the 1ssuance of the Bonds

Security Documents The Loan Documents and the other related documents as described 1
the Credit Agreement

Statute Section 06 1103 of the Wisconsin Statutes, as amended from time to time
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Subsidiary  As to anyv Person, a corporation or limited hability company of which shates of
stock or membership mterest having voting power (other than stock or membetship interest having
such power only by reason of the happening of a contingency that has not occurred) sufficient to
elect a majotity of the board of directors or other managers of such corporation ot lumuted ltability
company are at the time owned, or the management of which 1s otherwise controlled, directls, or
indirectly through one or more intermediaries, or both, by such Person

Tenant JAX Inc, as Wisconsin corporation, and its successors and assigns

Trustee  Imtially, BMO Bank N A, and any successor banking corporation, banking
association or trust compan at the time serving as corporate trustee hereunder

Trustee’s Address and Trustee’s Principal Office The address or office which the Trustee
designates for the delivery of notices or paiments hereunder Untl changed by notice from the
Trustee to the Borrower, the Issuer and the Orginal Purchaser, the Trustee’s Address and Principal
Office 1s

BMO Bank N A

N82 W15415 Appleton Avenue
Menomonee Falls, W1 53051
Attn  David Goodno

Phone (262) 253-6262

Trust Funds The trust funds and accounts admunistered by the Trustee hereundet

Unadjusted Benchmark Replacement NMeans the applicable Benchmark Replacement
excluding the telated Benchmark Replacement Adjustment

Unassigned Rights The Borrower’s obligations to the Issuet under Section 4 07(c), Section
413, Section 5 06, Section 6 08, Section 6 15, Section 6 17, Section 9 06 and Section 9 07 and Article
X and the nights to recen e notices and give consents hereunder

US Government Secunties Business Day Any dayv except for (1) a Saturdas, (1) a Sunday or
(u1) a day on which the Securities Industry and Financial Markets Assoctation recommends that the
fixed mcome departments of its members be closed for the entwe day for purposes of trading n
United States government securities

Section 1.02  Use of Phrases; Rules of Construction The following provisions shall be
applied wherever appropriate herein

b2 I 14

“Herein,” “hereby,” “hereunder,” “hereof’ and other equivalent words refer to this Bond
Agreement as an entirety and not solely to the particular portion hereof 1n which any such word 1s

used

The defintions set forth 1n Section 1 01 shall be deemed applicable whether the words
defined are herein used in the singular or the plural

Whereser used heremn, any pronoun or pronouns shall be deemed to include both the
smngular and plural and to cover all genders

12

HB 4905 8710 53006 1






Section 2.03 Interest on the Bonds. [SECTION 2.03 IS SUBJECT TO REVIEW
BY BANK]

(a) Inivial Interest Rate Commencing on the Origmal Issue Date through [Apul ,
2030)], the Bonds shall bear mnterest at a Vatiable rate, adjusted monthk, calculated pursuant to the
following formula

(One-Month Term SOFR Rate + Credit Spread) » Tax-Exempt Muluplier

Initial vanable rate on Omginal Issue Date ([ %] + 175%) x 82% =
! %o
(b) Interest Rate Reset, Interest Rate Options Commencing on [April , 2030] and

on each Reset Date thereafter (which date shall also be a Put Date), the Bonds shall bear mnterest for
such applicable Reset Pertod at a varable rate or fixed rate as selected by Borrower i writing, with
the consent of the Onginal Purchaser, and delivered to the Trustee not less than 30 davs nor more
than 60 days (unless waived by the Borrower and the Orgmal Purchaser) prior to the next
succeeding Reset Date (provided that if no election 1s made by the Botrower durnng such notice
pettod, then the Borrower shall be deemed to have made an election at the varable rate), which
election shall be 1rrevocable, for such applicable Reset Pertod of [3 years ot 5 years,] equal to etther

) Avariable rate, adjusted monthly, equal to

(One-Month Term SOFR Rate + Credit Spread) x Tax-Exempt Multiplier
_OR-

2 A fixed rate for a pertod of [3 yeats or 5 years], as selected by the Borrower,
with the consent of the Onginal Purchaser, which shall be reset on each
Reset Date, calculated pursuant to the following formula

(3-Year SOFR Rate + Credit Spread) x Tax-Exempt Multiplier
-OR-
(5-Year SOFR Rate + Credit Spread) x Tax-Exempt Muluplier

The Bonds, if bearing interest at the variable rate, shall bear intetest at the rate determined
according to the above vatiable rate formula, adjusted monthly, during such Reset Period

The Bonds, if beating interest at the fixed rate, shall bear interest at the rate determined
according to the above fixed rate formula for the applicable Reset Pertod and tenor as approved by
the Ornginal Purchaser, which election shall be wrevocable for the duration of such Reset Period
The fixed rate shall be determined not less than two not more than three Business Days prior to the
end of the applicable Reset Period

Notwithstanding the foregomng, the interest rate on the Bonds shall never exceed the
Maximum Rate
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(©) The following definitions are applicable to the foregoing formulas and to the
remainder of this Section 2 03 and Section 2 08

® “3-Year SOFR Rate” means for a 3-year tenor, the Term SOFR Rate
published by the Term SOFR Admunistrator on the dav (such day, the “Termr SOFR Deternnnation
Day”) that 1s two (2) US Government Securities Business Days prior to (a) with respect to the 3-
Year SOFR Rate, the first day of such applicable Interest Period as such rate 1s published by the
Term SOFR Administrator, provided, however, that 1f as of 500 p m (New York City time) on any
Term SOFR Determimation Day the 3-Year Term SOFR Rate for the applicable tenor has not been
published by the Term SOFR Admunistrator and a Benchmark Replacement Date with respect to
the 3-Year SOFR Rate has not occurtred, then 3-Year Term SOFR Rate will be the 3-Year Term
SOFR Rate for such tenor as published by the Term SOFR Administrator on the first preceding
U S Government Securities Busmess Day for which such 3-Year Terim SOFR Rate for such tenor
was published by the Term SOFR Admunistrator so long as such first preceding US Government
Securities Business Dav 1s not more than three (3) US Government Securities Business Days prior
to such Term SOFR Determuination Day, provided that, 1f the 3-Year Term SOFR Rate determined
as provided shall ever be less than the Floor, then the 3-Year Term SOFR Rate shall be deemed to
be the Floot

(1) “5-Year SOFR Rate” means for a 5-year tenor, the Term SOFR Rate
published by the Term SOFR Admunstrator on the day (such day, the “Term SOFR Determunation
Day”) that 1s two (2) US Government Securities Business Days prior to (a) with respect to the 5-
Year SOFR Rate, the first day of such applicable Interest Pertod as such rate 1s published by the
Term SOFR Admunistrator, provided, however, that 1f as of 500 pm (New York City time) on any
Term SOFR Determunation Day the 5-Year Term SOFR Rate for the applicable tenor has not been
published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to
the 5-Year SOFR Rate has not occutred, then 5-Year Term SOFR Rate wil be the 5-Year Term
SOFR Rate for such tenor as published by the Term SOFR Admunistrator on the first preceding
US Government Securities Business Day for which such 5-Year Term SOFR Rate for such tenor
was published by the Term SOFR Administrator so long as such first preceding US Government
Securities Business Day 1s not more than three (3) US Government Secutities Business Days prior
to such Term SOFR Determimnation Day, provided that, 1f the 5-Year Term SOFR Rate determined
as provided shall ever be less than the Floor, then the 5-Year Term SOFR Rate shall be deemed to
be the Flootr

(u)  “Credit Spread” means such Credit Spread as determuned by the Original
Purchaser for a similarly situated borrower as the Borrower based on the Original Purchaser’s then-
current underwriting standards, and with credit commuttee oversight, mcluding, without limitation,
factors such as the current credit profile, market conditions and current and historical operating
performance and which Credit Spread in the opmion of Bond Counsel will not adversely affect anj
exemption from federal ncome taxation to which the Bonds would otherwise be entitled

(n)  “Floor” means the rate per annum of mterest equal to | %]
) “Interest Pertod” means, nitially, the perod from the Closing Date through
[Aprd , 2030], and thereafter, the pertod from each Reset Date to but not including the

subsequent Reset Date or the Maturity Date, as applicable, during which pertod the Bonds bear
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interest at the rates established 1n accordance with Section 2 03 of the Bond Agreement (subject to
redemption ot prepayment)

() “Maxuimum Rate” means 20% per annum

Guw)  “One-Month Term SOFR Rate” means for a one-month tenor, the Term
SOFR Rate published by the Term SOFR Admunistrator two (2) US Government Securities
Business Days prior to the first day of each month (such day, the “Perwodic Term SOFR Determunation
Day”), provided, however, that if as of 500 pm (New York City time) on any Pertodic Term SOFR
Determination Day the One-Month Term SOFR Rate has not been published by the Term SOFR
Administrator and a Benchmark Replacement Date with respect to the One-Month Term SOFR
Rate has not occurred, then the One-Month Term SOFR Rate will be the One-Month Term SOFR
Rate as published by the Term SOFR Admunistrator on the first preceding US Government
Securittes Bustness Day for which such One-Month Term SOFR Rate was published by the Term
SOFR Admunistrator so long as such first preceding U'S Government Secutties Business Day 1s not
more than three (3) US Gov ernment Securities Business Days prior to such Pertodic Term SOFR
Determination Das, provided that, 1f the One-Month Term SOFR Rate determined as provided
shall ever be less than the Floor, then the One-Month Term SOFR Rate shall be deemed to be the
Floor

(vm1)  “Put Date” means [April , 2030] and thereafter, each Reset Date

(1x) “Reset Date” means the first day of each Reset Period, the initial Reset Date
shall be [April , 2030]

) “Reset Period” means each period of 3 years or 5 years from each Reset
Date, as selected by the Borrower, through the dav preceding the next Reset Date or the maturity
date of the Bonds (as applicable)

(x1) “SOFR” means a rate per annum equal to the secured overnight financing
rate as administered by the Federal Reserve Bank of New York or a successor administrator of the
secured overnght financing rate

(xu)  “Tax-Exempt Multiplier” means the tax-exempt multiplier determined from
time to time by the Omnginal Purchaser or as modified by change 1n law as shown on its nternal

pricing sheets for tax-exempt mterest rates which are not bank-quahfied pursuant to Section 265 of
the Code

()  “Term SOFR Administrator” means the CME Group Benchmatk
Admunistration Linmted (CBA) (or a successor administrator of the Term SOFR Rate selected by the
Ornginal Purchaser 1n 1ts reasonable discretion)

(xtv) “Term SOFR Rate” means foir the applicable tenor, the Term SOFR
Reference Rate on the applicable Term SOFR Determination Day (as it relates to the 3-Year Term
SOFR Rate and the 5-Year SOFR Rate) or Periodic Term SOFR Determination Day (as 1t relates to
the One-Month Term SOFR Rate)

(xv)  “Term SOFR Reference Rate” means the forward-looking term rate based
on SOFR
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(d) The Ornginal Purchaser shall provide the Borrower and the Trustee with such
information as to historical and current interest rates as the Borrower and the Trustee shall
reasonably request from time to time

(e) All detetminations of the interest rate hereunder shall be final and conclusive absent
manitfest error  In connection with the use or admunstration of the Term SOFR Rate, the Original
will have the right to make Conforming Changes from tume to ume and, notwithstanding any thing
to the contrary herein or in any other Loan Document, any amendments implementing such
Conforming Changes will become effective without anv further action or consent of anv other party
to this Bond Agreement or any other Loan Document The Orginal Purchaser will promptly noufy
the Borrower of the effectiveness of amy Conforming Changes 1 connection with the use or
adminsstration of the Term SOFR Rate

6] Interest on the Bonds shall be payable on the | ] day of each month,
commencing on | , 2025] Interest on the Bond 1s computed on a 360-day year, actual
days elapsed, that 1s, by applying the ratio of the interest rate over a year of 360 days, muluplhed by
the outstanding prncipal balance, multiplied by the actual number of days the principal balance 1s
outstanding  All interest payable under the Bond 1s computed using this method This calculation
method tesults 10 a highet effective interest rate than the numeric mterest rate stated mn the Bond

Interest shall accrue only on prncipal amounts actually deposited and from the date such
amounts ate actually deposited mnto the Project Fund pursuant to Section 3 01 and Section 4 02 of
this Bond Agreement

(& Interest Rate Adjustment on Bonds in the Event of Change 1n Corporate Tax Rate
The interest rates on the Bonds shall be subject to adjustment 1n the event of an increase or decrease

in the Corporate Tax Rate of the Onginal Purchaser after the Orniginal Issue Date, with such change
in the interest rate to be effective as of the date of the increase or decrease 1n the Corporate Tax
Rate of the Original Purchaser The rates of interest on the Bonds (other than the mterest rate 1n
effect following a Determination of Taxability) shall be decreased (in the case of an mncrease 1n the
Corporate Tax Rate) or mcreased (in the case of a decrease in the Corporate Tax Rate) so that the
effective interest rate to the Original Purchaser, after taking mnto account such increase or decrease
in the Corporate Tax Rate shall be the same yield to the Oniginal Purchaser as was i effect prior to
such change in the Corporate Tax Rate “Corporate Tax Rafe” means the highest stated statutory rate
of federal mncome tax umposed on corporations, disregarding any surcharges or surtaxes

(h) Principal payments on the Bonds shall be payable as optional smking fund
redemptions as provided in the Credit Agreement

® Overdue prncipal and nterest on the Bonds shall (to the extent legally enforceable)
bear interest at the Default Rate Anjy interest on any Bond which is payable, but 1s not punctually
pad or duly provided for, may be paid 1n any lawful manner, at the discretion of the Trustee All
unpatd principal and interest shall be paid on [Apnl 1, 2052]

§) Effect of Benchmark Transitton Event Notwithstanding anything to the contrary
herein or m any other Loan Document
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(1) Benchmark Replacement Notwithstanding any thing to the contrary heretn or m any
other Loan Document, if a Benchmark Transiton Event and its related Benchmark
Replacement Date have occutred prior to any setting of the then-current Benchmark, then
(x) 1f a Benchmark Replacement 1s determuned 1n accordance with clause (1) of the definition
of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document i respect of such Benchmark setting and subsequent Benchmark settings
without any amendment to, ot further action or consent of any other party to, this Bond
Agreement or any other Loan Document and (3) 1f a Benchmark Replacement 1s determined
in accordance with clause (2) of the definiion of “Benchmark Replacement” for such
Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark
for all purposes heteunder and under any Loan Document 1n respect of any Benchmark
setting at or after 500 pm (Chicago time) on the 5th Business Day after the date notice of
such Benchmark Replacement 1s provided by the Original Purchaser to the Borrower
without any amendment to, or further action or consent of any other party to, this Bond
Agreement or any other Loan Document

() Benchmark  Replacement  Conformng  Changes In  connection with the use,
admunustration, adoption or implementation of a Benchmark Replacement, the Original
Purchaser will have the nght to make Conforming Changes from ume to time and,
notwithstanding anything to the contrary herein or in any other Loan Document, any
amendments implementing such Conforming Changes will become effective without any

further action or consent of any other party to this Bond Agreement or any other Loan
Document

() Notwe; Standards for Decesions and Determnations. The Ounginal Purchaser will
promptly notify the Borrower of (1) the implementation of any Benchmark Replacement and
(1) the effectiveness of any Conforming Changes 1n connection with the use, administration,
adoption or implementation of a Benchmark Replacement The Orginal Purchaser will
promptly notify the Borrower of the removal or remstatement of any Benchmark pursuant
to this Section 203()) Anv determination, decision or election that may be made by the
Omnginal Purchaser putsuant to this Section 2 03(), ncluding any determination with respect
to a rate of adjustment or of the occurrence or non-occurrence of an event, circumstance ot
date and any dectsion to take or reframn from taking any action or any selection, will be
conclusive and binding absent manifest error and may be made 1n its ot their sole discretion
and without consent from any other party to this Bond Agreement or any other Loan
Document, except, in each case, as expresshy required pursuant to this Section 2 03())

Section 2.04 Occurrence of a Determination of Taxability The Bonds shall beat
interest, paiable on the first Payment Date after the occurrence of a Determination of Taxability

with respect to all prior periods, computed at the rate set forth m this Section (the “Taxable
Interest”) (on a 360-day year, actual days elapsed basis) on the outstanding principal amount of the
Bonds (as reduced from time to time) from the date of the Event of Taxability, less any mtetest
already paid, from the date of the Event of Taxabiity to such Payment Date This calculation
method results 1n a higher effective interest rate than the numetic interest rate stated in the Bond for
Taxable Interest Thereafter, the Bonds shall bear Taxable Interest as defined in this Section and as
provided m this Section on the Bonds Outstanding on each Payment Date Except for Taxable
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Interest allocable to the pertod between the Event of Taxability and the Payment Date immediately
succeeding the Determmnation of Taxabiity (which interest shall be payable on such Payment Date
mmmediately succeeding the Determunation of Taxabihity), Taxable Interest payable under this
Section shall be pavable with respect to the same pertod, at the same time and 1n the same mannet as
interest payments regularl pard pursuant to this Bond Agteement

Taxable Interest payable on the Bonds for purposes of this Section shall automatically be
adjusted to a rate, as determined by the Onginal Purchaser i its sole and absolute discretion, equal
to the interest rate on the Bonds without application of the Tax-Exempt Multiplier Such increased
rate 1s to be effective, retroactiely, as applicable, as of the date of the Determination of Taxability
The Borrower shall also pay to the Bondowners (and any former Bondowners holding Bonds duting
any pertod subsequent to an Event of Taxability) as additional mterest, the amount of penalues,
additions to tax (exclusive of any taxes imposed under Section 11 or any successor provision of the
Code) or imnterest assessed aganst the Bondowners (and former Bondowners) on account of a
Determination of Taxabihty Taxable Interest to be paid pursuant to this Section for the petiod
between the Event of Taxabditv and the Payment Date immediately succeeding the Determination
of Taxability shall be paid immediately followmng the Determuination of Taxabiity in the same
manner as interest 1s paid to Bondowners 1n accordance with this Bond Agteement

Any Bondowner shall have the night, but not the obhgation, to arrange for the contest of an
allegation that an Event of Taxability has occurted, by approprate legal proceedings In the event
no Bondowner shall contest the Ex ent of Taxability, the Borrower shall have the option but not the
obligation to do so If (1) the Borrower shall have made any additional payments to a Bondowner ot
former Bondowner by reason of an Event of Taxability pursuant to this Section, and (i) 1t shall be
successfully claumed for the taxable year i1 question that the mtetest on the Bonds for such taxable
year 1s excluded from the Bondowner’s or former Bondowner’s taxable mcome for federal mcome
tax purposes (for this purpose a claim shall be deemed successful only upon the occutrence of a
“determination,” as defined in Section 1313(a) or any successor provision of the Code) or, if the
Bondowner or former Bondowner shall not have included such imnterest in the Bondownet’s or
former Bondowner’s taxable income for federal income tax purposes upon expiration of the statute
of limutations provided by Section 6501 or any successor provision of the Code with respect to such
taxable year, then the Bondowner or former Bondowner (as the case may be) shall pay to the
Borrower the amount of any such additional payments which had been made by the Borrower to the
Bondowner or former Bondowner, less any actual expenses incurred by such Bondowner or former
Bondowner as a tesult of the alleged Event of Taxability Upon successful challenge of an Event of
Taxability, the interest rate on the Bonds shall return to the mnterest rate ordinarly paiable hereunder
as 1f no Event of Taxability had ex er been alleged

Section 2.05 Prepayment of Bonds No Bond may be called for redemption prior to 1ts
stated maturity except as provided 1 Section 2 06, 2 07 or 2 08, promded, however, that nothing herein

shall be deemed to lunit the right of acceleration of Bond maturities upon the occurrence of a Bond
Default

Section 2.06 Optional Prepayment The Bonds are subject to redemption prior to
maturity, 1n whole or 1n part, at any tume, at the option of the Borrower, with such applicable
redemption premium, if any, as set forth in the Credit Agreement, upon receipt by the Trustee, not
less than 45 days prior to the Redemption Date, of a written notice from the Borrower stating that 1t
intends to prepay the Loan on the specified Redemption Date and the giving of notice by the
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Trustee not less than 30 days prior to the Redemption Date, and thereby effect redempuon of the
Bonds being redeemed The notice of optional redemption to be delivered by the Borrower shall
describe whether and the conditions under which the call for redemption may be rev oked

Notwithstanding the foregomng, the Borrower 1s not required to provide notice of
redemption pursuant to Section 210 of the Bond Agreement to effect optional smking fund
redemptions as required by Section | ] of the Credit Agreement

The Borrower agrees to repav the Loan on the dates and 1 the amounts required by Section

[ | of the Credit Agreement and to paj any prepayment penalty theremn directly to the Origmal
Purchaser

Section 2.07 Optional Redemption of Bonds Upon Occurrence of Certain
Extraordinary Events The Bonds shall be subject to redemption, 1 whole or mn part, without
payment of any redemption ot prepayment premmum, at par plus accrued interest to the Redemption
Date at the option of the Borrower, or the Bondowners by Requisite Consent, upon the occurrence
of certain extraordmary events as described 1n this Section 2 07  If the Project 1s affected as set forth
below, each shall have an mdependent option to have the Loan repaid in whole out of Net Proceeds
of an 1nsurance or condemnation award relating to destruction or damage or condemnation of all or
any patt of the Project, and to direct the Issuer etther (1) to call for redemption and prepayment of
all the Outstanding Bonds, or () to call for redemption and prepayment that amount of
Outstanding Bonds attributable to debt incurred for the Project as determined by the Trustee, 1f

(@) The Project shall have been damaged or destroyed to such extent that, 1n the
opinion of the Borrower expressed in a Borrower’s Certificate, or in the written opinton of an
independent architect acceptable to the Trustee and the Original Purchaser, filed with the Trustee
and the Original Purchaser, if the Original Purchaser then owns any of the Bonds, following such
damage ot destruction (1) the completion of the Project will be delayed for at least 6 months, (1) 1t
1s not practicable or deswuable to rebuid, repair or restore the Project within a pertod of 6
consecutive months following such damage or destruction, or (u) the Tenant 1s or will be thereby
prevented from carrying on 1ts normal operations for a pettod of at least 6 consecutive months,

(b) Title to or the temporary use of all or substantially all of the Project shall
have been taken under the exercise of the power of emment domain by any Government
Authority to such extent that, in the opimion of the Borrower expressed i a Borrower’s
Certificate, or 1n the written opinton of an independent architect acceptable to the Trustee and, 1f
the Original Purchaser then owns any of the Bonds, the Onginal Purchaser, (1) the completion of
the Project will be delayed for at least 6 months, or (1) the Tenant 1s or will be thereby prevented
from carrying on 1ts normal operations at the Project Site for a pertod of at least 6 consecutive
months,

(©  Any court or adminstratin e body of competent jurisdiction shall enter a final
judgment, and not subject to appeal, order or decree requiring the Tenant to cease all or any
substantial part of its operations at the Project Site to such extent that, in the opmion of the
Borrower expressed 1n a Borrower’s Certificate, or 1 the written opinion of Counsel, who ts also
acceptable to the Oniginal Purchaser if the Onginal Purchaser then owns any of the Bonds, filed
with the Issuer and the Trustee, the Tenant 1s or will be thereby prevented from carrying on 1ts
notmal operations at the Project Site for a pertod of at least 6 consecutive months,
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(d) As a tesult of any changes in the Constitution of Wisconsin or the
Constitution of the United States of America or of legislative or admunistrative action (whether
state or federal) or by final decree, judgment or order of any court or admunistratve body (whether
state ot federal), this Bond Agreement shall have become void or unenforceable or imposstble of
performance 1n accordance with the mntent and purposes of the parties as expressed herein, or
unreasonable burdens ot excessive liabilities shall have been wmposed on the Issuer or the
Borrower including, without limitation, federal, state or other ad valorem, property, mcome or
other taxes not being imposed on the date hereof, or

(e) If 1t shall be discovered that the Borrower’s title to the Project shall be
materially defective, and the Borrower’s title to the Project shall be lost by reason of such defect

In any such case, the Botrower or Bondowners shall, to exercise theur respective option
hereunder, give notice to the Issuer, the Trustee and the Bondowners or the Borrower, as the case
may be, 1n writing of its or their intent to exercise this option and specifying the proposed
Redemption Date, within 30 days following discovery of the event by the party determining to
exetcise 1ts option hereunder The exercise of either party of its opuon to redeem the Bonds shall
be binding on all parties hereto  Within 60 days after the giving of notice as set forth above, the
Botrower shall deposit with the Trustee a sum sufficient, together with other funds held by the
Trustee and available for such putpose (1) to redeem the Bonds, mn whole or 1n part, as applicable at
a redemption price equal to the principal amount thereof, (1) to pay the wmterest which will become
due on such Bonds to and mcluding the Redemption Date, and (1) to pay all expenses of the Issuer
and the Trustee accrued and to acctrue through the Redemption Date, excluding any redemption ot
prepayment premum

If the Borrower shall have recened proceeds of an insurance ot condemnation award
relating to destruction or damage or condemnation of all or any part of the Project (exclustve of
proceeds of business interruption mnsurance), and such net proceeds exceed the amount necessary to
tebuild, repair or restore the Facility, the Borrower agrees to direct the Issuet to call for redemption
and prepayment of Outstanding Bonds equal to the amount of such resulting excess net proceeds

Section 2.08 Mandatory Redemption at Option of Original Purchaser. The Bonds
shall be subject to mandatory redemption, in whole, but not m part, on a Put Date at the option of

the Original Purchaser, so long as the Original Purchaser owns all of the Outstanding Bonds  If the
Bonds bear a fixed intetest rate, the Borrower may request from the Omngmal Purchaser up to 150
days but no later than 90 davs prior to the Put Date the indicative interest rate for the next
succeeding Reset Pertod Within 60 days of such request, the Omnginal Purchaser shall provide
notice to the Borrower of the indicative interest rate for such pertod Either the fallure of Borrower
to accept the Original Purchaser’s indicative mterest rate within 30 days of notice from the Original
Purchaser, ot fallure of the Omnginal Purchaser to provide such notice, shall be deemed to be an
exercise of the Onginal Purchaser’s right to cause a mandatory redemption on the next Put Date
The redemption ptice 1n such event shall be 100% of the principal amount of the Bonds so
redeemed, plus all accrued interest to the Put Date In the event that the Ornginal Purchaser has
exercsed tts right under this Section to cause a mandatory redemption of the Bonds on a Put Date
and the Borrower has secured a puschaser for the Bonds on such Put Date, the Borrower may elect
to have the redemption treated as a mandatory tender, and the Bonds shall be purchased by the
purchaser secured by the Borrower at a purchase price equal to 100% of the principal amount of the
Bonds so purchased, plus all accrued 1nterest to the Put Date, and upon payment of such purchase
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price to the Origmal Purchaser, the Bonds shall be treated as tendered and purchased rather than
redeemed

Section 2.09 Purchase and Cancellation of Bonds The Borrower shall have the right
to putchase any outstanding Bond upon agreement with the owner thereof and delner 1t to the
Trustee for cancellattion Also, the Trustee may purchase any outstanding Bond for cancellation 1n
accordance with this Bond Agreement Anjy such purchase and cancellation of a Bond shall spso fucto
reduce the unpaid principal balance of the Loan on the date of such cancellation by an amount equal
to the principal amount of such Bond The reduction shall be applied to the principal installment on
the Loan having the same matunty as the Bond so purchased and cancelled Nothing 1n this
Section 2 09 shall require the owner of any Bond to sell such Bond to the Borrower A purchase
and cancellation of Bonds under this Section 2 09 shall be deemed to be an optional prepayment of
the Loan subject to Section 2 06 hereof

Section 2.10 Notice and Effect of Redemption Except for optional redemption of the
Bonds pursuant to the Credit Agreement, notice of the call for any redemption of Bonds prior to
maturity shall be given by the Trustee by mathing a copy of the redemption notice by first-class mail
not less than 30 days nor more than 60 days prior to the Redemption Date to the Bondowner of
each Bond to be redeemed at the address shown on the Bond Register, promded, howerer, that fadure
to give any such notice as aforesaid or any defect therein with respect to any particular Bond shall
not affect the validity of any proceedings for the redemption of any other Bond

Each redemption notice shall (1) idenufy the particular Bonds or portions thereof to be
redeemed (including, at a minumum, certficate numbers and called amount for each certificate (for
partial calls), Redempuon Date, Trustee, date of issue, matunty date, and other descriptive
information, 1f any, that accurately 1dentifies the particular Bonds called for redemption), (1) 1dentfy
the provistons of this Bond Agreement pursuant to which the Bonds are being redeemed, (u1)
wdentify the place of payment, (1v) state the applicable redemption price, including the premium, 1f
any, (v) state that interest on the Bonds or portions thereof thus called for redemption will cease to
accrue from and after the Redemption Date specified theremn, and (vi) state that the notice of
redemption may be rescinded by the Borrower and the Trustee

If pursuant to this Bond Agreement the Trustee shall hold funds in the form of cash or
Government Obligations which are avatlable and will be sufficient in amount to pav the principal of
and premium, if any, on the Bonds or portions thereof thus called for redemption and to pay the
nterest thereon to the Redemption Date, such Bonds or portions thereof shall cease to bear interest
from and after the Redemption Date 1n question

Section 2,11 Bonds to be Limited Obligations of the Issuet The Bonds shall be
spectal, lumited obligations of the Issuer payable by it solely from the Pledged Revenues The Bonds
do not and shall not consutute the debt or obligation of the Issuer, the State of Wisconsin or any
political subdivision thereof and do not and shall not constitute or give rise to charges against 1ts
general credit or taxing powers, are not payable 1 any manner from revenues raised by taxation and
do not and shall not constitute an mndebtedness of the Issuer, the State of Wisconsin or any political
subdivision, within the meaning of any State of Wisconsin constitutional provision or statutory
limitation or testriction, and do not constitute or give rise to a charge against the general credit or
taxing powets or a pecuniary habiity of the Issuer, the State of Wisconsin or any political
subdiviston thereof In making the agreements, provisions and covenants set forth m this Bond
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Agteement, the Issuer has not obligated 1tself, except to the extent that the Issuer 1s authorized to
act pursuant to the Statute and except with respect to the Pledged Revenues Neither the Issuer nor
any of 1ts officials, officers, employees, Common Councd members or agents shall have any
monetary lability ansing out of the obligations of the Issuer hereunder or 1n any connection with
any covenant, representation ot warranty made by the Issuer herein and neither the Issuer nor its
officials shall be obligated to pay any amounts 1n connection with the transactions contemplated
hereby other than from Pledged Revenues o1 other monies recetved from the Borrower No
covenant, provision or agreement of the Issuer heren, or in the Bonds or 1n any other document
executed by the Issuei (or any other party) in connection with the tssuance, sale and delivery of the
Bonds, or any obligation herein or therein mimposed upon the Issuer or respecting breach thereof,
shall constutute an indebtedness of the Issuer within the meaning of any constitutional provistons or
statutory lumitattons, or shall grie rise to a pecuniary liability of the Issuer or a charge against the
Issuer’s general credit or taxing powers, or shall obligate the Issuer, 1ts Common Council membets,
its officials, 1ts officers, employees or agents financially 1n any way except with respect to this Bond
Agreement and the application of the Pledged Revenues therefrom and the proceeds of the Bonds

No fatlure of the Issuer to comply with any term, condition, covenant or agreement heretn
shall subject the Issuer, 1ts Common Council members, officials, officers, employees or agents to
lability for any claim for damages, costs or other financial or pecuniary charges except to the extent
that the same can be paid or recovered from this Bond Agreement or the Pledged Revenues or
proceeds of the Bonds No execution on any claum, demand, cause of action or judgment shall be
levied upon or collected from the general credit, general funds or taxing powers, of the Issuer In
making the agreements, provisions and covenants set forth herein, the Issuer has not obligated 1tself
except with respect to this Bond Agreement and the application of revenues hereunder as
heremabosy e provided

It 1s further understood and agieed by the Borrower and the Bondownet(s) that the Issuer,
its Common Councl members, officials, officers, employees or agents shall mncur no pecuniary
liability hereunder and shall not be ltable for any expenses related hereto, all of which the Bortower
has agreed to pay  If, notwithstanding the provisions of this Section, the Issuer, its Common
Council members, 1ts officials, officers, employees or agents incurs any expense, or suffers any
losses, claims or damages or incurs any liabilities, the Borrower herebs agrees to indemnify and hold
harmless the Issuer, 1ts Common Council members, officials, officers, employees or agents from the
same and will reimburse the Issuer, 1ts Common Council members, officials, officers, employees or
agents for any such expenses, loss, claims, damages or liabilities and all legal or other expenses
incurred by the Issuer, its Common Council members, officials, officers, employees or agents 1n
relation thereto, and this covenant to indemmify, hold harmless and reumburse the Issuer, its
Common Council members, officials, officers, employees or agents shall survive delnery of and
pavment for the Bonds and expiration or termination of this Bond Agreement The lLability of the
Issuer 15 further restricted as provided in the Statute

No recourse shall be had for the payment of the prncipal of or premium, if any, or interest
on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agteement
i this Bond Agreement contamned aganst any past, present or future officer, director,
commussioner, Common Council member, official, employee or agent of the Issuer, or any
incorporator, officer, director, member, trustee, commissioner, Common Council member, official,
employee or agent of any successor corporation or body politic, as such, etther directly or through
the Issuer or any successor corporation or body politic, under any rule of law or equity, statute or
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constitution or by the enforcement of any assessment or penalty or otherwise, and all such liabiity
of any such mcorporators, officers, directors, trustees, commussioners, Common Councid members,
officials, employees or agents, as such, i1s hereby expressly waived and released as a condition of and
consideration for the execution of this Bond Agreement and the 1ssuance of the Bonds

Section 2.12  Source of Payment The princpal of, premium, if any, and nterest on the
Bonds shall be payable by the Issuer solels from the Pledged Revenues

Section 2.13 Pledged Revenues  The Pledged Revenues are hereby specifically,
irrevocably and exclusively pledged by the Issuer to the Trustee to secure the punctual payment of
the ptincipal of, premuum, if any, and interest on the Bonds, and shall be used for no other purpose
except as otherwise expressly authorized herein

Section 2.14 Form of Bonds The Bonds shall be 1ssuable only as fully registered Bonds
substantially in the form set forth n Exhibit B attached hereto, with such approprate msertions,
omissions, substitutions and other variations as are required or permutted by this Bond Agreement
and may have such letters, numbers or other marks of idenuficatton and such legends or
endorsements placed thereon, as may be required to comply with the rules of any secunties
exchange, or as mav, consistently herewith, be determined by the officers executing such Bonds as
evidenced by thewr execution of the Bonds There may be printed or otherwise reproduced on any
Bond form (1) the legal optnion of Bond Counsel, (1) customary “back panel” summary informaton,
(1) restrictions on transfer in form approved by the Trustee as required 1n particular instances, and
(tv) any other mformation deemed necessary or appropriate by the Issuer or the Trustee with the
approval of Bond Counsel to give notice of information to Bondowners Pending the preparation
of definitive Bonds the Issuer mav execute and the Trustee shall authenticate and deliver temporary
Bonds, substantially of the tenor of the definitine Bonds 1 lieu of which they are 1ssued, 1n fully
registered form, with such appropriate msertions, omissions, substitutions and other variations as
the Issuer’s Highest Elected Official and Clerk may determine, as evidenced by thewr manual signing
of such Bonds If temporary Bonds are issued, the Trustee will cause definitive Bonds to be
prepared without unteasonable delay  After the preparation of defintive Bonds, the temporary
Bonds shall be exchangeable for definitine Bonds upon surrender of the temporary Bonds at the
Trustee’s Principal Office without charge to the Bondowner Upon surrender for cancellatton of
any one or more temporatry Bonds, the Issuer shall execute and the Trustee shall authenticate and
deliver 1n exchange therefor a like prncpal amount of defimtive Bonds of authorized
denominations Untl so exchanged the temporary Bonds shall in all respects be entitled to the same
benefits hereunder as definitive Bonds, and the principal of, premium, if any, and mterest thereon,
when and as payable, shall be paid to the Bondowners of the temporary Bonds

Section 2,15 Execution of Bonds The Bonds shall be executed on behalf of the Issuer
by 1ts Highest Elected Official under the official seal of the Issuer attested to by its Clerk The
signatures of the Issuer’s Highest Elected Official and Cletk on the Bonds may be manual or
facsimile, so long as at least one of said signatures 1s manual The official seal of the Issuer on the
Bonds may be actually impressed or imprinted or may be reproduced theteon by facsumile

