CITY OF FRANKLIN
COMMON COUNCIL MEETING
FRANKLIN CITY HALL —~ COMMON COUNCIL CHAMBERS
9229 WEST LOOMIS ROAD, FRANKLIN, WISCONSIN
AGENDA*
TUESDAY, DECEMBER 5, 2017 AT 6:30 P.M.

Call to Order and Rolt Call.
Citizen Comment Period.

Approval of Minutes:
Regular Common Council Meeting of November 21, 2017,

Hearings.

Organizational Business.
Mayoral Board and Commission Appointments:

1. Douglas Clark, 8173 S. 100th Street (Ald. Dist. 2), to the Civic Celebrations
Committee for an unexpired 3—year term expiring 6/30/2018.

2. Randy Grass, 9056 W. Elm Court, Unit F (Ald. Dist. 1), to the Tourism
Commission for a 1-year term expiring 12/31/2018.

3. Shaun Marefka, 7644 S. Mission Court (Ald. Dist 2), to the Tourism Commission
for a 1-year term expiring 12/31/2018,

4, Lance Schaefer (Industry Representative), Hampton Inn & Suites, 6901 S. 76th
Street (Ald. Dist 2), to the Tourism Commission for a 1-year term expiring
12/31/2018.

5. Amy Schermetzler, 4227 W. Central Avenue (Ald. Dist. 4), to the Tourism
Commission for a 1-year term expiring 12/31/2018.

6. Mark Wylie, 7468 Carter Circle S, (Ald. Dist 5), to the Tourism Commission for

a 1-year term expiring 12/31/2018.

Letters and Petitions,
Petition from residents of Whitnall Grove Condominium Complex requesting
additional street lights in S. Fieldstone Court and S. Lannonstone Court.

Reports and Recommendations:

1. A Resolution Authorizing the Issuance and Sale of $5,090,000 Taxable General
Obligation Promissory Notes, Series 2017A, and Scope of Engagement letter
from Quarles & Brady, LLP.

2. A Resolution Authorizing the Issuance and Sale of $1,645,000 General
Obligation Promissory Notes, Series 2017B, and Scope of Engagement letter
from Quarles & Brady, LLP.

3. A Resolution Authorizing Certain Officials to Execute an Agreement to Continue
Professional Environmental Engineering Services to Monitor Compliance at the
Metro Recycling & Disposal Facility to December 31, 2018, with JSA
Environmental, Inc.

4. A Resolution to Authorize Wisconsin Department of Transportation to
Temporarily Utilize Franklin Electrical Infrastructure.
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5. Report from Finance Committee related to new investment in Other Post
Employment Benefit (OPEB) Trust Portfolio.

6. October, 2017 Monthly Financial Report.
7. 2018 Property and Casualty Insurance Coverage.
H. Licenses and Permits.
Miscellaneous Licenses from License Committee Meeting of December 5, 2017.
L. Biils.
Request for Approval of Vouchers and Payroll.
J. Adjournment,

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

[Note: Upon reasenable notice, efforts will be made to accommodate the needs of disabled individuals through approptiate aids
and services. For additional information, contact the City Clerk’s office at (414) 425-7500.]

REMINDERS:
December 7 Plan Commission 7:00 p.m.
December 19 Common Council 6:30 p.m.
December 21 Plan Commission (Franklin Public Library) 7:00 p.m

December 25 & 26 City Hall Closed




ROLL CALL

CITIZEN COMMENT

MAYORAL
ANNOUNCEMENTS

MINUTES
NOVEMBER 7, 2017

MINUTES
NOVEMBER 14, 2017

DONATION TO POLICE
DEPARTMENT

FRANKILIN CIVIC
CELEBRATIONS
COMMISSION REPORT

RES. 2017-7326
CONSTRUCTION OF
PUBLIC STREET &
SIDEWALK AT 7333 S.
27TH ST. (ZILBER LTD.,
APPLICANT)

Al

B.1.

B.2.

C.1.

C.2.

G.1.

G.2.

G.3.

CITY OF FRANKLIN

COMMON COUNCIL MEETING

NOVEMBER 21, 2017
MINUTES

The regular meeting of the Common Council was held on
November 21, 2017 and called to order at 6:30 p.m. by Mayor Steve
Olson in the Franklin City Hall Council Chambers, 9229 W. Loomis
Road, Franklin, Wisconsin. On roll call, the following were in
attendance:  Alderman Mark Dandrea, Alderman Dan Mayer,
Alderwoman Kristen Wilhelm, Alderman Mike Barber and Alderman
John R. Nelson. Excused was Alderman Steve F. Taylor. Also present
were City Engineer Glen Morrow, Dir. of Administration Mark
Luberda, City Attorney Jesse A. Wesolowski and City Clerk Sandra
Wesolowski.

Citizen comment period was opened at 6:31 p.m. and closed at
6:32 p.m.

Mayor Olson and Alderman Barber noted a Mayoral Proclamation
declaring the month of November 2017 “Pancreatic Cancer Awareness
Month” in the City of Franklin.

Alderman Dandrea moved to approve the minutes of the regular
Common Council Meeting of November 7, 2017 as presented at this
meeting. Seconded by Alderman Nelson. All voted Aye; motion
carried.

Alderman Dandrea moved to approve the minutes of the Special
Common Council Meeting of November 14, 2017 as presented at this
meeting, Seconded by Alderman Barber. All voted Aye; motion
carried.

Alderman Barber moved to accept $1,000 donation from the
Southeastern Wisconsin DARE Officers Association for deposit into
the DARE Donation account, Seconded by Alderman Nelson, All
voted Aye; motion carried.

Alderman Barber moved to accept and place on file the summary from
the 2017 Civic Celebrations event, and allow John Bergner to execute
contracts and agreements for the July 3 and 4, 2018 Franklin Civic
Celebration event. Seconded by Alderman Dandrea. All voted Aye;
motion carried.

Alderwoman Wilhelm moved to adopt Resolution No. 2017-7326, A
RESOLUTION TO AUTHORIZE THE CONSTRUCTION OF A
PUBLIC STREET AND SIDEWALK UPON LANDS IN PART
SUPPORTING NATURAL RESOURCE FEATURES LOCATED AT
7333 SOUTH 27TH STREET (ZILBER LTD., APPLICANT).
Seconded by Alderman Barber. All voted Aye; motion carried.
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RES. 2017-7327

DEV. AGREEMENT FOR
MULTIFAMILY AND
COMMERCIAL DEV. AT
7333 8. 27TH ST.

RES. 2017-7328
CONSTRUCTION OF
PUBLIC STREET AT 9733
S. 76TH ST. (NEUMANN
DEVELOPMENTS, INC,,
APPLICANT)

RES. 2017-7329

SUBD. DEV.
AGREEMENT FOR PARK
CIRCLE CONDOS AT
9733 S. 76TH ST,

RES. 2017-7330

AMEND RES. 2017-7246
FOR SPECIAL USE AT
3709 W. COLLEGE AVE.
(HERMAN & KITTLE
PROPERTIES, INC.,
APPLICANT)

RES. 2017-7331
CONTRACT WITH RA
SMITH FOR
INTERSECTION
EVALUATION OF W,
DREXEL AVE & 8. 518ST
ST.

G.4.

G.5.

G.6.

G.7.

G.8.

Alderwoman Wilhelm moved to adopt Resolution No, 2017-7327, A
RESOLUTION FOR APPROVAL OF THE DEVELOPMENT
AGREEMENT FOR THE MULTIFAMILY HOUSING AND
COMMERCIAL DEVELOPMENT LOCATED AT 7333 SOUTH
27TH STREET, subject to addressing mitigation, demolition, and
correction to reflect a singular street. Seconded by Alderman Dandrea.
All voted Aye; motion carried. ‘

Alderman Nelson moved to adopt Resolution No. 2017-7328, A
RESOLUTION TO AUTHORIZE THE CONSTRUCTION OF A
PUBLIC STREET UPON LANDS IN PART SUPPORTING
NATURAL  RESOURCE FEATURES LOCATED AT
APPROXIMATELY 9733 SOUTH 76TH STREET (NEUMANN
DEVELOPMENTS, INC., APPLICANT), as amended. Seconded by
Alderman Barber. All voted Aye; motion carried.

Alderman Nelson moved to adopt Resolution No. 2017-7329, A
RESOLUTION AUTHORIZING CERTAIN OFFICIALS TO
EXECUTE A SUBDIVISION DEVELOPMENT AGREEMENT FOR
PARK CIRCLE CONDOS LOCATED AT APPROXIMATELY 9733
SOUTH 76TH STREET, as amended. Seconded by Alderman Barber.
All voted Aye; motion carried.

Alderwoman Wilhelm moved to adopt Resolution No. 2017-7330, A
RESOLUTION TO AMEND RESOLUTION NO. 2017-7426
IMPOSING CONDITIONS AND RESTRICTIONS FOR THE
APPROVAL OF A SPECIAL USE FOR A TWO-STORY, 48 UNIT
MULTI-FAMILY SENIOR INDEPENDENT LIVING APARTMENT
COMPLEX DEVELOPMENT USE LOCATED AT 3709 WEST
COLLEGE AVENUE TO ALLOW FOR CONSTRUCTION OF THE
LAKEVIEW AT FRANKLIN TWO-STORY, 48 UNIT SENIOR
INDEPENDENT LIVING APARTMENT COMPLEX (HERMAN &
KITTLE PROPERTIES, INC., APPLICANT) as amended. Seconded
by Alderman Dandrea. All voted Aye; motion carried.

Alderwoman Wilhelm moved to adopt Resolution No. 2017-7331, A
RESOLUTION FOR PROFESSIONAL SERVICES CONTRACT
WITH RA SMITH FOR THE INTERSECTION EVALUATION OF
W. DREXEL AVENUE AND S. 518T STREET NOT TO EXCEED
THE AMOUNT OF $8,000 from Contingency appropriations of the
Capital Improvement Fund, and further, subject to technical
corrections and legal review. Seconded by Alderman Barber. All
voted Aye; motion carried.
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RES. 2017-7332 G.9.
CHANGE ORDER

03/FINAL TO LUNDA
CONSTRUCTION CO.

FOR REPLACEMENT OF
BRIDGE ON W. ST.

MARTINS RD.

RES. 2017-7333 G.10.
PURCHASE OF FUEL
MANAGEMENT SYSTEM
FROM BADGER OIL
EQUIPMENT CO.

AGREEMENT WITH G.11.
BAKER TILLY LLP FOR

2017 ANNUAL

FINANCIAL

STATEMENTS

RES. 2017-7334 G.12.
DESIGNATING 2017

CAPITAL

IMPROVEMENT FUND
APPROPRIATIONS

HEALTH & INSURANCE G.13.
PLANS, CLAIM
ADMINISTRATION

SERVICES, STOP-LOSS
COVERAGE AND

BROKER SERVICES FOR

2018

Alderman Nelson moved to adopt Resolution No. 2017-7332, A
RESOLUTION FOR CHANGE ORDER 03/FINAL TO LUNDA
CONSTRUCTION COMPANY TO REDUCE THE TOTAL
CONTRACT AMOUNT BY $222.29 TO $591,947.75 FOR
REPLACEMENT OF THE BRIDGE ON W. ST. MARTINS ROAD
OVER TESS CORNERS CREEK BETWEEN S. NORTH CAPE
ROAD AND S. SCHERRFEI DRIVE. Seconded by Alderman
Dandrea. All voted Aye; motion carried.

Alderwoman Wilhelm moved to adopt Resolution No. 2017-7333, A
RESOLUTION TO AUTHORIZE THE PURCHASE OF A FUEL
MANAGEMENT SYSTEM FROM BADGER OIL EQUIPMENT
CO. IN THE AMOUNT OF $13,690 as amended. Seconded by
Alderman Barber. All voted Aye; motion carried.

Alderman Dandrea moved to direct the Mayor, City Clerk and Director
of Finance & Treasurer to execute the Audit Agreement between Baker
Tilly LLP and the City of Franklin for Audit of the 2017 Annual
Financial Statements subject to technical corrections by the City
Attorney. Seconded by Alderman Barber. All voted Aye; motion
carried.

Alderwoman Wilhelm moved to adopt Resolution No. 2017-7334, A
RESOLUTION TO AUTHORIZE DESIGNATING 2017 CAPITAL
IMPROVEMENT FUND APPROPRIATIONS FOR
REPLACEMENT OF A CITY HALL TELEPHONE AND VOICE
MAIL SYSTEM UPGRADE, A POLICE DEPARTMENT SQUAD
CAR AND ASSOCIATED RADIO, AND A DRUG VAULT
VENTILATION SYSTEM WITH APPROPRIATIONS TO COME
FROM SAVINGS FROM THE POLICE COMMUNICATIONS
CENTER PROJECT. Seconded by Alderman Dandrea. All voted
Aye; motion carried.

