CITY OF FRANKLIN
COMMON COUNCIL MEETING*

FRANKLIN CITY HALL — COMMON COUNCIL CHAMBERS
9229 WEST LOOMIS ROAD, FRANKLIN, WISCONSIN
AGENDA**

TUESDAY, FEBRUARY 5, 2019 AT 6:30 P.M.

Call to Order and Roll Call.

I.

Citizen Comment Period.

2. Mayoral Announcements:
(a) South Suburban Chamber of Commerce Annual Awards Dinner 2019 on
February 20, 2019, :
(b) Proclamation to Designate May 4, 2019 as Arbor Day in the City of Franklin.
Approval of Minutes:
- Regular Common Council Meeting of January 22, 2019.
Hearings.

Organizational Business — Mayoral Appointment of Linda Horn, 9451 W. Puetz Road, Ald.
Dist. 1 to the Environmental Commission for a 3-year unexpired term expiring 4/30/21.

Letters and Petitions.

Reports and Recommendations:

L.

2.

3.

A Resolution Authorizing the Issuance and Sale of $13,875,000 Taxable General

" Obligation Corporate Purpose Bonds, Series 2019A.

A Resolution Authorizing the Issuance and Sale of $6,570,000 General Obligation
Community Development Bonds, Series 2019B.

Authorize Staff to Contract Ehlers, Ine. for up to $15,000 to Conduct Pro Forma Review
and Financial Analysis of Creation of a New Tax Incremental District No. 7 in the Area
Currently Identified as Tax Increment District No. 4.

A Resolution Conditionally Approving a Land Combination for Tax Key Nos. 739-0019-
000 and 739-0106-000 (6943 S. Tumblecreek Drive and Outlot 16 of Plat of Qutlots 1
Through 3 of Tumblecreek) (Deborah Calverley and Kevin J. Calverley, Applicants).
Authorize Execution of a Contract for Dorner Inc. to Construct Rawson Homes Drainage
Improvements and Water Main Relay in the Amount of $2,261,745.70 and also Change
Order No. 1 in the Amount of $232,784.50 Savings.

A Resolution Authorizing Certain Officials to Execute an Intergovernmental
Cooperation Agreement with the Village of Hales Corners for the Temporary Use of the
Franklin Department of Public Works Facilities at 7979 West Ryan Road and
Authorization for Franklin to Sponsor any Related Applications Required by Frankiin, as
Determined by the Planning Department.
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7. An Ordinance to Amend Ordinance 2018-2345, An Ordinance Adopting the 2019
Annual Budgets for the General Fund for the City of Franklin to Reclassify Personnel
Costs Associated with Employee Elections Related to Benefit Changes in Health
Coverage and Pension.

8. A Change to the Insurance Provisions (Section VI.A.) of the Agreement with Quorum
Architects, Inc. for Architectural Services Related to the Design and Construction Phases
of the City Hall Roof HVAC, and Fascia Wood Replacement Project and Re-Approval of
the Execution of the Agreement.

9. 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 Status and Future Development in the District.
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) Potential Amendment to Development
Agreement, Potential Development Agreement(s), the Negotiation of a Potential
Amendment and Potentia} Agreement(s) Terms and the Investing of Public Funds and
the Retention of Financial Consultant and Special Legal Counsel Services 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.

10. Recommendation from the Committee of the Whole Meeting of February 4, 2019:

(a) Kayla’s Playground Ambassador Program: A Volunteer Program Approved
by the Parks Commission.

(b) THIEL Brand Design, Economic Development Commission and Tourism
Commission Present Two Recommended Logos for New City Brand and

Marketing Campaign.
(c) Labor Contract Negotiations and Collective Bargaining Strategies and
Guidelines.
H. Licenses and Permits.

Miscellaneous Licenses from License Committee Meeting of February 5, 2019.

L. Bills.
Request for Approval of Vouchers and Payroll.

J. Adjournment.

*Notice is given that a majority of the Economic Development Commission and Tourism Commission may attend this meeting to gather
infortmation about an agenda item over which the Economic Development Commission and Tourism Commission has decision-making
responsibility. This may constitute a meeting of the Economic Development Commission and Tourism Commission, per State ex rel. Badke
v. (reendale Village Board, even though the Economic Development Commission and Tourism Commission will not take formal action at
this meeting.

**#Supporting documentation and details of these agenda items arc available at City Hall duting normal business hours.
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[Note: Upon reasonable notice, efforts will be made to accommodate the needs of disabled individuals through appropriate aids and services.

For additional information, contact the City Clerk’s office at (414) 425-7500.]

REMINDERS:

February 7
February 19
February 21
March 5
March 7
March 19
March 21

Plan Commission Meeting
Common Council Meeting
Plan Commission Meeting
Common Council Meeting
Plan Commission Meeting
Common Council Meeting
Plan Commission Meeting

7:00 p.m.
6:30 p.m.
7:00 p.m.
6:30 p.m.
7:00 p.m.
6:30 p.m.
7:00 p.m.
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City of Ffranklin
roclamation

et

PROCEAMATION

TO DESIGNATE MAY 4™, 2019 AS ARBOR DAY
IN THE CITY OF FRANKLIN

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

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

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

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

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

NOW, THEREFORE, I, STEPHEN R. OLSON, Mayor of the City of Iranklin,
Wisconsin proclaim:

MAY 4th, 2019 AS ARBOR DAY IN THE CITY OF FRANKLIN

and urge all citizens of the City of Franklin to protect our trees and woodlands and to gladden
their hearts by planting trees.

Dated: 9) '\” \Cf

Signed.:

e o

Stéphen PgOIson, Mayor
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ROLL CALL

CITIZEN COMMENT

JANUARY ICC
MEETING

MINUTES
JANUARY 8, 2019

MAYORAL
PROCLAMATION

APPT. OF DIR. OF
HEALTH & HUMAN
SERVICES

DONATION TO FIRE
DEPT.

QUARRY
MONITORING
COMMITTEE UPDATE

B.1.

B.2.

C.1.

G.1.

G.2.

G.3.

G.4.

=

CITY OF FRANKLIN

COMMON COUNCIL MEETING

JANUARY 22,2019
MINUTES

The regular meeting of the Common Council was held on
January 22, 2019 and called to order at 6:30 p.m. by Mayor Steve
Olson in the Franklin City Hall Council Chambers, 9229 W.
Loomis Road, Franklin, Wisconsin. On roll call, the following
were in attendance: Alderman Mark Dandrea, Alderman Dan
Mayer, Alderwoman Kristen Wilhelm, Alderman Steve F. Taylor,
Alderman Mike Barber and Alderman Jfohn R. Nelson. Also
present were City Engineer Glen Morrow, Dir. of Administration
Mark Luberda, City Attorney Jesse A. Wesolowski and City Clerk
Sandra Wesolowski.

Citizen comment period was opened at 6:31 p.m. and closed at
7:02 p.m.,

Mayor Olson reported on the Intergovernmental Cooperation
Council meeting held on Januvary 14, 2019 in the Village of
Greendale.

