APPROVAL REQUEST FOR MEETING DATE
Clor COUNCIL ACTION Dec 5, 2017
E
REPORTS & Resolution Authorizing the Issuance and Sale of ITEM NUMBER
$1,645,000 General Obligation Promissory
RECOMMENDATIONS . Notes, Series 2017B &2

and Scope of Engagement letter from
Quarles & Brady, LLP

Analysis

The Common 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.

COUNCIL ACTION REQUESTED

Motion to adopt Resolution No. 2017 - authorizing the issuance and sale of $1,645,000
General Obligation Promissory Notes, Series 2017B.
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411 East Wisconsin Avenus Aftorneys at Law in

Suite 2350 Chlcago
Milwaukee, Wisconsin 53202-4426 Indianapolls
414,277,5060 Madison
Fax 414.271.3562 Milwaukee
www.quarles,com MNaplas
Phoenlx
Scottsdale
Tampa
Tucson

Washington, D.C.

November 21, 2017
VIA EMAIL

Mr. Paul Rotzenberg

Director of Finance & Treasurer
City of Franklin

9229 West Loomis Road
Franklin, WI 53132

Scope of Engagement Re: Proposed Issuance of $1,645,000 City of Franklin (the "City")
General Obligation Promissory Notes, Series 2017B (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
provide you with a copy of a brochure prepared by the National Association of Bond Lawyers.

As bond counsel 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:
D the Securities are valid and binding general obligations of the City;

2) all taxable property in the territory of the City is subject to ad vaiblfem' taxation
without limitation as to rate or amount to pay the Securities; and

3) the interest paid on the Securities will be excludable from gross income for
federal income tax purposes (subject to certain limitations which may be
expressed in the opinion).

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 to 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 of 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 matetials 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 ultimately responsible for this review and such compliance); and discussing
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the City's Offering Document with the City and Ehlers & Associates, Inc., Waukesha, Wisconsin
("Ehlers"). 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.

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 attorneys 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 ot 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 letier.

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 out 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 investment decision rests with
the City.

Limitations on Scope of Engageiient; No Financial Advice; Conclusion of

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
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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"
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.

Qur 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, (i) regulatory surveys or audits of the Securities, (iii) actions necessary to
comply with the continuing disclosure requirements applicable to the Securities,

Diversity 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, Hicensing, land division, real estate, propetty tax or other matters which
are unrelated o 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 1o 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 obligdtions, as well as other bond market participants. In past
transactions or matters thal areé nat related to the issuance of the Securities:and our role as bond
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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,
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 $9,000 for our services as bond counsel, and $5,250 for our services as disclosure counsel.
Such fee and expenses may vary: (i) if the principal amount of Securities actually issued differs
significantly from the amount stated above, (ii) if material changes in the structure of the
financing oceur, or (iif) 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 expenses, 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.

Terms of Bngapement

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, Ifthe
City terminates our services, the City is responsible for promiptly paying us tor all fees; charges,
and expénses incurred before the date we receive ternination, We reserve the right to withdraw
from representing the City if, among other things, the City fails to:honor the terms ofthis
engagement letter — ineluding the City's failing to pay our bills, the City's failing fo cooperate or
tollow eur 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.
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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
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,

Ci%;_y Responsibilities

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,

Liniited Liability Partnership

Our firm is a limited liability partnership ("LLP"). Because we are an LLP, no partner of
the firm has personal liability 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 ot her actual supervision and control. AsanLLP
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.

Coiclusion and ch uest for Siened 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
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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.

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,
QUARLES & BRADY LLP
o P . =\
rf,,r i1 } £l \ ! :
Sf b A ZLQ A A

‘Rebecca A. Speckhard |

RAS:SMW:bes
BC# 360022.00037
DC# 360022.00036
ce: Mz, 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 4:46 PM

Cc: Peter Curtin; Diana Lockard; Missy Breiwick; Becky Ristow
Subject: City of Franklin, Wisconsin, $1,645,000.00 GO Notes 2017B
Attachments: POS Franklin.2017B.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 snccessful 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 Securitics 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 or 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 vour participation in this transaction about which you should make us aware,
including polential conflicts of interest?

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?

3. 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
0: (262) 796-6160 | ehlers-inc.com

This e-mail and any attachments may contain information which is privileged or confidential. If you are not the intended recipient, note that any disclosure, copying, distribution
or use of the contents of this message is prohibited. if you have received this e-mai! in arror, please destroy it and notify us immediately by return e-mall or at our teiephone
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This Preiminary Official Staterment and the irformation contained herein is deened by the City to be final as of the date hercof for purposes of SEC Rule 15¢2-12{b}(1), except for the omission of certain infornmtion deseribed in the rule, butis subjectto revision,

completion or amendment. Under no clreumstances shall this Preliminary Official Statement conslitute an offer to self or the solicitation of an offer to buy these securities, ner shall there be any sale of these socurities in any jurisdiction @ which such offer,

solicitation or sale would be unlawful prios fo registration or qualification under the securities laws of any such jurisdiction,

PRELIMINARY OFFICIAL STATEMENT DATED NOVEMBER 28, 2017

In the epinion of Quarles & Brady LLP, Bond Counsel, assumting continued compliance with the requirements of the Internal Revenue Code of 1986, as amended, under
existing law interest on the Notes is excludable from gross income and is not an iten of tax preference for federal income tax purposes. See "IAYX EXEMPTION” herein
Jfor a more detailed discussion of some of the federal income tax consequences of owning the Notes. The interest on the Notes is not exemp! from present Wisconsin tncome
or franchise taxes.

The City will designate the Notes as "gualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended, relating
to the ability of financial institutions to deduct from income for federal income tax purposes, interest expense that is allocable to carvying and acquiring tax-exempt
obligations.

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

CITY OF FRANKLIN, WISCONSIN
(Milwaukee County)

$1,645,000* GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2017B
BID OPENING: December 5, 2017, 16:00 A.M.,, C.T, CONSIDERATION: December 5, 2017, 6:30 P.M., C.T.

PURPOSE/AUTHORITY/SECURITY: The $1,645,000% General Obhgatlon Promissory Notes, Series 2017B (the
"Notes") of the City of Franklin, Wisconsin (the "City") are being issued pursuant to Section 67.12(12), Wisconsin Statutes,
for public purposes, including street projects, public safety pr0]ects and parkprojects within the City. The Notes are general
obligations of the City, and all the taxable property in the City is subject to the levy of a tax to pay the principal of and
inferest on the Notes as they become due which tax may, under current law, be levied:without limitation as to rate or amount.
Delivery is subject to receipt of an approving legal opinion of Quatles & Brady LLP, Milwaukee, Wisconsin.

DATE OF NOTES: December 21, 2017
MATURITY: March 1 as follows:
Year Amount*

'Year 'Amount* Year Amount*

2019 $50 000 -.;;-'2022 $235,000 2025 $250,000
; 2023 240,000 2026 260,000
2024 245,000 2027 265,000
*MATURITY rr.'The Clty reserves the Tight to increase or decrease the amount of any individual maturity of the
ADJUSTMENTS: Notgs. 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 BONDS: See "Term'Bond Optlon herein.
INTEREST: March 1, 2018 and semiannually thereafter.
OPTIONAL Notes maturing on March 1, 2026 and thereafter are subject to call for prior optional
REDEMPTION: redemption on March 1, 2025 or any date thereafter, at a price of par plus accrued interest.
MINIMUM BID: $1,628,550.
MAXIMUM BID: $1,743,700.

GOOD FAITH DEPOSIT: A cashier's check in the amount of $32,900 may be submitted contemporaneously with the bid
or, alternatively, a good faith deposit shall be made by the winning bidder by wire fransfer of
funds.

PAYING AGENT: Bond Trust Services Corporation, Roseville, Minnesota.
BOOK-ENTRY-ONLY:  Sece "Book-Entry-Only System" herein (unless otherwise specified by the purchaser).
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REPRESENTATHONS

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 Prefiminary Official Statement does not constitute an offer to sell or a solicitation of an offer
to buy any of the Notes in any jurisdiction te any person to whom if is unlawful to make such an offer or selicitation 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 invelve estimates or matters of opinion are infended solely as such and are not to be construed as representations of
fact. Ehlers & Associates, Inc. prepared this Preliminary Official Statement and any addenda thereto relying on information of the City and
other sources for which there is reasonable basis for believing the information is accurate and complete. Quarles and Brady LLP will serve
as Disclosure Counsel to the with respect 1o 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 15¢2-12

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 Securitics Exchange Act of 1934, as amended (the "Rule').