Alderman Barber moved to authorize the Director of Administration to
execute Health and Dental Plan and Claim Administration Services
documents with United Health Care, specific and aggregate stop-loss
coverage with Sun Life, and broker services with Diversified for fees
and premiums not to exceed those rates as provided in the “Summary
of Partially Self-Funded Premiums for City of Franklin” with the
bottom line “T'otal Estimated Maximum Cost” of $3,964,619.76, and
to confirm continuation of voluntary long-term disability insurance and
life and accidental death and dismemberment insurance coverage with
The Hartford at no additional cost increases. Seconded by Alderman
Nelson. All voted Aye; motion carried.
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LICENSES AND
PERMITS

VOUCHERS AND
PAYROLL

LOWE’S HOME
CENTERS V. CITY OF
FRANKLIN, MILW.
COUNTY CIRCUIT
COURT, CASE NO.
16CV8356: CLAIM OF
EXCESSIVE
ASSESSMENT

ADJOURNMENT

G.14.

Alderwoman Wilhelm moved to approve the following:

Hold Operator license application from Sierra Kisting, S63W18485
Martin Dr., Muskego, pending contact with Clerk’s Office;

Grant Operator licenses to Brittany Acker, 9335 Caddy Ln., Caledonia;
Paramjeet Kaur, 185 W. Rainbow Ridge Dr., #301, Oak Creck; Marek
Larson, 512 Rawson Ct., South Milwaukee; Kerri McCracken, 3025 E.
Somers Ave., Cudahy; Eric Melster, 4220 Taylor Ave., Racine; Ann
Moehlenpah, 3573 W. Hilltop Ln.; Joseph Radomski, 1231 Thrush
Ln.,, Waukesha; Cheryl Sadowski, 7030 W. Hollow Ln.; Jason
Schepker, 4461 S. 49th St., Greenfield, subject to update of his
application related to background.

Seconded by Alderman Nelson. All voted Aye; motion carried.

Alderman Barber moved to approve the following: City vouchers with
an ending date of November 16, 2017 in the amount of $1,133,255.34;
Payroll dated November 9, 2017 in the amount of $388,803.91 and
payments of the various payroll deductions in the amount of
$236,386.01, plus City matching payments; and Estimated Payroll
dated November 24, 2017 in the amount of $374,000.00 and payments
of the various payroll deductions in the amount of $419,000.00, plus
City matching payments. Seconded by Alderman Dandrea. On roll
call, all voted Aye. Motion carried.

Alderman Barber moved to enter closed session pursuant to Wis, Stat.
§ 19.85(1)(g), to confer with legal counsel for the Common Council
who is rendering advice concerning strategy to be adopted by the body
with respect to the subject litigation, and to reenter open session at the
same place thereafter to act on such matters discussed therein as it
deems appropriate. Seconded by Alderman Nelson. On roll call, all
voted Aye. Motion carried

Upon re-entering open session at 7:18 p.m., Alderman Dandrea moved
to approve the settlement in the Lowe’s v. City of Franklin lawsuit
involving the tax assessment for 2016, 2017 and 2018. The agreed
assessed value for 2016 would be $8,292,420; the agreed assessed
value for 2017 would be $8,000,000; and the agreed assessed value for
2018, absent the construction of improvements, would be $7,255,867.
In addition, it is noted that the refund for 2016 has been initially
calculated at $34,183.51 and the refund for 2017, if necessary, will be
calculated based on the 2017 tax rate. Seconded by Alderman Barber.
All voted Aye; motion carried.

Alderman Barber moved to adjourn the meeting at 7:20 p.m.
Seconded by Alderman Nelson. All voted Aye; motion carried.




APPROVAL REQUEST FOR MEETING
DATE
COUNCIL ACTION
Steer 12/05/2017
ORGANIZATIONAL Board and Commission Appointments ITEM NUMBER
BUSINESS
E.

The following are Mayoral appointments for Common Council confirmation:

Douglas Clark, 8173 S. 100th Street (Ald. Dist. 2), to the Civic Celebrations Committee for an
unexpired 3-year term expiring 6/30/2018.

Randy Grass, 9056 W. Elm Court, Unit F (Ald. Dist. 1), to the Tourism Commission for a 1-year
term expiring 12/31/2018.

Shaun Marefka, 7644 S. Mission Court (Ald. Dist 2), to the Tourism Commission for a 1-year
term expiring 12/31/2018.

Lance Schaefer (Industry Representative), Hampton Inn & Suites, 6901 S, 76th Street (Ald. Dist
2), to the Tourism Commission for a 1-year term expiring 12/31/2018.

Amy Schermetzler, 4227 W. Central Avenue (Ald. Dist. 4), to the Tourism Commission for a 1-
year term expiring 12/31/2018.

Mark Wylie, 7468 Carter Circle S. (Ald. Dist 5), to the Tourism Commission for a 1-year term
expiring 12/31/2018.

COUNCIL ACTION REQUESTED

Motion to confirm the Mayoral appointments of Douglas Clark, 8173 5. 100th Street (Ald. Dist.
2), to the Civic Celebrations Committee for an unexpired 3-year term expiring . Randy Grass,
9056 W. Elm Court, Unit F (Ald. Dist. 1), to the Tourism Commission for a 1-year term
expiring 12/31/2018; Shaun Marefka, 7644 5. Mission Court (Ald. Dist 2), to the Tourism
Commission for a 1-year term expiring 12/31/2018; Lance Schaefer (Industry Representative),
Hampton Inn & Suites, 6901 S. 76th Street (Ald. Dist 2), to the Tourism Commission for a 1-
year term expiring 12/31/2018; Amy Schermetzler, 4227 W. Central Avenue (Ald. Dist. 4), to
the Tourism Commission for a T-year term expiring 12/31/2018; Mark Wylie, 7468 Carter
Circle S. (Ald. Dist 5), to the Tourism Commission for a 1-year term expiring 12/31/2018.

CITY CLERK'S OFFICE - slw




Sandi Wesolowski

Subject: FW.: Volunteer Fact Sheet-Clark

From: volunteerfacisheet@franklinwi.gov [mailto:velunteerfactsheet@franklinwi.gov]
Sent: Wednesday, August 16, 2017 1:02 PM

To: Lisa Huening; Shirley Roberts; Sandi Wesolowski

Subject: Volunteer Fact Sheet

Name: Douglas Clark
PhoneNumber: 414-745-0514
EmailAddress: stclark49@hotmail.com
YearsasResident: 20

Alderman:

ArchitecturalBoard: 0
CivicCelebrations: 1
CommunityDevelopmentAuthority: 0
EconomicDevelopmentCommission; 0
EnvironmentalCommission: 0
FinanceCommittee: 0
FairCommission: 0
BoardofHealth: 0
FirePoliceCommission: 0
ParksCommission: 0
LibraryBoard: 0
PlanCommission: 0
PersonnelCommittee: 0
BoardofReview: 0
BoardofPublicWorks: 0
QuarryMonitoringCommittee: 0
TechnologyCommission: 0
TourismCommission: 0
BoardofZoning: 0
WasteFacilitiesMonitoringCommittee: 0
BoardWaterCommissioners:

CompanyNamelJobl1: Office Depot
TelephoneJobl: 262-797-9327
StartDateandPositionJobl: 04/2002 Delivery Supervisor
EndDateandPositionJob1:

CompanyNameJob2:

TelephoneJob2;

StartDateandPositionJoh2:



EndDateandPositionJob2:
CompanyNameJob3:
TelephoneJob3:
StartDateandPositionJob3:
EndDateandPositionJob3:

Signature: Douglas R Clark

Date: 8/16/2017

Signature2: Douglas R Clark

Date2: 8/16/2017

Address: 8173 S. 100th

PriorityListing;

Whylnterested: I want to help keep the Civic Celebration a success.
CompanyAddressJobl: 5131 s Towne Dr
DescriptionofDutiesJobl: Route and maintain 1st shift delivery crew.
AddressJob2:

DescriptionofDutiesJob2:

AddressJoh3:

DescriptionofDutiesJob3:
[ am heavily involved in volunteering in Franklin. I have coached

AdditionalExperience: basketball, baseball, and lacrosse for Franklin, I have volunteered
every year for the Civic Celebration.

ClientIP: 204.99.250.45

SessionlD: atugolutue004vmzdgnefnfn

See Current Results
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Date: November 26, 2017

TO: Alderman John Nelson

RE: Absence of street lights in the Fieldstone cul du sac and Lannonstone cul du sac of the
Whitnall Grove condominium complex

We the following signed residents request the city implement the addition of street lights in the
Whitnall Grove condominium complex, off of 107th and Rawson Avenue.

The complex is well lit in the front areas with three street lights. However, once past those lights
the rest of the complex is in the dark, with the exception of lighting on individual garages. Some
residents keep those lights on all night, and others do not.

Many of the residents of this community are elderly and homebound, or else living alone. With
the recent increase in car theft and home invasions in the Franklin area, we, the residents, think
the addition of at least one street light in each cul du sac will go a long way towards preventing
crime in this complex.

We respectiully request your serious consideration of this important request.

Thank you in advance.

Contact person: Jim Shiflet, Member of Whitnall Grove Condo Association Board
7000 S Fieldstone Court, Franklin, Wl 53132

jimshiflet@sbcalobal.net
414-429-1813
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Petition in support of street lighting added to Fieldstone and Lannonstone Courts

November 2017

2 | Schmitz 12 |7039s. |~ |,
3 | Sandy Sout | Fieldstone{ < ’%ﬂ
h |ct. A2z
2 | Stolberg Vera | |12 | 7037 S. - _)
4 Nort | Fieldstone | = —1/
X /-J =
h Ct. T
2 | Kaupla Ed & 13 |7027 S.
5 | Marilyn Sout | Fieldstone
h Ct.
2 | Crisci Sam & 13 7025 S.
6 | Kathy Nort | Fieldstone
h Ct.
2 | Schatzman 14 [7009S. |
7 |Linda & Dan Sout | Fieldstone |}
h Ct.
2 | Sylvester 14 7007 S. ) ,
8 | Steve & Nort | Fieldstone |
Nancy h Ct. ) ;
2 | shiflet Jim& | (15 |7000S. | 4/ //// : //{(j |
9 | Ellen Wes | Fieldstone /4/ f L
T Ct. ’ )
3 | Anderson 15 |7002 S. i/
0 |Linda Eost | Fieldstone | - : @
ct f %\5&;& ')ngﬂ'\)
3 | Milligan Kirk & | |16 70125, |V | ﬁﬁaﬂ,
1 | Deanne Nort | Fieldstone MWWF/
h Ct.
3 | Tillman Tom 16 7014 S.
2 Sout | Fieldstone
h (4 8
3 | Schwab Mary | |17 |7024 S. ) i, 4
3 Nort | Fieldstone 77 %ﬁ(/é&/
h Ct.
7
3 |Kuehn Toma | |17 |70265. | //pm '7<wz,lm
4 | Leona Sout | Fieldstone
h Ct.




Petition in support of street lighting added fo Fieldstone and Lannonstone Courts

November 2017

V) Name Locati Address
ni on
t
1| Warzinski 1 7083 S.
Richard & Sout | Fieldstone
Barbara h Ct.
Wierzbicki 1 7081 S.
2 | Therese & Nort | Fieldstone
Margaret h Ct.
Walsh 2 7057 S. X "_& bl D L
3 |Rosemary & Sout |Lannonsto | © b i
Sharon h ne Ct. ‘
Tillier Dave & | |2 7055 5. Y,
4 |Ryan Tricia Nort | Lannonsto -
h ne Ct.
Guerin Jack & | |3 7043 S. ’z
5 | Nancy Sout | Lannonsto ey Y
h ne Ct. e i
Kowalsky Tom | |3 7041 S.
6 | & Marlene Nort | Lannonsto
h ne Ct.
Zaffiro Bill& | |4 7035 S.
|7 | Barb Sout | Lannonsto 4
h ne Ct. fujo/ 2 e L
Walz Beverly | |4 7031 S. l/ @
8 Nort | Lannonsto ‘i“'
h ne Ct.
Verdecchia 5 7015 S. ‘ «%{"
9 | Art Sout | Lannonsto dﬁﬂ;\édiﬂ‘b AL
h ne Ct.
1 | Wilker Bob & 5 7013 S.
0 | Jean Nort | Lannonsto
h ne Ct.
1 {Jost Lou & 6 7005 S.
1 | Nancy Sout | Lannonsto
h ne Ct.




Petition in support of street lighting added to Fieldstone and Lannonstone Courts

w

November 2017

Planey Marcia | 18 |7036 S.
Nort | Fieldstone

i \
fi"/&'-sc;g,;? ).

h Ct. /€ re 2/
3 | Rogaczweski 18 |7038 S. &
John & Karon | | Sout | Fieldstone Wi —T
h G

Worry Gary & | |19 | 7048 S.

Darling Pamela | | Nort | Fieldstone )

w

h |Ct. T NN AL
Burdick Jerry | |19 | 7050 S.

1 L
d e , ;f " E‘)
& Spars Donna | | Sout | Fieldstone [/ 7~ 70‘ i
h |ct

w

Klein Adam 20 |7060S. | UNAVAILAB)E
East | Fieldstone
e,

Rudiselle Sally | |20 | 7062 S.
Wes | Fieldstone | /

B
N Ct. ;“-/a 557 /ww/ﬁ/f ?,/é

Kiefer Lillian 21 7072 S.
East | Fieldstone
Ct.