Alderman Barber moved to approve the minutes of the regular
Common Council meeting of January 8, 2019, as presented.
Seconded by Alderman Dandrea. All voted Aye; motion carried.

Mayor Olson presented a Proclamation for Light and United RED
(County-wide annual initiative to shine a spotlight on the dangers
of substance misuse).

Alderman Barber moved to confirm the Mayoral appointment of
Courtney Day, RN, BSN, as Director of Health and Human
Services conditioned on a successful background check, drug
screen, and State certification. Seconded by Alderman Mayer. On
roll call, all voted Aye. Motion carried.

Alderman Mayer moved to accept the donation in the amount of
$300 from Salvador and Erlinda Salud to the Fire Department to be
used for fire prevention, education programs and other safety
initiatives in the community. Seconded by Alderwoman Wilhelm.
All voted Aye; motion carried.

Alderwoman Wilhelm moved to direct staff to act upon the
following citizen requests, with an update by the second meeting in
March, 2019: Add Quarry Monitoring meeting packets to the
online system; Update Quarry information on the website; Quarry
Monitoring meetings to be held in the Council Chambers for better
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CONTRACT FOR 2019
QUARRY
MONITORING

HOFFER CLAIM FOR
EXCESSIVE
ASSESSMENT

G.3.

G.6.

sound and recording; Allow citizen access to online blasting
information; Continue to work on citizen questions to be brought
before the Common Council; and further that the previous Quarry
Monitoring Committee newsletter article be addressed as a short
write-up with a link to the website. Seconded by Alderman
Barber. All voted Aye; motion carried.

Alderwoman Wilhelm further moved to bring forth the following
Council action items, with an update by the second meeting in
March, 2019: Review of the Stantec survey related to the blasting
distance from the S. 51st Street centerline (as set within the
Planned Development District); Review the proximity to homes
and current blasting levels allowed (as set within the PDD); Update
the Common Council on the content and status of the Quarry
Reclamation Plan; and Review the Quarry Monitoring Committee
appointments in consideration of adding interested citizens, with
this item to be addressed in the Mayor’s appointments. Seconded
by Alderman Barber. All voted Aye; motion carried.

Alderman Barber moved to approve the 2019 Quarry Monitoring
Professional Services Agreement with Attachment A containing
service details and costs as provided by Stantec Consulting
Services, Inc., contingent upon review by the Quarry Monitoring
Committee and if no objections, with the Mayor’s signature to be
held until the Quarry Monitoring Committee makes its final
recommendation, and to authorize staff to enter into said agreement
not to exceed $46,000 subject to technical corrections by staff and
the City Attorney. Seconded by Alderman Nelson. All voted Aye;
motion carried.

Alderwoman Wilhelm moved to table to the next meeting the
Claim for Excessive Assessment submitted by Lawrence Hoffer for
Parcel  740-0122-000. Seconded by Alderman Mayer.
Alderwoman Wilhelm withdrew her motion and Alderman Mayer
then withdrew his second.

Alderman Taylor moved to deny the Claim on Excessive
Assessment, Parcel 740-0122-000 by Lawrence Hoffer in
accordance with Wis. Stats. §74.37 for the reasons submitted by
City Assessor Mark Link in his memorandum dated January 14,
2019. Seconded by Alderman Dandrea. On roll call, Alderman
Dandrea, Alderman Taylor, Alderman Barber voted Aye;
Alderman Mayer, Alderwoman Wilhelm, and Alderman Nelson
voted No. Mayor Olson broke the tie by voting in the affirmative.
Motion carried.
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ASSESSMENT G.7.
SERVICES CONTRACT
WITH TYLER TECH.

INFO. TECH. SERVICES G.8.
CONTRACT WITH
HEARTLAND

BUSINESS SYSTEMS,

LLC

DPW EQUIPMENT G.9.

AGREEMENT WITH G.10.

QUORUM
ARCHITECTS, INC.
FOR CITY HALL

HVAC AGREEMENT G.11.

WITH LIECHTY &
ASSOCIATES, INC.

" VEHICLE TRADE WITH G.15.

HALES CORNERS

Alderman Taylor moved to authorize the Mayor, City Clerk, and
Director of Administration to execute the Combined Services
Agreement for Annual Assessment Services presented between the
City of Franklin and Tyler Technologies for the annuval combined
assessment services for 2019 through 2021. Seconded by
Alderman Dandrea. Alderman Nelson, Alderman Barber,
Alderman Taylor, Alderwoman Wilhelm, and Alderman Dandrea
voted Aye; Alderman Mayer voted No. Motion carried.

Alderman Taylor moved to authorize the Mayor, City Clerk, and
Director of Administration to execute the Information Technology
Services Agreement presented between the City of Franklin and
Heartland Business Systems, LLC, effective January 1, 2019,
Seconded by Alderman Barber. All voted Aye; motion carried.

Alderman Taylor moved to authorize staff to solicit bids for
equipment considered in the 2019 Highway Equipment
Replacement and Capital Outlay Funds for the Board of Public
Works to review and approve. Seconded by Alderman Nelson. All
voted Aye; motion carried.

Alderwoman Wilhelm moved to approve the Professional Services
Agreement between the City of Franklin and Quorum Architects,
Inc., for architectural services related to the design and
construction phases of the City Hall Roof, HVAC, and Fascia
Wood Replacement Project at a fixed fee of $38,620 for Phase 1
and $139,900 maximum for Phase 2. Seconded by Alderman
Barber. On roll call, Alderman Mayer, Alderwoman Wilhelm,
Alderman Barber, and Alderman Nelson voted Aye;, Alderman
Dandrea and Alderman Taylor voted No. Motion carried.

Alderman Barber moved to authorize the Director of
Administration to execute the Agreement presented to amend the
Contract between the City of Franklin and Liechty & Associates,
Inc. for the Design of the HVAC System Replacement for Franklin
City Hall. Seconded by Alderman Taylor. All voted Aye; motion
carried,

Alderman Barber moved to approve the City of Franklin trading a
Police Department 1993 Ford F350, VIN 1IFDKE30MS5PHA43397,
with the Village of Hales Corners’ 2005 Chevrolet G3500 G-Van,
VIN 1GBIG31U251153925, and authorize the appropriate City
staff to execute any necessary documentation. Seconded by
Alderman Mayer. All voted Aye; motion carried.
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LICENSES AND
PERMITS

VOUCHERS AND
PAYROLL

ADJOURNMENT

Alderman Taylor moved to grant the following licenses:

Grant Change of Premise Description for Mega Marts, LLC, Agent
Jennifer Weed, 7780 S. Lovers Lane Rd. subject to compliance
with other department requirements;

Grant Operator licenses to Mikayla K. Baird, 1523 N. Farwell
Ave., Milwaukee; Rebecca A, Cottrean, 3117 S. Austin St,
Milwaukee; Dao T. Dang, 1219 Tumberry Dr., Pewaukee; Son
Thanh Le, 4927 W. Woodland Dr., Franklin; Shannon P. Miller,
W12458236 North Cape Rd., Muskego; Derck J. Olszewski, 4949
S. 72nd St., Greenfield; Laura R. Stanislawski, 3801 W. Oklahoma
Ave., Milwaukee;

Hold Operator license applications for appearance for; Carson J.
Abraham, 8528 S. 68th St., Franklin; Robin L. Ariens, 5808
Dendron Ln., Greendale: Sheyla Lee Davila-Lopez, 3125 S. 11th
St., Milwaukee;

Approve the PUBLIC (People Uniting for the Betterment of Life
and Investment in the Community) Grant to Franklin Lioness Club,
St. Martins Fair;

Grant Temporary Class B Beer license and Temporary
Entertainment & Amusement license to St. Martin of Tours Church
for Vietnamese Lunar New Year Celebration on February 3, 2019.
Seconded by Alderman Nelson. All voted Aye; motion carried.