Preliminary Official Statement: This Preliminary Official Statement was prcpdrcd for the City for dissemination to potential investors,
Its primary purpose is to disclose information regarding the Notes to prospective underwrite: in the interest of reeeiving competitive proposals
in accordance with the sale notice contained herein. Unless an adgdendum is posigd priorio.ibe sale, this Preliminary Official Statement shall
be deemed nearly {inal for purposes of the Rule subject to completion, revision an ndmentm aT1nal Official Statement as defined below.

Review Period: This Prehmmzu’y Official Statement has been distributed to prospective bldders for review. Comments or requests for the
correction of omissions or inaccuracies must be submitted to Ehiers & Associates, Inc. at least two business days prior to the sale. Requests
for additional information or corrections in the Preliminary Official Stdtement teceived iof:or before this date will pot be considered a
qualification of a proposal received from an underwriter. If there aré any chamaes, corrcc’clons or addifions to the Preliminary Official
Statement, interested bidders will be informed by an addendum pl'EDr tO the Salc :

Final Offictal Statement: Copies of the Final Official St mcnt w111 bc dchvcred to the underwriter (Syndicate Manager) within seven

business days following the proposal acceptance

Contmumg Dlsclosure Subjcct to ccriam cxcm' :‘ons 1ssues m an aggregate amoum over $1 000,000 may bc rcquxrcd to comply with

for the benefit of the owners of the: sccurltlcs to prov1dc conimumg “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 (Syn(hcaie Manager} will be furnished with the following items: (1) a certificate of the appropriate
officials to the effect that at the time of the sale ofithe 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 cmit 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; and (4) a certificate setting forth
facts and expectations of the City which indicates that the City does not expect to use the proceeds of the Notes in & manner that would cause
them to be arbitrage bonds within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or withie: the meaning of
applicable Treasury Reguiations.
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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 $1,645,000* General Obligation Promissory Notes, Series 2017B (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

&rest in denominations of $5,000 each
December 21, 2017. The Notes will
inary Official Statement. Interest

8; to the registered owners of

The Notes will be issued in fully registered form as to both principal any

mature on March [ in the vears and amounts set forth on the cov
will be payable on March 1 and September 1 of each year, comme

business day) of the immediately preceding month. Inter
twelve 30-day months and will be rounded pursnan

urity must bear interest from the date of issue
integral multiple ot 5/100 or 1/8 of 1%.

be registered in the name of Cede & Co., as nominee for

Unless otherwise specified b Lt
TC™). (See "Book-Entry-Only System™ herein.) Aslong

The Depository Trust Comp

book-entry form only, and all paymen ingipal of, premium, if any, and interest on the Notes shall be made
through the facilities of DTC and its"hargici 5" If the book-entry system is terminated, principal of, premium, if
any, and interest on the Notes shall be p: “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.

CPTIONAL REDEMPTION

At the option of the City, the Notes maturing on or after March 1, 2026 shall be subject to optional redemption prior
to maturity on March 1, 2025 or on any date thereafter, at a price of par plus accrued interest.

Redemption may be in whole or in part of the Notes subject to prepayment. If redemption is in part, the selection of
the amounts and maturities of the Notes to be redeemed shall be at the discretion of the City. If only part of the Notes
having a common maturity date 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
interest in such maturity to be redeemed and each participant will then select by lot the beneficial ownership interest
in such maturity to be redeemed.

*Preliminary, subject to change. 1




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 registration books.

AUTHORITY; PURPOSE

The Notes are being issued pursuant to Section 67.12(12), Wisconsin Statutes, for public purposes, including street
projects, public safety projects and park projects within the City.

ESTIMATED SOURCES AND USES*

Sources
Par Amount of Notes $1,645,000
Estimated Interest Earnings

Total Sources $1,646,000
Uses
Project Costs
Estimated Underwriter’s Discount
Finance Related Expenses
Deposit to Debt Service Fund

Total Uses $1,646,000

*Preliminary, subject to change.

SECURITY

reon and for the levy of taxes sufficient for this purpose, the full
faith, credit and resources of the Cityi ably pledged. The City will levy a direct, annual, irrepealable
tax on all taxable property in the City su itto pay the interest on the Notes when it becomes due and also to pay
and discharge the principal on the Notes‘atmaturity, in compliance with Article XI, Section 3 of the Wisconsin
Constitution. Such tax may, under current law, be levied without limitation as to rate or amount.

For the prompt payment of the No

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

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

comply in all material respects with its prior undertakmgs underithe
disclosure responsibilities to help ensure compliance in the

stors will be able to access continuing disclosure
information filed with the MSR Ehlers is currently engaged as disclosure dissemination

agent for the City.

LEGAL MATTERS

An opinion as to the validity of the No the exemption from federal taxation of the interest thereon will be
furnished by Quarles & Brady LLP, Bond Counsel to the City, and will be available at the time of delivery of the
Notes. The legal opinion will be 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 Notes 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 representation as to the suitability
of the Notes for any investor.




TAX EXEMPTION

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

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

The interest on the Notes is not exempt from present Wisconsi

result in collateral federal
on as to such collateral tax

Prospective purchasers of the Notes should be aware that owner:
income tax consequences to certain taxpayers. Bond Counsel wil
consequences. Prospective purchasers of the Notes should
tax consequences. '

The City will designate the Notes as "qu%ly ax-exempt obligations™ for purposes of Section 265(b)(3) of the Code
relating to the ability of financial institutions to deduct from income for federal income tax purposes, interest expense
that is allocable to carrying and acquiring tax-exempt obligations.

MUNICIPAL ADVISOR

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




MUNICIPAL ADVISOR AFFILIATED COMPANIES

BTSC and Ehlers [nvestment Partners, LLC ("EIP") are affiliate companies of Ehlers. BTSC is chartered by the State
of Minnesota and authorized in Minnesota, Wisconsin, and Illinois 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 financia) 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 financial statements, and notes to the financial
statements are attached hereto as "APPENDIX A — FINANCIAL STATEMENTS". The Auditor has not been
engaged to perform and has not performed, since the date of its report inclt erein, any procedures on the financial
statements addressed in that report. The Auditor also has not perform procedures relating to this Official

Statement.

RISK FACTORS
weighting as to probability. This

Her risks not now perceived or Iisted here.

and collect sufficient taxes to pay
taxes, sufficient funds may not

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

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

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




Continuing Disclosure: A failure by the City to comply with the Disclosure Undertaking for continuing disclosure
(see "CONTINUING DISCLOSURE") will not constitute an event of default on the Notes. Any such failure must
be reported in accordance with the Rule and must be considered by any broker, dealer, or municipal securities dealer
before recommending the purchase or sale of the 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
Investment 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 publie funds or a delay in obtaining them. Such
a loss or delay could jnterrupt a timely payment of municipal debt"”

Economy: A combination of economic, climatic, political or ci
control of the City, including less of major taxpayers or major emp
inreduced tax collections and/or increased demands upon 1
stability of the City may have an adverse effect on the va

Secondary Market for the Notes: No assurance ¢z
and sale of the Notes or, ifa secondary market

e secondary market are subject to adjustment upward and
d other prevailing circumstances. No guarantee exists as

exercise of Juchmal discretion in appropria -Cases and to limitations on legal remedies against local govermnents
The opinion of Bond Counsel to be delivered with respect to the Notes will be similarly qualified. See "MUNICIPAL
BANKRUPTCY™ herein.




VALUATIONS

WISCONSIN PROPERTY VALUATIONS; PROPERTY TAXES

Equalized Value

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

iined by the local assessor, except for
it town retains its own local assessor, who

e State requires that the assessed values must be
ears. The local assessor values property as of January

within 10% of State equalized
1 each year and submits tho
any value changes taking pla




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 Value
Residential $ 2,870,690,200 73.817%
Commercial 773,583,100 19.892%
Manufacturing 146,993,000 3.780%
Agricultural 0.021%
Undeveloped 0.138%
Ag Forest 0.005%
Forest 0.013%
Other 0.457%
Personal Property” 1.877%
Total 100.000%

TREND OF VALUATIONS

Percent

Increase/Decrease

Year in Equalized Value
2013 $3,359,728, 104 414,276,600 -3.12%
2014 3,364,592,800 589,694,100 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.

! Includes tax increment valuation.

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




LARGER TAXPAYERS

Taxpayer

Northwestern Mutual 1.ife
Wal-mart/Sam’s Club®

Wheaton Franciscan Medical
Transpack Corp. - ET Frankiin
Whitnall Pointe Limited Partnership
Manchester OQaks 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

2017
Equalized
Value'

$ 117,360,716
25,445,199
25,348,142
24,576,733
22,217,610

19,997,211

14,768,054

13,525,688

Percent of
City's Total
Equalized Value

3.02%
0.65%
0.65%
0.63%
0.57%
0.51%
0.38%
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.

2 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.