Lol /(if) |

nN

Banach Joan 21 7074 S.

Wes | Fieldstone EM {M

T Ct.

Nolan Ginster | |22 7084 S.

Corrine East | Fieldstone @UWW
et W/ ‘

Sczerzen Bob | |22 7086 S.
& Beth Wes | Fieldstone
¥ Ct.




Petition in support of street lighting added fo Fieldstone and Lannonstone Courts

November 2017

1 | 5zyszka g |[7088 [ Lwomed (9,
2 | Conrad & Rita | |Nort | Lannonsto /i
h ne Ct. p 4 ]
! |stout Tom& ||7 |7004s. |*
3 |Ruth Wes | Lannonsto
t ne Ct.
1 |Brunner Diane | |7 7006 S. N ,
st
4 East | Lannonsto 'T) Rt
ne Ct. DAL PN A
| |[RomJohma | |8 |70165. | Nufsr G Homk
5 | Jeannette Nort | Lannonsto
h ne Ct.
1 |Bilan Art & 8§ |7018 5. A dB
6 | Kay Sout | Lannonsto /4( (;‘? ¢ ﬁf%ﬁ%
h ne Ct.
1 | Baumgart 9 7030 S. f 2 gen—T
7 | Gloria Nort | Lannonsto //g /?s_\
h ne Ct.
1 | Rosenlund 9 7032 S. ? |t F;f’j) ot
8 |Rich & Terry Sout | Lannonsto ?OW
h ne Ct. o . AN A
1 | Blakely 10 |7040s. = ’
9 | Charles & Nort | Lannonsto
Darlene h ne Ct. R
_m ) - b
T
2 | Ziegeweid 10 |7042s. %@?X oA
0 | 6reg & Phyllis | | Sout | Lannonsto
h ne Ct.
2 | Ockwood 1 7053 S. = o
1 [Bryan & Sout | Fieldstone @"f"" Z E):wag;‘
Stephanie h Ct.
2 | Novara Derek | |11 7051 S. —
2 | & Janice Nort | Fieldstoner}, 'l \ m/.’//
h Ct. NV

)
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APPROVAL REQUEST FOR MEETING DATE
%7/ COUNCIL ACTION Dec 5, 2017
REPORTS & Resolution Authorizing the Issuance and Sale of ITEM NUMBER
$5,090,000 Taxable General Obligation &, £
RECOMMENDATIONS Promissory Notes, Series 2017A

and Scope of Engagement letter from
Quarles & Brady, LLP
Analysis o

The Commeon Council on Sept 19, 2017 provided for the sale of $42.75 million Note Anticipation
Notes.

Only a few of the anticipated projects requiring this financing have progressed to the point that the
sale of the Taxable and Tax Exempt General Obligation Promissory Notes are proposed at this time.

The sale will be a competitive sale with a sale date of December 21, 2017.

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

Quarles and Brady prepared a sample Council resolution for review, and an updated resolution based
on the results of the sales will be presented at the meeting for adoption. Those sample resolutions
are attached.

Ms. Gunderson of Ehlers & Associates will present the results of the sale from bids opened earlier on
December 5, 2017.

Copies of the preliminary Official Statements are enclosed for your information.
The Director of Finance and Treasurer will also review the bid results and other information related to

the potential sale and will recommend approving or rejecting the issuance and sale of the promissory
notes.

COUNCIL ACTION REQUESTED
As to be presented at the meeting by the Director of Finance and Treasurer:

Motion to reject Resolution No. 2017 - authorizing the issuance and sale of $5,090,000
Taxable General Obligation Promissory Notes, Series 2017A.

or

Motion to adopt Resolution No. 2017 - authorizing the issuance and sale of $5,090,000
Taxable General Obligation Promissory Notes, Series 2017A.

FIN - PAR/MWL




411 East Wisconsin Avenue Attorneys at Law In

Qﬁﬁf{gg g Suite 2350 , Chicago
Milwaukee, Wisconsin 53202-4426 indianapolis

414,277.5000 Madison
Fax 414.271.3652 Milwaukee

www.quarles.com Naplas

Phoenix
Scottsdale

Tampa

Tucson

Washington, D.C.

November 21, 2017
VIA EMAIL

Mr. Paul Rotzenberg

Director of Finance & Treasuter
City of Franklin

9229 West Loomis Road
Franklin, WI 53132

Scope of Engagement Re: Proposed Issuance of $5,090,000 City of Franklin (the "City")
Taxable General Obligation Promissory Notes, Series 2017A (the "Securities")

Dear Mr. Rotzenberg:

We are pleased to be working with you again as the City's bond counsel and disclosure
counsel, Thank you for your confidence in us.

The purpose of this letter is to set forth the role we propose to serve and responsibilities
we propose to assume as bond counsel and disclosure counsel in connection with the issuance of
the above-referenced Securities. If you have any questions about this letter or the services we
will provide, or if you would like to discuss modifications, please contact me.

Role of Bond Counsel

Our bond counsel engagement is a limited, special counsel engagement. Bond counsel is
engaged as a recognized independent expert whose primary responsibility is to render an
objective legal opinion with respect to the authorization and issuance of municipal obligations.
If you desire additional information about the role of bond counsel, we would be happy to
ptovide you with a copy of a brachure prepared by the National Association of Bond Lawyers.

As bond counse! we will: examine applicable law; prepare authorizing and closing
documents; consult with the parties to the transaction, including the City's financial advisor or
underwriter or placement agent, prior to the issuance of the Securities; review certified
proceedings; and undertake such additional duties as we deem necessary to render the bond
counsel opinion described below. As bond counsel, we do not advocate the interests of the City
or any other party to the transaction. We assume that the parties to the transaction will retain
such counsel as they deem necessary and appropriate to represent their interests in this
transaction.
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Subject to the completion of proceedings to our satisfaction, we will render our opinion
that:
1§ the Securities are valid and binding general obligations of the City and

2) all taxable property in the territory of the City is subject to ad valorem taxation
without limitation as to rate or amount to pay the Securities.

The bond counsel opinion will be executed and delivered by us in written form on the
date the Securities are exchanged for their purchase price (the "Closing") and will be based on
facts and law existing as of its date. In rendering the bond counsel opinion, we will rely upon the
certified proceedings and other certifications of public officials and other persons furnished to us
without undertaking fo verify the same by independent investigation.

A form of our bond counsel opinion and a form of a Continuing Disclosure Certificate
(which we may prepare) may be included in the Official Statement or other disclosure document
for the Securities.

Role ot Disclosure Counsel

Our disclosure counsel engagement is similarly a limited, special counsel engagement.
As disclosure counsel, we will review the disclosure document prepared in connection with the
sale of the Securities, namely the Official Statement, Private Placement Memorandum, or similar
documents (the "City's Offering Document™). It is the City’s responsibility to verify the
information contained in the materials provided to us or confirmed for us by the City. We will
not undertake an independent investigation to verify the accuracy or completeness of this
information, beyond reviewing the materials provided to us or confirmed for us by the City. Nor
will we render any opinion or make any representation as to the suitability of the Securities for
investment by any investor.

In our capacity as the City's disclosure counsel, we will review the City's Offering
Document and undertake due diligence with respect to the material representations therein so
that we may provide the negative assurance letter described in the following paragraph. Our due
diligence will consist of reviewing materials provided to us or confirmed for us by the City;
reviewing the City's responses to questions posed in a due diligence questionnaire; assisting the
City in its review of its continuing disclosure compliance in the last five years, if applicable
(although the City is uitimately responsible for this review and such compliance); and discussing
the City's Offering Document with the City and Bhlers & Associates, Inc., Waukesha, Wisconsin
("Bhlers"). We may also maintain the materials provided to us or confirmed for us by the City in
our files, and we expect to share certain of those materials with Ehlers, for its files.
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Subject to satisfactory completion of our due diligence, we will provide the City with a
negative assurance letter that:

based on our review of the City's Offering Document, our examination of certain
materials provided by the City and its representatives, and our participation in
conferences and conversations with the City and its representatives, no information has
come to the attention of the attormneys in our firm rendering legal services in connection
with the matter that has caused them to believe that the Preliminary Official Statement
contained as of its date or the Final Official Statement contained as of its date or contains
as of the date hereof any untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements made therein, in
light of the circumstances under which they were made, not misleading; provided,
however, we do not express any belief with respect to any financial and statistical data
and forecasts, projections, numbers, estimates, assumptions and expressions of opinion,
information about bond insurers, or any information regarding the Depository Trust
Company and the book-entry system for the Securities contained or incorporated by
reference in the City's Offering Document and its appendices, which we expressly
exclude from the scope of this paragraph.

If requested, we may also provide Ehlers with a separate letter allowing it to rely on the
above-described negative assurance letter.

Please note that our negative assurance letter is not a guarantee; although we expect our
above-described due diligence review to assist the City in identifying, confirming and presenting
potentially material information, neither our participation in the financing nor our provision of
the above-described negative assurance letter will relieve the City of its obligations under the
federal securities laws. As noted above, ultimate responsibility for disclosing to potential
purchasers of the Securities all City information material to their invesiment decision rests with
the City.

Limitations on Scope of Engagement; No Financial Advice: Conclusion of
Representation.

All matters and responsibilities other than those expressly set forth above are outside the
scope of our engagement as the City's bond counsel and disclosure counsel. These include,
without limitation, any obligation to any underwriter, placement agent or financial advisor
involved with the issuance of the Securities, other than providing a reliance letter as described
above, if applicable. In particular we wish to note that this engagement does not entail any
responsibility for us to review matters or provide advice to any party with respect to such matters
as the rules promulgated by the Municipal Securities Rulemaking Board ("MSRB"), "blue sky"
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securities law matters, or other general securities law matters pertaining to any party's status as a
broker-dealer or municipal advisor.

Further, we are neither qualified nor engaged to provide financial advice, and hence we
will make no representation whatsoever about the suitability of the Securities for purchase by
investors, the desirability of the proposed plan of finance, the feasibility of the project(s)
financed or refinanced by the Securities, or any such related matters.

Our responsibilities as bond counsel and disclosure counsel will be concluded with
respect to this financing upon the delivery of our bond counsel opinion and negative assurance
letter, respectively. Please note that, unless separately engaged, we will not provide any advice
to the City on post-closing matters including, without limitation, (i) actions necessary to ensure
that interest paid on the Securities will continue to be excluded from gross income for federal
income tax purposes, (ii) regulatory surveys or audits of the Securities, (iii) actions necessary to
comply with the continuing disclosure requirements applicable to the Securities.

Diveisity of Practice: Consent to Unrelated Engagements.

Because of the diversity of practice of our firm, members of our firm other than those
who serve you may be asked to represent other clients who have dealings with the City regarding
such matters as zoning, licensing, land division, real estate, property tax or other matters which
are unrelated to our bond counsel and disclosure counsel work. Ethical requirements sometimes
dictate that we obtain the City's consent to such situations even though our service to you is
limited to the specialized area of bond counsel and disclosure counsel. We do not represent you
in legal matters regularly, although we may be called upon for special representation
occasionally, and our bond counsel and disclosure counsel work does not usually provide us
information that will be disadvantageous to you in other representations. We do not believe that
such representations of others would adversely affect our relationship with you, and we have
found that local governments generally are agreeable to the type of unrelated representation
described above. We would like to have an understanding with you that the City consents to our
firm undertaking representations of this type. Your approval of this letter will serve to confirm
that the City has no objection to our representation of other clients who have dealings with the
City, unrelated to the borrowing and finance area or any other area in which we have agreed to
serve it. If you have any questions or would like to discuss this consent further, please call us.

We also want to advise you that from time to time we represent underwriters and
purchasers of municipal obligations, as well as other bond market participants, In past
transactions or matters that are not related to the issuance of the Securities and our role as bond
counsel, we may have served as counsel to the financial institution that has or will underwrite,
purchase or place the Securities or that is serving as the City's financial advisor. We may also be
asked to represent financial institutions and other market participants, including the underwriter,

QB\49379263.1




Mr. Paul Rotzenberg
November 21, 2017
Page 5

purchaser or placement agent of the Securities or the City's financial advisor, in future
transactions or matters that are not related to the issuance of the Securities or our role as bond
counsel, By engaging our services under the terms of this letter, the City consents to our firm
undertaking representations of this type.

Fees

Based upon: (i) our current understanding of the terms, structure, size and schedule of
the financing, (ii) the duties we will undertake pursuant to this letter, (iii) the time we anticipate
devoting to the financing, and (iv) the responsibilities we assume, we estimate that our fee will
be $12,000 for our services as bond counsel, and $7,800 for our services as disclosure counsel,
Such fee and expenses may vary: (i) if the principal amount of Securities actually issued difters
significantly from the amount stated above, (ii) if material changes in the structure of the
financing occur, or (iii) if unusual or unforeseen circumstances arise which require a significant
increase in our time, expenses or responsibility, Our fees and expenses may increase if the
Securities are insured by a municipal bond insurance company, as municipal bond insurance
companies require additional opinions and documents, If at any time we believe that
circumstances require an adjustment of our original fee estimate, we will consult with you. Itis
our understanding that our fee will be paid out of proceeds of the Securities at Closing.