Alderman Barber moved to approve City vouchers with an ending
date of January 17, 2019 in the amount of $1,472,289.86; and
payroll dated January 18, 2019 in the amount of $437,195.78 and
payments of the various payroll deductions in the amount of
$408,368.70 plus City matching payments; and estimated payroll
dated February 1, 2019 in the amount of $390,000.00 and
payments of the various payroll deductions in the amount of
$235,000.00 plus City matching payments; and property tax
vouchers with an ending date of January 17, 2019 in the amount of
$6,450,585.90; and property tax settlements direct from investment
account totaling $37,159,559.66; and the release of payment to
American Deposit Management in the amount of $2,000,000.00;
and the release of payment for property tax settlements in the
amount of $17,857,711.77. Seconded by Alderman Mayer. On
roll call, all voted Aye. Motion carried.

Alderman Taylor moved to adjourn the regular meeting of the
Common Council at 8:11 p.m. Seconded by Alderman Nelson,
All voted Aye; motion carried.




APPROVAL MEETING
REQUEST FOR DATE
S/Z ) COMMON COUNCIL ACTION
e 2-5-19
ORGANIZATIONAL ITEM NUMBER
BUSINESS Board and Commission Appointment ’

The following appointment has been submitted by the Mayor for Common Council confirmation:

Linda Horn, 9451 W. Puetz Road, Ald. Dist. 1 to the Environmental Commission for a 3-year

unexpired term expiring 4/30/21.

COUNCIL ACTION REQUESTED

Motion to confirm Linda Horn, 9451 W, Puetz Road, Ald. Dist. 1 to the Environmental Commission

for a 3-year unexpired term expiring 4/30/21.

Clerks Office/SIR




Shirley Roberts

From: volunteerfactsheet@franklinwi.info

Sent: Saturday, January 19, 2019 10:31 AM

To: Lisa Huening; Shirley Roberts; Sandi Wesolowski
Subject: Volunteer Fact Sheet

Name:

PhoneNumber:

EmailAddress:
YearsasResident:

Alderman;
ArchitecturalBoard:
CivicCelebrations:
CommunityDevelopmentAuthority:
EconomicDevelopmentCommission:
Environmental Commission:
FinanceCommittee:
FairCommission:
BoardofHealth:
FirePoliceCommission:
ParksCommission:
LibraryBoard:
PlanCommission:
PersonnelCommittee:
BoardofReview:
BoardofPublicWorks:
QuarryMonitoringCommittee:
TechnologyCommission:
TourismCommission:
BoardofZoning:

WasteFacilitiesMonitoringCommittee:

BoardWaterCommissioners:
CompanyNamelJobl:
TelephoneJobl:
StartDateandPositionJobl:

- EndDateandPositionJob1:

CompanyNameJob2;
TelephoneJob2:
StartDateandPositionJob2:
EndDateandPositionJob2:
CompanyNameJob3:

Linda Horn

414 427 8437
L33horn@yahoo.com
13

1 Dandrea

0

[T B o B e T - B - B e B o B e B o B o B =R e T e B e e s B s S ain

WEC Energy Group / Wisconsin Electric
414 221-2274

December 1986 / Engineer

Current / Manager Federal Regulatory
Crystal Ridge / Rock Ski Hill

1987 / Volunteer Ski Patrol Member
2014 / Volunteer Ski Patrol Member




TelephoneJob3:
StartDateandPositionJob3:
EndDateandPositionJob3:

Signature: L M Horn

Date: 1/19/19

Signature2: L M Horn

Date2: 1/19/19

Address: 9451 W Puetz Rd

PriorityListing: Parks then Environmental

Whylnterested: Interested in keeping/improving Franklin as a great place to live and
work

CompanyAddressJobl: 231 W. Michigan Street Milwaukee, W1

DescriptionofDutiesJob1:

AddressJob2:

DescriptionofDutiesJob2:

AddressJob3:

DescriptionofDutiesJob3:

Currently serving as a Manager Federal Regulatory Affairs
responsible for monitoring, coordinating, responding to and
implementing federal regulations pertaining to wholesale electric and
natural gas business. Previous responsibilities included wholesale
power contract review, negotiation, administration; development and
interpretation of electric & steam service tariffs/purchase and sale
agreements; developing engineering solutions for power plant
efficiency and safety concerns.

76th & Rawson Franklin, WI

Provide first aid and transport injured skiers/boarders from hill to safe
environment. Also served as treasurer (~ 5 years) and assistant
director (~ 4 years) of local patrol organization.

Strong proficiency in organizing, coordinating and following through

AdditionalExperience: to completion on projects/tasks.
ClientIP: 99.8.123.44
SessionlD: fovlw555zdpqocewq1wzz245

* See Current Results
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APPROVAL REQUEST FOR MEETING DATE
\S&U' (%'L/ COUNCIL ACTION Feb 5, 2019
REPORTS & Resolution Authorizing the Issuance and Sale of ITEM NUMBER
$13,875,000 Taxable General Obligation -
RECOMNMENDATIONS Corporate Purpose Bonds, Series 2019A (S i

Analysis

On Jan 8, 2019 the Common Council adopted an initial resolution authorizing the sale of $13,875,000
of General Obligation Bonds to support a developer’s grant in Tax Incremental District #3 and
refunding $10 million of the Note Anticipation Notes (2018A) coming due March 1, 2019 .

The sale is a competitive sale conducted February 5, 2019..

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

Quarles and Brady prepared a sample Council resolution for review which are attached. An updated
resolution based on the results of the sale will be presented at the meeting for adoption.

Ms. Gunderson of Ehlers & Associates will present the results of the sale from bids opened earlier on
February 5, 2019.

Copies of the preliminary Official Statements are enclosed for your information and were emailed to
Alderman last week.

COUNCIL ACTION REQUESTED

Motion to adopt Resolution No. 2019 - authorizing the issuance and sale of $13,875,000
Taxable General Obligation Corporate Purpose Bonds, 2019A.