' Qutstanding debt is as of the dated date of the Notes.
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DEBT LIMIT (includes the Notes and the Concurrent Obligations)

The constitutional and statutory general obligation debt limit for Wisconsin municipalities, including towns, cities,
villages, and counties (Article XI, Section 3 of the Wisconsin Constitution and Section 67.03, Wisconsin Statutes)
is 5% of the current equalized value.

Equalized Value $ 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?

City's
Total Proportionate

Taxing District G.0. Debt? Share
Milwaukee County $609,286,223 $38,567,818
Milwaukee Area Technical College District 103,955,000 5,280,914
Franklin Public School District = 100.00% 69,155,000 69,155,000
Qak Creek-Franklin Joint Scheol District 18.16% 91,190,000 16,560,104
Whitnall School District 14.04% 555,000 77,922

Milwaukee Metro Sewer District: 253,027,200 6.45% 869,923,198 56,110,046

City's Share of Total Overlapping Debt - $ 185,751,804

! The City has adopted a policy which further limits its ability fo 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.

2 Qverlapping debt is as of the dated date of the Notes. Only those taxing jurisdictions with general obligation debt
outstanding are included in this section.

Includes tax increment valuation,
* Qutstanding debt based on information obtained on EMMA and the Municipal Advisor's records.
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DEBT RATIOS'

Debt/Equalized Debt/ Per

Value Capita

G.0. Debt $3,888,926,200 36,0467
Total General Obligation Debt* $ 35,089,693 0.90% $ 97347
City's Share of Total Overlapping Debt 185,751,804 4.78% 5.133.19
Total* $220,841,497 5.68% $ 6,126.66

*Preliminary, subject to change.

DEBT PAYMENT HISTORY

The City has no record of default in the payment of principal and.

FUTURE FINANCING

The City expects to issue its $5,090,000* Taxabl
“Concurrent Obligations”) concurrently with the:d

The City anticipates issuing additie
in the City's Tax Incremental |

it apartment complex, provision of related commercial
issuing approximately $22,800,000 in general obligation bonds
{0. 5, with the intention of offsetting the resulting tax levy to the

extent TID No. 5 tax increment is: @
"pay-as-you-go" bonds payable solely fron No, 5 increment, to the extent additional increment is available after
offsetting the debt levy for the above-refetence general obligation bonds.

The City also anticipates issuing approximately $13,000,000 in general obligation bonds in 2018, to finance
development in other City tax increment districts in the southwest and southeastern parts of the City.

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, subject to change.

' Includes the Notes and the Concurrent Obligations.

*  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 Dolars per $1,600
2012/13 $20,509,000 100% $5.99
2013/14 20,509,000 100% 6.19
2014/15 20,509,000 100% 5.90
2015/16 20,509,000 100% 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

village treasurer. Amounts paid
authorized payment in three or |

¢ county treasurer unless the municipality has
ase payment is made to the town, city or village treasurer.
ity orwillage treasurer settles with other taxing jurisdictions for
ctively. In municipalities which have authorized the payment
¢ the town, city or village ireasurer settles with the other taxing
20 and on the fifteenth day of each month following the month in which an
installment payment is required. On or* gust 20, the county treasurer must settle in full with the undertying
taxing districts for all real property taxes and'special taxes. Any county board may authorize its county treasurer to
also settle in full with the undertying 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 bankruptcy, 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.

jurisdictions on January 15, Febru
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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
2015/16 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 pg
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

e percentage change in the political
nts removed between the previous

fter; the base amount is the actual levy for the
) h tate under Section 79.096 of the Wisconsin
arly leviedroircertain items of personal property), and the levy
“fagtor, minus the amount of the payment from the State under

Hfowable levy in the prior year can carry forward the difference
up to a maximum of 1.5% of the prior year's actual levy. The use of
the carry forward levy adjustment need pproved by a majority vote of the political subdivision's governing
body (except in the case of towns) if the amount of carry forward levy adjustment is less than or equal to 0.5% and
by a super majority vote of the political subdivision's governing body (three-quarters vote if the governing body is
comprised of five or more members, two-thirds vote if the governing body is comprised of fewer than five members)
(except in the case of towns) if the amount of the carry forward levy adjustment is greater than 0.5% up to the
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 al

The Schools tax rate reflects the composite 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.
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Beginning with levies imposed in 2015, 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 to 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 termination.

(a) If a political subdivision's levy for the payment of general obligatic
issued or reissued to fund or refund ouwtstanding obligations of the po

n and interest on outstanding
2005, is less in the current year than

bt service in the preceding year is less than the
increased by the difference between the two

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

The Notes were authorized after July 1, 20035 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 a Mayor 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 {inancial 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 ﬁmds are adequate to pay benefits; (ii) maintain stable

generally may not pay the employees' required contribution
the City’s and the employees' contributions) for the fiscal 3,
the fiscal year ended December 31, 2015 ("Fiscal Year
Year 2016™), the City’s portion of contributions to
and $803.,686 respeciively.

The City implemented Governmental
2015.

GASB 68 requires calculat ity for the pension plan. The net pension hability is calculated
as the difference between the p sion liability and the pension plan's fiduciary net position. The
dlue of the amounts needed fo pay pension benefits earned by each
provided as of the date of the actuarial valuation. In other words,
it is a measure of the present value of be wed as of a particular date based on what has been eamed 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 liability 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 billion.

Under GASB 68, each participating employer in a cost-sharing pension plan must report the employer's proportionaie
share of the net pension liability or net pension asset of the pension plan. Accordingly, for Fiscal Year 2016, the City
reported a liability of $1,344,496 for its proportionate share of the net pension liability of the WRS. The net pension
liability was measured as of December 31, 2015 based on the City's share of contributions to the pension plan relative
1o 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 fo 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 to that law, employees have rights to organize and collectively bargain with municipal employers.
MERA was amended by 2011 Wisconsin Act 10 (the "Act") and by 2011 Wisconsin Act 32, which altered the
collective bargaining rights of public employees in Wisconsin.

As a result 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.

ain conditions are met.

Expiration Date of
Current Confract

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 latest actuarial valuation.

Pension benefit calculations are required to be updated every two years and prepared in accordance with
Governmental Accounting Standards Board Statement No. 68 ("GASB 68"). 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 Januvary 1, 2017, the actuariat accrued liability was $9,133,297 and
the actuarial value of assets was $8,837,479, resulting in an unfunded actuarial accrued liability ("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 gétirecs receiving benefits and 178 active plan
members as of December 15, 2015. Eligible retirees may continug e in the City's group health plan. The
City contributes a fixed portion of the premiums determined at d on the employment category of

17, OPEB calculations were
nental Accounting Standards Board
andards. For fiscal years beginning
in.accordance with Statement No. 75 of the
“study for the plan prepared in accordance
¥ Solutions, LLC in December 2015, with an
ad such study updated by Actuarial & Health Care Solutlons
red to be reported under GASB 75 (the "OPEB Report").

OPEB calculations are required to be updated every two y
required to be prepared in accordance with Statement No,

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

Under GASB 45, the City was require ethe estimated yearly cost of providing post-retirement benefits and
such annual accrual expense is referre: he "annual required contribution.” As shown in the City's audited
financial statements for Fiscal Year 201 6 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 37,607,515 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 guestioning 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
lawsuits; 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 prineipal and interest on the Notes.

MUNICIPAL BANKRUPTCY

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

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

ipalities to file for bankruptey relief

ange in the future, while the Notes are
nder Chapter 9 of the Bankruptcy Code;
rexecutive action could not effectively
authorize the City to file for relief under Chapter 9. 'ty were to file a bankruptcy case under

Chapter 9, the relevant bankruptcy court would need:

for bankruptey purposes. If the rel
case, and that determination was

could be no assurance that the Notes would not be treated as
g that claims of holders of the Notes could be viewed as having

Moreover, if the City were determined not to be a "municipality” for the purposes of the Bankiuptey Code, no
representations can be made regarding whether it would still be eligible for voluntary or involuntary relief under
Chapters of the Bankruptey 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)

Total Cash
Fuand and Investments
General $ 11,285,544
Special Revenue 2,090,274
Debt Service 638,030
Capital Projects 16,024,402
Enterprise Funds 3,108,780
Internal Service Funds 2,276,392
Fiduciary Funds 5,467,520

Total Funds on Hand $ 40,890,942

ENTERPRISE FUNDS

Revenues available for debt service on the City's enterprise fund [fows as of December 31 each year:

2016

‘Water

Total Operating Revenues $5.4 $5.609,028 $ 6,054,573

Less: Operating Expenses 5,755,151) (5,514,241}

Operating Income $ (145,223) $ 540,332

Plus: Depreciation and Amorp' 1,557,514 1,344,829

Interest Income (LE) : 3,368 2,589

Revenues Available for: $1,415,659 $ 1,887,750

Less: PILOT payments 1,044,446 1,041,040 1,047,053

Net Revenues $ 414,405 $ 374,619 $ 840,697
Sanitary Sewer

Total Operating Revenues $3.266,897 $3,340,382 $ 3,328,550

Less: Operating Expenses (3,593,796) (3,588,716) (5,197,869)

Operating Income $ (326,899) $ (248,334 $(1,869,319)

Plus: Depreciation and Amortization 661,745 692,909 2,123,035
Interest Income 59,581 20,789 134

Revenues Available for Debt Service $ 394,427 $ 465364 $ 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.

