_, APPROVAL REQUEST FOR MEETING DATE
Y7724 COUNCIL ACTION 02/06/2018
REPORTS AND CONSIDERATION FOR ENGINEERING SERVICES ITEM NUMBER
RECOMMENDATIONS FOR DESIGN OF THE EXTENSION OF WEST

MARQUETTE AVENUE FROM APPROXIMATELY (o, 2
SOUTH 49™ STREET WESTERLY TO SOUTH 51%7
STREET
BACKGROUND

The extension of Marquette Avenue westerly to S. 51° St. for proper traffic flow, lowering interior neighboring
subdivision traffic, orderly development of the adjoining parcels, and ease of emergency access to the grade
school has been a long-standing topic. There have been projects, which have not moved forward due to
multiple property owners and associated costs of the road extension.

ANALYSIS
The Planning Department has been providing direction to interested parties both north and south of the
projected road extension for W. Marquette Avenue. The owners of the northern parcel have indicated
readiness to move forward but are not able to address the development grade and layout until a consensus
on the street location and elevations are determined.

Road right-of-way will involve two separate property owners who are in different phases of readiness to move
forward. Given the road benefits the orderly development of both the northern and southern parcels,
Engineering staff would prefer to contract out the road design that would then be reimbursed or covered by
the benefitting adjoining landowners.

Design would inciude pedestrian access and input from Alderwoman Wilhelm.

Staff is soliciting professional engineering services to perform this design. It is anticipated that these costs, as
well as other costs such as construction will be assessed to adjoining properties that benefit from the
extension of the road. Unfortunately, a firm design proposal is not ready at the writing of this council action.
Any contract with a consultant would use the City’s standard contract boilerplate language and be subject to
legal and technical revisions by the City Attorney. Staff would provide an update at future Common Council
meetings.

REQUEST
The Engineering Department is requesting approval to move forward with the design of extending W.
Marquette Avenue from approximately S. 49™ Street to S. 51% Street.

FISCAL NOTE
Commeon Council may assess adjacent landowners who benefit from this project.

COUNCIL ACTION REQUESTED
A motion directing Staff to finalize professional engineering design contract for execution by City and report
status to Common Council at a future meeting.

Engineering Department
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APPROVAL REQUEST FOR COUNCIL ACTION MTG. DATE
Stwr 2/06/2018
Reports & PURCHASE A ROLLUP DOOR FOR THE DPW SALT | ITEM NO.
Recommendations BARN FROM GEIS BUILDING PRODUCTS, INC FOR o }474’
$14,165.00 “E T
BACKGROUND

The DPW salt barn is under construction. Change Order No. 1 was signed with Dome
Corporation in October 2017 that included $5,700 for a “barn style” door. Unknown to DPW,
this style of door requires bollards that must be placed in an exact location to prevent the doors
from being damaged by winds. These bollards are required to be placed in a location that has
electrical conduit.

To address the issue, the door style must be changed from a “barn door” style to a rollup design.

ANALYSIS

To address the conflict with the electrical conduit, the door style must be changed from a “barn
door” style to a rollup design. Modifications were made in the work to accommodate the new
style door and Staff has obtained two quotes from local vendors.

The two quotes were GEIS Building products, Inc. (Brookfield, WI) and Doormaster Garage
Door Co (Greenfield, WT) for $14,165.00 and $17,587.00 respectively.

A forthcoming Change Order No 2 with Dome will include a credit for the removal of the “barn
style” door with any other needed modifications.

OPTIONS
Authorize staff to purchase a roll-up door from GEIS Building Products, Inc for $14,165.00, or

Leave the salt barn without a door at this date and install one at a future date.

FISCAL NOTE

There are adequate funds that need to be appropriated from the capital improvement fund.
Change Order No. 1 took the 2018 CIP fund balance down to about $20,000. When the contract
was approved at the bid price, the balance of the appropriation was moved to fund other projects
and rolled into the 2018 budget.

RECOMMENDATION
Authorize staff to purchase a roll-up door from GEIS Building Products, Inc for $14,165.00

Engineering Departiment: GEM




DoorMaster Garage Door Co. ‘_ Estimate
LLC '
5441 W. Coldspring Road
Greenfield, WI 53220 US
steve(@doormasterco.comt

WI1414-327-1218 L 847-683-0333

ADDRESS
City Of Franklin-DPW
7979 W. Ryan Rd.
Franklin, Wi 53132

BETIMATE DATE

1673 02/01/2018

P.O. NUMBER

DATE ACTIVITY Ty RATE  AMOUNT
02/01/2018 Quote 1 17,587.00 17,587.00

Quote: New Rolling Steel Door On Salt Dome

1. Install a 18" x 22' rolling steel door gray in color

2. We will install a 3/4 hp motor drive with cover 115
volts with a chain Hoist

3. We will install a Nema 4 water tight button on the
out side of the door

4. This door will come with a sloped hood to shed
water and we will caulk the back side of it

5. We will set all the open and close limits after
Electrican wires in all the high and low voltage

Parts, Handling, labor, Shipping, Freight, $17,587.00
TOTAL $17,587.00

Accepted By Accepted Date




GEIS 20520 Enterprise Ave Ph: (262) 784- 4250

BUILDING P.O. Box 622 Fax: (262) 784-2139
PROD UCTS, INC. Brookfield, WI 53008-0622
TO: City of Fraunklin DATE: January 31, 2018
Bid vold unless sigined and returned within 30 days
Terms: Net 30
Attn: Bill Dudash 1.5% serv charge will be assessed monthly for all charges past due

Job for Bid: 7979 W. Ryan Rd., New Salt Bome OH Coiling Service Door

Farnish and Install to a Prepared Opening:

1-- 18'1"w x 20°11”h  CHI Model 6200 Non Insulated Service Door
Exterior Face Wall Mount
Galvanized Curtain and Bottom Bar
Hot Dipped Galvanized Guides
Hoist Electric Operator w/Operator Cover
Nema 4 Key Switch Control Station
Electric Edge and Control Wiring
Fork Lift Rental for Installation

Tetal Materials and Labor $ 14,165.00 (tax exempt)

By Others: Any and all conduit. Any and all line volt wiring
Wall Structurally Sound to support work force load of installed door
Note: Use of scissor lift on site or rent at prevailing rates

All building permits are the responsibility of the owner,
All work must be done on safe and level concrete surface. Any type of scissor or boom lift rentzl may incur addifionnl costs to general contyactor.
Please note that since Geis works with many general contractoers, it is impossible (o meet everyone’s insurance réquirements.

Therefore, Geis’ standard certificate of insurance (up fo $4.008.000 general liability/umbrelia} is included and available upon

request. Additional Insurances may be available upon special request and needs, at addifional costs.

CONTRACTORS AGREEMENT ACCEPTANCE OF:

We guarantee all material used in this confract to be as specified above i The above specifications, terms and contract are
the entire job is to be done in a neat, worlunanlike manner. Any variations | satistactory and l/we authorize the performance of
from plan or alterations requiring extra laboi or material, will be performed i this worl.

Only upon written order and billed in addition to the sum covered in this |

contract, Agreements made with owr workmen are not recognized. We |

comply with all workman’s compensation & property damage liabiiity |

insurance laws. |

DAN GALL - Commercial Sales—email; dgall@geisbldg.com ><(((A°>
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APPROVAL REQUEST FOR COUNCIL ACTION MTG. DATE
Qiur

- 2/06/2018
Reports & AUTHORIZE STAFF TO SOLICIT EQUIPMENT ITEM NO.
Recommendations CONSIDERED IN THE 2018 HIGHWAY EQUIPMENT _

REPLACEMENT FUND- AUTO EQUIPMENT FOR (on, &5,
THE BOARD OF WORKS TO REVIEW AND
APPROVE
BACKGROUND

Within the approved 2018 Public Works Department budget, in the equipment revolving fund, is
the replacement of one (1) dump truck with snow plow, wing, and spreader, as well as one (1)
one-ton truck with a flat bed and lift gate. Price quotes will be requested and approved by the
Board of Public Works, after review.

ANALYSIS
The 2018 budget anticipated
1. Patrol truck with front snow plow, patrol wing, and salt spreader. Amount approved
in the 2018 budget for this item is $197,000.00.
2. Flat bed truck with lift gate. Amount approved in the 2018 budget for this item is
$54,000.00.

OPTIONS

Authorize staff to solicit above equipment for the Board of Works to review and approve.

FISCAL NOTE
This purchase is included in the Highway Equipment Replacement Fund- Auto Equipment

RECOMMENDATION
Authorize staff to solicit equipment considered in the 2018 Highway Equipment Replacement
Fund- Auto Equipment for the Board of Works to review and approve.

Engineering Department: GEM
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APPROVAL REQUEST FOR COUNCIL ACTION MTG. DATE
e 2/06/2018
Reports & AUTHORIZE STAFF TO SOLICIT EQUIPMENT ITEM NO.
Recommendations CONSIDERED IN THE 2018 HIGHWAY CAPITAL .
EXPENDITURES- SHOP EQUIPMENT FOR THE (o do,
BOARD OF WORKS TO REVIEW AND APPROVE

BACKGROUND

Within the approved 2018 Public Works Department budget is the purchase of an 1850 gallon
anti-ice spray system. Price quotes will be requested and approved by the Board of Public
Works after review.

ANALYSIS
The 2018 budget anticipated

1. 1850-gallon anti-ice spray system. Amount approved in the 2018 budget for this item is
$15,000.00.

OPTIONS
Authorize staff to solicit above equipment for the Board of Works to review and approve.

FISCAL NOTE
This purchase is included in the Highway Capital Expenditures- Shop Equipment.

RECOMMENDATION
Authorize staff to solicit equipment considered in the 2018 Highway Capital Expenditures- Shop
Equipment for the Board of Works to review and approve.

Engineering Department; GEM




BLANK PAGE




REQUEST FOR MEETING DATE
APPROVAL
Qbyr COUNCIL ACTION 02/06/2018
MBER
REPORTS & Committee of the Whole ITEM NU
RECOMMENDATIONS Recommendations (=, ’7 ,

Considerations.

As directed

Committee of the Whole Recommendations:

(a) Fire Department Presentation Related to Current

COUNCIL ACTION REQUESTED

and Future Staffing

(b) Tax Incremental District No. 5 Planned Development District No. 37 (The Rock
Sports Complex/Ballpark Commons) Ballpark Commons Sports Anchored Mixed-
Use Development Project Development Agreement.
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APPROVAL REQUEST FOR MEETING

COUNCIL ACTION DATE
%&F February 6, 2018

Tax Incremental District No. 5 Planned Development
REPORTS AND o~ ITEM NUMBER
RECOMMENDATIONS District No. 37 (The Rock Sports Complex/Ballpark
Commons) Ballpark Commons Sports Anchored Mixed- a e
Use Development Project Development Agreement. Gﬂ g .

