APPROVAL REQUEST FOR MEETING DATE
St P COUNCIL ACTION April 4, 2016
REPORTS & Resolution Authorizing the Issuance and Sale of ITEM NUMBER
$5,935,000 General Obligation Refunding .
RECOMMENDATIONS Bonds, Series 2016A {o, 5
Analysis

The Common Council on March 1, 2016 approved going forward with a sale of $5,935,000 in General
Obligation Refunding Bonds, Series 2016A with the proceeds being to refund the 2007 Debt Issue.

The sale will be a competitive sale with a sale date of April 4, 2016.

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

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

attached.

Ms. Gunderson of Ehlers & Associates will present the results of the sale from bids opened earlier on
April 4, 2016.

A copy of the preliminary Official Statement is enclosed for your information.

COUNCIL ACTION REQUESTED

Motion to adopt Resolution No. 2016 - authorizing the issuance and sale of $5,935,000
General Obligation Refunding Bonds, Series 2016A.
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STATE OF WISCONSIN: CITY OF FRANKLIN: MIEWAUKEE COUNTY
RESOLUTION NO.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF
$5,935,000 GENERAL OBLIGATION REFUNDING BONDS, SERIES 2016A

WHEREAS, on March 1, 2016, the Common Council of the City of Franklin, Milwaukee
County, Wisconsin (the "City") adopted a resolution (the "Set Sale Resolution") authorizing the
issuance of General Obligation Refunding Bonds, Series 2016A for the public purpose of paying
the cost of refinancing certain outstanding obligations of the City, including interest on them,
specifically, the General Obligation Refunding Bonds, dated anuary 3, 2007 (the "Refunded
Obligations") (hereinafter the refinancing of the Refunded Obhgatlons shall be referred to as the
"Refunding"); .

WHEREAS, the Common Council deems it to be necessary, desn‘able and in the best
interest of the City to refund the Refunded Obhgatlons for the purpose of achle ing debt service
cost savings;

WHEREAS, cmes are authonzed by the prov1s10ns of Section 67.04, Wisconsin Statutes

Sale (a cQ_p__"';.of Whlch is attaéhe&l hereto 8% Exh1b1t A and incorporated herein by this reference)
setting forth the details’ of and the bid requlrements for the Bonds and indicating that the Bonds
would be offered for pubhc sale oA, rli 4 2016,

WHEREAS the Clty Clerk ( ponsultatlon with Ehlers) caused a form of notice of the
sale to be published:and/or announced and caused the Notice of Sale to be distributed to potential
bidders offering the Bonds for ‘ubhc sale on April 4, 2016;

WHEREAS, the C1ty---‘has duly received bids for the Bonds as described on the Bid
Tabulation attached hereto as Exhibit B and incorporated herein by this reference (the "Bid
Tabulation"); and

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

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

Section 1B. Award of the Bonds. The Proposal of the Purchaser offering to purchase the
Bonds for the sum set forth on the Proposal, plus accrued interest to.the date of delivery,
resulting in a true interest cost as set forth on the Proposal is hereby aceepted. The Mayor and
City Clerk or other appropriate officers of the City are authorized.and directed to execute an
acceptance of the Proposal on behalf of the City. The. good:faith deposﬂ: of the Purchaser shall
be retained by the City Treasurer until the closin, e.bond issue, and any good faith deposits
submitted by unsuccessful bidders shall be p 'mptly returned. The Bonds Shall bear interest at
the rates set forth on the Proposal.

Section 2, Terms of the Bonds. The Bonds shall _ ede&gnated "General Obligation
Refunding Bonds, Series 2016A"; ghall be issued i in the ggregate pr1nc1pa1 amount of
$5,935,000; shall be dated April 1635
multiple thereof; shall be numbered R—

day months and w111 be rounded p ’ suant to the rules_:_of the Municipal Securltles Rulemaking
1 ter ments due on the Bonds is set forth on the Debt
Service edule attached hereto as Exhibit D-2:-and incorporated herein by this reference (the

"Schedule ).

Section 3. Redemption Provis ns The Bonds shall not be subject to optional

redemption. [If the Proposal spe01ﬁes that any of the Bonds are subject to mandatory
redemption, the terms of such mandatory redemption are set forth on an attachment hereto as
Exhibit MRP and mcorporate erein by this reference. Upon the optional redemption of any of
the Bonds subject to mandatory redemption, the principal amount of such Bonds so redeemed
shall be credited against the mandatory redemption payments established in Exhibit MRP for

such Bonds in such manner as the City shall direct.]

Section 4. Form of the Bonds. The Bonds shall be issued in registered form and shall be
executed and delivered in substantially the form attached hereto as Exhibit E and incorporated
herein by this reference.
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Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Bonds as the same becomes due, the full faith, credit and
resources of the City are hereby itrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tax in the years 2016 through 2020 for
~ the payments due in the years 2016 through 2021 in the amounts set forth on the Schedule, The

amount of tax levied in the year 2016 shall be the total amount of debt service due on the Bonds
in the years 2016 and 2017; provided that the amount of such tax carried onto the tax rolls shall
be abated by any amounts appropriated pursuant to subsection (D) below which are applied to
payment of principal of or interest on the Bonds in the year 2016

(B) Tax Collection. So long as any part of- the prmc;lpal of or interest on the
Bonds remains unpaid, the City shall be and continue Wlthout power to repeal such levy or
obstruct the collection of said tax until all such payments have been:made or provided for. After
the issuance of the Bonds, said tax shall be, from 0. year carried ‘onto the tax roll of the City
and collected in addition to all other taxes and i the samé manner and af the same time as other
taxes of the City for said years are collected, except that the amount of tax carned -onto the tax
roll may be reduced in any year by the amount of* any surplus money in the De Service Fund
Account created below.

(C) Additional . Ifat any time there: shall be on hand insufficient funds
from the aforesaid tax levy to meet pr cipal‘and/or interest payments on said Bonds when due,
the requisite amounts shall be paid from-other fu of the Czty’ 1en available, which sums shall
be replaced upon the collection. of the taxes here 1eV1ed

eby appropmates from amounts levied to pay

debt service on the Refunded Obligations or other funds of the City on hand a sum sufficient to

be irtevocably:deposited i in'the segregated Debt Service Fund Account created below and used to
interest on the: Bonds c mg due on: September 1, 2016 as set forth on the Schedule.

Sectmn 0. Segregated Debt" ervice Fund Account.

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

Within the debt service fund, there hereby is established a separate and distinct account
designated as the "Debt Service Fund Account for General Obligation Refunding Bonds, Series
20164, dated April 20, 2016" (the "Debt Service Fund Account™) and such account shall be
maintained until the indebtedness evidenced by the Bonds is fully paid or otherwise
extinguished. The City Treasurer shall deposit in the Debt Service Fund Account (i) all accrued
interest received by the City at the time of delivery of and payment for the Bonds; (ii) any
premium not used for the Refunding which may be received by the City above the par value of

3.
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the Bonds and accrued interest thereon; (iii) all money raised by the taxes herein levied and any
amounts appropriated for the specific purpose of meeting principal of and interest on the Bonds
when due; (iv) such other sums as may be necessary at any time to pay principal of and interest
on the Bonds when due; (v) surplus monies in the Borrowed Money Fund as specified below;
and (vi) such further deposits as may be required by Section 67.11, Wisconsin Statutes.

(B) Use and Investment. No money shall be withdrawn from the Debt Service
Fund Account and appropriated for any purpose other than the payment of principal of and
interest on the Bonds until all such principal and interest has been paid in full and the Bonds
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Bonds prior to the scheduled receipt of taxes from the next s ding tax collection may be
invested in direct obligations of the United States of Ameri matui‘mg in t1me to make such
payments when they are due or in other investments pem’i__

Bonds may be used to

. be invested by purchasmg
the Bonds as permitted by and subject to Sect1on . 1(2)(a) Wlseonsm Statutes, or in permitted
municipal investments under the pertinent pri :)Vlswns of the Wisconsin Statutes ("Permitted
Investments™), which investments shall continue. to be a:part of the Debt Service, _Fund Account
Any investment of the Debt Service Fund Account: shall at '
of the Internal Revenue Code of 1986, as amended (th '
Regulations (the "Regulatwns")

Fund Account shall
Common Council d

may be temporarlly' vested 1n:Perm1tted Investments. Any monies, including any income from
Permitted Investments; remaining in the Borrowed Money Fund after the purpose for which the
Bonds have been issued has gen accomplished, and, at any time, any monies as are not needed
and which obviously thereafter cannot be needed for such purpose shall be deposited in the Debt
Service Fund Account,

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

-4-
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Section 9. Compliance with Federal Tax Laws. (a) The City represents and covenants
that the projects financed by the Bonds and by the Refunded Obligations and the ownership,
management and use of the projects will not cause the Bonds or the Refunded Obligations to be
"private activity bonds” within the meaning of Section 141 of the Code. The City further
covenants that it shall comply with the provisions of the Code to the extent necessary to maintain
the tax-exempt status of the interest on the Bonds including, if applicable, the rebate
requirements of Section 148(f) of the Code. The City further covenants that it will not take any
action, omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permitting any use of the proceeds of the Bonds) if
taking, permitting or omitting to take such action would cause any of the Bonds to be an
arbitrage bond or a private activity bond within the meaning ¢ Code or would otherwise
cause interest on the Bonds to be included in the gross income of the. recipients thereof for
federal income tax purposes. The City Clerk or other offic “ the City charged with the
responsibility of issuing the Bonds shall provide an appi‘oprlate Ecertlﬁcate of the City certifying
that the City can and covenanting that it will comply 'w1th the provmons of the Code and
Regulations. ' -

(b)  The City also covenants to use ifs best efforts to meet the reqmrements and
restrictions of any different or additional federal Ieglslat10n which may be mad_e applicable to the
Bonds provided that in meeting such requirements the:City will do so only to'the extent
consistent with the proceedings authorizing the Bonds and the laws of the State of Wisconsin and
to the extent that there is a reasona period f time in Wh1ch to comply

of the principal amount of
the Bonds is deeme igations" pursuant to the provisions
of Section 265(b)(3. ! principal amount of the Bonds is
demgnated as "qualifie :;'tax—exempt obllgatlons" pursuant to Section 265(b)(3) of the Code, and
i Y Clerk or other officer of the City charged with the
) i appropriate certificate of the City, all as of

of the Bor ds; Closing: Professional Services. The Bonds shall be-
issued in prmted form, exeouted on beha If of the City by the manual or facsimile signatures of
the Mayor and City’ Clerk, authentlcated if required, by the Fiscal Agent {(defined below), sealed
with its official or corpqrate seal, if any, or a facsimile thereof, and delivered to the Purchaser
upon payment to the City‘of the purchase price thereof, plus accrued interest to the date of
delivery (the "Closing"). The facsimile signature of either of the officers executing the Bonds
may be imprinted on the Bonds in lieu of the manual signature of the officer but, unless the City
has contracted with a fiscal agent to authenticate the Bonds, at least one of the signatures
appearing on each Bond shall be a manual signature. In the event that either of the officers
whose signatures appear on the Bonds shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remained in office until the Closing. The aforesaid officers are hereby authorized and
directed to do all acts and execute and deliver the Bonds and all such documents, certificates and
acknowledgements as may be necessary and convenient to effectuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and

-5-
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contracts in conjunction with the Bonds, including but not limited to agreements and contracts
for legal, trust, fiscal agency, disclosure and continuing disclosure, and rebate calculation
services, Any such contract heretofore entered into in conjunction with the issuance of the
Bonds is hereby ratified and approved in all respects.

Section 12. Payment of the Bonds: Fiscal Agent. The principal of and interest on the

Bonds shall be paid by [ , , , which is hereby appointed as the
City's registrar and fiscal agent pursuant to the provisions of Section 67.10(2), Wisconsin

Statutes] OR [the City Clerk or City Treasurer] (the "Fiscal Agent"). [The Fiscal Agency
Agreement between the City and the Fiscal Agent shall be subst :_t_:_ially in the form attached

hereto as Exhibit F and incorporated herein by this referenck

Section 13. Persons Treated as Owners; Transfer'of Bonds: The City shall cause books
for the registration and for the transfer of the Bonds to'be kept by the’ Fiscal Agent. The person
in whose name any Bond shall be registered shall'be deemned and regarded as the absolute owner
thereof for all purposes and payment of eithe rincipal or interest on any Bond shall be made
only to the reglstered owner thereof. All such payments shall be valid and eff tual to satisfy

the office of the Fiscal Agent, dﬁl}t end sed for the transfer or accompanied by an assignment
duly executed by the reglstered owner or his attorney duly authonzed in writing. Upon such

transferees a new Bon .'Bonds of a like aggr__ ate prlnclpal amount series and maturity and
the Fiscal Agent shall record the name of each transferee in the registration book. No
registration shall be made to bearer, The Fiscal Agent shall cancel any Bond surrendered for
transfer.

City shall cooperate in any such transfer and the Mayor and City Clerk are
authorize tot execute any new Bond or Bonds necessary to effect any such transfer.

Seetlon 14 Record Date The fifteenth day of each calendar month next preceding each
interest payment date shall be the record date for the Bonds (the "Record Date"). Payment of
interest on the Bonds on any i st payment date shall be made to the registered owners of the
Bonds as they appear on the régistration book of the City at the close of business on the Record

Date.

Section 15. Utilization of The Depository Trust Company Book-Entry-Only System. In
order to make the Bonds eligible for the services provided by The Depository Trust Company,

New York, New York ("DTC™), the City agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations previously executed on behalf of the City and on file in
the City Clerk's office.

Section 16. Payment of Issuance Expenses. The City authorizes the Purchaser to
forward the amount of the proceeds of the Bonds allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further distribution as directed by Ehlers.

-6~
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Section 17. Official Statement. The Common Council hereby approves the Preliminary
Official Statement with respect to the Bonds and deems the Preliminary Official Statement as
"“final" as of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All
actions taken by officers of the City in connection with the preparation of such Preliminary
Official Statement and any addenda to it are hereby ratified and approved. In connection with
the Closing, the appropriate City official shall certify the Preliminary Official Statement and any
addenda. The City Clerk shall cause copies of the Preliminary Official Statement and any
addenda to be distributed to the Purchaser.

Section 18. Undertaking to Provide Continuing Dlsclos re. The City hereby covenants
and agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing d1selosure of certain financial
information and operating data and timely notices of the:gecurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceable by: the owners of the Bonds or
by the Purchaser on behalf of such owners (pr0v1ded that the rights of" the owners and the
Purchaser to enforce the Undertaking shall be limited to a r1ght to obtain’ spemﬁc performance of
the obligations thereunder and any failure by the, City to.comply with the proyisi
Undertaking shall not be an event of default with1 respe fo.the Bonds).

To the extent required under the Rule, the May' and C1ty Clerk, or other officer of the
City charged with the responsibil 1) »shall provide a Continuing Disclosure
Certificate for inclusion in the transcrzpt f proceedlngs setting fi rth. the details and terms of the
City's Undertaking.

Section 19. Re emption of the Refund d.Obhgat ng: The Refunded Obligations are
hereby called for prlor'payment and redemptlonwon May 12, 2016 at a price of par plus accrued
interest to the date of redemptmn

he':C1ty hereby dlrects_the Clty Clerk

redemptlon, in substant1al y. the form attached hereto as Exhibit IF/ GI and incorporated herein
by this reference (the "Not1ce") to be' provided at the times, to the parties and in the manner set
forth on the Notice All actions heretofore taken by the officers and agents of the City to
effectuate the redem 1011 of the Refunded Obligations are hereby ratified and approved.

ork with Ehlers to cause timely notice of

Section 20. Record Book The City Clerk shall provide and keep the transcript of
proceedings as a separate record book (the "Record Book") and shall record a full and correct
statement of every step or proceeding had or taken in the course of authorizing and issuing the
Bonds in the Record Book.
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Section 21. Bond Insurance. If the Purchaser determines to obtain municipal bond
insurance with respect to the Bonds, the officers of the City are authorized to take all actions
necessary to obtain such municipal bond insurance. The Mayor and City Clerk are authorized to
agree to such additional provisions as the bond insurer may reasonably request and which are
acceptable to the Mayor and City Clerk including provisions regarding restrictions on investment
of Bond proceeds, the payment procedure under the municipal bond insurance policy, the rights
of the bond insurer in the event of default and payment of the Bonds by the bond insurer and
notices to be given to the bond insurer, In addition, any reference required by the bond insurer to
the municipal bond insurance policy shall be made in the form of Bond provided herein.