-r

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.F 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 andited 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 Audited Estimated’ Budget®
Revenues
Taxes $16,926,045  §17,015261 §$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 484957 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 290,132 238,562 161,281 245,000 203,000
Miscellaneous revenues 143,014 155,576 182,016 129,600 120,350
Total Revenues § 22,629,765 $ 23075871  $22.634.355 $22.839307 § 23933790
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 646,870 678,010 693,845
Culture, recreatior: and education 179,933 195,493 195,914
Conservation and development 523268 555,746 595,345
Contingency 3 0 33,300 1,305,000
Total Expenditures 23.126:534 §23,793,937  $ 25,037,230 § 26,306,590
Excess of revenues over (under) expendi 53,663) § (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 {574.000) (1.250.025) 0 0
Total Cther Financing Source: $ 470460 $  (199.643) § 1,076,950 § 1,050,000
Excess of revenues and other financin; ! 3 " 5
(under) expenditures and other financ $ 416,797 $(1,359,225¥ $ (1,130,973 § (1,322,800}
General Fund Balance January 1 7,781,567 8,633,112 9,045,909 7,690,684 6,559,711
General Fund Balance December 31 $ 8,633,112 % 9,049909 § 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
Committed 0 0 ¢ 0 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 $ 8,633,112 § 9049909 § 7690684 § 6,559,711 § 5,236,911

b 2017 Projected numbers are actual January 1, 2017 through June 30, 2017 and estimated Taly 1, 2017 through December 31, 2017,

2018 Budgel was approved on November 21, 2017,
Deficit includes a one-time $1.2 million transfer to the Capital Improvement Fund for capital expenditures.

Deficit includes a one-time $605,700 extraordinary pension contribution,

Common Council and such expenditure is not expecied to be made.
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LOCATION

GENERAL INFORMATION

The City, with a 2010 U.S. Census poputation 0f 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:

Firm

Northwesiern Mutual

Wheaton Franciscan Healthcare
Krones, Inc.

Baptista’s Bakery

Frankiin Public Schools
Milwaukee County Corrections South
Wal-Mart

Carlisie Interconnect Technologies
Strauss Veal & Lamb Int’] Inc.

Senior Flexonics - GA Precision

Source: ReferenceUSA, wrille:

Type of Business/Product

Insurance/investment services

Medical and surgical hospital
High speed labeling/filfe:
Commercial bakery
K-12 education

Government
Retailer

Wire harnessé

Estimated No. of
Employees®

3,107
853
577
559
554
525
332
303
270
255

This does not purport to be a comprehensive list and s 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 20816
New Single Family Homes
No. of building permits 56 33 26 23
Valuation $16,718,795 $10,688,902 $10,199,139 $0,721,721
New Multiple Family Buildings
No. of building permits 8 9 3 1
Valuation $2,774,000  $4,092,000  $1,110,000 $5,550,000

New Commercial/Industrial

No. of building permits 13 | 5
Valuation $2,236,192  $2,236,1 $154,300
All Building Permits
(ncluding additions and remodelings)
No. of building permits 267
Valuation $27,316,600

Source: The City.

' Asof October 19, 2017.
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2017*

11
$4,810,610

$0

8
$7,413,659

211
324,377,455




U.S. CENSUS DATA

Population 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 $68,064 $66,011

$56,079

2015 median gross rent $960 $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 y1s.

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:

1 Housing, and 2015 American Community Survey (Based on a five-
year estimate), U.S. Census™k

. factfinder? census. gov),

EMPLOYMENT/UNEMPLOYMENT DATA

Average Employment Average Unempioyment
Milwaukee Milwaukee 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% 5.8% 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 evaluation with respect to such financial statements since the date thereof, nor has the City requested
that the Auditor consent to the use of such financial statements in this Official Statement. Although the inclusion of the
financial statements in this Official Statement is not 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 procgeds t6 an inter-fund advance with the General
Fund. Collection of the inter-fund advance will remove a co ount of Nonspendable General Fund
Balance at December, 2017. Copies of the complete audited financ the past three years and the current
budget are available upon request from Ehlers. -
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FORM OF LEGAL OPINION

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

December 21, 2017

Re:  City of Franklin, Wisconsin ("Issuer")
$1,645,000" General Obligation Promissory Notes, Series 2017B,
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 gnd

2

The Notes are numbered from R-1 and upward; be
and mature on March 1 of each year, in the years and.principalamoun

Year Interest Rate
2019
2020
2021
2022
2023
2024
2025
2026 :
2027 265,000
Interest is payable semi-annually on March 1 and September 1 of each year commencing on
March 1, 2018.

The Notes maturing on March 1, 2026 and thereafter are subject to redemption prior to
maturity, at the option of the Issuer, on March 1, 2025 or on any date thereafter. Said Notes are
redeemable as a whole or in part, and if in part, from maturities selected by the Issuer, and within
each maturity by lot, at the principal amount thereof, plus accrued interest to the date of
redemption.

* Preliminary, subject to change.

OB\49388389.1



[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.

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 [ssuer 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 a vy the principal and interest
coming due on the Notes except to the extent that nec ave been irrevocably
deposited into the debt service fund account established: of the principal of and
interest on the Notes.

3. The interest on the Notes is exclu

the date of issuance of the N6 gsuer has agreed to comply with all of those
requirements. The opinion set for] he first sentence of this paragraph is subJ ect to the
condition that the Issuer comply with those requirements. We express no opinion regarding
other federal tax consequences arising with respect to the Notes.

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

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

OB\49388389.1
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafier occur.

QUARLES & BRADY LLP

OB\49388388.1
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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 depository, is a limited-purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
"clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and prov1des 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 (fr seountries) that DTC's participants ("Direct
Participants™) deposit with DTC. DTC also facilitates the ement among Direct Participants of sales
and other securities transactions in deposited securities, thrg
pledges between Direct Participants' accounts. This ehm
certificates. Direct Participants include both U.S. and n
companies, clearing corporations, and certain other or wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ("DTCC"); company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporatig fwhich are registered clearing agencies. DTCC

Rales applicable to its Participants are on file with the
rmation about DTC can be found at www.dtce.com.

mustbe made by or through Direct Participants, which will recetve
The ownership interest of each actual purchaser of each Security
on the Direct and Indirect Participants' records. Beneficial Owners
TC of their purchase. Beneficial Owners are, however, expected to
receive written confirmations pri 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 interests in the Securities are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Securities, except in the event that use of the book-entry system for the Securities is
discontinued.

To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in the name
of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative
of DTC. The deposit of Securities with DTC and their registration in the name of Cede & Co. or such other DTC
nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners
of the Securities; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Securities
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.
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10.

11.

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 fransmission 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
helding 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 of the Securities within an issue are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such issve to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Securities uniess
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).

ities will be made to Cede & Co., or such
TC. DTC's practice is to credit Direct
information from the City or Agent, on

Redemption proceeds, distributions, and dividend paymentson
other nominee as may be requested by an authorized rep
Participants' accounts upon DTC's receipt of funds and co
payable date in accordance with their respective holdings s
Beneficial Owners will be governed by standing instroctionsand-
held for the accounts of customers in bearer form orregis i

effect from time to time. Payment of redemptmn
such other nominee as may be requested by apa

be the responsibility of DTC, and disbursement
lity of Direct and Indirect Participants.

1t1és on DTC's records, to [Tender/Remarketing] Agent. The
in connection with an optional tender or a mandatory purchase will

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

The City may decide to discontinue use of the system of book-enfry-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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APPENDIX D

FORM OF CONTINUING DISCLOSURE CERTIFICATE

{See following pages.)
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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 $1,645,000" General Obligation Promissory Notes, Series 2017B, 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
exccuted 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 th Rule (defined herein) in
complymg with SEC Rule 15¢2- 12(b)(5) References ind "losure Certlﬁcate to holders of

"Annual Report" me
described in, Sections 3 and

"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) promulé ed b -SEC under the Securities

Exchange Act of 1934, as the same may be amended fr
interpretations thereof.