The Common Council may enter closed session pursuant to
Wis. Stat. § 19.85(1)(e), to deliberate upon a Tax
Incremental District No. 5 Planned Development District
No. 37 (The Rock Sports Complex/Ballpark Commons)
Development Agreement, the negotiation of Agreement
terms and the investing of public funds in relation thereto,
for competitive and bargaining reasons, and to reenter open

session at the same place thereafter to act on such
matters discussed therein as it deems appropriate
Attached is a draft development agreement which at the time of this writing remains under review and
negotiation by the developer and consultants and City staff and consultants.

COUNCIL ACTION REQUESTED

A motion to enter closed session pursuant to Wis. Stat. § 19.85(1)(e), to deliberate upon a Tax Incremental
District No. 5 Planned Development District No. 37 (The Rock Sports Complex/Ballpark Commons) Ballpark
Commons Sports Anchored Mixed-Use Development Project Development Agreement, the negotiation of
Agreement terms and the investing of public funds in relation thereto, for competitive and bargaining reasons,

and to reenter open session at the same place thereafter to act on such matters discussed therein as it deems
appropriate.

Economic Development Dept.: AMH; Legal Services Dept.: jw




QUARLES & BRADYLLP
DRrAFT 2/2/2018

TAX INCREMENTAL DISTRICT NO. 5
DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF FRANKLIN AND
BPC MASTER DEVELOPER, LLC (Developer)

Draft terms and provisions below remain under review by the stated parties to the agreement
and subject to negotiation

BALLPARK COMMONS — FRANKLIN, WISCONSIN (Project )

THIS DEVELOPMENT AGREEMENT (the "Agreement") is entered into as of
February ____, 2018 by and between BPC MASTER DEVELOPER, L1.C, a Wisconsin
limited liability company ("Developer") and the CITY OF FRANKILIN, WISCONSIN, a
Wisconsin municipal corporation ("City").

RECITALS
City and Developer acknowledge the following:

A. Developer and/or Developer’s affiliates are the Owners of that certain real
property legally described in Exhibit A attached hereto (the "Property™).

B. The Property is located within the boundaries of Tax Incremental District No. 5,
City of Franklin, Wisconsin (the "District”). Pursuant to Wis. Stat. § 66.1105 (the "Tax
Increment Law™), the City adopted a plan for redevelopment within the District (the "Project
Plan™).

C. The Project Plan and District were approved in September, 2016, and the
Planned Development District was approved in April, 2016 (collectively, and as amended from
time to time, the “Master Development Plan™) and pursuant to the Master Development Plan the
parties are entering into this Agreement.

D. Developer plans on constructing a mixed-used development consisting of a
stadium, sports village, restaurants, apartments, retail buildings, a hotel and offices on the
Property, with an estimated development cost of approximately $130 million (the "Project”). Tt
is acknowledged that development of the Project as described above will be consistent with the
Project Plan.

E. The City desires to encourage economic development, eliminate blight, expand
its tax base and create new jobs within the City, the District and the Property. The City finds
that the development of the Project and the fulfillment of the terms and conditions of this
Agreement will further such goals, are in the vital and best interests of the City and its residents,
and will serve a public purpose in accordance with state and local law.

F. The development of the Project would not occur without the financial
participation of the City as set forth in this Agreement.

Errorl Unknown document property name,
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G. The City, pursuant to Common Council action dated , 2018,
has approved this Agreement and authorized its execution by the proper City officials on the
City's behalf and may further approve the provisions of this Agreement relating to the issuance
of the General Obligation Bonds (GO Bonds) and Municipal Revenue Obligation (MRO)-1 and
MRO-2 described herein. “GO Bonds” shall mean all obligations borrowed by the City to
finance the City Payment (other than any MROs) regardless of form, such as anticipation notes,
general obligation notes/bonds, refunding notes/bonds and or revenue notes/bonds.

H. Developer has approved this Agreement and authorized its execution by the
appropriate representatives on its behalf.

AGREEMENTS

In consideration of the RECITALS and the terms and conditions set forth herein, the parties
agree and covenant as follows:

ARTICLE 1
DEVELOPER ACTIVITIES AND OBLIGATIONS

A, Subject to delay due to Force Majeure Events, Developer shall commence
construction or cause commencement of construction of each phase of the Project (each, a
“Phase’) on or before the applicable Phase commencement date set forth on Exhibit A-1 (the
“Commencement Date™) and shall complete construction or cause completion of construction of
each Phase of the Project on or before the applicable Phase completion date set forth on Exhibit
A-1 (the “Completion Date”). Subject to Developer’s commitment in Section IB below,
Developer shall have the right to update Exhibit A-1 from time to time upon written notice to
the City. For purposes of this Article I, “commence construction” or “Commencement of
Construction” shall mean that the Developer’s construction contractor has commenced
demolition, excavation and/or grading work for the applicable Phase of the Project; “Complete
Construction” or “Completion of Construction” shall mean the issuance of occupancy permits
for the applicable Phase of the Project. The Developer shall arrange for funding for all costs of
each Phase of the Project in excess of the funds provided by its construction lender and the City.
The Project will include, to the extent necessary, the removal of the existing improvements on
the Property, environmental management of the Property, relocation or upgrade of utilities, and
the construction of the improvements for each Phase set forth on Exhibit A-1. Copies of the
Plans and Specifications for each Phase of the Project will be retained at the offices of the City
Economic Development Department. Each Phase of the Project shall be deemed to be
substantially complete after Developer delivers the certificate of completion attached hereto as
Exhibit B-1 and on the date that the City Building Inspector issues a certificate of occupancy
for the Phase, which certificate may be subject to completion of landscaping and similar
seasonal items and other non-material corrective actions. The City Building Inspector shall not
issue the certificate of occupancy if the Phase does not conform to the Plans and Specifications,
subject to any changes to the Plans and Specifications that may have been approved by the City.

B. Developer agrees to create at least (i) Twenty Million Dollars ($20,000,000) of
new assessed value as the result of the construction of the Project on or before January 1, 2019,
(i1) Fifty Million Dollars ($50,000,000.00) of new assessed value as a result of the construction
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of the Project on or before January 1, 2020, and (iii) Ninety-Four Million ($94,000,000.00) of
new assessed value as a result of construction of the Project on or before January 1, 2021, and to
maintain such assessed values until the GO Bonds have been paid in full or defeased. In the
event of a violation of the covenants contained in this Section B., the City may demand that
Developer or Michael E, Zimmerman pay any shortfall on the regularly scheduled principal and
interest payments on the GO Bonds caused by such violation and, in the event Developer or
Michael E. Zimmerman fails to pay such shortfall within thirty (30) days of written demand
therefore, only then shall Developer be in default under this Agreement and thereafter the City
many exercise any other rights or remedies contained in this Agreement. Simultaneously with
the execution of this Agreement, the Developer shall cause Michael E. Zimmerman to provide
an unlimited personal guaranty, acknowledged and consented to by his spouse, of any shortfall
on the GO Bonds in the form agreed to by the City in its sole but commercially reasonable
discretion, The full amount of any shortfall payments made by Developer or Michael E.
Zimmerman shall be reimbursed to Developer or guarantor out of the available excess Tax
Increment (after payments are made on the GO Bonds) as provided for in Section 1I D(4) below.
Developer's and Michael E. Zimmerman's guaranty obligations under this Agreement shall be
limited in proportion to (1) the actual amounts disbursed under the Disbursing Agreement, as
defined below, towards the TIF Improvements and the City expenses expressly permitted under
this Agreement, plus interest thereon and (2) based on actual or assumed payment obligations
under the GO Bonds which are amortized over the life of the District, regardless of whether the
City funds is the City Bond Payments using shorter term debt.

C. The anticipated TIF Improvements and TIF Budget, which amounts include both
hard and soft costs for each line item, for the Project are set forth on Exhibit B attached hereto.
The TIF Improvements identified in Exhibit B to be dedicated to the public (the "Public
Improvements"), will be completed in accordance with City specifications, including the
execution of a City standard form development agreement, with such revisions as Developer
shall reasonably agree upon, where applicable terms thereof are not specifically set forth in this
Agreement, and, at the City’s election, will dedicate same to the City in accordance with City
inspection and acceptance procedures. Unless otherwise approved by City, Developer shall
obtain bids for the Public Improvements through the publication of a Class 2 Notice, require
that a certified check or bid bond for 5% of the bid be provided to Developer as a guaranty, in a
form reasonably acceptable to Developer, award the contract to the lowest cost qualified bidder.
In accordance with Wis. Stat. 62.15(12), City delegates and instructs the Developer to enter into
on the Developer's own behalf and to execute such documents as are necessary to construct the
Public Improvements. The Public Improvements shall at all times be subject to City inspection
and approval and the City or other public entity shail not be required to accept conveyance of
the Public Improvements unless the Public Improvements have been constructed in a good and
workmanlike manner, in accordance with the City-approved plans for the Public Improvements,
and otherwise are in a condition reasonably acceptable to the City. Following approval by the
City of the completed Public Improvements, the Public Improvements shall be conveyed to and
accepted by the City. The City may elect whether to accept Public Improvements located on
landfill waste through casement, lease or in fee simple, at the City’s discretion, and the City
may require reasonable assurances from the Wisconsin Department of Natural Resources before
acceptance. As part of the public dedications of the Public Improvements, the City reserves the
right to require the Developer, or its successors and assigns, to undertake any and all repairs,
replacements and maintenance to the Public Improvements located north of Rawson (including
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but not limited to underground utilities), to the extent such repair, maintenance or replacement
requires the disturbance of land fill waste containing hazardous materials in existence as of the
date of such dedication. The Developer shall provide to the City or other public entity from the
Developer and all contractors and consultants involved in connection with the construction and
installation of the Public Improvements, a one-year warranty against defects in construction,
materials and workmanship, in a form reasonably acceptable to the City.

D. Notwithstanding anything to the contrary contained in this Agreement, in no
event shall Developer’s failure to meet any applicable Commencement Date or Completion
Date constitute a breach or Default by Developer hereunder so long as the Tax Increments
created by any one or more of the completed Phases of the Project are sufficient or are then
reasonably projected by the City to be sufficient to pay the regularly scheduled principal and
interest payments on the GO Bonds as set forth on Exhibit C attached hereto or so long as
Michael E. Zimmerman or the Developer has paid any shortfall on the GO Bonds under his
shortfall guaranty.