If, for any reason, the financing is not consummated or is completed without the rendition
of our opinion as bond counsel, we will expect to be compensated at our normal hourly rates for
time actually spent, plus out-of-pocket expénses, Our fee is usually paid either at the Closing out
of proceeds of the Securities or pursuant to a statement rendered shortly thereafter. We
customarily do not submit any statement until the Closing unless there is a substantial delay in
completing the financing.

Termis of Enpagement

Either the City or Quarles & Brady may terminate the engagement at any time for any
reason by written notice, subject on our part to applicable rules of professional conduct. If the
City terminates our services, the City is responsible for promptly paying us for all fees, charges,
and expenses incurred before the date we receive termination. We reserve the right to withdraw
from representing the City if, among other things, the City fails to honor the terms of this
engagement letter — including the City's failing to pay our bills, the City's failing to cooperate or
follow our advice on a material matter, or our becoming aware of any fact or circumstance that
would, in our view, render our continuing representation unlawful or unethical,

Unless previously terminated, our representation will terminate when we send to the City

(or its representative) our final bill for services rendered. If the City requests, we will promptly
return the City's original papers and property to you, consistent with our need to ensure payment
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of any outstanding bills. We may retain copies of the documents. We will keep our own files,
including attorney work product, pertaining to our representation of the City, For various
reasons, including the minimization of unnecessary storage expenses, we may destroy or
otherwise dispose of documents and materials a reasonable time after termination of the
engagement.

City Respensibilities

We will provide legal counsel and assistance to the City in accordance with this letter and
will rely upon information and guidance the City and its personnel provide to us. We will keep
the City reasonably informed of progress and developments, and respond to the City's inquiries.
To enable us to provide the services set forth in this letter, the City will disclose fully and
accurately all facts and keep us apprised of all developments relating to this matter. The officers
and agents of the City will review the City's Offering Document, participate in a due diligence
conference to review the City's Offering Document and provide a certificate as to the accuracy
and completeness of the City's Offering Document stating that it does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements
therein not misleading. The City agrees to pay our bills for services and expenses in accordance
with this engagement letter. The City will also cooperate fully with us and be available to attend
meetings, conferences, hearings and other proceedings on reasonable notice, and stay fully
informed on all developments relating to this matter.

Limited Liability Parlnership

Our firm is a limited liability partnership ("LLP"). Because we are an LLP, no partner of
the firm has personal Hability for any debts or liabilities of the firm except as otherwise required
by law, and except that each partner can be personally liable for his or her own malpractice and
for the malpractice of persons acting under his or her actual supervision and control. Asan LLP
we are required by our code of professional conduct to carry at least $10,000,000 of malpractice
insurance; currently, we carry coverage with limits substantially in excess of that amount. Please
call me if you have any questions about our status as a limited liability partnership,

Conclusion and Réquest for Signed Copy

If the foregoing terms of this engagement are acceptable to you, please so indicate by
returning a copy of this letter dated and signed by an appropriate officer, retaining the original
for your files. If we do not hear from you within thirty (30) days, we will assume that these
terms are acceptable to you, but we would prefer to receive a signed copy of this letter from you.
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If you have any questions, please do not hesitate to contact me at any time. We are
looking forward to working with you and the City in this regard.

Very truly yours,

E o N L) .
kailQ(\iLu{x - }"QL L(‘“)’ e

ReBecea A. Speckhard

RAS:SMW:bes
#360022.00035
360022.00036
cc! Mr, Mark W. Luberda (via email)
Ms. Sandra L. Wesolowski (via email)
Jesse A. Wesolowski, Esq. (via email)
Ms. Dawn R, Gunderson Schiel (via email)
Mr. Jon Cameron (via email)
Ms, Mary Zywiec (via email)
Ms. Sue Porter (via email)
Mr, Peter Curtin (via email)
Alex Gore, Esq, (via email)
Jacob Lichter, Esq. (via email)
Ms, Jess Kent (via email)

Accepted and Approved:
CITY OF FRANKLIN

By:

Its:.

Title

Date:
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Sandi Wesolowski

From: Tracy Krohn [tkrohn@ehlers-inc.com)

Sent: Tuesday, November 28, 2017 4:36 PM

Ce: Peter Curtin; Diana Lockard; Missy Breiwick; Becky Ristow

Subject: Preliminary Official Statement - City of Franklin, Wisconsin, $5,090,000.00 Taxable GO Notes,
Series 2017A

Attachments: POS.Franklin.2017A.PDF

Dear Elected Official:

At your direction and with your staff, we have prepared the enclosed Preliminary Official Statement describing this
financial transaction, which must meet the Municipal Market disclosure requirements. This Preliminary Official Statement
is also being distributed to potential bidders who will rely on the contents of this document in assessing your issue before
submitting their bid. Prior to the distribution of this Preliminary Official Statement, representatives of your staff reviewed
and deemed the Preliminary Official Statement as final.

The resolution you will consider when you award the sale of this offering to the successful bidder will ask you to approve
the contents of this Preliminary Official Statement by designating it as the “Final Official Statement™.

“A Pocket Guide for Elected and Other Public Officials” prepared by the National League of Cities; National Association
of Counties; National Association of State Auditors, Comptrollers, and Treasurers; and the Government Finance Officers
Association with input from the Securities and Exchange Commission recommends that municipal officials ask the
following questions of outside professionals who produce disclosure documents for the sale of municipal obligations.

1. What is the nature ov scope of the written opinion or certification, if any, that you are giving in this transaction
and relating to the disclosure document? Have we given you access to the information you need?

2. Have you explained to us all aspects of the structure or nature of this transaction so that you are confident we
Sfully understand all critical aspects? Does our official statement adequately address any concerns you have about

this transaction that a reasonable investor would consider important?

3. Are there any matters regarding your participation in this transaction about which you should make us aware,
including potential conflicts of interesit?

4. Has your review of the relevant financial documents and other materials, including the official statement, raised
any concerns regarding this borrowing? Do these concerns need to be disclosed?

5. Are you aware of any circumstances in which we, our staff, or others have not complied with our procedures so
that we can make sure that our official  statement adequately and accurately describes this situation?

We hope Ehlers has answered these questions prior to or within this document. If not, please feel free to contact us.

Yours truly,

Tracy Krohn | office Support Specialist
O: (262) 796-6160 | ehters-inc.com




{2} 1), exceptfor the emission of certain information desctibed in the rufe, butis subject fo revision,
y these securities, nor shall there be any sale of these securities im any jurisdiciion in which such offer,

This Prefimisary Official Statement and the information contained herain is deemed by the Gity to be final 25 of the date hereof for purposes of SEC Ruls T523-12
completion or amendment, Under ne cireumstances shall this Preliminary Official Statement constitute an offar to sell or the solicitation of an wifer to bur

selivitation or sale would be unfawful prior 1o registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED NOVEMBER 28, 2017

In the opinion of Quarles & Brady LLP, Bond Counsel, under existing law inferest on the Notes is included in gross income for federal income tax
purposes. See "TAXABILITY OF INTEREST" herein. The interest on the Notes is not exempt from present Wisconsin income or franchise faxes.

The City will NOT designate the Notes as "qualified tax-exempt obligations " pursuant o Section 265 of the Internal Revernue Code of 1986, as amended,
which permits financial institutions to deduct interest expenses allocable to the Notes to the extent permitied under prior law,

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

CITY OF FRANKLIN, WISCONSIN
(Milwaukee County)

$5,090,000* TAXABLE GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2017A
BID OPENING: December 5, 2017, 10:00 AM., C.T. CONSIDERATION: December 5, 2017, 6:30 P.M., C.T.

PURPOQSE/AUTHORITY/SECURITY: The $5,090,000* Taxable. Gene;ral Obhgatlon Promissory Notes, Series 2017A (the
"Notes") of the City of Franklin, Wisconsin (the "City"} are being issued pu ant to Section 67.12(12), Wisconsin Statutes,
for public purposes, including paying project costs of Tax Incremental District No. 3 within the City. The Notes are general
obligations of the City, and all the taxable property in the City is subject to the lévyof a tax to pay the principal of and interest
on the Notes as they become due which tax may, under current law; be levied “without limitation as to rate or amount.
Delivery is subject fo receipt of an approving legal opinion of Quarles & Brady LLP, Milwaukee, Wisconsin.

DATE OF NOTES: December 21, 2017
MATURITY: March 1 as follows:
Year Amount*
2018 $I 000,000
2019 2 000 OOG

Year Amount*
2022 $390,000

2020 $750,000
2021 950,000

*MATURITY

ADJUSTMENTS:

TERM BONDS:

INTEREST: March 1 2018_ nd semlannually thereafter.

OPTIONAL Notes maturing on March 1, 2022 are subject to call for prior optional redemption on March
REDEMPTION: 1, 2021 or any date thereafter, at a price of par plus accrued interest.

MINIMUM BID: $5,051,825,

MAXIMUM BID: $5,293,600.

GOOD FAITH DEPOSIT: A cashier's check in the amount of $101,800 may be submitted contemporaneously with the
bid or, alternatively, a good faith deposit shall be made by the winning bidder by wire transfer
of funds,

PAYING AGENT: Bond Trust Services Corporation, Roseville, Minnesota.

BOOK-ENTRY-ONLY:  See "Book-Entry-Only System" herein (unless otherwise specified by the purchaser).

Gy Y AT A v enn s bl S
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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 Notes in any jurisdiction to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdiction.

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

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 pursuant to the Securities Exchange Actof:1934, as amended (the "Rule").

Preliminary Official Statement: This Preliminary Official Statemen
investors. Its primary purpose is to disclose information regarding the Not prospective underwriters in the interest of
receiving competitive propesals in accordance with the sale notice contamed hereifi;. Unless an addendum is posted prior to the
sale, this Preliminary Official Statement shall be deemed nearly ﬁnal for ses of 1] Rule subject to completion, revision and
amendment in a Final Official Statement as defined below.

pared or the City for dissemination to potential

Review Period: This Prellmmary Official Statement has been dlstrlbuted 1o prospectlve bidders for review. Comments or
requests for the correction of omissions or inaccuracies must be submltted 1o 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 qua.hﬁcat}on ofa proposai received from an underwriter. Ifthere are any changes, corrections
or additions to the Preliminary Official Statement; mterested bldders will be informed by an addendum prior to the sale.

Final Official Statement: Copigs of the Final Ofﬁc1a1 Statement will be delivered to the underwriter (Syndicate Manager)
within seven business days followingthe proposal acoeptance,

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 City is required to comply with the Rule.

CLOSING CERTIFICATES

Upon delivery of the Notes, the underwriter (Syndicate Manager) will be furnished with the following items: (1) a certificate of
the appropriaie officials to the effect that at the time of the sale of the Notes and all times subsequent thereto up to and including
the time of the delivery of the Notes, this Preliminary Official Statement did not and does not 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 Notes; (3) a certificate
evidencing the due execution of the Notes, 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 Notes, (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 Notes have been repealed, revoked or rescinded.

ii




DEBT .....covviieeennn...

TABLE OF CONTENTS

INTRODUCTORY STATEMENT .. ........o..... 1 TAX LEVIES AND COLLECTIONS .. ........... 14
TAX LEVIES AND COLLECTIONS ......... 14
THE NOTES - oot e o eteaaeans 1 PROPERTY TAXRATES ........cooonnnnns 15
GENERAL . ... ovteeieiinriiee e 1 LEVY LIMITS ..\ ovtiiiiaeiieineeenns 15
OPTIONAL REDEMPTION ............c..... 1 -
AUTHORITY; PURPOSE .......ocvvnnnennns 2 THEISSUER . ...t eiieaneeee e aiiaeeaannns 17
ESTIMATED SOURCES AND USES .......... 2 CITY GOVERNMENT .. ......oovivniin.. 17
SECURITY @ oo oo oeanreeeeeevaeeeeanes 2 EMPLOYEES; PENSIONS ................. 17
RATENG - oo 3 OTHER POST EMPLOYMENT BENEFITS . ... 19
CONTINUING DISCLOSURE . .....'.vveees. 3 LITIGATION ...t iiiieiineiaar e 20
LEGAL MATTERS .. .\vvverinnieeeeennnn 4 MUNICIPAL BANKRUPTCY ........vnnnn . 20
TAXABILITY OF INTEREST . ... ..ot 4 FUNDS ONHAND .. .oovviierneaeaaennnn. 21
MUNICIPAL ADVISOR . .....oviereriannn. 4 ENTERPRISE FUNDS . ... 21
MUNICIPAL ADVISOR AFFILIATED SUMMARY GENERAL FUND
COMPANIES . ... iiieeiiiaaerannns 4 JNFORMATION ..................... 22
INDEPENDENT AUDITORS . .....ovuvvnn... 5 :
RISK FACTORS . ... vieieinreeaaeaanns 5 GENERAL ]NFORMATION ................... 23
“LOCATION.
VALUATIONS oottt eeeenn 7 LARGER EMPLOYERS ... vvovoooeeo . 23
WISCONSIN PROPERTY VALUATIONS;  BUILDING PERMITS ... ..o 24
PROPERTY TAXES ..., 7 U.S. CENSUSDATA ... \viiiiiiieaaannnnn 25
CURRENT PROPERTY VALUATIONS ....... 8 'EMPLOYMENT/UNEMPLOYMENT DATA . .. 25
2017 EQUALIZED VALUE BY A
CLASSIFICATION ... .oiiivieeannn, & FINANCiAL STATEMENTS ... ..vovviianns A-l

TREND OF VALUATIONS
LARGER TAXPAYERS .........