Section 22. Conflicting Resolutions; Severability; Effective Date. All prior resolutions,
rules or other actions of the Commeon Council or any parts thereof in conflict with the provisions
hereof shall be, and the same are, hereby rescinded insofar as‘the samé:may so conflict, In the
event that any one or more provisions hereof shall for any eason be held to be ﬂlegal or invalid,

effect immediately upon adoption and approval i the manner prov1ded by law.

Introduced at a regular meeting of th:

MmMmon, Councﬂ of the Clty ‘of Franklin this 4th
day of April, 2016. -

Passed and adopted at a regular. meeting of the mmon Council of thé City of Franklin

this 4th day of April, 2016.

_ Stéﬁ_he;_}’_,R. Olson, Mayor

Sandra L. Wesolowski. Ci

(SEAL)
AYES___NOES___ ABSENT
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EXHIBIT A

Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)

QB\39024275.1




EXHIBIT C

Winning Bid

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

(See Attached)
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EXHIBIT D-1

Pricing Summary

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

(See Attached)
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

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

Redemption
Date

For th

Redemptfa.h
Date

(maturity)

rmBonds Maturmg on March 1.

.kédemptibn_, '
_ Date Amount
g . W $

(maturity)

Forth Term Bonds Maturing on March 1,

Redéinption
Date Amount

$

(maturity)]
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EXHIBIT E

(Form of Bond)

UNITED STATES OF AMERICA

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

GENERAL OBLIGATION REFUNDING BOND, SERIES 2016A

MATURITY DATE: ORIGINAL, DATE OFISSUE:  INTEREST RATE: CUSIP:

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO

PRINCIPAL AMOUNT:

THOUSAND DOLLARS
($. f

FOR VALUE RECEIVED, the C1ty of Franklm Mllwaukee County, Wisconsin (the
"City™), hereby acknowledges itself to owe ‘and promises:to pay ‘to the Depository or its Nominee
Name (the "Depository") identified above (or to reg1stered assigns), on the maturity date
identified above, the pr1n01pal amo" t identified, above, and to pay interest thereon at the rate of
¢,.all subject to the pI‘OVlSlOIlS set forth herein regarding
redemption prior (0" matunty rest shallbe payable semi-annually on March 1 and
September 1 of each year commencing on September 1, 2016 until the aforesaid principal
amount is pa1d in full. Both the principal of and interest on this Bond are payable to the
registered owner in lawful money of the: United States. Interest payable on any interest payment
date shall be paid: by wire transfer to the Depository in whose name this Bond is registered on the

] OR [the City Clerk or City

Treasu:rer] (the "Fiscal Agent or any successor thereto at the close of business on the 15th day
of the calendar month next preceding the semi-annual interest payment date (the "Record Date").
This Bond is payable as to principal upon presentation and surrender hereof at the office of the
Fiscal Agent.

Bond Register malntamed by

For the prompt payment of this Bond together with interest hercon as aforesaid and for
the levy of taxes sufficient for that purpose, the full faith, credit and resources of the City are
hereby irrevocably pledged.
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This Bond is one of an issue of Bonds aggregating the principal amount of $5,935,000,
all of which are of like tenor, except as to denomination, interest rate and maturity date, issued
by the City pursuant to the provisions of Section 67.04, Wisconsin Statutes, for the purpose of
paying the cost of refunding certain outstanding obligations of the City, all as authorized by
resolutions of the Common Council duly adopted by said governing body at meetings held on
March 1, 2016 and April 4, 2016. Said resolutions are recorded in the official minutes of the
Common Council for said dates,

This Bond is not subject to optional redemption,

[The Bonds maturing in the years s are subject to
mandatory redemption by lot as provided in the resolutlon awa:rdmg the sale of the Bonds at the

redemption price of par plus accrued interest to t of redemptlon and without premium. ]

thirty (30) days nor more than Sley (60) days prior to the redemptlon date. If less than all of the
Bonds of a maturity are to be called for redempt' , the Bonds Qf such maturity to be redeemed

have been duly gwén .-Whether or not the registered owner receives the notice. The Bonds shall
cease to bear mterest on the spemﬁed redemptlon date pr0v1ded that federal or other 1mmed1ately

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

This Bond is a "qualified tax-exempt obligation" pursuant to the provisions of Section
265(b)(3) of the Internal Revenue Code of 1986, as amended.
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This Bond is transferable only upon the books of the City kept for that purpose at the
office of the Fiscal Agent, only in the event that the Depository does not continue to act as
depository for the Bonds, and the City appoints another depository, upon surrender of the Bond
to the Fiscal Agent, by the registered owner in person or his duly authorized attorney, together
with a written instrument of transfer (which may be endorsed hereon) satisfactory to the Fiscal
Agent duly executed by the registered owner or his duly authorized attorney. Thereupon a new
fully registered Bond in the same aggregate principal amount shall be issued to the new
depository in exchange therefor and upon the payment of a charge sufficient to reimburse the
City for any tax, fee or other governmental charge required to be ___ald with respect to such

1y transfer of the Bonds [(1)] after

registration. The Fiscal Agent shall not be obliged to mal

the Record Date, [(11) during the fifteen (15) calendar days precedmg the date of any publication
of notice of any proposed redemption of the Bonds; or (111) 'wlth respect to any particular Bond,

negotiable, fully-registered Bonds
multiple thereof.

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

CITY OF FRANKI.IN,
MILWAUKEE COUNTY, WISCONSIN

Step h R. Olson
Mayor "

(SEAL)

; ; Som draL Wesolowski
CityCletk
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[Date of Authentication: ,

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue authorized by the within-mentioned
resolutions of the City of Franklin, Wisconsin.

- Aﬁthorizec{;ﬁSig?atory]
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ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

ly cdﬁs__ﬁtutes and appoints

the within Bond and all rights thereunder and hereby irrevot

, Legal esentative, to transfer said Bond on
the books kept for registration thereof, with full power of'substitution in the premises.
Dated:
Signature Guaranteed:

(e.g. Bank, Trust Company (Deposifory or Nominee Name)

or Securities Firm) -

NOTICE: This signature must correspond with the

name of the:Depository or Nominee Name as it

appears upon the face of the within Bond in every

.. particylar, without alteration or enlargement or any
~ “change whatever,

{Authorized .(j:fﬁc__:‘er)

OB\39024275.1




[ExTIBIT F

Fiscal Agency Agreement

(See Attached)]
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EXHIBIT I E/ GI

NOTICE OF FULL CALL*

Regarding

CITY OF FRANKLIN
MILWAUKEE COUNTY, WISCONSIN
GENERAL OBLIGATION REFUNDING BONDS
DATED JANUARY 3, 2007

NOTICE IS HEREBY GIVEN that the Bonds of the above-referenced issue which mature on
the dates and in the amounts; bear interest at the rates; and haye €USIP.Nos. as set forth below have
been called by the City for prior payment on May 12, 2016 redemptlon price equal to 100% of the
principal amount thereof plus accrued interest to the date of: epayment

Maturity Date Principal Amount . ?_Interest Rate CUSIP No.
03/01/17 $1,190,000 355185LT4
03/01/18 1,180,000 355185LU1
03/01/19 1,200,000 55185LV9
03/01/20 1,140,000 355185LW7

355185LX5

03/01/21 __:;;_1-;‘1;3“5.5000

The City shall deposit federal or other 1mmed1ately avallable fU.l‘ldS ufﬁment for such redemption at
the office of The Depository Triist. Company on ot before May 12, 2016.

i cease to bear_mterest o __"May 12, 20'_'6

By Order of the
.. Common Council
“City of Franklin
City Clerk

Dated

* To be provided by registered or certif ed mail, overnight express delivery, facsimile transmission or electronic transmission to
The Depository Trust Company, Atin; Superwsor Cail Notification Department, 570 Washington Blvd., Jersey City, NI 07310, not less
than thirty (30} days nor more than 51xty (60) days prior to May 2, 2016 and to the MSRB clectromcaliy through the Electronic
Municipal Market Access (EMMA) Systetn website at www.emma.msrh.org. Notice shall also be provided to MBIA Insurance
Corporation, or any successor, the bond insurer of the Bonds.

QB\39024275.1



In the opinion of Quarles & Brady LLP, Bond Counsel, assuming continued compliance swith the reguivements of the Internal Revenue Code of 1986, as amended, under existing
law interest on the Bonds is excludable from gross income and is not an item of tax preference for federal income tax purposes. See "TAX EXEMPTIONY herein for a more detailed
discussion of some of the federal income tax consequences of owning the Bonds. The interest on the Bonds is not exempt from present Wisconsin income or franchise taxes,

The Bonds will be "qualified tax-exempt obligations” for purposes of Section 265(b)(3} of the Internal Revenue Code of 1986, as amended, relating 1o the ability of financial
institutions to deduct from income for federal income tax purposes, interest expense that is allocable 1o carrying and acquiring lax-exempt obligations.

New Issue Rating Application Made: Moody's Investors Service
PRELIMINARY OFFICIAL STATEMENT DATED MARCH 28, 2016

CITY OF FRANKLIN, WISCONSIN
(Milwaukee County)

$5,935,000*"GENERAL OBLIGATION REFUNDING BONDS, SERIES 2016A
BID OPENING: April 4, 2016, 10:00 AM, C.T. CONSIDERATION: April 4, 2016, 6:30 PM, C.T..

PURPOSE/AUTHORITY/SECURITY: The $5,935,000* General Obligation Refunding Bonds, Series 2016A (the "Bonds")
are authorized pursuant to Chapter 67, Wisconsin Statutes, by the City of Franklin, Wisconsin (the "City™), for the purpose of
cutrent refunding certain outstanding obligations of the City as more fully described herein. The Bonds will be general obligations
of the City for which its full faith, credit and taxing powers are pledged. Delivery is subject to receipt of an approving legal
opinion of Quarles & Brady LLP, Milwaukee, Wisconsin,

DATE OF BONDS: April 20, 2016

MATURITY: March 1 as foltows:
Year Amount* Year Amount* Year Amount*
2017 $1,265,000 2019 $1,205,000 2021 $1,130,000
2018 1,220,000 2020 1,115,000

*MATURITY ADJUSTMENTS: The City reserves the right to increase or decrease the principal amount of the Bonds on the
day of sale, in increments of $5,000 each, Increases or decreases may be made in any
maturity. If any principal amounts are adjusted, the purchase price proposed will be adjusted
to maintain the same gross spread per $1,000.

TERM BONDS: See "Term Bond Option" herein.

INTEREST: September 1, 2016 and semiannually thereafier.

OPTIONAL REDEMPTION:  The Bonds are being offered without option of prior optional redemption.
MINIMUM BID: $5,905,325.

MAXIMUM BID: ~ $6,231,750.
GOOD FAITH DEPOSIT: A cashier's check in the amount of $118,700 may be submitted contemporancously with the
bid or, alternatively, a good faith deposit shall be made by the winning bidder by wire transfer
, of funds.
PAYING AGENT: To be named by the City.
BOOK-ENTRY-ONLY: See "Book-Entry-Only System” herein (unless otherwise specified by the purchaser).

This Preliminary Official Statement will be further supplemented by an addendum specifying the offering prices, interest rates,
aggregate principal amount, principal amount per maturity, anticipated delivery date, and Syndicate Manager and Syndicate
Members, together with any other information required by law, and, as supplemented, shall constitute a "Final Official Statement"
of the City with respect to the Bonds, as defined in S.E.C. Rule 15¢2-12.
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REPRESENTATIONS

No dealer, broker, salesperson or other person has been authorized by the City to give any information or to make any representation other than
those contained in this Preliminary Official Statement and, if given or made, such other information or representations must not be relied upon
as having been authorized by the City, This Preliminary Official Statement does not constitute an offer to sell or a solicitation of an offer
to buy any of the Bonds in any jurisdiction fo any person to whom it is unlowful to make such an offer or solicitation in such jurisdiction.

This Preliminary Official Statement is not to be construed as a contract with the Syndicate Manager or Syndicate Members. Statements
contained herein which involve estimates or matiers of opinion are intended solely as such and are not o be construed as representations of
fact. Ehlers & Associates, Inc. prepared this Preliminary Official Statement and any addenda thereto relying on information of the City and
other sources for which there is reasonable basis for believing the information is accurate and complete. Quarles & Brady LLP will serve as
Disclosure Counsel to the City. Compensation of Ehlers & Associates, Inc., payable entirely by the City, is contingent upon the sale of the
issue.

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

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

Preliminary Official Statement: This Preliminary Official Statement was prepared for the City {or dissemination to potential investors.
Tts primary purpose is to disclose information regarding the Bonds to prospective underwriters in the interest of receiving competitive proposals
in accordance with the saie notice contained herein. Unless an addendum is posted prior to the sale, this Preliminary Official Statement shali
be deemed nearly final for purposes of the Rule subject to completion, revision and amendment in a Final Official Statement as defined below.

Review Period: This Preliminary Official Statement has been distributed to prospective bidders for review. Comments or requests for the
correction of omissions or inaccuracies must be submitted to Ehlers & Associates, Inc. at least two business days prior to the sale. Requests
for additional information or corrections in the Preliminary Official Statement received on or before this date will not be considered a
qualification of & proposal received from an underwriter. If there are any changes, corrections or additions to the Preliminary Official
Statement, interested bidders will be informed by an addendum prior to the sale.

Final Official Statement: Upon award of sale of the Bonds, the Preliminary Official Statement together with any previous addendum of
corrections or additions will be further supplemented by an addendum specifying the offering prices, interest rates, aggregate principal amount,
principal amount per maturity, anticipated delivery date, and Syndicate Manager and Syndicate Members, together with any other information
required by law, and, as suppiemented, shall constitute a "Final Official Statement” of the City with respect to the Bonds, as defined in the Rule,
Copies of the Final Official Statement will be delivered to the underwriter {Syndicate Manager) within seven business days following the
proposal acceptance.

Continuing Disclosure: Subject to certain exemptions, issues in an aggregate amount over $1,000,000 may be required to comply with
provisions of the Rule which require that underwriters obtain from the issuers of municipal securities (or other obligated party) an agreement
for the benefit of the owners of the securities to provide continuing disclosure with respect to those securities. This Preliminary Official
Statement describes the conditions under which the Bonds are required to comply with the Rule.

CLOSING CERTIFICATES

Upon delivery of the Bonds, the underwriter (Syndicate Manager) will be furnished with the following items: (1) a certificate of the appropriate
officials to the effect that at the time of the sale of the Bonds and all times subsequent thereto up to and including the time of the delivery of
the Bond, this Preliminary Official Statement did not and does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; (2) a receipt signed
by the appropriate officer evidencing payment for the Bonds; (3) a certificate evidencing the due execution of the Bonds, including statements
that (a) no litigation of any nature is pending, or to the knowledge of signers, threatened, restraining or enjoining the issuance and delivery of
the Bonds, (b) neither the corporate existence or boundaries of the City nor the title of the signers to their respective offices is being contested,
and (c) no authority or proceedings for the issuance of the Bonds have been repealed, revoked or rescinded; and (4) a certificate setting forth
facts and expectations of the City which indicates that the City does not expect to use the proceeds of the Bonds in a manner that would cause
them fo be arbitrage bonds within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or within the meaning of
the application Treasury Regulations.
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INTRODUCTORY STATEMENT

This Preliminary Official Statement contains certain information regarding the City of Franklin, Wisconsin (the
"City") and the issuance of its $5,935,000* General Obligation Refunding Bonds, Series 2016A (the "Bonds"). Any
descriptions or summaries of the Bonds, statutes, or documents included herein are not intended to be complete and
are qualified in their entirety by reference to such statutes and documents and the form of the Bonds to be included
in the resolution awarding the sale of the Bonds (the "Award Resolution") to be adopted by the Common Council on
April 4, 2016.