E. The Developer shall arrange for funding for all costs of each Phase of the Project
in excess of the funds provided by its construction lender and the City. Developer will provide
evidence to the reasonable satisfaction of the City that Developer has secured sufficient debt
and equity financing commitments to enable each Phase of the Project to proceed. In the event
that the actual cost of the TIF Improvements exceeds the amount of the proceeds of the GO
Bonds, then Developer shall be solely responsible for the payment of such excess costs. In the
event the actual cost of the TIF Improvements is less than as set forth in Exhibit B and/or if the
contingencies of $2,933,672 set forth in Exhibit B are not needed, the savings shall be used to
establish the Reserve, as defined below, and then to pay down the GO Bonds.

F. Prior to the disbursement of any portion of the City Payment, the Developer shall
provide and record a subordinated mortgage (the “City Mortgage™) to the City on all of the
Project real property owned by Developer south of Rawson Avenue in a form reasonably
acceptable to Developer and the City. The City Mortgage shall secure Developer’s monetary
obligations contained in this Agreement. In connection with the grant of the City Mortgage, the
Developer, City and Developer’s existing lender shall enter into a subordination agreement on
terms and conditions reasonably acceptable to the parties. The City Mortgage shall be released
at such time as Developer satisfies the loan and equity conditions set forth in Section 1T B(2)
below. In the event of a default under the City Mortgage beyond all applicable notice and cure
periods, then Developer shall cause the first mortgage to be paid off in full within forty-five (45)
days after written notice from the City, such that the City Mortgage becomes a first mortgage
lien.

a. Developer shall cooperate with the City throughout the development and
construction of the Project and the term of this Agreement and shall promptly complete all
submissions and applications in accordance with applicable City ordinances.

H. Developer shall enter into the disbursing agreement attached hereto as Exhibit D
(the "Disbursing Agreement”) with respect to disbursing the City Payment to pay for the cost of
the TIF Improvements. The City Bond Payments, as defined below, shall be disbursed through
the escrow agent pursuant to the Disbursing Agreement.
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L Developer's affilate BPC County Land, LLC has or will entered into agreements
with Milwaukee County regarding the development of the Property north of West Rawson
Avenue, to wit: Developer’s Option to Purchase Agreement with Milwaukee County,
Development Agreement Ballpark Commons with Milwaukee County, Contribution and
Participation Agreement (“Trust Agreement”) with Milwaukee County, and the Lease
Agreement between Milwaukee County Department of Parks, Recreation and Culture and The
Rock Sports Complex, LLC (collectively, “County Agreements™). Developer’s obligations
under the Trust Agreement shall be obligations under this Agreement and shall be, continue and
remain binding upon BPC County Land, LLC, its successors and assigns as owners of the area
designated as landfill license number 0081 (the "Landfill") for all of the times and terms set
forth in the County Agreements, in conjunction with such times and terms as may be set forth
by the Wisconsin Department of Natural Resources, or its successor pursuant to its regulatory
authority and jurisdiction. Compliance with all of the Wisconsin Department of Natural
Resources laws, rules, regulations, orders, decisions, determinations and directions shall also be

obligations under this Agreement and shall be, continue and remain binding on the owner of the
Landfill.

ARTICLE 11
CITY ACTIVITIES AND OBLIGATIONS

A. City shall cooperate with Developer throughout the development and
construction of the Project and the term of this Agreement and shall reasonably promptly review
and/or process all complete submissions and applications in accordance with applicable City
ordinances. Subject to the City’s receipt of complete payment applications and any backup
required under the Disbursing Agreement from Developer, the City shall promptly review
and/or process all such payment applications.

B. Subject to satisfaction of all of the terms and conditions of this Agreement, the
City shall make available for the Project the following contributions and assistance:

I. In accordance with time table set forth in Exhibit B-2, the City shall
disburse up to a maximum amount of $8,783,500 towards the TIF Improvements listed in the
attached Exhibit B (the "TIF Improvements'")

2, At any time afier June 1, 2018, and conditioned upon the City's receipt of
evidence from the Developer of (A) a binding construction or other loan commitment(s) plus
(B) sufficient equity, or binding equity commitments, to construct [$40,000,000] of private
improvements on the Property (the "Initial Improvements"), the City will (simultaneously with
or prior to the Developer's construction loan closing) disburse [$10,990,387] towards the TIF
Improvements; provided however, that if Developer fails to satisfy the contingency set forth in
this Section II (BX2) and/or to substantially complete the Initial Improvements, on or before
January 1, 2022, the City's obligations for subsequent disbursements under Sections 11 B(2) and
B(3) shall terminate.
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3. Upon the City's receipt of evidence from the Developer of (A} a binding
construction or other loan commitment(s) plus (2) sufficient equity, or binding equity
commitments, to construct [$10,000,000] of private improvements on the Property (not
included in 2 above), the City will disburse [$2,747,597] towards the TIF Improvements. The
payments being made by the City to the Developer pursuant to Section I B(1)-(3) for the TIF
Improvements are hereinafter referred to collectively (and individually) as the “City Bond
Payment” and may be funded by the City through the issuance of ome or more general
obligation bonds, promissory notes, or note anticipation notes, revenue bonds or combination
thereof (the “GO Bonds™).

4, On or before April 1, 2018, the City will issue an obligation (the “MRO-
1) to the Developer in the amount of $3,500,000.00 with an interest rate of 5.5% per annum.
Amounts due the Developer each year under the MRO-1 shall be set forth in Exhibit C. The
City's obligation to make payments to the Developer under the MRO-1 shall be limited as
described below. On or before May 1, 2031, the City will issue an obligation (the “MRO-27) to
the Developer (or the then owner(s) of the Property north of Rawson, as appropriate) in the
amount of $1,500,000.00 with an interest rate of 0.00% per annum which funds shall be applied
toward the reconstruction, maintenance and/or repair of the Project methane system in
accordance with Developer’s Contribution Agreement with Milwaukee County. Amounts due
the Developer each year under the MRO-2 shall be set forth in Exhibit C. The City's obligation
to make payments to the Developer under the MRO-2 shall be limited as described below.
MRO-1 and MRO-2 are hereinafter referred to collectively as the “MROs”.

5. The City Bond Payment, MRO-1 and MRO-2 are herein referred to
collectively as the “City Payments”.

C. All Tax Increments shall be applied in the following order of priority until each
of the following is paid in full:

I. Payment of principal and interest on the GO Bonds issued to fund the
City Bond Payment as set forth on Exhibit C attached hereto.

2, Payment of the TIF Administration Fee as set forth on Exhibit C
attached hereto in an amount not to exceed the amounts shown on Exhibit C, as well as the
reimbursement of any and all other fees and expenses of the City which are expressly provided
for reimbursement under this Agreement.

3. Payment toward a debt service reserve fund (the “Reserve™), in an
amount equal to 100% of the average annual debt service on the financing represented by the
GO Bonds. Interest on the Reserve shall be used to pay GO Bond payments, and in the event
not previously applied to GO Bond payments, the Reserve shall be applied to the final debt
service payments under the GO Bonds. The Reserve may be released early to Developer and
applied to the principal and any accrued interest on MRO-1 if the actual debt service coverage
on the financing represented by the GO Bonds generated by the Tax Increment commencing
after 2021 on the Property is not less than 115% for three consecutive years.

4, Payment of principal and interest on the MRO-1 as set forth on Exhibit C
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attached hereto.

S. Payment of principal and interest on the MRO-2 as set forth on Exhibit C
attached hereto.

6. Payment of principal and interest on additional MROs issued by the City
in assistance of the Project.

7. Any amounts due in any year, but not paid, including interest reflected in
such amounts, shall carry over until paid, without further interest compounded on unpaid
amounts.

D. Any Tax Increments remaining in any year after payment of the above
obligations shall be held in an account (the “Surplus Account”). Amounts in the Surplus
Account shall be used for any of the following and shall be applied in the following order of
priority:

1. To pay unpaid current or past due principal and interest on the GO
Bonds, including refunding any advances made by the City from other City funds to pay such
current or past due amounts.

2. To pay the City for any unpaid current or past-due TIF Administration
Fee in an amount not to exceed the amounts shown on Exhibit C as well as the reimbursement
of any and all other fees and expenses of the City which are expressly provided for
reimbursement under this Agreement.

3. To pay unpaid current or past-due principal and interest on the MRO-1.

4. Payment to reimburse the Developer or Michael E. Zimmerman in
accordance with Section I C above.

5. Funds in the Surplus Account shall not be used for any other purposes
without the mutual consent of the City and Developer until sufficient increment is in place to
meet the obligations outlined in this agreement.

E. Exhibit C depicts the anticipated increments and the annual debt service
schedule on all obligations. Exhibit C will be revised by the City if necessary to reflect actual
principal and interest on the GO Bonds when they are issued and to reflect the issuance of
additional MROs.

F. The MRO-1 and MRO-2 shall be issued in substantially the form attached here to
as Exhibit E. The MRO-1 and MRO-2 shall have a term that extends no later than the life of
the District. Installments of principal and interest on the MRO-1 and MRO-2 will be due and
payable on [March 1] of each year commencing on the [March 1 following the issuance of the
MRO-1 or MRO-2, as applicable (the "Bond Payment Date"). “Tax Increment” shall mean all
tax increments (as defined by the Tax Increment Law) collected and retained by the City solely
from the real property described on Exhibit F, or as the district may otherwise be amended,
attached hereto (the "Increment Property") in a calendar year. “Available Tax Increment” shall
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mean all Tax Increment, less amounts applied to payment or funding of the GO Bonds, the TIF
Administration Fee, and the Reserve, as provided in Section 11.C.1-3 above; and with respect to
the MRO-2, less amounts applied to payment of MRO-1, as provided in Section II.C.4 above;
and with respect to any additional MROs, less amounts applied to payment of MRO-1 and
MRO-2 as provided in Section I1.C.4-5. Available Tax Increment appropriated to make
payments on the MRO-1 or MRO-2, as applicable, shall first be applied to accrued interest on
the MRO-1 or MRO-2 as applicable, with any remaining amount being applied toward
principal. If on any Bond Payment Date there shall be insufficient Available Tax Increment to
pay the principal or interest due on the MRO-1 or MRO-2, as applicable, the amount due but not
paid shall accumulate and be payable on the next Bond Payment Date until the final Bond
Payment Date (which shall be no later than the statutory District closure date, as it may be
extended), provided, however, that interest shall not compound on any unpaid amounts. The
MRO-1 and MRO-2 shall be subject to prepayment in whole or in part at any time at the sole
option of the City. The amounts and maturities of the installments of principal of the MRO-1
and MRO-2 which are to be prepaid shall be selected by the City, in its sole discretions, without
penalty. The provisions of this subsection F. shall apply to any additional MROs issued by the
City with respect to the Project.