Bonds bearing the manual or facsimie signatures of the persons who were the Issuer’s
Highest Elected Official and Clerk at the time of the execution thereof shall be valid and sufficient
for all purposes notwithstanding that such persons or either of them have ceased to hold such
offices prior to the authentication and delivers of the Bonds or did not hold such offices at the date
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of the Bonds For this purpose a Bond executed by facsimile signature shall be deemed to have
been executed on the date of the prnting thereof

Section 2,16 Authentication No Bond shall be enttled to any benefit hereunder ot be
valid for any purpose unless there appears on such Bond a certificate of authentication substantially
in the form set forth 1n Exlubit B, executed on behalf of the Trustee with the manual signature of an
authorized signatory of the Trustee Such certificate of authentication executed as aforesaid on a
Bond shall be conclusive evidence that such Bond has been authenticated and delivered hereunder

Section 2,17 Provision for Registration, Transfer and Exchange of Bonds The
Trustee shall cause a register (herein sometimes referred to as the “Bond Register”) to be kept for
the purpose of providing for the registration and transfer of Bonds in accordance with the
provisions of this Section 217 and such reasonable additional regulations' as the Trustee may
prescribe Subject to such regulations, any Bondowner may cause 1ts address on the Bond Register
to be changed by gning wiitten notice to the Trustee At reasonable tuimes and under reasonable
regulations established by Trustee, the Bond Register may be mspected and copied by the Borrower,
the Issuer or by Bondowners (or a designated representative thereof) of 10% or more 1n aggregate
princtpal amount of Bonds then Outstanding, the authonty of such designated representative to be
evidenced to the satisfaction of Trustee

The Bonds shall be fully negottable Any Bond may be transfetred, but only by a wiitten
assignment duly executed by the Bondowner or by such Bondowner’s duly authorized legal
representatne  Upon presentation and surrender of the Bond together with said executed form of
assignment at the Trustee’s Puncipal Office, the Trustee shall register the transfer m the Bond
Register, promded, howerer, that the Trustee shall have no obligation to register the transfer unless the
executed assignment shall be satisfactory to 1t 1n form and substance Upon registration of the
transfer of a Bond, the Trustee shall cancel the surrendered Bond and the Issuer shall 1ssue, and the
Trustee shall authenticate, one or more new Bonds of authotized denominations of the same

maturity and interest rate and 1n the same aggregate outstanding principal amount as the surrendered
Bond

The Bondowner requesting any registration of transfer or exchange of Bonds shall pay with
tespect theteto any resulting tax or governmental charge All such payments shall be conditions
precedent to the exercise of the Bondowner’s rights of registration of transfer or exchange The
Trustee shall not be required to register the transfer or to exchange any particular Bond after such
Bond has been selected for redemption All registrations of transfer and exchanges of Bonds shall
be accomplished 1n such manner that no increase or decrease in interest payable on the Bonds
results therefrom

Section 2.18 Persons Treated as Bondownets The Issuer and the Trustee may treat
the person in whose name any Bond 1s registered as the absolute owner of such Bond for the
purpose of recetving payment of the principal of, premium, if any, and mnterest thereon and for all
other purposes whatsoever, whether or not such Bond 1s overdue and irrespective of anv actual,
imphed or imputed notice to the contiarn

Section 2,19 Manner of Payment of Bonds Notwithstanding the foregoing or any thung
to the contrary contained herein, the payment of principal, premium or prepayment penalty, if any,
redemption ptice, and imnterest on Bonds shall be payable by the Borrower to the Onginal Purchaser
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i the manner provided in the Credit Agreement or as otherwise agreed to in writing by the
Borrower and Onginal Purchaser and acknowledged by the Trustee, including but not limuited to,
payments made by the Borrower directly to the Original Purchaser If payments are made duectly
by the Botrower to the Original Purchaser, the Ornginal Purchaser shall provide the Trustee with a
recelpt or other written evidence detailing the date and amount of each payment The mterest on
any Bond and the prncipal which 1s payable and 1s punctually paid or duly provided for, on any
Payment Date shall be paid by check o1 wire transfer drawn by the Borrower payable to the order of
the person 1n whose name that Bond 1s registered as of the close of business on the Record Date for
such mterest and maied to such person at the address shown on the Bond Regtster, mitially, the
Onginal Purchaser Any interest on any Bond which 1s payable, but 1s not punctually paid or duly
provided for, may be paid 1n any lawful manner, at the discretton of the Trustee The prinapal of,
premium, if any, and interest on all Bonds shall be paid in lawful money of the United States of
America

In any case where the date of matunty of interest on or prncipal of the Bonds or the date
fixed for redemption of any Bonds shall be, 1n the city 1 which the Trustee’s Prncipal Office 1s
located, a Satutday, Sunday or a legal holiday, the payment of principal, premium, if any, and 1nterest
need not be made on such date 1n such city but may be made on the next succeeding Business Day

Interest on any Bond which 1s payable, and 1s punctually paid or duly provided for, on any
Redemption Date that 15 not a regularly scheduled Payment Date, shall be paid by check or wire
transfer drawn by the Borrower, payable to the order of the person mn whose name the Bond 1s

registered at the close of business on the day next preceding such Redemption Date, mitially the
Orginal Purchaser

Section 2.20 Mutilated, Lost, Stolen or Destroyed Bonds In the event any Bond 1s
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate a new
Bond of like date, maturity and denominagon as the Bond mutilated, lost, stolen or destrtoyed In
the case of any lost, stolen or destroyed Bond, thete shall first be furmished to the Issuer and the
Trustee evidence of such loss, theft or destruction satisfactory to the Issuer and the Trustee,
together with indemnity satisfactory to them In the event any such Bond shall have matured, the
Trustee tnstead of issuing a substitute Bond may pay the same without surrender thereof The
Issuet and the Trustee may chatge the Bondowner of such Bond with their reasonable fees and
expenses i1 this connection

Section 2.21 Trustee Designated as Bond Registrar The Trustee shall be the bond
registrar for and 1n respect of all Bonds

Section 2.22 Disposition of Bonds Upon Payment; Safekeeping of Bonds
Surrendered for Exchange All Bonds fully paid, fully redeemed or purchased by the Trustee for
cancellation under the provisions hereof shall be cancelled when such final payment, redemption or
putchase 1s made, and such cancelled Bonds shall be delivered to the Trustee All cancelled Bonds
shall be destroyed by the Ttustee by shredding or other surtable means, and the Trustee shall execute
a certificate of destruction in duplicate describing the Bonds so destroyed and one executed
certificate shall be filed with the Issuer and the other executed certificate shall be retained by the
Trustee
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Section 2.23 Delivery of Bonds Upon the executton and delivery of this Bond
Agteement, the Issuer shall 1ssue and execute and delrs er the Bonds to the Trustee, and the Trustee
shall authenticate such Bonds and delix er them to the purchaser(s) as may be directed by the Issuer

Prtor to the delivery of the Bonds by the Trustee there shall be filed with the Trustee

(@) A certufied copy of the Resolutions of the Issuer authorizing the 1ssuance of
the Bonds and the execution and delivery of this Bond Agreement,

(b) An ongmal of this Bond Agreement, executed 1n counterpatts, and

() A request and authorization to the Trustee, executed on behalf of the Issuer
by 1ts Highest Elected Official ot Cletk, to deliver the Bonds to the purchaser(s) therein identified,
in the form and amount requested upon payment to the Trustee, for the account of the Issuer, of
a spectfied sum plus accrued mterest on the Bonds to date of delivery thereof

Section 2.24 Parity This Bond Agreement 1s for the equal and ratable benefit and
secutity of all Bonds 1ssued and to be issued hereunder All Bonds shall be of equal rank, and no
Bondowner shall be accorded a preference or priority over any other Bondowner except as expressly
authortzed ot provided herein

Section 2.25 Discharge If the Issuer shall pay or cause to be paid from the Pledged
Revenues the principal, premium, if any, and interest due or to become due on the Bonds at the
times and 1n the manner stpulated therein, and 1f the Issuer shall not then be 1n default 1n any of the
covenants and promuses i the Bonds and m this Bond Agreement expressed as to be kept,
petformed and observed by 1t or on its part, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due according to the provisions hereof, then these presents and the
estate and rights hereby granted shall cease, terminate and be void, whereupon the Trustee shall
cancel and dischatrge the lien of this Bond Agreement and execute and deliver to the Issuer such
instruments 1n writing as shall be requisite to cancel and discharge the hien hereof, and reconvey,
release, assign and deliver unto the Issuer any and all the estate, night, title and mnterest 1n and to anjy
and all propetty conveyed, assigned or pledged to the Trustee or otherwise subject to the lien of this
Bond Agteement, except monejs or securties held by the Trustee n separate segregated trust
accounts pursuant to this Bond Agreement for the payment of the principal of, premium, 1f any, and
interest on unpresented Bonds

Any Bonds shall be deemed to be paid when payment of the prmncipal of and premuum, 1f
any, on such Bond, plus intetest thereon to the due date thereof (whether such due date be by
reason of maturtty or upon redemption as provided herem, or otherwise) esther (a) shall have been
made ot caused to be made 1 accotdance with the terms heteof, or (b) shall have been provided for
by 1revocably depositing with the Trustee, in trust and irrevocably setting aside exclusively for such
payment, (1) cash, without regard to any investment or remvestment thereof, sufficient to make such
payment ot (1) Defeasance Obligations which are not callable prior to maturity by the issuer thereof
or anyofie acting on its behalf maturing as to prncipal and mnterest in such amounts and at such
times, without regard to any investment or remnt estment thereof, as will provide sufficient moneys,
together with any uninvested cash, to make such payment, and all necessary and proper fees and
expenses of the Trustee pertamning to the Bond with respect to which such deposit 1s made At such
time as a Bond shall be deemed to be paid hereunder as aforesaid, 1t shall no longer be deemed to be
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outstanding hereunder and shall no longer be secuted by or entitled to the benefits hereof, except
for the purposes of any such payment from such moneys or Defeasance Obligations

Notwithstanding the foregoing, no deposit under clause (b) of the ummediately preceding
paragraph shall be deemed a payment of such Bonds as aforesaid until

(a) The deposit shall have been made under the terms of an escrow trust
agreement or a supplement to this Bond Agreement mn form and substance satisfactory to the
Trustee conststent herewith and a venficaton report with respect to the suffictency of such
deposit prepared by an independent certified public accountant shall have been delivered to the
Trustee,

(b) In the case of an escrow trust deposit with respect to Bonds subject to
tedemption prior to maturity at the option of the Borrower, the Borrower shall have delivered an
rrevocable Borrower’s Certificate designating when such Bonds are to be paid or redeemed under
terms of such escrow trust agreement,

(¢) In case of Bonds which are to be redeemed prior to matunity from such
escrow trust deposit, a redemption notice meeting the requirements of Section 2 10 and stating
that such Bonds ate being redeemed from a deposit made pursuant to this Section 2 25 shall erther
(1) have been given, or (u) shall have been provided for by delivery to the Trustee of wrrevocable
mnstructions for the giving of such notice,

(d) The Trustee shall have been furnished with an opinion of Bond Counsel to
the effect that the payment of the Bonds 1n accordance with said escrow trust agreement will not
adversely affect the excludability from gross mcome of the Bondowners for federal income tax
purposes and will not cause the Bonds to be classified as “arbitrage bonds” under Section 148 of
the Code, and

(¢) The Trustee shall hate covenanted to give notice of such deposit to the
Bondowner of each Bond outstanding at the address shown on the Bond Register

All moneys or Defeasance Obligations set aside and held 1n trust pursuant to the provisions
of this Article for the payment of Bonds (including interest and premium thereon, if any) shall be
applied to and used solely for the payment of the particular Bonds (including interest and premium
thereon, if any) with respect to which such moneys and Defeasance Obligations have been so set
aside 1n trust

If monevs or Defeasance Obligations have been deposited or set aside with the Trustee
putsuant to thts Article for the payment of Bonds and the mnterest and premuum, 1f any, thereon and
such Bonds and the mterest and premum, 1f any, thereon shall not have in fact been actually paid in
full, no amendment to the provisions of this Section 2 25 shall be made without the consent of the
Bondowner of each of the Bonds affected thereby
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ARTICLE III

FUNDS AND ACCOUNTS

Section 3.01 Application of Proceeds of Bonds The Trustee shall deposit the amount
ecewved by 1t for the account of the Issuer on the Omnginal Issue Date into the Project Fund It 1s
the intention of the Issuer, the Ornginal Purchaser and the Borrower that total principal amount of
the Bonds will be funded on the Ouginal Issue Date On the Onginal Issue Date, the Borrower
shall submit a Borrower’s Requisiion meeting the requirements of and submutted 1n accordance with
Section 402  The Omngmal Purchaser shall review such Borrower’s Requsition and if, in the
Onginal Purchaser’s absolute discretion the Omginal Purchaser shall approve such Borrower’s
Requisitton, the Ornginal Purchaser shall forwaid the amount of such Borrower’s Requisition to the
Trustee for deposit mto the Project Fund

Section 3.02 Project Fund There 1s hereby created by the Issuer and ordered established
with the Trustee a Trust Fund to be designated with the name of the Bonds and the label “Project
Fund” The Ttustee shall deposit into the Project Fund, from tume to time when and as recerved,
the amounts specified 10 Section 3 01 and any additional moneys which the Borrower may deliver to

the Trustee from ume to time with the mnstruction that such moneys be deposited 1nto the Project
Fund

The Trustee 1s heteby authonzed and directed to disburse moneys from the Project Fund to
pay (or reimburse the Borrower for) Project Costs and to make transfers to the Rebate Credit
Account 1n accotdance with Section 3 06 Except as otherwise provided below, such disbursements
shall be made only upon a Borrower’s Requisition made by or on behalf of the Borrower meeting
the requirtements of and submitted 1n accordance with Section 4 02

In addition, disbutsements from the Project Fund shall be subject to such further terms and
conditions between the Borrower and the Ouginal Purchaser as may be contamed in the Credit
Agreement

If an Event of Default shall have occurred and be continuing, the Trustee (without any
authorizaton from the Borrower) may, if the Trustee has accelerated the Bonds under Section 8 02,
apply moneys 1 the Project Fund m accordance with Section 8 06

Upon the closing of the Project Fund in accordance with Section 4 05, any remaining
balance in the Project Fund shall be transferred to the Bond Fund

Section 3.03 Bond Fund There 1s hereby created by the Issuer and ordered established

with the Trustee a Trust Fund to be designated with the name of the Bonds and the label “Bond
Fund ”

The Ttustee shall deposit into the Bond Fund, when and as recerved
(@)  All payments from or for the account of the Borrower on the Loan (except

prepavments of prncipal and the premmum, if any, thereon requied to be deposited mnto the
Redemption Fund pursuant to Section 3 04) pursuant to Section 4 06, and
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(b) Moneys requured to be transferred to the Bond Fund fiom other Trust Funds
ot from Pledged Rev enues 1n accordance with this Bond Agreement

The Issuer cotenants that 1t will cause to be deposited into the Bond Fund, but solely from
Pledged Revenues, amounts sufficient to pav when due the principal of and interest on the Bonds
Except as otherwise expressly provided herein, moneys in the Bond Fund shall be used solely for
the payment of prncipal of and interest on the Bonds when due at stated matunty, upon
redemption prior to maturity, upon acceleration of maturity, or otherwise mn accordance with the
terms hereof and to make transfers to the Rebate Credit Account in accordance with Section 3 06
The Issuer hereby authorizes and directs the Trustee to withdraw sufficient moneys from the Bond
Fund to pay the Bonds and the interest thereon as the same become due and payable

Section 3.04 Redemption Fund There 1s hereby created by the Issuer and ordered
established with the Trustee a Trust Fund to be designated with the name of the Bonds and the label
“Redemption Fund ”

The Trustee shall deposit into the Redemption Fund, when and as recerved

(@) All prepayments of principal by the Borrower on the Loan pursuant to
Section 4 10, together with the premium, if any, thereon, and

(b) Moneys required to be transferred to the Redemption Fund from other Trust
Funds 1n accordance with this Bond Agreement

The Issuer hereby authorizes and directs the Trustee to (1) transfer funds from the
Redemption Fund to the Bond Fund when and as required to pay the principal of any Bonds called
for redemption 1n accordance with this Bond Agreement, (1) withdraw funds from the Redemption
Fund to pay any premiums payable on Bonds called for redemption 1n accordance with this Bond
Agreement, and () transfer funds from the Redemption Fund to the Bond Fund to pay the final
payment of principal on the Bonds at the last maturity thereof Except to the extent moneys in the
Redemption Fund are needed for the purposes described in the foregoing clauses (1) and (u), the
Trustee 1s authorized to use funds 1 the Redemption Fund for the purchase of Bonds for
cancellation, provided that such purchases shall be made only to the extent authomzed by the
Borrower 1n a Borrowet’s Ceruficate, and provided further that the purchase price for any Bond so
putchased shall not exceed the prncipal amount thereof plus any accrued and unpaid interest
thereon

Section 3.05 Insurance and Condemnation Proceeds Fund There 1s hereby created
by the Issuer and ordered established with the Trustee a Trust Fund to be designated with the name
of the Bonds and the label “Insurance and Condemnation Proceeds Fund ”

The Trustee shall deposit into the Insurance and Condemnation Proceeds Fund, when and
as received, the Net Proceeds of title insurance clauns, casualty insurance claims and eminent
domain awards 1 accordance with and to the extent pros ided herein

The Trustee 1s hereby authorized and durected to use moneys in the Insurance and
Condemnation Proceeds Fund 1n accordance with directions from the Borrower in a Borrowet’s
Certificate, with the Onginal Purchaser’s consent so long as the Original Purchaser owns all of the
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Bonds (subject, however, to the nghts of the Bondowners to require prepayment on the Bonds
putsuant to Section 2 07), for any of a combination of the following purposes

(@ To pay or reimburse the Borrower for the costs of repairng, restoring,
teplacing or rebuilding any portion of the Project or the Project Equipment, if any, damaged or
destroyed by fire or other casualty, provided that such disbursements shall be made only upon a
Borrower’s Requusition substantially 1n the same form and manner as provided for disbursements
from the Project Fund, promded, however, that such new property shall be subject to the Mortgage
(as defined 1n the Credit Agreement) to the satisfaction of the Trustee and the Original Purchaser,

(b) To pay or reimburse the Borrower for the costs of acquiring or constructing
other land and facihites 1n the City of Franklin, Wisconsin to replace any property destroyed by
fire or other casualty, taken by emient domain or lost by reason of utle defect, provided that such
disbursements shall be made only upon a Borrower’s Requisition substantially in the same form
and manner as provided for disbursements from the Project Fund, or

() To transfer to the Redemption Fund tf the Borrower elects to prepay, or the
Bondowners elect to require prepayment of, all of the Loan pursuant to Section 2 07

Section 3.06 Rebate Credit Account; Arbitrage  There 1s hereby created and
established a “Rebate Credit Account” which shall be held by the Trustee and which shall be used
solely for the purpose of making payments 1n accordance with the requirements of Section 148 of
the Code, and applicable regulations thereunder Unless the Trustee shall have recetved a “Notice to
Trustee of Exception to Excess Earnings Report Requirement” as described in the Borrower’s Tax
Matters Closing Certificate, on each Computation Date, the Borrower shall compute or cause to be
computed the amount of any rebatable arbitrage incurred durnng the previous computation period
Computation Dates shall be [Apnl ____, 2030] (or such other date as the Borrower may elect as
permitted by Section 148 of the Code and applicable regulations) and each fifth anniversary of such
date thereaftet (each a “Computation Date”) so long as any of the Bonds are outstanding after such
Computation Date The final Computation Date shall be the date the last Bond 1s paid for and
redeemed The computation pertod shall be, as of each Computation Date, the period from the
next previous Computation Date (or from the Onginal Issue Date, for the first computation period)

The amount computed to be rebatable arbitrage as of each Computation Date (the “Rebate
Credit Amount”) shall be paid by the Borrower to the Trustee for deposit to the Rebate Credit
Account as of such Computation Date The Borrower has agreed 1 Sectton 4 07 to fund the
defictency 1if the amounts on deposit 1n the funds and accounts created by this Bond Agreement and
avatlable for this purpose are less than the Rebate Credit Amount The Trustee 1s authorized to hire
such expetts as 1t deems necessary to make this calculation, which shall be an expense of the Trustee
paid by the Borrower under Section 4 07 All earnings from the remns estment of any amounts 1n the
Rebate Credit Account shall remain 1n the Rebate Credit Account

Within 60 days of each Computation Date, the Borrower shall cause the Trustee to paj to
the United States at least 90% of the rebatable arbitrage as of such Computanon Date, and within 60
days of the final Computation Date, the Borrower shall cause the Trustee to pay to the United States
all of the tebatable arbitrage as of the final Computation Date and any income attributable to such
tebatable arbitrage, provded, however, that no such mcome shall be included 1n the final rebate
payment if such mcome 1s less than $300 The Trustee shall pay such amounts by check or draft to
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the United States, and file a copy of the Form 8038 recerved from the Borrower with tespect to the
Bonds and a statement summanzing the determination of the amount required to be paid to the
United States with the Internal Revenue Service Center, Ogden, Utah §4201

Notwithstanding anvthing to the contrary 1 this Section, rebatable arbitrage shall be
calculated and paid as provided 1n Section 148(f) of the Code and applicable regulations thereunder
In the event either the Issuer or the Borrower 1s of the opinion (suppoited by an opion of Bond
Counsel) that 1t 1s necessary or adiisable to restrict or Lt the vield on the mnvestment of any
moneys held 1n any Trust Fund 1n order to avoid the Bonds bemng considered “arbitrage bonds”
within the meaning of Secuon 148(f) of the Code, the Issuer may (and shall if so requested by the
Borrower) wssue to the Trustee a written certificate to such effect together with appropriate written
instructions, 1n which event the Trustee shall take such action as 1s necessary so to restrict or limut
the jield on such mvestment i accordance with such certificate and 1nstructions, urespective of
whether the Trustee shares such opinton

Section 3.07 Trust Funds Held in Trust All Trust Funds shall be held 1n trust in the
custody of the Trustee, subject to the provisions hereof which permut disbursements from the Trust
Funds All moneys and securities held mn Trust Funds, except the Rebate Credit Account, shall be
subject to the first hen of this Bond Agreement thereon and shall not be subject to lien, attachment,
garnishment or other claims or proceedings by other creditors of the Borrower or the Issuer (other
than the Ouginal Puichaser and the Trustee for the benefit of the Bondowners)

Section 3.08 Permitted Investment of Trust Funds Moneys held 1n the Trust Funds,
upon the direction of the Borrower, shall be separately mvested and reinvested by the Trustee 1n
accotdance with this Article Each investment shall be held by or under the control of the Trustee
and shall be deemed at all tumes to be part of the particular Trust Fund 1 which such moneys were
held Income, profit and loss from any such investment shall be credited or charged to the
particular Trust Fund for whose account the iy estment was made

All such investments and 1emnvestments shall be made in Qualified Investments having a
maturity not later than the estimated time when the moneys so mvested will be needed for the
purposes of the Trust Fund of which they are a part.

The Trustee may make and execute any such mvestment through its own bond department,
money center or other investment operation or through the bond department, money center or
investment operation of any affillated bank

The Issuer and the Borrower acknowledge that to the extent that regulations of the
Comptroller of the Currency or other applicable regulatory agency grant the Issuer the right to
recetve brokerage confirmations of security transactions at no addittonal cost, the Issuer warves
receipt of such confirmations Trustee shall furnish to the Borrower periodic statements which
include detad of all investient transactions made by the Trustee
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ARTICLE IV

TERMS OF LOAN

Section 4.01 Amount and Soutce of Loan The Issuer will lend to the Borrower and the
Borrower will borrow from the Issuer, upon the terms and conditions specified hereimn, the Bond
Proceeds by causing such Bond Proceeds to be credited to the Project Fund under Section 3 01 for
disbursement 1n accordance with Section 4 02 The Issuer shall be obligated to lend only moneys
transferred to the Trustee from the Omnginal Purchaser for deposit in the Project Fund, as evidenced
by the Onginal Purchaser’s approval of a Borrower’s Requusition 1 the form set forth 1n Exhibit D
attached hereto The outstanding principal amount of the Loan shall at all tmes be 1n balance with
the principal amount of the Bonds Outstanding

Section 4.02 Withdrawals from the Project Fund As lunited by Section 3 02, the Issuer
has authorized and directed the Trustee to disburse money from the Project Fund in payment or
reimbursement of Project Costs certified by the Borrower, or otherwise sausfactorily established, to
be due and payable ot to have been patd or incurred by or on behalf of the Borrower The Trustee
shall not disburse any funds from the Project Fund except upon receipt of a Borrower’s Requisition
in the form attached hereto as Exhibit D, approv ed and funded by the Onigmal Purchaser

In addition, the Borrower recognizes the night of the Trustee or the Origmal Purchaser to
require additional documentation regarding the progress of the Project, absence of liens, percentage
of completion, mcurrence of costs and sumilar matters prior to disbursing moneys from the Project
Fund, where deemed reasonably necessary Such documents may include without limitation

(@) Evidence (which may be in the form of acknowledgments of governmental
authorities having jurisdiction over the Project, or of public utillities) that all off-site and on-site
utlittes, including without lunitation those for electricity, natural gas, water and sewage, are
avatlable to the Project,

(b) Coptes of licenses, petmuts and all certificates required by any governmental
authortty 1n connecton with the construction of the Project, and

() If requested by the Trustee, a statement by the Borrower and any
subcontractor as to its subcontract, in form and 1n substance satisfactory to the Trustee, setting
forth the names, addresses and amounts due or to become due, the amounts previously paid to
every subcontractor, person, firm or corporation furmishing matenals or performing labor entering
into the construction of any part of the Project and lien waivers duly executed 1n a form acceptable
to the Trustee, delivered before or contemporaneously with the Trustee’s disbursement of Bond
Proceeds

Section 4.03 Establishment of Completion Date The Completion Date shall be the
date on which the Trustee shall acknowledge receipt of the following items, which the Borrower
shall furnish to the Trustee with respect to the Project

(@) A certficate signed by the Borrower or an independent architect stating, or
othet satisfactory evidence establishing, that the construction, acquusition, purchase, umproving,
equipping, furnishing or mstallation of the Project has been completed, but that the certificate 1s
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given without prejudice to any rghts against third parties which exist at the date thereof or which
may subsequently come into being,

(b) A ceruficate signed by the Borrower stating, or other satisfactory evidence
establishing, that the entire Project Costs hai e been paid or are then due and payable pursuant to
Section 4 02,

() If necessary, a certificate of occupancy for the Project issued by the
governmental authonty having junsdiction, and

(d)  Any other documents required by the Credit Agreement

Section 4.04 Completion Date The Project shall be completed within 36 months of the
Or1ginal Issue Date, and all amounts 1n the Project Fund shall be expended within 36 months of the
Ornginal Issue Date

Section 4.05 Distribution of Project Fund on Completion Date The Project Fund
will be funded 1n accordance with Section 3 01 and disbursed 1 accordance with Section 3 02,
therefore, 1t 1s not expected that there will be any proceeds of the Bonds 1 the Project Fund on the
Completton Date However, on the Completion Date, any balance remaining 1n the Project Fund
shall be disbursed by the Trustee to or for the benefit of the Botrower or on its order in such
amount as may be necessary (and all thereof shall be disbursed 1f necessary) to pay, or to reimburse
the Borrower for the payment of, any Project Costs which have not been paid previously by the
Borrower or have not been retmbussed to the Borrower, as the case may be, 1n accordance with the
provistons of Section 4 02 Any balance then remaming in the Project Fund 1n excess of amounts, 1f
any, disbursed as provided above, shall be transferred to the Bond Fund and shall be used to pay
prnctpal and 1nterest on the Bonds as same shall become due and payable within 90 days of the
Completion Date

Section 4.06 Repayment of Loan The Bortower will pay to the Trustee at the Trustee’s
Principal Office for the account of the Issuer, and for deposit n the Bond Fund, in immediately
avatlable funds on each Payment Date, the exact amount of interest and principal payable on the
Bonds on that Pavment Date This provision shall be construed so that the obligation of the
Borrower shall never be greater than to have on deposit 1n the Bond Fund on any Payment Date the
exact amount of principal and mnterest due on the Bonds on that Payment Date (in addition to the
amount of additional payments required by Section 2 04 and Section 4 07 and amounts necessaty to
provide for the mandatory redemption of Bonds at the tume and in the manner provided heren) In
the event the Bortower should fail to make any of the payments required 1n this Section 4 06, the
item so in default shall continue as an obligation of the Borrower until the amount in default shall
have been fully paid, and the Borrower agrees to pay such amount with interest thereon (including,
to the extent permutted by law, interest on the overdue installments of interest) at the Default Rate
on those Bonds as to which such default exists The parties agree that, provided that the Original
Putchaser then owns 100°% 1n principal amount of the Bonds Outstanding, any payment of interest
and princtpal on the Bonds, or the purchase price m case of an optional or mandatory redemption
of Bonds, that 1s made by the Borrower directly to the Original Purchaser shall be deemed to have
been made in accordance with the first sentence of this Section 406 The Borrower will at all
applicable ttmes pay all amounts due hereunder sufficient to pay the principal, premium, 1f any, and
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interest on, and the purchase price of, the Bonds when due, at matunty, upon redemption prior to
maturity, acceleration or otherwise

Section 4.07 Additional Payments The Borrower will also pay the following amounts
to the following persons

(a) To the Trustee, when due, all fees of the Trustee for services rendered
hereunder and all reasonable fees and charges of counsel, accountants, engineers, consultants and
others incurred 1n the performance on request of the Trustee of any and all services hereunder and
under the No Arbitrage Certificate for which the Trustee and such other persons atre entitled to
payment or resmbursement, and

(b) To the Trustee, for deposit into the Rebate Credit Account, the amount
needed to be paid to comply with Section 148 of the Code and Section 3 06, and

(¢ To the Issuer, all amounts due to the Issuer pursuant to Section 4 13 of the
Bond Agteement, and

(d) To the Omnginal Purchaser, all amounts due to the Ornginal Purchaser
hereunder and under the Credit Agreement

Section 4.08 Borrower’s Obligations Unconditional The Borrower’s obligations under
Section 4 06 shall be in the nature of a Loan and shall be evidenced by a Promissory Note in the
form set forth in Exhibit C attached hereto All payments required of the Borrower hereunder shall
be paid without notice or demand and without set-off, counterclaim, abatement, deduction or
defense Except as expressh provided herein, the Borrower will not suspend or discontinue any
Loan Repayments, will perform and observe all of its other agreements 1n this Bond Agreement, and
will not terminate this Bond Agreement for any cause, including but not lumited to any acts or
circumstances that may constitute fallure of consideration, destruction of or damage to the Project,
eviction by paramount title, commercial frustration of purpose, bankruptey or msolvency of the
Issuer, the Trustee or the Onginal Purchaser, change 1n the tax or other laws or adminustrative
rulings or actions of the United States of America or of the State of Wisconsm or any political
subdivision thereof or failure of the Issuer to perform and observe any agreement, whether express
ot implied, or any duty, hability or obligation arising out of or connected with this Bond Agreement

Section 4.09 Credit for Accrued Interest and Investment FEarnings on Bond Fund
The accrued interest, if any, deposited 1 the Bond Fund pursuant to Section 3 01 shall be credited

against the first payment of interest due hereunder Any earnings from the investments of Bond
Fund balances shall be apphed to the payment of interest on the Bonds and credited against
payments of mterest hereunder at the earhiest opportunity

Section4.10 Prepayment of Loan Subject to the provisions of Section 209, the
Borrower may at am time transmut funds directly to the Trustee, for deposit in the Redemption
Fund, in addition to amounts, if any, otherwise required at that time pursuant to this Bond
Agreement, and direct that the money be utllized by the Trustee to

(a) Provide for the redemption of Bonds as provided m Section 2 05,
Section 2 06, Section 2 07 and Section 2 08, or
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(b) Purchase Bonds, in accordance with the provisions of Section 2 09, which
Bonds shall be cancelled by the Trustee

Section 411 Other Secutity In additon to the revenues set forth in this Bond
Agreement out of which the Bonds shall be payable, the Bonds shall be secured as otherwise

described herein and in the Security Docutments

Section 4.12 Nature of Borrower’s Obligations

(a) Notwithstanding anything 1n this Bond Agreement or the Promussory Note
to the contrary, the obligations of the Borrower hereunder and under the Promissorn Note shall
be absolute and unconditional, the Borrower unconditionally and irres ocably waives each and
every defense which, under prnciples of guarantee or suretyship law, would operate to impair or
diminish such hability, and nothing whatever except actual full payment and petformance to the
Onginal Purchaser of such obligations shall operate to discharge the hability of the Borrower
hereunder

(b) Botrower’s obhigations hereunder include any payments required hereunder
or under any of the Security Documents (including the disbursement of Bond Proceeds and the
return of any deposits or other collateral) from the Original Purchaser to the Borrower

Section 4.13 Fees and Expenses of Issuet The Borrower covenants and agrees to pay
to or on behalf of the Issuer the reasonable fees and expenses, including reasonable attorneys’ fees,
of the Issuer mn connection with this Bond Agreement, the Project or the Bonds, mcluding, without
limitation, any and all fees and expenses incurred 1n connection with the authorization, ssuance, sale
and delivery of the Bonds and the administration of the Bonds, any examnation, mvestigation or
audit of the Bonds, and any assessments, levies, fines, fees or penalties assessed by any governmental
agency or authouty i connection with the Bonds, and the performance by the Issuer of its
obligations and dutes under this Bond Agreement

ARTICLEV
ISSUER’S REPRESENTATIONS AND COVENANTS

Section 5.01 Payment of Principal and Interest The Issuer covenants that it wall
promptly pay or cause to be paid, the prncipal of, and 1nterest and premuum, 1f any, on every Bond
issued hereunder at the place, on the dates and in the manner and solely from the soutce provided
heren and 1n the Bonds, according to the terms thereof Notwithstanding the foregoing, the
prncipal of, premium, if any, and interest on the Bonds are payable solely from the Pledged
Revenues, which Pledged Revenues are hereby specifically assigned and pledged to the payment
thereof in the manner and to the extent heremn specified and from funds provided by the Borrower
as provided herein

Section 5.02 Performance of and Authority for Covenants The Issuer covenants that
1t will faithfully perform at all umes any and all covenants, undertakings, stpulations and provisions
contained herein, 11 any and every Bond executed, authenticated and delivered hereunder and 1n all
proceedings of its governing body pertaning thereto, and 1t 1s duly authotized under the
Constitution and laws of the State of Wisconsin to 1ssue the Bonds authorized hereby, to make a
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loan for the purpose of financing Project Costs, and to assign and pledge the Pledged Rex enues, in
the manner and to the extent herein set forth, and that all action on its part for the 1ssuance of the
Bonds and the execution and delivery of this Bond Agreement has been duly and effectrv ely taken

Section 5.03 Right to Payments; Instruments of Further Assurance The Issuer
covenants that 1t will defend agamnst the claims and demands of all persons whomsoever 1ts right to

the paiment of amounts due from the Borrower under this Bond Agreement and the Promissory
Note, for the benefit of the Bondowners The Issuer covenants that it will do, execute, acknowledge
and deliver, or cause to be done, executed, acknowledged and delivered, such indentures
supplemental heteto and such further acts, instruments and transfers as the Trustee may reasonably
require for the better assuring, transferring, conveying, pledging, assigning and confirnung unto the
Trustee all and singular the rights assigned hereby and the amounts pledged hereby to the payment
of the principal of, premwm, if any, and interest on the Bonds The Issuer covenants and agrees
that, except as heremn provided, 1t will not sell, convey, mortgage, encumber or otherwise dispose of
any patt of the revenues and receipts from this Bond Agreement and the Promissory Note nor 1ts
rights under this Bond Agreement and the Promissory Note

Section 5.04 Title to Project The Issuer acknowledges that, as between the Issuer and
the Borrower, neither the Issuer nor the Trustee shall be entitled to or have any security interest 1n
ot lien upon the Project or the Borrower’s title to and interest in the Project other than pursuant to
the Security Documents