Inquiries may be directed to Ehlers & Associates, Inc. ("Ehlers” or the "Municipal Advisor"), Pewaukee, Wisconsin,
(262) 785-1520, the City's Municipal Advisor. A copy of this Preliminary Official Statement may be downloaded
from Ehlers’ web site at www.ehlers-inc.com by connecting to the link to the Bond Sales and following the directions
at the top of the site.

THE BONDS

GENERAL

The Bonds will be issued in fully registered form as to both principal and interest in denominations of $5,000 each
or any integral multiple thereof, and will be dated, as originally issued, as of April 20, 2016. The Bonds will mature
on March 1 in the years and amounts set forth on the cover of this Preliminary Official Statement. Interest will be
payable on March 1 and September 1 of each year, commencing September 1, 2016, to the registered owners of the
Bonds appearing of record in the bond register as of the close of business on the 15th day (whether or not a business
day) of the immediately preceding month. Interest will be computed upon the basis of a 360-day year of twelve 30-
day months and will be rounded pursuant to rules of the Municipal Securities Rulemaking Board ("MSRB"). The
rate for any maturity may not be more than 1.00% less than the rate for any preceding maturity. (For
example, if a rate of 4.50% is proposed for the 2017 maturity, then the lowest rate that may be proposed for
any later maturity is 3.50%.) All Bonds of the same maturity must bear interest from date of issue until paid ata
single, uniform rate. Each rate must be expressed in an integral multiple of 5/100 or 1/8 of 1%.

Unless otherwise specified by the purchaser, the Bonds will be registered in the name of Cede & Co., as nominee for
The Depository Trust Company, New York, New York ("DTC"). (See "Book-Entry-Only System" herein.) As long
as the Bonds are held under the book-entry system, beneficial ownership interests in the Bonds may be acquired in
book-entry form only, and all payments of principal of, premium, if any, and interest on the Bonds shall be made
through the facilities of DTC and its participants. If the book-entry system is terminated, principal of, premium, if
any, and interest on the Bonds shall be payable as provided in the Award Resolution.

The City will select a bank or trust company or an officer of the City to act as paying agent (the "Paying Agent").
If the City selects a bank or trust company, the City will pay the charges for Paying Agent services. The City reserves
the right to remove the Paying Agent and appoint a successor.

OPTIONAL REDEMPTION

The Bonds are being offered without option of prior optional redemption.



AUTHORITY; PURPOSE

The Bonds are authorized pursuant to Chapter 67, Wisconsin Statutes, for the purpose of current refunding the City’s
outstanding General Obligation Refunding Bonds, dated January 3, 2007 (the "2007 Bonds"), as follows:

Date of Maturities  Prinecipal
Refunded Call Call Being to be

Issue Being Refunded Issue Date Price Refanded Refunded
2007 Bonds 01/03/07  05/12/16 Par 2017 $1,190.600
2018 1,180,000

2019 1,200,000

2020 1,140,000

2021 1,185.000

Total 2007 Bonds Being Refunded $5.895.000

ESTIMATED SOURCES AND USES*

Sources

Par Amount of Bonds $5,935,000

Transfers from 2007 Bonds Debt Service Funds 90,084.33

Total Sources $6,025,084.33
Uses

Refunding Costs $5.939,180

Contingency 1,766

Discount Allowance 29,675

Finance Related Expenses 54,464

Total Uses $6,025,084.33

*Preliminary, subject fo change

SECURITY

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

RATING

General obligation debt of the City is currently rated "Aal" by Moody’s Investor Service.




The City has requested a rating on this issue from Moody's Investors Service, and bidders will be notified as to the
assigned rating prior to the sale. Such rating reflects only the views of such organization and explanations of the
significance of such rating may be obtained from Moody's Investors Service. Generally, a rating agency bases ifs
rating on the information and materials furnished to it and on investigations, studies and assumptions of its own.
There is no assurance that such rating will continue for any given period of time or that it will not be revised
downward or withdrawn entirely by such rating agency, if in the judgement of such rating agency circumstances so
warrant. Any such downward revision or withdrawal of such rating may have an adverse effect on the market price
of the Bonds.

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

CONTINUING DiSCLOSURE

In order to assist the Underwriters in complying with Rule 15¢2-12 promulgated by the Securities and Exchange
Commission, pursuant to the Securities Exchange Act of 1934, as amended (the "Rule"), the City shall covenant to
take certain actions pursuant to the Award Resolution adopted by the Common Council by entering into a Continuing
Disclosure Certificate (the "Disclosure Undertaking™) for the benefit of holders, including beneficial holders. The
Disclosure Undertaking requires the City to provide electronically or in the manner otherwise prescribed certain
financial information annually and to provide notices of the occurrence of certain events enumerated in the Rule. The
details and terms of the Disclosure Undertaking for this issue are set forth in Appendix D to be executed and delivered
by the City at the time of delivery of the Bonds. Such Disclosure Undertaking will be in substantially the form
attached hereto.

The current general fund budget summaries due on September 27, 2011 and September 27, 2012 were not filed until
May 17, 2012 and May 30, 2013, respectively. Except to the extent the preceding is deemed to be material, in the past
five years the City believes it has not failed to comply in all material respects with its prior undertakings under the
Rule.

A failure by the City to comply with any Disclosure Undertaking will not constitute an event of default on this issue
or any issue outstanding. However, such a failure may adversely affect the transferability and liquidity of the Bonds
and their market price. Ehlers is currently engaged as disclosure dissemination agent for the City.

The City will file its continuing disclosure information using the Electronic Municipal Market Access ("EMMA")
system or any system that may be prescribed in the future. Investors will be able to access continuing disclosure
information filed with the MSRB at www.emma.msrb.org.

LEGAL MATTERS

An opinion as to the validity of the Bonds and the exemption from federal taxation of the interest thereon will be
furnished by Quarles & Brady L.LP, Bond Counsel to the City, and will be available at the time of delivery of the
Bonds. The legal opinion will be issued on the basis of existing law and will state that the Bonds are valid and
binding general obligations of the City; provided that the rights of the owners of the Bonds and the enforceability of
the Bonds may be limited by baukruptcy, insolvency, reorganization, moratorium, and other similar laws affecting
creditors' rights and by equitable principles (which may be applied in either a legal or equitable proceeding) (See
"FORM OF LEGAL OPINION" found in the Appendix B).




Quarles & Brady LLP has also been retained by the City to serve as Disclosure Counsel to the City with respect to
the Bonds. Although, as Disclosure Counsel to the City, Quarles & Brady LLP has assisted the City with certain
disclosure matters, Quarles & Brady LLP has not undertaken to independently verify the accuracy, completeness or
sufficiency of this Official Statement or other offering material relating to the Bonds and assumes no responsibility
whatsoever nor shall have any liability to any other party for the statements or information contained or incorporated
by reference in this Official Statement. Further, Quarles & Brady LLP makes no representation as to the suitability
of the Bonds for any investor.

TAX EXEMPTION

Quarles & Brady LLP, Milwaukee, Wisconsin, Bond Counsel, will deliver a legal opinion with respect to the federal
income tax exemption applicable to the interest on the Bonds under existing law substantially in the following form:

"The interest on the Bonds is excludable for federal income tax purposes from the gross income of the owners
of the Bonds. The interest on the Bonds is not an item of tax preference for purposes of the federal alternative
minimum tax imposed by Section 55 of the Internal Revenue Code of 1986, as amended (the "Code") on
corporations (as that term is defined for federal income tax purposes) and individuals. However, for purposes
of computing the alternative minimum tax imposed on corporations, the interest on the Bonds is included in
adjusted current earnings. The Code contains requirements that must be satisfied subsequent to the issuance
of the Bonds in order for interest on the Bonds to be or continue to be excludable from gross income for
federal income tax purposes. Failure to comply with certain of those requirements could cause the interest
on the Bonds to be included in gross income retroactively to the date of issuance of the Bonds. The City has
agreed to comply with all of those requirements. The opinion set forth in the first sentence of this paragraph
is subject to the condition that the City comply with those requirements. We express no opinion regarding
other federal tax consequences arising with respect to the Bonds."

The interest on the Bonds is not exempt from present Wisconsin income or franchise taxes.

Prospective purchasers of the Bonds should be aware that ownership of the Bonds may result in collateral federal
income tax consequences to certain taxpayers. Bond Counsel will not express any opinion as to such collateral tax
consequences. Prospective purchasers of the Bonds should consult their tax advisors as to collateral federal income
tax consequences.

From time to time legislation is proposed, and there are or may be legislative proposals pending in the Congress of
the United States that, if enacted, could alter or amend the federal tax matters referred to above or adversely affect
the market value of the Bonds. It cannot be predicted whether, or in what form, any proposal that could alter one or
more of the federal tax matters referred to above or adversely affect the market value of the Bonds may be
enacted. Prospective purchasers ofthe Bonds should consult their own tax advisors regarding any pending or proposed
federal tax legislation. Bond Counsel expresses no opinion regarding any pending or proposed federal tax legislation.

QUALIFIED TAX-EXEMPT OBLIGATIONS

The Bonds will be "qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Code relating to the
ability of financial institutions to deduct from income for federal income tax purposes, interest expense that is
allocable to carrying and acquiring tax-exempt obligations.




MUNICIPAL ADVISOR

Ehlers has served as municipal advisor to the City in connection with the issuance of the Bonds. The Municipal
Advisor can not participate in the underwriting of the Bonds. The financial information included in this Official
Statement has been compiled by the Municipal Advisor. Such information does not purport to be a review, audit or
certified forecast of future events and may not conform with accounting principles applicable to compilations of
financial information. Ehlers is not a firm of certified public accountants. Ehlers is registered with the Securities and
Exchange Commission and the MSRB as a Municipal Advisor.

MUNICIPAL ADVISOR AFFILIATED COMPANIES

Bond Trust Services Corporation ("BTSC") and Ehlers Investment Partners, LLC ("EIP") are affiliate companies of
Ehlers. BTSC is chartered by the State of Minnesota and authorized in Minnesota, Wisconsin and Illinots to transact
the business of a limited purpose Trust Company. BTSC provides paying agent services to debt issuers. EIPisa
Registered Investment Advisor with the Securities and Exchange Commission. EIP assists issuers with the investment
of bond proceeds or investing other issuer funds. This includes escrow bidding agent services. Issuers, such as the
City, have or may retain BTSC and/or EIP to provide these services. If hired, BTSC and/or EIP would be retained
by the City under an agreement separate from Ehlers.

INDEPENDENT AUDITORS

The basic financial statements of the City for the fiscal yvear ended December 31, 2014 have been audited by
CliftonLarsonAllen, LLP, Milwaukee, Wisconsin, independent auditors (the "Auditor"). The report of the Auditor,
together with the basic financial statements, component units financial statements, and notes to the financial
statements are attached hereto as "APPENDIX A — FINANCIAL STATEMENTS". The Auditor has not been
engaged to perform and has not performed, since the date of its report included herein, any procedures on the financial
statements addressed in that report. The Auditor also has not performed any procedures relating to the Official
Statement.

RISK FACTORS

Following is a description of possible risks to holders of the Bonds without weighting as to probability. This
description of risks is not intended to be all-inclusive, and there may be other risks not now perceived or listed here.

Taxes: The Bonds are general obligations of the City, the ultimate payment of which rests in the City's ability to levy
and collect sufficient taxes to pay debt service. In the event of delayed billing, collection or distribution of property
taxes, sufficient funds may not be available to the City in time fo pay debt service when due.

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

Future Changes in Law: Various State and federal laws, regulations and constitutional provisions apply to the City
and to the Bonds. The City can give no assurance that there will not be a change in or interpretation of any such
applicable laws, regulations and provistons which would have a material effect on the City or the taxing authority of
the City.



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

Tax Exemption: Ifthe federal government taxes all or a portion of the interest on municipal bonds or notes or if the
State government increases its tax on interest on bonds and notes, directly or indirectly, or if there is a change in
federal or state tax policy, then the value of the Bonds may fall for purposes of resale. Noncompliance by the City
with the covenanis in the Award Resolution relating to certain continuing requirements of the Code may result in
inclusion of interest to be paid on the Bonds in gross income of the recipient for United States income tax purposes,
retroactive to the date of issuance.

Continuing Disclosure: A failure by the City to comply with the Disclosure Undertaking for continuing disclosure
(see "CONTINUING DISCLOSURE") will not constitute an event of default on the Bonds. Any such failure must
be reported in accordance with the Rule and must be considered by any broker, dealer, or municipal securities dealer
before recommending the purchase or sale of the Bonds in the secondary market. Such a failure may adversely affect
the fransferability and liquidity of the Bonds and their market price.

Book-Entry-Only System: The timely credit of payments for principal and interest on the Bonds to the accounts of
the Beneficial Owners of the Bonds may be delayed due to the customary practices, standing instructions or for other
unknown reasons by DTC participants or indirect participants. Since the notice of redemption or other notices to
holders of these obligations will be delivered by the City to DTC only, there may be a delay or failure by DTC, DTC
participants or indirect participants to notify the Beneficial Owners of the Bonds.

Depository Risk: Wisconsin Statutes direct the local treasurer to immediately deposit upon receipt thereof, the funds
of the municipality in a public depository designated by the governing body. A public depository means a federal
or state credit union, federal or state savings and loan association, state bank, savings and trust company, mutual
savings bank or national bank in Wisconsin or the local government pooled investment fund operated by the State
Investment Board. It is not uncommon for & municipality to have deposits exceeding limits of federal and state
insurance programs. Failure of a depository could result in loss of public funds or a delay in obtaining them. Such
a loss or delay could interrupt a timely payment of municipal debt.

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

Secondary Market for the Bonds: No assurance can be given that a secondary market will develop for the purchase
and sale of the Bonds or, if a secondary market exists, that sach Bonds can be sold for any particular price. The
underwriters are not obligated to engage in secondary market trading or to repurchase any of the Bonds at the request
of the owners thereof. Prices of the Bonds as traded in the secondary market are subject to adjustment upward and
downward in response to changes in the credit markets and other prevailing circumstances. No guarantee exists as
to the future market value of the Bonds. Such market vatue could be substantially different from the original purchase
price.

Bankruptey: The rights and remedies of the holders may be limited by and are subject to the provisions of federal
bankruptcy laws, to other laws, or equitable principles that may affect the enforcement of creditors’ rights, to the
exercise of judicial discretion in appropriate cases and to limitations on legal remedies against local governments.
The opinion of Bond Counsel to be delivered with respect to the Bonds will be similarly qualified. See "MUNICIPAL
BANKRUPTCY" herein.




VALUATIONS

WISCONSIN PROPERTY VALUATIONS; PROPERTY TAXES

Equalized Value

Section 70.57, Wisconsin Statutes, requires the Department of Revenue to annually determine the equalized value
(also referred to as full equalized value or aggregate full value) of all taxable property in each county and taxation
district. The equalized value is an independent estimate of value used to equate individual local assessment policies
so that property taxes are uniform throughout the various subdivisions in the State. Equalized value is calculated
based on the history of comparable sales and information about value changes or taxing status provided by the local
assessor. A comparison of the State-determined equalized value and the local assessed value, expressed as a
percentage, is known as the assessment ratio or level of assessment. The Department of Revenue notifies each county
and taxing jurisdiction of its equalized value on August 15; school districts are notified on October 1. The equalized
value of each county is the sum of the valuations of all cities, villages, and towns within its boundaries. Taxing
jurisdictions lying in more than one municipality, such as counties, school districts, or special taxing districts, use the
equalized value of the underlying units in calculating and levying their respective levies. Equalized values are also
used to apportion state aids and calculate municipal general obligation debt limits.