THE MRO-1, MRO-2, AND ANY ADDITIONAL MROS SHALL BE SPECIAL,
LIMITED REVENUE OBLIGATIONS OF THE CITY PAYABLE ONLY FROM
AVAILABLE TAX INCREMENT THAT IS APPROPRIATED BY THE COMMON
COUNCIL OF THE CITY FOR THAT PURPOSE. No property or other asset of the City,
except Available Tax Increment appropriated to make payments with respect to the MRO-1,
MRO-2, or any additional MROs, is or shall be a source of payment of the City's obligations
thereunder. The MRO-1, MRO-2, and any additional MROs shall not constitute a debt or
obligation of the City, the County in which it is located, the State of Wisconsin or any political
subdivision thereof within the meaning of any State constitutional provision, statutory provision
or limitation, or charter provision or limitation thereof and shall not be a charge against their
general credit or taxing powers.

THE CITY MAKES NO REPRESENTATION OR COVENANT, EXPRESS OR
IMPLIED, THAT THE AVAILABLE TAX INCREMENT, IF APPROPRIATED, WILL BE
SUFFICIENT TO PAY, IN WHOLE OR IN PART, THE AMOUNTS WHICH ARE OR MAY
BECOME DUE AND PAYABLE UNDER THE MRO-1, MRO-2, OR ANY ADDITIONAL
MROS. THE CITY'S OBLIGATION TO MAKE PAYMENTS ON THE MRO-1, MRO-2,
AND ANY ADDITIONAL MROS IS LIMITED TO THE AVAILABILITY OF AVAILABLE
TAX INCREMENT AND IS FURTHER SUBJECT TO ANNUAL APPROPRIATION BY
THE COMMON COUNCIL.

In each year the Mayor shall include the appropriation of Available Tax Increment in the
City budget as submitted to the Common Council for consideration for the next succeeding
fiscal year. If the Common Council determines not to appropriate any portion of such Available
Tax Increment, written notice thereof shall be provided to the Developer within 14 days of the
City’s budget adoption.

IF ON THE FINAL BOND PAYMENT DATE, THERE REMAIN AMOUNTS
OUTSTANDING AND UNPAID ON THE MRO-1, MRO-2, OR ANY ADDITIONAL MROS,
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THEN ALL INTEREST ACCRUED BUT UNPAID AND THE REMAINING BALANCE OF
PRINCIPAL OF THE MRO-1, MRO-2, OR ANY ADDITIONAL MROS SHALL BE
DEEMED PAID IN FULL, IT BEING UNDERSTOOD THAT UPON THE FINAL BOND
PAYMENT DATE, THE OBLIGATION OF THE CITY TO MAKE ANY FURTHER
PAYMENTS ON THE MRO-1, MRO-2, OR ANY ADDITIONAL MROS SHALL
TERMINATE. THE CITY SHALL HAVE NO OBLIGATION OF ANY KIND
WHATSOEVER TO PAY ANY AMOUNT OF PRINCIPAL OR INTEREST ON THE MRO-
1, MRO-2, OR ANY ADDITIONAL MROS WHICH REMAINS UNPAID AFTER THE
FINAL BOND PAYMENT DATE, AND THE OWNER OF THE MRO-1, MRO-2, OR ANY
ADDITIONAL MROS SHALL HAVE NO RIGHT TO RECEIVE PAYMENT OF SUCH
AMOUNTS.

The City shall have no obligation to make payments on the MRO-1, MRO-2, or any
additional MROs while the Developer is in Default under this Agreement or if no Available Tax
Increment is available. If any Available Tax Increment is available, then the City shall make
payments on the MRO-1, MRO-2, or any additional MROs to the extent of such Available Tax
Increment appropriated by the Council for that purpose.

G. Developer shall provide the City with a budget setting forth all of the
reasonably anticipated costs for each Phase of the Project not later than the earlier of: (i) the
date that Developer executes a construction contract for each Phase of the Project with a general
contractor; or (ii) the date the City issues a building permit for each Phase of the Project. A
final reconciliation of the Project costs for each Phase of the Project shall be performed by the
City Engineer or designee at such time as an occupancy permit is issued for each Phase of the
Project. Developer shall make all of its records substantiating the costs of each Phase of the
Project available to the City Engineer or designee, including the monthly construction draws
and backup information provided by Developer to its construction lender. Such information
shall be held and treated as confidential and shall not be part of the public record associated
with the Project, if and as may be permitted under the Wisconsin Open Records Law.

H. In further consideration of the City’s participation in this Agreement, if
the actual aggregate financial returns from all Phases of the Project that are developed, owned
and controlled by Developer are such that the Developer’s internal rate of return (“Developer’s
IRR”) on Investor Equity (as such term is hereinafter defined) exceeds 20% as determined
herein (such excess hereinafter “Excess Return”), then Developer agrees to pay 35% of such
Excess Return to the City (“Contingent Payment™). For purposes hereof, the term “Investor
Equity” shall mean the sum of all of the investor equity, developer equity, any manager or
member loans, together with any substitutes, replacements or supplements thereof or thereto, in
any part of the Project. The determination of the Developer’s IRR shall be calculated in
accordance with this Section H and the example set forth in Exhibit H (“Contingent Payment
Example™) upon the occurrence of the following, as more particularly provided below:

1. Upon the closing of a sale or a controlling interest in the final Phase of
the Project by the Developer to an individual or entity that is not affiliated with or controlled by
the Developer or a direct or indirect member of Developer (a “Sale™);
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2. Upon a cash out refinancing (as defined below) of the final Phase of the

Project;
3. Upon a 1031 tax free exchange of the final Phase of the Project; or
4. Pursuant to the Developer’s Put (as defined below).
5. Upon the fifteen (15" anniversary of substantial completion of the final

Phase of the Project, but no later than the date that the District terminates.

In the event that none of the events described in paragraphs 1 through 4 above have
occurred by the tenth (10“‘) anniversary of substantial completion of the first Phase of the
Project, such that the Contingent Payment has actually been determined, then, upon not less
than thirty (30) days prior written notice to the City, the Developer can unilaterally elect to
commence a valuation process that establishes a fair market value of any Phases of the Project
that have not be subject to any of the events described in paragraphs 1 through 4 above (the
“Developer Put™). If the City and the Developer cannot agree upon the fair market value of
such portions of the Project within ninety (90) days subsequent to the Developer’s written
notice, then the fair market value as of the date of the giving of the Developer’s notice shall be
determined by an appraiser mutually selected by the City and the Developer, which appraiser
shall be agreed to by the parties within thirty (30) days after Developer’s initial notice. The cost
of the appraiser shall be borne equally by the Developer and as an added administrative cost of
the TID, not subject to administrative caps outlined elsewhere. The fair market value as so
determined shall be used in lieu of an actual sales price for purposes of calculating the
Developer’s IRR and the Contingent Payment on those Phases of the Project.

For purposes of this Agreement, the term “cash out refinancing” shall mean a
refinancing of a Phase of the Project that generates sufficient cash that said refinancing directly
results in a cash distribution to the members of the Developer (including any Developer
affiliated members) and that results in the members receiving a return of all of their capital and
preferred returns, As necessary, the amount of Net Proceeds for purposes of calculating the
Developer’s IRR from partial cash out financings, where cash is distributed to the members but
insufficient amounts to return all of the capital and preferred returns and partial Sale events after
which the Developer retains a continued ownership interest in a Phase of the Project will be
accumulated for purposes of establishing the total amount of Net Proceeds for purposes of
calculating the Developer’s IRR and will not be paid until the total amount of the Net Proceeds
can be calculated. Unless otherwise agreed to by Developer and City, the Contingent Payment
shall be paid in one lump sum pursuant to the terms and provisions herein and as more
particularly set forth below.

Upon the occurrence of an event or events that triggers the requirement that Developer
make the Contingent Payment, Developer shall have up to 180 days subsequent to the
determination of the amount of the Contingent Payment to make such payment.
Notwithstanding the preceding sentence, in the event that Developer does not have sufficient
cash to make the Contingent Payment, then Developer may elect to pay the Contingent Payment
in installments with any increment that is available to pay the MRO-1; however, in in any event
the Contingent Payment shall be due in full on or before the closing of the District.
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“Net Proceeds” is herein defined to mean the gross sale proceeds, less:
(a) Costs of the sale;

(b) Amounts due lender(s) under the financing agreements for the
Project and the amounts of any other indebtedness, the proceeds of which were used for the any
Phase of the Project;

() Investor Equity, including any accrued and unpaid preferred
return thereon;

(d} Any deferred portion of Developer’s developer fee, land
contribution costs and other deferred fees (collectively, “Deferred Fees™), including any accrued
and unpaid preferred return thereon.

L If Developer disputes the conclusions of the City's financial consultant
under paragraphs G, or H. of this Article and the parties are unable to reach agreement, then the
disputed matter shall be submitted to arbitration before an independent consultant mutually
selected by the parties. If the parties are unable to agree upon an arbitrator within fifteen (15)
days following a written demand for arbitration submitted by either party, then the selection of
an arbitrator shall be submitted to the Chief Judge of the Circuit Courts for Milwaukee County.
The costs of all arbitration proceedings shall be split equally between the parties and the
decision of the arbitrator shall be final and binding. The City portion of such fee shall be added
to administrative costs of the District and shall not be subject to any caps outlined elsewhere
herein. “Substantial completion” with respect to each Phase of the Project shall mean that the
building improvements for the applicable Phase are substantially constructed (except for minor
punch list items) and that an occupancy certificate has been issued by the applicable
governmental authorities for such Phase.

ARTICLE IIT
PAYMENT OF TAXES; PAYMENT IN LIEU OF TAXES

Throughout the life of District 5, Developer or its successor owners to all or any portion
of the Property will pay (or cause to be paid) all ad valorem property taxes properly assessed by
all the overlapping taxing authorities against the Property before such taxes become delinquent.
Provided that Developer has created the new assessed values set forth in Section 1 B above, or if
Developer has failed to create such new assessed values, provided Michael E. Zimmerman is
not in default under his shortfall payment guaranty, then the foregoing shall not prohibit the
Developer from contesting, in good faith, the assessed value of any portion of the Property.