Section 5.05 Cooperation of the Issuer and Trustee So long as no Event of Default
has occutred and 1s conunuing and subject to the provisions m the Security Documents, the Issuer
and Trustee will cooperate fully with the Borrower 1n fiing any proof of loss with respect to any
msurance policy coveting casualties referred to 1n Section 6 05 and in the handling and conduct of
any lingation arsing with respect thereto, and will, to the extent they may lawfully do so, permut the
Borrower to litigate 10 any such litigation or proceeding in the name and on behalf of the Trustee,
provided that the Issuer will not be required to prosecute any such hitigation  So long as no Event of
Default has occurred and 1s continuing, the Trustee will cooperate fully with the Borrower in the
handling and conduct of any prospective or pending condemnation proceedings affecting the
Project, and will, to the extent 1t may lawfully do so, permit the Borrower to litigate in any such
liigation or proceeding i the name and on behalf of the Trustee So long as no Event of Default
has occurred and 1s continuing, mn no event will the Issuer or Trustee voluntarily settle or consent to
the settlement of anv proceeding arsing out of any insurance claim, or any prospective or pending
condemnation proceeding, with respect to the Project without the written consent of the Borrower,
which consent shall not be unreasonably withheld

Section 5.06 Petformance by Issuer Notwithstanding anything 1n this Bond Agreement
to the contraty, the Issuer shall be under no obligation to take any action or execute, prepare or
deliver any insttument ot document unul it shall have been requested to do so by the Borrower or
the Trustee and shall have received assurances sausfactory to 1t that the Borrower or the Trustee
shall pay 1n advance or retmburse 1t (at the Issuer’s option) for 1ts reasonable expenses incurred or to
be incutred in connection with the taking of such action, (including reasonable attorneys’ fees) and
shall be indemnified against any possible hability anising out of the taking of such action The Issuer
shall not be under any obligation to petform any admimstrative service with respect to the Bonds or
the Project, including, without limitation, record keeping and admunistrative services, it bemng
understood that such services shall be performed ot provided by the Borrower or the Trustee
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ARTICLE VI

BORROWER’S REPRESENTATIONS AND COVENANTS

Section 6.01 Representations by the Borrower Except as stated herein, the Borrower
makes the following representations as the basis for 1ts covenants

(@) The Borrower 15 a hmited lhability company duly organized and validly
existing under the laws of the State of Wisconsin

(b)  The Borrower 1s authonzed to execute, deliver and perform its obligations
hereunder and to execute, deliver, file or record this Bond Agreement, the Promissors Note, the
Credit Agreement, the Security Documents and such other papers, document or instruments as
shall be necessary to carry out the intent and purposes hereof

() The executnon and delivery of this Bond Agteement, the Promussory Note,
the Credit Agreement and the Security Documents, the consummation of the transactions
contemplated by such mstruments, and the fulfillment of the terms and conditions of such
mnstruments do not and will not conflict with or result 1 a breach of any of the terms or
conditions of the Botrower’s Organizational Documents, or any mortgage, indenture, loan
agteement ot other restricton or of any agreement or nstrument to which the Borrower 1s now a
party or to which any property of the Borrower 1s subject and which breach would cause a
Matettal Adverse Effect, and do not and will not constitute a default under any of the foregoing or
tesult 1n the creation or imposiuon of any lien, charge or encumbrance of any nature upon any of
the property or assets of the Borrower contrary to the terms of any instrument or agreement to
which the Borrower 1s a patty or by which anjy of its property or assets 1s bound and which breach
would cause a Material Adverse Effect

(d) The assistance 1n the financing of the Project by the Issuer has been and 1s a
substanttal inducement to the Borrower to undertake the Project

() The Bond Proceeds to be credited to the Project Fund in accordance with
Section 3 02 are estimated, on the date hereof, to be sufficient, with other amounts to be provided
by the Borrower, to pay Project Costs

(f)  The Borrower does not rely on any warranty of the Issuer, the Trustee or the
Orginal Purchaser etther express or implied, that the Project will be suttable to the Borrower’s
needs

(@ There ts not pending any suit, action or proceeding agamnst or affecting the
Borrower before ot by any court, arbitrator, administrative agency or other governmental authority
which materially and adversely affects the validity, as to the Borrowet, of any of the transactions
contemplated by this Bond Agreement, the Promissory Note, the Credit Agreement and the
Security Documents or the abilitv of the Botrower to perform its obligations hereunder or as
contemplated by this Bond Agreement

(h) To the best of Borrower’s knowledge after due inquury, the Project as
designed and proposed to be operated meets, on the date hereof, all matertal Requirements of
Law, including requirements of any federal, state, county, city or other governmental authority

38

HB 4905-8710 53006 1



having jurtsdiction over the Borrower, the Project or its use and operation, mcluding, without
limitation, any zoming, land use ot similar laws and regulations

() As of the date hereof, the Borrower has, or will obtamn, as required
throughout the construction, equipping and operation of the Project, and will obtain all necessaty
approvals, whether legal or admunistrative, from all applicable federal, state or local entities or
agenctes required, for the purchase, construction, equipping and operation of the Project

Section 6.02 Completion of Project by the Borrower The Borrower agrees that once
the Project has been commenced the Borrower will complete the Project as promptly as practicable,
as described on Eshibit A attached hereto, subject to events of Force Majeure “Force Majeure”
shall mean any act, event o1 cause, except in relattion to obligation to make payments under this
Bond Agtreement, bevond the reasonable control of the party affected by such act, event or cause,
including but not limited to, by reason of strikes, lockouts, labor troubles, mabiity to procure
material, fatlure of power, testrictive governmental laws or regulations, riots, msurrection, wat ot
other reason of a like nature not the fault of the party delayed i performing work or doing acts
requited to complete the Project, as described on Exhibit A attached hereto

Section 6.03 Payment of Project Costs by the Borrower The Botrower agrees that it
widl provide promptly any and all sums of money required to complete the Project, mncluding
without limitation all of the Project Costs, which the Issuer agrees shall be payable or retmbursable
to the extent and in the manner provided 1n Section 4 02

Section 6.04 Sums for Completion The Issuer, the Trustee and the Onginal Purchaser
make no representation or warranty, express or impled, that the moneys on deposit 1n the Project
Fund will be sufficient to pay the entire Project Costs If the Project Fund 1s not suffictent to pay
the entire Project Costs, the Botrower shall nonetheless complete the construction, equipping,
improving and wstallaion of the Project and pay all costs incurred therefor without further
retimbursement from the Issuer, the Trustee or the Omginal Purchaser No payments by the
Borrower under this Section 6 04 shall reduce the obligations of the Borrower or offset any other
payment required to be made by the Botrower hereunder

Section 6.05 Borrower to Repair, Replace, Rebuild or Restore If there are any
Outstanding Bonds when all or any part of the Project 1s taken by emunent domain, or destroyed or
damaged, and unless the Borrower exercises 1ts independent options to direct the redemption of any
or all Outstanding Bonds pursuant to Section 2 06, the following subsections shall apply

(@ The Borrower shall proceed promptly, subject to the provisions of
subsection (b) of this Section 6 05, to replace, repair, rebuld and restore the Project to
substantially the same condmion as exssted before the taking or event causing the damage or
destruction, with such changes, alterations and modifications (including subsutution or addition of
other property) as may be desired by the Botrower and will be suitable for continued operation of
the Project for the business purpose of the Borrower, and the Borrowet will pay all costs thereof

(b) Any condemnation award or mnsurance claim shall be treated 1n accordance
with the Mortgage
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(0 All buildings, mmprovements and equipment acquired 1n the repatr,
rebuilding, replacement or restoration of the Project, together with any interests 1n land acquired
by the Borrower necessary for such restoration, shall be deemed a patt of the Project and available
for use and occupancy by the Borrower without the payvment of any addittonal amounts other than
those provided heremn

(d) The Net Proceeds of any (1) mnsurance attributable to damage or destruction
separately incurred by property of the Borrower not comprsing part of the Project,
(1) condemnation award separately awarded for damages to or taking of the property of the
Borrower not compusing part of the Project, or for damages on account of the taking of or
interference with the Borrower’s nghts to possession, use or occupancy of any property of the
Borrower not constituting the Project, or (w) title msurance msuring title to land not comprising
patt of the Project, shall be and remam at all imes the property of the Borrower, subject to such
other agreements as the Borrower mav have m place with the Omnginal Purchaser or other
creditors

Section 6.06 Maintenance of Property; Insurance The Borrower shall

(a) Keep all Property useful and necessary 1 1ts business, whether leased or
owned, 1n all materal respects 1 good condition, repair and working order (ordinary wear and tear
excepted) and from tume to tuime make or cause to be made all needed and proper repairs,
renewals, replacements, additions and improvements so that the business carried on 1n connection
therewith mas be propetly and advantageousk conducted at all times

(b) Mamntamn with good, reputable and financially sound msurance underwriters
insurance of such nature and 1 such amounts as 1s customarily mamntained by companies engaged
in the same or stmilar business and such other insurance as may be required by law ot as may be
required 1n the Security Documents

(0 Have the Onginal Purchaser named as an addittonal msured

Section 6.07 Compliance with Zoning Laws The use of the Project shall at all umes be
and continue to be 1 material comphance with all applicable zoning laws and ordmances The
Borrower shall not mitiate or acquiesce 1n any zoning reclassification, or seek any conditional use
permut or vartance without the wutten consent of the Trustee and the Ouginal Purchaser while 1t
remains 2 Bondowner

Section 6.08 Indemnification and Non-Liability of the Issuer The Borrower agrees
to ndemnify and save harmless the Issuer, the Omnginal Purchaser and the Trustee and each of their
respective officers, commussioners, Common Council members, officials, agents and employees and
any other petson who controls or is controlled by or 1s under common control with the Issuer, the
Orginal Purchaser or the Trustee within the meanng of the 1933 Act (as hereinafter defined)
(collectively, the “Indemmified Parties”) from and agamnst any and all losses, damages, costs, charges,
expenses (including attornev’s fees), causes of action, suits, clams, demands, judgments and
labdities arising from
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(a) Any injury to or death of anv person or damage to property i or upon the
Project or growing out of or connected with the use, nonuse, conditton or occupancy of the
Project,

(b) Violation of any agreement, warranti, covenant or conditton of this Bond
Agreement, except those knowingly violated by such Indemnified Party,

(¢ Violauon of any contract, agreement or restricttion by the Borrower relating
to the Project which shall have existed at the commencement of the term of this Bond Agreement,

(d) Violation of any law, ordinance, regulation or court order by the Borrower
affecting the Project or a part thereof or the ownership, occupancy or use of the Project,

(&) Any statement or information relating to the expenditure of the Bond
Proceeds contained in the “Borrower’s Tax Matters Closing Certificate” or sumidar document
furnished by the Borrower to the Issuer, the Osiginal Purchaser or the Trustee which, at the time
made, 1s musleading, untrue or incorrect in any material respect,

()  Any audit or mvestigation of the Bonds by the Internal Revenue Service or
the United States Department of the Treasury or the Secunties and Exchange Commussion, except
(with respect to the Trustee or the Original Purchaser) for the gross neghgence or willful
misconduct of the Trustee or the Orgmal Purchaser and each of thewr respectrie officers,
comimisstonets, agents and emplosees and any other person who controls or 1s controlled by or 15
under common control with the Trustee or the Original Purchaser withimn the meaning of the 1933
Act,

() Any statement or mformation furnished to the Omnginal Purchaser of the
Bonds or any other owner of the Bonds by the Botrower, and

(h) Any other event or circumstance relating to the Project or the Bonds not
described above not resulting from the gross negligence or willful misconduct of such Indemnified
Party

The Borrower also agrees to indemnify, defend and hold harmless the Indemnified Parties
against any and all losses, claims, damages or hability to which the Indemnified Parties may become
subject under any law 1 connection with the issuance and sale of the Bonds, mcluding without
limitatton the violation of any securities laws, the carrying out of the transactions contemplated by
this Bond Agreement, and the conduct of any activity in connection with the Project, including
clatms for which the Indemnified Parties may be or may be clauned to be liable, and to retmburse
the Indemnified Parties for any out-of-pocket legal and other expenses (including reasonable
counsel fees) incurred by the Indemmnified Parties 1n connection with investgating any such losses,
claims, damages or habilities, ot 1n connection with defending anv actions relating thereto, except for
the gross negligence ot willful misconduct of the Trustee or the Oniginal Purchaser and each of their
tespective officers, commuissioners, agents and employees and any other person who controls or 1s
controlled by or 1s under common control with the Trustee or the Onginal Purchaser within the
meaning of the 1933 Act The Indemnified Parties agree, at the request and expense of the
Bottower, to coopetate in the making of any invesugation in defense of any such claim and
promptly to assert any or all of the nghts and privileges and defenses identified 1 witting by the
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Borrower which may be avaiable to the Indemnified Parties These provisions shall survive
payment of the Bonds and termination of this Bond Agreement

In the event of settlement of anv litigation commenced or threatened, such mdemnity shall
be limited to the aggregate amount paid under a settlement effected with the wrtten consent of the
Borrower, plus costs

The obligations of the Issuer created by or arising out of this Bond Agreement shall not be
general obligations of the Issuer, do not constitute or give 11se to charges against its general credit,
and are not payable i any manner from rex enues ratsed by taxation

Whether or not caused 1 whole or 1 part by the action or mnaction of any mdemnified party,
the Botrower will pay, and will protect, ndemmfy and save the Issuer, the Trustee and their
respective officers and employees harmless from and agamnst any and all labilities, losses, damages,
costs and expenses (including attorneys’ fees and expenses of the Issuer and the Trustee), causes of
action, sutts, claims, demands and judgments of whatever kind and nature (including those arsing or
resulting from any myury to or death of any person or damage to property) arising from or 1n any
manner directly ot indirectly growing out of or connected with the following

1) the use, non-use, conditton ot occupancy of any of the Project, any
repatt, construction, alteration, renovation, relocation, remodeling and equipping thereof or thereto,
or the condition of any of the Project, imncluding adjomning sidewalks, streets or alleys and any
equipment at any time located on the Project or used 1n connection therewith, but which ate not the
result of the negligence or willful misconduct of the Issuer,

(1) violation of any agreement, warranty, covenant or conditton of this
Bond Agreement,

()  violatton of any contract, agreement or restriction by the Borrower
relating to the Project,

(v)  violation of any law, ordinance, regulation or court order affecting

any of the Project or the ownership, occupancy or use thereof,
() any state or federal audit, examunation or investigation of the Bonds,

(v1)  the admunistratton or enforcement of any of the provisions of the
Bond Agreement, and

(vu)  any other event or circumstance relating to the Project or the Bonds

Such indemnity shall extend to each person, if any, who “controls” the Issuer, as that term 1s
defined 1n Section 15 of the Securities Act of 1933, as amended

The Issuer shall promptly notify the Borrower m wrting of any claim or action brought
agamnst the Issuer, or any controlling person, as the case may be, 1 respect of which mdemnity may
be sought against the Borrower, setting forth the particulars of such claim or action, and the
Borrower will assume the defense thereof, mcluding the employment of counsel reasonabl
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satisfactory to the Issuer, or such controling person, as the case may be, and the pavment of all
expenses

In 1ts discretion, the Issuer or any such controlling person shall have the right to employ
separate counsel mn any circumstances described 1n this Section 6 08 The fees and expenses of such
legal counsel shall be included within the costs mndemnified pursuant to this Section, wrrespective of
whether the Borrower shall have consented to such separate representation ot anjy settlement of ang
such action

All amounts pavable to o1 with respect to the Issuer under this Section shall be deemed to be
fees and expenses of the Issuer for purposes of the provisions hereof

The obligations of the Borrower under this Section 6 08 shall survis e the termination of this
Bond Agreement

Notwithstanding anything herein contained to the contrary by implication or otherwise, any
obligations of the Issuer created by or armsing out of this Bond Agreement do not give tise to a
pecuntary hability of the Issuet or a charge against its general credit ot the Issuer's taxing powers,
including, but not limited to (1) habihity for falure to mv estigate or negligence 1 the mvestigation of
the financial position or prospects of the Borrower, a user of the Project or any other person or for
failure to constder, or negligence concerning, the adequacy of terms of, or collateral secunty for, the
Bonds or any telated agreement to protect mterests of holders of the Bonds, and (1) any hability 1n
connection with the tssuance or sale of the Bonds In addition, this Bond Agreement shall not give
tise to any personal lability of any member of the Issuer's governing body ot of any officers, agents,
employees or offictals of the Issuer of the Bonds or for any act or omussion related to the
authorization or issuance of the Bonds

Section 6.09 Assurance of Tax Exemption In order to assure that the mterest on the
Bonds shall at all ttimes be free from Federal income taxation, the Botrower covenants with the
Issuer, the Trustee and all Bondownerss that 1t will

() Not use the proceeds of the Bonds 1n such a manner as to cause the Bonds
to be classified “atbitrage bonds” under Section 148 of the Code and applicable regulations

(b) Comply with and fulfill all other requirements and conditions of the Code
and regulations and rulings relating to the Project and not take any action, or refrain from taking
any action, or permit others to take any action or refran from taking any action if the result
theteof would be to cause the mterest on the Bonds to be included 1n the gross income of a
Bondowner

Section 6.10 Nondiscrimination; Compliance with Wisconsin Statutes Section
66.1103(11)(b)1m The Bortower agtees that all contracts and subcontracts for construction of the
Project shall include a clause prohibiting discrumination n employment and subcontracting  The
Project shall not be used for any purpose which includes any act of employment discrimination as
spectfied under Sectton 111 322 of the Wisconsin Statutes
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Section 6.11 Position Openings; Compliance with Section 66.1103(6m) of the
Wisconsin Statutes The Borrower shall comply with Section 66 1103(6m) of the Wisconsin
Statutes relating to notification of position openings

Section 6.12 Job Shifting Requirements; Compliance with Section 66.1103(4s)(b) of
the Wisconsin Statutes The Borrower shall comply with the requirements of
Section 66 1103(4s)(b) of the Wisconsin Statutes with respect to offers of employment at the Project
Stte

Section 6.13 Job _ Protection  Estimates;  Reporting  Compliance _ with
Section 66.1103(4m)(b) of the Wiscongin Statutes The Borrower shall submut to the Wisconsin
Economic Development Cotporation, within 12 months after the Project 1s completed or two jears
after the Bond 1s 1ssued, whichever 1s sooner, a report regarding the net number of jobs eliminated,
created or mamtained on the Project Site and elsewhere 1 the State as a result of the Project, as
required by Section 66 1103(4m)(b) of the Wisconsin Statutes

Section 6.14 Legal Existence; Compliance with Laws; Maintenance of Business;
Taxes The Borrower shall maintain its legal existence as a himuted lhabiity company and the
Borrower will not dissolve or otherwise dispose of all ot substanually all its assets or consohdate
with or metge tnto another legal entity or permit one or more other legal entities to consolidate with
of merge 11to it, except that the Borrower may, without violating the foregoing, consohidate with or
merge 1nto any other legal entity, or permit one more other legal entities to consolidate with or
merge 1nto 1t, or wansfer all or substantially all 1ts assets to another such legal enuty (and thereafter
be released of all further obligation under this Bond Agreement and dissolve or not dissolve as the
Borrower may elect) if (1) the resulting, surviving or transferee legal entity, as the case may be, 15 a
legal entity established and duly existing under the laws of one of the states of the United States of
America, (1) such resulting, surviving or transferee legal entity expressly assumes n wrting all of the
obligations of the Borrower contaned 1n this Bond Agreement, the Promissory Note, the Loan
Documents, the Credit Agreement and the Security Documents, (1) the Ongtnal Purchaser while 1t
remains a Bondowner shall have consented 1 writing to such transaction, which consent shall not
be unteasonably withheld, conditioned or delayed, and (1) the resulting, surviving or transferee
entity shall have net assets immediately following such transaction at least equal to or greater than
that of the Borrower immediately prior to such transaction

Section 6.15 Financial Statements The Borrower shall mamtain a standard and modern
system of accountng m accordance with sound accounting practice, and furnish to the Issuer and
the Original Purchaser such mformation respecting the business, assets and financtal condition of
the Borrower as the Issuer may reasonably request and, without request furnish to the Ornginal
Purchaser such financial statements and other information as and when required under the terms of
the Credit Agreement

Section 6.16 Certain Financial Covenants The Borrower shall tumely petform and
observe the covenants, affirmative and negative, set forth in the Credit Agreement, the Promussory
Note and any Obligation of the Borrower, whether existing on the date of this Bond Agreement or
hereafter entered into, all as such covenants may be amended and restated from time to tume If at
any tume, there ts no such Credit Agreement, Promissory Note or Obligation mn effect, then the
foregoing sentence shall apply with respect to such covenants as are contamned i the last such Credit
Agteement, Promissory Note or Obbgation to have been in effect
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Section 6.17 Inspection of Property and Records At any reasonable time following
reasonable notice, as often as may be reasonably desired and at the Botrower’s expense after an
Event of Default which 1s continuing, the Borrower shall permit representatives of the Issuer, the
Trustee, and the Onginal Purchaser to visit 1ts Property, examine 1ts books and records and discuss
its affaurs, finances and accounts with its officers and independent certified public accountants (who
shall be instructed by the Borrower to make available to the Issuer, the Trustee, and the Original
Purchaser or thew agents the wotk papers of such accountants) and the Borrower shall facilitate
such inspection and examination

Section 6.18 Appraisals If and to the extent at any tume required of the Original
Purchaser by anyv Government Authorits or Requirements of Law, the Borrower shall permit an
independent appraser selected by the Origmal Purchaser to conduct appraisals of the Property at
anv reasonable ume followmg reasonable notice, at the Borrower’s reasonable expense The
Borrower shall facilitate such appraisals and may obtan copies of, but may not rely, on such
apprassals for any purpose

Section 6.19 Covenants During the term of this Bond Agreement, the Borrower shall
comply with all covenants in the Credit Agreement

Section 6.20 Approval of Borrower’s Requisitions The Borrower hereby acknowledges
and agrees that the approval required of the Original Purchaser to funding transfers, as provided in
Sections 3 01, 302, 4 01 and 4 02, and as provided in Exhibit D (Form of Borrower’s Requisition) to
the Bond Agreement, shall be solely within the Onginal Purchaser’s discretion, provided that such
approval shall not be unreasonably withheld

ARTICLE VII
POWERS AND DUTIES OF TRUSTEE

Section 7.01  Acceptance of Trusts The Trustee hereby accepts the trusts imposed upon
it by this Bond Agreement, and agrees to perform said trusts, but only upon and subject to the
following express terms and conditions, and no mmplied covenants or obligations shall be read into
this Bond Agreement against the Trustee

(a) The Trustee, prior to the occurrence of any Event of Default and after the
curing of all Exents of Default which mas have occurred, undertakes to perform such duties and
only such duties as are specifically set forth heremn In case an Event of Default has occurred
(which has not been cured) the Trustee shall exercise such of the rights and powers vested 1 1t by
this Bond Agreement, and use the same degree of care and skill in 1ts exercise, as a reasonable and
prudent person would exercise or use under the circumstances in the conduct of personal affairs

(b) The Trustee may execute any of the trusts or powers hereof and petform any
of 1ts duties by or through attorneys, agents or employees but shall be answerable for the conduct
of the same 1n accordance with the standard specified above, and shall be entitled to act upon the
opinton or advice of its Counsel concerning all matters of trust hereof and the duties hereunder,
and may 1n all cases pay such reasonable compensation to all such attorneys, agents and employees
as may reasonably be emploved i connection with the trust hereof  Such reasonable
compensation for counsel shall be paid by the Borrower The Trustee may act upon an optnion of
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independent counsel and shall not be responsible for any loss or damage resulting from any action
or nonactton by 1t taken or omutted to be taken m good faith in reliance upon such opinion of
independent Counsel

(c) The Trustee shall not be responsible for any recital herein ot in the Bonds
(except 1n respect to the certificate of authentication of the Trustee endorsed on the Bonds) or for
the validity of the execution by the Issuer of this Bond Agreement or of any supplements hereto
or for the sufficiency of the secunty for the Bonds 1ssued hereunder or intended to be secured
hereby, and the Trustee shall not be bound to ascertain or inquire as to the performance ot
observance of any cosenants, conditions or agreements on the part of the Issuer or on the part of
the Borrower in connection with this Bond Agreement, except as hereinafter set forth, and the
Trustee shall not be responsible or hable for any loss suffered 1 connection with any investment
of funds made by 1t 1n accordance with Section 3 08

(d) The Trustee shall not be accountable for the use of any Bonds authenticated
or delivered hereunder The Trustee may become a Bondowner with the same tights which it
would have if not Trustee The Trustee may 1 good faith buy, sell, own and deal in any of the
Bonds and may jomn in any action which any Bondowner may be entitled to take with like effect as
if the Trustee were not a party to this Bond Agreement

() The Trustee shall be protected mn acting m good faith upon any notice,
request, consent, certificate, order, affidavit, letter, telegram or other paper or document believed
by 1t to be genuine and correct and to have been signed or sent by the proper Person or Petsons
Any action taken by the Trustee pursuant to this Bond Agreement upon the request, authority ot
consent of any person who at the time of making such request or giving such authotity ot consent
1s the Bondowner of any Bond, shall be conclusive and binding upon all futute Bondownets of the
same Bond and upon Bonds 1ssued 1n exchange therefor or m place thereof

(f)  As to the existence or nonexistence of any fact or as to the sufficiency or
validity of any mstrument, paper or proceeding, the Trustee shall be enutled to rely upon a
certificate signed on behalf of the Issuer by 1ts Highest Elected Offictal ot Clerk or such othet
petson as may be designated for such purpose m wrtng and signed by the Highest Elected
Offictal and the Clerk or such other person as may be designated for such putpose by resolution
of the Issuer as sufficient evidence of the facts therein contained, and prior to the occuttence of a
default of which the Trustee has been notified as provided 1n subsection (h) of this Section 7 01,
or of which by said subsection 1t 1s deemed to have notice, shall also be at liberty to accept and tely
upon a sumlar certificate to the effect that any particular dealing, transaction ot action 1s necessaty
or expedient, but may at 1ts discretion secure such further evidence deemed necessary or advisable,
but shall 1n no case be bound to secure the same The Trustee may accept a certificate of the
Issuer’s Clerk under the Issuer’s seal, if anjy, to the effect that a resolution in the form therein set
forth has been adopted by the Issuer as conclusive evidence that such resolution has been duly
adopted, and 1s 1n full force and effect The resolutions, orders, opinions, certificates and other
mstruments provided for heremn may be accepted by the Trustee as conclustve evidence of the
facts and conclusions stated therein and shall be full warrant, protection and authority to the
Trustee for the withdrawal of cash and the taking or omitting of any other action hereunder

(& The permussive right of the Trustee to do things enumerated herein shall not
be construed as a duty unless failure to take such action would be a violatnon of the Trustee’s duty
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to mitigate damages, and the Trustee shall not be answerable for other than 1ts gross negligence,
willful default or willful misconduct

(h) The Trustee shall not be presumed to have knowledge of any default or
Event of Default hereunder except fatlure to pay the principal of, premium, 1f any, and interest on
the Bonds, unless the Trustee shall be specifically notified 1n wrting of such default by the
Borrowet, the Issuer, the Ornginal Purchaser or the Bondowners of at least 25% in aggregate
principal amount of Bonds Outstanding

() At any and all reasonable tumes the Trustee and its duly authorized agents,
attotneys, expetts, engineers, accountants and 1epresentatives shall have the nght, but shall not be
required, to 1nspect all books, papers and recoids of the Issuer pertaining to the Bonds and to take
such memoranda from and in regard thereto as may be desired

()  The Trustee shall not be required to give any bond or surety 1n respect of the
execution of said trusts and powers or otherwise 1n respect of the premises

(k) Notwithstanding anything contained elsewhere herein, the Trustee shall have
the right, but shall not be tequired, to demand, 1 respect of the authentication of any Bonds, the
withdrawal of any cash, the release of any property, or any action whatsoever within the purview
of this Bond Agreement, any showings, certificates, opintons, apprasals or other information, or
corporate action or evidence thereof, i addition to that by the terms hereof required, as a
condition of such action by the Trustee deemed destrable for the purpose of establishing the right
of the Issuer to the authentication of any Bonds, the withdrawal of any cash, or the taking of any
other action by the Trustee

()  Before taking any action hereunder, the Trustee may require that satisfactory
indemnity be furnished to 1t for the reimbursement of all expenses to which 1t may be put and to
protect 1t against all habidity, except hability which 1s adjudicated to have resulted from its
negligence or willful default, by reason of anjy action so taken

(m) All moneys recewved by the Trustee shall, until used or applied or invested as
herein provided, be held in trust in the manner and for the purposes for which they were recetved
but need not be segregated from other funds except to the extent required by this Bond
Agreement or law  The Trustee shall not be under any lability for interest on any moneys
recetved hereunder except such as may be agreed upon

Section 7.02  Specific Duty of Trustee to File Continuation Statements The Trustee
shall not be responsible for fiing or for the sufficiency or accuracy of any financing statements

initally filed to petfect security mterests granted under this Bond Agreement The Trustee shall file
continuation statements with respect to each Uniform Commercial Code financing statement
relating to the Trust Funds filed at the ume of the tssuance of the Bonds, provided that a copy of
the filed 1nutial financing statement ts timely delix ered to the Trustee In addition, unless the Trustee
shall have been notified mn wiiting by the Issuer that any such 1ntial filing or description of collateral
was or has become defectii e, the Trustee shall be fully protected 1 (a) relying on such imitial filing
and descriptions 1n filing any financing or continuation statements or modifications thereto putsuant
to this Section and (b) filing anv contnuation statements in the same filing offices as the initial
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filings were made The Botrower shall be responsible for the reasonable costs incurred by the
Trustee 1 the preparauon and filing of all continuation statements hereunder

Section 7.03 Notice to Bondowners if an Event of Default Occurs If a default occurs
of which the Trustee 1s by Section 7 01(h) presumed to have knowledge, then the Trustee shall grve
written notice thereof by first-class mail to the Bondowners of all Bonds then Outstanding

Section 7.04 Intervention by Trustee In any judicial proceedings to which the Issuer 1s
a party and which in the opmion of the Trustee and its counsel has a substantal bearing on the
interests of Bondowners of the Bonds, the Trustee may intervene on behalf of Bondowners and
shall do so if requested 1 witing by the Bondowners of at least 25% in aggregate pnincipal amount
of all Bonds then Outstanding, provided that the Trustee shall first have been offered such
reasonable indemnity agamnst such liability as 1t may incur 1n or by reason of such proceedings The
rights and obligations of the Trustee under this Section 7 04 are subject to the approval of a court of
competent jurisdiction

Section 7.05 Successor Trustee Any corporation ot assoctation into which the Trustee
mav be converted or metged, or with which it may be consolidated, or to which 1t may sell or
transfer 1ts trust business and assets as a whole or substantially as a whole, or any corporation or
assoctation tesulting from any such cons ersion, sale, merger, consolidation or transfer to which 1t 1s
a patty, 1pso facto, shall be and become a successor Trustee hereunder and vested with all of the title
to the whole property or trust estate and all the trusts, powers, discretions, immunities, privileges
and all other matters as was 1ts predecessor, without the execution or fing of any instrument or any
further act, deed or conveyance on the part of any of the parties hereto, anything herein to the
contrary notwithstanding

Section 7.06 Resignation by Trustee The Trustee and any successor Trustee may at
any tme tresign from the trusts hereby created by giving 30 days’ prior written notice to the Issuer
and the Botrower, and by first-class mail to each Bondowner Such resignation shall take effect,
however, only upon the appointment of a successor Trustee (or a temporary Trustee as provided mn
Section 7 08) by the Bondowners ot by the Issuer and the acceptance of such appomntment If a
successor Trustee has not been appointed by the end of the 30-day pertod, the Trustee may apply to
a court of competent junsdiction for the appomtment of a successor Trustee, and the costs,
expenses and reasonable attorneys’ fees which are incurred i connection with such a proceeding
shall be paid by the Borrower

Section 7.07 Removal of Trustee The Trustee mayv be temoved at any time, by an
instrument ot concurrent mnstruments m wriung delivered to the Trustee and to the Issuer, and
signed by the Bondowners of a majonty 1n aggregate principal amount of Bonds then Outstanding

Section 7.08 Appointment of Successor Trustee by Bondowners; Temporary
Trustee In case the Trustee hereunder shall resign or be removed, or be dissolved, or shall be 1n

coutse of dissolution or hiquidation, or otherwise become 1ncapable of acting hereunder, or m case 1t
shall be taken under the control of any public officer or officers, or of a recewver appointed by a
coutt, a successot mav be appointed by the Bondowners of a majority in aggregate principal amount
of Bonds then Qutstanding by an instrument or concurrent instruments 1n wrting signed by such
Bondowners, or by their attorneys-in-fact, duly authorized, provided, nevertheless, that in case of
such vacancy the Issuer by an instrument executed and signed by the Issuer’s Highest Elected
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Offictal and attested to by 1ts Clerk under 1ts seal may appomnt a temporary Trustee to fill such
vacancy untl a successor Trustee shall be appointed by the Bondowners in the manner above
provided, and any such temporary Trustee so appointed by the Issuer shall immediately and without
further act be superseded by the Trustee so appointed by such Bondowners Every such Trustee
appointed pursuant to the provisions of this Section 7 08 shall be a trust company or bank organized
and 1n good standing under the laws of the United States of America or any state of the United
States of America having the power and any authority to assume the duties and trusts hereby created
and having a reported capital, surplus and undrvided profits of not less than $5,000,000 or assets
under admnustration of not less than $100,000,000 if there be such an insututon willing, qualified
and able to accept the trust upon reasonable or customary terms If a successot Trustee has not
been appointed and has not accepted such appointment within 30 days of the resignation or removal
of the Trustee, the Trustee may apply to a court of competent junisdiction for the appointment of a
successor Trustee, and the costs, expenses and attorneys’ fees which are incurred 1n connection with
such a proceeding shall be paid by the Borrower as provided in Section 7 12

Section 7.09 Concetning Any Successor Trustee Every successor Ttustee appointed
hereunder shall execute, acknowledge and deliver to 1ts predecessor and also to the Issuer and the
Borrower an mstrument m writing accepting such appomtment hereunder, and thereupon such
successor, without any further act, deed or conveyance, shall become fully vested with all of the
properties, rights, powers, trusts, duties and obligattons of its predecessor, but such predecessor
shall nevertheless, on the wutten request of the Issuer, or of its successor, execute and deliver an
instrument transferring to such successor Trustee all the properties, rights, powers, and trusts of
such predecessot hereunder, and every predecessor Trustee shall deliver all secuntes and moneys
held by 1t as Trustee hereunder to 1ts successor Should any mnstrument 1n wrting from the Issuer be
required by any successor Trustee for more fully and certamnly vesting in such successor the
properties, 1ights, powers and duties hereby vested or mntended to be vested 1n the predecessor, any
and all such instruments 1n witing, shall, on request, be executed, acknowledged and delivered by
the Issuer

Section 7.10  Acquisition of Conflicting Interests by Trustee If the Trustee has or
shall acquire any conflicting interest, the Trustee shall, within 90 days after ascertaining that 1t has
such conflicting interest, either eliminate the same or resign by giving notice 1n accordance with
Section 7 06 to the Issuer, the Borrower and Bondowners within such period, provided that such
resignation shall become effectve upon the appomntment of a successor Trustee and such
successor’s acceptance of such appointment, and the Issuer and the Trustee agree to take prompt
steps to have a successor appointed in the manner herein provided

The Trustee shall be deemed to have a conflicting interest hereunder 1f 1t has a “conflictng
interest” within the meaning of Section 3 10(b)(1) to (9), mclusive, of the Trust Indenture Act of
1939, as amended, except that the Trustee shall not be deemed to have a conflicting interest solely
by reason of its having for itself or as a banker become a purchaser, seller or pledgee of the Bonds, 1t
being understood that the Trustee may so deal with Bonds with the same rights that 1t would have if
it were not Trustee and without liabiity or accountability to the Issuer or Bondowners on account
thereof Also, 1t may act as deposttary for any purpose for any committee formed to protect the
rights of Bondowners or effect or aid 1n any reorganization growing out of or involving the
enforcement of the Bonds or this Bond Agreement whether or not any such committee shall

represent the Bondowners of a majonti 1n aggregate principal amount of the Bonds Outstanding
hereunder
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In the event that the Trustee shall fail to comply with the provisions of this Section 7 10, the
Trustee shall within 10 days after the expiration of such 90-day period, tansmit notice of such
fatlure to the Bondowners