FIN - PAR




STATE OF WISCONSIN: CITY OF FRANKLIN: MILWAUKEE COUNTY

RESOLUTION NO.

RESOLUTION AWARDING THE SALE OF $13,875,000° TAXABLE GENERAL
OBLIGATION CORPORATE PURPOSE BONDS, SERIES 2019A

WHEREAS, on January 8, 2019, the Common Council of the"'éﬁty of Franklin,
Milwaukee County, Wisconsin (the "City") adopted an initial resolutlon authorizing the issuance
of general obligation bonds in an amount not to exceed $3 045 000 for. the pubhc purpose of

days following the adoptmn of the PI‘OJ@Ct Ifnhal Resolutlon the ley Clerk caused a notlce to

nd maximum principal amount of

WHEREAS on I :i"ary 8, 2019 .the Common Council of the City also adopted a
resoluuon (the "Set Sale Resolutlon") provldmg that the general obligation bond issues
authorized’ by the Initial Resolutlons be combined, issued and sold as a single issue of
bonds designatec s "Taxable: General Obligation Corporate Purpose Bonds, Series
2019A" (the "Bonds") for the purpose of paying the cost of the Project and refinancing
the $10,000,000 portion of the City's Taxable Note Anticipation Notes, Series 20184,
dated May 1, 2018 (the: "Refunded Obligations™) due on March 1, 2019 (hereinafter the
refinancing of the Refunded Obligations shall be referred to as the "Refunding”);

WHEREAS, the Common Council deems it to be necessary, desirable and in the best
interest of the City to refund the Refunded Obligations for the purpose of providing permanent
financing for the projects financed by the Refunded Obligations;

* Preliminary, subject to change.

QB\55669694.1




WHEREAS, the City is authorized by the provisions of Section 67.04, Wisconsin
Statutes, to borrow money and issue general obligation bonds for such public purposes and to
refinance its outstanding obligations;

WHEREAS, pursuant to the Set Sale Resolution, the City has directed Ehlers &
Associates, Inc. ("Ehlers") to take the steps necessary to sell the Bonds to pay the cost of the
Project and the Refunding;

WIIEREAS, Ehlers, in consultation with the officials of the City, prepared a Notice of
Sale (a copy of Whlch is attached hereto as Exhibit A and 1ncorporated herem by this reference)

sale to be pubhshed and/or announced and caused the Notlce of Saie to be dlstnbuted to potential
bidders offering the Bonds for public sale on Febru 5 2019 '

WHEREAS, the City has duly received b1ds forth Bonds as.described on:the Bid
Tabulation attached hereto as Exhibit B and incorporated herein by this reference (the "Bid
Tabulation"); % B

WHEREAS, the Common Council n ems it necessary, de51rable and in the best
interest of the City that the Bonds be issued in the : aggr ate prmmpal amount of $
for the following public purposes and in the followmg amounts $ for the
Project; and $ b fund

WHEREAS, 1t has been determmed that the bzd proposal (the "Proposal”) submitted by
the financial institution listed first.on the Bid Tabulation fully complies with the bid
requirements set forth in the Notice of Sale and i is deemed to be the most advantageous to the
City. Ehlers has recommended that the City accept the Proposal. A copy of said Proposal
submitted by such 1nst1tu (the "Purchaser") is attached hereto as Exhibit C and incorporated

herein by thls reference.

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

Sectxon 1R tlﬁcatzon of the Notice of Sale and Offering Matenals The Common

hereto as and for the detalls of the Bonds. The Notice of Sale and any other offering materials
prepared and circulated by Ehlers are hereby ratified and approved in all respects. All actions
taken by officers of the City and Ehlers in connection with the preparation and distribution of the
Notice of Sale, and any other offering materials are hereby ratified and approved in all respects.

Section 1A, Award of the Bonds. Subject to the condition that no valid petition for
referendum is timely filed, the Proposal of the Purchaser offering to purchase the Bonds for the
sum set forth on the Proposal, plus accrued interest to the date of delivery, resulting in a true
interest cost as set forth on the Proposal, is hereby accepted. The Mayor and City Clerk or other
approptiate officers of the City are authorized and directed to execute an aceeptance of the

2-
QB\55669694.1




Proposal on behalf of the City. The good faith deposit of the Purchaser shall be retained by the
City Treasurer and applied in accordance with the Notice of Sale, and any good faith deposits
submitted by unsuccessful bidders shall be promptly returned. The Bonds shall bear interest at
the rates set forth on the Proposal.

Section 2. Terms of the Bonds. The Bonds shall be designated "Taxable General
Obligation Corporate Purpose Bonds, Series 2019A"; shall be issued in the aggregate principal
amount of $13,875,000%; shall be dated February 20, 2019; shall be in the denomination of
$5,000 or any integral multlple thereof; shall be numbered R-1 and upward; and shall bear
interest at the rates per annum and mature on March 1 of each year, in the ‘years and principal
amounts as set forth on the Pricing Summary attached hereto as EX]Ell bit D-1 and incorporated
herein by this reference. Interest shall be payable semi-annually ‘on‘March 1 and September 1 of
cach year commencing on September 1, 2019. Interest shall be. compiifed upon the basis of a
360-day vear of twelve 30-day months and will be rounded. pursuant to the rules of the Municipal
Securities Rulemaking Board. The schedule of pr1n01pa1 and interest payments'due on the Bonds

is set forth on the Debt Service Schedule attached hereto as EXhlbit D-2 and inco: orated herein
by this reference (the "Schedule”). " H

Section 3. Redemption Provisions. The Bonds ma unng on March 1, 2027 and thereafter
shall be subject to redemption prior to maturity, at the option of the City, on March 1, 2026 or on
any date thereafter. Said Bonds shall be redeemable as a wholé' or.in part, and if in part, from
maturities selected by the City, and within eac mal 'ty by lot, at the principal amount thereof,
plus accrued interest to the date of redemptlon | ' :

[If the Proposal spec1 "::;"that any of the Bonds are subject to mandatory redemption, the
terms of such mandatory redemption shall be set forth on an attachment hereto as Exhibit MRP
and incorporated hetein by this reference Upon thé: :optional redemption of any of the Bonds

subject to mandatory redemption the prmc:lpal amount of such Bonds so redeemed shall be
énts established in Exhibit MRP for such Bonds

herein by this ref ence.

Section 5. Tax-,jP_roviSions.

(A) Direct Annual Irrepealable Tax Levy. For the purpose of paying the
principal of and interest on the Bonds as the same becomes due, the full faith, credit and
resources of the City are hereby irrevocably pledged, and there is hereby levied upon all of the
taxable property of the City a direct annual irrepealable tax in the years 2019 through 2031 for
payments due in the years 2019 through 2032 in the amounts set forth on the Schedule. The
amount of tax levied in the year 2019 shall be the total amount of debt service due on the Bonds

* Preliminary, subject to change.
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in the years 2019 and 2020; provided that the amount of such tax carried onto the tax rolls shall
be abated by any amounts appropriated pursuant to subsection (D) below which are applied to
payment of principal of or interest on the Bonds in the year 2019.