In the event that any portion of the Property becomes exempt from ad valorem taxes during the
statutory life of the District and for a period of twenty (20) years thereafter, the owner of such
exempt portion of the Property shall make (or cause to be made) annual payments in lieu of
taxes in amounts equal to what the ad valorem property taxes would have been for such portion
of the Property (as determined by the City assessor, subject to the owner’s right to contest such
determination) had it not been exempt, The notice of such assessment shall be given in the
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same manner and timeframe as if the exempt portion of the Property was not exempt. Such
payment in licu of taxes (“PILOT”) shall be due and payable at the same time and in the same
manner as the ad valorem taxes would have been due and payable for such year. Developer’s
obligations under this Article ITl upon any default shall be collectible as a debt upon an action at
law; and shall also be otherwise collectible as are delinquent real estate taxes and any such
delinquent amount shall constitute a lien upon the Property, as and in the same method, manner,
status and legal existence as levied taxes are a lien against property pursuant to Wis. Stat. §
70.01; and shall also be otherwise collectible as are delinquent special charges pursuant to Wis.
Stat. § 66.0627; and in addition to the foregoing, shall also be otherwise collectible by any other
available legal and/or equitable remedy and as otherwise provided by law. If the then owner
fails to make a payment in lieu of taxes when due, the City may, in addition to all other
remedies available to it, levy a special assessment against the exempt portion of the Property
owned by such owner(s) in the amount of the unpaid payments provided any recoveries are
limited to the payment in lieu of taxes amount then due. Notwithstanding the levying of such
special assessment, the payment obligation under this Article I11 shall be the personal obligation
of the then owner of the exempt portion of the Property. The covenant contained in this Article
I11 shall be deemed to be a covenant running with the land and shall be binding upon the then
owners of any portion of the Property. The City is hereby expressly declared to be a beneficiary
of such covenant and entitled to enforce same against all of the then owners of an exempt
portion of the Property. The covenants and obligations set forth in this Article may be
embodied in a separate document and recorded against the Property.

ARTICLE IV
NO PARTNERSHIP OR VENTURE

Developer, its successors and/or assigns and/or owners of the Property, and their
contractors or subcontractors shall be solely responsible for the completion of the Project.
Nothing contained in this Agreement shall create or effect any partnership, venture or
relationship between the City and Developer, its successors and/or assigns and/or owners of the
Property, or any contractor or subcontractor employed by Developer, its successors and/or
assigns and/or owners of the Property, in the construction of the Project.

ARTICLE V
CONFLICT OF INTEREST

No member, officer or employee of the City, during his/her tenure or for one year
thereafter, will have or shall have had any interest, direct or indirect, in this Agreement or any
proceeds thereof, unless such member or officer abstained from any participation in the City
review and process of the Project and the Agreement from the point of time when a potential
conflict of interest arose and thereafter.

ARTICLE V1
WRITTEN NOTICES

All notices required or permitted by this Agreement shall be in writing and shall be
deemed to have been given (i) upon delivery to an officer or designated representative of the
person entitled to such notice, if hand delivered, or (ii) two business days following deposit in
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the United States mail, postage prepaid, or with a nationally recognized overnight commercial
carrier that will certify as to the date and time of delivery, airbill prepaid, or (iii) upon
transmission if by facsimile, and each such communication or notice shall be addressed as
follows, unless and until any of such parties notifies the other in accordance with this Article of
a change of address:

If to the City: City of Franklin
9229 West Loomis Road
Franklin, WI 53132
Attention: Director of Economic Development
Facsimile No.: 414-427-7691

With a Copy to: City of Franklin
9229 West Loomis Road
Franklin, W1 53132
Attention: City Clerk
Facsimile No.: 414-425-6428

If to the Developer:
BPC Master Developer, LLC
¢/o Michael E. Zimmerman
510 West Kilbourn Avenue, 2" Floor
Milwaukee, WI 53202
Facsimile No.:
With a copy to:

Matthew K. Impola

Foley & Lardner LLP

777 East Wisconsin Avenue
Milwaukee, W1 53202-5306

ARTICLE VII
DEFAULT

A. The occurrence of any one or more of the following events shall constitute a
default by Developer hereunder (“Default™):

1. Developer fails to pay any amounts when due under this Agreement and
further fails to pay such amounts on or before ten days following written notice of such failure;
or

2. Any material representation or warranty made by Developer pursuant to
this Agreement proves to have been false in any material respect as of the time when made or
given; or
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3. Developer materially breaches or fails to perform timely or observe
timely any of its covenants or obligations under this Agreement (other than relating to the
payment of money), and such failure shall continue for thirty (30) days following notice thereof
from the City (or such longer period of time as is otherwise expressly set forth herein or as is
reasonably necessary to cure the default as long as the Developer has commenced the cure of
the default within the thirty (30) day period, is diligently pursuing the cure of the default and as
long as the default is cured not later than one hundred twenty (120) days following the notice
thereof from the City or such longer period of time as is reasonably agreed to by the City); or

4. Developer:

(a) makes a general assignment for the benefit of creditors or to an
agent authorized to liquidate any substantial amount of its/his assets; or

(b) becomes the subject of an “order for relief” within the meaning of
the United States Bankruptey Code, or files a petition in bankruptey, for reorganization or to
effect a plan or other arrangement with creditors; or

(c) has a petition or application filed against it in bankrupicy or any
similar proceeding, or has such a proceeding commenced against it and such petition,
application or proceeding shall remain undismissed for a period of ninety (90) days or
Developer shall file an answer to such a petition or application, admitting the material
allegations thereof; or

(d) applies to a court for the appointment of a receiver or custodian
for any of its/his assets or properties, with or without consent, and such receiver shall not be
discharged within ninety days after his appointment; or

(e) adopts a plan of complete liquidation of its/his assets; or
H) shall cease to exist,

The City shall be deemed to be in default in the event it materially breaches or fails to
perform timely or observe timely any of its covenants or obligations under this Agreement, and
such failure shall continue for thirty (30) days following notice thereof from Developer (or such
longer period of time as is otherwise expressly set forth herein or as is reasonably necessary to
cure the default as long as the City has commenced the cure of the default within the thirty (30}
day period, 1s diligently pursuing the cure of the default and as long as the default is cured not
later than one hundred twenty (120) days following the notice thereof from Developer or such
longer period of time as is reasonably agreed to by the Developer).

Upon the occurrence of any Default by either party, upon ten (10) days’ notice, without
further demand or action of any kind by the nondefaulting party and except as expressly set
forth below, the nondefaulting party may, at its option, pursue any or all rights and remedies
available at law or in equity. The City’s rights shall include, but not be limited to temporary
suspension of any payment of the City Payments during the continuance of any Default by
Developer, or City performance of any Developer obligation under this Agreement. Upon the
cure of any such Default on the part of Developer, then, if and to the extent the City suspended
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any payments of the City Payments, the City shall promptly distribute to Developer any
payments so suspended and promptly resume payments of amounts due as outlined in this
agreement.

B. No remedy shall be exclusive of any other remedy and each and every remedy
shall be cumulative and shall be in addition to every other remedy given under this Agreement,
and/or now or hereafter existing at law or in equity. No failure or delay on the part of any party
in exercising any right or remedy shall operate as a waiver thereof nor shall any single or partial
exercise of any right preclude other or further exercise thereof or the exercise of any other right
or remedy.

Notwithstanding the foregoing, the City shall not terminate this Agreement or pursue,
exercise or claim any rights or remedies arising out of a Default by Developer hereunder, except
injunctive relief, specific performance or the temporary suspension of the City Payments, unless
Developer, its mortgage lender or their designees have not commenced commercially
reasonable efforts to cure any such Default within 30 days after receipt of written notice from
the City to Developer and its mortgage lender that if such efforts to cure such Default are not so
commenced, then the City intends to pursue its other rights and remedies hereunder, including,
without limitation, the right to terminate this Agreement.

C. In the event of a Default by either party, all reasonable fees, costs and expenses
incurred by the nondefaulting party, including reasonable attorneys fees, in connection with the
enforcement of this Agreement shall be paid by the defanlting party, including without
limitation the enforcement of the nondefaulting party’s rights in any bankruptcy, reorganization
or insolvency proceeding.

ARTICLE VIII
MISCELLANEOUS

A. Developer shall have in effect at all times all permits, approvals and licenses as
may be required by any governmental authority or non-governmental entity in connection with
Developer’s construction of each Phase of the Project and the management and operation of
each Phase of the Project, as applicable.

B. Developer shall maintain or cause to be maintained the following insurance
policies (the “Insurance Policies”) issued by insurers licensed in the State of Wisconsin, with
ratings and in the financial size category as reasonably requested by the City (provided that a
Best’s Rating of A or reasonable equivalent thereof shall be deemed satisfactory to the City),
covering loss by perils, hazards, liabilities and other risks and casualties and in such amounts as
may be reasonably required by the City:

i. Following Completion of Construction of each Phase of the Project, “all
risks” property insurance insuring against such risks as are insured
against by owners of similar projects, in amounts equal to 100%
replacement cost of all buildings, improvements, fixtures, equipment and
other real and personal property constituting such Phase with an extended
replacement cost endorsement, if available;
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ii. During the construction of each Phase of the Project, builder’s risk
insurance in form and amounts reasonably satisfactory to the City;

iii. During the term of this Agreement, commercial general liability
insurance covered under a comprehensive general liability policy
including contractual liability in amounts maintained by owners of
similar projects, and insuring against bodily injury, including personal
injury, death and property damage;

iv. Environmental liability insurance as required under the County
Agreements naming the City as an insured. Upon expiration or
termination of such coverage, Developer shall cause BPC County Land,
LLC and the City to reach an agreement on a replacement policy for the
remaining term of this Agreement, if available upon commerciaily
reasonable terms; and

v. Such other insurance as may be reasonably requested by the City.

vi. Each Insurance Policy shall require the insurer to provide at least thirty
(30) days prior written notice to the City of any material change or
cancellation of such policy. The City shall be named as an additional
insured on all policies of liability insurance except worker’s
compensation insurance.