: ORM -OF LEGALOPINION ............. ... B-1

. - BOOK-ENTRY-ONLY SYSTEM ... .. ... .. C-1
DIRECTDEBT ...\ i o :
SCHEDULE OF GENERAL BLIGATION " FORM OF CONTINUING DISCLOSURE

DEBT ....vvvnnn. ; CERTIFICATE ...\ttt D-1

DEBT LIMIT ; ]
OVERLAPPING DEBT ...... . NOTICEOGFSALE ....... ..ot E-1
DEBTRATIOS ...........ooalh

DEBT PAYMENT HISTORY ....... ... 13 BID FORM
FUTURE FINANCING ...........coovvnnn 13

il




COMMON COUNCIL

Term Expires
Stephen R. Olson Mayor April 2020
Mark A. Dandrea Common Council President April 2019
Daniel Mayer Alderperson April 2019
Kristen Wilhelm Alderperson April 2020
Steve F. Taylor Alderperson April 2020
Mike Barber Alderperson

John R. Nelson Alderperson April 2020

irector of Finance & Treasurer

San irector of Clerk Services/City Clerk

PROFESSIONAL SERVICES
Jesse Wesolowski, City Attorney, Franklin, Wisconsin
Quarles & Brady LLP, Bond Counsel and Disclosure Counsel, Milwaukee, Wisconsin

Ehlers & Associates, Inc., Municipal Advisors, Waukesha, Wisconsin
{Other offices located in Roseville, Minnesota, Chicago, Hllinois and Denver, Colorado)
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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 $5,090,000*% Taxable General Obligation Promissory Notes, Series 2017A (the
"Notes"). Any descriptions or summaries of the Notes, statutes, or documents included herein are not intended to be
complete and are qualified in their entirety by reference to such statutes and documents and the form of the Notes to
be included in the resolution authorizing the issuance and sale of the Notes (the "Authorizing Resolution") to be
adopted by the Common Council on December 5, 2017.

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

THE NOTES

GENERAL

The Notes will be issued in fully registered form as to both princ
or any integral multiple thereof, and will be dated, as originally : er 21, 2017. The Notes will
mature on March 1 in the years and amounts set forth on th hmmary Official Statement Interest
will he payable on March 1 and September 1 of each yearg b

mplted upon the basis of a 360-day year of
Municipal Securities Rulemaking Boa;rd

es will be registered in the name of Cede & Co., as nominee for
rk ("DTC™). (See "Book-Entry-Only System" herein.) Aslong
as the Notes are held under the book- em, beneficial ownership interests in the Notes may be acquired in
book-entry form only, and all payment rincipal of, premium, if any, and interest on the Notes shall be made
through the facilities of DTC and its partlclpants If the book-entry system is terminated, principal of, premium, if
any, and interest on the Notes shall be payable as provided in the Authorizing Resolution.

The City has selected Bond Trust Services Corporation, Roseville, Minnesota (“BTSC”) to act as paying agent (the
"Paying Agent"). The City will pay the charges for Paying Agent services. The City reserves the right to remove the
Paying Agent and to appoint a successor.

OPTIONAL REDEMPTION

At the option of the City, the Notes maturing on March 1, 2022 shall be subject to optional redemption prior to
maturity on March 1, 2021 or on any date thereafter, at a price of par plus accrued interest.

*Preliminary, subject to change. 1




Redemption may be in whole or in part of the Notes subject to prepayment. If redemption is in part, the selection of
the amount of the Notes to be redeemed shall be at the discretion of the City. If only part of the Notes are called for
redemption, then the City or Paying Agent, if any, will notify DTC of the particular amount of such maturity to be
redeemed. DTC will determine by lot the amount of each participant's inferest in such maturity to be redeemed and
each participant will then select by lot the beneficial ownership interest in such maturity to be redeemed.

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

AUTHORITY; PURPOSE

The Notes are being issued pursuant to Section 67.12(12), Wisconsin Statutes, for public purposes, including paying
project costs of Tax Incremental District No. 3 within the City.

ESTIMATED SOURCES AND USES*

Sources

Par Amaount of Notes
Estimated Interest Earnings

Total Sources $5,093,125
Uses

Project Cost $5,000,000

Estimated:&J : 38,175

Fin 54,675

Dep 275

Total $5,093,125

*Preliminary, subject to change.

SECURITY

For the prompt payment of the Notes 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 Notes when it becomes due and also to pay
and discharge the principal on the Notes at maturity, in compliance with Article X1, 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 Investors Service, Inc. (“Moody's”).

The City has requested a rating on the Notes from Moody's, and bidders will be notified as to the assigned rating prior
to the sale. Such rating reflects only the views of such organization and explanations of the significance of such rating
may be obtained from Moody's. Generally, arating agency bases its 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 judgment of such rating agency circumstances so warrant. Any such downward revision or withdrawal of such
rating may have an adverse effect on the market price of the Notes.

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

CONTINUING DISCLOSURE

", the City shall covenant to
ommon Council by entering into a
fit of holders, including beneficial
11y or in the manner otherwise prescribed

Rule. The details and terms of the Disclosure U
and delivered by the City at the time of:deli
the form attached hereto.

The City did not timety file
the extent the preceding is d
comply in all material respects witl
disclosure responsibilities to help e

surer rating changes during the previous five years. Except to
n the previous five years the City believes it has not failed to
ertakings under the Rule. The City has reviewed its continuing
\ce in the future.

A failure by the City to comply with any Disclosure Undertaking will not constitute an event of default on the Notes.
However, such a failure may adversely affect the {ransferability and lquidity of the Notes and their market price.

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. Ehlers is currently engaged as disclosure dissemination
agent for the City.




LEGAL MATTERS

An opinion as to the validity of the Notes will be furnished by Quarles & Brady LLP, Bond Counsel to the City, and
will be available at the time of delivery of the Notes. The legal opinion will be issued on the basis of existing law and
will state that the Notes are valid and binding general obligations of the City; provided that the rights of the owners
of the Bonds and the enforceability of the Notes 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). (See “FORM OF LEGAL OPINION” found in Appendix B.)

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

TAXABILITY OF INTEREST

Interest on the Notes is included in gross income for Federal incom
from present Wisconsin income or franchise taxes.

MUNICIPAL ADVISOR

fBrmation does not purport to be a review, audit or
ith accounting principles applicable to compilations of
s.accountants. Ehlers is registered with the Securities and

MUNICIPAL ADVISOR AFFILIATED COMPANIES

BTSC and Ehlers Investment Partners, LLE{"EIP") are affiliate companies of Ehlers. BTSC is chartered by the State
of Minnesota and authorized in Minnesota, Wisconsin, and I1linois to transact the business of a limited purpose trust
company. BTSC provides paying agent services to debt issuers. EIP is a 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 retained 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 year ended December 31, 2016 have been audited by Baker
Tilly Virchow Krause, LLP, Milwaukee, Wisconsin, independent auditors (the " Auditor™). The report of the Auditor,
together with the basic financial statements, component units {inancial statements, and notes to the financial
stafements 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 this Official
Statement.

RISK FACTORS

Following is a description of possible risks o holders of the Notes 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 Notes 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 toipa ice when due.

the City.

Ratings; Interest Rates: In the fi
type of obligation may rise g
prior to maturity. :

«creditiating may be reduced or withdrawn, or interest rates for this
bility resulting in a reduction in the value of the Notes for resale

Continuing Disclosure: A failureby:th pmply with the Disclosure Undertaking for continuing disclosure
(see "CONTINUING DISCLOSUREY) wi nstitute an event of default on the Notes. Any such failure must
be reported in accordance with the Rulear t be considered by any broker, dealer, or municipal securities dealer
before recommending the purchase or sale of the Notes in the secondary market. Such a failure may adversely affect

the transferability and liquidity of the Notes and their market price.

Book-Entry-Only System: The timely credit of payments for principal and interest on the Notes to the accounts of
the Beneficial Owners of the Notes 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 Notes.

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
Ivestment Board. It is not uncommon for a 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
inreduced tax collections and/or increased demands upon local government. Real or perceived threats to the financial
stability of the City may have an adverse effect on the value of the Notes in the secondary market.

Secondary Market for the Notes: No assurance can be given that a secondary market will develop for the purchase
and sale of the Notes or, if a secondary market exists, that such Notes can be sold for any particular price. The
underwriters are not obligated to engage in secondary market trading or to repurchase any of the Notes at the request
of the owners thereof. Prices of the Notes 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 Notes. Such market value 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 Notes will be similarly qualified. See "MUNICIPAL
BANKRUPTCY" hetein. -




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 Jocal assessment policies
so that property taxes are uniform throughout the varicus 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
Jurlsdmtions lying inmore than one mummpahty, such as countkes ch icts, or special taxing districts, use the
T ive levies. Equalized values are also
its.

Assessed Value

by the local assessor, except for
village or town retains its own local assessor, who

¢ is used by these municipalities to determine
owners. Each taxing district must assess

The "assessed value" of taxable property in a munig
manufacturing properties which are valued by the S :
must be certified by the State Department of Reven

property at full value at least onc
within 10% of State equalized vali
1 each vear and submits tho
any value changes taking pl




CURRENT PROPERTY VALUATIONS

2017 Equalized Value $3,888,926,200
2017 Equalized Value Reduced by Tax Increment Valuation $3,778,072,200
2017 Assessed Value $3.854,766,200

2017 EQUALIZED VALUE BY CLASSIFICATION

2017 Percent of Total

Equalized Value' Equalized Valae
Residential $ 2,870,690,200 73.817%
Commercial 773,583,100 19.892%
Manufacturing 146,995,000 3.780%
Agricultural 0.021%
Undeveloped 0.138%
Ag Forest 0.005%
Forest 6.013%
Other 0.457%
Personal Property” 1.877%
Total 1060.000%

TREND OF VALUATIONS

Percent

Increase/Decrease

Year in Equalized Value
2013 3.12%
2014 : 5.14%
2015 3,396,543,100 3,649,185,900 1.66%
2016 3,704,478,925 3,729,003,100 2.19%
2017 3,854,766,200 3,888,926,200 4.29%

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

I

' Includes tax increment valuation.

?  Beginning January 1, 2018 certain personal property will be exempt from property tax.




LARGER TAXPAYERS

Taxpayer

Northwestern Mutual Life
Wal-mart/Sam’s Club”

‘Wheaton Franciscan Medical
Transpack Corp. ~ ET Franklin
Whitnall Pointe Limited Partnership
Manchester Oaks Apartments LLC
Baptista’s Bakery, Inc.

Menards Inc.”

Franklin-Wyndham LLC

All Glass Aquarium Co.

Total

City's Total 2017 Equalized Value®

Source: The City.

Type of Business/Property
Insurance services
Retailer

Healthcare

Commercial
Apartments

Apartments
Manufacturing

Retailer

Land held for developer

Commercial

207 Percent of
Equaiized City's Total

Value! Egualized Value

$ 117,360,716 3.02%

25,445,199 0.65%

25,348,142 0.65%

24,576,733 0.63%

22,217,610 0.57%

19,997,211 0.51%

14,768,054 0.38%

13,525,688 0.35%

0.34%

0.33%

7.44%

' Calculated by dividing the 2017 Assessed Values by the 2017 Aggregate Ratio of assessment for the City.

?  Assessment being challenged by taxpayer. In addition, Lowe’s, which is not listed above, has challenged
its assessment and is in settlement negotiations with the City.

3 Includes tax increment valuation.




DEBT
DIRECT DEBT' (includes the Notes and the Concurrent Obligations, as defined herein)

General Obligation Debt (see schedules following)*

Total General Obligation Debt $ 35,089,693

*Preliminary, subject to change.

' OQutstanding debt is as of the dated date of the Notes.
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DEBT LIMIT

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

is 5% of the current equalized value.

Equalized Value $ 3,888,926,200
Multiply by 5% 0.05
Statutory Debt Limit $ 194,446,310
Less: General Obligation Debt* (35,089,693)
Unused Debt Limit* $ 159,356,617

*Preliminary, subject to change.

OVERLAPPING DEBT*

Total

Taxing District G.0. Debt!