"SEC" means the Securities and Exchang

, provide the MSRB with an Annual

is Disclosure Certificate and which is

s Disclosure Certificate. The Annual Report

separate documents comprising a package, and may

fed in Section 4 of this Disclosure Certificate;
provided that the Audited F ents of the Issuer may be submitted separately from

the balance of the Annual Repo 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)  Ifthe 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.

(a)

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.

I1.

12.

13.

Principal and interest payment delinquenei

Non-payment related defaults, if materi

Internal Revenue Service of proposed
Notices of Proposed Issue (IRS Form 5701-
terminations with respect to the tax status of
al events affecting the tax status of the Securities;

Securities calls, if material, and tender offers;

Detfeasances;

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 substantially all of the assets or business of the
Issuer.

(b) When a Listed Event occurs, the Issuer s
ten business days after the occurrence of the Listed Event
the MSRB. Notwithstanding the foregoing, notice of Listed
(8) and (9) need not be given under this subsecti i
underlying event is given to holders of affected

manner not in excess of
iach occurrence with

ing Obligation. The Issuer's obligations under the
ure Certificate shall terminate upon the legal defeasance, prior

Additionally, the Issuer may, fro to time, appoint or engage a dissemination agent to assist
it in carrying out its obligations under the Resolution and this Disclosure Certificate, and may
discharge any such agent, with or without appointing a successor dissemination agent.

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

(ii) 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

QB\49388294.1
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(b) The amendment or waiver does not materially impair the interests of benefictal
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 accountmg principles and those
prepared on the basis of the former accounting principles:

deemed to prevent the Issuer from disseminating any othi
dissemination set forth in this Disclosure Certifica

addition to that which is specifically requi
no obligation under this Disclosure Certifj

d in the Final Official Statement, in the
to comply in all material respects with any previous
al reports or notices of events.

previous five years, the Issue
undertakings under the Rule

(b) 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 Issuer to comply with this Disclosure Certificate shall be an action to compel performance.

QOB\493882%4.1
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Section 11. Beneficiarigs. 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
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APPENDIX E

NOTICE OF SALE

$1,645,000* GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2017B
CITY OF FRANKLIN, WISCONSIN

Bids for the purchase of $1,645,000* General Obligation Promissory Notes, Series 2017B (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.

PURPOS

The Notes are being issued pursuant to Section 67.12(12), Wis
projects, public safety projects and park projects within the City. The No
the taxable property in the City is subject to the levy of a tax to pay th

for public purposes, including street

The Notes will be dated December 21,2017, will|
or any integral multiple thereof, and will mature on}

Year Year Amount*

2019 2025 $250,000

2020 240,000 2026 260,000

2021 245,000 2027 265,000
DJUSTMENT 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

E-1




4.50% is proposed for the 2019 maturity, then the lowest rate that may be proposed for any later 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 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 parficipants and the
transfers of interests between its participants. The participants will be responsible for maintaining records regarding
the beneficial interests of the individual purchasers of the 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 REDEMPTION

At the option of the City, the Notes maturing on or after M
o maturity on March 1, 2025 or on any date thereafter, at £

iall be subject to optional redemption prior
ccrued interest.

it. If redemption is in part, the selection of
retion of the City. If only part of the Notes
: r Paying Agent, if any, will notify DTC of the
TC will determine by lot the amount of each participant's interest
%ill then select by lot the beneficial ownership interest in such

y registered or certified mail, facsimile or electronic transmission,
uired by DTC, not less than 30 days nor more than 60 days prior

overnight delivery service or in any.gther mann
isteret] owner of each Note to be redeemed at the address shown on the

to the date fixed for redemption to t
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 and the exemption from federal taxation of the interest thereon will be
furnished by Quarles & Brady LLP, Bond Counsel to the City, and will be available at the time of delivery of the Notes.
The legal opinion will be 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 Notes 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).
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Quarles & Brady LLP has also been retained by the City to serve as Disclosure Counsel to the City with respect to the
Notes. Although, as Disclosure Counsel to the City, Quarles & Brady LLP has assisted the City with 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 representation as to the suitability of the Notes for
any investor.

SUBMISSION OF BIiDS
Bids must not be for less than $1,628,550 nor more than $1,743,700 plus accrued interest on the principal sum of
$1,645,000 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) Electronically to bondsale@ehlers-inc.com; or

2) Facsimile submission to Ehlers, Facsimile Number (651) 697-8555; or

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

3)

information about PARITY, potential bidders may contac
New York, New York 10018, Telephone (212) 84

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

he Notes to a winning bidder whose wire transfer is initiated but
bidder’s federal wire reference number has been received by such
ded above, the City may award the Notes to the bidder submitting
uch award. The Deposit will be retained by the City as liquidated
r fails to comply therewith,

opening time. The City resefyes
ot received by such time provide
time. In the event the Deposit is notzeé
the next best bid provided such bidderag
damages if the bid is accepted and the Pu

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

No bid can be withdrawn after the time set for receiving bids uniess 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,
of any numbers printed thereon, but will permit such pumbers to b
winning bidder waives any delay in delivery occasioned thereby.

USIPrumbers on the Notes or for the correctness
{ pense of the winning bidder, if the

e Actof 1934, as amended, the City will enter into an undertaking
iption of the details and terms of the undertaking is set forth in

EW ISSUE PRICING

The winning bidder will be required to provide, in a timely manner, certain information necessary to compute the yield
on the Notes pursuant to the provisions of the Internal Revenue Code of 1986, as amended, and to provide a certificate
which will be provided by Bond Counsel upon request.

(a) The winning bidder shall assist the City in establishing the issue price of the Notes and shall execute and deliver
to the City at closing an "issue price" or similar certificate satisfactory to Bond Counsel setting forth the reasonably
expected initial offering price to the public or the sales price or prices of the Notes, together with the supporting pricing
wires or equivalent communications. All actions to be taken by the City under this Notice of Sale to establish the issue
price of the Notes may be taken on behalf of the City by the City’s municipal advisor identified herein and any notice
or report to be provided to the City may be provided to the City’s municipal advisor.

{b) The City intends that the provisions of Treasury Regulation Section 1.148-1(H)(3 (i) (defining "competitive sale"
for purposes of establishing the issue price of the Notes) will apply to the initial sale of the Notes (the "competitive sale
requirements") because:

(1) The City shall disseminate this Notice of Sale to potential underwriters in a manner that is reasonably
designed to reach potential investors;




(2) all bidders shall have an equal opportunity to bid;

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

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

Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase of the Notes, as
specified in this bid.

{c) If all of the requirements of a "competitive sale" are not satisfied, the City shall advise the winning bidder of
such fact prior to the time of award of the sale of the Notes to the Underwriter. In such event, any bid submitted will
not be subject to cancellation or withdrawal and the City agrees to use the rule selected by the Underwriter on its bid
form to determine the issue price for the Notes. On its bid form, each Underwriter must select one of the following two
rules for determining the issue price of the Notes: (1) the first price at which 10% of a maturity of the Notes (the "10%
test™) is sold to the public as the issue price of that maturity or (2) the initial offering price to the public as of the sale
date as the issue price of each maturity of the Notes (the "hold-the-offering-price rule").

(d) If all of the requirements of a "competitive sale” are n
offering-price rule, the winning bidder shall (i) confirm that the un
public on or before the date of award at the offering price or pnces
yield or yields set forth in the bid submitted by the winni
participating in the purchase of the Notes, that the underwri

hen the underwriters have sold 10% of that maturity of the Notes
to the public at a price that is al offering price to the public, if that occurs prior to the close of

the fifth (5™) business day after the

The City acknowledges that in making tf resentation set forth above, the winning bidder will rely on (i) the
agreement of each underwriter to comply with the hold-the-price rule, as set forth in an agreement among underwriters
and the related pricing wires, (ii} in the event a selling group has been created in connection with the initial sale of the
Notes to the public, the agreement of each dealer who is a member of the selling group to comply with the hold-the-
offering-price rule, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an
underwriter is a party to a retail distribution agreement that was employed in connection with the initial sale of the
Notes to the public, the agreement of each broker-dealer that is party to such agreement to comply with the hold-the-
offering-price rule, as set forth in the retail distribution agreement and the related pricing wires. The City further
acknowledges that each underwriter shall be solely liable for its faflure to comply with its agreement regarding the hold-
the-offering-price rule and that no underwriter shall be liable for the failure of any other underwriter, or of any dealer
who is a member of a selling group, or of any broker-dealer that is a party to a retail distribution agreement to comply
with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the Notes.