C. Developer hereby indemnifies, defends, covenants not to sue and holds
the City harmless from and against all loss, liability, damage and expense, including attorneys’
fees, suffered or incurred by the City to the extent resulting from the following: (a) the failure of
Developer or its contractors, subcontractors, agents, employees, or invitees to comply with any
applicable environmental law, rule, regulation or ordinance, or any order of any regulatory or
administrative authority with respect thereto relating to the Project or the presence of any
hazardous substances at, in or on the Project in violation of applicable environmental law, rule,
regulation or ordinance; (b) claims arising in connection with the Project under the Americans
With Disabilities Act (the “ADA™) and any other laws, rules, regulations or ordinances and
caused by the failure of the Project to be in compliance with the ADA and such other laws,
rules, regulations or ordinances, in each case, as in effect as of the date of the issuance of the
building permit for the Project and then only to the extent then applicable to such construction;
(c) the failure by Developer to comply with any term or condition of this Agreement which
failure constituted a default that remained uncured beyond any applicable cure period; (d)
failure to comply with any public bidding requirements and other applicable laws with respect
to the construction of the Public Improvements; and (e) injury to or death of any person at the
Project or injury to any property caused by or at the Project, in each case, during construction of
the Project. The foregoing indemnity shall not apply to any claims or damages arising under
clauses (a) through (¢) of the previous sentence to the extent such claims or damages are
attributable to the negligence or willful misconduct of the City or are the responsibility of the
City as set forth in Paragraph E below. The term “hazardous substances™ means any flammable
explosives, radioactive materials, hazardous wastes, toxic substances, or related materials,
including without limitation, any substances defined as or included in the definition of
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“hazardous substances,” “hazardous wastes,” “hazardous materials,” “toxic substances” under
any applicable federal or state or local laws or regulations.

D. Developer, its successors and/or assigns and/or owners of the Property,
its successors and/or assigns and/or owners of the Property, or any contractor or subcontractor
retained by Developer, its successors and/or assigns and/or owners of the Property, shall
indemnify and save harmless the City, its officers, agents and employees, and shall defend the
same, from and against any and all liability, claims, loss, damages, interest, actions, suits,
judgments, costs, expenses, and attorneys' fees, to whomsoever owed and by whomsoever and
whenever brought or obtained, which in any manner results from or arises in connection with:

(i) The negligent or willfully wrongful performance of this Agreement by
Developer, its successors and/or assigns and/or owners of the Property, or any contractor or
subcontractor retained by Developer, its successors and/or assigns and/or owners of the
Property;

(ii)  The negligent or willfully wrongful construction of the Project by
Developer, its successors and/or assigns and/or owners of the Property, or any contractor or
subcontractor retained by Developer, its successors and/or assigns and/or owners of the
Property;

(iii) The negligent or willfully wrongful operation of the Project by
Developer, its successors and/or assigns and/or owners of the Property, or any contractor or
subcontractor retained by Developer, its successors and/or assigns and/or owners of the
Property, during construction of the Project;

(iv)  The violation by Developer, its successors and/or assigns and/or owners
of the Property, or any coniractor or subcontractor retained by Developer, its successors and/or
assigns and/or owners of the Property, of any law, rule, regulation, order or ordinance; or

(v) The infringement by Developer, its successors and/or assigns and/or
owners of the Property, or any contractor or subcontractor retained by Developer, its successors
and/or assigns and/or owners of the Property, of any patent, trademark, trade name or copyright.

E. The City hereby indemnifies, defends, covenants not to sue and holds the
Developer harmless from and against all loss, liability, damage and expense, including
attorneys’ fees, suffered or incurred by the City to the extent resulting from the failure by the
City to comply with any term or condition of this Agreement which failure constituted a default
that remained uncured beyond any applicable cure period.

F. Time is of the essence for cach and every obligation or agreement
contained in this Agreement.

G. All financial reports and information required to be provided by

Developer to the City under this Agreement shall be provided to the City's outside financial

consultant for review on behalf of the City. Any such review shall be paid out of District

administrative expenses and shall not be subject to any applicable caps on such expenses

contained herein, The Developer warrants and represents the accuracy of all such financial
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reports and information. At the request of the Developer, all financial reports and information
provided to the City or its financial consultant in connection with this Agreement shall be held
and treated as confidential and shall not be part of the public record associated with the Project,
if and as may be permitted under the Wisconsin Open Records Law. During the life of Tax
Incremental District No. 5, City of Franklin, Wisconsin, the Developer shall provide annual
income and expense information for the Project as requested by the City Assessor as is
customary for the purposes of property valuation, which information shall be maintained in
confidence pursuant to laws and other rules.

H. If the Developer is delayed or prevented from timely commencing or
completing construction of any Phase of the Project by reason of fire, earthquake, war, flood,
material or labor shortages, market or economic conditions, riot, strikes, labor disputes,
governmental restrictions, judicial order, public emergency, lack of timely performance by
public utilities or permitting authorities, or other causes beyond the reasonable control of the
party obligated to perform (“Force Majeure Event”), performance of such act shall be excused
for the period of such delay and the time for the performance of any such act shall be extended
for a period equivalent to such delay.

L A Memorandum of Agreement shall be recorded in the office of the
Register of Deeds of Milwaukee County, Wisconsin, prior to the recording of the mortgages
securing any construction loan, or any other mortgage on the Project, it being understood by the
parties that this Agreement will run with the land and will be binding upon the Project and any
owner of all or any portions of the Project and their successors and assigns in a form in
substantial conformance with the attached Exhibit G.

J. Nothing contained in this Agreement is intended to or has the effect of
releasing Developer from compliance with all applicable laws, rules, regulations and ordinances
in addition to compliance with all terms, conditions and covenants contained in this Agreement.

K. This Agreement may be assigned in whole or in part by the Developer to
(i) any entity controlled by Michael E. Zimmerman, without the City’s consent, and (i1) any
owner(s) of all or any portion of the Property, with the City’s prior written consent, which
consent shall not be unreasonably withheld, conditioned or delayed. In the event of any
assignment as described above, Developer shall be released from its obligations hereunder with
respect to such portion of the Property provided the assignee(s) agree to be bound by the
applicable terms of this Agreement. In addition, the Developer may collaterally assign this
Agreement and the MRO-1 or any additional MRO to the Developer’s construction lender or to
other lenders for the Project. In the event that such construction lender or any other lender
forecloses on its collateral and succeeds to ownership of all or a portion of the Property, the City
shall fulfill its obligations hercunder provided that such construction lender or other lender
assumes in writing all of the obligations of the Developer, if any, hereunder.

L. After Completion of Construction of each Phase of the Project, Developer
shall be released from its obligations hereunder with respect to such completed Phase. Upon the
sale or other conveyance of the Property to any entity controlled by Michael E. Zimmerman
Developer shall be released from its obligations hereunder with respect to such portion of the
Property.
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M. Developer may assign, or partially assign, this Agreement or all or any
portion of the City Payment to the following affiliates: BPC Park Land Manager, Inc. and/or
BPC Master Developer, Inc. However, in the event of any such assignment, Developer shall not
be released from its obligations hereunder.

N. If the State laws regarding ad valorem taxation are amended or modified
during the term of this Agreement such that the projected Tax Increments from the Property are
materially reduced, ie., seven percent (7%) or more, and there are no corresponding
amendments or modifications to the Tax Increment Law to compensate for such reduction, the
parties agree to work in good faith to consider amendments to this Agreement toward the end of
rendering the respective positions of the parties generally equivalent to the positions set forth
herein,

Q. The form of each MRO shall be as set forth in Exhibit E.

P. In the event that any term or provision of this Agreement is determined to
be invalid or unenforceable for any reason, then the other terms and provisions of this
Agreement shall not be affected thereby and said terms and provisions shall remain in full force
and effect, unless to do so would be inequitable to either party hereto,

Q. This Agreement shall be construed pursuant to the laws of the State of
Wisconsin, Except as otherwise specifically and expressly set forth in this Agreement, the
venue for any disputes arising under this Agreement shall be the Circuit Court for Milwaukee
County. The prevailing party shall be entitled to its costs, including its reasonable attorneys’
fees, incurred in any litigation.

R. Nothing contained within this agreement is intended to be a waiver or
estoppels of the contracting municipality or its insurer to rely upon the limitations, defenses, and
immunities contained within Wisconsin law, including those contained within Wis. Stats.
893.80, 895.52, and 345.05. To the extent that indemnification is available and enforceable, the
municipality or its insurer shall not be liable in indemnity or contribution for an amount greater
than the limits of liability for municipal claims established by Wisconsin Law,

ARTICLE IX
TERMINATION; SURVIVAL OF TERMS

A. At any time before the first payment for TIF Improvements is made by
the City in accordance with Exhibit B-2, Developer shall have the right to terminate this
Agreement immediately upon written notice to the City in the event that Developer determines
that it will not be able to satisfy the City’s preconditions to funding the City Payment set forth
in Section 1l B(2).

B. If this Agreement has not been terminated, then subject to the survival of
certain terms and provisions as provided herein (including without limitation the PILOT
provisions) this Agreement shall automatically terminate and be of no further force or effect
upon the closing of the District or upon the last to occur of all of the following:
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ii.
iii.

v,

C.

Timely Completion of Construction of all Phases of the Project in
accordance with the Project Plans.

Repayment in full of the GO Bonds.
Payment in full by Developer to the City of any amounts due the City.

Payment in full by the City to Developer of the MROs and any sums due
pursuant to this Agreement or in connection with a demand or claim that
has been made by Developer upon the City in connection with an alleged
default in the City’s obligations under this Agreement.

Upon the occurrence of all of the foregoing, the City agrees to execute

and record in the Office of the Register of Deeds for Milwaukee County a memorandum of
termination of this Agreement.

[Signature page(s) follow.]
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IN WITNESS WHEREOF, this Agreement is executed as of the date first above written.

STATE OF WISCONSIN )
)ss.
MILWAUKEE COUNTY )

DEVELOPER:
BPC Master Developer, LLC

By: BPC Master Developer Manager, LLC,
Its Manager

By:
Michael E. Zimmerman, Manager

Date:

The undersigned hereby executes this

Agreement in his individual capacity solely for
the purposes of acknowledging his obligations
to deliver a guaranty under Section I(B) above

Michael E. Zimmerman

Personally appeared before me this _ day of , 2018, the
above-named Michael E. Zimmerman, the Manager of BPC Master Developer Manager, LLC,
the Manager of BPC Master Developer, LLC, to me known to be the persons who executed the
foregoing agreement both individually and on behalf of the BPC Master Developer, LLC and by

its authority.

Notary Public State of Wisconsin

My commission expires:

Error! Unknown document property name.
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City of Franklin, Wisconsin

By:
Stephen R. Olson, Mayor
Pate:
By:
Paul Rotzenberg, Director of Finance and
Treasurer
Date:
Aftest:
Sandra L. Wesolowslkd, City Clerk
Date:
STATE OF WISCONSIN )
)ss.
MILWAUKEE COUNTY )
Personally appeared before me this day of , 2018, the

above-named Stephen R. Olson, Paul Rotzenberg and Sandra L. Wesolowski, Mayor, Director
of Finance and Treasurer, and City Clerk, respectively, of the City of Franklin, Wisconsin, to
me known to be the persons who executed the foregoing agreement on behalf of the City and by

its authority.