Assessed Value

The "assessed value" of taxable property in a municipality is determined by the local assessor, except for
manufacturing properties which are valued by the State. Each city, village or town retains its own local assessor, who
must be certified by the State Department of Revenue. Assessed value is used by these municipalities to determine
tax levy mill rates and to apportion levies among individual property owners. Each taxing district must assess
property at full value at least once in every five-year period. The State requires that the assessed values must be
within 10% of State equalized values at least once every four years. The local assessor values property as of January
1 each year and submits those values to each municipality by the first Monday in May. The assessor also reports any
value changes taking place since the previcus year, to the Department of Revenue, by the second Monday in May.




CURRENT PROPERTY VALUATIONS

2015 Equalized Value
2015 Equalized Value Reduced by Tax Increment Valuation

2015 Assessed Value with Tax Increment Valuation

2015 EQUALIZED VALUE BY CLASSIFICATION

Residential

Commercial

Manufacturing

Agricuttural

Undeveloped

Ag Forest
Forest

Other

Personal Property

Total

TREND OF VALUATIONS

Year
2011
2012
2013
2014
2015

Assessed
Value

$ 3,645,710,088
3,653,210,788
3,359,728,100
3,364,592.800
3,396,543,100

Equalized
Value'

$ 3,676,379,700
3,524,105,900
3.414.276,600
3,589,694,100
3,649,185,900

2015
Equalized Value

$ 2,628,835,800
759,864,000
145,556,400
806,800
5,643,000
205,200
486,000
16,690,000
91,098,700

$ 3,649,185,900

$3,649,185,900
$3,522,081,700
$3,396,543,100

Percent of Total
Equalized Value

72.039%
20.823%
3.989%
0.022%
0.155%
0.006%
0.013%
0.457%
2.496%
100.000%

Percent
Increase/Decrease
in Equalized Value

0.16%
-4.14%
-3.12%

5.14%

1.66%

Source: Wisconsin Department of Revenue, Bureau of Equalization.

1

Includes tax increment valuation ("T1D TN")




LARGER TAXPAYERS

2015 Percent of City's
Estimated Total Equalized
Taxpayer Type of Business/Property Equalized Value' Value
Northwestern Mutual Insurance services $ 129,495,312 3.55%
Wal-Mart Retailer 29,880,531 0.82%
Wheaton Health Care Systems  Medical facilities 28,532,931 0.78%
VTLC Development Packaging manufacturer 28,516,542 0.78%
‘Whitnall Pointe Apartments Apartments 21,807,547 0.60%
Manchester Oaks Apartments 20,878,094 0.57%
Baptista Bakery, Inc. Manufacturing 15,832,088 0.43%
Menard Inc. Retailer 14,489,556 0.40%
HTA - Wisconsin Mob 2 LLC Medical facilities 13,888,215 0.38%
Franklin Wyndham, LLC Land held for development 13,801,631 0.38%
Total $ 317,122,447 8.69%
City's Total 2015 Equalized Value (TID IN) $3,649,185.900

Source: City of Franklin, Wisconsin

! Estimated by dividing the 2015 Assessed Values by the ratio of 2015 Assessed Value to 2015 Equalized
Value for the City.




DEBT

DIRECT DEBT" (includes the Bonds)

General Obligation Debt (see schedules following)

Total General Obligation Debt* $ 33,947,276

*Preliminary, subject to change

I Outstanding debt is as of the dated date of the Bonds and refunding of the 2007 Bonds.
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DEBT LIMIT

The constitutional and statutory general obligation debt limit for Wisconsin municipalities, including towns, cities,
villages, and counties (Article XI, Section 3 of the Wisconsin Constitution and Section 67.03, Wisconsin Statutes)

is 5% of the current equalized value.

Equalized Value
Multiply by 5%

Statutory Debt Limit
Less: General Obligation Debt*

Unused Debt Limit*

*Preliminary, subject to change

OVERLAPPING DEBT'

2015
Equalized
Taxing District Value
Milwaukee County $ 58,553,179,100

Milwaukee Area Technical College District
Franklin Public School District
'Oak Creek/Franklin Joint School District
‘Whitnall School District

Milwaukee Metro Sewer District

72,680,645,252
2,695,113,010
3,735,734,597
1,614,569,712
57,445,674,300

City's Share of Total Overlapping Debt

$ 3,649,185,900
0.05

$ 182,459,295
(33.947,276)

$ 148,512,019
City's
% In Total Proportionate
City G.0. Debt® Share
6.23%  $662,419246 § 41,268,719
5.02% 113,325,000 5,688,915
100.00% 31,360,000 31,360,000
19.59% 95215000 18,652,619
13.77% 225,000 30,983
6.35% 954,550,006 60,613.925

$ 157,615,161

' QOverlapping debt is as of the dated date of the Bonds. Only those taxing jurisdictions with general

obligation debt outstanding are included in this section.

?  Qutstanding debt based on information obtained on EMMA and the Municipal Advisor’s records.
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DEBT RATIOS*

Debt/Equalized Debt/ Per

Value Capita

G.O. Debt $3,649,185,900 35,655
Total General Obligation Debt* $ 33,947,276 0.93% $ 95210
City's Share of Total Overlapping Debt* 157.615.161 4.32% 4,420.56
Total* $191,562,437 5.25% $ 5,372.67

*Preliminary, subject to change

DEBT PAYMENT HISTORY

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

FUTURE FINANCING

In the next 12 months, the City plans to enter into an additional financing for approximately $1,000,000 to finance
2016 budgeted capital projects and the City may enter into an additional financing to finance an economic
development project.

! Estimated 2015 population.
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TAX LEVIES AND COLLECTIONS

TAX LEVIES AND COLLECTIONS

Levy/Equalized Value
Reduced by Tax

Levy for City Inerement Valuation

Tax Year Purposes Only’ % Collected in Dollars per $1,000
2011412 $20,467,000 99.98% $5.74
2012/13 20,509,000 99.80% 5.99
2013/14 20,509,000 99.91% 6.19
2014/15 20,509,000 99.92% 3.90

- = 1

2015/16 20,509,060 | In Process ] 5.82

Property tax statements are distributed to taxpayers by the town, village, and city clerks in December of the levy year.
Current state law requires counties to pay 100% of the real property taxes levied to cities, villages, towns, school
districts and other taxing entities on or about August 20 of the collection year.

Personal property taxes, special assessments, special charges and special taxes must be paid to the town, city or village
treasurer in full by January 31, unless the municipality, by ordinance, permits special assessments to be paid in
installments. Real property taxes must be paid in full by January 31 or in two equal installments by January 31 and
July 31. Alternatively, municipalities may adopt a payment plan which permits real property taxes to be paid in three
or more equal installments, provided that the first installment is paid by January 31, one-half of the taxes are paid by
April 30 and the remainder is paid by July 3 1. The City has adopted a payment plan which provides that real property
taxes are to be paid in full on January 31 or in installments with one-half of the taxes due on January 31, twenty-five
percent due on March 31 and the remainder due on May 31. Amounts paid on or before January 31 are paid to the
town, city or village treasurer. Amounts paid after January 31, are paid to the county treasurer unless the municipality
has authorized payment in three or more installments in which case payment is made to the town, city or village
treasurer. On or before January 15 and February 20 the town, city or village treasurer settles with other taxing
jurisdictions for all collections through December and January, respectively. Inmunicipalities which have authorized
the payment of real property taxes in three or more installments, the town, city or village treasurer settles with the
other taxing jurisdictions on January 15, February 20 and on the fifteenth day of each month following the month in
which an installment payment is required. On or before August 20, the county treasurer must settle in full with the
underlying taxing districts for all real property taxes and special taxes. Any county board may authorize its county
treasurer to also settle in full with the underlying taxing districts for all special assessments and special charges. The
county may then recover any tax delinquencies by enforcing the lien on the property and retain any penalties or
interest on the delinquencies for which it has settled. Uncollected personal property taxes owed by an entity that has

Amounts shown are net of offsets in the City's levies for its General Obligation Sewerage System Promissory Notes,
Series 2012, dated January 25, 2012 (the "2012 Notes") and General Obligation Water System Bonds, Series 2014B,
dated December 18, 2014 (the "2014B Notes"). The City uses revenues under an intergovernmental agreement and
revenues from the City's water utility offset the debt service for the 2012 Notes and 2014B Notes, respectively. The
actual amount of these offsetting revenues is not guaranteed. Under State law, the City is required to levy an amount
sufficient to meet the debt service on its outstanding general obligation debt, but such levy may be abated by the
use of such offsetting revenues, if and to the extent available. If such revenues are not available in the future, the
City would be required to levy for the full amount of such debt service, but such levies would be oudside of the City's
levy limits as general obligation debt. See "LEVY LIMITS" herein.
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ceased operations or filed a petition for bankruptcy, or are due on personal property that has been removed from the
next assessment rol] are collected from each taxing entity in the year following the levy year.

PROPERTY TAX RATES

Full value rates for property taxes expressed in dollars per $1,000 of equalized value (excluding tax incremental
valuation) that have been collected in recent years have been as follows:

Year Levied/ Total Full Value
Year Collected Schools' County Local Other? Effective Rate’
2011/12 $12.87 $4.72 $5.74 $1.64 $23.94
2012/13 13.67 5.05 5.99 1.80 25.39
2013/14 14.27 5.13 6.19 1.88 26.35
2014/15 12,97 5.10 5.90 1.89 24.82
2015/16 13.06 5.13 5.82 1.2 24.73

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

LEVY LIMITS

Section 66.0602 of the Wisconsin Statutes, imposes a limit on property tax levies by cities, villages, towns and
counties. No city, village, fown or county is permitted to increase its tax levy by a percentage that exceeds its
valuation factor (which is defined as a percentage equal to the greater of either the percentage change in the political
subdivision's January 1 equalized value due to new construction less improvements removed between the previous
year and the current or zero percent). The base amount in any year to which the levy limit applies is the actual levy
for the immediately preceding year. This levy limitation is an overall limit, applying to levies for operations as well
as for other purposes. :

A political subdivision that did not levy its full allowable levy in the prior year can carry forward the difference
between the allowable levy and the actual levy, up to a maximum of 1.5% of the prior year's actual levy. The use of
the carry forward levy adjustment needs to be approved by a majority vote of the political subdivision's governing
body (except in the case of towns) if the amount of carry forward levy adjustment is less than or equal to 0.5% and
by a super majority vote of the political subdivision's governing body (three-quarters vote if the governing body is
comprised of five or more members, two-thirds vote if the governing body is comprised of fewer than five members)
(except in the case of towns) if the amount of the carry forward levy adjustment is greater than 0.5% up to the

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

Includes the state reforestation tax which is apportioned to each county on the basis of its full value.
Counties, in turn, apportion the tax to the tax districts within their borders on the basis of full value. It
also includes taxes levied for special purpose districts such as metropolitan sewerage districts, sanitary
districts, and public inland lake protection districts. Tax increment values are not included.

Property tax less state property tax credit (not including lottery credit).
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maximum increase of 1.5%. For towns, the use of the carry forward levy adjustment needs to be approved by a
majority vote of the annual town meeting or special town meeting after the town board has adopted a resolution in
favor of the adjustment by a majority vote if the amount of carry forward levy adjustment is less than or equal to (.5%
or by two-thirds vote or more if the amount of carry forward levy adjustment is greater than 0.5% up to the maximum
of 1.5%.

Beginning with levies imposed in 20135, if a political subdivision does not make an adjustment in its levy as described
in the above paragraph in the current year, the political subdivision may increase its levy by the aggregate amount
of the differences between the political subdivision’s valuation factor in the previous year and the actual percent
increase in a political subdivision’s levy attributable to the political subdivision’s valuation factor in the previous year,
for the five years before the current year, less any amount of such aggregate amount already claimed as an adjustment
in any of the previous five years. The calculation of the aggregate amount available for such adjustment may not
inchude any year before 2014, and the maximum adjustment allowed may not exceed 5%. The use of the adjustment
described in this paragraph requires approval by a two-thirds vote of the political subdivision’s governing body, and
the adjustment may only be used if the political subdivision’s level of outstanding general obligation debt in the
current year is less than or equal to the political subdivision’s level of ouistanding general obligation debt in the
previous year.

Special provisions are made with respect to property taxes levied to pay general obligation debt service. Those are
described below. In addition, the statute provides for certain other exclusions from and adjustments to the tax levy
limit. Among the items excluded from the limit are amounts levied for any revenue shortfall for debt service on a
reverue bond issued under Section 66.0621. Among the adjustments permitted is an adjustment applicable when a
tax increment district terminates, which allows an amount equal to the prior year's allowable levy multiplied by 509
of the political subdivision's percentage growth due to the district's termination.,

With respect to general obligation debt service, the following provisions are made;

{a) If a political subdivision's levy for the payment of general obligation debt service, including debt service on debt
issued or reissued to fund or refund outstanding obligations of the political subdivision and interest on outstanding
obligations of the political subdivision, on debt originally issued before July 1, 2005, is less in the current year than
in the previous year, the political subdivision is required to reduce its levy limit in the current year by the amount of
the difference between the previous year's levy and the current year's levy.

(b) For obligations anthorized before July 1, 2005, if the amount of debt service in the preceding year is less than the
amount of debt service needed in the current year, the levy limit is increased by the difference between the two
amounts. This adjustment is based on scheduled debt service rather than the amount actually levied for debt service
(after taking into account offsetting revenues such as sales tax revenues, special assessments, utility revenues, tax
increment revenues or surplus funds). Therefore, the levy limit could negatively impact political subdivisions that
experience a reduction in offsetting revenues.

() The levy limits do not apply to property taxes levied to pay debt service on general obligation debt authorized
on or after July 1, 2005.

The Bonds were authorized after July 1, 2005 and therefore the levy limits do not apply to taxes levied 1o pay debt
service on the Bonds.
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THE ISSUER

CITY GOVERNMENT

The City was incorporated in 1956 and is governed by a Mayor and a 6-member Common Council. The Mayor does
not vote except in the case of a tie. All Council Members are elected to three-year terms. The appointed City Clerk
is responsible for administrative details and financial records.

EMPLOYEES; PENSIONS

The City has 199 full-time and 43 part-time employees. The City maintains three pension plans covering three
separate groups of employees. Public safety employees are covered by the Wisconsin Retirement System, public
works & utility employees are covered by a separate defined benefit plan and all other general government employees
by a defined contribution plan.

All eligible public safety City employees participate in the Wisconsin Retirement System ("WRS"), a cost-sharing,
multiple-employer, defined benefit, public employee retirement system. All Public Safety employees, initially
employed by a participating WRS employer prior to July 1, 2011, expected to work at least 600 hours a year and
expected to be employed for at least one year from employee’s date of hire are eligible to participate in the WRS.
All Public Safety employees, initially employed by a participating WRS employer on or after July 1, 2011, and
expected to work at least 1,200 hours a year and expected to be employed for at least one year from employee’s date
of hire are eligible to participate in the WRS.

Prior to June 29, 2011, covered employees in the Protective Occupation were required by statute to contribute 5.8%
of their salary, 5.8% for Protective Occupations with Social Security. Employers could make these contributions to
the plan on behalf of employees. Employers were required to contribute an actuarially determined amount necessary
to fund the remaining projected cost of future benefits.

Effective the first day of the first pay period on or after June 29, 2011, the employee required contribution was
changed to one-half of the actuarially determined contribution rate for General category employees, and Executives
and Elected Officials. Required contributions for protective employees are the same as general employees. Employers
are required to contribute the remainder of the actuarially determined contribution rate. The employer may not pay
the employee required contribution unless provided for by an existing collective bargaining agreement. Employers
may not make these contributions to the plan on behalf of the protective occupation employees unless provided for
by an existing collective bargaining agreement. Employers are required to contribute an actuarially determined amount
necessary to fund the remaining projected cost of future benefits.