Any Bondowner who has been a bona fide Bondowner of a Bond or Bonds for at least six
months mai, on behalf of himself, herself or itself and all others sumilarly situated, petiton anv coutrt
of competent junisdiction for the removal of the Trustee and the appointment of a successor, if the
Trustee fads, after written request therefor by such Bondowner, to comply with the piovisions of
this Section

Section 7.11 Requirement of a Cotporate Trustee BMO Bank N A shall initially
assume and perform the duties of Trustee, so long as it 1s the sole Bondowner If the Original
Purchaser shall cease to be the sole Bondowner, then a third-pasty Trustee shall be appomted
There shall at all times be one or more Trustees hereunder One of the Trustees hereunder shall at
all tmes be a corporate Trustee, and the corporate Trustee and any successor to the corporate
Trustee, appointed as hereinbefore provided, shall be a corporation organized and doing business
under the laws of the United States of America or ang state or terttory thereof, or of the District of
Columbia, and shall be authorized under such laws to exercise corporate trust powers and be subject
to supervision ot examination by federal, state, territonal or District of Columbia authogtty and have
a combined capital, surplus and undivided profits of not less than the $5,000,000, or assets under
admuustranon of not less than $100,000,000, promded, however, that the preceding combined capital,
sutplus and undivided profits test or assets under administration test shall not apply to the mnital
Trustee hereunder If such corporate Trustee publishes reports of 1ts condition at least annually,
pursuant to law o1 to the requurements of any supervising or examining authorty hetreinbefore
referred to, then for the purposes of this Section 7 11, the combined capital, surplus and undivided
profits of the corporate Trustee shall be deemed 1ts combined capital, surplus and undivided profits
as the same 15 set forth mn such corporate Trustee’s most recent report of condition so published

Section 7.12 Trustee’s Fees The Borrower has agreed herein to pay certamn fees and
expenses of the Trustee for acting as Trustee hereunder The Trustee shall not be entitled to any
payment from the Issuer for fees or expenses of the Trustee During the continuance of an Event
of Default, the Trustee shall have a first ien on Pledged Revenues, for payment of its fees and
expenses 1n accordance with this Bond Agreement, with a night of payment therefrom prior to
payment of any puncipal, premium, or mterest on the Bonds The Trustee shall not be enttled to
any payments of fees or reimbursements of expenses which result from the negligence or willful
default of the Trustee

ARTICLE VIII

BOND DEFAULTS AND REMEDIES

Section 8.01 Bond Defaults Defined If any of the following events occut, it 1s hereby
defined as and declared to be and to constitute a “Bond Default”

(a) Falure to make payment of any interest on any Bond when and as that
interest shall become due and payable,
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(b) Falure to make payment of the principal of or any premumum, to the extent
applicable, on any Bond when and as that principal or premmum shall become due and payable,
whether at stated matunty, by redemption, pursuant to any mandatory sinking fund requirements,
by acceleration or otherwise, as further provided in the Credit Agreement,

(¢ A “Loan Default” shall occur under Section 9 01, or

(d) The Borrower shall fail to pay any obligation otherwise due to the Trustee or
Original Purchaser (including, without imitation, the Promissory Note and the payments required
by Section 407 and the Credit Agreement) when and as the same become due and payable,
whether upon demand, at matunity, by acceleration or otherwise

Section 8.02 Acceleration Upon the occutrence of a Bond Default set forth in
Section 8 01 while the Original Purchaser holds any of the Bonds, unless warved i wrting by the
Original Purchaser, the Trustee shall, by notice i writing delivered to the Issuer and the Borrower,
declare the principal of all Bonds then Outstanding and the accrued interest thereon immediatels
due and payable, and such puncipal and interest shall thereupon become and be immediately due
and payable Upon the occutrence of a Bond Default set forth in Section 8 01 when the Original
Purchaser no longer holds any of the Bonds, the Trustee may, and upon the written request of the
Bondowners of not less than 25% in the aggregate principal amount of Bonds then Outstanding
shall, by notice 1n wrting delivered to the Issuer and the Borrower, declare the principal of all Bonds
then Outstanding and the accrued interest thereon immediately due and payable, and such principal
and interest shall thereupon become and be immediately due and payable

Section 8.03 Remedies Upon the occurrence of a Bond Default, the Trustee, may, 1n
addition to acceleration as provided n Section 8 02, pursue any avatlable remedy by action at law or
suit 1n equity to enforce the payment of the principal of, premium, 1f any, and interest on the Bonds
In exetcising the rights given the Trustee under this Article, the Trustee shall take such action as, 1n
the judgment of the Trustee applying the standards descrbed 1 Section 7 01, would best serve the
mnterests of the Bondowners

If anv Bond Default shall have occurred, and 1if requested so to do by the Bondowners of at
least 25% 1n aggregate principal amount of Bonds then Outstanding and 1f indemnified as provided
in Section 7 01, the Trustee shall be obliged to exercise such one or more of the rights and powers
conferred by this Article as the Trustee, being advised by counsel, shall deem most expedient 1n the
interest of the Bondowners

No remedy by the terms of this Bond Agreement conferred upon or reser ed to the Trustee
(ot to the Bondowners) 1s ntended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be 1n addition to any other remedy given to the Trustee or to
the Bondowners hereundet or now or hereafter existing at law or 1n equuty or by statute

No delay or omission to exetcise any tight or power accruing upon any default or event of
default shall impair any such right o1 power or shall be construed to be a wat er of any such default
or event of default or acquiescence therein, and every such nght and power mas be exercised from
time to time and as often as may be deemed reasonable or prudent
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No waiver of any default or Bond Default hereunder, whether by the Trustee pursuant to
the provisions of Section 8 10 or by the Bondowners, shall extend to or shall affect any subsequent
default or event of default or shall impair any nghts or remedies consequent thereon

Section 8.04 Right of Bondowners to Direct Proceedings Anything heremn to the
contrary notwithstanding, the Bondowners of a majonty in aggregate principal amount of Bonds
then Outstanding shall have the might, at any time, by an instrument or imstruments 1 writing
executed and delivered to the Trustee, to direct the tume, method and place of conductng all
proceedings to be taken in connection with the enforcement by the Trustee of the terms and
conditions hereof, or for the appointment of a recemer or any other proceedings hereunder,
provided that such direction shall not be otherwise than in accordance with the provisions of law
and of this Bond Agreement The foregoimng shall not prevent the Original Purchaser from
enforcing its rights hereunder

Section 8.05 Waiver of Certain Rights Upon the occurtence of a Bond Default, to the
extent that such nghts may then lawfully be waived, neither the Issuer nor anyone clauming through
it ot under tt, shall set up, claim or seek to take advantage of any moratormum, stay, extension ot
redemption laws now ot hereafter n force to prevent or hinder the enforcement of this Bond
Agteement, but the Issuer, for itself and all who may claim through or under it hereby waives, to the
extent that it lawfully may do so, the benefit of all such laws to which 1t may be enutled by law

Section 8.06 Application of Moneys All monervs recetved by the Trustee pursuant to
any right given or action taken under the provisions of this Article shall, after payment of the cost
and expenses of the proceedings resultng 1n the collection of such moneys and of the expenses,
labilittes and advances mcurred or made by the Trustee or the Issuer mn connection with the
petformance of its powers or duties under this Bond Agreement (including reasonable fees and
disbursements of its counsel), be deposited mnto the Bond Fund and all moneys held or deposited 1n
the Bond Fund during the continuance of a Bond Default shall be applied as follows

() Unless the principal of all the Bonds has become or shall have been declared
due and payable, all such moneys shall be applied

First To the payment to the Persons entitled thereto of all installments of mterest
then due on the Bonds, in the order of the maturity of the mnstallments of such interest
including interest (to the extent permutted by law) on overdue mstallments of interest, and, 1f
the amount available shall not be sufficient to pay 1n full any particular mstallment, then to
the payment ratably, according to the amounts due on such installment, to the persons
entitled thereto without any discrumination or privilege, and

Second To the pavment to the Persons entitled thereto of the unpaid principal of
any of the Bonds which shall have become due (other than Bonds called for redemption for
the payment of which moneys are held pursuant to the provisions hereof), i the order of
thewr due dates, with nterest (to the extent permutted by law) on such Bonds from the
respective dates upon which they became due and, if the amount available shall not be
suffictent to pay 1n full Bonds due on any particular date, together with such nterest, then to
the payment ratabl, according to the amount of principal due on such date, to the persons
entitled thereto without any discrimimation or privilege
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Thud To the payment to the Persons entitled thereto of the unpatd premium, 1f any
on any of the Bonds which hax e been called for redemption, m the order of the redemption
dates, with interest (to the extent permitted by law) on such premuums from the respective
dates on which such premmums became due, and, if the amount available shall not be
suffictent to pay m full the premmums due on any particular redemption date, together with
such interest, then to the payment ratably, according to the premwum due on such date, to
the persons entitled thereto without any discrimination or privilege

(b) If the principal of all the Bonds shall have become due or shall have been
declared due and payable, all such moneys shall be applied first to the payment of the principal and
interest then due and unpaid upon all of the Bonds, without preference ot priority of principal
over interest or of interest over prmcipal, or of any mstallment of interest, or of any Bond over
any other Bond, ratably, according to the amounts due respectvely for principal and interest, to
the persons entitled thereto without any discrimination or prrvilege, and secondly to the payment
of the premmm, 1f any, then due, ratably to the persons entitled theteto without any discrimination
ot privilege

(¢)  If the prncipal of all the Bonds shall have been declared due and pavable,
and 1f such declaration shall theteafter have been rescinded and annulled under the provisions of
this Article then, subject to the provisions of paragraph (b) of this Section 1n the event that the
principal of all the Bonds shall later become due or be declared due and payable, the moneys shall
be applied 1 accordance with the provisions of paragraph (a) of this Section

Whenever monevs are to be applied pursuant to the provisions of this Section 8 06, such
moneys shall be applied at such times from time to time as the Trustee shall determine, having due
regard to the amount of such moneys avaiable for application and the likelthood of additional
moneys becoming available for such application 1n the future Whenever the Trustee shall apply
such funds, 1t shall fix the date (which shall be a Payment Date unless it shall deem another date
morte suttable) upon which such application 1s to be made and upon such date mterest on the
amounts of principal to be paid on such dates shall cease to accrue The Trustee shall gtve such
notice as 1t may deem approprtate of the deposit and shall not be required to make payment to the
Bondowner of any unpatd Bond until such Bond shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid

Section 8.07 Remedies Vested in Trustee All rights of action (including the right to
file proof of claims) under this Bond Agreement or under any of the Bonds may be enforced by the
Trustee without the possession of anv of the Bonds or the production thereof 1n any trial or other
proceedings relating thereto and any such suit or proceeding mstituted by the Trustee shall be
brought mn its name as Trustee without the necessity of joming as plamntiffs or defendants any
Bondowners appertaining thereto, and any recovery of judgment shall, subject to the provisions of
Section 8 06, be for the equal and ratable benefit of the Bondowners of the Bonds Outstanding

Section 8.08 Riughts and Remedies of Bondownets No Bondowner, other than the
Ongnal Purchaser, shall have any right to institute any suit, action or proceeding 1n equity or at law
for the enforcement of this Bond Agreement or for the execution of any trust thereof ot for the
appointment of a recen er or any other remedy hereunder, unless a default has occurred of which the
Trustee has been notified as provided m Section 7 01(h), or of which by said subsection 1t 1s deemed
to have notice, nor unless also such default shall have become a Bond Default and the Bondowners
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of at least a majority 1n aggregate principal amount of Bonds then Outstanding shall have made
wittten request to the Trustee and shall have offered 1t reasonable opportunity either to proceed to
exercise the powers hereinbefore granted or to mstitute such action, suit or proceeding m its own
name nor unless also they have offered to the Trustee ndemnity as provided 1n Section 7 01 nor
unless also the Trustee shall thereafter fail or refuse to exercise the powers hereinbefore granted, or
to institute such action, sutt or proceeding 1 its own name, and such notification, request and offer
of indemnity are hereby declared in every case at the option of the Trustee to be conditions
precedent to the execution of the powers and trust of this Bond Agreement, and to any action or
cause of action for the enforcement of this Bond Agreement, or for the appointment of a receiver
or for any other remedy hereunder, 1t being understood and intended that no one or more
Bondowners shall have any rght n any manner whatsoever to affect, disturb or prejudice the
security of this Bond Agreement by its, his or their action or to enforce any right hereunder except
in the manner heremn provided and that all proceedmgs at law or 1n equuty shall be instituted, had and
maintained in the manne1 heremn provided and for the equal benefit of the Bondowners of all Bonds
then Outstanding Nothing heremn contained shall, however, affect or umpair (a) the right of any
Bondowner to enforce the payment of the principal of and interest on any Bond at and after the
stated maturity thereof, or the obhgation of the Issuer to pay the principal of, premium, 1f any, and
interest on each of the Bonds 1ssued hereunder to the respective Bondowners at the tme, place,
from the source and in the manner herein and in said Bonds expressed or (b) the right of the
Ortginal Purchaser to enforce 1ts rights hereunder

Section 8.09 Termination of Proceedings In case the Trustee shall have proceeded to
enforce any tight hereunder and such proceedings shall have been discontinued or abandoned for
any reason, or shall have been determined adversely, then and in every such case the Issuer, the
Borrower and the Trustee shall be restored to thewr former positions and rights hereunder and all
nghts, remedies and powers of the Trustee shall continue as 1f no such proceedings had been taken

Section 8.10 Waivers of Bond Defaults The Trustee shall watve any Bond Default
hereunder and 1ts consequences and rescind any declaration of maturity of principal of and interest
on the Bonds upon the wrtten request of the Bondowners of a majornty 1n aggregate principal
amount of all of the Bonds then Outstanding, promded, however, that there shall not be waived without
the consent of the Bondowners of all the Bonds Outstanding (1) any Bond Default 1n the payment
of the principal of any outstanding Bonds at the date of maturity specified therein or at the date
fixed for the redemption thereof, or (1) any Bond Default 1n the payment when due of the mnterest
on any such Bonds unless, prior to such waiver or rescission, all arrears of mnterest, with interest (to
the extent permutted by law) on overdue installments of interest at the Default Rate as provided 1n
the Bonds, and/or all arrears of payments of principal, with interest (to the extent petmitted by law)
on overdue principal at the rate per annum provided in the Bonds, as the case majy be, and all
expenses of the Trustee mn connectton with such default shall have been paid or provided for, and 1n
case of any such wan er or rescission, or 1 case any proceeding taken by the Trustee on account of
any such default shall have been discontinued or abandoned or determuned adversely, then and 1n
every such case the Issuer, the Trustee and the Bondowners shall be restored to their former
positions and rights hereunder respectively, but no such warver or rescission shall extend to any
subsequent or other default, or impawr any right consequent thereon
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ARTICLE IX
LOAN DEFAULTS AND REMEDIES

Section 9.01 Loan Defaults Defined If any of the following events occut, 1t 15 hereby
defined as and declated to be and to constitute a “Loan Default”

(@) Default in the due and punctual payment of any wstallment of principal or
any payment of mterest or premium on the Loan or amy obhgation (including, without lumitation,
the Promussory Note and the paivments required by Section 4 07 and the Credit Agreement)
otherwise due hereunder when and as the same shall become due and pajable, whether upon
demand, at maturity, by acceleration or otherwise,

(b) The Borrower shall fail to observe or perform any of the covenants,
agreements or conditions of the Borrower contamned in thus Bond Agreement (including the
occurrence of a Bond Default) or m the Security Documents or mn any provision of the Credit
Agreement, which faillure continues for 30 days (or the applicable cute period 1 such documents)
following notice from the Trustee or Original Purchaser of such default,

(©) Any representation or warranty made by the Borrower herein or 1n any of the
Loan Documents or the Security Documents or 1 any certificate, document or financial statement
delivered to the Issuer, the Trustee or the Original Purchaser shall prove to have been incorrect in
any matertal ady erse respect as of the time when made or given,

(d) The Borrower shall (1) become msolvent or take or fal to take any action
which constitutes an admusston of mabidity to pay 1ts debts as they mature, (1) make an assignment
for the benefit of creditors, () petitton or apply to any tribunal for the appomntment of a
custodian, recerver or any trustee for the Borrower or a substantial part of 1ts assets, (1) suffer any
such custodtanship, recervership or trusteeship to continue undischarged for a pertod of 30 days or
more, (v) commence any proceeding under any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolution or hiquidation law or statute of any jurisdiction, whether now or
hereafter in effect, (vi) by any act or onmussion indicate 1ts consent to, approval of or acquiescence
mn any such petition, application or proceeding or order for relief or the appointment of a
custodian, recerver or any trustee for it or anv substantial part of any of its properties, or (vi1)
adopt a plan of hquidation of 1ts assets,

(e)  Any Person shall (1) petition or apply to any trtbunal for the appointment of a
custodian, recewver or amy trustee for the Borrower or a substantial part of 1ts assets which
continues undischarged for a pertod of 30 days or more, or (1) commence any proceeding against
the Borrower under any bankruptcy, reorganization, arrangement, readjustment of debt,
dissolution ot liquidation law or statute of any jurisdiction, whether now or hereafter m effect, 1n
which an order for relief 15 entered or which remains undisimussed for a period of 30 days or more,
or

() A Bond Default shall occur under Section 8 01 or an Event of Default shall
occur under the Credit Agreement or any Loan Document or any Security Document
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Section 9.02 Certain Notices to Borrower In the event that the Trustee fails to receive
when due any payment of princpal or mnterest by the Borrower on the Loan, the Trustee shall
promptly gi e written notice thereof by facsimile transmussion or other similar unsecured electronic
methods or 1f such methods are not available then by registered or certified mail, postage prepaid, or
by messenget to the Borrower specifiing such faillure Such notice shall be a condition precedent to
the exercise of any remedy hereunder

Section 9.03 Acceleration Upon Certain Circumstances Upon the occutrence of a
Loan Default, the Trustee may, by written notice to the Borrower, declare the Loan to be

immediately due and pavable and/or may pursue any avatable remedy by sutt at law or 1n equity to
mnsure or realize the payment of the principal of, premium, 1f any, and nterest under this Bond
Agreement In the event that the Trustee shall accelerate the Bonds pursuant to Section 8 02, the
Trustee shall, by wntten notice to the Borrower, declare the entre outstanding principal balance of
the Loan and the Promissory Note together with all mterest accrued thereon to be due and payable,
and such principal and interest shall thereupon become and be immediately due and payable

Section 9.04 Remedies Wheneser any Loan Default shall have happened, the Trustee
may declare all Loan Repayments for the remainder of the term of this Bond Agreement (being an
amount equal to that necessary to pay m full all Outstanding Bonds, assuming acceleration of the
Bonds hereunder, and all other indebtedness hereunder) to be immediately due and payable by the
Borrower and may declare the entire outstanding principal balance of the Loan, together with all
interest accrued thereon, to be due and pavable, provded, however, that there may be no acceleration of
the Loan unless there 1s an acceleration of the Bonds hereunder, and any acceleration of the Bonds
hereunder shall result 1 an acceleration of the Loan Upon the occurrence of a Loan Default, the
Trustee may also take whatever action at law or 1 equity may appear necessary or approptiate to
collect the Loan Repayments then due and theteafter to become due or to enforce petrformance and
observance of any obligation, agreement or cox enant of the Borrower hereunder

Section 9.05 Disposition of Funds Any amounts collected pursuant to action taken
under Section 9 03 and Section 9 04 shall be paid into the Bond Fund and applied 1n accordance
with the provisions of Section 8 06

Section 9.06 Manner of Exercise No remedy conferred upon or reserved to the Issuer,
the Trustee or the Onginal Purchaser hereunder 1s mtended to be exclusive of any other avaiable
remedy or remedies, but each and every such remedy shall be cumulative and shall be 1n addition to
every other remedy gn en hereunder or now or hereafter existing at law or 1n equity or by statute No
delay or omussion to exercise any right or power occurring upon any default shall impair any such
tight ot power or shall be construed to be a warver thereof, but any such right and power may be
exercised from tume to time and as often as may be deemed expedient In order to enttle the
Trustee or the Onginal Purchaser to exercise any remedy reserved to 1t 1n this Article, 1t shall be
necessary to give onk such notice as may be heremn expressh required The Issuer retamns the right
to exercise any right or remedsy at law or 1n equity to restore 1ts unassigned rights under this Bond
Agreement

Section 9.07 Attorneys’ Fees and Expenses In the event the Borrower should default
undet any of the provisions hereof and the Issuer, the Onginal Purchaser or the Trustee should
employ attorneys or mcur other expenses (including the costs and expenses of the Issuet’s attorney
and/or Orginal Purchaser’s attorney) for the collection of the Loan or the enforcement of
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petformance of any obligation or agreement on the part of the Borrower hereunder, the Borrower
shall pav to the Issuer, the Onginal Purchaser or the Trustee the reasonable fees of such attorneys
and such other expenses so mcurred

Section 9.08 Effect of Waiver In the event any agreement contained herein should be
breached by any patty and thereafter wan ed by the other parties, such waiver shall be limited to the
particular breach so wawved and shall not be deemed to warns e any other breach

Section 9.09 Waiver of Stay or Extension Laws The Borrower covenants (to the
extent that 1t may lawfully do so) that 1t will not at any tume msist upon, or plead, ot in any manner
whatsoever claim or take the benefit or advantage of, anv stay or extension law wherever enacted,
now or at any time hereafter mn force, which may affect the covenants or the performance of this
Bond Agreement, and the Borrower (to the extent that it may lawfully do so) hereby expressly
watves all benefit or advantage of any such law, and covenants that 1t will not hinder, delay or
impede the execution of any power granted hetein to the Issuer or the Trustee, but will perimut the
execution of every such power as though no such law had been enacted

ARTICLE X
AMENDMENTS

Section 10.01 Amendments Without Bondowners’ Consent The Issuer, the Original
Putchaser, the Borrower and the Trustee may, without the consent of or notice to the Bondownets,
agree to any supplement, amendment, change or modification of this Bond Agreement and the
Promussory Note 1n connection with any change therein for any of the following purposes

(a) To add additional covenants of the Issuer or to surrender any right or power
herein conferred upon the Issuer,

(b) To add additional covenants of the Borrower or to surrender any right or
power therein conferred upon the Borrower or to add addittonal security for the petformance of
1ts obligations,

() For any purpose not mconsistent with the terms hereof or to cure any
ambiguity or to correct ot supplement any provision contained hetein which may be defective ot
inconststent with any other provision contained herein, or to make such other provisions 1n regard
to mattets or questions agsing hereunder which shall not be mconsistent with the provisions
hereof and which, m the judgment of the Trustee, shall not materially ads ersely affect the interests
of the Bondowners, and

(d) To make such other provisions mn regard to matters or questions arising
thereunder which shall not be inconsistent with the provistons hereof and which, 1n the judgment
of the Trustee, shall not matertally adversely affect the interests of the Bondowners

Section 10.02 Amendments With Bondowners’ Consent Except as provided above, no
amendment to this Bond Agreement, the Promussory Note or the Security Docuinents may be
entered mnto except when consented to by the Borrower and approved by Requsite Consent of
Bondowners, provided that no amendment shall be made that materally adversely affects the rights
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of some but less than all the outstanding Bonds without the Requisite Consent of Bondownets so
affected, and provided further that unanimous wiitten consent of the Bondowners shall be required
for any amendment with respect to (1) the amount or due date of any prncipal or mterest payment

upon any Bonds or the Loan, (1) the mandatory redemption provisions of any Bonds, and (u1) this
ARTICLE X

If at any ume the Issuer shall request the Trustee to enter mto any amendment for any of the
purposes of thus Section 10 02, the Trustee shall, upon being satssfactorily indemnified with respect
to expenses, mail a copyv of the notice by first-class mail to each Bondowner 30 days prior to
entering mto any amendment Such notice shall briefly set forth the nature of the proposed
amendment and shall state that copies thereof are on file at the Trustee’s Principal Office for
inspection by all Bondowners If thereafter any such amendment shall have been consented to and
approved as heremn provided, no Bondowner shall have any right to object to any of the terms and
provisions contamed therein, or the operation thereof, or mn any manner to question the proprety of
the execution thereof, or to enjoin or restramn the Trustee or the Issuer from executing the same or
from taking any action pursuant to the provisions thereof Upon the execution of any such
amendment as mn this Secton permitted and provided, thus Bond Agreement shall be and be deemed
to be modified and amended 1n accordance therewith

Section 10.03 Consent of Borrower Anjything heremn to the contrary notwithstanding, no
amendment, change or modification under this Arucle affecting the nghts or obligations of the
Borrower shall be effective unless the Borrower shall have consented in wniting thereto

ARTICLE X1
ASSIGNMENT

In consideration of the premuses, the acceptance by the Trustee of the trusts hereby created,
and the purchase and acceptance of delivery of the Bonds by the Original Purchaser, and for other
good and valuable constderation, the receipt and sufficiency of which are hereby acknowledged, and
to secure the payment of the principal of, premium, 1f any, and interest on all Bonds at any time
1ssued and outstanding hereunder according to ther tenor and effect, and to secure the performance
and observance by the Issuer of all the covenants contamned in the Bonds and in this Bond
Agreement, the Issuer does hereby convey, transfer, set over, pledge, assign, and grant a security
interest in and confirm unto the Trustee, its successors and assigns forever, all and singular the
properties, revenues and rights heremafter described and the proceeds thereof (collectss ely called the
“Trust Estate”), to wit

(a) Al nght, utle and mterest of the Issuer in, to and under this Bond
Agreement and the right to recewve revenues and payments from the Borrower under this Bond
Agreement (except as otherwise provided herein),

(b)  All nght, utle and 1nterest of the Issuer 1 and to the Pledged Rex enues,

()  All nght, ude and interest of the Issuer in and to the Promussory Note,

(d)  All nght, tutle and mterest of the Issuer, 1f any, 1n and to the Security
Documents,
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(e)  All nght, title and interest of the Issuer 1n and to the Trust Funds (with the
exception of the Rebate Credit Account) and the cash, securities and investments of which they
are compiised, and

(B Al property which by the express provisions of this Bond Agreement 1s
required to be subjected to the lien hereof, and any additional property that may from tume to time

hereafter be made subject to the lien of this Bond Agreement by the Issuer or by anyone on its
behalf,

IN TRUST, for the equal and ratable benefit and security of the Bondowners without
preference, prionts or distinction as to len or otherwise of any particular Bond over any other
Bond, except as otherwise expressly provided herein,

, p P P

PROVIDED, HOWEVER, that the Issuer reserves the right to enforce the Unassigned
Rights 1n 1ts own name and for 1ts own account, and

PROVIDED, FURTHER, that if the Issuer shall pay, cause to be paid or provide for the
payment of the puncipal of, premium, if any, and interest on the Bonds in accordance with
Section 2 25, and 1f the Issuer shall promptly, faithfully and strictly keep, perform and observe all of
its representations, covenants and agteements contained herein, then 1 such event this Bond
Agreement and the nghts hereby granted (excepting Bondowners’ rights theretofore vested) shall
cease, termunate and be void, otherwise to remain 1n full force and effect upon the trusts and subject
to the conditions hereinafter set forth

All Bonds 1ssued and secured hereunder ate to be 1ssued, authenticated and delivered, and all
Trust Funds, revenues and income hereby pledged are to be dealt with and disposed of under and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes
herem expressed, and the Issuer has agreed and covenanted, and does hereby agree and covenant,
with the Trustee and with the respective Bondowners from time to tune of the Bonds, as set forth
hetein

ARTICLE XII

GENERAL

Section 12.01 Notices Unless otherwise expressly provided herein, all notices, certificates
or other communication hereunder shall be suffictently given and shall be deemed given when hand
delivered, sent via facsimule transmission with evidence of recetpt or when mailed by first class mail,
postage prepaid, or by e-mail addressed as follows (1) if to the Issuer, at the Issuet’s Address, (1) 1f
to the Borrower, at the Borrower’s Address, () 1if to the Trustee, at the Trustee’s Address, and (1v)
if to the Ornginal Purchaser, at the Oniginal Purchaser’s Address

A duplicate copy of each notice, certificate or other communication given hereunder by
either the Issuer or the Trustee shall also be concurrently given to the Borrower at the Borrower’s

Address

Wheneser the Trustee 1s required hereunder to give notice to Bondowners, 1t shall give such
notice by first class mail to each person on the Bond Register whose Bond 1s affected thereby
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Section 12.02 Consent of Bondowners Any consent, request, ditection, approsal,
objection or other instrument requred by this Bond Agreement to be signed and executed by the
Bondowners mat be 1n any number of concurrent writings of sumilar tenor and may be signed or
executed by such Bondowners 1n person or by agent appointed 1n writing Proof of the execution of
any such consent, request, dwection, approval, objection or other instrument or of the witing
appomting any such agent and of the ownership of Bonds, 1f made 1n the following manner, shall be
sufficient for any of the purposes hereof, and shall be conclusive in favor of the Trustee with regard
to any action taken under such request for other instrument, namely The fact and date of the
execution by any petson of any such wrtng may be proved by the certificate of any officer mn any
jurtsdiction who by law had power to take acknowledgments within such jurisdiction that the person
signing such wrting acknowledged before lum the execution thereof, or by an affidavit of any
witness to such execution

Section 12.03 Limitation of Rights With the exception of rights herein expressly
conferred, nothing expressed or mentioned 1n or to be implied from this Bond Agieement or the
Bonds 1s mntended or shall be construed to give to any person other than the parues hereto, the
Botrower and the Bondowners any legal or equitable right, remedy or claim under or n respect to
this Bond Agreement, or any covenants, conditions and provisions hereof, which are and are
mtended to be for the sole and exclusive benefit of the parties hereto, the Borrower and the
Bondowners as herein provided

Section 12.04 Captions The captions or headmgs in this Bond Agreement are for
conventence only and 1 no way define, it or describe the scope or intent of any provistons
hereof

Section 12.05 Execution Counterparts This Bond Agreement may be simultaneously
executed 1n several counterpaits, each of which shall be an onginal and all of which shall constitute
but one and the same instrument

Section 12.06 Severability In the event any provision hereof shall be held invald or
unenforceable by any court of competent junsdiction, such holding shall not invalidate or render
unenforceable any other provision

Section 12.07 Binding Effect This Bond Agreement shall mure to the benefit of and
shall be binding upon the Issuer, the Orginal Purchaser and the Borrower and their respective heirs,
successors and assigns

Section 12.08 Governing Law  This Bond Agteement shall be governed by, and

interpreted mn accordance with, the laws of the State of Wisconsin

ARTICLE XIII

AGREEMENT TO PURCHASE BONDS AND FUND BORROWER’S REQUISITIONS

Subject to the conditions set forth in the Credit Agreement, the Onginal Purchaser agrees to
putchase the Bonds, and to fund Borrower’s Requisittons as provided mn Sections 3 01, 3 02, 4 01
and 4 02 of this Bond Agreement, prowded, however, that the Onginal Purchaser shall be required to
fund a Botrower’s Requisiion onh 1f no Event of Default 1s continuing hereunder and if the

60

HB 4905-8710 3306 1



Borrower has submitted to the Onginal Purchaser for approval a Borrowet’s Requisition in the form
set forth 1n Exhibit D attached hereto
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IN WITNESS WHEREOF, the Issuer, the Borrower, the Trustee and the Omnginal

Purchaser have caused this Bond Agreement to be executed and delivered as of the date first above

written

[SEAL

CITY OF FRANKLIN, WISCONSIN

By
Name __John Nelson
Title Major

By
Name ___Shurley Roberts
Tide Ciy Clerk

GEBRUDER PETER LLC

By
Name

Title

BMO BANK NL.A., as Trustee

By
Name

Title

BMO BANK N.A,, as Onginal Purchaser

By
Name
Title

[Signature Page of Bond Agreement]

(1 of | ranklin, W sconsm

Industral Dy ddopment Revenue Bonds, Senes 2025
(Gebruder Perer LI Progect)



EXHIBIT A

PROJECT DESCRIPTION, PROJECT BUDGET

Project Description

The project conststs of financing the (1) acquisition of land located at 9846 South 60™ Street
in the City of Franklin, Wisconsin (the “Project Site”), (1) acquusitton and rehabibitation of an
exssting approximately 55,700 square foot facility located at the Project Site to be owned by the
Borrower and operated by JAX Inc, a Wisconsin corporation, which manufactures aerosol products,
and () payment of certain professional costs and costs of 1ssuance

Project Budget Financed with Bonds

Financed with Tax-

Exempt Bonds
Land ]
Buiding B ]
Costs of Issuance B ]
TOTAL [$3,600,000]
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EXHIBIT B

FORM OF BOND
REGISTERED UNITED STATES OF AMERICA REGISTERED
NO 1 STATE OF WISCONSIN ($3,600,0001 00

CITY OF FRANKLIN, WISCONSIN
INDUSTRIAL DEVELOPMENT REVENUE BOND, SERIES 2025
(GEBRUDER PETER LLC PROJECT)

Matunity Date Onginal Issue Date

[April 1, 2052] (Aprd , 2025]
REGISTERED OWNER BMO BANK N A
PRINCIPAL AMOUNT [THREE MILLION SIN HUNDRED THOUSAND DOLLARS]

AND NO/100 ([$3,600,000] 00)

KNOW ALL MEN BY THESE PRESENTS that the City of Franklin, Wisconsin, a
municipal corporation organtzed under the laws of the State of Wisconsin (the “Issuet”), for value
recerved, promises to pay, but solely from the source and as heremafter provided and not otherwise,
to the above-named registered owner, or registered assigns principal and interest hereon as provided
below  Capitalized terms not defined heremn shall have the same meanings as i the Bond
Agreement dated as of Apnl 1, 2025 (the “Bond Agreement”) among Gebruder Peter LLC, a
Wisconsin liumited liability company (the “Botrower”), the Issuer, BMO Bank N A, as ongmal
purchaser (the “Onginal Purchaser”) and BMO Bank N A | as trustee (the “Trustee”)

1 Matunty, Repay ment of Principal

The Bonds will be 1ssued 1n the aggregate principal amount of up to [$3,600,000] 00 and
shall mature on [Aprl 1, 2052] Puncipal of the Bonds shall be repaid by the Issuer (solely from
payments to be made by the Borrower) on each Payment Date pursuant to optional sinking fund
redemptions 1n such amounts and on such dates as set forth 1 the Credit Agreement

Notwithstanding anything else heremn to the contrary, the principal amount of the Bonds
outstanding shall nexer exceed the aggregate amounts transferred from the Onginal Purchaser to the
Trustee for deposit into the Project Fund pursuant to Secttons 301 and 402 of the Bond
Agreement, less repayments of principal made by the Issuer (solely from payments to be made by
the Borrowet), provided, howeser, that nothing in the Bond Agreement shall be construed to
obligate the Borrower to proceed with the Project, and in the exent the Borrower does not proceed
with the Project, the Borrower shall have no obligation under the Bond Agreement, other than the
repayment, togethet with mtetest for amounts advanced by the Onginal Purchaser
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Payments of principal in excess of the scheduled mstallments set forth herein and related
payments of premium shall be credited agamnst scheduled installments i 1nverse order with respect
to the Bonds

2 Interest on the Bonds. [SECTION 2 IS SUBJECT TO REVIEW BY BANK.]

(a) Initial Interest Rate Commencing on the Onginal Issue Date through [April ,
2030], the Bonds shall bear interest at a vanable rate, adjusted monthly, calculated pursuant to the
following formula

(One-Month Term SOFR Rate + Credit Spread) x Tax-Exempt Multplier

Intial vamable rate on Orginal Issue Date (| %] + 175%) x 82% =

] 0 0]

(b) Interest Rate Reset, Interest Rate Options Commencing on [Apzil , 2030] and
on each Reset Date thereafter (which date shall also be a Put Date), the Bonds shall bear interest for

such applicable Reset Pertod at a variable rate or fixed rate as selected by Borrower mn writing, with
the consent of the Onginal Purchaser, and delivered to the Trustee not less than 30 davs nor more
than 60 days (unless waived by the Borrower and the Ormginal Purchaser) prior to the next
succeeding Reset Date (provided that if no election s made by the Borrower during such notice
petiod, then the Borrower shall be deemed to have made an election at the vanable rate), which
election shall be 1rrevocable, for such applicable Reset Pertod of [3 years or 5 years,] equal to either