Notary Public State of Wisconsin

My commission expires:

Approved as to form:

Error! Unknown document property name,
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Jesse A. Wesolowski, City Attorney
Date:

This instrument was drafted by:
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EXHIBIT A

Property Legal Description
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EXHIBIT A-1

Desceription of Project Phases and Construction Schedule

BALLPARK COMMONS 25-Jan-18 1G6:07 AN l
FRANKLIN, WISCONSIN

CONSTRUCTION SCHEDIRE

Estirnated O lon §thedule
2017 2018 2914 200
Q1 Q1 u3 ¢33 Q1 Q2 RES o4 a1 av] as a4 Q1 Qaz o3 =)

HOATH GF RAWSON

Ssadlum 51 -

Sqorts Villope i

Golf Fackity 52

Relail ca

fetal C-4

Induce Sparis 53 SNV ORI WNSNPIOOS MO = i i R WU SN ISV SO
Retat -2 o

Retail/Oce C-}

Restauram 5 L,

Restaurant (=)
SOLUTH OF RAWSON
Hutal <7 ..
Mixed use
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Retail i
Garden Aparteents ¢ & b i } ot Eﬁv B
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Apartment o3 " i v
Agrariient 8-4 i |
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EXHIBIT B
TIF Improvements and TIF Improvements Budget

TOTAL
NORTH OF RAWSON BUDGET
*  Sanitary Sewer 499,495
*+  Storm Sewer 2,015,848
*  Water 551,404
* Streets 3,294,435
Shared Parking 1,930,196
County Methane Collection System (2017-18) 3,887,300
County Methane Collection System (2035)
Relocate Methane Gas Line 458,000
Excavate Unsuitable Soils 2,602,500
*  Qak Leaf Trail 95,000
Sound & Light Modifications 100,000
Privacy Berms 340,000
Contingency @ 15% 2,366,127
TOTAL -- NORTH OF RAWSON 18,140,305
SOUTH OF RAWSON
*  Sanitary Sewer 282,771
*  Storm Sewer 548,179
*  Water 459,720
*  Streets 1,862,964
*  Qak Leaf Trail 50,000
Privacy Berms 580,000
Contingency @ 15% 567,545
TOTAL -- SOUTH OF RAWSON 4,351,179
TIF CREATION & ADMINISTRATION 30,000
GRAND TOTALS [MISSING]

*Public Improvements, but only to the extent accepted by

the City and Jocated within public easements or rights of

way.
+ Preliminary but limited Storm Sewer work North of Rawsen, associated with the WDNR approved landfill project,
may, as needed, be commenced immediately without further bid.
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EXHIBIT B-1

Form of Certification of Completion

FORM OF CERTIFICATE OF COMPLETION

, 20

City of Franklin
Attn:

Re:  Certificate of Completion
Ladies & Gentleman,

This Certificate is being delivered pursuant to the Development Agreement dated as of
, 2018 between the undersigned and the City of Franklin, Wisconsin.

The undersigned hereby certifies that the building with an address of |

] constituting a portion of the Project has been completed in accordance with the
requirements of the terms and conditions of the Development Agreement and that an occupancy
certificate for the building with an address of | ] has been issued, a copy of
which is attached hereto.

By:

Title:
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FXHIBIT B-2

MILESTONE SCHEDULE
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EXHIBIT C
- PROJECTED ANNUAL INCREMENTS AND DEBT SERVICE

See attached
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EXHIBIT D
Form of Disbursing Agreement

TIF FUNDS DISBURSING AGREEMENT
File No.

THIS TIF FUNDS DISBURSING AGREEMENT (“Agreement”) is entered into this ____
day of February, by and among KNIGHT-BARRY TITLE INSURANCE COMPANY, INC,,
(“Escrow Agent”), the CITY OF FRANKLIN, WISCONSIN, a Wisconsin municipal
corporation (“City”), and BPC MASTER DEVELOPER, LLC, a Wisconsin limited liability
company (“Owner”).

WHEREAS, City has agreed to make to Owner advances of TIF proceeds (the
“Advances™) for the construction of certain infrastructure improvements on the land described in
“Exhibit A” attached hereto (the “Land”™), in connection with the Ballpark Commons
development (the “Project”);

WHEREAS, the City has agreed to make the Advances to Owner in the aggregate
principal amount of $22,521,484.00 for previously-incurred costs and for the payment of costs in
connection with the Project (“Project Costs™),;

WHEREAS, pursuant to the terms of and upon satisfying the conditions set forth in the
TIF Development Agreement and this Agreement, the City will wire funds to the Escrow
Agent’s separate account. Escrow Agent is willing to disburse funds from its separate account
on the terms set forth herein; and

WHEREAS, Escrow Agent has been requested to issue a title policy with respect to the
Land insuring against loss by reason of mechanics’ or materialmen’s liens (“Policy”). Escrow
Agent will issue said Policy in material reliance on each of the covenants, agreements,
representations and warranties set forth in this Agreement.

THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and the sufficiency of which are hereby acknowledged, the parties
agree as follows:

L. At the request of Owner and in accordance and upon satisfaction of the conditions
set forth in the TIF Development Agreement and this Agreement, City will deposit with Escrow
Agent from time to time the Advances.

2. Escrow Agent is authorized and directed to disburse Advances pursuant to this
Agreement to pay Project Costs pursuant to statements of amounts due, which must be approved
by Owner and the City.

3. Prior to each disbursement of an Advance, the following items must be delivered
to Escrow Agent and the City (the “Documents™):
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A. A Sworn Construction Statement setting forth the contractors and material
suppliers with whom contracts have been entered into;

B. AIA Document Nos. G702 and G703, as applicable, signed by Owner and
Owner’s general contractor (“General Contractor™);

C. The draw request signed by Owner for the Advance;

D. Unconditional lien waivers for all sums previously disbursed in form and
substance reasonably satisfactory to Escrow Agent and the City. The lien waivers shall
set forth the amounts to be received from said disbursements, the official capacity of the
signatory to the waivers, the name and address of the project, and be property
acknowledged. Each such lien waiver, whether partial or final, must stipulate that all lien
rights are waived with respect to the total amount disbursed up to and including the last
date upon which labor or material was supplied and for which payment was made.
Notwithstanding anything to the contrary in this Agreement, subcontractors may submit

/ lien waivers on a “one draw delay” basis (except for the final disbursement); and

E. Statements, waivers, affidavits, supporting waivers and releases relating to
mechanics’ liens as reasonably required by, and in a form reasonably satisfactory to,
Escrow Agent. The parties acknowledge that Escrow Agent’s responsibility for
collecting lien waivers does not relieve the Owner and the General Contractor of
responsibility for notifving Escrow Agent of the identity of any suppliers or
subcontractors that may have lien rights and from whom Escrow Agent may require lien
waivers.  General Contractor remains ultimately responsible for assuring that
subcontractors pay for all material and services incorporated into the improvements in the
event that the providers of such materials and services are not identified to Escrow Agent.

F. Evidence reasonably satisfactory to the City that Owner has achieved the relevant
construction and development milestones set forth on Exhibit “B” attached hereto for
such Advance.

4, On each day upon which a disbursement is requested, if all terms and conditions
of this Agreement and the TIF Development Agreement have been complied with to the
satisfaction of the City, the City shall deliver the Advance to Escrow Agent for disbursement by
transfer of the Advance to Escrow Agent pursuant to Escrow Agent’s wire instructions. Upon
receipt of the Advance transmitted by the City, Escrow Agent will disburse directly to General
Contractor or other parties identified in the relevant draw request, the amounts shown therein or,
if less, the amount approved by the City.

6. Provided there are no intervening liens or other matters of title requiring notice to
Owner, Escrow Agent will increase the amount of title insurance coverage by the amount of the
Advance and date down the coverage for mechanics’ liens with the pending disbursement
endorsement attached hereto as “Exhibit C” with respect to disbursements prior to the final
disbursement of proceeds and as “Exhibit C-1” with respect to the final disbursement of
proceeds.

Error! Unknown document property name. 39
QB\360022.00040\50557091.7




8. The parties hereto agree to all of the conditions of this Agreement and further
agree as follows:

A. Escrow Agent shall not be liable for interest on funds or advances
deposited with it.
B. Escrow Agent will keep and maintain books and records in sufficient

detail to reflect the disbursements made by it pursuant to this Agreement.

C. No liability is assumed by Escrow Agent to Owner for protection against
any mechanic’s liens, except for liens arising out of Escrow Agent’s gross negligence,
bad faith or willful misconduct in carrying out its duties under this Agreement. Owner
agrees to construct the improvements to the Land and that construction will be clear of
any liens imposed by law for service, labor or material.

D. Functions and duties assumed by Escrow Agent include only those
described in this Agreement, and Escrow Agent is not obligated to act except in
accordance with the terms and conditions of this Agreement. Escrow Agent does not
insure that the Project will be completed, or that any improvements for the Project will be
in accordance with the plans and specifications, or that sufficient funds will be available
for the completion of the Project.

9. Each individual executing this Agreement on behalf of a party which is an entity,
represents, warrants, and covenants to the other parties that (a) such entity is duly formed and
authorized to do business in the state in which the Land is located (“State™); (b) such person is
duly authorized to execute and deliver this Agreement on behalf of such entity in accordance
with authority granted under the organizational documents of such entity, and (¢) such entity is
bound under the terms of this Agreement.

10. This Agreement shall be binding upon the parties hereto and their respective
successors and assigns. This Agreement is only between the parties hereto, and is not intended
to be, nor shall it be construed as being, for the benefit of any third party. This Agreement can be
amended or modified only by a written amendment signed by the parties hereto. This Agreement
and any modifications to this Agreement may be executed in several counterparts, and as so
executed, shall constitute one agreement binding on all parties hereto, notwithstanding that all
parties are not signatories to the original or the same counterpart.

11. This Agreement shall be construed according to its fair meaning as if prepared by
all parties to this Agreement. This Agreement shall be interpreted in accordance with the laws of
the State of Wisconsin (the “State”), and the parties hereby agree to submit to the jurisdiction of
any state or federal court having competent jurisdiction located in the State, and to make no
objection to venue therein should any action at law or in equity be necessary to enforce or
interpret this Agreement. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party in such action shall be entitled to have and to
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recover from the other party its reasonable attorneys’ fees and other reasonable expenses in
connection with such action or proceeding in addition to its recoverable court costs.
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IN WITNESS WHEREOF, the parties execute this Agreement as of the date written above.
ESCROW AGENT:

KNIGHT-BARRY TITLE INSURANCE COMPANY, INC.