Milwaukee County $609,286,223
Milwaukee Area Technical College District 103,955,000
Franklin Public School District 69,155,000
Oak Creek-Franklin Joint Schoo 18.16% 91,190,000
‘Whitnall School District 14.04% 555,000
Milwaukee Metro Sewer DiSt;‘l ¢ 6.45% 869,923,198

City's Share of Total Overlapping Debt

City's
Proportionate
Share

$38,567,818
5,280,914
69,155,000
16,560,104
77,922

56,110,046

$185751,804

' The City has adopted a policy which further limits its ability to issue general obligation debt. Under the City’s
current policy, the City shall not issue general obligation debt in such an amount which would cause their
outstanding debt to be in excess of 40% of the statutory debt limit. However, the City may amend such policy

at any time.

outstanding are included in this section.

Includes tax increment valuation.

12

Overlapping debt is as of the dated date ofthe Notes. Only those taxing jurisdictions with general obligation debt

Outstanding debt based on information obtained on EMMA and the Municipal Advisor's records.




DEBT RATIOS'

Debt/Equalized Debt/ Per

Value Capita

G.O. Debt $3,888,926,200 36,046
Total General Obligation Debt* $ 35,089,693 0.90% $  973.47
City's Share of Total Overlapping Debt 185.751.804 4.78% 5.153.19

Total* $ 220,841,497 5.68% $ 6,126.66

DEBT PAYMENT HISTORY

The City has no record of default in the payment of principal and inte eit oriits debt,

FUTURE FINANCING

The City expects to issue its $1,645,000% General Obligatio
Obligations™) concurrently with the Notes.

Support the "Ballpark Commons Project"

The City anticipates issuing additional obligations hgite
Ipark Commons Project is expected to entail

in the City's Tax Incremental District No. 5 ("TL
expansion of an existing baseball com
space and repurposing alandfill. Th
in 2018 to finance infrastructure;
extent TID No. 5 tax incrg
"pay-as-you-go" bonds payable
offsetting the debt levy for the a

5 increment, to the extent additional increment is available after
ral obligation bonds.

v $13,000,000 in general obligation bonds in 2018, to finance
tricts in the southwest and southeastern parts of the City.

The City also anticipates issuing approxi
development in other City tax incremen

The City is in the early stages of exploring other, future development projects, but aside from the preceding has no
concrete plans for additional financing in the next 12 months.

*Preliminary, subiect to change.

! Includes the Notes and the Concurrent Obligations.

2 Estimated 2017 population.
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TAX LEVIES AND COLLECTIONS

TAX LEVIES AND COLLECTIONS

Levy/Equalized Value
Reduced by Tax

Levy for City Increment Valuation

Tax Year Purposes Only % Collected in Doliars per $1,000
2012/13 $20,509,000 100% §5.99
2013/14 20,509,000 100% 6.19
2014715 20,509,000 100% 5.90
2015/16 20,509,060 100% 5.82
2016/17 20,509,000 100% 5.65

Property tax statements are distributed to taxpayers by the town,
Current state law requires counties to pay 100% of the real prop!
districts and other taxing entities on or about August 20 of the co

clerks in December of the levy year,
d to cities, villages, towns, school

treasurer in full by January 31, unless the mummpahty
installments. Real property taxes must be paid in full b

village treasurer.
authorized payment in three or
On or before January 15 and

e county treasurer unless the mumclpahty has
ase payment is made to the town, city or village treasurer.
village treasurer settles with other taxing jurisdictions for
ctively. In municipalities which have authorized the payment
: the town, city or village treasurer settles with the other taxing
jurisdictions on January 15, Febru: fifteenth day of each month following the month in which an
installment payment is required. On 6t
taxing districts for all real property taxes- pecial 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 ceased
operations or filed a petition for bankruptey, or are due on personal property that has been removed from the next
assessment roll are collected from each taxing entity in the year following the levy year.

14




PROPERTY TAX RATES

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

Year Levied/

Year Collected Schools' County Local Other’ Total
2012/13 $13.67 $5.05 $5.99 $1.80 $26.51
2013/14 14.27 5.13 6.19 1.88 27.47
2014/15 12.97 5.10 5.90 1.89 25.86
2015716 13.06 5.13 5.82 1.92 2593
2016/17 12.66 5.10 5.65 1.93 25.34

Source: Property Tax Rates were extracted from 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 fir
counties. No city, village, town or county is permitted to i
valuation factor (which is defined as a percentage equal t
subdivision's January 1 equalized value due to new cons

leviedui*tertain items of personal property), and the levy
or, minus the amount of the payment from the State under

1p to a maximum of 1.5% of the prior year's actual levy. The use of
the carry forward levy adjustment needs “approved by a majority vote of the political subdivision's governing
body (except in the case of towns) if the unt 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
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 0.5%
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%. The City has not levied its full allowable levy, and thus retains the ability to carry forward such difference,
subject to the limitations imposed by the Wisconsin Statutes.

between the allowable levy and the a

The Schools tax rate reflects the compaosite rate of all local school districts and 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.

15




Beginning with levies imposed in 2013, 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
include 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 outstanding general obligation debt in the
previous year.

Special provisions are made with respect to property taxes levied to pay general obligation debt service. Those are
described below. In addition, the statute provides for certain other exclusions from and adjustments o the tax levy
limit. Among the items excluded from the limit are amounts levied for any revenue shortfall for debt service on a
revenue 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 50%
of the political subdivision's percentage growth due to the district's te thination.

{a) If a political subdivision's levy for the payment of general oblig :
issued or reissued to fund or refund outstanding obligations of the pol n and interest on outstanding

005, is less in the current year than

(b) For obligations authorized before July 1, 200; unt service in the preceding year is less than the
amount of debt service needed in t ' increased by the difference between the two
amounts. This adjustment is based:¢

les. tax revenues, special assessments, utility revenues, tax
the levy limit could negatively impact political subdivisions that

(c) The levy limits do not apply to
on or after July 1, 2005.

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

CITY GOVERNMENT

The City was incorporated in 1956 and is governed by aMayor and a six-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 employs a staff of 199 full-time and 43 part-time employees. All eligible public safety employees in the City
are covered under the Wisconsin Retirement System ("WRS™) established under Chapter 40 of the Wisconsin Statutes
("Chapter 40™). The WRS is a cost-sharing multiple-employer defined benefit pension plan. The Department of
Employee Trust Funds ("ETF") administers the WRS. Required contributions to the WRS are determined by the ETF
Board pursuant to an annual actuarial valuation in accordance with Chapter 40 and the ETF's funding policies. The
ETF Board has stated that its funding policy is to (i) ensure funds are adequate to pay benefits; (ii) maintain stable
and predictable contribution rates for employers and employees; ng (iii) ininter-generational equity to ensure
the cost of the benefits is paid for by the generation that receiv ;

City employees are generally required to contribute half of the actuai
generally may not pay the employees' required contribution.

illy determy ed contributions, and the City
etitement plan contributions (including both

al year ended December 31, 2016 ("Fiscal
employee contributions) totaled $815,219

the fiscal year ended December 31, 2015 ("Fiscal Year 20 L
Year 2016™), the City’s portion of contributions to WRS (not inglidin
and $803,686 respectively.

The City implemented Governmental
2015.

GASB 68 requires calculatio
as the difference between the pét
pension plan's total pension liabilitys

ity for the pension plan. The net pension liability is calculated
sion liability and the pension plan's fiduciary net position. The
sth ue of the amounts needed to pay pension benefits earned by each
participant in the pension plan based on provided as of the date of the actuarial valuation. In other words,
it is a measure of the present value of ben owed as of a particular date based on what has been earned only up to
that date, without taking into account any benefits earned after that date. The pension plan's fiduciary net position
is the market value of plan assets formally set aside in a trust and restricted to paying pension plan benefits. If the
pension plan's total pension liability exceeds the pension plan's fiduciary net position, then a net pension liability
results. Ifthe pension plan's fiduciary net position exceeds the pension plan's total pension liability, then a net pension
asset results.

As of December 31, 2015, the total pension Hability of the WRS was calculated as $90.1 billion and the fiduciary net
position of the WRS was calculated as $88.5 billion, resulting in a net pension liability of $1.6 biltion.

Under GASB 68, each participating employer in a cost-sharing pension plan must report the employer's proportionate
share of the net pension liability or net pension asset of the pension plan. Accordingly, for Fiscal Year 2016, the City
reported a Hability of $1,344,496 for its proportionate share of the net pension liability of the WRS. The net pension
fiability was measured as of December 31, 2015 based on the City's share of contributions to the pension plan relative
to the contributions of all participating employers. The City's proportion was 0.08273922% of the aggregate WRS
net pension liability as of December 31, 2015.
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The calculation of the total pension liability and fiduciary net position are subject to a number of actuarial
assumptions, which may change in future actuarial valuations. Such changes may have a significant impact on the
calculation of net pension liability of the WRS, which may also cause the ETF Board to change the contribution
requirements for employers and employees. For more detailed information regarding the WRS and such actuarial
assumptions, see Note 4.A. in "APPENDIX A - FINANCIAL STATEMENTS" attached hereto.

Recognized and Certified Bargaining Units

All eligible City personnel are covered by the Municipal Employment Relations Act ("MERA") of the Wisconsin
Statutes. Pursuant o 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 employees in Wisconsin.

As aresult of the 2011 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 total base wages beyond any increase in the
consumer price index since 180 days before the expiration of the previous collective bargaining agreement (unless
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 w
of the type employed by the City, including binding interest arbitr.
organization are expressly prohibited. As a practical matter, it is
if strikes do occur, they may be enjoined by the courts. Additis

Expiration Date of
Current Contract

December 31, 2018
December 31, 2018

Supplemental Pension Benefits

The City provides other pension benefits to public works employees who have satisfied specified eligibility standards
through a single-employer defined benefit plan. The amount of such benefits are based on years of service and average
compensation. Membership of the plan consisted of 22 retirees receiving benefits, 6 terminated vested retirees and
31 active plan members as of January 1, 2017, the date of the laiest 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"). An actuarial study for the plan was most
recently completed by The Principal Financial Group in July 2017 with an actuarial valuation date of January 1, 2017
(the "Pension Actuarial Report").

Under GASB 68, an actuarially determined contribution ("ADC") is calculated 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 City's audited financial statements for Fiscal Year 2016, the City's
ADC for Fiscal Year 2016 was $339,927. For Fiscal Year 2016, contributions to the plan totaled $339,927, which
was 100% of the ADC. The City's current funding practice has been to fully fund ADC.
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As shown in the Pension Actuarial Report, as of fanuary 1, 2017, the actuarial accrued liability was $9,133,297 and
the actuarial value of assets was $8,837,479, resulting in an unfunded actuarial accrued Hability ("UAAL") of
$295,818.

For more information, see Note 4.A. in "Appendix A - Financial Statements" attached hereto. The Pension Actuarial
Report is available from the City 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 2016, the City contributed $84,137 and employees contributed
$84,137 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 etirees receiving benefits and 178 active plan
members as of December 15, 2015. Eligible retirees may continueto p e in the City's group health plan. The
City contributes a fixed portion of the premiums determined at on the employment category of

retiree, and the retiree is responsible for paying the balance of't ‘

June 15,2017, OPEB calculations were
mmental Accounting Standards Board
standards. For fiscal years beginning
n.accordance with Statement No. 75 of the
Governmental Accounting Standards Board ("GA
with GASB 45 was most recently completed by Ai
actuarial valuation date of January
LLC in October, 2017 to prepareAh

s the difference between the plan's total OPEB liability and the
ar meanings as under GASB 68 for pension plans.

such annual accrual expense is referr he “annual required contribution.” As shown in the City's audited
financial statements for Fiscal Year 201 6 the annual required contribution for Fiscal Year 2016 was $342,872. For
Fiscal Year 2016, contributions to the plan totaled $191,814, which was 55.9% of the annual required contribution.
However, for Fiscal Year 2015, the City's annual required contribution was $324,393, and contributions to the plan
totaled $475,451 which was 146.6% of the annual required contribution. Such excess contributions were made in
Fiscal Year 2015 with the intention of offsetting the required contribution in Fiscal Year 2016. The City's current
funding practice is to make annual contributions on an actuarially determined basis.

As shown in the OPEB Report, as of January 1, 2018 the total OPEB liability of the plan was $7,607,515 and the plan
fiduciary net position was $5,297,421, resulting in a net OPEB liability of $2,310,094.

For more information, see Note 4.C. in "Appendix A —Financial Statements."
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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 Notes or otherwise questioning the validity of the Notes. At any given time, the City may be involved in potential
Tawsuits; however, at this time, the City does not expect any pending litigation to result in final judgements which
would materially affect the City’s ability to pay principal and interest on the Notes.