(B) Tax Collection. So long as any part of the principal of or interest on the
Bonds remains unpaid, the City shall be and continue without power to repeal such levy or
obstruct the collection of said tax until all such payments have been made or provided for. After
the issuance of the Bonds, said tax shall be, from year to year, carried onto the tax roll of the City
and collected in addition to all other taxes and in the same manner and at the same time as other
taxes of the City for said years are collected, except that the amount of* tax carried onto the tax
roll may be reduced in any year by the amount of any surplus mone y.in the Debt Service Fund

Account created below.

(C) Additional Funds. If at any time there. shall be on hand insufficient funds
from the aforesaid tax levy to meet principal and/or interest payments on said Bonds when due,
the requisite amounts shall be paid from other funds of the Clty then available, Wwhich sums shall
be replaced upon the collection of the taxes herein’ levied ;

(D) Appropriation. The City hereby appr _nates from taxes 1ev1ed in
anticipation of the issuance of the Bonds, amounts levied to pay debt service on the Refunded
Obligations or other funds of the City on ha_nd a sum sufficient'c 'be 1rrevocably deposited in the
segregated Debt Service Fund Account created below and used to’ pay debt service on the Bonds
coming due in 2019 as set forth on the Schedule . ;

Section 6. Segregated-Debt Service Fund_ ';ccount

(A) Creatlon and Denosrfs There be and there hereby is established in the
treasury of the City, if one has not. already been created, a debt service fund, separate and distinct
from every other fund, Wthh shall be maintained in ‘accordance with generally accepted
accounting pr1nc1ples Debt service or sinking funds established for obligations previously
issued by the City may. be con31dered as separate and distinct accounts within the debt service

Wlthm the debt serv1c > fund, there hereby is established a separate and distinct account
designated as the:!Debt Service Fund Account for Taxable General Obligation Corporate
Purpose Bonds, 'Serles 2019A" (the "Debt Service Fund Account") and such account shall be
maintained until the indebtedness evidenced by the Bonds is fully paid or otherwise
extinguished. There shall be deposited into the Debt Service Fund Account (i) all accrued
interest received by the’ Clty at the time of delivery of and payment for the Bonds, (ii) any
premium not used for the Refunding which may be received by the City above the par value of
the Bonds and acerued interest thereon; (iii) all money raised by the taxes herein levied and any
amounts appropriated for the specific purpose of meeting principal of and interest on the Bonds
when due; (iv) such other sums as may be necessary at any time to pay principal of and interest
on the Bonds when due; (v) surplus monies in the Borrowed Money Fund as specified below;

and (vi) such further deposits as may be required by Section 67.11, Wisconsin Statutes.
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(B) Use and Investment. No money shall be withdrawn from the Debt Service
Fund Account and appropriated for any purpose other than the payment of principal of and
interest on the Bonds until all such principal and interest has been paid in full and the Bonds
canceled; provided (i) the funds to provide for each payment of principal of and interest on the
Bonds prior to the scheduled receipt of taxes from the next succeeding tax collection may be
invested in direct obligations of the United States of America maturing in time to make such
payments when they are due or in other investments permitted by law; and (ii) any funds over
and above the amount of such principal and interest payments on the Bonds may be used to
reduce the next suceeedlng tax levy, or may, at the option of the City, be invested by purchasing

in Statutes, or in permitted

municipal investments under the pertinent prov131ons of the W1sco" ISit
Investments"), which investments shall continue to be a part of the Df bt Service Fund Account.

Section 7. Proceeds of the Bonds; Segregated Borrowed Moﬁev Fund, The proceeds of
the Bonds (the "Bond Proceeds") (other than any prermum not: used for the Refundmg and

Fund Account created above) shall be deposlted 1nto a special fund separate and distinct from all
urpos se,or purposes for which borrowed or

the Mayor‘ and City Clerk al hentlcated if requlred by the Fiscal Agent (defined below), sealed
with its official or corporate seal if any, or a facsimile thereof, and delivered to the Purchaser
upon payment’ to the City of the purchase price thereof, plus accrued interest to the date of
delivery (the "Closmg") The facsimile signature of either of the officers executing the Bonds
may be imprinted on'the Bonds in lieu of the manual signature of the officer but, unless the City
has contracted with a ﬁscal agent to authenticate the Bonds, at least one of the signatures
appearing on each Bond shall be a manual signature. In the event that either of the officers
whose signatures appear on the Bonds shall cease to be such officers before the Closing, such
signatures shall, nevertheless, be valid and sufficient for all purposes to the same extent as if they
had remained in office until the Closing. The aforesaid officers are hereby authorized and
directed o do all acts and execute and deliver the Bonds and all such documents, certificates and
acknowledgements as may be necessary and convenient to effectuate the Closing. The City
hereby authorizes the officers and agents of the City to enter into, on its behalf, agreements and
contracts in conjunction with the Bonds, including but not limited to agreements and contracts
for legal, trust, fiscal agency, disclosure and continuing disclosure, and rebate calculation

-5-
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services. Any such contract heretofore entered into in conjunction with the issuance of the
Bonds is hereby ratified and approved in all respects.

Section 9. Payment of the Bonds: Fiscal Agent. The principal of and interest on the
Bonds shall be paid by the City Clerk or City Treasurer (the "Fiscal Agent").

Section 10. Persons Treated as Owners; Transfer of Bonds. The City shall cause books
for the registration and for the transfer of the Bonds to be kept by the Fiscal Agent. The person
in whose name any Bond shall be registered shall be deemed and regarded as the absolute owner
thereof for all purposes and payment of either principal or interest on.any Bond shall be made
only to the registered owner thereof. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the SUIM O SUms so paid.

Any Bond may be transferred by the registered owner'thereof by Surrender of the Bond at
the office of the Fiscal Agent duly endorsed for the transfer ot accompanzed b‘y‘an assignment

transfer, the Mayor and City Clerk shall execute and
transferees a new Bond or Bonds of a like aggregate

Sectxon 12. Ut1hzatlon of The Depository Trust Company Book-Entry-Only System. In
order to. ‘make the Bonds ehg1ble for the services provided by The Depository Trust Company,
New York, New York (“DTC") the City agrees to the applicable provisions set forth in the
Blanket Issuer Letter of Representations, which the City Clerk or other authorized representative
of the City is authorized and directed to execute and deliver to DTC on behalf of the City to the
extent an effective Blanket Issuer Letter of Representations is not presently on file in the City
Clerk's office. -

Section 13. Pasfment of Issuance Expenses. The City authorizes the Purchaser to
forward the amount of the proceeds of the Bonds allocable to the payment of issuance expenses
to KleinBank, Chaska, Minnesota at Closing for further distribution as directed by Ehlers.