) A varable rate, adjusted monthly, equal to

(One-Month Term SOFR Rate + Credit Spread) x Tax-Exempt Multiplier
_OR-

2 A fixed rate for a period of [3 years or 5 years], as selected by the Borrower,
with the consent of the Onginal Purchaser, which shall be reset on each
Reset Date, calculated pursuant to the following formula

(3-Year SOFR Rate + Credit Spread) x Tax-Exempt Multplier
-OR-
(5-Year SOFR Rate + Credit Spread) x Tax-Exempt Multiplier

The Bonds, 1f bearing nterest at the variable rate, shall bear interest at the rate determined
according to the above variable rate formula, adjusted monthly, during such Reset Period

The Bonds, if bearing interest at the fixed rate, shall bear interest at the rate determined
according to the above fixed rate formula for the applicable Reset Pertod and tenor as approved by
the Onginal Purchaser, which election shall be urevocable for the duration of such Reset Period
The fixed rate shall be determined not less than two nor more than three Business Days prior to the
end of the applicable Reset Period
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Notwithstanding the foregoing, the interest rate on the Bonds shall never exceed the
Maximum Rate

(c) The following definitions are applicable to the foregoing formulas and to the
remainder of this Section 2 and Section 8

® “3-Year SOFR Rate” means for a 3-year tenoi, the Term SOFR Rate
published by the Term SOFR Admumstrator on the day (such day, the “Terr SOFR Determunation
Day”) that 1s two (2) US Government Securities Business Days prior to (a) with respect to the 3-
Year SOFR Rate, the first day of such applicable Interest Period as such rate 1s published by the
Term SOFR Admnsstrator, provided, however, that if as of 500 pm (New York City time) on any
Term SOFR Determunation Day the 3-Year Term SOFR Rate for the applicable tenor has not been
published by the Term SOFR Adminstrator and a Benchmark Replacement Date with respect to
the 3-Year SOFR Rate has not occurred, then 3-Year Term SOFR Rate will be the 3-Year Term
SOFR Rate for such tenor as published by the Term SOFR Admunustrator on the first preceding
US Government Secutities Business Day for which such 3-Year Term SOFR Rate for such tenor
was published by the Term SOFR Admunistrator so long as such first preceding US Gonernment
Securities Business Day 1s not more than three (3) US Government Securittes Business Days prior
to such Term SOFR Determination Day, provided that, if the 3-Year Term SOFR Rate determined
as provided shall ever be less than the Floor, then the 3-Year Term SOFR Rate shall be deemed to
be the Floot

() “5-Year SOFR Rate” means for a 5-year tenor, the Term SOFR Rate
published by the Term SOFR Administrator on the day (such day, the “Term SOFR Determmation
Duay”) that 1s two (2) US Government Securities Business Days prior to (a) with respect to the 5-
Year SOFR Rate, the first day of such applicable Interest Period as such rate 1s published by the
Term SOFR Administrator, provided, however, that if as of 500 p m (New Yotk City tume) on anj
Term SOFR Determination Day the 5-Year Term SOFR Rate for the applicable tenor has not been
published by the Term SOFR Adminsstrator and a Benchmark Replacement Date with respect to
the 5-Year SOFR Rate has not occurred, then 5-Year Term SOFR Rate will be the 5-Year Term
SOFR Rate for such tenor as published by the Term SOFR Admunistrator on the first preceding
US Government Secutities Business Day for which such 5-Year Term SOFR Rate for such tenor
was published by the Term SOFR Admumistrator so long as such first preceding US Government
Securities Business Day 1s not more than three (3) US Government Securities Business Days priot
to such Term SOFR Determination Day, provided that, if the 5-Year Term SOFR Rate detertmined
as provided shall ever be less than the Floor, then the 5-Year Term SOFR Rate shall be deemed to
be the Floot

(u)  “Credit Spread” means such Credit Spread as determined by the Orginal
Purchaser for a similarly situated borrower as the Botrower based on the Onginal Purchaser’s then-
current underwrting standards, and with credit commuttee o ersight, including, without hmitation,
factors such as the current credit profile, market conditions and current and historical operating
performance and which Credit Spread 1n the opinion of Bond Counsel will not adversely affect any
exemption from federal income taxation to which the Bonds would otherwise be entitled

(n)  “Floot” means the rate per annum of interest equal to | )
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() “Interest Pertod” means, intially, the period from the Closing Date through
[Aprd __, 2030], and thereafter, the pertod from each Reset Date to but not including the
subsequent Reset Date or the Matuuts Date, as applicable, during which period the Bonds bear
interest at the rates established m accordance with Section 2 03 of the Bond Agreement (subject to
redemption or prepavment)

(v  “Maximum Rate” means 20°o per annum

(i) “One-Month Term SOFR Rate” means for a one-month tenor, the Term
SOFR Rate published by the Term SOFR Admumstrator two (2) US Government Securities
Bustness Days prior to the first day of each month (such day, the “Perwodsc Terms SOFR Determunation
Duay”), provided, howes er, that 1f as of 500 p m (New York City tume) on any Pertodic Term SOFR
Determination Daj the One-Month Term SOFR Rate has not been published by the Term SOFR
Admunustrator and a Benchmatk Replacement Date with respect to the One-Month Term SOFR
Rate has not occurred, then the One-Month Term SOFR Rate will be the One-Month Term SOFR
Rate as published by the Term SOFR Admiumstrator on the first preceding US Government
Securities Business Day for which such One-Month Term SOFR Rate was published by the Term
SOFR Admunstrator so long as such first preceding US Government Securities Business Day 1s not
morte than three (3) US Government Securties Business Days prior to such Periodic Term SOFR
Deterimination Day, provided that, if the One-Month Term SOFR Rate determined as provided
shall ever be less than the Floor, then the One-Month Term SOFR Rate shall be deemed to be the
Floor

(vw)  “Put Date” means [Aprd , 2030] and thereafter, each Reset Date

(1x) “Reset Date” means the first day of each Reset Period, the initial Reset Date
shall be [Apru , 2030]

(x) “Reset Pertod” means each pertod of 3 jears or 5 years from each Reset
Date, as selected by the Borrower, through the day preceding the next Reset Date or the maturity
date of the Bonds (as applicable)

(xt)  “SOFR” means a rate per annum equal to the secured overmight financing
rate as admunistered by the Federal Reserve Bank of New York or a successor admunistrator of the
secured overnight financing rate

(xu)  “Tax-Exempt Multiplier” means the tax-exempt multiplier determuned from
time to time by the Omnginal Purchaser or as modified by change 1n law as shown on 1ts internal

pricing sheets for tax-exempt interest rates which are not bank-qualified pursuant to Section 265 of
the Code

(xu)  “Term SOFR Admimstrator” means the CME  Group Benchmark
Adminstration Limuted (CBA) (or a successor adminsstrator of the Term SOFR Rate selected by the
Onginal Purchaser 1n 1ts teasonable discretion)

(av)  “Term SOFR Rate” means for the applicable tenor, the Term SOFR
Reference Rate on the applicable Term SOFR Determination Day (as 1t relates to the 3-Year Term
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SOFR Rate and the 5-Year SOFR Rate) or Periodic Term SOFR Determuination Day (as 1t relates to
the One-Month Term SOFR Rate)

(xv)  “Term SOFR Reference Rate” means the forward-looking term rate based
on SOFR

(d) The Ongmal Purchaser shall provide the Borrower and the Trustee with such
mnformation as to historical and current interest rates as the Borrower and the Trustee shall
reasonably request from time to time

(e) All determunations of the interest rate hereunder shall be final and conclusive absent
manifest error  In connection with the use or admunistration of the Term SOFR Rate, the Original
will have the right to make Conforming Changes from tume to time and, notwithstanding anything
to the contrary herein or in any other Loan Document, any amendments implementing such
Conforming Changes will become effecti e without any further action or consent of any other party
to the Bond Agreement or any other Loan Document The Origmnal Purchaser will promptly notfy
the Borrower of the effectiveness of any Conforming Changes m connection with the use or
admunstration of the Term SOFR Rate

® Interest on the Bonds shall be payable on the | ] day of each month,
commencing on | , 2025] Interest on the Bond 1s computed on a 360-day vear, actual
days elapsed, that 1s, by applying the ratio of the interest rate over a year of 360 days, multiplied by
the outstanding principal balance, multplied by the actual number of days the principal balance 1s
outstanding  All interest payable under the Bond 1s computed using this method This calculaton
method results 1n a higher effectis e interest rate than the numeric interest rate stated 1n the Bond

Interest shall accrue only on principal amounts actually deposited and from the date such
amounts are actually deposited mto the Project Fund pursuant to Section 3 01 and Section 4 02 of
the Bond Agreement

) Interest Rate Adjustment on Bonds 1n the Event of Change in Corporate Tax Rate
The intetest rates on the Bonds shall be subject to adjustment in the event of an increase or decrease

in the Corporate Tax Rate of the Orniginal Purchaser after the Origmal Issue Date, with such change
in the interest rate to be effective as of the date of the increase or decrease 1n the Corporate Tax
Rate of the Original Purchaser The rates of interest on the Bonds (other than the interest rate 1n
effect following a Determunation of Taxability) shall be decreased (in the case of an mcrease 1n the
Corporate Tax Rate) or increased (in the case of a decrease i the Corporate Tax Rate) so that the
effectiv e interest rate to the Onginal Purchaser, after taking mto account such increase or decrease
in the Corporate Tax Rate shall be the same vield to the Onginal Purchaser as was 1 effect prior to
such change m the Corporate Tax Rate “Corporate Tax Rate” means the highest stated statutory rate
of federal ncome tax imposed on corporations, disregarding any surcharges or surtaxes

t) Principal payments on the Bonds shall be payable as optional sinking fund
redemptions as provided in the Credit Agreement

@® Overdue principal and mnterest on the Bonds shall (to the extent legally enforceable)
bear interest at the Default Rate Any interest on anv Bond which 1s pavable, but 1s not punctually
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patd or duly provided for, may be paid in any lawful manner, at the discretion of the Trustee All
unpatd principal and mterest shall be paid on [Aprl 1, 2052]

0 Effect of Benchmark Transition Event Notwithstanding ansthing to the contrary
heremn or 1n any other Loan Document

(1) Benchmark Replacement Notwithstanding any thing to the contrary herein or 1n any
other Loan Document, if a Benchmark Transitton Event and its related Benchmark
Replacement Date hate occurred prior to any setting of the then-current Benchmark, then
(x) 1f a Benchmark Replacement 1s determuined 1n accordance with clause (1) of the definition
of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark
Replacement will replace such Benchmark for all purposes hereunder and under any Loan
Document in respect of such Benchmark setting and subsequent Benchmark settings
without any amendment to, or further action or consent of any other party to, the Bond
Agreement or any other Loan Document and (3) if a Benchmark Replacement 1s determined
i accordance with clause (2) of the defimition of “Benchmark Replacement” for such
Benchmatk Replacement Date, such Benchimark Replacement will replace such Benchmark
for all purposes hereunder and under any Loan Document in respect of any Benchmark
setung at or after 500 p m (Chicago time) on the 5th Business Day after the date notice of
such Benchmatk Replacement 1s provided by the Ormginal Purchaser to the Botrower
without any amendment to, or further action or consent of any other party to, the Bond
Agtreement or any other Loan Document

() Bemhmark Replacement Conforming Changes In connection with the use,
administration, adopuon or implementation of a Benchmark Replacement, the Onginal
Putchaser will have the nght to make Conforming Changes from tume to time and,
notwithstanding anything to the contrary herein or mn any other Loan Document, any
amendments implementing such Conforming Changes will become effective without any
further action or consent of any other patty to the Bond Agreement ot any other Loan
Document

() Notwe, Standards for Decisions and Deternunations. The Original Purchaser will
promptly notify the Borrower of (i) the implementation of any Benchmark Replacement and
(1) the effectveness of any Conforming Changes in connection with the use, admunistration,
adoption or implementation of a Benchmark Replacement The Omngmal Purchaser will
promptly noufy the Borrower of the remorval or remstatement of any Benchmark pursuant
to this Section 2()) Any deterrmunation, decision or election that may be made by the
Original Purchaser pursuant to this Section 2()), including any determination with respect to
a rate ot adjustment or of the occurrence or non-occutrence of an event, circumstance ot
date and any decision to take or refran from taking any action or any selectton, will be
conclustve and binding absent manifest error and may be made 1n its or their sole discretion
and without consent from any other party to the Bond Agreement or any other Loan
Document, except, 1 each case, as expressly required pursuant to this Section 2(j)

3 Authony  This Bond has been 1ssued pursuant to and i full comphance with the
Constitution and laws of the State of Wisconsin, particularly Section 66 1103 of the Wisconsin
Statutes, as amended from tme to time, and by authomnty of resolutions adopted by the Issuet’s
governing body 1n connection with a project and activity undertaken pursuant to sard section of the
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Unassigned Rights) has been pledged and assigned to the Trustee as security for the payment of the
Bonds

4 Occurrence of a Determination of Taxabiity The Bonds shall bear intetest, pajable
on the first Payment Date after the occutrence of a Determination of Taxability with respect to all
prior periods, computed at the rate set forth in this Sectton (the “Taxable Interest”) (on a 360-day
year, actual days elapsed basis) on the outstanding principal amount of the Bonds (as reduced from
time to time) from the date of the Event of Taxability, less any mterest alteady paid, from the date
of the Event of Taxabilitv to such Payment Date This calculaton method results 1n a higher
effective interest rate than the numeric interest rate stated in the Bond for Taxable Interest
Thereafter, the Bonds shall bear Taxable Interest as defined 1 this Section and as provided 1n this
Section on the Bonds Outstanding on each Payment Date Except for Taxable Interest allocable to
the perniod between the Event of Taxabiity and the Payment Date ummediately succeeding the
Determination of Taxabiity (which interest shall be payable on such Payment Date immediately
succeeding the Determmauon of Taxability), Taxable Interest payable under this Secton shall be
payable with respect to the same pertod, at the same time and in the same manner as interest
payments regulatly paid pursuant to the Bond Agreement

Taxable Intetest payable on the Bonds for purposes of this Sectuon shall automatically be
adjusted to a rate, as determuned by the Ongmal Purchaser m 1ts sole and absolute discretion, equal
to the interest rate on the Bonds without application of the Tax-Exempt Multupher Such increased
rate 1s to be effective, retroactively, as applicable, as of the date of the Determimation of Taxability
The Bortrower shall also pay to the Bondowners (and any former Bondowners holding Bonds duting
any period subsequent to an Event of Taxability) as additional mterest, the amount of penaltes,
additions to tax (exclusive of any taxes imposed under Section 11 ot any successor provision of the
Code) or interest assessed against the Bondowners (and former Bondowners) on account of a
Determination of Taxability Taxable Interest to be paid pursuant to this Section for the period
between the Event of Taxability and the Payment Date immediately succeeding the Determination
of Taxabdity shall be paid mmmediately following the Determination of Taxability in the same
manner as interest 1s paid to Bondowners in accordance with the Bond Agreement

Any Bondowner shall have the night, but not the obligation, to arrange for the contest of an
allegation that an Event of Taxabilitv has occurted, by appropuate legal proceedings In the event
no Bondowner shall contest the Ex ent of Taxability, the Borrower shall have the option but not the
obligation to do so If (1) the Borrower shall hat e made any additional payments to a Bondowner or
former Bondowner by reason of an Event of Taxability pursuant to this Section, and (1) 1t shall be
successfully claimed for the taxable year 1n question that the interest on the Bonds for such taxable
year 1s excluded from the Bondowner’s or former Bondowner’s taxable income for federal income
tax putposes (for this purpose a claim shall be deemed successful only upon the occurrence of a
“determunation,” as defined 1 Section 1313(a) or any successor provision of the Code) or, if the
Bondowner or former Bondowner shall not have included such mnterest mn the Bondownet’s or
former Bondowner’s taxable mncome for federal mcome tax purposes upon expiration of the statute
of limitations provided by Section 6501 or any successor provision of the Code with respect to such
taxable year, then the Bondowneir or former Bondowner (as the case may be) shall pay to the
Borrower the amount of any such addittonal payments which had been made by the Borrower to the
Bondowner or former Bondowner, less any actual expenses mcurred by such Bondowner or former
Bondowner as a result of the alleged Event of Taxability Upon successful challenge of an Event of
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Taxability, the interest rate on the Bonds shall return to the interest rate ordinarily payable hereunder
as 1f no Event of Taxability had ex er been alleged

5 Prepayment of Bonds No Bond may be called for redemption prior to its stated
maturity except as prosided in paragraphs 6, 7 and 8 herein, provded, however, that nothing herein shall

be deemed to limut the nght of acceleration of Bond maturities upon the occurrence of a Bond
Default

6 Optional Prepayment The Bonds are subject to redemption prior to maturity, in
whole or mn part, at any tune, at the option of the Borrower, with such applicable redemption
premium, if any, as set forth in the Credit Agreement, upon receipt by the Trustee, not less than 45
days prior to the Redemption Date, of a written notice from the Borrower stating that it intends to
prepay the Loan on the specified Redemption Date and the giving of notice by the Trustee not less
than 30 days prior to the Redemption Date, and thereby effect redemption of the Bonds bemng
redeemed The notice of optional redemption to be delivered by the Borrower shall describe
whether and the conditions under which the call for redemption may be revoked

Notwithstanding the foregoing, the Borrower s not required to provide notice of
redemption pursuant to Section 2 10 of the Bond Agreement to effect optional sinking fund

redemptions as required by Section [ ] of the Credit Agreement

The Borrower agrees to repay the Loan on the dates and 1n the amounts required by Section

[ | of the Credit Agreement and to pay any prepayment penalty therein directly to the Onginal
Purchaser
7 Optional Redemption of Bonds Upon Occutrence of Certain Extraordinaty Events

The Bonds shall be subject to redemption, 1n whole or in part, without payment of any redemption
or prepayment premium, at par plus accrued interest to the Redemption Date at the option of the
Borrower, or the Bondowners by Requisite Consent, upon the occurrence of certamn extraordinary
events as described 1n this Section 7 If the Project 1s affected as set forth below, each shall have an
independent option to have the Loan repaid 1n whole out of Net Proceeds of an insurance or
condemnation award relating to destruction or damage or condemnation of all or any part of the
Project, and to direct the Issuer either (1) to call for redemption and prepayment of all the
Outstanding Bonds, or (n) to call for redemption and prepayment that amount of Outstanding
Bonds attributable to debt incurred for the Project as determuined by the Trustee, 1f

(a) The Project shall have been damaged or destroyed to such extent that, in the
opmon of the Borrower expressed in a Borrower’s Certificate, or in the wiitten opinion of an
independent architect acceptable to the Trustee and the Onginal Purchaser, filed with the Trustee
and the Orginal Purchaser, if the Onginal Purchaser then owns any of the Bonds, following such
damage or destruction (1) the completion of the Project will be delayed for at least 6 months, () 1t 1s
not practicable or destrable to rebuild, repai or restore the Project within a period of 6 consecutive
months following such damage or destruction, or (1) the Tenant is or will be thereby prevented
from carrving on its normal operations for a period of at least 6 consecutive months,

(b) Title to or the temporary use of all or substantally all of the Project shall
have been taken under the exercise of the power of eminent domain by any Government Authority
to such extent that, in the opinion of the Borrower expressed m a Borrower’s Certificate, or 1n the
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written opinton of an mdependent architect acceptable to the Trustee and, 1f the Original Purchaser
then owns any of the Bonds, the Onginal Purchaser, (1) the completion of the Project will be delayed
for at least 6 months, or (1) the Tenant 1s or will be thereby prevented from carrymg on its normal
operations at the Project Stte for a period of at least 6 consecutive months,

(c) Any court or administrative body of competent jurisdiction shall enter a final
judgment, and not subject to appeal, order or decree requiring the Tenant to cease all or any
substantial part of its operations at the Project Site to such extent that, in the opimton of the
Borrower expressed in a Borrower’s Certificate, or in the wrtten opiion of Counsel, who 1s also
acceptable to the Ornginal Purchaser if the Onginal Purchaser then owns any of the Bonds, filed
with the Issuer and the Trustee, the Tenant 1s or will be thereby prevented from carrying on its
notmal operations at the Project Site for a period of at least 6 consecutive months,

(d) As a result of any changes m the Constitution of Wisconsin or the
Consutution of the United States of America or of legislative or administrative action (whether state
ot federal) o1 by final decree, judgment or order of any court or administrative body (whether state
or federal), the Bond Agreement shall have become void or unenforceable or impossible of
performance 1n accordance with the mntent and purposes of the parties as expressed herem, or
unteasonable burdens or excessive labilities shall have been 1mposed on the Issuer or the Borrower
mcluding, without lunitation, federal, state or other ad valorem, property, income or other taxes not
being imposed on the date hereof, or

(e) If 1t shall be discovered that the Bosrower’s title to the Project shall be
materially defective, and the Borrower’s title to the Project shall be lost by reason of such defect

In any such case, the Borrower or Bondowners shall, to exercise their respectnie option
hereunder, give notice to the Issuer, the Trustee and the Bondowners or the Borrower, as the case
may be, 1 wrting of 1ts or thewr imtent to exercise this option and specifying the proposed
Redemption Date, within 30 days following discovery of the event by the partv determuning to
exercise 1ts option hereunder The exercise of etther party of its option to redeem the Bonds shall
be binding on all parties hereto  Within 60 days after the giving of notice as set forth above, the
Borrower shall deposit with the Trustee a sum sufficient, together with other funds held by the
Trustee and avaiable for such purpose (1) to redeem the Bonds, m whole or in part, as applicable at
a redemption price equal to the princpal amount thereof, (1) to pay the mterest which will become
due on such Bonds to and including the Redemption Date, and () to pay all expenses of the Issuer
and the Trustee accrued and to accrue through the Redemption Date, excluding any redemption or
prepayment premium

If the Borrower shall have recerved proceeds of an msurance or condemnation award
relating to destruction or damage or condemnation of all or any part of the Project (exclustve of
proceeds of business mterruption insurance), and such net proceeds exceed the amount necessary to
rebuild, repair or restore the Facihty, the Borrower agrees to duwect the Issuer to call for redemption
and prepayment of Outstanding Bonds equal to the amount of such resulting excess net proceeds

8 Mandatory Redempuion at Option of Original Purchaser The Bonds shall be subject
to mandatory redempuon, m whole, but not 1n part, on a Put Date at the option of the Oxiginal
Purchaser, so long as the Onginal Purchaser owns all of the Outstanding Bonds  If the Bonds bear
a fixed intetest rate, the Bortower may request from the Ornginal Purchaser up to 150 days but no
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later than 90 days prior to the Put Date the indicative interest rate for the next succeeding Reset
Period Within 60 days of such 1equest, the Original Purchaser shall provide notice to the Borrower
of the indicative mnterest rate for such pertod Either the fallure of Borrower to accept the Original
Purchaser’s indicative interest rate within 30 days of notice from the Ogginal Purchaser, or fatlure of
the Orgmal Purchaser to provide such notice, shall be deemed to be an exercise of the Otriginal
Purchaser’s right to cause a mandatory redemption on the next Put Date The redemption price 1n
such event shall be 100°0 of the principal amount of the Bonds so redeemed, plus all accrued
interest to the Put Date In the event that the Original Purchaser has exercised 1ts right under this
Section to cause a mandatory redemption of the Bonds on a Put Date and the Borrower has secuted
a purchaser for the Bonds on such Put Date, the Borrower may elect to have the redemption treated
as a mandatory tender, and the Bonds shall be purchased by the purchaser secured by the Borrower
at a purchase price equal to 100% of the principal amount of the Bonds so putchased, plus all
accrued interest to the Put Date, and upon payment of such purchase price to the Orginal
Purchaser, the Bonds shall be treated as tendered and purchased rather than redeemed

9 Notice and Effect of Redemption Except for optional redemption of the Bonds
pursuant to the Credit Agreement, notice of the call for any redemption of Bonds prior to maturiry
shall be given by the Trustee by mailing a copy of the redemption notice by first-class mail not less
than 30 days nor more than 60 days prtor to the Redempuon Date to the Bondowner of each Bond
to be redeemed at the address shown on the Bond Register, prosded, however, that failure to give any
such notice as aforesaid or any defect therein with respect to any particular Bond shall not affect the
validity of any proceedings for the redemption of any other Bond

Each redemption notice shall (1) identfy the particular Bonds or portions thereof to be
redeemed (including, at a munumum, certificate numbers and called amount for each certificate (for
partial calls), Redemption Date, Trustee, date of issue, maturity date, and other descuptne
information, if any, that accurately 1dentifies the particular Bonds called for redemption), (1) 1identify
the provisions of the Bond Agreement pursuant to which the Bonds are being redeemed, (u)
identify the place of payment, (1v) state the applicable redemption price, including the premium, 1f
any, (v) state that mterest on the Bonds or portions thereof thus called for redemption will cease to
accrue from and after the Redemption Date specified theremn, and (vi) state that the notice of
redemption may be rescinded by the Borrower and the Trustee

If pursuant to the Bond Agreement the Trustee shall hold funds 1n the form of cash ot
Government Obligations which are available and will be sufficient n amount to pay the principal of
and premium, if any, on the Bonds or portions thereof thus called for redempton and to pay the
interest thereon to the Redemption Date, such Bonds or portions thereof shall cease to bear interest
from and after the Redemption Date 1n question

10 Other Provisions Except as provided 1n the Bond Agreement, the owners of the
Bonds shall have no right to enforce the provisions of the Bond Agreement ot to instutute action to
enforce the covenants theremn, or to take any action with respect to any event of default under the
Bond Agreement, or to nstitute, appear in or defend any suit or other proceedings with respect
thereto In certain events, on the conditions, in the manner and with the effect set forth in the Bond
Agreement, the principal of all Bonds 1ssued under the Bond Agreement and then outstanding may
become or mav be declared due and payable before the stated maturity thereof, together with
interest accrued theremn Amendments, supplements, modifications and alterations of the Bond
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Agteement may be made only to the extent and in the circumstances permitted by the Bond
Agreement

This Bond may be transferred m whole or 1n part and may be transferred only 1 complance
with existing state and federal securities laws, and only by a written assignment duly executed by the
registered owner hereof or by such owner’s duly authorized legal representative  Upon presentation
and surrender of this Bond together with said executed form of assignment at the principal
corporate trust office of the Trustee, the Trustee shall register the transfer of this Bond i the Bond
register maintained by the Trustee, prowded, however, that the Trustee shall have no obligation to
register the transfer unless the executed assignment shall be satisfactory to tt in form and substance
Upon registration of the transfer of this Bond, the Trustee shall cancel this Bond, and the Issuer
shall 1ssue, and the Trustee shall authenticate, one or more new Bonds of authorized denominations
of the same matuzity and interest rate and 1n the same aggregate outstanding principal amount as this
Bond The Issuer and the Trustee may deem and treat the registered owner hereof as the absolute
owner hereof for the purpose of recetving payment of or on account of the principal of, premium, 1f
any, and interest due hereon and for all other purposes, and neither the Issuer, not the Trustee nor
any alternate paying agent shall be affected by any notice to the contrary

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the execution and delivery of
the Bond Agreement and the issuance of this Bond do exist, have happened and have been
performed 1n due time, form and manner as required by law, and that the 1ssuance of this Bond and
the 1ssue of which 1t forms a part has been duly authorized by the Issuer and does not exceed or
violate any constitutional or statutory lumtation This Bond 1s 1ssued with the mtent that the laws of
the State of Wisconsin will govern its construction This Bond shall not be valid or become
obligatory for any purpose or be entitled to any security or benefit under the Bond Agreement until
the certificate of authentication hereon shall have been signed by the Trustee

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed 1 1ts name by
the signatures of 1ts Mavor and City Clerk, and 1ts corporate seal to be hereunto impressed

CITY OF FRANKLIN, WISCONSIN

By

E

[SEAL] John Nelson, Mayor

By

Shirley Roberts, City Clerk
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CERTIFICATE OF AUTHENTICATION

This Bond 1s one of the Bonds described 1n the within-mentioned Bond Agreement

BMO BANK N.A,, as Trustee

By

Date of Authentication Name

Title

[Aprd , 2025]
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ASSIGNMENT

SOCIAL SECURITY OR FEDERAL
EMPLOYER IDENTIFICATION
NUMBER

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

the within Bond and all rights thereunder, and hereby irrev ocably constitutes and appoints

attorney-in-fact to transfer the within Bond on the books kept for registration thereof, with full

power of substitution 1n the premises

Dated

NOTICE Signature(s) must be guaranteed
by a member firm of the New York Stock
Exchange or a commercial bank or trust
company
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ENHIBIT C

FORM OF PROMISSORY NOTE

THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 193% OR THE APPLICABLE STATE “BLUE SKY” LAWS AND REGULATIONS
OF ANY STATE AND MAY NOT BE DISPOSED OF TO ANY PERSON OTHER THAN
BMO BANK NA, UNLESS IT IS REGISTERED THEREUNDER OR THERE IS
DELIVERED TO BMO BANK N A, OR ITS SUCCESSOR AS TRUSTEE UNDER A BOND
AGREEMENT DATED AS OF APRIL 1, 2025, AN OPINION OF RECOGNIZED
COUNSEL SATISFACTORY TO BMO BANK N A OR ITS SUCCESSOR AS TRUSTEE, TO
THE EFFECT THAT IT MAY BE RESOLD OR OTHERWISE DISPOSED OF PURSUANT
TO EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS

PROMISSORY NOTE
Principal Amount Ortginal Issue Date DMatunty Date
[$3,600,000] 00 [Apul , 2025] [Aprl 1, 2052]

FOR VALUE RECEIVED, the undersigned, GEBRUDER PETER LLC, a Wisconsin
limuted lhiability company (the “Borrower”, which term shall be construed to mclude the heurs,
personal representatives, and successors and assigns of the Borrower), hereby promuises to pay to the
otder of the CITY OF FRANKLIN, WISCONSIN, a municipality existing under the laws of the
State of Wisconsm (the “Issuer”), the prncipal sum of [THREE MILLION SIN HUNDRED
THOUSAND DOLLARS] AND NO/100 ([$3,600,000] 00) (or so much as may have been
requsitioned under that certamn Bond Agreement (the “Bond Agreement”) dated as of Apul 1, 2025
by and among the Issuer, the Borrower, BMO Bank N A, as Trustee, and BMO Bank N A, as
Onginal Purchaset, which Bond Agreement secures the Bonds), payable in the same installments of
principal and mterest, due on the same dates and at the same interest rates and premtums, as are set
forth for the Bonds in the Bond Agreement

This Promussory Note constitutes the Promissory Note issued under the Bond Agreement,
which Bond Agreement 1s hereby mcorporated herein by this reference Reference 1s hereby made
to the Bond Agreement for a statement of the terms and conditions on which the Loan evidenced
hereby was made, for a descrption of the circumstances under which there shall be credits allowed
against the installments of principal and interest on this Promussory Note, and for a description of
the terms and condittons upon which this Promussory Note maj be prepaid or its matunts
accelerated

GEBRUDER PETER LLC

By
Namme
Title

C-1

HB 4905 8710 5300 [



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned, Citv of Franklin, Wisconsin, hereby assigns,
without recourse, all its right, title and interest 1n and to the above Promussors Note to BMO Bank
N A or its successor ot successors, as Trustee under the Bond Agreement referenced above

Dated [Apml ___, 2025]

CITY OF FRANKLIN, WISCONSIN

By

John Nelson, Mayor

By

Sharley Roberts, City Clerk
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EXHIBIT D
FORM OF BORROWER’S REQUISITION

Borrower’s Requisition No

BMO Bank N A, as Trustee
N82 W15415 Appleton Avenue
Menomonee Falls, W1 53051
Attn David Goodno

Re [$3,600,000] Cits of Franklin, Wisconsin
Industrial Dex elopment Rev enue Bonds, Sertes 2025
(Gebruder Peter LLC Project)

This Borrower’s Requisition 1s delivered to you pursuant to Sections 4 02 and 6 03 of the
Bond Agreement dated Aprd 1, 2025 (the “Bond Agreement”) by and among the City of Frankln,
Wisconsin (the “Issuer”), Gebruder Peter LLC, a Wisconsin lumuted hability company (the
“Borrower”), BMO Bank N A, as trustee (the “Trustee”), and BMO Bank N A, as otiginal
purchaser (the “Omnginal Purchaser”) Reference 1s made to the Project Fund and Project Accounts
created 1n Section 3 02 of the Bond Agreement Any capitalized terms not defined herein shall have
the same meaning as 1 the Bond Agreement

The Borrower hereby requisitions an aggregate amount of $ from the
Project Fund The Trustee 1s directed to disburse such amounts

In support of the Borrower’s Requisition, the undersigned hereby certifies as follows
1 The amounts for which payvment 1s being requisitioned

(a) Have been incutred by the Borrower and paid (or are presently due and owing) for
the specific purposes to the specific supphers (copies of invoices, lien warvers, and certificate from
project inspector, are submutted herewith) and 1n the specific component amounts listed 1n Schedule
A attached hereto,

(b) Have been incurred by the Borrower for land or property of a character subject to
the allowance for deprectation under Section 167 of the Internal Revenue Code of 1986, as amended
(the “Code”), except as otherwise indicated 1n Schedule A attached hereto,

() Were incurred by the Borrower aftet December 6, 2024,
(d) Are chargeable to the capital account of the Project or would be so chargeable etther
with a proper election of the Borrower or but for a proper election by the Borrower to deduct such

amounts, and

(e) Wil not result 1n less than 95% of the Bond Proceeds being used for the acquisition
or improvement of land, or acquisition, construction, reconstruction ot improvement of property of
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a character subject to the allowance for depreciation under Section 167 of the Code as required by
and within the meaning of Section 144(a) of the Code and the regulations under that Section

2 The amounts, if any, requisitioned for payment of issuance expenses
(a) Have been incurred by the Borrower and paid (or are presently due and owing) for

the specific purposes to the specific persons and i the amounts listed in Schedule B attached
hereto, and

(b) Have been or will be capitalized by the Boriower for federal income tax purposes

3 The estimated completion date of the Project now is

The Borrower 15 not i default under the Bond Agreement, except as follows (if no default
exists, so state)

4 Nothing has occurted to the knowledge of the undersigned which will prevent the
performance by the Borrower of its obligations under the Bond Agreement, except as follows (1f
none, so state)

5 The Borrower certifies either (check appropriate paragraph)

[ ] (@ That each item of cost included 1n this requisition was included 1n the list of Project
Costs as stated i the Borrower’s Certificate dated the Oumginal Issue Date, upon which the

determination of the weighted average reasonably expected economic hife of the Project was made,
or

[] () That the reasonabk expected economic lfe to the Borrower of the property for
which payment 1s being requested, determined as of the later of the date on which the Bonds were
tssued or the date on which that property was or 1s expected to be placed 1n service, will not cause
the average maturity of the Bonds to exceed 120% of the weighted average reasonably espected
economic life of the property, taking mto account the substtuted or additional property, to be
financed or refinanced, directly or mndirectly, with the Bond Proceeds, determined in accordance
with Section 147(b) of the Code

6 No Borrower’s Requisition has pretviously been submitted in respect of the costs
which form a basis for this Borrower’s Requisition

7 To Borrower’s knowledge, all disbursement procedures required by the Original
Purchaser have been completed

8 You are hereby requested to pay the amount requisitioned 1n the following manner

(a) To the Borrower by check, ot
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(b) To the Borrower by deposit m its general account (No )
mamtained at , Of

(c) Other

Executed by the undessigned on

GEBRUDER PETER LLC
By
Name
Title
Approved and funded by the transfer of § to the Trustee, as provided 1n Sections

301,302,401 and 4 02 of the Bond Agreement, by the undersigned on

BMO BANKN.A,,
as Onginal Purchaser

By

Its Authorized Representative
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Husch Blackwell LLP

DRAFT

March 5, 2025

$3,600,000
City of Franklin, Wisconsin
Industrial Development Revenue Bonds, Series 2025
(Gebruder Peter LLC Project)

NO ARBITRAGE CERTIFICATE

1 The undersigned are, respectively, the Mayor and the City Cletk of the City of Franklin,
Wisconsin (the “Issuer”) and are delegated with the responsibility of 1ssuing the Bonds