Contribution rates for 2016 are as follows:

016
Employee Employer
Protective with Social Security 6.60% 10.01%

The payroll for City employees covered by WRS for the year ended December 31, 2015 was $8,459,850; the City’s
total payroll was $15,083,189. The total required contribution for the year ended December 31,2015 was $1,516,851,
or 17.93% of covered payroll. $575,270 was paid by employees while $941,581 was paid by the City.

17




Recognized and Certified Bargaining Units

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

As a result of the amendments to MERA, the City is prohibited from bargaining collectively with municipal
employees, other than public safety and transit employees, with respect to any factor or condition of employment
except total base wages. Even then, the City is limited to increasing the base wages only by any increase in the
previous year's consumer price index (unless the City were to seek approval for a higher increase through a
referendum). Ultimately, the City can unilaterally implement the wages for a collective bargaining unit.

Under the changes to MERA, impasse resolution procedures were removed from the law for municipal employees
of the type employed by the City, including binding interest arbitration. Strikes by any municipal employee or labor
organization are expressly prohibited. As a practical matter, it is anticipated that strikes will be rare. Furthermore,
if strikes do occur, they may be enjoyed by the courts. Additionally, because the only legal subject of bargaining is
the base wage rates, all bargaining over items such as just cause, benefits, and terms of conditions of employment are
prohibited and cannot be included in a collective bargaining agreement. Impasse resolution for public safety
employees and transit employees is subject to final and binding arbitration procedures, which do not include a right
to strike. Interest arbitration is available for transit employees if certain conditions are met.

The following bargaining units represent employees of the City:

Expiration Date of

Bargaining Unit Current Contract
Police December 31, 201 5%
Fire December 31, 2015*

*In negotiation

Other Pension Benefits

The City provides other pension benefits to public works employees who have terminated their employment with
the City and have satisfied specified eligibility standards through a single-employer detined benefit plan. The
amount of such benefits are based on vears of service and average compensation. Membership of the plan consisted
of 17 retirees receiving benefits, 5 terminated vested retirees and 32 active plan members as of January 1, 2015, the
date of the latest actuarial valuation.

Pension benefit calculations are required to be updated every two years and prepared in accordance with
Governmental Accounting Standards Board Statement No. 68 ("GASB 68"). Anactuarial study for the plan was most
recently completed by The Principal Financial Group with an actuarial valuation date of January 1, 2015 (the
"Pension Actuarial Report™).

Prior to the implementation of GASB 68, the City was required to expense the estimated yearly cost of providing post-
retirement benefits and such annual accrual expense is referred to as the "annual required contribution” ("ARC"). As
shown in the City's audited financial statements for the year ended December 31,2014 ("Fiscal Year 2014"), the City's
ARC for Fiscal Year 2014 was $293,632. For Fiscal Year 2014, contributions to the plan totaled $293,632, which
was 100% of the ARC. Under GASB 68, an actuarially determined contribution (" ADC"} is calculated in lieu of an
ARC as a target or recommended contribution to the plan for the reporting period, determined in conformity with
actuarial standards based on the most recent measurement available. As shown in the Pension Actuarial Report, the
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City's ADC for the year ended December 31, 2015 has been calculated as $339,927. The City's current funding
practice has been to fully fund ARC, and the City's expects to fully fund the ADC going forward.

As shown in the Pension Actuarial Report, as of January 1, 2015, the actuarial accrued liability for benefits was
$8,013,087 and the actuarial value of assets was $6,868,528, resulting in an unfunded actuarial accrued Hability
("UAAL") of $1,144,559 and a funded ratio of actuarial value of assets to actuarial accriied liability (the "Funded
Ratio") of 85.7%.

For more information, see Note 4(A) in "Appendix A —Financial Statements." The Pension Actuarial Report is
available upon request.

The City also provides a defined contribution pension plan benefit to eligible non-protective employees (other than
public works employees). Eligibility begins after six months of employment with the City. Employees are required
to make contributions of 5% of wages. For Fiscal Year 2015, the City contributed $198,434 and employees
contributed $198,434 to the plan. For more information, see Note 4(B) in "Appendix A —Financial Statements."

OTHER POST EMPLOYMENT BENEFITS

The City provides "other post-employment benefits” ("OPEB"} (i.e., post-employment benefits, other than pension
benefits, owed to its employees and former employees) to former employees and their dependents through a single-
employer defined benefit plan. Membership of the plan consisted of 24 retirees receiving benefits and 178 active plan
members as of December 15, 2015. Eligible retirees may continue to participate in the City's group health plan. The
City contributes a fixed portion of the premiums determined at retirement based on the employment category of
retiree, and the retiree is responsible for paying the balance of the premiums.

OPEB calculations are required to be updated every two years and prepared in accordance with Statement No. 45 of
the Governmental Accounting Standards Board ("GASB 45") regarding retiree health and life insurance benefits, and
related standards. An actuarial study was last completed for the plan by Actuarial & Health Care Solutions, L1.C in
December 2015 with an actuarial valuation date of January 1, 2016 (the "OPEB Actuarial Report").

As shown in the City's audited financial statements for Fiscal Year 2014, the City's ARC for Fiscal Year 2014 was
$551,716. For the year ended December 31, 2014, contributions to the plan totaled $551,716, which was 100% of the
ARC. The City's current funding practice is to fully fund the ARC.

The plan Funded Ratio as of the most recent actuarial valuation date, January 1, 2016, was 78.0%. As of January 1,
2016, the actuarial accrued liability was $5,815,218 and the actuarial value of assets was $4,537,189, resulting in an
UAAL of $1,278,029.

For more information, see Note 4(C) in "Appendix A —Financial Statements." The OPEB Actuarial Report is
available upon request.

LITIGATION

There is no litigation threatened or pending questioning the organization or boundaries of the City or the right of any
of its officers to their respective offices or in any manner questioning their rights and power to execute and deliver
the Bonds or otherwise questioning the validity of the Bonds.
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MUNICIPAL BANKRUPTCY

Municipalities are prohibited from filing for bankruptcy under Chapter 11 (reorganization} or Chapter 7 (liquidation)
of the U.S. Bankruptcy Code (11 U.S.C. §§ 101-1532) (the "Bankruptcy Code™). Instead, the Bankruptcy Code
permits municipalities to file a petition under Chapter 9 of the Bankruptcy Code, but only if certain requirements are
met. These requirements include that the municipality must be "specifically authorized” under State law to file for
relief under Chapter 9. For these purposes, "State law" may include, without limitation, statutes of general
applicability enacted by the State legislature, special legislation applicable to a particular municipality, and/or
executive orders issued by an appropriate officer of the State’s executive branch.

As of the date hereof, Wisconsin law contains no express authority for municipalities to file for bankruptey relief
under Chapter 9 of the Bankruptcy Code.

Nevertheless, there can be no assurance (a) that State law will not change in the future, while the Bonds are
outstanding, in a way that would allow the City to file for bankruptey relief under Chapter 9 of the Bankruptey Code;
or {b) even absent such a change in State law, that an executive order or other executive action could not effectively
authorize the City to file for relief under Chapter 9. If, in the future, the City were to file a bankruptcy case under
Chapter 9, the relevant bankruptcy court would need to consider whether the City could properly do so, which would
involve questions regarding State law authority as well as other questions such as whether the City is a municipality
for bankruptcy purposes. If the relevant bankruptcy court concluded that the City could properly file a bankruptcy
case, and that determination was not reversed, vacated, or otherwise substantially altered on appeal, then the rights
ofholders of the Bonds could be modified in bankruptcy proceedings. Such modifications could be adverse to holders
of the Bonds, and there could ultimately be no assurance that hoiders of the Bonds would be paid in full or in part on
the Bonds. Further, under such circumstances, there could be no assurance that the Bonds would not be treated as
general, unsecured debt by a bankruptcy court, meaning that claims of holders of the Bonds could be viewed as having
no priority (a) over claims of other creditors of the City; (b} to any particular assets of the City, or (¢) to revenues
otherwise designated for payment to holders of the Bonds.

Moreover, if the City were determined not to be a "municipality” for the purposes of the Bankruptcy Code, no
representations can be made regarding whether it would still be eligible for voluntary or involuntary relief under
Chapters of the Bankroptcy Code other than Chapter 9 or under similar federal or state law or equitable proceeding
regarding insolvency or providing for protection from creditors. In any such case, there can be no assurance that the
consequences described above for the holders of the Bonds would not occur.

FUNDS ON HAND (as of January 31, 2016)

Total Cash
Fund and Investments
General $ 10,964,030
Special Revenue 3,274,899
Debt Service 2,009,629
Capital Projects 16,921,316
Enterprise Funds 2,631,890
Internal Service Funds 2,577,073
Fiduciary Funds 4.403.926
Total Funds on Hand $ 42,782,763
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ENTERPRISE FUNDS

Water

Total Operating Revenues
Less: Operating Expenses
Operating Income
Plus: Depreciation

Interest Income/(L.oss)

Revenues Available for Debt Service

Sanitary Sewer

Total Operating Revenues

Less: Operating Expenses

Operating Income

Plus: Depreciation
Interest Income

Revenues Available for Debt Service

2012

$ 5,361,646

(5.064,149)

$ 297,497
1,061,625
(1,808)

$ 1357314

$3,142,062

(3,343,149)

$  (201,087)
642,839
320,477

$ 762,229
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2013

$ 5,403,994

(5,046,704)

$ 357,290
1,097,315
(5,289)

$ 1,449316

$ 3,243,737

(3,550,443)

$  (306,706)
650,060
574,733

$ 018087

Revenues available for debt service for the City’s enterprise fund have been as follows as of December 31 each year:

2014

¥ 5,421,719

(5,055,935)

$ 365,784
1,097,571
{4,504)

$ 1458851

$ 3,266,897
(3,593,796)

$  (326,899)

661,745
646,731

§ 981,577




SUMMARY GENERAL FUND INFORMATION

Following are summaries of the revenues and expenditures and fund balances for the City's General Fund for the fiscal years shown below.
These summaries are not purported to be the complete audited financial statements ofthe City, and potential purchasers should read the included
financial statements in their entirety for more complete information concerning the City. Copies of the complete audited financial statements
are available upon request. See Appendix A for the City's 2014 audited financial statements.

COMBINED STATEMENT

Revenues
Taxes
Intergovernmental revenue
Licenses and permits
Fines, forfeitures and penalties
Public charges for services
Intergovernmental charges for services
Investment earnings
Miscellanecus revenues
Total Revenues

Expenditures
Current:

General government
Public safety
Public works
Health and human services
Culture, recreation and education
Conservation and development

Total Expenditures

Excess of revenues over (under) expenditures

Other Financing Sources (Uses)
Operating transfers in
Operating transfers out

Total Other Financing Sources (Uses)

Excess of revenues and other financing sources over
{under) expenditures and other financing uses

General Fund Balance January 1

General Fund Balance December 31

DETAILS OF DECEMBER 31 FUND BALANCE

Reserved
Unreserved:
Designated
Undesignated
Nonspendable
Restricted
Committed
Assigned
Unassigned
Total

' Unaudited data is as of December 31, 2015.

FISCAL YEAR ENDING DECEMBER 31

2012 Audited 2013 Audited 2014 Andited 2015 2016 Adopted
Unaudited’ Budget’

$ 16,913,739 § 17,078,994 $16,926,045 $16,994208 § 17,033,800
2,802,048 2,571,374 2,536,187 2,775,350 2,321,200
755,027 912,357 808.302 669,366 843,550
457,499 411,795 421,976 483,346 440,000
1,414,592 1,473,039 1,367,737 1,541,244 1,544,975
103,615 162,308 136,372 192,189 203,200
213,200 (11,514) 200,132 242,208 205,200
167,413 156,414 143,014 155,758 163,900

§ 22827133 $22754,767 $22620.765 §23.053.609 § 22755825
$ 2631412 § 2,709,182 § 2,786,740 § 2,720,510 $ 3,166,630°
16,384,500 15,447,159 15,367,022 15,982,508 16,128,832
3,354,749 3,386,737 3,560,384 3,046,335 3,612,003
633,018 635,959 633,964 620,906 684,191
160,840 150,887 163,000 190,279 191,911
377,644 360,649 355,354 568,380 579,858

$ 23542163 §$22600.573 $22866464 §$23.128918 § 24363425
$  (715031) § 64194 $ (236,699) §  (75249) § (1,607,600)
1,340,293 1,325,220 1,112,244 1,044,460 1,160,000
(244.000) (109.982) (24,000} (574.000) (1.200.000)
$ 1,096,293 % 1,215238 $ 1088244 § 470,460 §  (100,000)
b 381,262 $ 1,279432 $ 851,545 § 395211 § (1,707,600)
6,120,873; 6,502,135 7,781,567 3,633,112 9,028,323

$ 6502135 § 7.781.567 $ 8.633.112 $ 9028323 § 7320723
$ 0 % 0 3 0 s 0 % 0
0 0 0 0 0

0 0 0 0 0

62,936 550,906 2.277,071 2,214,168 2,214,168

0 0 0 0 0

0 0 0 0 0

0 0 207,270 146,036 0

6,439,199 7,230,661 6,148,771 6,668,119 5,106,555

$ 6,502,135 $ 7,781,567 $§ 8633112 § 9028323 § 7,320,723

2 The 2016 budget was adopted on November 17, 2016.

3 2016 Budget includes $375,000 restricted contingency.
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GENERAL INFORMATION

LOCATION

The City of Franklin, with a 2010 U.S. Census population of 35,451, and a current estimated population of 35,655,
comprises an area of 34.5 square miles and is located in the southwest corner of Milwaukee County.

LARGER EMPLOYERS

Larger employers in the City include the following:
Estimated No.

Firm Type of Business/Product & of Employees
Northwestern Mutual Insurance/investment services 3,230
Wheaton Franciscan Healthcare Medical and surgical hospital 798
Franklin Public Schools K-12 education 550
Krones, Inc. High speed labeling/filler machines 509
Milwaukee County Corrections South  Government 361
Baptista’s Bakery Commercial bakery 388
General Auwtomotive Mfg Off-road engine components manufacturing 323
Wal-Mart Retailer 272
Conway Trucking Animal processing 256
Carlisle Interconnect Technologies Wire harnesses 255

Source:  ReferencellSA, written and telephone survey (February 2016), Franklin 2014 CAFR.
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BUILDING PERMITS

New Single Family Homes

No. of building permits
Valuation

New Multiple Family Buildings

Na. of building permits

Valuation

New Commercial/Industrial
No. of building permits

Valuation

All Building Permits

(including additions and remodelings)
No. of building permits

Valuation

Source: the City

2012

52
$12,472,659

1
$1,500,000

3
$3,223,983

2,617
$63,450,286

2013

56
$16,718,795

8
$2,774,000

13
$2.236,192

2,775
$87,274,798
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2014

33
$10,688,902

9
$4,092,000

51
$14,382,700

2,905
$41,246,443

2015

27
$10,899,139

7
$2,555,000

32
$3.862,100

2,930
$46,611,505




U.S. CENSUS DATA

Population Trend: City of Franklin

2000 U.S. Census 26,494
2010 U.S. Census 35451
2015 Estimated Population 35,655
Percent of Change 2000 - 2010 +  20.20%
Income and Age Statistics
City of Milwaukee State of United
Franklin County Wisconsin States
2014 per capita income $34,377 $24,622 $27,907 $28,555
2014 median household income $73,122 $43,385 $52,738 $53,482
2014 median family income $91,721 $55,213 $67,232 $65,443
2014 median gross rent $948 $802 $772 $920
2014 median value owner occupied units $226,500 $154,400 $165,900 175,700
2014 median age : 40.8 yrs. 34.0 yrs. 38.8 yrs. 37.4 yrs.
State of Wisconsin United States
City % of 2014 per capita income 123.18% 120.39%
City % of 2014 median family income 136.42% 140.15%

Housing Statistics

City of Franklin
2010 2014 Percent of Change

All Housing Units 13,000 13,794 6.11%

Source: 2000 and 2010 Census of Population and Housing, and 2014 American Community Survey (Based on a
five-year estimate), U.S. Census Bureau (www.factfinder2.census.gov).