Section 14. Official Statement. The Common Council hereby approves the Preliminary
Official Statement with respect to the Bonds and deems the Preliminary Official Statement as
"final" as of its date for purposes of SEC Rule 15¢2-12 promulgated by the Securities and
Exchange Commission pursuant to the Securities and Exchange Act of 1934 (the "Rule”). All

-6-
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actions taken by officers of the City in connection with the preparation of such Preliminary
Official Statement and any addenda to it or final Official Statement are hereby ratified and
approved. In connection with the Closing, the appropriate City official shall certify the
Preliminary Official Statement and any addenda or final Official Statement. The City Clerk shall
cause copies of the Preliminary Official Statement and any addenda or final Official Statement to
be distributed to the Purchaser.

Section 15. Undertaking to Provide Continuing Disclosure. The City hereby covenants
and agrees, for the benefit of the owners of the Bonds, to enter into a written undertaking (the
"Undertaking") if required by the Rule to provide continuing disclos re of ‘certain financial
information and operating data and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be enforceablé by t 1e.owners of the Bonds or
by the Purchaser on behalf of such owners (provided that the: r1ghts of the:owners and the
Purchaser to enforce the Undertaking shall be limited to a right to obtain specific performance of
the obligations thereunder and any failure by the City to ‘comply with the provrslons of the
Undertaking shall not be an event of default with respect to the Bonds) & :

Section 16. Record Book. The City Clerk shalllz”
proceedings as a separate record book (the “Record Book ‘nd shall record a full and correct

Section 17, Bond Insurance Ifthe Purchaser ‘determines to obtain municipal bond

insurance with respect to the: Bonds, ‘the offi ;.Qf the City are authorized to take all actions
necessary to obtain such. mumcipal bond insurance. The Mayor and City Clerk are authorized to
agree to, such additional’ provrsmns as the bond insurer may reasonably request and whlch are

notices to be grven to the bond insurer. In addition, any reference required by the bond insurer to
the municipal bond msurance pohcy shall be made in the form of Bond provided herein.
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Section 18. Conflicting Resolutions; Severability; Effective Date. All prior resolutions,
rules or other actions of the Common Council or any parts thereof in conflict with the provisions
hereof shall be, and the same are, hereby rescinded insofar as the same may so conflict. In the
event that any one or more provisions hereof shall for any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect any other provisions hereof. The foregoing shall take
effect immediately upon adoption and approval in the manner provided by law.

Introduced at a regular meeting of the Common Council of the C1ty of Franklin this
5th day of February, 2019, ]

Passed and adopted at a regular meeting of the Common C funcﬂ of the City of Franklin
this 5th day of February, 2019. TR

Stephen R Ols on- o

ATTEST:

Sandra L. Wesolowskl |
City Clerk R

(SEAL)
AYES___NOES.
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EXHIBIT A
Notice of Sale

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

(See Attached)
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EXHIBIT B

Bid Tabulation

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

(See Attached)
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EXHIBIT C

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

(See Attached)
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EXHIBIT D-1

Pricing Summary

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

(See Attached)
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EXHIBIT D-2

Debt Service Schedule and Irrepealable Tax Levies

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

(See Attached)
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[EXHIBIT MRP

Mandatory Redemption Provision

The Bonds due on March 1, , and (the "T'erm Bonds") are subject
to mandatory redemption prior to maturity by lot (as selected by the Depository) at a redemption
price equal to One Hundred Percent (100%) of the principal amount to be redeemed plus accrued
interest to the date of redemption, from debt setvice fund deposits which are required to be made
in amounts sufficient to redeem on March 1 of each year the respectiv amount of Term Bonds
specified below: '

For the Term Bonds Maturing on March 1

Redemption
Date

(matu'fﬁy)

For the Tenn]';_}onds Maturing

Redemption
Date

(maturity)

$

(maturity)

' Date Amount

$

(maturity)]
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EXHIBIT E

(Form of Bond)

UNITED STATES OF AMERICA

REGISTERED STATE OF WISCONSIN DOLLARS
MILWAUKEE COUNTY
NO.R-__ CITY OF FRANKLIN S

TAXABLE GENERAL OBLIGATION CORPORATE PURPOSE BOND SERIES 2019A

MATURITY DATE:  ORIGINAL DATE OF ISSUE: INTEREST RATE CUSIP:
March 1, - February 20, 2019

DEPOSITORY OR ITS NOMINEE NAME: CEDE?

PRINCIPAL AMOUNT:

'THOUSAND DOLLARS

FOR VALUE RECEIVED, the City of Franklin, Milwaukee County, Wisconsin (the
"City™), hereby acknowledges itself to owe and promtses; ‘pay to the Depository or its Nominee
Name (the "Depository") identified above (or to registered assigns) on the maturity date
identified above, the principal amount identified above and to pay interest thercon at the rate of
interest per annum ider f_ied above, all subject to ‘the provisions set forth herein regarding
redemption prior to maturlty Interest shall be payable semi- annually on March 1 and September

full. Both the principal of and 1nterest on thls Bond are payable to the registered owner in lawful
money of the United States Interest payable on any 1nterest payment date shall be paid by wire
mamtalned by the City Clerk or City Treasurer (the "Fiscal Agent") or any successor thereto at
the close of business on the 15th day of the calendar month next preceding each interest payment
date (the "Reoord Date"). This:Bond is payable as to principal upon presentation and surrender
hereof at the office f the Flscal Agent.

For the prompt: payrnent of this Bond together with interest hereon as aforesaid and for
the levy of taxes sufﬁelent for that purpose, the full faith, credit and resources of the City are
hereby irrevocably pledged.

This Bond is one of an issue of Bonds aggregating the principal amount of $13,875,000,
all of which are of like tenor, except as to denomination, interest rate, maturity date and
redemption provision, issued by the City pursuant to the provisions of Section 67.04, Wisconsin
Statutes, in the amount of not to exceed $ for the public purpose of
providing financial assistance to community development projects under Section 66.1105,
Wisconsin Statutes, in the City's Tax Incremental District No. 3; and in the amount of not to
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exceed $ for refunding obligations of the City, including interest on them,
as authorized by resolutions adopted on January 8, 2019 and February 5, 2019. Said resolutions
are recorded in the official minutes of the Common Council for said dates.

The Bonds maturing on March 1, 2027 and thereafter are subject to redemiption prior to
maturity, at the option of the City, on March 1, 2026 or on any date thereafter, Said Bonds are
redeemable as a whole or in part, and if in part, from maturities selected by the City, and within
each maturity by lot (as sclected by the Depository), at the principal amount thereof, plus
accrued interest to the date of redemption. E s

[The Bonds maturing in the years are subject fo mandatory redemption by lot
as provided in the resolution awarding the Bonds, at the redempnon price of par plus accrued

interest to the date of redemption and without premlum ]

In the event the Bonds are redeemed prior tolm turity, as long as the Bon 5 are in
book entry-only forrn ofﬁ01a1 notlce of the redemptmn wﬂl be given by mauhng a notu:e by

will be selected by lot. Such notice will 1nclude but not be limited ib-tbe following: the
designation, date and maturities of the Bonds called for redemptlon CUSIP numbers, and the
date of redemptlon Any notlce provided as descn‘oed hereln shall be concluswely presumed to

that time. Upon such depos
outstandlng o

is hereby cert1ﬁed and recrced that all conditions, things and acts required by law to
exist'orto be done prior to and in connection with the issuance of this Bond have been done,
have ex1sted and have been perfonned in due form and time; that the aggregate indebtedness of
the City, mcludmg this Bond and others issued simultaneously herewith, does not exceed any
limitation imposed by law or. the Constitution of the State of Wisconsin; and that a direct annual
irrepealable tax has been Iev1ed sufficient to pay this Bond, together with the interest thereon,
when and as payable.