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 requiretnents 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/er
executive orders issued by an appropriate officer of the State’s execut ch,

As of the date hereof, Wisconsin law contains no express auth
under Chapter 9 of the Bankruptcy Code.

ipalities to file for bankruptcy relief

outstanding, in a way that would allow the City to file for
or (b) even absent such a change in State law, that an exex

the City could properly do so, which would
s such as whether the City is a municipality
that the City could properly file a bankruptcy

nee that holders of the Notes would be paid in full or in part on
could be no assurance that the Notes would not be treated as
ming that claims of holders of the Notes could be viewed as having
e City; (b) to any particular assets of the City, or (c) to revenues
f the Notes.

general, Lmsecured deb‘{ by a bankrupicy court, m
no priority (a) over claims of other Creg
otherwise designated for payment to ho

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 Bankruptcy Code other than Chapter 9 or under similar federal or state law or equitable proceeding
regarding insolvency or providing for protection from creditors. In any such case, there can be no assurance that the
consequences described above for the holders of the Notes would not occur.
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FUNDS ON HAND (as of September 30, 2017)

Fund

General

Special Revenue

Debt Service

Capital Projects
Enterprise Funds
Internal Service Funds
Fiduciary Funds

Total Funds on Hand

ENTERPRISE FUNDS

Revenues available for debt service on the City's enterprise fund:

Water
Total Operating Revenues
Less: Operating Expenses
Operating Income
Plus: Depreciation and Amort]

Interest Income (
Revenues Available fors
Less: PILOT payments

Net Revenues

Sanitary Sewer
Total Operating Revenues
Less: Operating Expenses
Operating Income
Plus: Depreciation and Amortization
Interest Income

Revenues Available for Debt Service

2014

1,458.851
1,044,446

$ 414,405

$3,266,897

(3,593,796)

$ (326,899)
661,745
59,581

$ 394427

Total Cash
and Investments

$ 11,285,544
2,090,274
638,030
16,024,402
3,108,780
2,276,392
5,467,520

$ 40,890,942

2016*
| $ 6,054,573
(5,755,151) (5.514,241)
$ (145,223) $ 540,332
1,557,514 1,344,829
3,368 2,589
$1,415,659 $ 1,887,750
1,041,040 1,047,053
$ 374,619 $ 840,697
$3,340,382 $ 3,328,550
(3,588.716) (5,197,869)
$ (248,334) $(1,869,319)
692,909 2,123,035
20,789 134
$ 465,364 $ 253,850

' The City adopted GASB 68 related to pension benefits, which resulted in prior period adjustments in both Water & Sewer
Funds. See Note 4.F in the 2015 CAFR for more details.

As it relates to the Sanitary Sewer Fund, the City changed its accounting policy with respect to a major asset, which required

a restatement of opening fund balance. See Note 4.I' in the 2016 CAFR for more details.
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SUMMARY GENERAL FUND INFORMATION

Following are summaries of the revenues and expenditures and fund balances for the City's General Fund. These summaries are
not purported to be the complete audited financial statements of the City, and potential purchasers should read the included 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 2016 audited financial statements.

FISCAL YEAR ENDING DECEMBER 31

COMBINED STATEMENT 2014 2015 2016 2017 2018
Audited Audited Andited Estimated' Budget’
Revenncs
Taxes $ 16,926,045  $17.015,261 $17,161,004 $ 17,124,500 $ 17,739,500
Intergovernmental revenue 2,536,187 2,775,349 2,318,825 2,220,237 2,326,100
Licenses and permits 808,302 669,367 665,169 768,240 1,040,990
Penalties and forfeitures 421,976 484,957 498,653 510,000 500,000
Public charges for services 1,367,737 1,544,611 1,452,601 1,641,730 1,805,350
Intergovernmental charges for services 136,372 192,188 194,806 190,000 196,500
Investment earnings 290,132 238,562 161,281 245,000 205,000
Miscellaneous revenues 143,014 155,576 182,016 129,600 120,350
Total Revenues $ 22629765 $23.075.871 $22.634.355 §$22829307 § 23.933.790
Expenditures
Current:
General government $ 2,786,740 $ 3,004,370 &% 2,776,627
Public safety 15,367,022 16,615,933 17,296,241
Public works 3,560,384 3,954,378 3,443,618
Health and human services 678,010 693,845
Culture, recreation and education 195,493 195,914
Conservation and development 523,208 555,746 595,345
Contingency . 0 0 33,300 1,305,000
Total Expenditures - $23,793,937 $25037,230 § 26,306,590
Excess of revenues over (under) expendifares 3663) $ (1,159,582) § (2,207,923) §  (2,372.800)
Other Financing Sources (Uses) =
Operating transfers in 1,044,460 1,050,382 1,076,950 1,050,000
Operating transfers out (374,000} _ (1.250.025) 0 0
Total Other Financing Sources ([E: 5 470,460  $  (199,643) $ 1.076,950 § 1,050,000
Excess of revenues and other finan ources over 851.545 § 416797 § (1,359,225 $ (1,130 973 8§ (1372 800)
(under) expenditures and other financi i ’ e e e
General Fund Balance January 1 7,781,567 8,633,112 9,049,909 7,690,684 6,359,711
General Fund Balance December 31 8,633,112 $ 9,049,909 § 7,690,684 § 6,559,711 § 5,236,911
DETAILS OF DECEMBER 31 FUND BALANCE
Nonspendable 2,277,071 2,239,802 2,294,958 96,342 96,000
Restricted 0 0 0 0 0
Committed 0 0 0 G 0
Assigned 207,270 147,121 61,626 0 0
Unassigned 6,148,771 6,662,986 5,334,100 6,463,369 5,140,911
Total $ 8633112 § 9049909 § 7,690,684 3 6,559,711 § 5,236,911

2018 Budget was approved on November 21, 2017,

2017 Projected numbers are actual Janyary 1, 2017 through June 30, 2017 and estimated July 1, 2017 through December 31, 2017.

Deficit includes a one-time $1.2 million {ransfer to the Capital Improvement Fund for capital expenditures,
Deficit includes a one-time $6035,700 extraordinary pension contribution.

The budget includes a $1.28 million restricted contingency expenditure. Any use of such expenditure would require a 2/3 vote of the
Common Council and such expenditure is not expected to be made.
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GENERAL INFORMATION

LOCATION

The City, with a 2010 U.S. Census population of 35,451, and a 2017 estimated population of 36,046, 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. of

Firm Type of Business/Product Employees®
Northwestern Mutaal Insurance/investment services 3,107
Wheaton Franciscan Healthcare Medical and surgical hospi 853
Krones, Inc. High speed labeling/fillex 577
Baptista’s Bakery Commercial bakery 559
Franklin Public Schools K-12 education 554
Milwaukee County Corrections South  Government 525
Wal-Mart Retailer 332
Carlisle Interconnect Technologies Wire harnes 303
Strauss Veal & Lamb Int’l Inc. Animal L : - 270
Senior Flexonics - GA Precision ( 255

Source: ReferenceUSA, wrille ovember 2017), City's 2016 CAFR.

This does not purport to be a comprehensive list and is based on available data obtained through a survey of
individual employers, as well as the sources identified above. Some employers do not respond to inquiries for
employment data.

*  Constitutes 47% of the City’s workforce.
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BUILDING PERMITS

2013 2014 2015 2016 2017"
New Single Family Homes
No. of building permits 56 33 26 23 11
Valuation $16,718,795 $10,688,902 $10,199,139 $9,721,721 $4,810,610
New Multiple Family Buildings
No. of building permits 8 9 3 1 0
Valuation $2,774,000  $4,092,000  $1,110,000 $5,550,000 %0

New Commercial/Industrial

No. of building permits . : 13
Vatuation $2,236,192

5 8
$154,300 $7,413,659

All Building Perimits

(including additions and remodelings)
No. of building permits 2,775
$87,274,798_

267 211
$27,316,600  $24,377.455

Valuation

Source: The City.

' As of October 19, 2017,
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U.S. CENSUS DATA

Populatior Trend: City

2000 U.S. Census 29,494
2010 U.S, Census 35,451
2017 Estimated Population 36,046
Percent of Change 2000 - 2010 20.20%
Income and Age Statistics
Milwaukee State of United
City County Wisconsin States
2015 per capita income $34,970 $24.984 $28,340 $28,930
2015 median household income $73,148 $43,873 $53,357 $53,889
2015 median family income $92.,467 $56,079 $68,064 $66,011
2015 median gross rent $960 L8065 $776 $928
2015 median value owner occupied units $224,400 $165,800 $178.600
2015 median age 41.8 yrs. 39.0 yrs. 37.6 yrs.

United States

City % of 2015 per capita income 120.88%
City % of 2015 median family income 140.08%
Housing Statistics
2015 Percent of Change

All Housing Units 14,028 28.27%

Source: 2000 and 2010 Census of £
year estimate), U.S. Census

Housing, and 2015 American Community Survey (Based on a five-
. factfinder2. census. gov).

EMPLOYMENT/UNEMPLOYMENT DATA

Average Employment Average Unemployment

Milwaukee Milwaunkee State of
Year City County City County Wisconsin
2013 17.233 439,273 6.2% 8.4% 6.7%
2014 17,481 446,154 4.9% 6.9% 5.4%
2015 17,578 449,935 4.4% 35.8% 4.6%
2016 17,755 454,475 3.9% 5.1% 4.1%
2017, September 18,133 464,148 3.3% 4.0% 3.0%

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 evatuation 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 intended to demonstrate the fiscal condition of the City since the
date of the financial statements, in connection with the issuance of the Notes, 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.

While reviewing the financial statements, readers should be aware that the 2017 budget reflects a $900,000
extraordinary pension payment of which $605,700 will be paid out of the General Fund and $294,300 will be paid out
of Utility Funds. Additionally, in January, 2017, the City collected ,000 in an intergovernmental account
receivable held by the Sewer Fund, The Sewer Fund used the proggeds to an inter-fund advance with the General
Fund. Collection of the inter-fund advance will remove a co ount of Nonspendable General Fund
Ralance at December, 2017. Copies of the complete audited fiman r the past three years and the current
budget are available upon request from Ehlers.
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APPENDIX B

FORM OF LEGAL OPINION

{See following pages.)
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Quarles & Brady LLP
411 East Wisconsin Avenue
Milwaukee, W1 53202

December 21, 2017

Re:  City of Franklin, Wisconsin ("Issuer") _
$5,090,000" Taxable General Obligation Promissory Notes, Series 2017A,
dated December 21, 2017 ("Notes")

We have acted as bond counsel to the Issuer in connection with the issuance of the Notes.
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,
proceedings and other certifications of public officials t

ha_ye relied on the certified
Furnished to us without

. Fates set forth below;
and mature on March 1 of each year, in the years and.principal 4 follows:

Interest Rate

Year

2018
2019
2020
2021
2022
Interest is payable semi-annually on Mar and September 1 of each year commencing on
March 1, 2018,

The Notes maturing on March 1, 2022 are subject to redemption prior to maturity, at the
option of the Issuer, on March 1, 2021 or on any date thereafter. Said Notes are redecmable as a
whole or in part, and if in part, by lot, at the principal amount thereof, plus accrued interest to the
date of redemption.

[The Notes maturing in the years are subject to mandatory
redemption by lot as provided in the resolution authorizing the Notes, 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 Notes and find the same to be
in proper form.

* Preliminary, subject to change.

OR\A493792093.1



Based upon and subject to the foregoing, it is our opinion under existing law that:

1. The Notes have been duly authorized and executed by the Issuer and are valid and
binding general obligations of the Issuer.

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 Notes, 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 Notes except to the extent that necessary funds have been irrevocably
deposited into the debt service fund account established for the payment of the principal of and
interest on the Notes.

3. The interest on the Notes is included for federal income tax purposes in the gross
income of the owners of the Notes.

We express no opinion regarding the accuracy
Statement or any other offering material relating to the;
regarding tax consequences arising with respect to the
herein.

The rights of the owners of the Notes an
bankruptcy, insolvency, reorganization, morator

affecting creditors’ rights
sdance with general principles of

> hereof, and we assume no obligation to revise or
rcumstances that may hereafter come to our

QUARLES & BRADY LLP

OB\ 49379293.1
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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 deposiiory, is a imited-purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New Y ork Banking Law, a member of the Federal
Reserve System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
"clearing agency" registered pursuant to the provisions of Section 1 7A of the Securities Exchange Act 0o 1934, DTC
holds and provides asset servicing for over 3.5 million issues ofU.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments (fromsver:i00:eountries) that DTC'S participants ("Drrect
Participants") deposit with DTC. DTC also facilitates the
and other securities transactions in deposited securities,
pledges between Direct Participants’ accounts. This elim
certificates. Direct Participants include both U.S. and noh-

Clearing Corporation and Fixed Income Clearing
is owned by the users of its regulated subsidiaries. #

made by or through Direct Participants, which will receive
a credif for the Securit The ownership interest of each actual purchaser of each Security
("Beneficial Owner"} is rded on the Direct and Indirect Participants' records. Beneficial Owners
will not receive written con i 1 DTC of their purchase. Beneficial Owners are, however, expected fo
receive written confirmations p ing-details of the transaction, as well as periodic statements of their holdings,

from the Direct or Indirect Participantthrough which the Beneficial Owner entered into the transaction. Transfers
of ownership inicrests 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 recetive 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 ofthe 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.




10.