2 This certificate (the “Certificate”) 1s executed for the purpose of establishing the
reasonable expectations of the Issuer as to future events regarding the Issuer’s $3,600,000 City of
Frankln, Wisconsin Industrial Development Revenue Bonds, Sertes 2025 (Gebruder Peter LLC
Project), dated Aprl 1, 2025 (the “Bonds”) The proceeds of the Bonds shall be used by Gebruder
Peter LLL.C, a Wisconsin limited liability company (the “Borrower”), to finance the acquisition of an
extsting approxumately 55,700 squate foot facility located at 9846 South 60" Street 1n the City of
Franklin, Wisconsin (the “Building”) to be owned by the Botrower and operated by JAX Inc, a
Wisconsin corporation, which manufactures aerosol products (the “Project”)

3 The Issuer and 1ts signatories have made no independent mvestigation of the matters
stated heremn The expectations of the Issuer described hetemn are based on the provisions of the Bond

Agreement and upon the representations of the Borrower and BMO Bank N A, as oniginal purchaser
(the “Orginal Purchaset”)

4 To the best of our knowledge, information and belief, the expectations contamed 1n this
Certificate are reasonable The Issuer has relied on the attached Borrower’s Tax Matters Closing
Certificate and the representations of the Borrower set forth on the Borrower’s signature page to thus
Certificate in making the representations herein

5 The facts and estumates mn this Certificate are based on representations made by the
Botrower The Issuet 1s not awate of any facts or circumstances that would cause it to question the
accuracy of the representations made by the Borrower

6 The Bonds are being 1ssued pursuant to a Bond Agreement dated as of April 1, 2025
(the “Bond Agreement”) by and among the Issuer, the Borrower, the Original Purchaser, and BMO
Bank N A, as trustee, 1n order to finance the Project, which Project will be owned by the Borrower and
operated by JAX Inc The Bonds are deemed to be a single 1ssue for purposes of the arbitrage and
atbitrage rebate requirements

7 The Bonds are being tssued to finance the costs of the Project and not for any other
project There atre no other obligations that, together with the Bonds, are 1ssued at substantally the
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same time, or sold pursuant to a common plan of financing, or will be patd out of substantially the same
soutce of funds

8 The Bonds will be sold to the Original Purchaser

9 Capitalized terms used heremn and not defined 1n this Certificate shall have the meanings
set forth in the Bond Agreement

10 The proceeds of the Bonds 1n the amount of $3,600,000 will be wire transferred to the
Trustee to be deposited 1n the Project Fund created under the Bond Agreement

Amounts deposited mn the Project Fund, along with mvestment earnings, if any, will be
expended for payment of Project Costs within 36 months of the date hereof The amount of proceeds
of the Bonds disbursed to pay or reumburse 1ssuance costs will not exceed 2% of the total proceeds
of the Bonds All bond proceeds will be used to acquire the Building, and no bond proceeds will be
used to pay tssuance costs On [Apul ____, 2025] (the “Closing Date’), bond proceeds in the amount
of $3,600,000 will be drawn and spent to acquire the Buillding No investments made from money on
deposit i the Project Fund and Bond Fund shall be purchased or sold other than on an established
market 1n arms-length transactions at a price equal to its fair market value and no amount shall have
been pard to reduce the yield on the ivestment, unless such mvestment shall be n US Treasury
Obligations-State and Local Government Series  The Bond Fund and, prior to [April , 2028}, the
Project Fund, may be i1 ested to produce a vield greater than the yield on the Bonds All proceeds of
the Bonds will be spent on the Closing Date and will not be invested Therefore, no earnings are
expected

11 The Bond Fund was created to achiese a proper matching of payments by the
Borrower with debt service payments on the Bonds within each year The Bond Fund and mnterest
earned thereon will be depleted at least once a yjear except for a reasonable catry-over amount (not to
exceed the greater of (a) the previous vear’s earnings on the Bond Fund, ot (b) one-twelfth of the
previous year’s debt service on the Bonds)

12 The Redemption Fund provided for by the Bond Agreement was created to provide
for a fund and account in which to deposit moneys 1n the event of a mandatory or optional redemption
of the Bonds, but 1t 1s expected that no amounts will be conttibuted to the Redemption Fund

13 No reserve or replacement fund has been or 1s expected to be established and funded
with regard to the Bonds Other trust funds are created under the Bond Agreement, but 1t 1s expected
that no amounts will be contributed to these funds Other than the Bond Fund and the Redemption
Fund, no fund has been created that 1s expected to contamn funds that will be used to pay princtpal or
interest on the Bonds

14 The loan repavments paid by the Borrower under the Bond Agreement, plus any
mnterest earned thereon, will be equal to the payments of principal, purchase price, premium, if any, and
interest on, the Bonds The loan repayment due on any mterest payment date will be reduced by any
amount held in the Bond Fund on that date and avadable for such purpose The vield on the Bond
Agreement does not exceed the yield on the Bonds by as much as one-eighth of one percent per
annum
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15 The principal and nterest on the Bonds will be paid when due (whether by scheduled
pavment, purchase or 1tedemption) as provided in the Bond Agreement by the Borrower by payment
into the Bond Fund or the Redemption Fund, as the case may be The puncipal of, purchase price,
premuum, if any, and mterest on the Bonds are payable from the applicable Bond Fund or the
Redempuon Fund and the Issuer and the Borrower reasonably expect that there will be no other funds
that will be so used

16 Amounts deposited in the Project Fund, along with mnvestment earnings, 1f any, will be

expended for payment of Project Costs within 36 months of the date hereof All bond proceeds will be
drawn and spent on the Closing Date

17 To the best of our knowledge and belief, the information contamed m the attached
Information Return (Form 8038) with respect to the Bonds 1s complete and accurate

18 The Borrower has entered or will within six months enter into contracts constituting
binding obligations to third parties for the acquisition and rehabilitation of the Project, obligating the
Borrower to expend in excess of 5% of the proceeds of the Bonds under such contracts, and wall
proceed with due dihgence to completion, which 1s anticipated to be within 36 months of today’s date

19 Any moneys held in the applicable Bond Fund Accounts created in the Bond
Agreement which are reasonably expected to be used to pay puncipal, mterest or call premium on the
Bonds within 13 months of the receipt thereof, may be invested mn obligations that bear a yield that s
higher than the yield on the Bonds

20 The portons of the proceeds of the Bonds representing amounts used to pay the
expenses of 1ssuing the Bonds will be expended prior to the end of the 13-month temporary period
applicable to them

21 None of the obligations 15 a “yield-to-call” bond within the meanmng of Treas Reg
§1148-3(b)(4)

22 The Bonds are not and will not be part of a transaction or settes of transactions that
attempt to circumvent the provisions of Section 148 of the Internal Revenue Code of 19806, as amended
(the “Code”), and the regulations of the United States Department of Treasury 1ssued thereunder (the
“Regulations”), (a) enabling the Issuer to exploit the difference between tax-exempt and taxable interest
rate to gamn a material financial advantage and (b) mcreasing the burden on the market for tax-exempt
obligattons No device has been employed 1 connection with the 1ssuance of the Bonds to obtam a
material financial advantage (based on arbitrage) apart from the savings attributable to lower interest
rates

23 The yteld on the Bonds and any acquired obligations will be calculated at that yield
which, when used m computing the present worth of all payments of prncipal and interest to be paid
on the obligations, produces an amount equal to the purchase price, calculated on the basts of monthly
compounding using a 360-dav year In the case of the Bonds, the purchase price 1s the mutial purchase
ptice paid by the Original Purchaser Admunustrative costs will not be taken into account in determining
such y1eld
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24 In determining the amount m ans fund or account (ot portion of such fund or account)
for purposes of this Certificate, the amount of any obligation allocable to such fund or account shall be
equal to the purchase prce of such obligation plus the amount of any discount below part, or the
amount of any mterest pavment for any year over the amount of any interest payment for the preceding
annual pettod, which discount or excess amount shall be taken into account over the life of such
obligation

25 Section 3 06 of the Bond Agreement contamns requirements and procedures designed to
provide for contunuing compliance with the requirements of Section 148(f) of the Code, and s
incotrporated by reference herein mn 1ts entirety  Upon the retirement of the Bonds, 1f directed by the
Issuer as mnstructed by the Borrower, the Trustee shall calculate or cause to be calculated the amount of
“rebatable atbitrage” (as defined in Treas Reg §1 148-2) with respect to the Bonds The Trustee may
calculate or cause to be calculated the amount of “rebatable arbitrage” on interim dates, 1f directed by
the Issuer as instructed by the Borrower The Borrower has agreed that it will comply with the
atbitrage tebate requirements set forth in the Code and Regulations As part of its compliance with
these requiremnents, the Borrower will make or cause to be made determinations at the times and in the
mannet requited by the Code and Regulations of the amount (if any) required to be paid to the United
States Treasury, as provided above, and pay such amounts on the dates and in the manner required by
law

26 It 1s expected by the Borrower that at least 95% of the spendable proceeds of the issue
will be used to carry out the governmental purpose of the 1ssue within a three-year period beginning on
the date of 1ssuance of such 1ssue

27 On the basis of the foregoing facts, estunates and circumstances, 1t 1s not expected that
the proceeds of the Bonds will be used 1n 2 manner that would cause the Bonds to be “arbitrage bonds™
within the meaning of Section 148 of the Code and the Regulations To the best of the knowledge and
belief of the undersigned, there are no other facts, estimates, or circumstances that would matersally
change such expectations

28 In 1ssuing this Ceraficate, the Issuer 1s relying upon the facts set forth i the attached
Closing Certificate of Ongmal Purchaser and the Borrower’s Tax Matters Closing Certificate

29 Notwithstanding anything in this Ceruficate to the contrary, the Issuer shall be under
no obligation to take any action or execute, prepare, deliver or file any nstrument or document untl 1t
shall have recerved assurances satisfactory to 1t that the Borrower or the Trustee shall pay 1n advance or
reimburse 1t (at the Issuer’s option) for its reasonable expenses incurred or to be incutred 1n connection
with the taking of such action (including reasonable attorneys’ fees) and shall be indemnified against any
possible liability attsing out of the taking of such action

The terms used mn this Certificate shall have such meanings as are provided by the Treasury
Regulations 1ssued by the Department of Treasury pursuant to Section 148 of the Internal Revenue

Code of 1986, as amended, and the Bond Agreement

[SIGNATURE PAGE TO FOLLOW)]
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Date [Aprl , 2025]

CITY OF FRANKLIN, WISCONSIN

By

John Nelson, Mayor

By

Shirley Roberts, City Clerk

[Signature Page to No Arbitrage Certficate]
ity of | ranklin Wisconsin
Industral Davdopment Revenue Bonds Series 2025
(Gebruder Peter IO Project)
HB 4903-3401 7532 |



The Borrower represents that the expectations contamned in the foregomng No Arbitrage
Certificate ate accurate and reasonable, and further represents that the facts and estimates contamed m
the foregoing No Arbitrage Certificate are true, correct, accurate and complete

Dated [Apml ___, 2025]

GEBRUDER PETER LLC

By
Name

Title

[Signature Page to No Arbitrage Certificate]
(i of | ranklin Wsconsin
Industrial Doy ddopment Revenue Boads Scees 2025
(Cebruder Peter 11 C Project)
HB 4903 3403 7532 1



ATTACHMENTS

- IRS Form 8038 appears at Tab #8 of this transcript
- Closing Certificate of Original Purchaser appears at Tab #20 of this transcript

- Botrower’s Tax Matters Closing Certificate appears at Tab #14 of this transcript

HB 4903-3403 7532 1



BLANK PAGE






wn b wN =

W oo NV B WN R

W o ~NOO WU WNE

o
N = O

W oo oWV e WwN P

[

"QW"#:

RMT
Trade

10-00-1501
10-DL-0100
10-03-0000
10 03 9000
35-01-3000

20-02-0000
M Series
75-02-0000
60-09-0495
55-01-3000
65-13-8500
65-14-1000
35-02-0000
50-04-7500

75-03-1500
70-02-2720
65-DL-0100
65-01-2000
65-DL-0200
65-05-8000
65-DL-0300
65-21-0009
95-0C-LLO1
95-DC-LLO2
45-01-3000
55-DL-0100

40-00-0550
40-00-0110
40-00-0120
60-00-0110
60-00-0130
60-00-0136
40-01-5000
40-02-3500
95-DC-LLO3

85-01-1500
85-02-8500
85-04-1000

LIFE LINE

EMERGENCY VEHICLES

Remount Estimate
Description. Franklin Fire Department
Dealer. Jefferson Fire & Safety, Inc
Serial # 37661550 (Refer to Their Newer Unit #5544

Date’ 03/11/2025

Base Remount
Life Line Keeps Chassis - Chassis must be running and operatable without damage

Chassis

2026 Ford E-450

Aluminum Alcoa Wheels (4)

New Large Custom Console - Mrove over all equipment and outlets - Match 5544
Replace 3rd Battery IATS

Diamond Plate Running Boards with Grip Strut

Exterior:

Tri-Mark 030-18 Free Float Handles with Chrome Exterior and Black Pocket
Replace all Exterior Lights with Whelen M Series using Adaptors

Replace "M" Oxygen Tank Bracket In Non-Standard Location

Replace Tomar Traffic Pre-Emption Strobe with Power Supply

10"/12" Buell Strombos Air Horns Thru Bumper Valance E-Series w/Compressor
New Counter Top Height Polished Scuff Protector On Left Wall

New Squad Bench Height Polished Scuff Protector On Right Wall

New Drip Rails (9)

Install newer Federal Commander ICC Lights

Interior

Replace Ferno #516 Oxygen Mount (Dual Floor)(Ea) at head end of Squad Bench
Replace {4) of the Code 3 Vital Vio Bacteria Killing Lights with new ILOS
Re-Powder Coat all Grab Rails - Safety Yellow

No New Ceiling Credit

Replace all Vinyl with New and Use Gun Metal (Dark Grey)

Rear Facing EVS Sewn Seat With Child Seat On EVS Pedestal/Swivel Base

Install a new Aisle RFS Vent up Higher and Garbage Waste and Holder down low - Match 5544

Lonseal Floor Selection Loncoin |l Flecks #150 Onyx

Install Dealer Supplied Stryker Power Load System

Dealer Supplied Stryker Power Cot

New TecNiq Light Action Area

Put all Radio Power and Cables back to their Original Locations

Electrical’

Elite G3 Touch Screen Electrical System

Whelen CenCom Core System Base Package {Includes installation)
Whelen CenCom Core Expanded Package

Whelen CenCom Core Light Bar Group

Whelen CenCom Core V2V

Whelen CenCom Core Control Head CCTL9

Super Auto Eject Shorline - 20 AMP - Match Color

Vanner LSC12-1100 1100W Inverter With Display Includes 55 Amp Battery Charger (ship old back)

Dealer Supplied Setcom System Wired/Two Head Set Cab Only - See 5544

Paint & Lettering:

Chassis and Body Pant

Two Tone Paint

Lower Door Panel Chevron - Entry Doors



4  85-04-1200 Rear Dramond Grade Chevron's
5 90-01 0500 Install Roof SOL Decal Only

GrandTotal ]  $270,543.00

ESTIMATE ONLY - Life Line will inspect the remount ambulance once 1t arrives at the plant prior to the
start of the remount production process Any additional items found during the inspection &/or the
deconstruction process will be sent to the dealer for customer review & approval

Approved by: Date:
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STATE OF WISCONSIN CITY OF FRANKLIN . MILWAUKEE COUNTY
ORDINANCE NO 2025-

AN ORDINANCE TO AMEND ORDINANCE 2024-2649, AN ORDINANCE ADOPTING
THE 2025 ANNUAL BUDGET FOR THE SEWER FUND TO PROVIDE ADDITIONAL
AUTO EQUIPMENT APPROPRIATIONS ASSOCIATED WITH THE LEASING OF A
UTILITY VEHICLE IN THE AMOUNT OF $59,784 50

WHEREAS, on November 19, 2024, the Common Council adopted the 2025 Annual
Budget, and

WHEREAS, in September, 2023, a Franklin Utilities vehicle was involved in an accident
where the City of Franklin was not at fault; and

WHEREAS, the City of Franklin Insurance has totaled the vehicle and the City received a
payment of $36,620 on October 12, 2023 and that payment was split 50/50 between the Sewer
Utility Fund and the Water Utihity Fund, and

WHEREAS, a replacement vehicle has been located using the State of Wisconsin
Municipal “Discount” bid contract price, and

WHEREAS, timing of the purchase of a new utility vehicle 1s limited, and

WHEREAS, the vehicle has been upfitted and put in service through the City’s E-fleet
leasing program, and

NOW, THEREFORE, BE IT RESOLVED, by the Common Council of the City of
Franklin, Wisconsin as follows

Section 1 The 2025 Budget for the Sewer Fund shall be amended as follows:

Sewer Fund
0731 Capatal Outlay Auto Equipment Increase $59,784 50

Section 2 Pursuant to Wis Stat § 65.90(5)(ar), the City Clerk 1s hereby directed to post a
notice of this budget amendment within fifteen days of adoption of this
Resolution on the City's web site

Section 3 The terms and provisions of this ordinance are severable Should any term or
provision of this ordinance be found to be 1nvalid by a court of competent
jurisdiction, or otherwise be legally invalid or fail under the applicable rules of
law to take effect and be 1n force, the remaining terms and provisions shall
remain in full force and effect

Section 4 All ordinances and parts of ordinances 1n contravention to this ordinance are
hereby repealed



Passed and adopted at a regular meeting of the Common Council of the City of Franklin
this day of , 2025

APPROVED

John R Nelson, Mayor
ATTEST:

Shirley J Roberts, City Clerk

AYES NOES ABSENT
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APPROVAL REQUEST FOR MEETING DATE

COUNCIL ACTION March 18, 2025
A Resolution Approving a Partial Property Tax
REPORT
ORTS & Rescission and Refund for TKN 759-0057-000 ITEM NUMBER
RECOMMENDATIONS . 5,

BACKGROUND

Per Wisconsin State Statutes, the removal of property taxes needs to be authorized by the Common Council.
Statutes enumerate specific conditions under which a rescission/refund is appropriate and necessary There
1s currently one property that was incorrectly assessed for the 2024 tax year. Due to a palpable error, the
value has been reduced by $22,500.00.

ANALYSIS

Parcel 759-0057-000
Owner. Bradley Jancarik
Address' 7366 S. 46 Street

Per the City’s Assessor, the initial 2024 assessment was mncorrect The City Assessor confirmed a correction
to the water source listed on the property and deemed a reduction due to the water source being well water

FISCAL NOTE

The impact of the above rescission/refund is likely a bad debt expense for the City in the amount of $78 58
There 1s a formal process that allows the City to notify the Department of Revenue (DOR) of rescissions 1n
October of each year, and, as long as the total of all rescissions, for the tax year, for the City of Franklin,
meet the statutory dollar threshold, $250 or more per any single property, the chargeback will be authorized,
and the other taxing entities will be responsible for their share Staff will complete the statutory submittal
and make the request to be reimbursed by the other taxing entities for their prorated shares totaling
approximately $286.55

RECOMMENDATION

Staff recommends that Council authorize this resolution to partially rescind and refund the above noted taxes
as outlined.

COUNCIL ACTION REQUESTED
Motion to approve Resolution No. 2025- , A Resolution Approving a Partial Property Tax Rescission

and Refund for TKN 759-0057-000, and direct staff to file the chargeback request with the DOR to seek
compensation from the other taxing authorities

Finance Dept - DB




STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
RESOLUTION NO 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR TKN 759-0057-000

WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74 33 (1) (a), which states that a clerical error has been made 1n the description of the
property, and a partial rescisston and refund of the tax due 1s appropriate

Bradley Jancark

7366 S 46" Street

Franklin, WI 53132

(Parcel #759-0057-000) $365 13

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Council of the City of
Franklin, that the proper City Offictals are hereby authorized and directed to rescind and refund to the
property owner 1n the sum of $365 13, and

BE IT FURTHER RESOLVED, that the proper City Officials authorized and directed to seek
compensation from the other taxing authorities, i1f applicable, per Wisconsin State Statutes 74 41

Funds for this purpose are appropriated from the following Account Numbers

01-0000-1415 Milwaukee County 564 63
01-0198-3543 City of Franklin S78 58
01-0000-1412 MATC 816 47
01-0000-1411 Frankim School District $180 00
01-0000-1413 MMSD $25 45
Resolution introduced at a regular meeting of the Common Council of the City of Franklin
this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of , 2025
APPROVED:
John R. Nelson, Mayor
ATTEST

Shirley J Roberts, City Clerk

AYES NOES ABSENT



JANCARIK, BRADLEY J

STATE OF WISCONSIN BILL NUMBER: 357641
REAL ESTATE PROPERTY TAX BILL FOR 2024 IMPORTANT  Correspondence should refer to parcel number
See reverse side for important information
CITY OF FRANKLIN Be sure this description covers your property This descrliption is
MILWAUKEE COUNTY for property tax blll only and may not be a full legal description

ACRES 0 9459

BRADLEY J JANCARIK
7366 S 46TH ST
FRANKLIN WI 53132-878%

RAWSON HEIGHTS LOT 2 BLK B

Parcel # 7590057000
Property Address 7366 S 46€TH ST Alt Parcel #
Assessed Value Land Assd Value Improvements Total Assessed Value Ave Assmt. Ratio Net Assessed Value Rate
150,200 264,800 415,000 0 9965 {Does NOT reflect credits) 0 016227602
Est. Falr Mkt, Land Est Falr Mkt Improvements Total Est Fair Mkt A Starin this box
7 0 School taxes reduced by
150,700 265,700 416,400 ?‘::,"?,‘,{22"" Prior school levy tax credit $ 656 76
Taxing Jurisdiction Est State Alds Est. State Alds 2023 2024 % Tax
Allocated Tax Dist. Allocated Tax Dist Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 1,122 59 1,308 25 16 5%
CITY OF FRANKLIN 3,420,529 3,538,487 1,348 73 1,590 59 17 9%
FRANKLIN SCHOOL DIST 33,198,986 35,343,914 2,188 48 2,987 08 36 5%
MMSD 440 13 515 15 17 0%
MATC 4,518,534 4,549,722 286 75 333 39 16 3%
Total 45,488,865 47,786,712 5,386 68 6,734 46 25 0%
First Dollar Credit 71 44 7925 10°5%
Lottery & Gaming Credit 265 93 255 16 -4 0%
Net Property Tax 5,049 31 6,400 05 26 B%
Make Check Payable to Full Payment Due On or Before January 31, 2025 Net Property Tax 6,400.05
CITY OF FRANKLIN $6,559 65 2025 GARBAGE & RECYCLIN 159 60

TREASURER

9229 W LOOMIS ROAD Or pay the following installments to
iaaapeoatig o o2 3232 05 DUE BY 01/31/2025
1663 80 DUE BY 03/31/2025
1663 80 DUE BY 05/31/2025

FOR TREASURERS USE ONLY

PAYMENT STYNTY FOR FULL PAYMENT -
BALANCE Pay By January 31 2025 Ny
DATE > $ 6,559.65 o
FOR INFORMATIONAL PURPOSES ONLY Warning If not paid by due dates installment oplion is lost §
Voter Approved Temporary Tax Increases Total Total Additional Taxes Year and total tax is delinquent subject to interest and if applicable ©
Taxing Jurlsdictlon Additional Taxes Applied to Property Increase Ends penalty Fallure to pay ontime See reverse <
FRENKLII “CHOOL DIST 2175 4 7 00 Ir: 1@ A
FRANKLIN SCHOOL DIST ,49¢ 320 L0 de0 4 z 25
PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN Bill #. 357641
TREASURER Parcel # 7590057000
9229 W LOOMIS ROAD Alt Parcel #.
FRANKLIN WI 53132-9728
Total Due For Full Payment $6,559.65
Pay to Local Treasurer By Jan 31, 2025 !
OR PAY INSTALLMENTS OF
1ST INSTALLMENT 2ND INSTALLMENT
Pay to Local Treasurer Pay to Local Treasurer
(] Check For Billing Address Change $3,232.05 $1,663 80
BY January 31 2026 BY March 31 2025
3RD INSTALLMENT
Pay to Local Treasurer
$1,663 80
BY May 31 2025
BRADLEY J JANCARIK ———— FOR TREASURERS USE ONLY
7366 S 46TH ST PAYMENT
FRANKLIN WI 53132-8799
BALANCE
DATE




Name

Parcel ID

Assessed Value -
Assessed Value -
Payments Due

Lottery Credit/First Dollar
1/31

3/31

5/31

State Tax
Milwaukee County
Sales Tax Credit
City of Frankiin
MATC (VTAE)
Franklin Schools
State School Levy credit
MMSD

GL A/R Acct
01 0000 1415
01 0198 5543
01 0000 1412

01 0000 1411

01 0000 1413

Bradley Jancarik
759-0057-000

Milwaukee County Is entitled to the Sales tax credit
The School levy credit I1s proportioned among all taxing districts
The State when calculating the amounts wili calculate the TIF impact and include that with the City total

Franklin Schools

Qak Creek/Franklin Schools

Whitnall Schools
No Sewer

TOTAL

01 0000 1411
01 0000 1418
01 0000 1419

87803398
7 1856896
7 2005082
0 0000000

Onginal $415,000
Revised $392,500
-22,500
000 000 000
3,367 23 3,184 67 182 56
1,683 62 1,592 33 9128
1,683 62 1,592 33 9128
6,734 46 6,369 33 365 13
State
2024 Onginal Adjusted Report
Rate Amount Amount  Difference Difference
0 0000000 000 000 000 000
3 1524053 1,308 25 1,237 32 7093 64 63
0 0000000 000 000 000
3 8327391 1,590 59 1,504 35 86 24 78 58
0 8033489 333 39 315 31 18 08 16 47
87803398 3,643 84 3,446 28 197 56 180 00
-1 5825460 -656 76 -621 15 -35 61
12413147 51515 487 22 27 93 2545
16 2276018 6,734 46 6,369 33 365 13 36513






STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
RESOLUTION NO 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR TKN 849-9994-005
WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74.33 (1) (a), which states that a clerical error has been made in the description of the
property, and a partial rescission and refund of the tax due 1s appropriate.

Joe Sinyakovich & Gayle Doukas

8113 W Puetz Road

Franklin, W1 53132

(Parcel #849-9994-005) $107 10

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Counctl of the City of

Franklin, that the proper City Officials are hereby authorized and directed to rescind and refund to the
property owner in the sum of $107 10, and

BE IT FURTHER RESOLVED, that the proper City shall have a bad debt expense in the amount
of $107 10, pursuant to Wisconsin State Statutes 74 41, which has a $250 statutory threshold

Funds for this purpose are appropriated from the following Account Numbers

01-0000-1415 Milwaukee County S0
01-0198-5543 Cuty of Franklin $107 10
01-0000-1412 MATC S0
01-0000-1411 Franklin School District S0
01-0000-1413 MMSD S0

Resolution mtroduced at a regular meeting of the Common Council of the City of Franklin

this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of , 2025.
APPROVED.
John R. Nelson, Mayor
ATTEST.

Shirley J Roberts, City Clerk

AYES NOES ABSENT



STATE OF WISCONSIN

REAL ESTATE PROPERTY TAX BILL FOR 2024

CITY OF FRANKLIN
MILWAUKEE COUNTY
GAYLE DOUKAS

JOE SINYAKOVICH
8113 W PUETZ RD

DOUKAS, GAYLE
BILL NUMBER: 364518
IMPORTANT  Correspondence should refer to parcel number
See reverse side for important information
Be sure this descri'ptlon covers your property This description is
for property tax bill only and may not be a full legal description
ACRES 1 363

COM IN N LI 288 FT W OF NE COR OF W HALF OF NE

21 5 21
FRANKLIN WI 53132-967%
Parcel # 8499994005
Property Address 8113 W PUETZ RD Alt Parcel #
Assessed Value Land Ass d Value Improvements Total Assessed Value Ave Assmt. Ratio Net Assessed Value Rate
156,400 611,400 7¢7,800 0 9965 {Does NOT reflect credts) 0 016227602
Est. Falr Mkt Land Est. Fair Mkt. Improvements Total Est Fair Mkt A Starin this box
School taxes reduced by
156, 900 613,500 770,400D means Unpaid Prior | SO0 taRes T it $1,215 08
2023 2024
Taxing Jurlsdiction Est. State Aids Est. State Alds 2023 2024 % Tax
Allocated Tax Dist Allocated Tax Olst. Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 1,908 41 2,420 42 26 8%
CITY OF FRANKLIN 3,420,529 3,538,487 2,292 83 2,942 78 28 3%
FRANKLIN SCHOOL DIST 33,198,986 35,343,914 3,720 42 5,526 47 48 5%
MMSD 748 22 953 08 27 4%
MATC 4,518,534 4,549,722 487 48 616 81 26 5%
Total 45,488,865 47,786,712 9,157 36 12,459 56 36 1=
First Dollar Credit 71 44 79 25 10 9;%
Lottery & Gaming Credit 265 93 255 16 -4 0%
Net Property Tax 8,819 99 12,125 15 37 53
Make Check Payable to Full Payment Due On or Before January 31, 2025 Net Property Tax 12,125.15
CITY OF FRANKLIN $12,284 75 2025 GARBAGE & RECYCLIM 159 60
TREASURER
9229 W LOOMIS ROAD Or pay the following installments to
NN o3 moTes 6094 61 DUE BY 01/31/2025
3095 07 DUE BY 03/31/2025
3095 07 DUE BY 05/31/2025

FOR TREASURERS USE ONLY

PAYMENT XTI FOR FULL PAYMENT -
BALANCE Pay By January 31 2025 K
DATE > $ 12,284 75 o
FOR INFORMATIONAL PURPOSES ONLY Warning If not paid by due dates instaflment option is lost 3
Voter Approved Temporary Tax Increases Total Total Additlonal Taxes Year and total tax is delinquent subject to interest and if applicable I$
Taxing Jurlsdiction Additional Taxes Applied to Property Increase Ends penalty Failure to pay on time See reverse <
FRENKLIM »CHOOL LI T _ 17t 4 20 13 0: a5
FRAMKLIN HOOL DI T 4 €, W00 “51 5Q 23.°
PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN Bill # 364518
TREASURER Parcel #. 8499994005
FRANKLIN WI 53132-9728
Total Due For Full Payment $12,284 75
Pay to Local Treasurer By Jan 31, 2025

(] check For Billing Address Change

GAYLE DOUKAS

JOE SINYAKOVICH

8113 W PUETZ RD
FRANKLIN WI 53132-9679

OR PAY INSTALLMENTS OF

1ST INSTALLMENT 2ND INSTALLMENT
Pay to Local Treasurer Pay to Lecal Treasurer

$6,094.61 $3,095.07
BY January 31 2025 BY March 31 2025

3RD INSTALLMENT
Pay to Local Treasurer

$3,095.07
BY May 31 2025

FOR TREASURERS USE ONLY
PAYMENT

BALANCE

DATE




Name
Parcel ID

Joe Sinyakovich
849-9994-005

Assessed Value - Oniginal $767,800
Assessed Value - Revised $761,200
Payments Due -6,600
Lottery Credit/First Dollar 000 000 000
1/31 6,229 78 6,176 23 53 55
3/31 3,114 89 3,088 11 26 77
5/31 3,114 89 3,088 11 26 77
12,459 55 12,352 45 107 10
State
2024 Onginal Adjusted Report
Rate Amount Amount  Difference Difference
GL AR Acct
State Tax 0 0000000 000 000 000 000
Milwaukee County 01 0000 1415 31524053 2,420 42 2,399 61 20 81 18 96
Sales Tax Credit 0 0000000 000 000 000
City of Franklin 010198 5543 38327391 294278 2,917 48 2530 2305
MATC (VTAE) 010000 1412 0 8033489 616 81 611 51 530 483
Franklin Schools 01 0000 1411 8 7803398 6,741 54 6,683 59 57 95 52 80
State School Levy credit -1 5825460 -1,215 08 -1,204 63 -10 45
MMSD 01 0000 1413 12413147 953 08 944 89 819 7 46
16 2276018 12,459 55 12,352 45 107 10 107 10

Milwaukee County 1s entitled to the Sales tax credit
The School levy credit I1s proportioned among all taxing districts
The State when calculating the amounts will calculate the TIF impact and include that with the City total

Franklin Schools 01 0000 1411 8 7803398
Oak Creek/Franklin Schools 010000 1418 7 1856896
Whitnall Schools 01 0000 1419 7 2005082
No Sewer 0 0000000

TOTAL






STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
RESOLUTION NO. 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR TKN 882-0191-000

WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74 33 (1) (a), which states that a clerical error has been made in the description of the
property, and a partial rescission and refund of the tax due is appropriate.

James & Rose Wallendal — Fanuly Trust

9387 S Cobblestone Way Unit D

Franklin, WI 53132

(Parcel #882-0191-000) $180 12

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Council of the City of
Frankhin, that the proper City Officials are hereby authorized and directed to rescind and refund to the
outstanding property bill in the sum of $180 12, and

BE IT FURTHER RESOLVED, that the proper City shall have a bad debt expense 1 the amount
of $180 12, pursuant to Wisconsin State Statutes 74 41, which has a $250 statutory threshold

Funds for this purpose are appropriated from the following Account Numbers

01-0000-1415 Mibwaukee County S0
01-0198-5543 City of Frankln $180 12
01-0000-1412 MATC S0
01-0000-1411 Franklin School District S0
01-0000-1413 MMSD 50
Resolution mtroduced at a regular meeting of the Common Council of the City of Franklin
this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of , 2025
APPROVED.
John R. Nelson, Mayor
ATTEST

Shirley J Roberts, City Clerk

AYES NOES ABSENT



STATE OF WISCONSIN
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN
MILWAUKEE COUNTY

WALLENDAL JAMES R & ROSE - FAM TRUST
9387 S COBELESTONE WAY UNIT D
FRANKLIN WI 53132-7512

WALLENDAL JAMES R & ROSE - FAM TRUST
BILL NUMBER: 366034
IMPORTANT  Correspondence should refer to parcel number

See reverse slde for important information
Be sure this description covers your property This description Is
for property tax bill only and may not be a full legal description

ACRES 0 143

WOODLAND TRAILS CONDOMINIUM AMND SW 23 5 21

Parcel #, 8820191000
Property Address 9387 S COBBLESTONE WAY UNIT D Alt Parcel #
Assessed Value Land Assd Value Improvements Total Assessed Value Ave Assmt. Ratio Net Assessed Value Rate
68,500 36,100 304,600 0 9965 {Does NOT feflect credits) 0 016227602
Est. Falr Mkt Land Est. Fair Mkt. Improvements Total Est Falr Mkt A Star In this box
School taxes reduced by
68,700 236,900 305,600 (Yneeaap.?aliggald Prlor school levy tax credit $ 482 04
2023 2024
TaxIng Jurisdiction Est. State Alds Est State Alds 2023 2024 % Tax
Allocated Tax Dist. Allocated Tax Dist Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 825 93 960 22 16 3%
CITY OF FRANKLIN 3,420,525 3,538,487 992 31 1,167 45 17 6%
FRANKLIN SCHOOL DIST 33,198,986 35,343,914 1,610 15 2,192 45 36 2%
MMSD 323 82 378 10 16 8%
MATC 4,518,534 4,549,722 210 98 244 70 16 0%
Total 45,488, 865 47,786,712 3,963 19 4,942 92 24 7%
First Dollar Credit 71 44 79 25 10 9%
Lottery & Gaming Credit
Net Property Tax 3,891 75 4,863 67 25 0%
Make Check Payable to Full Payment Due On or Before January 31, 2025 Net Property Tax 4,863 67
CITY OF FRANKLIN $5,023 27 2025 GARBAGE & RECYCLIM 159 60
TREASURER
9229 W LOOMIS ROAD ; Or pay the following Instaliments to
ERANKLIN T, e 2591 45 DUE BY 01/31/2025
1215 91 DUE BY 03/31/2025
1215 %1 DUE BY 05/31/2025
FOR TREASURERS USE ONLY
PAYMENT —
OTAL D FOR FULL PAYMENT &
BALANCE Pay By January 31 2025 >
DATE » $ 5,023 27 M
FOR INFORMATIONAL PURPOSES ONLY Warning 1f not paid by due dates installment option is lost %
Voter Approved Temporary Tax Increases Total Total Additlonal Taxes Year and total tax is delinquent subject to interest and if applicable $
Taxing Jurisdiction Additional Taxes Applied to Property Increase Ends penalty Failure to pay on time  See reverse <
FRAUKLIN HGOL LI T s i v IO -5
FRANKLIN HOOL CI T Todee, D T omy A
PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN Bill #: 366034
TREASURER Parcel # 8820191000
9229 W LOOMIS ROAD Alt. Parcel #.
FRANKLIN WI 53132-9728
Total Due For Full Payment
$5,023.27
Pay to Local Treasurer By Jan 31, 2025

] Check For Billing Address Change

WALLENDAL JAMES R & ROSE FAM TRUST
9387 S COBBLESTONE WAY UNIT D
FRANKLIN WI 53132-7512

OR PAY INSTALLMENTS OF
1STINSTALLMENT 2ND INSTALLMENT

Pay to Local Treasurer Pay to Local Treasurer

$2,591 45 $1,215.91
BY January 31 2025 BY March 31 2025

3RO INSTALLMENT
Pay to Local Treasurer

$1,215 91
BY May 31 2025

FOR TREASURERS USE ONLY

PAYMENT

BALANCE

DATE




Name
Parcel ID

James & Rose Wallendal - Family Trust
882-0191-000

Assessed Value - Original $304,600
Assessed Value - Revised $293,500
Payments Due -11,100
Lottery Credit/First Dollar 000 000 000
1/31 2,471 46 2,381 40 90 06
3/31 1,23573 1,190 70 4503
5/31 1,235 73 1,190 70 4503
4,942 92 4,762 80 180 12
State
2024 Onginal Adjusted Report
Rate Amount Amount  Difference Difference
GL A/R Acct
State Tax 0 0000000 000 000 000 000
Milwaukee County 01 0000 1415 3 1524053 960 22 925 23 34 99 3188
Sales Tax Credit 0 0000000 000 000 000
City of Franklin 01 0198 5543 3 8327391 1,167 45 1,124 91 42 54 3876
MATC (VTAE) 01 0000 1412 08033489 24470 23578 8 92 813
Franklin Schools 01 0000 1411 87803398 2,674 49 2,577 03 97 46 88 80
State School Levy credit -1 5825460 -482 04 -464 48 -17 56
MMSD 01 0000 1413 12413147 37810 364 33 1377 12 55
16 2276018 4,942 92 4,762 80 180 12 180 12

Milwaukee County Is entitled to the Sales tax credit

The School levy credit Is proportioned among all taxing districts
The State when calculating the amounts will calculate the TIF impact and include that with the City total

Franklin Schools 01 0000 1411 8 7803398
Qak Creek/Frankiin School: 01 0000 1418 7 1856896
Whitnall Schools 01 0000 1419 7 2005082
No Sewer 0 0000000

TOTAL






STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
RESOLUTION NO 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR TKN 847-0022-000

WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74 33 (1) (a), which states that a clerical error has been made in the description of the
property, and a partial rescission and refund of the tax due is appropriate:

Zych Trust

Ronald & Rosemary Zych

W Elm Street

Franklin, W1 53132

(Parcel #847-0022-000) $2,265 38

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Council of the City of

Franklin, that the proper City Officials are hereby authorized and directed to rescind and refund to the
property owner in the sum of $2,265 38, and

BE IT FURTHER RESOLVED, that the proper City Officials authorized and directed to seek
compensation from the other taxing authorities, if applicable, per Wisconsin State Statutes 74 41

Funds for this purpose are appropriated from the followmmg Account Numbers

01-0000-1415 Milwauvkee County $400 97
01-0198-5543 Cuty of Franklin 3487 52
01-0000-1412 MATC $102 18
01-0000-1411 Franklin School District $1,116 82
01-0000-1413 MMSD S157 89
Resolution introduced at a regular meeting of the Common Council of the City of Franklin
this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of , 2025.
APPROVED:
John R. Nelson, Mayor
ATTEST

Shirley J Roberts, City Clerk

AYES NOES ABSENT



STATE OF WISCONSIN
REAL ESTATE PROPERTY TAX BILL FOR 2024

CITY OF FRANKLIN
MILWAUKEE COUNTY

ZYCH TRUST

ZYCH RONALD J & ROSEMARY
6092 OAKWOOD LN
GREENDALE WI 53129-2527

ZYCH TRUST
BILL NUMBER:
IMPORTANT

363823

Correspondence should refer to parcel number
See reverse slde for important information

Be sure this description covers your property This description is
for property tax blll only and may not be a full legal description.