(e) If all of the requirements of a "competitive sale” are not satisfied and the Underwriter selects the 10% test, the
Underwriter agrees to promptly report to the City, Bond Counsel and Ehlers the prices at which the Notes have been
sold to the public. That reporting obligation shall continue, whether or not the closing date has occurred, until the 10%
test has been satisfied as to each maturity of the Notes or until all of the Notes of a certain maturity have been sold.
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() By submitting a bid, each bidder confirms that (i) any agreement among underwriters, any selling group
agreement and each retail distribution agreement (to which the bidder is a party) relating to the initial sale of the Notes
to the public, together with the related pricing wires, contains or will contain language obligating each underwriter, each
dealer who is a member of the selling group, and each broker-dealer that is party to such retail distribution agreement,
as applicable, to (A) report the prices at which it sells to the public the unsold Notes of each maturity allotted to it until
it is notified by the winning bidder that either the 10% test has been satisfied as to the Notes of that maturity or all Notes
of that maturity have been sold to the public, and (B) comply with the hold-the-offering-price rule, if applicable, in each
case if and for so long as directed by the winning bidder and as set forth in the related pricing wires, and (ii) any
agreement among underwriters relating to the initial sale of the Notes to the public, together with the related pricing
wires, contains or will contain language obligating each underwriter that is a party to a retail distribution agreement to
be employed in connection with the initial sale of the Notes to the public to require each broker-dealer that is a party
to such retail distribution agreement to (A) report the prices at which it sells to the public the unsold Notes of each
maturity allotted to it until it is notified by the winning bidder or such underwriter that either the 10% test has been
satisfied as to the Notes of that maturity or all Notes of that maturity have been sold to the public, and (B) comply with
the hold-the-offering-price rule, if applicable, in each case if an for so long as directed by the winning bidder or such
underwriter and as set forth in the related pricing wires.

() Sales of any Notes to any person that is a related party to an underwriter shall not constitute sales to the public
for purposes of this Notice of Sale. Further, for purposes of thi

\
(i) "public" means any person other than an under

contract with the City (or with
icipate in the initial sale of the Notes to

(i)

(iiiy  a purchaser of

purchaser are st :
oth entities are corporations (including direct ownership by one
an 50% common ownership of their capital interests or profits
ies are partierships (including direct ownership by one partnership of another),
ownership of the value of the outstanding stock of the corporation or
ests of the partnership, as applicable, if one entity is a corporation and
p (incinding direct ownership of the applicable stock or interests by one

corporation o
interests, if bot
or (iii) more than 50/%%
the capital interests or
the other entity is a partn
entity of the other), and

(iv) "sale date" means the date that the Notes are awarded by the City to the winning bidder.
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PRELIMINARY OFFICIAL STATEMENT

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
55113-1105, 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 Franklin, Wisconsin

RE: $1,645,000* Genceral Obligation Promissory Notes, Serics 20178
DATED: December 21, 2017

For all or none of the above Notes, in accordance with the Natice of Sale and terms of the Global Book-Entry System (ualess otherwise specified by
the Purchaser) as stated in this Official Statement, we will pay you § {not less than $1,628,550 nor more than $1,743,700) plus
accrued interest to date of delivery for fully registered Notes bearing interest rates and maturing in the stated years as follows:

% due 2019 % due 2022 % due 2025
% due 2020 % due 2023 % due 2026
% due 2021 % due 2024 % dae 2027

* The City reserves the right to increase or decrease the amount of any individual maturity of the Notes in increments of $5,600 on the day of sale. If
individual maturities are increased or decreased, the purchase price proposed will be adjusted {o maintain the same gross spread per $1,000.

; eding maturity. (For example, if a rate of 4.50% is
15 3.50%.) All Notes of'the same maturity must
integral multiple of 5/100 or 1/8 of 1%.

The rate for any maturity may not be more than 1.00% less than the rate for any
prnpnsed for the 2019 matur[ty, thcn the 10west rate that may be proposed for an

We enclose our Deposit in the amount of $32,900, to be hsld by you pending deliv
will wire our Deposit to KieinBank, 1550 Audubon Road, Chaska, Minncsota, AB
b1d opening time. The City reserves
ch time provided that such winning bidder's federal

submlttmg the next best bid provided such bidder agrees to such award,
Deposit is wired to such escrow account, we agree to the conditions a.nd
to the Notice of Sale. This bid is for prompt accepiance and is co
New York. in accordance with the Notice of Sale. Delivery is an

This bid is subject to the City’s agreement to
Securities and Exchange Commission unde

We have received and reviewed the
Statement. As Syndicate Manager,

This bid is a firm offer for the purchase of t
is not subject to any conditions, except as per

By submitting this bid, we confirm that we are an Uni
bonds. YES: NO:

and have an established industry reputation for underwriting new issuances of municipal

ifthe competitive sale requirements are not met, we elect to use the (circle one): 10% test / hold-the-offering-price rule to determine the issue price of
the Notes.

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 ofthe above bidis § and the true interest
cost (TIC) is %.

The foregoing offer is hereby accepted by and on behalf of the Common Council of the City of Franklin, Wisconsin, on December 3, 2017.

By: By:
Title: Title:




STATE OF WISCONSIN: CITY OF FRANKLIN: MILWAUKEE COUNTY
RESOLUTION NO.

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF
$1,645,000" GENERAL OBLIGATION PROMISSORY NOTES, SERIES 2017B

WHEREAS, the Common Council hereby finds and determines that it is necessary,
desirable and in the best interest of the City of Iranklin, Milwaukee"County, Wisconsin (the
"City") to raise funds for public purposes, including paying the cost of street projects, public
safety projects and park projects (the "Project"); L

WHEREAS, the Common Council hereby finds; { :'determmes that the Project is within
the City's power to undertake and therefore serves public purpose" as that tei‘m"s deﬁned in

Section 67.04(1)(b), Wisconsin Statutes;

WHEREAS, the City is authorized by the provisions of :Sectlon 67.12(12), Wisconsin
Statutes, to borrow money and issue general obligation promlssory notes for such public
purposes; i

WHEREAS, the City has directed Ehlers &:Assomates Inc ,;("Ehlers") to take the steps
necessary to sell general obligation promissory notes des1gnated "General Obligation Promissory
Notes, Series 2017B" (the "Notes") to pay the cost of the Pro;eot

WHEREAS, Ehle_rs in consultatlon with the officials of the City, prepared a Notice of
Sale (a copy of which is attached hereto as Exhibit A’ and incorporated herein by this reference)
setting forth the details of and. the’ bid’ requlrements for the Notes and indicating that the Notes

would be offered for pubhc sale on December 5,2017,

WHEREAS the Czty Clerk (m' onsultation with Fhlers) caused a form of notice of the
sale to be published and/or announced and caused the Notice of Sale to be distributed to potential
bidders offermg the Notes for pubho sale on December 5, 2017,

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

WHEREAS, it has been determined that the bid proposal (the "Proposal") submitted by
the financial institution listed first on the Bid Tabulation fully complies with the bid
requirements set forth in the Notice of Sale and is deemed to be the most advantageous to the
City. Ehlers has recommended that the City accept the Proposal. A copy of said Proposal

" Preliminary, subject to change.
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submitted by such institution (the "Purchaser") is attached hereto as Exhibit C and incorporated
herein by this reference.

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

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

Section 1A, Authorization and Award of the Notes. For the purpose of paying the cost

of the Project, there shall be borrowed pursuant to Section 67. 12(12) Wisconsin Statutes, the
principal sum of ONE MILLION SIX HUNDRED FORTY “FIVE THOUSAND DOLLARS
($1,645,000) from the Purchaser i in accordance Wlth the terms and conditions’o ,.=;the Proposal.

Proposal [(as modified on the Bid Tabulation and reﬂect

below and incorporated herem)] plus accrued interest to the date of dehvery, resultmg in a true

accepted. The Mayor and City Clerk or other approprlate officers of the Clty are authorized and
directed to execute an acceptance of the Proposal on behalf of the Clty The good faith deposit
of the Purchaser shall be retained by the City Treasurer and lied in accordance with the
Notice of Sale, and any good Taith deposits subrmtted by unsuccessful bidders shall be promptly
returned. The Notes sh '11 bear 1nte1‘est at the rates set forth on the Proposal.

Section 2. Terms of the Notes The Notes shall be designated "General Obligation
Promissory Notes, Series 2017B" shall’ be issued in the aggregate principal amount of
$1,645,000'; shall'be dated December 21, 2017; shall be in the denomination of $5,000 or any
integral multlple thereot; shall be numbered R-1 and upward; and shall bear interest at the rates
per annum-land mature on March 1 of ¢ach year, in the years and principal amounts as set forth

ricing Summary attached hereto as Exhibit D-1 and incorporated herein by this
reference. T; _erest shall be payable semi-annually on March 1 and September 1 of each year
commencing on‘March 1, 2018. Interest shall be computed upon the basis of a 360-day year of
twelve 30-day months and will be rounded pursuant to the rules of the Municipal Securities
Rulemaking Board. The schedule of principal and interest payments due on the Notes is set forth
on the Debt Service Schedule attached hereto as Exhibit D-2 and incorporated herein by this
reference (the "Schedule").