EMPLOYMENT/UNEMPLOYMENT DATA

Average Employment Average Unemplovment
Year City  Milwaukee County City Milwaukee County  State of Wisconsin
2011 16,823 433,336 6.9% 9.3% 7.8%
2012 16,917 435,440 6.3% 8.6% 7.0%
2013 17,243 439,536 6.2% 8.4% 6.8%
2014 14,547 447273 5.0% 7.0% 5.5%
2015, 17,707 451,371 4.0% 5.2% 4.2%

Source: Wisconsin Department of Workforce Development.
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APPENDIX A

FINANCIAL STATEMENTS

Potential purchasers should read the included financial statements in their entirety for more complete information
concerning the City’s financial position. Such financial statements have been audited by the auditor, to the extent and
for the periods indicated thereon. The City has not requested the auditor to perform any additional examination,
assessments or evaluation with respect to such financial statements since the date thereof, nor has the City requested
that the auditor consent to the use of such financial statements in this Official Statement. Although the inclusion of
the financial statements in this Official Statement is not infended to demonstrate the fiscal condition of the City since
the date of the financial statements, in connection with the issuance of the Bonds, the City represents that there have
been no material adverse change in the financial position or results of operations of the City, nor has the City incurred
any material liabilities, which would make such financial statements misleading.

Copies of the complete audited financial statements for the past three years and the current budget are available upon
request from Ehlers.
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APPENDIX B

FORM OF LEGAL OPINION

Quarles & Brady LLP
411 East Wisconsin Avenue
Milwaukee, WI 53202

April 20, 2016

Re: City of Franklin, Wisconsin ("Issuer™)
$5,935,000 General Obligation Refunding Bonds, Series 2016A,
dated April 20, 2016 ("Bonds")

We have acted as bond counsel to the Issuer in connection with the issuance of the Bonds. In such capacity,
we have examined such law and such certified proceedings, certifications, and other documents as we have deemed
necessary to render this opinion.

Regarding questions of fact material to our opinion, we have relied on the certified proceedings and other
certifications of public officials and others furnished to us without undertaking to verify the same by independent
investigation.

The Bonds are numbered from R-1 and upward; bear interest at the rates set forth below; and mature on
March 1 of each year, in the years and principal amounts as follows:

Year Principal Amount Interest Rate
2017 $1,265,000 %%
2018 1,220,000 .
2019 1,205,000 .
2020 1,115,000 .
2021 1,130,000 _

Interest is payable semi-annually on March 1 and September 1 of each year commencing on September 1, 2016.
The Bonds are not subject to optional redemption.
[The Bonds maturing in the years , and are subject to mandatory redemption by lot

as provided in the resolution awarding the sale of the Bonds at the redemption price of par plus accrued interest to
the date of redemption and without premium.]

We further certify that we have examined a sample of the Bonds and find the same to be in proper form.
Based upon and subject to the foregoing, it is our opinion under existing law that:

1. The Bonds have been duly authorized and executed by the Issuer and are valid and binding general
obligations of the Issuer.
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2. All the taxable property in the territory of the Issuer is subject to the levy of ad valorem taxes to pay
principal of, and interest on, the Bonds, without limitation as to rate or amount. The Issuer is required by law to
include in its annual tax levy the principal and interest coming due on the Bonds except to the extent that necessary
funds have been irrevocably deposited into the debt service fund account established for the payment of the prineipal
of and interest on the Bonds.

3. The interest on the Bonds is excludable for federal income tax purposes from the gross income of the
owners of the Bonds. The interest on the Bonds is not an item of tax preference for purposes of the federal alternative
minimum tax imposed by Section 55 of the Internal Revenue Code of 1986, as amended (the "Code”) on corporations
(as that term is defined for federal income tax purposes) and individuals. However, for purposes of computing the
alternative minimum tax imposed on corporations, the interest on the Bonds is included in adjusted current earnings.
The Code contains requirements that must be satisfied subsequent to the issuance of the Bonds in order for interest
on the Bonds to be or continue to be excludable from gross income for federal income tax purposes. Failure to comply
with certain of those requirements could cause the interest on the Bonds to be included in gross income retroactively
to the date of issuance of the Bonds. The Issuer has agreed to comply with all of those requirements. The opinion
set forth in the first sentence of this paragraph is subject to the condition that the Issuer comply with those
requirements. We express no opinion regarding other federal tax consequences arising with respect to the Bonds.

‘We express no opinion regarding the accuracy, adequacy, or completeness of the Official Statement or any
other offering material relating to the Bonds. Further, we express no opinion fegarding tax consequences arising with
respect to the Bonds other than as expressly set forth herein.

The rights of the owners of the Bonds and the enforceability thereof may be subject to bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors' rights and may be subject to the exercise
of judicial discretion in accordance with general principles of equity, whether considered at law or in equity.

This opinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion
to reflect any facts or circumstances that may hereafter come to our attention, or any changes in law that may hereafter
occur.

QUARLES & BRADY LLP




APPENDIX C
BOOK-ENTRY-ONLY SYSTEM

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the securities
(the "Securities"}. The Securities will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC's partnership nominee) or such other name as may be requested by an authorized representative of DTC.
One fully-registered Security certificate will be issued for [each issue of] the Securities, [each] in the aggregate
principal amount of such issue, and will be deposited with DTC. [If, however, the aggregate principal amount of
[any] issue exceeds $500 million, one certificate will be issued with respect to each $500 million of principal
amount, and an additional certificate will be issued with respect to any remaining principal amount of such issue. ]

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation” within the meaning ofthe New Y ork Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC's
participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlernent among Direct
Participants of sales and other securities transactions in deposited securities, through electronic computerized
book-entry transfers and pledges between Direct Participants' accounts, This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and
clearing corporations that clear through or mamtain a custodial relationship with a Direct Participant, either
directly or indirectly ("Indirect Participants"). DTC has a Standard & Poor's rating of AA+. The DTC Rales
applicable fo its Participants are on file with the Securities and Exchange Commission. More information about
DTC can be found at www.dtce.com.

Purchases of Securities under the DTC system must be made by or through Direct Participants, which will receive
a credit for the Securities on DTC's records. The ownership interest of each actual purchaser of each Security
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners
will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Securities are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing
their ownership interests in Securities, except in the event that use of the book-entry system for the Securities is
discontinued.

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

Redemption notices shall be sent to DTC. If less than all of the Securities within an issue are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

Neither DTC nor Cede & Co. {nor any other DTC nominee) will consent or vote with respect to Securities unless
authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures, DTC
mails an Omnibus Proxy to City as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.'s consenting or voting rights to those Direct Participants to whose accounts Securities are credited on the
record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct
Participants' accounts upon DTC's receipt of funds and corresponding detail information from the City or Agent,
on payable date in accordance with their respective holdings shown on DTC's records. Payments by Participants
to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in "street name,” and will be the
responsibility of such Participant and not of DTC, Agent, or the City, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and dividend
payments to Cede & Co. {or such other nominee as may be requested by an authorized representative of DTC) 1s
the responsibility of the City or Agent, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through its Participant,
to [Tender/Remarketing] Agent, and shall effect delivery of such Securities by causing the Direct Participant to
transfer the Participant's interest in the Securities, on DTC's records, to [Tender/Remarketing] Agent. The
requirement for physical delivery of Securities in connection with an optional tender or a mandatory purchase will
be deemed satisfied when the ownership rights in the Securities are transferred by Direct Participants on DTC's
records and followed by a book-entry credit of tendered Securities to [ Tender/Remarketing | Agent's DTC account.

DTC may discontinue providing its services as depository with respect to the Securities at any time by giving
reasonable notice to the City or Agent. Under such circumstances, in the event that a successor depository is not
obtained, Security certificates are required to be printed and delivered.

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

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources
that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.




APPENDIX D
FORM OF CONTINUING DISCLOSURE CERTIFICATE

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and delivered by the City
of Franklin, Milwaukee County, Wisconsin (the "Issuer") in connection with the issuance of $5,935,000 General
Obligation Refunding Bonds, Series 2016A, dated April 20, 2016 (the "Securities"). The Securities are being issued
pursuant to Resolutions adopted by the Governing Body of the Issuer on March 1, 2016 and April 4, 2016
{collectively, the "Resolution™) and delivered to (the "Purchaser™) on the date hereof. Pursuant to the
Resolution, the Issuer has covenanted and agreed to provide continuing disclosure of cerfain financial information
and operating data and timely notices of the occurrence of certain events. In addition, the Issuer hereby specifically
covenants and agrees as follows:

Section_1(a). Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and

delivered by the Issuer for the benefit of the holders of the Securities in order to assist the Participating Underwriters
within the meaning of the Rule (defined herein) in complying with SEC Rule 15¢2-12(b)(5). References in this
Disclosure Certificate to holders of the Securities shall include the beneficial owners of the Securities. This
Disclosure Certificate constitutes the written Undertaking required by the Rule.

Section 1(b). Filing Requirements. Any filing under this Disclosure Certificate must be made solely by
transmitting such filing to the MSRB (defined herein) through the Electronic Municipal Market Access ("EMMA")
System at www.emma.msrb.org in the format prescribed by the MSRB. All documents provided to the MSRB shall
be accompanied by the identifying information prescribed by the MSRB.

Section 2. Definitions. In addition to the defined terms set forth in the Resolution, which apply to any
capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the following capitalized
terms shall have the following meanings:

" Anmual Report" means any annual report provided by the Issuer pursuant to, and as described in, Sections 3
and 4 of this Disclosure Certificate.

"Audited Financial Statements" means the Issuer's annual financial statements, which are currently prepared
in accordance with generally accepted accounting principles (GAAP) for governmental units as prescribed by the
Governmental Accounting Standards Board (GASB) and which the Issuer intends to continue to prepare in
substantially the same form.

"Final Official Statement" means the Preliminary Official Statement dated March 28, 2016 (as supplemented
by an Addendum dated April 5,2016) delivered in connection with the Securities, which is available from the MSRB.

"Fiscal Year" means the fiscal year of the Issuer.

"Governing Body" means the Common Council of the Issuer or such other body as may hereafter be the
chief legislative body of the Issuer.

"Issuer" means the City of Franklin, Wisconsin which is the obligated person with respect to the
Securities.

"Issuer Contact" means the City Clerk of the Issuer who can be contacted at 9229 West Loomis Road,
Franklin, Wisconsin 53132, phone (414) 425-7500, fax (414) 427-7627.
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"Listed Event" means any of the events listed in Section 5(a} of this Disclosure Certificate.
"MSRB" means the Municipal Securities Rulentaking Board.

"Participating Underwriter” means any of the original underwriter(s) of the Securities (including the
Purchaser) required to comply with the Rule in connection with the offering of the Securities.

"Rule” means SEC Rule 15¢2-12(b)(5) promulgated by the SEC under the Securities Exchange Act of 1934,
as the same may be amended from time to time, and official interpretations thereof.

"SEC" means the Securities and Exchange Commission.

Section 3. Provision of Annual Report and Audited Financial Statements.

(a) The Issuer shall, not later than 365 days after the end of the Fiscal Year, commencing with the year
that ended December 31, 2015, provide the MSRB with an Annual Report filed in accordance with Section 1(b) of
this Disclosure Certificate and which is consistent with the requirements of Section 4 of this Disclosure Certificate.
The Annual Report may be submitted as a single document or as separate documents comprising a package, and may
cross-reference other information as provided in Section 4 of this Disclosure Certificate; provided that the Audited
Financial Statements of the Issuer may be submitted separately from the balance of the Annual Report and that, if
Audited Financial Statements are not available within 365 days after the end of the Fiscal Year, unaudited financial
information will be provided, and Audited Financial Statements will be submitted to the MSRB when and if available.

b) If the Tssuer is unable or fails to provide to the MSRB an Annual Report by the date required in
subsection (a), the Issuer shall send in a timely manner a notice of that fact to the MSRB in the format prescribed by
the MSRR, as described in Section 1({b) of this Disclosure Certificate.

Section 4, Content of Annual Report. The Issuer’s Annual Report shall contain or incorporate by reference
the Audited Financial Statements and updates of the following sections of the Final Official Statement to the extent
such financial information and operating data are not included in the Audited Financial Statements:

DEBT - Direct Debt

DEBT - Debt Limit

VALUATIONS - Current Property Valuations

TAX LEVIES AND COLLECTIONS - Tax Levies and Collections

b e

Any or all of the items listed above may be incorporated by reference from other documents, including official
statements of debt issues of the Issuer or related public entities, which are available to the public on the MSRB’s
Internet website or filed with the SEC. The Issuer shall clearly identify each such other document so incorporated
by reference.

Section 5. Reporting of Listed Events,

(a) This Section 5 shall govern the giving of notices of the occurrence of any of the following events with
respect to the Securities:

I Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial difficulties;
4, Unscheduled draws on credit enhancements reflecting financial difficulties;

D-2




5. Substitution of credit or Hguidity providers, or their faflure to perform,

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposed [ssue (IRS Form 5701-TEB) or other material notices or
determinations with respect to the {ax status of the Securities, or other material events affecting the tax status of the
Securities;

7. Modification to rights of holders of the Securities, if material;

8. Securities calls, if material, and tender offers;

9. Defeasances;

10. Release, substitution or sale of property securing repayment of the Securities, if material,

11, Rating changes;
12. Bankruptey, insolvency, receivership or similar event of the Issuer;

13, The consummation of a merger, consolidation, or acquisition involving the Issuer or the sale of all
or substantially all of the assets of the Issuer, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive agreement relating to any such actions, other
than pursuant to its terms, if material; and

14. Appointment of a snccessor or additional trustee or the change of name of a trustee, if material.

For the purposes of the event identified in subsection (a)12. above, the event is considered to occur when any
of the following occur: the appointment of a receiver, fiscal agent or similar officer for the Issuer in a proceeding
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Issuer, or if such
jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but
subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan
of reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction
over substantially all of the assets or business of the Issuer.

(b) When a Listed Event occurs, the Issuer shall, in a timely manner not in excess of ten business days
after the occurrence of the Listed Event, file a notice of such occurrence with the MSRB. Notwithstanding the
foregoing, notice of Listed Events described in subsections (2) (8) and (9) need not be given under this subsection any
earlier than the notice (if any) of the underlying event is given to holders of affected Securities pursuant to the
Resolution.

(c) Unless otherwise required by law, the Issuer shall submit the information in the format prescribed
by the MSRB, as described in Section 1(b) of this Disclosure Certificate.

Section 6. Termination of Reporting Obligation. The Issuer's obligations under the Resolution and this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in full of all the
Securities.

Section 7. Issuer Contact; Agent. Information may be obtained from the Issuer Contact. Additionally, the
Issuer may, from time to time, appoint or engage a dissemination agent to assist it in carrying out its obligations under
the Resolution and this Disclosure Certificate, and may discharge any such agent, with or without appointing a
successor dissemination agent.
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Section 8. Amendment; Waiver. Notwithstanding any other provision of the Resolution or this Disclosure
Certificate, the Issuer may amend this Disclosure Certificate, and any provision of this Disclosure Certificate may be
waived, if the following conditions are met:

(a) {i) The amendment or waiver is made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature, or status of the Issuer, or the type of
business conducted; or

(i1} This Disclosure Certificate, as amended or waived, would have complied with the requirements of
the Rule at the time of the primary offering, after taking into account any amendments or interpretations of the Rule,
as well as any change in circumstances; and

(b) The amendment or waiver does not materially impair the interests of beneficial owners of the Securities,
as determined and certified to the Issuer by an underwriter, financial advisor, bond counsel or trustee.