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

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

No delay or omission on the part of the owner hereof to exercise ]‘y right hereunder shall
impair such right or be considered as a waiver thereof or. as a'waiver of or acqulescence in any
default hereunder. £
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IN WITNESS WHERFEOF, the City of Franklin, Milwaukee County, Wisconsin, by its
governing body, has caused this Bond to be executed for it and in its name by the manual or
facsimile signatures of its duly qualified Mayor and City Clerk; and to be sealed with its official
or corporate seal, if any, all as of the original date of issue specified above.

CITY OF FRANKLIN
MILWAUKEE COUNTY, WISCONSIN

By B
Stephen R. Olson
Mayor

(SEAL)
By: i .
-Sandra L. Wesolowski
City Clerk i o
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ASSIGNMENT

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

(Name and Address of Assignee)

(Social Security or other Identifying Number of Agg_i'gnee)

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

Dated:

Signature Guaranteed:

(e.g. Bank, Trust Company
or Securities Firm}

<

NOTICE: This'sighature must correspond with the
name of the Depository or Nominee Name as it
appears upon the face of the within Bond in every
particular; without alteration or enlargement or any
change whatever,

(Authorized Officer)
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PRELIMINARY OFFICIAL STATEMENT DATED JANUARY ___, 2019

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

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

CITY OF FRANKLIN, WISCONSIN
{(Milwaukee County)

$13,875,000* TAXABLE GENERAL OBLIGATION CORPORATE PURPOSE BONDS,
SERIES 2019A

BID OPENING:  February 5, 2019, 11:00 A M., C.T. CONSIDERATION: February §, 2019, 6:30 P.M,, C.T.

PURPOSE/AUTHORITY/SECURITY: The $13,875,000* Taxable General Obligation Corporate Purpose Bonds, Series
20198A (the "Bonds") of the City of Franklin, Wisconsin (the “City™) are being issued pursuant to Section 67,04, Wisconsin
Statutes, for the public purpose of paying the cost of providing financial assistance to community development projects under
Section 66.1105 of the Wisconsin Statutes, in the City’s Tax Incremental District No. 3 and current refunding certain
outstanding obligations of the City as more {ully described herein. The Bonds are general obligations of the City, and all
the taxable property in the City is subject to the levy of a tax to pay the principal of and interest on the Bonds as they become
due which tax may, under current law, be levied without limitation as to rate or amount. Delivery is subject to teceipt of
an approving legal opinion of Quarles & Brady LLP, Milwaukee, Wisconsin.

shaiithers be any sale of thess securities in #ny Jurisdiction in which such affer, solicitation or sate wuld b pabewiul
d final as of its dabe for putposes of SEG Rula 18c2-12{b} {1), tutis subject to revision, mnendment znd complistion

herein are subject te complelion and 2mendment, Thesa secarities may not be sold ner noy offers to buy be azceptod peio? lo the Hme fhe Official Statament is delivered in Fnal form, Under

£z DATE OF BONDS: February 20,2019
E2 MATURITY: March 1 as follows:
é‘ Year - Amount® - Year Amournt* Year Amount*
%‘T 2020 °'§ 675000 . 2025 $1,000,000 2030 $1,125,000
%E 2021 975.000 2026 1,045,000 2031 1,150,000
33 2022 1,505,000 2027 1,100,000 2032 1,150,000
£ 2023. 950,000 2028 1,100,000
K 2024 -, 1,000,000 2029 1,100,000
% F *MATURITY The City reserves the right to increase or decrease the principal amount of the Bonds on the
£ ADJUSTMENT: day of sale,in increments of $5,000 each. Increases or decreases may be made in any
£ maturity, Ifany principal amounts are adjusted, the purchase price proposed wilf be adjusted
is to maintain the same gross spread per $1,000.
¢l TERM BONDS: Se¢ "Term Bond Option" herein.
% § INTEREST: September 1, 2019 and semiannually thereafter.
+  OPTIONAL Bonds maturing on March 1, 2027 and thereafier are subject to call for prior optional
t  REDEMPTION: redemption on March 1, 2026 or any date thereafter, at a price of par plus accrued interest.
1; MINIMUM BID: $13,701,563.
£5:  MAXIMUM BID: $14,707,500.
Z£:  GOOD FAITH DEPOSIT: A good faith deposit in the amount of $277,500 shall be made by the winning bidder by wire
- transfer of funds.
§. PAYING AGENT: Clity officer or & bank or trust company to be selected by the City.
©:2 BOND COUNSEL &

DISCLOSURE COUNSEL: Quarles & Brady LLP
MUNICIPAL ADVISOR:  Ehiers and Associates, Inc.
BOOK-ENTRY-ONLY: See "Book-Entry-Onty System" herein (unless otherwise specified by the purchaser).

This $referary OHicial
in a Finsl Official Stalement,

no cir
prioeta T
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REPRESENTATIONS

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

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

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

Preliminary Official Statement: This Preliminary Official Statementwas p
investors. Its primary purpose is to disclose information regarding onds’toprospective underwriters in the interest of
receiving competitive proposals in accordance with the sale notice cont: 1 tless an addendum is posted prior to the
sale, this Preliminary Official Statement shali be deemed nearly final for purposes of the Rul ubject to completion, revision and
amendment in a Final Official Statement as defined below. T

for the City for dissemination to potential

to prospective bidders for review. Comments or
brittedto Ehlors and Associates, Inc. at least two business days
prior to the sale. Reguests for additional information or corrections in the Preliminary Official Statement received on or before
this date will not be considered a qualification ofa propasal received from aninderwriter. If there are any changes, corrections
or additions to the Preliminary Official Statement, infetested bidders-will béinformed by an addendum prior to the sale.