Section 3. Redemption Provisions. The Notes maturing on March 1, 2026 and thereafter
are subject to redemption prior to maturity, at the option of the City, on March 1, 2025 or on any
date thereafter. Said Notes are redeemable as a whole or in part, and if in part, from maturities

* Preliminary, subject to change.
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selected by the City, and within each maturity by lot, at the principal amount thereof, plus
accrued interest to the date of redemption.

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

in such manner as the City shall direct. ]
Section 4. Form of the Notes. The Notes shall be issued in régistered form and shall be

executed and delivered in substantially the form attached hereto as Exhlbit E and incorporated
herein by this reference. . 5

Section 5. Tax Provisions.

(A) Direct Annual Irrepealable Tax Levv For the purpose of paymg the
principal of and interest on the Notes as the same becomes. due, the full faith, credit and
resources of the City are hereby frrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct armual urepealable tax in the years 2018 through 2026 for

amount of tax levied in the year 2018 shall be the total amount of debt service due on the Notes
in the years 2018 and 2019; provided that the amount: of such. tax carried onto the tax rolls shall
be abated by any amounts appropriated pursuant to° Subsectlon' 'D) below which are applied to
payment of principal of or mterest on the Notes 1 m the year 2018.

(B) Ta:z( Collection So long as any paﬂ of the principal of or interest on the
Notes remains unpaid, the Clty shall be and continue without power to repeal such levy or
obstruct the collec‘uon of sald tax unt11 all such payments have been made or provided for. After

roll may be reduced in any year by the amount of any surplus money in the Debt Service Fund
Account created below. :

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

(D) _Appropriation. The City hereby appropriates from taxes levied in
anticipation of the issuance of the Notes, proceeds of the Notes or other funds of the City on
hand a sum sufficient to be irrevocably deposited in the segregated Debt Service Fund Account
created below and used to pay debt service on the Notes coming due in 2018 as set forth on the
Schedule.
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Section 6. Segregated Debt Service Fund Account.

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

Within the debt service fund, there hereby is established a separate and distinct account
designated as the "Debt Service Fund Account for General Obligatioii Promissory Notes Series
indebtedness evidenced by the Notes is fully paid or otherw1se extmgmshed There shall be
deposited into the Debt Service Fund Account (i) all accrued mterest received by the City at the
time of delivery of and payment for the Notes; (ii) any. premium which may b received by the
City above the par value of the Notes and accrued interest thereon; (iii) all money raised by the
taxes herein levied and any amounts appropriated- for e.,‘speelﬁc ;purpose of meeting principal of
and interest on the Notes when due; (iv) such other sums as may ‘be'necessary at any time to pay
principal of and interest on the Notes when due; (v) surplus monies in the Borrowed Money
Fund as specified below; and (vi) such further deposits as may;:be required by Section 67.11,
Wisconsin Statutes,

reduce the next sueceedmg tax levy or may, at the option of the City, be invested by purchasing
the Notes as permitted by and subject to Section 67.11(2)(a), Wisconsin Statutes, or in permitted
municipal investments under_the pertinent provisions of the Wisconsin Statutes ("Permitted
Investments"), which invest s shall continue to be a part of the Debt Service Fund Account.
Any investment. of the Debt ice Fund Account shall at all times conform with the provisions
of the Internal Revenue Code of 1986, as amended (the "Code") and any applicable Treasury
Regulations (the "Regulatlons")

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

Section 7. Proceeds of the Notes; Segregated Borrowed Money Fund. The proceeds of
the Notes (the "Note Proceeds™") (other than any premium and accrued interest which must be
paid at the time of the delivery of the Notes into the Debt Service Fund Account created above)

4-
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shall be deposited into a special fund separate and distinct from all other funds of the City and
disbursed solely for the purpose or purposes for which borrowed or for the payment of the
principal of and the interest on the Notes. Monies in the Borrowed Money Fund may be
temporarily invested in Permitted Investments. Any monies, including any income from
Permitted Investments, remaining in the Borrowed Money Fund after the purpose or purposes for
which the Notes have been issued have been accomplished, and, at any time, any monies as are
not needed and which obviously thereafter cannot be needed for such purpose(s) shall be
deposited in the Debt Service Fund Account.

Section 8. No Arbitrage, All investments made pursuant to thlS Resolution shall be
Permitted Investments, but no such investment shall be made in such a manner as would cause
the Notes to be "arbitrage bonds" within the meaning of Section: 48 of the Code or the
Regulations and an officer of the City, charged with the responslbﬂlty fori issuing the Notes, shall
certify as to facts, estimates, circumstances and reasonable; expectat10ns in existence on the date
of delivery of the Notes to the Purchaser which will perm1t the conclusion that the Notes are not
"arbitrage bonds," within the meaning of the Code or Reguiations

Section 9. Compliance with Federal Tax Law a) The Clty represents aﬁd}c‘:ovenants
that the projects financed by the Notes and the ownership, _"aﬁagement and use of the projects
will not cause the Notes to be "private act1v1ty bonds" w1th1n the meamng of Section 141 of the

applicable, the rebate requirements of Sectmn 148( e Code. The C1ty further covenants
that it will not take any action, omit to take any actioh permlt the taking or omission of any
action within its control (including, without i1m1tat10n makmg or permitting any use of the
proceeds of the Notes) if taking; permn‘tmg or omitting to take such action would cause any of
the Notes to be an arbitrage bond ora private activity bond within the meaning of the Code or
would otherwise cause ifiterest on the Notes to be included in the gross income of the recipients
thereof for federal income tax purposes; The City. Clerk or other officer of the City charged with
the responsibility of i igsuing the Notes shall provide an appropriate certificate of the City
certifying that the City can and covenantmg that it will comply with the provisions of the Code
and Regulatlons

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

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

Section 11. Execution of the Notes; Closing; Professional Services. The Notes shall be
issued in printed form, executed on behalf of the City by the manual or facsimile signatures of
the Mayor and City Clerk, authenticated, if required, by the Fiscal Agent (defined below), sealed

_5.-
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with its official or corporate seal, if any, or a facsimile thereof, and delivered to the Purchaser
upon payment to the City of the purchase price thereof, plus accrued interest to the date of
delivery (the "Closing™). The facsimile signature of either of the officers executing the Notes
may be imprinted on the Notes in lieu of the manual signature of the officer but, unless the City
has contracted with a fiscal agent to authenticate the Notes, at least one of the signatures
appearing on each Note shall be a manual signature. In the event that either of the officers
whose signatures appear on the Notes shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remained in office until the Closing. The aforesaid officers are hereby authorized and
directed to do all acts and execute and deliver the Notes and all such documents, certificates and
acknowledgements as may be necessary and convenient to effectuat (
hereby authorizes the officers and agents of the City to enter into, on its.behalf, agreements and
contracts in conjunction with the Notes, including but not hmlted to agreements and contracts for
legal, trust, fiscal agency, disclosure and continuing disclosure, ‘and rebate calculation services.
Any such contract heretofore entered into in con}unc’ﬂon ‘with the issuance of tbe Notes is hereby
ratified and approved in all respects. S

Section 12. Payment of the Notes; Fiscal Agent' ~The pr1nc1pal of and mterest on the
Notes shall be paid by Bond Trust Services Corporation, Rosevﬂle Minnesota, which is hereby
appointed as the City's registrar and fiscal agent pursuant to the provisions of Section 67.10(2),
Wisconsin Statutes (the "Fiscal Agent"). The City hereby authorizes the Mayor and City Clerk
or other appropriate officers of the City to entera’ iscal Agency Agreement between the City
and the Fiscal Agent. Such contract may provxde among other thmgs for the performance by
the Fiscal Agent of the functions listed in Wis. Stats ¢.'67.10(2)(a) to (j), where applicable,
with respect to the Notes S G S

Section 13. Persons Treated as Owners: Tra.nsfer of Notes. The City shall cause books
for the registration and for the transfer of the Notes 10 be kept by the Fiscal Agent. The person in
whose name any Note shall be; registered shall be. deemed and regarded as the absolute owner
thereof for ali purposes and payment of eithér principal or interest on any Note shall be made
' ner thereof All such payments shall be valid and effectual to satisfy

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

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

Section 14. Record Date. The 15th day of the calendar month next preceding each
interest payment date shall be the record date for the Notes (the "Record Date"). Payment of
interest on the Notes on any interest payment date shall be made to the registered owners of the
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QB49387817.1



Notes as they appear on the registration book of the City at the close of business on the Record
Date.