By:

Print Name:
Title:

[Signature Page to Disbursing Agreement]
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CITY:

CITY OF FRANKLIN

By:
Stephen R. Olson, Mayor

By:
Sandra I.. Wesolowski, City Clerk

[Sighature Page to Dishursing Agreement]
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OWNER:

BPC MASTER DEVELOPER, LLC,
a Wisconsin limited liability company

By:
Name:
Title:

[Signature Page to Disbursing Agreement]
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Exhibit A

Description of the Land

Exhibit A
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Exhibit B

TIF Milestones and Disbursement Schedule

Exhibit B
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Exhibit C

Endorsement

[See Attached FA 61.1 Endorsement]

Exhibit C
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Exhibit C-1

Endorsement

[See Attached FA 61.2 Endorsement]
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EXHIBIT E

UNITED STATES OF AMERICA
STATE OF WISCONSIN
COUNTY OF MILWAUKEE
CITY OF FRANKLIN

TAXABLE TAX INCREMENT PROJECT MUNICIPAL SPECIAL, LIMITED REVENUE
OBLIGATION BOND (“Bond™)

Number  Date of Original Issuance ~ Amount
1 , 20

FOR VALUE RECEIVED, the City of Franklin, Milwaukee County, Wisconsin (the
“City™), promises to pay to (the “Developer™), or registered assigns, but
only in the manner, at the times, from the source of revenue and to the extent hereinafter
provided, the principal amount of Dollars ($ ), with interest
payable at the rate of % per annum, said interest rate and this Bond subject to the terms and
provisions of the Development Agreement between the City and , dated
, 2018.

This Bond shall be payable in installments of principal and interest due on March 1 (the
“Payment Dates™) in each of the years and in the amounts set forth on the debt service schedule
attached hereto as Schedule 1.

This Bond has been issued to finance a project within the City’s Tax Incremental District
No. _, pursuant to Article XTI, Section 3 of the Wisconsin Constitution and Section 66.0621, as
applicable, of the Wisconsin Statutes and acts supplementary thereto, and is payable only from
the income and revenues herein described, which income and revenues have been set aside as a
special fund for that purpose and identified as the “Special Redemption Fund” provided for
under the Resolution adopted on , 20, by the Common Council of the City (the
“Resolution’), This Bond is issued pursuant to the Resolution and pursuant to the terms and
conditions of the Tax Incremental District No. 5 Development Agreement dated as of

, 2018 between the City and the Developer (“Development Agreement”™). This

Bond does not constitute an indebtedness of the City within the meaning of any constitutional or
statutory limitation or provision. This Bond shall be payable solely from Available Tax
Increments generated by the Increment Property and appropriated by the Common Council to the
payment of this Bond (the “Revenues”). Reference is hereby made to the Resolution and the
Development Agreement for a more complete statement of the revenues from which and
conditions and limitations under which this Bond is payable and the general covenants and
provisions pursuant to which this Bond has been issued. The Resolution and Development
Agreement are incorporated herein by this reference. All capitalized terms that are not otherwise
defined in this Bond shall take on the meaning given to such terms in the Development
Agreement.
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If on any Payment Date there shall be insufficient Revenues appropriated to pay the
principal due on this Bond, the amount due but not paid shall be deferred. If on any Bond
Payment Date there shall be insufficient Revenues appropriated to pay the interest due on this
Bond, the amount due but not paid shall be deferred, provided however, that interest shall not
compound on any unpaid amounts. The deferred principal and interest shall be payable on the
next Payment Date to the extent the City has Available Tax Increment until the Final Payment
Date (as defined below). The City shall have no obligation to pay any amount of this Bond
which remains unpaid after the Final Payment Date. The owner of this Bond shall have no right
to receive payment of any deferred amounts, unless there are available Revenues which are
appropriated by the Common Council to principal payment of this Bond. If, in any calendar
year, the Revenues exceed the amount payable in that year on the Bond (“Surplus Increment™),
the City may, subject to appropriation of such payment by the Common Council, apply the
Surplus Increment to prepayment of principal on the Bond. The “Final Payment Date” is
,20 .

At the option of and in the sole discretion of the City, this Bond is subject to prepayment
in whole or in part at any time.

The City makes no representation or covenant, express or implied, that the Available Tax
Increments or other Revenues will be sufficient to pay, in whole or in part, the amounts which
are or may become due and payable hereunder.

The City’s payment obligations hereunder are subject to appropriation, by the Common
Council, of Available Tax Increments to make principal and interest payments due on this Bond.
In addition, as provided in Article 11 of the Development Agreement, the total principal amount
to be paid shall in no event exceed $ . When that amount of Revenue has been
appropriated and applied to payment of principal of this Bond, the Bond shall be deemed to be
paid in full and discharged, and the City shall have no further obligation with respect hereto.
Further, as provided in Article IT Section G. of the Development Agreement, the City shall have
no obligation to make payments on this Bond in the event the Developer is in default under any
of the terms and conditions of the Development Agreement.

This Bond is a special, limited revenue obligation and not a general obligation of the City
and is payable by the City only from the sources and subject to the qualifications stated or
referenced herein. This Bond is not a general obligation of the City, and neither the full faith and
credit nor the taxing powers of the City are pledged to the payment of the principal or interest of
this Bond. Further, no property or other asset of the City, except the above-referenced Revenues,
is or shall be a source of payment of the City’s obligations hereunder.

This Bond is issued by the City pursuant to, and in full conformity with, the Constitution
and laws of the State of Wisconsin.

This Bond may be transferred or assigned, in whole or in part, only with the consent of
the City. Interests in this Bond may not be split, divided or apportioned. In order to transfer or
assign the Bond, the transferee or assignee shall surrender the same to the City either in
exchange for a new, fully-registered municipal revenue obligation or for transfer of this Bond on
the registration records for the Bond maintained by the City. Each permitted transferee or
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assignee shall take this Bond subject to the foregoing conditions and subject to all provisions
stated or referenced herein and in the Development Agreement.

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 Bond have been done,
have existed and have been performed in due form and time.

IN WITNESS WHEREOF, the Common Council of the City of Franklin has caused this
Bond to be signed on behalf of the City by its duly qualified and acting Mayor and City Clerk,
and its corporate seal to be impressed hereon, all as of the date of original issue specified above.

City of Franklin

Stephen R. Olson, Mayor
(CITY SEAL)

Sandra L. Wesolowski, City Clerk
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Schedule 1 of Bond Payment Schedule

Subject to the City’s actual receipt of Available Tax Increment and the terms and conditions
of the Development Agreement, the City shall make the following payments on the Bond to
the Developer:

Payment Date Bond Payment

Total
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REGISTRATION PROVISIONS

This Bond shall be registered in registration records kept by the City Clerk of the City of
Franklin, Milwaukee County, Wisconsin, such registration to be noted in the registration blank
below and upon said registration records, and this Bond may thereafter be transferred only upon
presentation of this Bond together with a written instrument of transfer approved by the City and
duly executed by the Registered Owner or his or her or its attorney, such transfer to be made on
such records and endorsed hereon.

Date of Registration Name of Registered Owner Signature of City Clerk
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EXHIBIT F

Description of Increment Property
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EXHIBIT G

Memorandum of Development Agreement

MEMORANDUM OF
DEVELOPMENT AGREEMENT

Document Number Document Title

THIS MEMORANDUM OF DEVELOPMENT
AGREEMENT ("Memorandum") is made effective as of the
day of , 2018, by and between | .
a Wisconsin , and assigns] ("Developer™), and the
CITY OF FRANKLIN, a municipal corporation of Milwaukee
County, Wisconsin ("City").

Recording Area

Name and Return Address

WITNESSETH:

WHEREAS, Developer and the City entered into that certain
Development  Agreement dated ., 2018

(“Development Agreement”). The full Development Agreement is PIN:
available for inspection and copies can be obtained at the City of
Franklin City Hall; and

WHEREAS, this Memorandum is being executed for the purpose of providing notice of the
Development Agreement and certain terms thereof in the Office of the Register of Deeds for Milwaukee
County, State of Wisconsin in order to place third parties on notice of the Development Agreement and
Developer’s and the City’s rights and obligations thereunder, some of which are hereinafter summarized.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained in the
Development Agreement, Developer and the City hereby acknowledge as follows:

1. PROPERTY. The "Property" is land located in the City of Franklin, Milwaukee
County, State of Wisconsin, legally described on Exhibit A attached hereto.

2. TERM. The Development Agreement shall run with the land pursuant to its terms unless
terminated pursuant to its terms.

3. NO MODIFICATION; DEVELOPMENT AGREEMENT CONTROLLING. This
Memorandum is only a summary of some of the terms and conditions contained in the Development
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Agreement and this Memorandum is not intended in any way to amend, alter, modify, abrogate, substitute
or otherwise affect any of the terms or conditions contained in the Development Agreement, all of which
are hereby incorporated herein in full by this reference. It is hereby understood and agreed that,
notwithstanding this Memorandum, the terms and conditions contained in the Development Agreement
shall in all events control the relationship between Developer and the City with respect to the subject
matter therein contained. This Memorandum is solely for recording and notice purposes.

4. COUNTERPART SIGNATURES, This Memorandum may be signed it two or more
counterparts, alt of which, when taken together, shall constitute one and the same instrument,

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, Developer and the City have executed this Memorandum effective
as of the date first written above.

DEVELOPER: CITY:
BPC MASTER DEVELOPER, LLC CITY OF FRANKLIN
By: By:
Name: Michael E. Zimmerman Stephen R, Olson, Mayor

Title: Manager

By:
Sandra L. Wesolowski, City Clerk

STATE OF WISCONSIN )

)ss.
COUNTY )
Personally appeared before me this day of , 2018, the above-named
,the of , to me known to be the

persons who executed the foregoing agreement on behalf of the City and by its authority.

Notary Public State of Wisconsin
My commission expires:

STATE OF WISCONSIN )
)ss.
MILWAUKEE COUNTY )

Personally appeared before me this _ day of , 2018, the above-named
Stephen R. Olson and Sandra L. Wesolowski, Mayor and City Clerk, respectively, of the City of Franklin,
Wisconsin, to me known to be the persons who executed the foregoing agreement on behalf of the City
and by its authority.

Notary Public State of Wisconsin
My commission expires:

This Document was drafted by:
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EXHBIT A

LEGAL DESCRIPTION

Certified Survey Map No.

Tax Key No.
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EXHIBIT H

Contingent Payment Example

To be provided by Ehlers.
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