In the event this Disclosure Certificate is amended for any reason other than to cure any ambiguities,
inconsistencies, or typographical errors that may be contained herein, the Issuer agrees the next Annual Report it
submits after such amendment shall include an explanation of the reasons for the amendment and the impact of the
change, if any, on the type of financial stalements or operating data being provided.

If the amendment concerns the accounting principles to be followed in preparing financial statements, then
the Issuer agrees that it will give an event notice and that the next Annual Report it submits after such amendment
will include a comparison between financial statements or information prepared on the basis of the new accounting
principles and those prepared on the basis of the former accounting principles.

Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to prevent the
Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure
Certificate or any other means of communication, or including any other information in any Annual Report or notice
of occurrence of a Listed Event, in addition to that which is required by this Disclosure Certificate. If the Issuer
chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in addition to that
which is specifically required by this Disclosure Certificate, the Issuer shall have no obligation under this Disclosure
Certificate to update such information or include it in any future Annual Report or notice of occurrence of a Listed
Event.

Section 10. Default. (a) Except as described in the Final Official Statement, in the previous five years, the
Issuer has not failed to comply in all material respects with any previous undertakings under the Rule to provide
annual reports or notices of events.

(b) In the event of a failure of the Issuer to comply with any provision of this Disclosure Certificate any
holder of the Securities may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the Issuer to comply with its obligations under the Resolution and this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an event of default with respect
to the Securities and the sole remedy under this Disclosure Certificate in the event of any failure of the Issuer to
comply with this Disclosure Certificate shall be an action to compel performance.

Section 11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the Issuer, the
Participating Underwriters and holders from time to time of the Securities, and shall create no rights in any other
person or entity.




IN WITNESS WHEREOF, we have executed this Certificate in our official capacities effective the 20th day
of April, 2016.

Stephen R. Olson
Mayor

(SEAL)

Sandra L. Wesolowski
City Clerk
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APPENDIX E

NOTICE OF SALE

$5,935,000* GENERAL OBLIGATION REFUNDING BONDS, SERIES 2016A
CITY OF FRANKLIN, WISCONSIN

Bids for the purchase of $5,935,000* General Obligation Refunding Bonds, Series 2016A (the "Bonds™") of the City
of Franklin, Wisconsin (the "City") will be received at the offices of Ehlers & Associates, Inc. ("Ehlers"), 3060 Centre
Pointe Drive, Roseville, Minnesota 55113-1105, Municipal Advisors to the City, until 10:00 AM, Central Time, and
ELECTRONIC PROPOSALS will be received via PARITY, in the manner described below, until 10:00 AM
Central Time, on April 4, 2016, at which time they will be opened, read and tabulated. The bids will be presented
to the Common Council for consideration for award by resolution at a meeting to be held at 6:30 PM, Central Time,
on the same date. The bid offering to purchase the Bonds upon the terms specified herein and most favorable to the
City will be accepted unless all bids are rejected.

PURPOSE

The Bonds are authorized pursuant to Chapter 67, Wisconsin Statutes, by the City of Franklin, Wisconsin (the "City"),
for the purpose of financing a current refunding of certain outstanding general obligations of the City as more fully
described herein. The Bonds will be general obligations of the City for which its full faith, credit and taxing powers
are pledged.

DATES AND MATURITIES

The Bonds will be dated April 20, 2016, will be issued as fully registered Bonds in the denomination of $5,000 each,
or any integral multiple thereof, and will mature on March 1 as follows:

Year Amount* Year Amount* Year Amount*
2017  $1,265,000 2019 $1,205,000 2021 $1,130,000
2018 1,220,000 2020 1,115,000

ADJUSTMENT OPTION

* The City reserves the right to increase or decrease the principal amount of the Bonds on the day of sale, in
increments of $5,000 each. Increases or decreases may be made in any maturity, If any principal amounts are
adjusted, the purchase price proposed will be adjusted to maintain the same gross spread per $1,000.

TERM BOND OPTION
Bids for the Bonds may contain a maturity schedule providing for any combination of serial bonds and term bonds,

~ subject to mandatory redemption, so long as the amount of principal maturing or subject to mandatory redemption
in each year conforms to the maturity schedule set forth above. All dates are inclusive.
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INTEREST PAYMENT DATES AND RATES

Interest will be payable on March 1 and September 1 of each year, commencing September 1, 2016, to the registered
owners of the Bonds appearing of record in the bond register as of the close of business on the 15th day (whether or
not a business day) of the immediately preceding month. Interest will be computed upon the basis of a 360-day year
of twelve 30-day months and will be rounded pursuant to rules of the Municipal Securitics Rulemaking Board. The
rate for any maturity may not be more than 1.00% less than the rate for any preceding maturity. (For
example, if a rate of 4.50% is proposed for the 2017 maturity, then the lowest rate that may be proposed for
any later maturity is 3.50%.) All Bonds of the same maturity must bear interest from date of issue until paid at a
single, uniform rate. Each rate must be expressed in an integral multiple of 5/100 or 1/8 of 1%.

BOOK-ENTRY-ONLY FORMAT

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

PAYING AGENT

The City will select a bank or trust company or an officer of the City to act as paying agent (the "Paying Agent").
If the City selects a bank or trust company, the City will pay the charges for Paying Agent services. The City reserves
the right to remove the Paying Agent and appeint a successor.

OPTIONAL REDEMPTION
The Bonds are being offered without option of prior optional redemption.
DELIVERY

On or about April 20, 2016, the Bonds will be delivered without cost to the winning bidder at DTC. On the day of
closing, the City will furnish to the winning bidder the opinion of bond counsel hereinafter described, an arbitrage
certification, and certificates verifying that no litigation in any manner questioning the validity of the Bonds is then
pending or, to the best knowledge of officers of the City, threatened. Payment for the Bonds must be received by the
City at its designated depository on the date of closing in immediately available funds.

LEGAL OPINION

An opinion as to the validity of the Bonds and the exemption from federal taxation of the interest thereon will be
furnished by Quarles & Brady LLP, Bond Counsel to the City, and will be available at the time of delivery of the
Bonds. The legal opinion will be issued on the basis of existing law and will state that the Bonds are valid and
binding general obligations of the City; provided that the rights of the owners of the Bonds and the enforceability of
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the Bonds may be limited by bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting
creditors' rights and by equitable principles (which may be applied in either a legal or equitable proceeding).

SUBMISSION OF BIDS

Bids must not be for less than $5,905,325 nor more than $6,231,750 plus accrued interest on the principal sum of
$5,935,000 from date of original issue of the Bonds to date of delivery. A signed bid form must be submitted to
Ehlers prior to the time established above for the opening of bids as follows:

1) In a sealed envelope as described herein; or
2) A facsimile submission to Ehlers, Facsimile Number (651) 697-8555; or

3 Electronically via PARITY in accordance with this Notice of Sale until 10:00 AM Central Time, but no bid
will be received after the time for receiving bids specified above. To the extent any instructions or directions
set forth in PARITY conflict with this Notice of Sale, the terms of this Notice of Sale shall control. For
further information about PARITY, potential bidders may contact Ehlers or i-Deal LLC at 1359 Broadway,
2" Floor, New York, New York 10018, Telephone (212) 849-5021.

Bids must be submitted to Ehlers via one of the methods described above and must be received prior to the time
established above for the opening of bids. Each bid must be unconditional except as to legality. Neither the City nor
Ehlers shall be responsible for any failure to receive a facsimile submission.

A cashier’s check in the amount of $118,700 may be submitted contemporaneously with the bid or, alternatively, a
good faith deposit in the amount of $118,700 shall be made by the winning bidder by wire transfer of funds to
KleinBank, 1550 Audubon Road, Chaska, Minnesota, ABA No. 891915654 for credit: Ehlers & Associates
Good Faith Account No. 3208138, Such good faith deposit ("Deposit") shall be received by Ehlers no later than two
hours after the bid opening time. The City reserves the right to award the Bonds to a winning bidder whose wire
fransfer is initiated but not received by such time provided that such winning bidder’s federal wire reference number
has been received by such time. In the event the Deposit is not received as provided above, the City may award the
Bonds to the bidder submitting the next best bid provided such bidder agrees to such award. The Deposit will be
retained by the City as liquidated damages if the bid is accepted and the Purchaser fails to comply therewith. The
Deposit will be returned to the Purchaser at the closing for the Bonds.

The City and the winning bidder who chooses to so wire the Deposit hereby agree irrevocably that Ehlers shall be
the escrow holder of the Deposit wired to such account subject only to these conditions and duties: 1) All income
earned thereon shall be retained by the escrow holder as payment for its expenses; 2) If the bid is not accepted, Ehlers
shall, at its expense, promptly return the Deposit amount to the winning bidder; 3) If the bid is accepted, the Deposit
shall be returned to the winning bidder at the closing; 4) Ehlers shall bear all costs of maintaining the escrow account
and returning the funds to the winning bidder; 5) Ehlers shall not be an insurer of the Deposit amount and shall have
no liability hereunder except if it willfully fails to perform or recklessly disregards, its duties specified herein; and
6) FDIC insurance on deposits within the escrow account shall be limited to $250,000 per bidder.

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

E-3




APPROVAL REQUEST FOR MEETING

DATE
PR COUNCIL ACTION
Saded 04/04/16
ORDINANCE TO AMEND SECTION 15-
REPORTS & 3.0418 OF THE UNIFIED DEVELOPMENT ITEM NUMBER
RECOMMENDATIONS ORDINANCE PLANNED
DEVELOPMENT DISTRICT NO. 13 éﬂ ﬁf” i

(WAL-MART/SAM’S WHOLESALE
CLUB) TO ALLOW FOR ZERO FOOT
INTERIOR PROPERTY LINES
SETBACKS FOR BUILDING AND
PARKING LOT SETBACKS
(6803, 6805 AND 6807 SOUTH 27TH
STREET) (WS FRANKLIN LLC,
APPLICANT)

At their meeting on March 17, 2016, the Plan Commission recommended approval of
an ordinance to amend Section 15-3.0418 of the Unified Development Ordinance
Planned Development District No. 13 (Wal-Mart/Sam’s Wholesale Club) to allow for
zero foot interior property lines setbacks for building and parking lot setbacks, with a
revision to the draft ordinance that the requirement for the cross-access easement to be
obtained be replaced with a provision that cross-access must be maintained between
and among the properties within PDD No. 13 (6803, 6805 and 6807 South 27th Street)
(WS Franklin LLC, Applicant).

The attached ordinance has been revised per the Plan Commission motion.
Furthermore, the condition below was removed from the draft Certified Survey Map
resolution.

The applicant shall record a Cross-Access Easement Agreement allowing access
from the Wal-Mart property to the north to enter upon their property.

COUNCIL ACTION REQUESTED

A motion to approve Ordinance No. 2016~ , an ordinance to amend Section
15-3.0418 of the Unified Development Ordinance Planned Development District No.
13 (Wal-Mart/Sam’s Wholesale Club) to require that cross-access shall be maintained
between and among properties zoned Planned Development District No. 13 and to
allow for zero foot interior property lines setbacks for building and parking lot
setbacks (6803, 6805 and 6807 South 27th Street) (WS Franklin LLC, Applicant).

Department of City Development: NJF
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e CITY OF FRANKLIN &6
REPORT TO THE PLAN COMMISSION

Meeting of March 17, 2016

Condominium Plat, Certified Survey Map, Land Division Variance and
Planned Development District Amendment

Item D.1.

RECOMMENDATION: City Development Staff recommends approval of the proposed
Condominium Plat, Certified Survey Map, Land Division Variance and Planned Development

District Amendment, subject to the conditions in the draft resolutions.

Project Name: 6803, 6805 & 6807 S. 27" Street Condominium Plat,
Certified Survey Map, Land Division Variance and Planned

Development District Amendment

Project Address: 6303, 6805 & 6807 S. 27" Street

Applicant: Victor Michel, WS Franldin LLC

Owners (property): GENEVA ASHX I LLC (22.46%) ET AL and GENEVA
EXCHANGE FUND XI LLC (7.73574%)

Current Zoning: Planned Development District No, 13 and FW Floodway
District

2025 Future Land Use: Commercial and Areas of Natural Resource Features

Use of Surrounding Properties:  Commercial to the north, south, and east and residential to
the west

Applicant Action Requested: Approval of the Condominium Plat, Certified Surrey Map,

Land Division Variance and PDD Amendment

INTRODUCTION

Please note:
o Staff recommendations are underlined, in italics and are included in the draft
ordinance.
o Staff suggestions are only underlined and are not included in the draft resolution.

On December 14, 2015, the applicant filed a Certified Survey Map (CSM), Land Division
Variance and Planned Development District Amendment Applications requesting to subdivide
the property at 6803, 6805 and 6807 South 27™ Street. Following staff review and revisions to
the CSM, the applicant subsequently submitted a Condominium Plat Application on March 3,
2016 to divide the existing building into two separate units.

The existing building consists of Hobby Lobby and vacant tenant space. Hobby Lobby occupies
the easternmost approximately 53,126 square feet of space closest to S. 27% Street. The
remaining approximately 62,915 square feet of space directly behind or west of the Hobby
Lobby is vacant and was formerly utilized for Ashley’s Furniture’s warehouse and distribution
operations.




PROJECT DESCRIPTION/ANALYSIS

Condominium Plat:

The applicant is proposing a Condominium Plat to create two separate condominium units for the
existing building located at 6803, 6805 and 6807 S. 27" Street. Unit 1 of the proposed
Condominium Plat consists of the Hobby Lobby portion of the existing buﬂdmg Unit 2 is the
remaining back portion of the building consisting of warchouse space.

The Condominium Plat was submitted on March 3, 2016. Staff has conducted a preliminary
review: however, recommend that the applicant resolve all staff comments related to the
Condominium Plat following g detailed siaff review, prior to recording with the Milwaukec
County Register of Deeds.

Certified Survey Map (CSM):

The proposed Certified Survey Map (CSM) will divide the existing approximately 823,908
square foot (19.67-acre) property into two separate lots. Lot 1 has an area of 767,326 square feet
and consists of the existing building, adjacent parking and the westernmost greenspace portion of
the property primarily consisting of protected natural resource features. Lot 2 has an area of
56,582 square feet and is currently utilized for parking.

Associated with the requested land division, the applicant has provided a Conservation
Easement, Reciprocal Easement Agreement and a Watermain Easement. The Conservation
Easement protects approximately 388,424 square feet (8.92-acres) of property and is discussed
further below in this report. The Reciprocal Easement Agreement addresses shared uses and
services between the two properties, such as shared vehicular access and parking and utilities.
The Watermain Easement is required for the watermain lateral extension for the proposed Lot 2.

Staff recommends that the applicant shall record the Reciprocal Easement Agreement with the
Milweatitkee County Register of Deeds at the time the Certified Survey Map is vecorded.

Staff further recommends that the Watermain Easement and Conservation Easement be recorded
with the Milwaukee County Register of Deeds following Common Council approval and at the
time the Certified Survey Map is recorded.

Staff also recommends that the applicant record a Cross-Access Easement Agreement allowing
access from the Wal-Mart property to the north to enter upon their property. Staff encourages
the applicant and can provide assistance in contacting Wal-Mart, so the agreement may be a
reciprocal agreement between the two property owners.

The applicant has not indicated a proposed user for Lot 2. Once identified, that development will
likely be subject to either a Site Plan Application or Special Use Application dependent upon the
specific business use. PDD No. 13 allows permitted and special uses of the former B-3 Business
District (from the 1987 Zoning Ordinance). The site would then have to be developed in
accordance with PDID) No. 13 development standards.

Land Division Variance:




The Land Division Variance Application has been submitted to allow the resulting flag lot of the
proposed Lot 1. The flag lot, Lot 1, has 145.73 feet of frontage along S. 27™ Street. As the
property extends west, the width of the property increases to approximately 415 feet creating a
flag-shaped lot; thus meeting the Unified Development Ordinance (UDQ) definition and
prohibition of flag lots {below). Note that PDD No. 13 does not contain a minimum lot width
requirement,

Lot, Flag. A lot, typically not meeting minimum frontage requirements and where access
to a public street is by a narrow, private access easement, strip of land, or driveway.