1t.

12,

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. Ifless than all ofthe Securities within an issue are being redeemed, DTC's
practice is io 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}.

lirities will be made to Cede & Co., or such

DTC. DTC's practice is to credit Direct
Participants' accounts upon DTC's receipt of funds and co &
payable date in accordance with their respective holdings s

Participant and not of DTC, Agent, or the City, subjs
offect from time to time, Payment of redemption pre
such other nominee as may be requested by ana
or Agent, disbursement of such payments
of such payments to the Beneficial Own

its Securities purchased or tendered, through its Participant,
ivery of such Securities by causing the Direct Participant to
The
in connection with an optional tender or a mandatory purchase will
s in the Securities are transferred by Direct Participants on DTC's

DTC may discontinue providing itsiservices 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
securities 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.
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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 $5,090,000" Taxable General Obligation Promissory Notes, Series 2017A,
dated December 21, 2017 (the "Securities™). The Securities are being issued pursuant to a
resolution adopted on December 5, 2017 {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 certain 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 inihi fosure Certificate to holders of
the Securities shall include the beneficial owners of t
constitutes the written Undertaking required by the Ru

Municipal Market Access ("EMMA") System
by the MSRB. All documents provided to the

terms set forth in the Resolution, which
e Certificate unless otherwise defined in this

Freport provided by the Issuer pursuant to, and as
osure 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 Final Official Statement dated December 6, 2017,
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.

* Preliminary, subject to change.
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"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.

"Listed Event" means any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MSRB" means the Municipal Securities Rulemaking 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) promulg
Exchange Act of 1934, as the same may be amended fi«
interpretations thereof.

"SEC" means the Securities and Exchan

ded in Section 4 of this Disclosure Certificate;
provided that the Audited Fin: tatements of the Issuer may be submitted separately from
the balance of the Annual Report: at, 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 Issuer 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 MSRB, 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:
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P

DEBT - DIRECT DEBT

DEBT - DEBT LIMIT

VALUATIONS - CURRENT PROPERTY VALUATIONS

TAX LEVIES AND COLLECTIONS - TaX LEVIES AND COLLECTIONS

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.

(2)

This Section 5 shall govern the giving of notices of the occurrence of any of the

following events with respect to the Securities:

1.

2.

10.

11

12.

13.

Principal and interest payment delinquen:

Non-payment related defaults, if materi

Adverse tax gpinio)
or final determination

Securities calls, if material, and tender offers;

Defeasances;

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

Rating changes;
Bankruptcy, insolvency, receivership or similar event of the Issuer;
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
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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 successor 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 substantial
Issuer.

(b)  When a Listed Event occurs, the Issuer §
ten business days after the occurrence of the Listed Eve ach occurrence with
the MSRB. Notwithstanding the foregoing, notice of Listed E¥ents described in subsections (a)
(8) and (9) need not be given under this subsection a ier thanithe notice (if any) of the
undertying event is given to holders of affected Securitics’pursuantto the Resolution.

timely manner not in excess of

; 7 Information may be obtained from the Issuer Contact.
Additionally, the Tssuer may, f 0 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.

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
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(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
statements 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 principl

Section 9. Additional Information. Nothing in
deemed to prevent the [ssuer from disseminating any othi
dissemination set forth in this Disclosure Certificat

communication, or
ceurrence of a Listed Event,

addition to that which is specificaily requir
no obligation under this Disclosure Certi
future Annual Report or notige:

bed in the Final Official Statement, in the
to comply in all material respects with any previous

(by Intheeventofa f 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 Tssuer to comply with this Disclosure Certificate shall be an action to compel performance.

0OB\49379323.1
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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 21st day of December, 2017.

Stephen R. Olson
Mayor
(SEAL)

Sandra L. Wesolowski
City Clerk

OB\49379323.1




APPENDIX E

NOTICE OF SALE

$5,090,000* TAXABLE GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2017A
CITY OF FRANKLIN, WISCONSIN

Bids for the purchase of $5,090,000* Taxable General Obligation Promissory Notes, Series 2017A (the "Notes") 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 A.M., Central Time,
and ELECTRONIC PROPOSALS will be received via PARITY, in the manner described below, until 10:00 A M.
Central Time, on December 5, 2017, at which time they will be opened, read and tabulated. The bids will be presented
to the Common Council for consideration for award by resolution at a meeting to be held at 6:30 P.M., Central Time,
on the same date. The bid offering to purchase the Notes upon the terms specified herein and most favorable to the City
will be accepted unless all bids are rejected.

The Notes are being issued pursuant to Section 67.12(12), Wisc
project costs of Tax Incremental District No. 3 within the City. T

Year Year Amount*
2018 $750,000 2022 $390,000
2019 950,000

USTMENT OPTION

* The City reserves the right to increase or decrease the amount of any individual maturity of the Notes in increments
of $5,000 on the day of sale. If individual maturities are increased or decreased, the purchase price proposed will be
adjusted to maintain the same gross spread per $1,000.

TERM BOND OPTION

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

INTEREST PAYMENT DATES AND RATES

Interest will be payable on March 1 and September 1 of each year, commencing March 1, 2018, to the registered owners
of the Notes 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. 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 2019 maturity, then the lowest rate that may be proposed for any later maturity is
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3.50%.) AllNotes 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 Notes will be designated in the name of Cede & Co., as nominee for
The Depository Trust Company, New York, New York ("DTC"). DTC will act as securities depository for the Notes,
and will be responsible for maintaining a book-entry system for recording the interests of its participants and the
transfers of interests between its participants. The participants will be responsibie for maintaining records regarding
the beneficial interests of the individual purchasers of the Notes. So long as Cede & Co. is the registered owner of the
Notes, all payments of principal and interest will be made to the depository which, in turn, will be obligated to remit
such payments to its participants for subsequent disbursement to the beneficial owners of the Notes.

PAYING AGENT

The City has selected Bond Trust Services Corporation, Roseville, Minnesota to act as paying agent (the "Paying
Agent"). The City will pay the charges for Paying Agent services. The City reserves the right to remove the Paying
Agent and to appoint a successor.

OPTIONAL REDEMPTI

Atthe option of the City, the Notes maturing on March 1, 2022 shallbe
on March 1, 2021 or on any date thereafter, at a price of par ]

edemption is in part, the selection of
. If only part of the Notes are called for
the particular amount of such maturity to be
erest in such maturity to be redeemed and each

quired by DTC, not less than 30 days nor more than 60 days prior
to the date fixed for redempti wner of each Note to be redeemed at the address shown on the

registration books.
DELIVERY

On or about December 21, 2017, the Notes 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 Notes is then
pending or, to the best knowledge of officers of the City, threatened. Payment for the Notes must be received by the
City at its designated depository on the date of closing in immediately available funds.

LEGAL MATTERS

An opinion as to the validity of the Notes will be furnished by Quarles & Brady LLP, of Milwaukee, Wisconsin, bond
counsel to the City and will be available at the time of delivery of the Notes. The legal opinion will be issued on the
basis of existing law and will state that the Notes are valid and binding general obligations of the City; provided that
the rights of the owners of the Bonds and the enforceability of the Notes may be limited by bankruptey, 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).




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

SUBMISSION OF BIDS
Bids must not be for less than $5,051,825 nor more than $5,293,600 plus accrued interest on the principal sum of
$5,090,000 from date of original issue of the Notes to date of delivery. Prior to the time established above for the
opening of bids, interested parties may submit a bid as follows:

1 Elecironically to bondsale@ehlers-inc.con; or

2) Facsimile submission to Ehlers, Facsimile Number (651) 697-8535; or

3) Electronically via PARITY in accordance with this Noticg bf
will be received after the time for receiving bids specifi
set forth in PARITY conflict with this Notice of Sale, the &
information about PARITY, potential bidders may contact
New York, New York 10018, Telephone (212) 849

il 10:00 A.M. Central Time, but no bid
extent any instructions or directions
tice of Sale shall control. For further

? at 1359 Broadway, 2™ Floor,

established above for the opening of bids. Each bi
Ehlers shall be responsible for any failure to recei

Sl 1,800 shallbe made by the winning bidder by wire transfer of
Minnesota, ABA No. 091915654 for credit: Ehlers &

the bid opening time. The Ci
but not received by such time p ing bidder’s federal wire reference number has been received by
'd as provided above, the City may award the Notes to the bidder
er agrees to such award. The Deposit will be retained by the City as

¢ Purchaser fails to comply therewith.

submitting the next best bid provided:su
liquidated damages if the bid is accepte

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) Tf the bid is accepted, the Deposit shall be
returned to the winning bidder at the closing; 4) Ehlers shall bear all costs of maintaining the escrow account and
returning the funds to the winning bidder; 5) Ehlers shall not be an insurer of the Deposit amount and shall have no
liability hereunder except if it willfully fails to perform or recklessly disregards, its duties specified herein; and 6) FDIC
insurance on deposits within the escrow account shall be limited to $250,000 per bidder.

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

The Notes will be awarded to the bidder offering the lowest interest rate to be determined on a True Interest Cost (TIC)
basis. The City’s computation of the interest rate of each bid, in accordance with customary practice, will be
controlling. In the event of a tie, the sale of the Notes will be awarded by lot. The City reserves the right to reject any
and all bids and to waive any informality in any bid.

BOND INSURANCE

If the Notes are qualified for any bond insurance policy, the purchase of such policy shall be at the sole option and
expense of the winning bidder. Any cost for such insurance policy is to be paid by the winning bidder, except that, if
the City requested and received a rating on the Notes from a rating agency, the City will pay that rating fee. Any rating
agency fees not requested by the City are the responsibility of the winning bidder.

Failure of the municipal bond insurer to issue the policy after the Notes are awarded to the winning bidder shall not
constitute cause for failure or refusal by the winning bidder to accept delivery of the Notes,

CUSIP NUMBERS :

The City will assume no obligation for the assignment or printin ers on the Notes or for the correctness
of any numbers printed thereon, but will permit such numbers to bi

winning bidder waives any delay in delivery occasioned thereby

(= Ac"t 0f 1934, as amended, the City will enter into an undertaking
iption of the details and terms of the undertaking is set forth in

FExchange Commission undet
for the benefit of the holders

Bidders may obtain a copy of the Preliminary Official Statement relating to the Notes prior to the bid opening by
request from Ehlers at www.ehlers-inc.com by connecting to the Bond Sales link. The Syndicate Manager will be
provided with an electronic copy of the Final Official Statement within seven business days of the bid acceptance. Up
to 10 printed copies of the Final Official Statement will be provided upon request. Additional copies of the Final
Official Statement will be available at a cost of $10.00 per copy.

Information for bidders and bid forms may be obtained from Ehlers at 3060 Centre Pointe Drive, Roseville, Minnesota
55113-11035, Telephone (651) 697-8500.

By Order of the Common Council

Paul Rotzenberg, Director of Finance & Treasurer
City of Franklin, Wisconsin
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BID FORM

The Common Council December 5, 2017
City of Frapklin, Wisconsin

RE: $5,090,000* Taxable General Obligation Promissory Notes, Series 2017A
DATED: December 21, 2017

For all or none of the above Noies, in accordance with the Notice of Sale and terms of the Global Book-Entry System (unless otherwise specified
by the Purchaser) as stated in this Official Statement, we will pay you § {not less than $5,051,825 nor more than $5,293,600}
phus accrued interest io date of delivery for fully registered Notes bearing interest rates and maturing in the stated years as follows:

% due 2018 % due 2020 % due 2022

% due 2019 Y% due 2021

* The City reserves the right to increase or decrease the amount of any individual maturity of the Notes in increments of $3,000 on the day of sale.
Tf individual maturities are increased or decreased, the purchase price proposed will be adjusted to maintain the same gross spread per $1,000.

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 2019 maturity, then the lowest rate that may be proposed for any Ister maturity is 3.50%.) All Notes of the same maturity
must bear interest from date of issue until paid at a single, uniform rate. Each rate mist o

“after the bid opening time. The City
ived by such time provided that such winning

not accepled, said deposit shatl be promptly
ties of Ehlers & Associates, Inc., as escrow holder
ional upon delivery of said Notes to The Depository
anticipated to be on or about December 21, 2017,

to the bidder submitting the next best bid provided such bidder agree:
returned to us. If the Deposit is wired to such escrow account, we
of the Deposit, pursuant to the Notice of Sale. This bid is for prom 1
Trust Company, New York, New York, in accordance with th

requests for additional information or corrections to the Final Official
Stafement. As Syndicate Manager, W ide ith the reoffering price of the Notes within 24 hours of the bid acceptance.

Account Manager: By:

Account Members:

Award will be on a true interest cost basis. According to our computations (the correct computation being controlling in the award), the total dollar
interest cost (including any discount or less any premium) computed from December 21, 2017 of the above bid is § and the true
interest cost (TTIC) is %.

The foregoing offer is hereby accepted by and on behalf of the Common Council of the City of Franklin, Wisconsin, on December 5, 2017,

By: By:
Title: Titke:

zd in an integral multiple of 5/100 or 1/8 of 1%.