ACRES 0 704

ELM LEAF HEIGHTS LOT 1 BLK 4

Parcel # 8470022000
Property Address W ELM CT Alt Parcel #
Assessed Value Land Assd Value Impr Total Assessed Value Ave Assmt. Ratlo
148,300 148,300 0 9965 Net Assessed Value Rate

{Does NOT reflect credits) 0 016227602

Est. Falr Mkt Land

Est. Fair Mkt Improvements

Total Est. Fair Mkt

A Star In this box

0 School taxes reduced by
148,800 148,800 I::I 3‘::,“,‘-3‘,{25"" Prior school levy tax credit § 234 69
2023 2024
Taxing Jurlsdiction Est. State Aids Est. State Alds 2023 2024 % Tax
Allocated Tax Dist Allocated Tax Dist Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 13 15 467 50
CITY OF FRANKLIN 3,420,528 3,538,487 15 80 568 40
FRANKLIN SCHOOL DIST 33,198,986 35,343,914 25 63 1,067 43
MMSD 5 15 184 09
MATC 4,518,534 4,549,722 3 36 119 14
Total 45,488,865 47,786,712 63 09 2,406 56
First Dollar Credit
Lottery & Gaming Credit
Net Property Tax 63 09 2,406 56

Make Check Payable to

CITY OF FRANKLIN
TREASURER

9229 W LOOMIS ROAD
FRANKLIN WI 53132-9728
414-425-4770

Full Payment Due On or Before January 31, 2025

Net Property Tax
$2,406 56

PAYMENT SZYNTT FOR FULL PAYMENT =
BALANCE Pay By January 31 2025 My
DATE > $ 2,406.56 o
FOR INFORMATIONAL PURPOSES ONLY Waming If not paid by due dates instaliment option is {ost g
Voter Approved Temporary Tax Increases Total Total Additional Taxes Year and total tax is delinquent subject to interest and if applicable $
Taxing Jurlsdiction Additional Taxes Applied to Property Increase Ends penalty Failure to pay on time. See reverse <
FRAMKLIII (HOOQOL DIST 2 177,47 Q0 €T 02 2025
FRAMKLIN HOOL LI T 3,4 € 30 (0 led 46 2025
PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN Bill #: 363823
TREASURER Parcel #. 8470022000
9229 W LOOMIS ROAD Alt. Parcel #:
FRANKLIN WI 53132-9728
Total Due For Full Payment $2,406.56
Pay to Local Treasurer By Jan 31 2026 ! ’

(] check For Billing Address Change

ZYCH TRUST

ZYCH RONALD J & ROSEMARY
6092 OAKWOOD LN
GREENDALE WI 53129-2527

Or pay the following Installments to
1203 28 DUE BY 01/31/2025

601 64 DUE BY 03/31/2025
601 64 DUE BY 05/31/2025

FOR TREASURERS USE ONLY

2,406 56

OR PAY INSTALLMENTS OF

1STINSTALLMENT

Pay to Local Treasurer

$1,203.28
BY January 31 2025

2ND INSTALLMENT
Pay to Local Treasurer

$601 64
BY March 31 2025

3RO INSTALLMENT

Pay to Local Treasurer

$601 64
BY May 31 2025

PAYMENT

FOR TREASURERS USE ONLY

BALANCE

DATE




Name

Parcel ID

Assessed Value -
Assessed Value -
Payments Due

Lottery Credit/First Dollar
1/31

3/31

5/31

GL AR Acct

State Tax
Milwaukee County

Sales Tax Credit
City of Franklin
MATC (VTAE)
Franklin Schools

State School Levy credit
MMSD

01 0000 1415
01 0198 5543
01 0000 1412
01 0000 1411

01 0000 1413

Milwaukee County 1s entitled to the Sales tax credit
The School levy credit Is proportioned among all taxing districts
The State when calculating the amounts will calculate the TIF impact and include that with the City total

Franklin Schools

Oak Creek/Franklin Schools
Whitnall Schools

No Sewer

01 0000 1411
01 0000 1418
01 0000 1419

TOTAL

8 7803398

7 1856896
7 2005082
0 0000000

Zych Trust
847-0022-000
Onginal $148,300
Revised $8,700
-139,600
000 000 000
1,203 28 7059 1,13269
601 64 3530 566 35
601 64 35 30 566 35
2,406 56 141 18 2,265 38
State
2024 Original Adjusted Report
Rate Amount Amount Difference Difference
0 0000000 000 000 000 000
31524053 467 50 27 43 440 07 400 97
0 0000000 000 000 000
38327391 568 40 3334 535 08 487 52
08033489 119 14 6 99 112 15 102 18
8 7803398 1,302 12 7639 122573 1,116 82
-1 5825460 -234 69 -1377 -220 92
12413147 184 09 10 80 173 29 157 89
16 2276018 2,406 56 14118 2,26538 2,265 38






STATE OF WISCONSIN. CITY OF FRANKLIN: MILWAUKEE COUNTY
RESOLUTION NO 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR TKN 882-0196-000

WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74.33 (1) (a), which states that a clerical error has been made in the description of the
property, and a partial rescission and refund of the tax due is appropriate

Linda & James Dlugi

9349 S Cobblestone Way Unit D

Franklin, WI 53132

(Parcel #882-0196-000) $168 77

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Council of the City of
Franklin, that the proper City Officials are hereby authorized and directed to rescind and refund to the
property owner in the sum of $168 77, and

BE IT FURTHER RESOLVED, that the proper City shall have a bad debt expense 1n the amount
of $168 77, pursuant to Wisconsin State Statutes 74 41, which has a $250 statutory threshold

Funds for this purpose are appropriated from the following Account Numbers

01-0000-1415 Milwaukee County S0
01-0198-5543 Cuty of Franklin S168 77
01-0000-1412 MATC S0
01-0000-1411 Franklin School District S0
01-0000-1413 MMSD S0
Resolution introduced at a regular meeting of the Common Council of the City of Franklin
this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of ., 2025
APPROVED:
John R. Nelson, Mayor
ATTEST

Shirley J Roberts, City Clerk

AYES NOES ABSENT



DLUGI, LINDA S

STATE OF WISCONSIN BILL NUMBER: 366039
REAL ESTATE PROPERTY TAX BILL FOR 2024 IMPORTANT  Correspondence should refer to parcel number
See reverse side for important information
CITY OF FRANKLIN Be sure this description covers your property Thls description is
MILWAUKEE COUNTY for property tax bill only and may not be a full legal description
ACRES 0 143
LINDA S DLUGI

JAMES R DLUGI
9349 S COBBLESTONE WAY UNIT D
FRANKLIN WI 53132-7517

WOODLAND TRAILS CONDOMINIUM AMND SW 23 5 21

Parcel # 8820196000
Property Address 9349 S COBBLESTONE WAY UNIT D Alt Parcel #
Assessed Value Land Ass'd Value Improvements Total Assessed Value Ave, Assmt Ratlo Net Assessed Value Rate
68,500 262,800 331,300 0 9965 {Does NOT reflsct credits) 0 016227602
Est. Falr Mkt Land Est. Falr Mkt Improvements Total Est Falr Mkt A Star In this box
7 4 School taxes reduced by
68,700 263,700 332,400 ?::rn?al).(lrelgald Prior school levy tax credlt $ 524 30
2023 2024
TaxIng Jurlsdiction Est. State Aids Est State Aids 2023 2024 % Tax
Allocated Tax Dist Aliocated Tax Dist Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 906 84 1,044 398 15 2%
CITY OF FRANKLIN 3,420,529 3,538,487 1,089 51 1,269 79 16 5%
FRANKLIN SCHOOL DIST 33,198,98¢ 35,343,914 1,767 87 2,384 63 34 9%
MMSD 355 54 411 25 15 7%
MATC 4,518,534 4,549,722 231 64 266 15 14 9%
Total 45,488,865 47,786,712 4,351 40 5,376 21 23 6%

First Dollar Credit 71 44 79 25 10 9%

Lottery & Gaming Credit

Net Property Tax 4,279 96 5,296 96 23 8%
Make Check Payable to Full Payment Due On or Before January 31, 2025 Net Property Tax 5,296 96
CITY OF FRANKLIN 55,456 56 2025 GARBAGE & RECYCLIK 159 60

TREASURER

9229 W LOOMIS ROAD Or pay the following installments to
FRANKLIN WI 53132-9728

2552 92 DUE BY 01/31/2025
414-425-4770 1324 24 DUE BY 03/31/2025
1324 24 DUE BY 05/31/2025

FOR TREASURERS USE ONLY
PAYMENT ST FOR FULL PAYMENT -
BALANCE Pay By January 31 2025 >
DATE > $ 5,456.56 ©
FOR INFORMATIONAL PURPOSES ONLY Warning If not paid by due dates installment oplion 1s los] %
Voter Approved Temporary Tax Increases Total Total Additlonal Taxes Year and total tax is delinquent subject to interest and if applicable E$
Taxing Jurlsdiction Additional Taxes Applied to Property Increase Ends penalty Failure to pay on time See reverse <
FRAMKLIN HOOL TI T 1 4_7 147 de Je”
FRANKLIH HOOL CI T T odve 3 41 05
PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v
REAL ESTATE PROPERTY TAX BILLL FOR 2024
CITY OF FRANKLIN Bill #: 366039
TREASURER Parcel # 8820196000
FRANKLIN WI 53132-5728
Total Due For Full Payment
$5,456.56
Pay to Local Treasurer By Jan 31, 2025
OR PAY INSTALLMENTS OF
1STINSTALLMENT 2ND INSTALLMENT
Pay to Local Treasurer Pay to Local Treasurer
(] Check For Billing Address Change $2,552.92 $1,324 24
BY January 31 2025 BY March 31 2025
3RO INSTALLMENT
Pay 1o Local Treasurer
$1,324 24
LINDA S DLUGI BY May 31 2025

JAMES R DLUGI
9349 S COBBLESTONE WAY UNIT D
FRANKLIN WI 53132-7517

FOR TREASURERS USE ONLY
PAYMENT

BALANCE

DATE




Name

Parcel ID

Assessed Value -
Assessed Value -
Payments Due

Lottery Credit/First Dollar
1/31

3/31

5/31

State Tax
Milwaukee County
Sales Tax Credit
City of Franklin
MATC (VTAE)
Franklin Schools
State School Levy credit
MMSD

GL AR Acct
01 0000 1415
010198 5543
01 0000 1412

01 0000 1411

01 0000 1413

Milwaukee County 1s entitled to the Sales tax credit
The School levy credit 1s proportioned among all taxing districts
The State when calculating the amounts will calculate the TIF impact and include that with the City total

Frankhn Schools

Oak Creek/Franklin Schools

Whitnall Schools
No Sewer

TOTAL

01 0000 1411
010000 1418
01 0000 1419

8 7803398
7 1856896
7 2005082
0 0000000

Linda Dlugi
882-0196-000
Onginal $331,300
Revised $320,900
-10,400
000 000 000
2,688 11 2,60372 84 38
1,344 05 1,301 86 42 19
1,344 05 1,301 86 42 19
5,376 21 5,207 44 168 77
State
2024 Original Adjusted Report
Rate Amount Amount  Difference Difference
0 0000000 000 000 000 000
3 1524053 1,044 39 1,011 61 3278 29 87
0 0000000 000 000 000
38327391 1,269 79 1,229 93 39 86 36 31
0 8033489 266 15 257 79 8 36 7 62
8 7803398 2,908 93 2,817 61 9132 83 21
-1 5825460 -524 30 -507 84 -16 46
12413147 41125 398 34 12 91 1176
16 2276018 5,376 21 5,207 44 168 77 168 77






STATE OF WISCONSIN. CITY OF FRANKLIN. MILWAUKEE COUNTY
RESOLUTION NO 2025-

RESOLUTION APPROVING A PARTIAL PROPERTY TAX RESCISSION AND REFUND
FOR PARCEL #892-9989-002

WHEREAS, the following property taxes were assessed improperly, per Wisconsin State
Statutes 74 33 (1) (a), which states that a clerical error has been made n the description of the
property, and a partial rescisston and refund of the tax due is appropriate.

Safaa Sarhan Younus

10925 W Ryan Rd

Franklin, WI 53132

(Parcel #892-9989-002) $705 91

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Common Council of the City of
Franklin, that the proper City Officials are hereby authorized and directed to rescind and refund to the
outstanding property bill i the sum of $705 91, and

BE IT FURTHER RESOLVED, that the proper City shall have a bad debt expense in the amount
of $151 91, pursuant to Wisconsin State Statutes 74 41, which has a $250 statutory threshold

Funds for this purpose are appropriated from the following Account Numbers

01-0000-1415 Mitwaukee County S124 95
01-0198-5543 Crity of Franklm Si151 91
01-0000-1412 MATC S3184
01-0000-1411 Franklin School District 5348 01
01-0000-1413 MMSD 549 20
Resolution introduced at a regular meeting of the Common Council of the City of Franklin
this day of , 2025
Passed at a regular meeting of the Common Council of the City of Franklin this day
of , 2025.
APPROVED.
John R Nelson, Mayor
ATTEST

Shirley J Roberts, City Clerk

AYES NOES ABSENT



YOUNUS, SAFAA SARHAN

STATE OF WISCONSIN
REAL ESTATE PROPERTY TAX BILL FOR 2024
CITY OF FRANKLIN
MILWAUKEE COUNTY

BILL NUMBER:
IMPORTANT

366485

Correspondence should refer to parcel number
See reverse side for important information

Be sure this description covers your property Thls description Is
for property tax bill only and may not be a full legal description

ACRES 0 470

SAFAA SARHAN YOUNUS
10925 W RYAN RD
FRANKLIN WI 53132

COM 456 51 FT W OF NE COR OF NE 30 5 21 TH W
100 FT § 23

Parcel # 8929989002
Property Address 10925 W RYAN RD Alt. Parcel #
Assessed Value Land Assd Value Improvements Total Assessed Value Ave Assmt Ratio
156, 800 156,800 0 9965 Net Assessed Value Rate 0 016227602

Est, Falr Mkt. Land

Est Fair Mkt. Improvements

Total Est Fair Mkt.

A Star In this box

(Does NOT reflect credlts)

7 0 School taxes reduced by
157,400 157,40 '}‘::,"?;,{22“"‘ Prior school levy tax credit $ 248 14
2023 2024
Taxing Jurlsdiction Est State Aids Est. State Alds 2023 2024 % Tax
Allocated Tax Dist. Allocated Tax Dist Net Tax Net Tax Change
MILWAUKEE COUNTY 4,350,816 4,354,589 124 73 494 30
CITY OF FRANKLIN 3,420,529 3,538,487 149 86 600 97
FRANKLIN SCHOOL DIST 33,198,986 35,343,914 243 16 1,128 62
MMSD 48 90 194 64
MATC 4,518,534 4,549,722 31 86 125 97
Total 45,488,865 47,786,712 598 51 2,544 50
First Dotlar Credit
Lottery & Gaming Credit
Net Property Tax 598 51 2,544 50

Make Check Payable to

CITY OF FRANKLIN
TREASURER

9229 W LOOMIS ROAD
FRANKLIN WI 53132-9728
414-425-4770

Futl Payment Due On or Before January 31 2025
$2,544 50

Net Property Tax

2,544 50

Or pay the following installments to
1272 26 DUE BY 01/31/2025
636 12 DUE BY 03/31/2025
636 12 DUE BY 05/31/2025

FOR TREASURERS USE ONLY
PAYMENT

FOR FULL PAYMENT

BALANCE Pay By January 31 2025
DATE > $ 2,544.50
FOR INFORMATIONAL PURPQOSES ONLY Waring If not paid by due dates installment option is lost

Voter Appraved Temporary Tax Increases

PA-686/3 (R 8-15)

Total Total Additlonal Taxes Year and total tax is delinquent subject to interest and If applicable,
TaxIng Jurisdiction Additional Taxes Applied to Property Increase Ends penalty Failure to pay on time. See reverse
FRANKLIN S7HOQL DI T 177 4. GRS _r -

FRAIKLIN HOOL DIST T 4wk 3 1 o] 20.5

PLEASE RETURN LOWER
v PORTION WITH REMITTANCE v

REAL ESTATE PROPERTY TAX BILL FOR 2024

CITY OF FRANKLIN Bill #: 366485
TREASURER Parcel #. 8929989002
9229 W LOOMIS ROAD Alt. Parcel # ;

FRANKLIN WI 53132-9728

Total Due For Full Payment

Pay to Local Treasurer By Jan 31, 2025

OR PAY INSTALLMENTS OF

1ST INSTALLMENT 2ND INSTALLMENT
Pay to Local Treasurer Pay to Local Treasurer

$1,272.26 $636.12
BY January 31 2025 BY March 31 2025

3RD INSTALLMENT
Pay to Local Treasurer

$636.12
BY May 31 2025

FOR TREASURERS USE ONLY

$2,544.50

[1 Check For Billing Address Change

SAFAA SARHAN YOUNUS
10925 W RYAN RD
FRANKLIN WI 53132

PAYMENT
BALANCE

DATE



—_

Name
Parcel ID

Safaa Sarhan Younus
892-9989-002

Assessed Value - Onginal $156,800
Assessed Value - Revised $113,300
Payments Due -43,500
Lottery Credit/First Dollar 000 000 000
1/31 1,272 25 919 30 352 96
3/31 636 13 459 65 176 48
5/31 636 13 459 65 176 48
2,544 50 1,838 59 705 91
State
2024 Original Adjusted Report
Rate Amount Amount  Difference Difference
GL A/R Acct
State Tax 0 0000000 000 000 000 000
Milwaukee County 01 0000 1415 31524053 494 30 357 17 137 13 124 95
Sales Tax Credit 0 0000000 000 000 000
City of Franklin 01 0198 5543 38327391 600 97 434 25 166 72 151 91
MATC (VTAE) 01 0000 1412 08033489 125 97 9102 34 95 3184
Franklin Schools 01 0000 1411 8 7803398 1,376 76 994 81 381 95 348 01
State School Levy credit -1 56825460 -248 14 -179 30 -68 84
MMSD 01 0000 1413 12413147 194 64 140 64 54 00 49 20
16 2276018 2,544 50 1,838 59 705 91 705 91

Milwaukee County is entitled to the Sales tax credit
The School levy credit I1s proportioned among all taxing districts
The State when calculating the amounts will calculate the TIF impact and include that with the City total

Franklin Schools 01 0000 1411 8 7803398
Oak Creek/Franklin Schools 01 0000 1418 7 1856896
Whitnall Schools 01 0000 1419 7 2005082
No Sewer 0 0000000

TOTAL
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PROPOSAL FOR:
“RFP #25-001 SOUND MONITORING, NOISE MITIGATION, & COMPLIANCE SERVICES”

City of Franklin, Wi

JOHN MATAGOS LLC

+1 888-88-66473
+1 888-88-NOISE

Engineering@AcousticalNoiseVibration com
JjohnMatagos@AcousticalNoiseVibration com
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Table of contents

From RFP #25-001 SOUND MONITORING, NOISE MITIGATION, & COMPLIANCE SERVICES Section 4 — Proposal
Requirements

A. Company Background & Experience (pages 4-10)

1 Provide at least three {3) municipal references for similar work

2 Documented expenence with stadium/event noise monitoring and mitigation techniques

3 Describe your firm {size, location, staffing level, longevity, etc )

4 Explain your firm’s approach to successfully providing these services, including what you see as your role and how
you communicate with the City

5 Explain your expectations for the City and its staff regarding your ability to successfully provide sound monitoring
and mitigation services

B. Technical Proposal & Approach (pages 11-15)

1 Detalled methodology for noise monitoring & mitigation strategies

2 Specifications for real-time monitoring system & comphiance tracking

3 Please identify specialized computer software packages and other technology tools used to service your clients

4 Describe, in detail, your firm's data analysis process, including the methods and strategies you employ and the type
of reports and forms that the City can expect as part of this engagement

5 Explain the levels and types of service provider audits that you have recommended for existing clients

C. Staffing Plan (pages 16-18)
1 Provide names & qualifications of key personnel
2 Certifications in acoustic engineering, sound mitigation, and environmental noise control

D. Cost Proposal {pages 19-38)

1 Proposals must outline the full scope of monitoring services, including anticipated costs for implementation by the
responsible parties at BPC

2 Fixed cost for monitoring services

3 Hourly rates for consulting, mitigation planning, and enforcement support

4 Breakdown of software/hardware expenses

E. An authorized officer to execute legal documents on behalf of the organization shall
sign the proposal.(page 39)

F. Appendix/Portfolio: (pages 40-41)

Proposing firms may provide a portfolio of work as an attachment or via a web link to highlight the organization’s past
work as it applies to these proposed services This section may also provide any additional information regarding the
firm’s qualifications or methods relevant to these services Please identify the project manager for each sample
portfolio of work provided

JOHN MATAGOS LLC

+1 888 88 66473
+1 888 88 NOISE 3

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com







Reference contacts

Mandi

Recreation

Stanislaus County
209 525 6783

mdumlao@parksrec org

Heidi Hidalgo

Marketing Coordinator

Stanislaus County, Parks & Recreation
0 209 525 6750 ¢ 209 275 4521
hhidalgo@ parksrec org

www stancountyparks com

JPM

Acoustics Noise Vibration

Parks

#3 CRSSD San Diego County Parks and Recreations Music Festival.

Dumlao
Supervisor
Recreation

One of the Largest Music Festivals in San Diego JPM Acoustics Noise Vibration conducted all acoustical engineering
work including environmental noise planning, noise monitoring during event with real time alert and engineer onsite
Generated reports of data collected, exceedances that may have occurred, compliance with project specifications,

focal code compliance analysis, etc

Reference contacts

County of San Diego Parks and Recreation

Christine Lafontant
Reglon Manager
Christine lafontant@sdcounty ca gov

JOHN MATAGOS LL.C

+1 888-88 66473
+1 888-88 NOISE

Engineening@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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Documented experience with stadium/event noise monitoring and mitigation techniques

Please see part “1 Provide at least three (3) municipal references for similar work” Our principal engineer to manage
exclusively the project, who has international experience of identical requirements Our resume includes a large
number of projects and clients References to be [provided upon request

JOHN MATAGOS LLC

+1 888-88 66473
+1 888 88 NOISE 6

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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3 Describe your firm {size, location, staffing level, longevity, etc )

JPM Acoustics Noise Vibration 1s based in Los Angeles, CALIFORNIA, USA and specializes in the field of
Acoustical Engineering The firm has been established in Athens, GREECE, EU, since 2006, and Los Angeles,
CALIFORNIA, USA, since 2009

We have the ability to provide our services internationally with the firm’s principal engineer and engineering
team Including a resume with projects in several countries in the EU and several states inthe U S A

Our services Include

- Environmental Noise Planning Control design, mitigation study, evaluation of compliance, predictions
- Building Noise Control Design

- Interior Acoustics Design

- State of the art computer 3D Modeling prediction, consulting, expert certification and design services

- State of the art noise and vibration analyses Including continuous environmental monitoring, with real-time
alerts, real-time online data presentation and remote data access to minimize cost of onsite technicians and
other personnel Daily, weekly, bi-weekly, monthly reporting as required

- Custom design, manufacturing, and onsite installation supervision of Noise & Vibration Mitigation Technologies
and Materials Including custom design, material provision, custom built, and onsite installation of temporary
or permanent Noise Enclosures, Noise Barriers, Noise Blankets, Interior Acoustics technologies, Vibration
Control Technologles, and more

- Pre-built phase building noise nsulation design, post built measurements for building noise control
performance according to city, state, country, or any other project requirements in relation to NIC, STC, IIC
performance Our firm provides also certifications for design and measurements services to residential buildings
in order to assist property owners to evaluate value of such buildings

We have the ability to predict, design, monitor, and control, noise and vibration for a wide variety of applications
including

. Mechanical Equipment of any size from tiny to industrial size
. Construction & Demolition Operations Pile Driving Shoring, etc

JOHN MATAGOS LLC

+1 888-88 66473
+1 888 88 NOISE 7

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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. Environmental Noise & Vibration Impact Evaluations

. Ol & Gas Drilling, Fracking and Production

. Industrial Facilities Operations

. Residential & Commercial Noise Ordinance Compliance
Assessments

. Underwater Acoustic Studies — Hydro acoustic Monitoring &
Analysis

. Rallway Agencies, Airport & Air Traffic Agencies, Highway
Agencies

. Recording Music Studios, Houses of Worship

. Residential & Commercial Buildings

. Research and Development of Noise & Vibration Control design

for any products

JOHN MATAGOS LLC

+1 888-88 66473
+1 888-88 NOISE

Engineering@AcousticalNoiseVibration com
JlohnMatagos@AcousticalNoiseVibration com
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4 Explain your firm’s approach to successfully providing these services, including what you see as your role and how
you communicate with the City

e QOurfirm will take a collaborative, data-driven approach to sound monitoring, noise mitigation, and compliance
enforcement We aim to seamlessly integrate with the City of Franklin’s existing enforcement teams and law
enforcement to ensure real-time response and regulatory compliance

e We will establish clear communication channels with City officials, law enforcement, and venue operators,
including regular updates, automated reporting systems, and real-time alerts

e Ourteam will assign a dedicated project manager who will be the primary point of contact for the City, ensuring
efficient coordination, transparent reporting, and swift issue resolution

e Our firm’s principal acoustical engineer will be the chief overseeing and making any decisions in relation to
predictions, calculations, John Matagos

e The planning phase will included detailed analysis, evaluation and prediction phases All calculations and
documents executed by our principal acoustical engineer, John Matagos With international experience in
identical projects

JOHN MATAGOS LLC

+] 888-88 66473
+1 888 88 NOISE 9

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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5 Explain your expectations for the City and its staff regarding your ability to successfully provide sound monitoring
and mitigation services

o Access to Existing Infrastructure We request collaboration in obtaining access to current monitoring sites,
enforcement protocols, and noise ordinance details to align our strategy with the City's expectations Nevertheless,
such access requirements will be minimal and we know we can collect ample data for decision making,planning,
and designing mitigations

e Ongoing Coordination & Data Sharing City staff should provwide input on enforcement measures, and public
transparency initiatives Regular meetings will ensure all stakeholders remain aligned

e Enforcement Support & Legal Oversight While we provide automated tracking and expert analysis, the City’s law
enforcement and compliance officers will play a key role in enforcing regulations and responding to noise
violations

JOHN MATAGOS LLC

+1 888-88 66473
+1888 88-NOISE 10

Engineerng@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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B. Technical Proposal & Approach
1 Detalled methodology for noise monttoring & mitigation strategies
e Utilize ANSI Type 1 sound meters with strategic placement across BPC to ensure accurate noise data collection

e Implement real-time exceedance tracking (1-second, 10-second, 30-second ntervals) and automated alerts to
enforcement teams

e Conduct monthly calibration audits to maintain accuracy and compliance with Franklin Noise Ordinance 2024-
8109

e Develop customized noise mitigation strategtes, including speaker placement optimization, sound barriers, and
low-frequency reduction techniques

JOHN MATAGOS LLC

+1 888-88 66473
+1 838 88 NOISE 11

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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2 Specifications for real-time monitoring system & compliance tracking

Deploy a cloud-based dashboard that provides continuous hive noise level readings, public reporting, and historical
exceedance data

e Integrate automated alerts (SMS, email) to notify enforcement officers, venue operators, and City officials of noise
exceedances

s |Implement escalation protocols to prevent recurring violations, with documented enforcement actions

e Additionally, equip the system with meteorological sensors for improved accuracy and environmental noise impact
assessment

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE 12

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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3 Please identify specialized computer software packages and other technology toals used to service your clients

e Larson-Davis 831 Sound Monitors and additional ANSI| Type A sound level meter with Type 1 microphone, for
precise noise measurement

e Proprietary real-time compliance software with a web-based dashboard for tracking, alerts, and public
transparency

e Acoustic modeling software to predict noise spillover and test mitigation strategies

e Data analysis tools to generate reports, trend analyses, and regulatory insights

JOHN MATAGOS LLC

+1888 88 66473
+1888 88 NOISE 13

Engineenng@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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4 Describe, In detail, your firm’s data analysis process, including the methods and strategies you employ and the type

of reports and forms that the City can expect as part of this engagement

We utilize big-data analytics to assess noise levels, event-based trends, and long-term compliance performance
Reports include detailed sound maps, exceedance heatmaps, trend analysis, and ordinance violation summaries

We provide monthly comphance reports with graphical trend analysis, violation history, and mitigation
recommendations

Automated community complaint tracking can be integrated into the dashboard for public transparency and
engagement

JOHN MATAGOS LLC

+1 888 88 66473
+1 888 88 NOISE 14

Engineering@AcousticalNoiseVibration com
lohnMatagos@AcousticalNoiseVibration com
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5 Explain the levels and types of service provider audits that you have recommended for existing clients

Quarterly audits of monitoring equipment to verify compliance and accuracy
e Randomized enforcement checks conducted with law enforcement for real-world compliance validation

e Annual ordinance reviews with City officials to assess the effectiveness of regulations and recommend updates
based on industry best practices

e Stakeholder engagement audits, including surveys and public feedback reviews, to align mitigation efforts with
community expectations

JOHN MATAGOS LL.C

+1 888 88-66473
+1 888 88 NOISE 15

Engineernng@AcousticaiNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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C. Staffing Plan

1 Provide names & qualifications of key personnel

Personnel

JPM Acoustics Noise Vibration 1s operated by Principal Acoustical Engineer John Matagos, with education and
working experience n the field of Acoustical Engineering, Noise & Vibration since 2002

All field technicians, and engineers are trained and supervised by our Principal Acoustical Engineers Our firms’
Principal Acoustical Engineer and owner, Joahn Matagos, holds a Bachelor's and Master's Degree (Meng) from
one of the most prestigious University internationally in the field of Acoustical Engineering, Noise & Vibration
University of Southampton, UK —ISV R

Mr Matagos also holds a second Master’'s degree in Acoustic Composition, from the world-famous University
of London, U K

John has worked at research facilities of international reputation from a very young age (19 years old -
Celestion Loudspeakers, 20 years old — Rolls Royce Motor Cars) Since the completion of his education, Mr
Matagos has been involved with large scale construction projects in Greece, the United Kingdom and the
United States Has worked with some of the major Acoustical Consulting firms and projects Iin the UK, USA
GREECE, and has developed a reputation with JPM Acoustics Noise Vibration as a highly reliable consultant in
his field

JPM Acoustics Noise Vibration has several onsite trained assistant and office operators to facilitate the smooth

development and completion of any project we undertake

JOHN MATAGOS LILC

+1 888-88 66473

+1 888-88 NOISE 16
Engineering@AcousticalNoiseVibration com

JohnMatagos@AcousticalNoiseVibration com
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2 Certifications in acoustic engineering, sound mitigation, and environmental noise control

JPM Acoustics Noise Vibration 1s a member of
e Acoustic Society of America (ASA)

¢ Institute of Noise Control Engineering USA {INCEUSA)

JOHN MATAGQOS LLC

+1 888 88 66473
+1 888 88 NOISE

Engineering@AcousticalNotseVibration com
JohnMatagos@AcousticalNotseVibration com
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D. Cost Proposal

1 Proposals must outhine the full scope of monitoring services, including anticipated costs for implementation by the
responsible parties at BPC

2 Fixed cost for monitoring services

3 Hourly rates for consulting, mitigation planning, and enforcement support

4 Breakdown of software/hardware expenses

Please find our cost proposal, including all four requirements, below

JOHN MATAGOS LLC

+1 888-88 66473
+1 888 88 NOISE 19

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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3/5/2025
Project #2025-001 “RFP-Sound Monitoring Noise Mitigation and Compliance Services-Franklin”
Agency City of Franklin, Wisconsin

Dear City of Frankhn,

In response to your request for proposal and provided specification documents In Table 1, that follows in
this document, please find descriptions and pricing for our required services and products.

Our firm can provide all required services, technologies and mitigation products.

Our firm guarantees | will be the Principal Acoustical Engineer, throughout the entire project duration. |
will be available to support the project as needed at any time

We are very Interested Iin this project and have very strong past experience; references can be provided
upon request

During planning phase, we will review project specifications and consult in any potential amendments that
will reduce costs of execution or benefit the City in any way.

| will be looking forward to your reply and will be available to answer any guestions.
Sincerely yours,

John Matagos
Managing Principal Acoustical Engineer, Noise & Vibration Consultant

Master's in Acoustical Engineering  MEng (Honors) Umiversity of Southampton 1SV R
Master's in Acoustic Composition — MMus (Honors) University of London — Goldsmith’s

Member of ASA (Acoustical Society of Amenica)
Member of INCE USA (Institute of Noise Control Engineering USA)

JOHN MATAGOS LLC

+1 888-88-66473
+1 888 88 NOISE 21

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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See APPENDIX B, in this document, for details in relation to each items described in Table 1. including restrictions
and relevance to project specifications document.