Flag Lots Prohibited. Flag-shaped lots, or lots not meeting the minimum frontage
requirements of this Ordinance or where access to a public street right-of-way to such lots
is by a narrow strip of land, shall not be permitted. Flag lots are where the rear of the lot
is disproportionate in width to the front of the lot width without a gradual widening of the
lot as the lot increase in depth (shaped like a flag with the pole being the lot frontage).

Per Section 15-9.0310 of the UDO, the Plan Commission may waive or modify land division
requirements of Divisions 15-5.0100, 15-8.0100, and 15-8.0200 of this ordinance upon
application. This Section states, “Where, in the judgment of the Plan Commission, it would be
inappropriate to apply literally the provisions of Divisions 15-5.0100, 15-8.0100, and 15-5.0200
of this Ordinance because exceptional or undue hardship would result, the Plan Commission may
waive or modify any requirement to the extent deemed just and proper.”

Section 15-9.0310B. of the UDO indicates the findings of fact and conditions that should be
considered in granting a land division variance and states, “No variance 1o the provisions of
Divisions 15-5.0100, 15-8.0100, and 15-8.0200 of this Ordinance shall be granted unless the
Plan Commission finds by the greater weight of the evidence that all the following facts and
conditions exist and so indicates in the minutes of its proceedings.” The facts and conditions to
be considered and addressed by the Plan Commission are contained within the draft Land
Division Variance resolution.

Please note that a majority vote is required by the Plan Commission to approve a land division
variance.

Planned Development District Amendment:
The proposed PDD Amendment is to allow for zero foot interior building and parking setbacks
between Lot 1 and Lot 2.

Natural Resource Protection Plan:

The applicant has provided a Wetland Delineation Report, dated October 26, 2015, from R.A.
Smith National, Inc. The report includes a study area encompassing the westernmost greenspace
portion of the property, starting from the edge of the existing pavement. The vast majority of the
study area is wetland. The study area also contains floodplain. Staff recommends that the
applicant update the Certified Survey Map and Natural Resource Protfection Plan map to show
current floodplain information, prior to recording the Certified Survey Map. The applicant has
drawn the conservation easement boundary slightly beyond the farthest edge of the wetland
buffer line; thus fully protecting the natural resources onsite.




As the entire area surrounding the wetlands and wetland buffers are being protected, staff is not
recommending that a wetland concurrence be done.

There are two areas of wetland setback that are not proposed to be included within the
conservation easement; therefore, staff is recommending that a note on Sheet 3 of the CSM and
Conservation Easement Exhibit stating that 50-foot Wetland Setbacks, as defined in Division 13-
11.0100 of the Unified Development Ordinance, exist onsite outside of the conservation
easement boundary and Wetland Setbacks shall be protected per 15-4.01021 of the Unified
Development Ordinance.

As previously stated, the Conservation Easement will be recorded with the Milwaukee County
Register of Deeds.

Consistency with the Comprehensive Master Plan ,
The proposed applications are consistent with the City of Franklin Comprehensive Master Plan.
It can be noted that the Plan’s Future Land Use Map identifies the subject area’s future land use
as Commercial and Areas of Natural Resource Features.

STAFF RECOMMENDATION

City Development Staff recommends approval of the proposed Condominium Plat, Certified
Survey Map, Land Division Variance and Planned Development District Amendment, subject to
the conditions in the draft resolutions.




STATE OF WISCONSIN CITY OF FRANKLIN MILWAUKEE COUNTY
ORDINANCE NO. 2016-

AN ORDINANCE TO AMEND SECTION 15-3.0418 OF THE
UNIFIED DEVELOPMENT ORDINANCE PLANNED DEVELOPMENT
DISTRICT NO. 13 (WAL-MART/SAM’S WHOLESALE CLUB) TO ALLOW
FOR ZERO FOOT INTERIOR PROPERTY LINES SETBACKS FOR BUILDING
AND PARKING LOT SETBACKS
(6803, 6805 AND 6807 SOUTH 27TH STREET)

(WS FRANKLIN LLC, APPLICANT)

WHEREAS, §15-3.0418 of the Unified Development Ordinance provides for and
regulates Planned Development District No. 13 (Wal-Mart/Sam’s Wholesale Club), same
having been created by Ordinance No. 1989-1071 and later amended by Ordinance Nos.
1994-1313, 1995-1342, 2001-1645, 2002-1705, 2004-1814, 2008-1940, 2010-1995 and
2013-2123, with such District primarily being located at the 6700 Block of South 27th Street;
and

WHEREAS, Planned Development District No. 13 (Wal-Mart/Sam’s Wholesale
Club) includes those lands legally described as follows:

Lot 1 of Certified Survey Map No. 6543, recorded on August 7, 1998, Reel
43667, Images 1756 to 1758 inclusive, as Document No. 7578744, as
corrected by Affidavit of Correction recorded as Document No. 7724864, part
of the Northeast 1/4 and Northwest 1/4 of the Southeast 1/4 of Section 1,
Township 5 North, Range 21 East, City of Franklin, Milwaukee County,
Wisconsin, bounded and described as follows:

Commencing at the northeast corner of the Southeast 1/4 of said Section 1;
thence South 00°06'34" West along the east line of said Southeast 1/4, 401.22
feet; thence South 87°35'33" West, 84.53 feet to the west right of way line of
South 27th Street - State Trunk Highway "241" and the northeast corner of Lot
| of CSM 6543 and the point of beginning;

Thence South 00°52'38" East along the west right of way line of South 27th
Street and the east line of said Lot I of CSM No. 6543, 258.33 feet; thence
South 00°06'34" West along said east line of CSM No. 6543, 157.41 feet to the
southeast corner of Lot 1 of said CSM No. 6543, the following 8 courses
follow the boundary of said Lot 1; thence South 89°59'55" West, 503.59 feel;
thence South 87°51'06" West, 755.75 reel;, thence South 00°07'09" West,
531.71 feet; thence South 87°31'24" West, 531.35 feet; thence North
01°18'51" West, 661.78 feet; thence North 87°32'56" East, 548.08 feet; thence
North 00°06'58" East, 260.22 feet; thence North 87°33'33" East, 1255.32 feet
to the aforesaid west right of way line of South 27th Street- Stale Trunk
Highway "241" and the point of beginning.



ORDINANCE NO. 2016-
Page 2

Containing in all 856,806 square feet (19.6695 acres) of land, more or less.
Tax Key No. 738-9974-006; and

WHEREAS, WS Franklin LLC having petitioned for further amendments to Planned
Development District No. 13 (Wal-Mart/Sam’s Wholesale Club), to allow for zero foot lot
line setbacks from interior property lines for buildings and parking setbacks between Parcels
I and 2 of Certified Survey Map No. __ , which is the subject of a 2 Lot Certified Survey
Map approval granted upon even-date herewith; and

WHEREAS, the City of Franklin Plan Commission determined that the amendment to
Planned Development District No. 13 (Wal-Mart/Sam’s Wholesale Club) was not a
substantial change to the Plan, thus not requiring a public hearing upon the aforesaid petition,
and the Plan Commission thereafter having determined that the proposed amendment would
promote the health, safety and welfare of the City and having recommended approval thereof
to the Common Council; and

WHEREAS, the Common Council having considered the petition and having
concurred with the recommendation of the Plan Commission and having determined that the
proposed amendment would promote the health, safety and welfare of the Community.

NOW, THEREFORE, the Mayor and Common Council of the City of Franklin,
Wisconsin, do ordain as follows:

SECTION 1: §15-3.0418 Planned Development District No. 13 (Wal-Mart/Sam’s
Wholesale Club), of the Unified Development Ordinance of the
City of Franklin, Wisconsin, as previously amended, is hereby
amended to require that cross-access shall be maintained between and
among properties zoned Planned Development District No. 13 and to
allow for zero foot lot line setbacks from interior property lines for
buildings and parking setbacks between Parcels 1 and 2 of Certified
Survey Map No. _, which is the subject of a 2 Lot Certified Survey
Map approval granted upon even-date herewith, pursuant to those plans
City file-stamped

SECTION 2: All other applicable terms and provisions of §15-3.0418 shall apply to
: the property described in SECTION | of this Ordinance of Planned
Development District No. 13 (Wal-Mart/Sam’s Wholesale Club), and
all terms and provisions of §15-3.0418 as existing immediately prior to

the adoption of this Ordinance shall remain in full force and effect.

SECTION 3: The terms and provisions of this ordinance are severable. Should any
term or provision of this ordinance be found to be invalid by a court of
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competent jurisdiction, the remaining terms and provisions shall remain
in full force and effect.

SECTION 4: All ordinances and parts of ordinances in contravention to this
ordinance are hereby repealed.

SECTION 5: This ordinance shall take effect and be in force from and after its

passage and publication.

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

day of , 2016, by Alderman
Passed and adopted at a regular meeting of the Common Council of the City of
Franklin this day of , 2016.
APPROVED:

Stephen R. Olson, Mayor

ATTEST:

Sandra L. Wesolowski, City Clerk

AYES NOES ABSENT




March 3, 2016

Mr. Nick Fuchs

City of Franklin

9229 West Loomis Road
Franklin, Wl 53132

Subject: Hobby Lobby CSM
Franklin, Wi

Dear Mr. Fuchs,

Please accept the attached application for a proposed Certified Survey Map, Condominium Plat and
PDD Amendment at the existing Hobby Lobby property located at 6803 South 27" Street, Franklin,
Wisconsin. The purpose of the propesal is to divide the subject property into smaller, more desirable
pieces, and that by doing so we can enhance the marketability of the property. At this time there is
no defined end user for the new outlot or the warehouse space, but we believe that the separated
parcels will help to draw desirable users to the site and create vibrant new development for the South
27" Street corridor.

Project Description

The subiject parcel has historically been used for retail purposes. Originally, Menards was located at
the site, later it was converted to an Ashley Furniture Store, and mest recently, Hobby Lobby has
occupied the building. Over time, building madifications have occurred in order to serve the primary
business. One of those modifications involved the construction of a warehouse space at the back of
the main building. This warehouse space has been difficult to re-purpose, and there have been
concerns raised by residents to the west regarding noise generated by those users. With that in
mind, it is our hope that creating a commercial condominium over that portion of the site will give us

. the ability to draw a more stable, low-impact user to that space. Likewise, the front parking lot of the
site is underutilized, and could easily support an cutparcel that could draw customer traffic to the
property. Our propesal requests approval of a 1.30 acre ot at the southeast corner of the property,
abutting South 27" Street, which would be marketed to retail or fast-casual restaurant users.

The proposed land division is not without complexities. Most notably, the shape and existing use of
the property make it difficult to meet standard building and parking setbacks relative to the new outlof.
To address that issue, and to provide the maximum flexibility for an end user on the outlot, we
request that zero-foot building and parking setbacks be allowed for all lots on the subject site.
Furthermore, we request open space ratio requirements for the proposed outlot be waived in
consideration of the large expanse of open space being provided and protected in perpetuity by
conservation easement at the westerly portion of the development site. In the case of the outlot,
numerous existing easements are present in that location which impact where a huilding could be
placed. The reduced building setbacks will allow for appropriate building placement and provide a
user the maximum amount of flexibility in bringing forward a great new development for that piece of
land.
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Page 2 of 2

As part of this land division, all wetlands, wetland buffers and floodplain existing at the westerly end of
the site will be placed in conservation easement. Said Conservation Easement and other existing
access and utility easements throughout the property will be maintained through a Reciprocal
Easement Agreement to which all parcels within the property will be subject. At the present time,
there are no stormwater implications created by the land division. At such time as development is
proposed for the new outparcel, detailed stormwater calculations will be performed and a formal
Major PDD Amendment application submitted for approval,

Thanks again for your consideration of this proposal. We look forward to your review and approval.
Please feel free fo give me a call with any questions or comments.

Sincerely,
JSD PROFESSIONAL SERVICES, INC.

Justin L. Johnson, P.E.
Associate




Legal Description

Part of a re-division of Lot 1 of Certified Survey Map No. 6543, recorded on August 7, 1998,
Reel 43667, Images 1756 to 1758 inclusive, as Document No. 7578744, as corrected by
Affidavit of Correction recorded as Document No. 7724864, part of the Northeast 1/4 and
Northwest 1/4 of the Southeast 1/4 of Section 1, Township 5 North, Range 21 East, City of
Franklin, Milwaukee County, Wisconsin, bounded and described as folows:

Commencing at the northeast corner of the Southeast 1/4 of said Section 1; thence South
00°06'34" West along the cast line of said Southeast 1/4, 401.22 feet; thence South §7°33'33"
West, 84.53 feet to the west right of way line of South 27th Street - State Trunk Highway "241"
and the northeast corner of Lot 1 of CSM 6543 and the point of beginning;

Thence South 00°52'38" Fast along the west right of way line of South 27th Street and the east
line of said Lot 1 of CSM No. 6543, 258.33 feet; thence South 00°06'34" West along said east
line of CSM No. 6543, 157.41 feet to the southeast corner of Lot 1 of said CSM No. 6543; the
following 8 courses follow the boundary of said Lot 1; thence South 89°59'55" West, 503.59
feet; thence South 87°51'06" West, 755.75 feet; thence South 00°07'09" West, 531.71 feet,
thence South 87°31'24" West, 531.35 feet; thence North 01°18'51" West, 661,78 feet; thence
North 8§7°32'56" East, 548.08 feet; thence North 00°06'58" East, 260.22 feet; thence North
87°33'33" East, 1255.32 feet to the aforesaid west right of way line of South 27th Street - State
Trunk Highway "241" and the point of beginning.

Containing in all 856,806 square feet (19.6695 acres) of land, more or less.




PLANNED DEVELOPMENT DISTRICT CHECKLIST

Date of Submittal

01/25/16

Taxkey ID #

7389974006

Project Name

Hobby Lobby

| Required Information [Ordinance #
&1 Indicate
Complate or NA
X Nams of property owner(s)
N/A Minimum land requirement 15-3.0402
N/A Site Intensity Calculations {PCD Maximum Intensity and Density Measures) 15-3.0402C
X PDD statement relating proposal to Comprehensive Master Plan 15-9.0208-B-1
X Total area of PDD 15-9.0208-B-1-a
X Total area of open space 15-9.0208-B-1-a
N/A Proposed dwelling units for residsniial developments 15-5.0208-B-1-a
N/A Population analysis 15-9.0208-B-1-8
X Availability of municipal services 15-9,0208-B-1-a
N/A Summary of estimated value of structures and site improvement costs {landscaping, special features) 15-9.0208-8-1-b
X Cutline of the organizational structure for property owner's or management's association 15-9.0208-B-1-c
N/A Site Plan* 15-9.0208-B-1-d
X Complete legal description of the boundaries of lands included in the proposed PDD 15-8.0208-B-1-d-1
X The locaticn of public and private roads, driveways, and parking facilities 15-8.0208-B-1-d-2
X The size, arrangement, and location of individual building sites and proposed building groups 15-9,0208-B-1-d-3
A The focation of recreational and cpen space areas and areas reserved or dedicated for public uses 15-9.0208-B-1-d-4
X The type, size and location of structures 15-9.0208-B-1-d-5
N/A General fandscape treatment 15-9.0208-B-1-d-6
N/A Architectural drawings and sketches illustrating the design and character of proposed struciures 15-9.0208-B-1-d-7
X The locaticn of public sanifary sewer and water supply facilities 15-8.0208-B-1-d-8
X Existing fopography 15-9.0208-B-1-d-9
X Anticipated uses of adjoining lands in regard tc roads, surface water drainage, and compatibitity 15-9.0208-B-1-d-10
N/A Landscape Plan* 15-9.0208-B-1-e
X Naiural Resource Proteclion Plan* 15-0.0208-B-1-f
City Attorney shall review and approve according o form deed restr, cons. 15-7.0507-D
easements, and homeowner's assns. and shall approve such instruments
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