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

Section 16. Payment of Issuance Expenses. The City authorlzes the Purchaser to
forward the amount of the proceeds of the Notes allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further dlstrlbutlon as dlreeted by Ehlers.

Section 17. Official Statement. The Common Councﬂ hereby approvesthe Preliminary
Official Statement with respect to the Notes and deems the Preliminary Official Statement as
"final" as of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchang ge Act of 1934 (the "Rule”). All
actions taken by officers of the City in connection with the preparation of such Preliminary
Official Statement and any addenda to it or final Official Statement.are hereby ratified and
approved. In connection with the Closing, the approprrate City official's
Prehmlnary Official Statement and any addenda or ﬁnal Ofﬁ(:lal Statement The C1ty Clerk shall

be distributed to the Purchaser

Section 18. Undertakmg 0’ Provlde Contmumg Disclosure. The City hereby covenants
and agrees, for the benefit-of the owners of the Notes; to enter into a written undertaking (the

"Undertaking") if required by the Rule to. provide. continuing disclosure of certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule The Undertaklng shall be enforceable by the owners of the Notes or

the obhgatlons thereunder and any failure by the City to comply with the provisions of the
Undertaking shail not be an event of default with respect to the Notes).

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

Section 19. Record Book. The City Clerk shall provide and keep the transcript of
proceedings as a separate record book (the "Record Book") and shall record a full and correct
statement of every step or proceeding had or taken in the course of authorizing and issuing the
Notes in the Record Book.
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Section 20. Bond Insurance. If the Purchaser determines to obtain municipal bond
insurance with respect to the Notes, the officers of the City are authorized to take all actions
necessary to obtain such municipal bond insurance. The Mayor and City Clerk are authorized to
agree to such additional provisions as the bond insurer may reasonably request and which are
acceptable to the Mayor and City Clerk including provisions regarding restrictions on investment
of Note proceeds, the payment procedure under the municipal bond insurance policy, the rights
of the bond insurer in the event of default and payment of the Notes by the bond insurer and
notices to be given to the bond insurer. In addition, any reference required by the bond insurer to
the municipal bond insurance policy shall be made in the form of Note provided herein.

Section 21. Conflicting Resolutions: Severability: Effectlve Date All prior resolutions,
rules or other actions of the Common Councﬂ ot any parts thereof in conﬂict with the provisions

event that any one or more prov151ons hereof shall for any; reason be heId to be 1lIegal or invalid,
such 1llegahty or invalidity shall not affect any other prov1s:tons hereof The fore oing shall take

this 5th day of December, 2017.

APPROVED

. Stephe:ﬁ‘;f{.. Olson, Mayor

ATTEST

(SEAL)

AYES NOES ABSENT
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EXHIBIT A
Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)
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EXHIBIT C
Winning Bid

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

(See Attached)
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EXHIBIT D-1

Pricing Summary

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

(See Attached)
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

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

For the Term Bonds Maturing onMarchl

Redemption
Date

(matuﬁ{y)

Redemption
Date

(maturity)
L ,Redemptiozri” SN
iz Date e Amount
g g
(maturity)
For the Term Bonds Maturing on March 1,
- {'Redén.lption
" Date Amount
S S
(maturity)]
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EXHIBIT E

(Form of Note)

UNITED STATES OF AMERICA

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

GENERAL OBLIGATION PROMISSORY NOTE SERIES 2017B

MATURITY DATE:  ORIGINAL DATE OF ISSUE: INTERESTRATE CUSIP:

March 1, December 21, 2017

DEPOSITORY OR ITS NOMINEE NAME: CEDE: & CO

PRINCIPAL AMOUNT: THOUSAND DOLLARS
6

FOR VALUE RECEIVED, the Clty of rankhn Milwaukee _ ounty Wisconsin (the
"City"), hereby acknowledges itself to owe and promises 1o pay to the Depository or its Nominee
Name (the "Depository") identified above (or to reg1stered assi ns), on the maturity date
identified above, the prmclpal amount identified above, and to pay interest thercon at the rate of
interest per annum identified above;all subject to the prov1s1ons set forth herein regarding
redemption prior to matunty Interest shall be payabie semi-annually on March 1 and September
1 of each year commencing on March 1,.2018 until the aforesaid principal amount is paid in full.
Both the principal of and interest on th1s Note: are payable to the registered owner in lawful
money of the ‘United States. Interest payable on any interest payment date shall be paid by wire
transfer to the Depository in whose: name this Note is registered on the Bond Register maintained
by Bond. Trust Services Corporatlon seville, Minnesota (the "Fiscal Agent") or any successor
thereto at the close of business on the 15th day of the calendar month next preceding each
interest payment ate (the "Record Date"). This Note is payable as to principal upon
presentation and's' ender hereof at the office of the Fiscal Agent.

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

This Note is one of an issue of Notes aggregating the principal amount of $1,645,000, all
of which are of like tenor, except as to denomination, interest rate, maturity date and redemption
provision, issued by the City pursuant to the provisions of Section 67.12(12), Wisconsin Statutes,
for public purposes, including paying the cost of street projects, public safety projects and park
prOJects as authorized by a resolution adopted on December 5, 2017. Said resolution is recorded
in the official minutes of the Common Council for said date.
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The Notes maturing on March 1, 2026 and thereafter are subject to redemption prior to
maturity, at the option of the City, on March 1, 2025 or on any date thereafter. Said Notes are
redeemable as a whole or in part, and if in part, from maturities selected by the City, and within
each maturity by lot (as selected by the Depository), at the principal amount thereof, plus
accrued interest to the date of redemption.

[The Notes maturing in the years are subject to mandatory redemption by lot
as provided in the resolution authorizing the Notes, at the redemption price of par plus accrued

interest to the date of redemption and without prernium.]

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

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

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

This Note is transferable only upon the books of the City kept for that purpose at the
office of the Fiscal Agent, only in the event that the Depository does not continue to act as
depository for the Notes, and the City appoints another depository, upon surrender of the Note to
the Fiscal Agent, by the registered owner in person or his duly authorized attorney, together with
a written instrument of transfer (which may be endorsed hereon) satisfactory to the Fiscal Agent
duly executed by the registered owner or his duly authorized attorney. Thereupon a new fully
registered Note in the same aggregate principal amount shall be issued to the new depository in

£y
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exchange therefor and upon the payment of a charge sufficient to reimburse the City for any tax,
fee or other governmental charge required to be paid with respect to such registration. The
Fiscal Agent shall not be obliged to make any transfer of the Notes (i) after the Record Date, (i}
during the fifteen (15) calendar days preceding the date of any publication of notice of any
proposed redemption of the Notes, or (iii) with respect to any particular Note, after such Note has
been called for redemption. The Fiscal Agent and City may treat and consider the Depository in
whose name this Note is registered as the absolute owner hereof for the purpose of receiving
payment of, or on account of, the principal or redemption price hereof and interest due hereon
and for all other purposes whatsoever. The Notes are issuable solely as negotlable fully-
registered Notes without coupons in the denomination of $5, 000 or any integral multiple thereof.

This Note shall not be valid or obligatory for any purpose unt11 the Certificate of
Authentication hereon shall have been signed by the Fisc: Agent

No delay or omission on the part of the owner. hereunder shall
impair such right or be considered as a waiver thereo orasa Wawer of or acqule
default hereunder. :

IN WITNESS WHEREOF, the City of Franklin, M __"aukee County, Wisconsin, by its
governing body, has caused this Note to be:executed for it and in’
facsimile signatures of its duly qualified Mayor and City Clerk; and t0 be sealed with its official
or corporate seal, if any, all as of the orlglnal date of issue spec1ﬁed above

CITY OF FRANKLIN
MILWAUKEE COUNTY, WISCONSIN

Stephen R. Olson
Mayor |

(SEAL)‘

By:

Sandra L. Wesolowski
City Clerk
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Date of Authentication: ,

CERTIFICATE OF AUTHENTICATION

This Note is one of the Notes of the issue authorized by the within-mentioned resolution
of the City of Franklin, Wisconsin.

BOND TRUST SERVICES
CORPORATION?;,.'-’-" i,
ROSEVILLE, MINNESOTA

Authorized Signafgi;y::,: g
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ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identifying Number of Assignee)

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

Dated:

Signature Guaranteed:

(e.g. Bank, Trust Company y | (Depository or Nominee Name)
or Securities Firm) ‘

NOTICE: This signature must correspond with the

name of the Depository or Nominee Name as it

appears upon the face of the within Note in every

particular, without alteration or enlargement or any
. change whatever.

(Authorized Officer) %
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