Table 1. Descniptions & Pricing

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com

Services / Products Price
1 Nowse Momitoring $38,203 20
21,061 20 pers month porsensor For 36 months
7 Noise Mitigation Flan 53 500 00
$3,500
3 bxpert winess services
S50 if required m potential legal cases Includes 4 hours of Principal Acoustical Engimeer
4 Tramng
S80 00
Traming of one Frankim Lavs Enforcement Officer in handheld decibel meter use for one (1 hour wia
conference video call) S80 00
Alternative option {in_person training)
Trammg on stte by Principal Acoustical Engineer, i person, one {1) hour $250 00
We offer % 20 discount for every additional person to be tramed
5 Nowse Montorms, geports e
> ose M Brng, Reports 516,380 00
$455, per sensor per location ot 36 moathy mo athly report
6 Acoustic lmpact Study e
519,850 00
$19 850 Assuming mimmum requiements for predictions and calculations of impact on externcr
environment for three mam notse  ource posiions Will include base study of all existing sound
systems and nose sen tive locations for three mam areas/buldings
JOHN MATAGOS LLC
+1 888-88-66473
+1 888-88-NOISE 22
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10

Noise Barrier System

Fence and/or K rasl post mountable noise control blanket, for outdoor use Exterior Use profescional
prade See Table AB for pricing detals Notr e Mitigation Plan to determme final quantities

See APPENDIX A for pricng on typical environmental nose mmipation products (Nore Barmer
Systems)

Acoustic Absorption | anel

Customized panels can be provided per the project s requirements after 1elevant mea wements 1in
communication with the Gty of Frankhin

Service included i1 2 hone Mitigation Plan
Modelling Software

State of the art 3D modi hing through software {SoundPlan), if required Starting at 56 000 not to
exceed $18,000 f requued as additional services

Note 1: All calculations will be conducted and certifications signed, by a Principal Noise Consultant with
a Bachelor's and Master's degree in Acoustical Engineering, with 20 years of professional experience in
the field.

Note 2: Assuming internet connection (Wi-Fi) will be provided by the agency, otherwise additional fees
will apply. Assuming access to power, otherwise additional fees will apply. Assuming total duration of
project as described in the specification document: 3 years. Assuming online calibration with the
assistance of one agency employee. Video call with Principal Acoustical Engineer. Assuming the agency
will mail back the sound level meters. All required software 1s not included in total price and wilt be priced
extra. Assuming one onsite visit by Principal Acoustical Engineer.

SUMTOTAL

JOHN MATAGOS LLC

+] 888-88-66473
+1 888-88-NOISE

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com

$78,013.20
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Proposal accepted by

Name

Address Signature Date

Terms: Net 30 Terms as stated or otherwise agreed upon in separate documents Any final report to be submitted within 1 - 4 weeks
after payment Please email the signed proposal to engineenng@acousticalnoisevibration com AND
Johnmatagos@acousticalnoisevibration com in order to initiate the project Itemized prices are for chents understanding on services
to be provided and calculating total cost The total cost I1s a non-negotiable one price for this contract For all product availability and
specific delivery dates All concepts, drawings, and technologies, used or discussed during this project, are the intellectual property
of JPM Acoustics Noise Vibration and cannot be utiized on any other instance besides the specific services described in this document
For equipment rental insurance must be provided by renter to ensure coverage of any damages Pricing not including tax or annual
5% inflation increase on top of pricing for projects longer than one (1) year Pricing vahd for six (6) months

JOHN MATAGOS LLC

+1 888-88-66473
+1 888-88-NOISE 24

Engineering@AcousticalNoiseVibration com
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APPENDIX A

“General Services Rates Tables”

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE

Engineening@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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Table Al. Equipment rental rates

Equipment Day Week Month 3 Months 6 Months 12 Months
Sound level meter Type 1 | $95 $140 $389 $386/Mo $380/Mo $378/Mo
Sound level meter Type 2 | $90 $130 $370 $365/Mo $360/Mo $358/Mo
Acoustic calibrator $25 $30 $S60 $55/Mo $52/Mo $48/Mo
Vibration level meter $100 $150 $415 $412/Mo $405/Mo $400/Mo
External environmental | $25 $50 $150 $145/Mo $140/Mo $135/Mo
monitoring box

Table A2. Personnel hourly rates

Management Price Engineering Price

& Administration

General Manager s48/hr Principal Acoustical $185/hr

Engineer

Secretary $25/hr enlor Acoustical $149/hr
Engineer

Technician $29/hr lunior Acoustical S45/hr
Engineer

Onsite visit by Acoustical Technician to deploy, maintain or retrieve equipment $950 Maximum 8 hours including any
travel time

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE 26

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com




Table A3. Noise control plan rates
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Noise Control Plan

Price range No. of noise | Min/Max radius No. of mitigation
sources scenarios
Tier 1 $950 - $1,580 1 0-0.3 miles 1
Tier 2 $1,580-52,950 1-2 0-0.3 miles 1
Tier 3 $3,000-56,950 1-4 0.3-0.6 miles 1
Tier 4 $7,000-514,500 1-8 0 6-2 miles 1

Additional mitigation scenarios can be calculated and presented, starting from $1,450. Per additional mitigation
scenario. Total sound level more than 90 db, minimum NCP starts at $4,500

Table A4. Vibration control plan rates

Vibration Control | Price range No. of vibration | Min/Max radius No. of mitigation
Plan sources scenarios

Tier 1 $1,580-$2,950 1-2 200-250 ft 1

Tier 2 $3,000-56,950 1-4 50-200 ft 1

Tier 3 $7,000-51,4500 1-8 0-50 ft 1

scenario

Additional mitigation scenarios can be calculated and presented, starting from $1,450, per additional mitigation

JOHN MATAGOS LLC

+1 888 88-66473
+1 888-88-NOISE

Engineenng@AcousticaiNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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Table A5. Reports

Reports Per meter / location / month
Nolse monitoring report $455
Vibration monitoring report 5455

Table A6. Noise Blankets Rates March 2025

Total SF < 2,500 SF 2,500- 5,000 SF >5,000 SF
Custo Cust Cust
Expedited ustom Expedited ustom Expedited ustom
orders, orders, orders,
delvery, delivery, delivery,
Delivery time delvery 2 delivery 2 delivery
within 10 within 10 within 10
months months months
working days working days working days
approx approx approx
STC 27 163 113 159 109 146 925
Purchase (S/sf)
STC 27 Rental
6 52 56 48 53 45
(S/sf)
STC 32
18 3 133 179 129 166 1125
Purchase (S/sf)
STC 32 Rental
3 72 76 638 73 65
($/sf)

JOHN MATAGOS LLC

+1 838 88-66473
+1 838 88 NOISE

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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APPENDIX B

“Services / Products Analysis”

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE

Engineening@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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Page 7

Il. PURPOSE

¢ Implement a noise mitigation plan to abate noise carrying unreasonably across the district boundary.

e This RFP seeks a comprehensive, data-driven noise mitigation plan and monitoring solution to enhance regulatory
compliance and community well-being

2 Noise Mitigabion Plan

To mclude
Preciction calculations tor snvaonnental nowse impact  Professional report documentation of analysis and
prescriptions  Fvaluation of comphance  ath project specifications and/or local velevant nowse ordinances
Identification of any noise sensitive locations near Ballpark Commons Review of schedule and methodologies,
pertamimg to nose valuation of nose levels to be expected within the Ballpark Commons area [valuation of noise
levels reaching the property line/s of dentified noise sensitive locations, such as residential, bouses of worship,
schools, or other Total number of Noise monftoring stations and report frequency determination will be decided i
close communication with the Gty Price to indude calculations for one scenano Price starting at $3 500 For a
maxunum of 32 hours by prinugal a ou tical engiieer If more hours of principal acoustical engineesr services are
required regarding the Note Montoring Plan hourly rates or otherwise agreed upon will apply
Our personnel houtly rates sneet i attached i Appendix A of this document w Table A? 7 Perronnel hourly rates”

Page 10

IIl. ENFORCEMENT & REPORTING SUPPORT

C. Provide expert testimony in potential legal or regulatory cases.

3 Expert winess services

Starting price $950 for a maximum of 4 hour, by Principal Acoustical Engineer If more hours of Principat Acoustical
Fngmeer services are required hourly rates or otherwise agreed upon will apply

Page 10

I1l. ENFORCEMENT & REPORTING SUPPORT

D Train Franklin Law Enforcement Officers in handheld decibel meter use for real-time field enforcement.
4 Trammg

Traming of one Frankhp Law Enforcement Officer 1y handheld decibel meter use for one {1) hour {via conference
video call} $80 00

Alternative option un penon tranung}
Trarumy, on site Dy Froooapal Acou taal bagmear i porson one (1) hour $25%0 00

We offer 20 diccount fyr ev ny adattional per on to be tramed

JOHN MATAGOS LLC

+1 888-88-66473
+1 888 88-NOISE 31
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IIl. ENFORCEMENT & REPORTING SUPPORT

A. Provide monthly reports detailing

1. Noise violations, exceedances, calibration compliance, and event-based tracking in 1-second intervals for A-weighted
and C-weighted decibels.

2. Data visualization of trends (heatmaps, exceedance mapping).

3. All recorded sound levels, including daytime and mighttime analysis.

5 Nowise Monionng Reports

Monthly reports on Norne montotng $455 sensor/location I more wnformation s required hourly rates or
otherwice agreed upon will apply

Page 11
IV. NOISE MITIGATION & SPEAKER OPTIMIZATION

The selected vendor shall conduct a comprehensive acoustic impact study, assessing:

Speaker placement adjustments to optimize sound directionality and minimize offsite noise bleed.
Installation of sound barriers & acoustic absorption panels at key impact zones.

Implement Digital Signal Processing (DSP) and auto-himiting controls to cap volume levels.

Low-frequency noise reduction strategies to mitigate noise and vibrations crossing into surrounding districts.
Monthly sound cahbration audits to ensure continuous comphance with Franklin Noise Ordinance 2024-8109.

vk W e e

Priced for a maximum of 115 hours of Principal Acoustical Engineer {f more hours of Prinapal Acoy shical Fngmeer
services are required hourly rate  or otherwise agreed upon will apply Acoustic study shall include Stadium
Umbrella Bar and Luxe Golf Environmental nose wmpact and basic acoustic review of existing sound systems

/7 Nowse Barner System

Fence and, or K rail po t mount ible nowce contiol blanket for outdoor use Exterior U e professional grade See
Table AB for pricing detad  Now» Mitigation Plan to determumne final quantiies

Customuized panel  can be provided per the project s requirements, after olevant mea urements o
communication with the City of Franklin

Page 11
IV. NOISE MITIGATION & SPEAKER OPTIMIZATION

JOHN MATAGOS LLC
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B Evaluate and recommend optimized speaker configurations for Ballpark Commons
{stadium, umbrella bar, Luxe Golf, etc )

C Propose physical noise barriers, auto-limiting speaker technology, and directional
sound solutions

9 F[valuation and Prescnption
Service Include y 2 Nowe Mitigation Plan

IV. NOISE MITIGATION & SPEAKER OPTIMIZATION
D Develop predictive acoustic modeling to assess and mitigate potential sound spillover

10 Modelling Softwaie
State of the art 3D model ng through sc frtware (SoundPlan), f required Starting at $6 D00, not to exceed $18,000

Note All calculations will be conducted and certifications signed, by a Principal Noise Consultant with a Bachelor's
and Master s degree In Acoustical Engineering, with 20 years of professional experience in the field

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE 33
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APPENDIX C

“Specifications document RFP-Sound Monitoring Noise Mitigation and Comphance Services-Franklin,
Scope of Work Section”

JOHN MATAGOS LLC

+1 888-88-66473
+1 888 88 NOISE

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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Section 3 - SCOPE OF WORK

I. CONTINUOUS NOISE MONITORING SYSTEM

A Define specific measurement techniques, including

1 Use of ANSI Type 1 sound meters for precision monitoring

2 10-second averaging as a baseline measurement taken when no events or noisy
operations are occurring at the BPC and no additional externalities of

occasional environmental noise such as airplane, snowmaking, lawnmowing,
leaf/snow blowing occur during the 10-second baseline, possible

recommendation baseline measurements in March

3. Real-time 1-second, 10-second, and 30-second exceedance tracking

B Comply with Frankhn noise ordinance sections governing exceedance levels as
determined by the receving district boundary

C Clearly state decibel thresholds compliance methods and measurement protocol
methods used for determining exceedances

D Maintain and calibrate Larson-Davis 831 or equivalent ANSI Type 1/Class 1 sound
monitaors

E Monitor both A-weighted & C-weighted decibel levels, specifically addressing lowfrequency
noise impact

F Integrate meteorological sensors (wind speed, direction, temperature, humidity) to
contextualize noise readings and improve data accuracy

Il. REAL-TIME COMPLIANCE TRACKING & ALERTS

The selected vendor must implement an automated noise exceedance violation alert system,
included in the publicly accessible live stream monitor dashboard, and integrate with Law
Enforcement and event operators to facilitate real-time compliance Alerts shall be
configured as follows

A. Immediate SMS & Emall Notifications of exceedance sent to

1. Franklin Police Department Noise Enforcement Unit

2 BPC Event Operations & Venue Management

3 City Administration {Director of Administration, Complance Officers, and

relevant departments)

B Escalation Protocols

1. First Exceedance The vendor records and archives event data, including the

audio recording for the duration of the exceedance, into the publicly accessible

JOHN MATAGOS LLC

+1888-88 66473
+1888 88 NOISE 35
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monitoring dashboard as an alert

2 Second Exceedance {Exceedance Within 30 Min of first exceedance) Vendor
supplies SMS notice to Franklin Police and BPC Event staff must

acknowledge and reduce sound levels The second exceedance protocol
prevents excessive noise from persisting for any duration and ensures that the
second exceedance process does not reset to the first exceedance after 30
minutes Instead, it allows time for corrective actions to mitigate and reduce
nolse levels within 30 minutes of notice

3. Third Exceedance {If Unaddressed and Unmitigated) Immediate notification
of enforcement action required sent to the City Police Department to process
violation, citation, or fine

C Automated notifications for noise exceedances sent to

1. Franklin Police Department & City Officials

2. BPC Event Management & Operations Team

3. Community Stakeholders (if applicable)

D Monitoring equipment failure triggers an iImmediate automated alert, followed by onsite
manual measurements by the Police Department within a reasonable notification
timeframe Monitor failure must prompt scheduled repair(s) and/or replacement(s) to
ensure continuous monitoring data from each monitor

I1l. ENFORCEMENT & REPORTING SUPPORT

A. Provide monthly reports detailing

1 Noise violations, exceedances, calibration compliance, and event-based
tracking in 1-second intervals for A-weighted and C-weighted decibels

2 Data visualization of trends (heatmaps, exceedance mapping)

3 All recorded sound levels, including daytime and nighttime analysis

B Assist in regulatory review and ordinance refinement, including

1 Evaluating current Franklin noise ordinances for effective sound monitoring
and mitigation of A-weighted and C-weighted noise

2 If existing municipal codes and ordinances are insufficient, the consultant shall
develop a proposed noise ordinance, including low-frequency nolise, in
accordance with industry best practices

3 Provide a draft ordinance for presentation and potential adoption by the
Franklin Common Council, incorporating science-based data on

environmental noise pollution to support clear and effective mitigation

JOHN MATAGOS WLC

+1 888-88 66473
+1 888-88 NOISE 36
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measures Iin the proposed regulations
C Provide expert testimony in potential legal or regulatory cases

D Train Frankhin Law Enforcement Officers in handheld decibel meter use for real-time
field enforcement

IV. NOISE MITIGATION & SPEAKER OPTIMIZATION

A The selected vendor shall conduct a comprehensive acoustic impact study, assessing
1. Speaker placement adjustments to optimize sound directionality and minimize

offsite noise bleed

2. Installation of sound barriers & acoustic absorption panels at key impact

zones

3 Implement Digital Signal Processing {DSP) and auto-limiting controls to cap

volume levels

4. Low-frequency noise reduction strategies to mitigate noise and vibrations

crossing into surrounding districts

5 Monthly sound calibration audits to ensure continuous compliance with

Franklin Noise Ordinance 2024-8109

B Evaluate and recommend optimized speaker configurations for Ballpark Commons
(stadium, umbrella bar, Luxe Golf, etc )

C Propose physical noise barriers, auto-limiting speaker technology, and directional
sound solutions

D Develop predictive acoustic modeling to assess and mitigate potential sound spillover
E Reports shall include current scientific research and best practices on adverse impacts
from environmental noise on public health and well-being and offer recommendations
for mitigation.

V. PUBLIC DASHBOARD & COMMUNITY TRANSPARENCY

A The selected consultant must develop and maintain a publicly accessible online portal
that provides

1. Continuous Live noise level readings from all monitoring stations in 1-second
Intervals for both A-weighted and C-weighted measurements

2 Archived exceedance data and community complaint tracking

3 Noise event history & violation logs, with a minimum of three (3) years of

retained data

4 Real-time exceedance alerts, ensuring iImmediate visibility to stakeholders

5 Transparent public reporting

JOHN MATAGOS LLC
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a. Example "All noise exceedance alerts will be posted In real-time and
archived for public transparency "

b The system must ensure accessibility for City officials, event
operators, and the public to facilitate enforcement and compliance

VI. FUTURE TECHNOLOGY ADAPTABILITY & UPGRADES

B. Ensure the system's scalability for future sensor expansions

C Provide technology roadmap for software & hardware upgrades

D Ensure remote access, cloud storage, cyber security, and wireless firmware updates

JOHN MATAGOS LLC

+1 888 88-66473
+1 888 88 NOISE

Engineering@AcousticalNoiseVibration com
JohnMatagos@AcousticalNoiseVibration com
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E. An authorized officer to execute legal documents on behalf of the organization shall

sign the proposal
John Matagos

Principal Acoustical Engineer

3/5/2025
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JOHN MATAGOS WL.C

+1 888-88-66473
+1 838 88-NOISE
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F. Appendix/Portfolio Proposing firms may provide a portfolio of work as an attachment or via a web link to highhght
the organization’s past work as it applies to these proposed services _This section may also provide any additional
information regarding the firm’s _qualifications or methods relevant to these services Please identify the project
manager for each sample portfolio of work provided

#1 HALCYON, 3D Audio — Immersive Audio Music Club, San Francisco, CA

HALCYON s located in a prime location in San Francisco One of the very few music Clubs in the world with a 3D /
Immersive audio system (Dolby Atmos) outfitted in their main dance floor area John provided Building noise control
study, and evaluation of compliance with city noise ordinance Work also included, onsite noise monitoring, building
evaluation and noise control upgrade design Evaluation of interior acoustics, 1/3 oct measurements, Reverberation
time (RT60), onsite noise transmission (STC) measurements

www halcyon-sf com

Reference contacts can be provided upon request
#2 THE LIVING ROOM - High End Audio Music Venue, Hollywood, CA

An outstanding high-end Club / Venue n the heart of Hollywood, CA This space has an exceptional sound and
beautifully unique ntenor architecture Building Noise Control Design Upgrade Interior acoustics analysis and
optimization design 3D audio interior acoustics measurements, state of the art technologies used Large size custom
noise control that covered the entire length of the front facade of the building! Roof and doors noise control design
upgrade Environmental noise prediction study and evaluation of compliance

www [Iving-room com

Reference contacts can be provided upon request
#3 WYNN & ENCORE Hotel Casino Resort, Las Vegas.

Vibration and noise level measurements & analysis of industrial size ventilation system machines Building noise
control study, STC predictions and more

Reference contacts

Wynn Design and Development
Mina lvaline
734 Pilot Rd, Las Vegas, NV 89119

JOHN MATAGOS LLC
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(702) 770-5111
Imina@wynndevelopment com

#4 VA (Veteran American) - Seismic re-novation. Veteran American Hospital in, PR, USA

Demolition, construction, seismic retrofitting and upgrade. Construction and heavy demolition for seismic renovations
of the largest hospital building in PR, for a major USA government entity the VA All work took place while a significant
part of the Veteran American hospital was still in operation Environmental noise control plan Noise & Vibration
monitoring plan, noise & vibration monitoring during demolition and construction operations, real time exceedance
alerts and remote data access system evaluation Onsite supervision and consultation

Reference contacts

Walsh Construction Group
James Dravet
jdravet@walshgroup com

Spradau, Steven
sspradau@walshgroup com
412-275-8885

Dept of Veteran Affairs Contact
Jaime Marrero

#5 STRATCOM - Acoustic Study: Atrium and Auditorium, NE

Acoustic study of the Atrum and Auditorium of B1000, Offutt AFB NE and provision of a final documented report of
the study’s findings to the government Architectural drawings review, state of the art 3D prediction modelling
software and analysis of two different scenarios

Reference contacts

EPATIT SCANLAN, 2LT, USAF
Contracting Specialist

55 CONS/PKB

Comm 402-232-1768

NIPR epatiscanlan 1@us af mil
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STATEMENT OF QUALIFICATIONS DOCUMENT

2025
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COMPANY BRIEF HIGHLIGHTS

Highest Level of Qualification in Acoustical Engineering Services, Noise & Vibration

National & International experience in large scale projects with reputable government agencies &
private clients

Served industries of Construction, Architecture, Environmental, Music performance spaces, research
& development

State of the art 3D Environmental Noise prediction computer modeling

Noise and Vibration Monitoring State of the art equipment software and methodologies

Building Noise Control Designs

Interior Acoustics State of the Art Designs

Design, Built & Installation Supervision of Noise and Vibration control technologies

State of the art building noise and acoustics prediction software

Small Business Enterprise (SBE} Certified in CALIFORNIA

Noise & Vibration Monitoring, measurements, comphance certifications, for construction
operations, as well as a wide array of other noise & vibration intensive operations

Custom design, manufacturing & installation supervision of noise and vibration control technologies,
including noise enclosures, noise barriers, noise blankets, vibration 1solation mounts, etc

Design & Matenal provision & Installation supervision of interior acoustics requirements Enclosures,
base traps, diffusers, Helmholtz resonators, wide band absorbers, noise insulation materials
Research and development of noise and vibration control technologies and solutions

Research and development of interior acoustics technologies and solutions

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Blvd. #106
Los Angeles, CA 90006
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About our firm

John Matagos LLC JPM Acoustics Noise Vibration, is based in Los Angeles, CALIFORNIA, USA We specialize in
the field of Acoustics, Noise, and Vibration

We offer a range of related Engineering services, monitoring, planning, design, consultation, as well as a large

array of products The firm has been established in Athens, GREECE, EU, since 2006, and Los Angeles, CALIFORNIA, USA,
since 2009

We have the ability to provide our services nationally and internationally Our firm’s managing principal
acoustical engineer, engineering team, and technicians, includes a resume with projects in several countries in the EU
and several states in the USA

We are very proud to have been involved with clients of the highest caliber, in the private and government
sector

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Blvd. #106 7
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Qur services include

- Environmental Noise & Vibration Control Control Planning Design implementations Mitigation study, evaluation
of compliance, predictions

- Building Noise Control Design

- Building Vibration Design and consultation State of the art predictive modeling, analysis

- Interior Acoustics Design

- State of the art computer 3D Modeling prediction, consulting, expert certification and design services

- State of the art noise and vibration analyses Including continuous environmental monitoring, with real-time alerts,
real-time online data presentation and remote data access to minimize cost of onsite technicians and other
personnel Daily, weekly, bi-weekly, monthly reporting as required

- Custom design, manufacturing, and onsite installation supervision of Noise & Vibration Mitigation Technologies and
Materials Including custom design, matenial provision, custom built, and onsite installation of temporary or

permanent Noise Enclosures, Noise Barriers, Noise Blankets, Interior Acoustics technologies, Vibration Control
Technologies, and more

- Pre-built phase building noise insulation design, post built measurements for building noise control performance
according to city, state, country, or any other project requirements in relation to NIC, STC, 11C performance Our firm
provides also certifications for design and measurements services to residential buildings in order to assist property
owners to evaluate value of such buildings

We have the ability to predict, design, monitor, and control, noise and vibration for a wide variety of applications
including.

o Mechanical Equipment of any size from tiny to industrial size

. Construction & Demaolition Operations Pile Driving Shoring, etc

. Environmental Noise & Vibration Impact Evaluations

o O1l & Gas Drilling, Fracking and Production

. Industnal Facilities Operations

. Residential & Commercial Noise Ordinance Compliance Assessments
. Underwater Acoustic Studies — Hydro acoustic Monitoring & Analysis
. Rallway Agencies, Airport & Air Traffic Agencies, Highway Agencies

. Recording Music Studios, Houses of Worship

. Residential & Commercial Buildings

o Research and Development of Noise & Vibration Control design for
any products

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Blvd. #106 8
Los Angeles, CA 90006
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Personnel

JPM Acoustics Noise Vibration i1s operated by Owner and Managing Principal Acoustical Engineer, John Matagos
John comes from a family of awarded engineers and architects He has received two Bachelor’s and two Master’s degrees,
(n the field, from world renown University Institutions His experience includes construction, transportation, architectural,

and other specialty projects, of work class caliber

All field technicians are trained by our Principal Acoustical Engineers Our firms’ Principal Acoustical Engineer and
owner, John Matagos, holds a Bachelors and Master’s Degree (Meng) from one of the most prestigious University

internationally 1n the field of Acoustical Engineering, Noise & Vibration Unwersity of Southampton, UK =SV R

Mr Matagos also holds a second Master’s degree 1n Acoustic Composition, from the world-famous University of

London, U K

John has worked at research facilities of international reputation from a very young age (19 years old —~ Celestion
Loud speakers, 20 years old — Rolls Royce Motor Cars) Since the completion of his education, Mr Matagos has been
involved with large scale construction projects in Greece, the United Kingdom and the United States Has worked with some
of the major Acoustical Consulting firms and projects in the UK, USA GREECE, and has developed a reputation with JPM

Acoustics Noise Vibration as a highly rehable consultant n his field

JPM Acoustics Noise Vibration has several onsite trained assistant and office operators to facilitate the smooth

development and completion of any project undertaken

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Blvd. #106 9
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Insurance

JPM Acoustics Noise Vibration carries general hability business insurance, certifications and coverage imits can be
provided upon request, as well as inclusion of additional insurers based on a per project basis

SBE

JPM Acoustics Noise Vibration i1s a CALIFORNIA Certified Small Business Enterprise

SBE Micro

JPM Acoustics Noise Vibration is a CALIFORNIA Certified Micro Business Enterprise

LSBE

JPM Acoustics Noise Vibration is a LOS ANGELES COUNTY Certified Local Small Business Enterprise
SDB

JPM Acoustics Noise Vibration i1s a Certified Small Disadvantaged Business Enterprise on a federal level

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Bivd #106 10
Los Angeles, CA 90006




COMMODITY CODES
Type Code
csl 015619
Csl 0534
csl 053400
CslI 079219
Csl 090680
csl 092313
csl 0951
csl 095100
CSl 095113
Csi 095114
csl 095123
Csl 095126
CslI 095133
CSl 095133 13
Csl 095153
CSl 0953
Csl 095300
Csl 095323
Csl 095333
CSl 116113
Csl 233248
Csl 440120
Csl 440620
Csl 440820
Csl 442

csl 4421
Csi 442100
csl 442113
csl 442116
Csl 442119
Csl 442123

NAICS 238310
NAICS 238310
NAICS 332323

JPM
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Description

Temporary Noise Barriers
Acoustical Metal Decking
Acoustical Metal Decking
Acoustical Jont Sealants
Schedules for Acoustical Treatment
Acoustical Gypsum Plastering

Acoustical Cellings

Acoustical Cellings

Acoustical Panel Cellings

Acoustical Fabric-Faced Panel Ceillings
Acoustical Tile Ceilings

Acoustical Wood Ceilings

Acoustical Metal Pan Cellings

Acoustical Snap-in Metal Pan Ceilings
Direct-Applied Acoustical Ceilings

Acoustical Ceiling Suspension Assemblies
Acoustical Ceiling Suspension Assemblies

Metal Acoustical Celling Suspension Assemblies
Plastic Acoustical Celling Suspension Assemblies
Acoustical Shells

Acoustical Air Plenums

Operation and Maintenance of Noise Pollution Control
Schedules for Noise Pollution Control
Commissioning of Noise Pollution Control
Noise Pollution Control

Noise Poltution Control Equipment

Noise Pollution Control Equipment

Fixed Noise Abatement Barriers

Flexible Noise Abatement Barriers

Portable Noise Abatement Barriers

Noise Pollution Silencers

Acoustical celling tile and panel installation
Acoustical foam (1 e , sound barrier) installation
Acoustical suspension systems, metal, manufacturing

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com

3003 W. Olympic Bivd. #106
Los Angeles, CA 90006
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NAICS 541330
NAICS 541330

NAICS 541380
NAICS 541690
NAICS 541380
NAICS 541620

SIC 1742
UNSPSC30121707
UNSPSC30141601
UNSPSC31161535
UNSPSC312617
UNSPSC31261700
UNSPSC31261701
UNSPSC31261702
UNSPSC31261703
UNSPSC31261704
UNSPSC41113737
UNSPSC45111818
UNSPSC72102506
UNSPSC721521
UNSPSC72152100
UNSPSC72152101
UNSPSC76111601
UNSPSC771316
UNSPSC77131600
UNSPSC77131601
UNSPSC77131602
UNSPSC77131603
UNSPSC77131604
UNSPSC81141803

JPM
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Acoustical engineering consulting services
Acoustical system engineering design services
Testing laboratones and services

Other scientific and technical consulting services
Acoustics testing laboratories or services
Environmental Consulting Services

Plastering, Drywall, Acoustical, and Insulation Work
Noise protection board

Acoustical insulation

Acoustical lag screw

Acoustical or noise control housings or enclosures
Acoustical or noise control housings or enclosures
Machine noise control housing

Mounted generator set noise control enclosure
Pump noise control housing

Arr intake noise control enclosure

Noise meter

Video noise reducer

Acoustical

Acoustical and insulation services

Acoustical and insulation services

Acoustical and ceiling work service

Acoustical tile or celling cleaning services

Noise pollution

Noise pollution

Noise control services

Noise pollution protection services

Noise pollution monitoring services

Noise pollution advisory services

Acoustics or noise control

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
JohnMatagos@AcousticalNoiseVibration.com

3003 W. Olympic Blvd. #106
Los Angeles, CA 90006
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Past Projects Brief

o Several General Contractors of National & International Reputation
o Department of Water & Power in Los Angeles

o University of Cahifornia in Los Angeles

¢ United States Department of Veteran Affairs

¢ Los Angeles International Airport

e Attiko METRO, Greece

In the pages that follow, there 15 a brief list providing examples of projects completed by John Matagos Work covered was

specifically in the professional field of Acoustical Engineering In Most projects below John was the Chief and Principal
Acoustical Engineer for each project as well as project manager

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
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STRATCOM = Acoustic Study: Atrium and Auditorium, NE
Acoustic study of the Atnum and Auditorium of B1000, Offutt AFB NE and provision of a final documented report of the

study’s findings to the government Architectural drawings review, state of the art 3D prediction modelling software and

analysis of two different scenanos

CALTRANS - Granite Construction - 05-0C7334 Highway 1 Capitola, CA

Demolition and Construction of overcrossings and auxiliary lanes for California highway 1 Included demolition and
construction noise control planning Onsite noise monitoring and evaluation of compliance with projects specifications
and local noise regulations Provision of Noise Control Blankets (Noise Mitigation Measures) Noise Control Panning

phase included the evaluation of noise nuisance potential due to redirected traffic for the entire duration of the project

Robinson Construction - Mars Pet Care Facility Train track foundation upgrade and extension, Victorville, CA
Foundation and deep pile driving for train track within existing loading dock / building Adjacent to office / commercial
buildings and in near vicinity of residential community Noise & Vibration control plan, with actionable mitigation
methodologies Noise and vibration prediction study of impact to multiple positions of existing building and neighboring

properties Noise and vibration monitoring with real-time exceedance alerts and onsite engineer

STANISLAUS COUNTY Parks & Recreation, CA

Dirty Bird Qutdoor Music Festival

>15,000 participants multiple day outdoor music festival 5 Large scale music stages with performances going into late
nighttime hours (4am) Environmental noise control study Noise impact of increased traffic count evaluation and
consultation Monitoring of ambient levels and traffic counts prior to event initiation Monitoring of traffic noise levels
near identified noise sensitive locations (residential) during event with manned acoustical engineer & real time

exceedance alerts Continuous noise monitoring at multiple positions for the entire duration of event

All Day | Dream Qutdoor Music Festival

>10,000 participants multiple day outdoor music festival 5 Large scale music stages with performances going into late
nighttime hours (3am) Environmental noise control study Noise impact of increased traffic count evaluation and
consultation Monitoring of ambient levels and traffic counts prior to event imtiation Monitoring of traffic noise levels
nearidentified noise sensitive locations (residential) during event with manned acoustical engineer & real time

exceedance alerts Continuous noise monitoring at multiple positions for the entire duration of event

JOHN MATAGOS LLC
+1 888 88 66473
+1 888 88 NOISE
lohnMatagos@AcousticalNoiseVibration.com
3003 W. Olympic Bivd. #106 15
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Rolls Royce Main Research/ Car Testing Facility, U.K

In collaboration with the 1 S V R department of Southampton University The aim of this project was to reduce noise levels
within the road simulation Two floor levels room at the Rolls-Royce Cars main factory and research center in the UK Critical
listening, within the vehicles interior Custom noise mitigation enclosure design, for large scale piston engine Building
Noise Control Vibration isolation upgrade design, between vehicle and platform foundation Investigation of mechanical
noise generated by pistons driven by road simulation platform

www rolls-royce com

Celestion Loudspeakers ~ Research Acoustical Engineering Assistance, Ipswich, UK

Audio research focused on Loudspeaker design for electric guitar amplifiers Critical listening Loudspeakers design,
optimization and Innovation via FEA analysis, matlab computations, and measurements of prototypes in a hemi anechoic
chamber Loudspeaker demonstration to international clients Dunng this period John Matagos was privileged to
participate and observe the built out of a hemi anechoic chamber, state of the art room for measuring sound Additionally,
a loudspeaker performance / music studio room was built from the ground up Both rooms were designed and built by the

world renown acoustical engineer and designer of high-end recording and mixing music studios, Philip Newell

www celestion com

Pile Driving Vibration Monitoring, Los Angeles International Airport, CA
Monitoring of vibration produced by ABlI machines during the installation of shoring Operation/s associated with the
construction of the new Tom Bradley International Terminal at LAX - Los Angeles International Airport Both unattended

and attended vibration monitoring services have been provided

Pile driving vibration monitoring, San Francisco, CA

Project Name HH-960 Don Pedro Reservoir Crossing Project Location Don Pedro Reservoir, Tuolumne County, California
Project OWNER San Francisco Public Utility Commission This project involved pre-initiation vibration monitoring planning,
continuous vibration monitoring at multiple locations of pile driving with onsite automated exceedance warning lights This
project required very careful planning and great attention during operations due to pile driving locations being extremely

close to an active underground water tunnel part of the Don Pedro Reservorr, in San Francisco
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Principal Acoustical Engineer
John Matagos (MEng & MMus)

Title Principal Acoustical Engineer, Noise & Vibration Consultant

Education
- Institute of Sound and Vibration Research ISV R
University of Southampton, UK

Masters & Bachelors in Acoustical Engineering (Meng)

- University of London, UK
Masters in Acoustic Composition (MMus)

- Cambridge University, U K
Proficiency Degree in Englsh Language

Additional experience or courses on Software Licenses and Certifications, including equipment available to John Matagos

- Ease 4 3 by Renkus Heinze, Interior Acoustics design 3D software
- INSUL Marshal Day Long Acoustics

- Soundplan, Environmental Noise prediction 3D Software

- Numerous noise & vibration monitoring equipment seminars
- Bruel & Kjaer photon equipment

- Norsonic noise level meters

- Sound pro 3M noise monitoring equipment

- Vlbra vibration monitoring equipment

- Svantek Noise & vibration monitoring

- 3D audio microphones

- Ambisonic format condenser microphones

JOHN MATAGOS LLC
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