Final Official Statement: Copie
within seven business days followir

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

CLOSING CERTIFICATES

Upon delivery of the Bonds, the underwriter (Syndicate Manager) will be furnished with the following items: (1) a certificate of
the appropriate officials to the effect that at the time of the sale of the Bonds and all times subsequent thereto up to and including
the time of the delivery of the Bonds, this Preliminary Official Statement did not and does not contain any untrue statement of
a material fact or omit fo state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misteading: (2) a reccipt signed by the appropriate officer evidencing payment for the Bonds; and (3)
a certificate evidencing the due execution of the Bonds, including statements that (a) no titigation of any nature is pending, or o
the knowledge of signers, threatened, restraining or enjoining the issuance and delivery of the Bonds, (b) neither the corporate
existence or boundaries of the City nor the title of the signers to their respective offices is being contested, and (¢) no authority
or proceedings for the issuance of the Bonds have been repealed, revoked or rescinded.
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INTRODUCTORY STATEMENT

This Preliminary Official Statement contains certain infortation regarding the City of Franklin, Wisconsin (the
"City™) and the issuance of its $13,875,000* Taxable General Obligation Corporate Purpose Bonds, Series 2019A
(the "Bonds™). Any descriptions or summaries of the Bonds, statutes, or documents included herein are not intended
to be complete and are qualified in their entirety by reference to such statutes and documents and the form of the
Bonds to be included in the resolution awarding the sale of the Bonds ("Award Resolution") io be adopted by the
Common Council on February 5, 2019.

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

THE BONDS

GENERAL

The Bonds will be issued in fully registered form as to both principal and interest in denominations of $5,000 each
or any integral multiple thereof, and will be dated, as originaity issued, as of February 20, 2019. The Bonds will
mature on March 1 in the years and amounts set forth on the cover of this Preliminary Official Statement. Interest
will be payable on March 1 and September 1 of each year, commencing September 1, 2019, to the registered owners
of the Bonds appearing of record in the bond register as of the close of business on the 15th day (whether or not a
business day) of the immediately preceding month. Interest will be computed upon the basis of a 360-day year of
twelve 30-day months and will be rounded pursuant to rules of the Municipal Securities Rulemaking Board
{("MSRB"). The rate for any maturify may nof be more than 1.00% less than the rate for any preceding
maturity. (For example, if a rate of 4.50% is proposed for the 2020 maturity, then the lowest rate that may be
proposed for any later maturity is 3.50%.) All Bonds of the same maturity must bear interest from the date of issue
until paid at a single, uniform rate. Each rate must be expressed in an integral multiple of 5/100 or 1/8 of 1%.

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

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

OPTIONAL REDEMPTION

At the option of the City, the Bonds maturing on or after March 1, 2027 shall be subject to optional redemption prior

to maturity on March 1, 2026 or any date thereafter, at a price of par plus accrued interest.

*Preliminary, subject to change.



Redemption may be in whole or in part of the Bonds subject to prepayment. If redemption is in part, the selection
of the amounts and maturities of the Bonds to be redeemed shall be at the discretion of the City. 1f only part of the
Bonds having a common maturity date are called for redemption, then the City or Paying Agent, if any, will notify
DTC of the particular amount of such maturity to be redeemed. DTC will determine by lot the amount of each
participant's interest in such maturity to be redeemed and each participant will then select by lot the beneficial
ownership inferest in such maturity to be redeemed.

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

The Bonds are being issued pursuant to Section 67.04,Wisconsin Statutes, for the public purpose of paying the cost
of providing financial assistance to community development projects under Section 66.1105 of the Wisconsin
Statutes, in the City’s Tax Incremental District No. 3 and current refunding a portion of the City’s Taxable Note
Anticipation Notes, Series 20184, dated May 1, 2018 {the "Series 2018A Notes") as follows:

Date of CMaturity Principal  CUSIP

Refunded  Due Call ~ Being  Interest to be Base

Issue Being Refunded Issue Date Price.  Refunded  Rates  Refunded 355185

Series 2018A Notes 5/1/18 3/1/19 - Par ___-fi"--.zoag L2.50%  $10.000000  PFO
Tota) Series 2018A Notes Being Refunded . . $10,000,000

ESTIMATED SOURCES AND USES*

Sources . :

Par Amount of Bonds . - $13,875,000

Transfers from Serics 2018A Notes Debt Service Fund 117,361

Estimated Investment Eamingé 15,000

Total Sources 514,007,361
Uses

Estimated Underwriter's Discount (1.250%) $173,438

Cost of Issuance 80,950

Deposit to Capitalized Interest Fund 631,075

Deposit to Project Construction Fund 3,600,000

Deposit to Current Refunding Fund 10,117,361

Rounding Amount 4,537

Total Uses $14,007.361

*Preliminary, subject to change




SECURITY

For the prorapt payment of the Bonds with interest thereon and for the levy of taxes sufficient for this purpose, the
full faith, credit and resources of the City will be irrevocably pledged. The City will levy a direct, annual, irrepealable
tax on all taxable property in the City sufficient to pay the interest on the Bonds when it becomes due and also to pay
and discharge the principal on the Bonds at maturity, in compliance with Article XI, Section 3 of the Wisconsin
Constitution. Such tax may, under current law, be levied without limitation as 1o rate or amount.

RATING

General obligation debt of the City, with the exception of any outstanding credit enhanced issues, is currently rated
"Aa2" by Moody's Investors Service, Inc. (“Moody’s™).

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

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

CONTINUING DISCLOSURE

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

The City did not timely file notice of certain bond insurer rating changes during the previous five years. Exceptto
the extent the preceding is deemed to be material, in the previous five years the City believes it has not failed to
comply in all material respects with its prior undertakings under the Rule, The City has reviewed ils continuing
disclosure responsibilities to help ensure compliance in the future.

A failure by the City to comply with the Disclosure Undertaking will not constitute an event of default on the Bonds,
However, such a failure may adversely affect the transferability and liquidity of the Bonds and their market price.

The City will file its continuing disclosure information using the Electronic Municipal Market Access ("EMMA")

system or any system that may be prescribed in the future. Investors will be able to access continuing disclosure
information filed with the MSRB at WWW enma. msrb .org, Ehlers is currently engaged as disclosure dissemination
agent for the City.




LEGAL MATTERS

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

Quarles & Brady LLP has also been retained by the City io serve as Disclosure Counsel to the City with respect to
the Bonds. Although, as Disclosure Counsel to the City, Quarles & Brady LLP has assisted the City with certain
disclosure matters, Quarles & Brady LLP has not undertaken to independentty verify the accuracy, completenass or
sufficiency of this Official Statement or other offering material relating to the Bonds and assumes no responsibility
whatsoevernor shall have-any liability to any-other-party-for the statements or information contained or incorporated - -
by reference in this Official Statement. Further, Quarles & Brady LLP makes no representation as lo the suitability
of the Bonds for any investor.

TAXABILITY OF INTEREST

Interest on the Bonds is included in gross income for present Federal income tax purposes. Interest on the Bonds is
not exempt from present Wisconsin income or franchise taxes. o

ORIGINAL ISSUE DISCOUNT

To the extent that the initial public offering price of certain of the Bonds is less than the stated principal amount
payable at maturity, such Bonds will be considered to be issued with original issue discount unless the amount of
original issue discount is "de minimis,": The amount of original issue discount with respeet to 2 Bond will be "de
minimis" if the amount of discount is less than one-fourth of 1% of the principal amount payable at maturity
multiplied by the number of complete years from the issue date until the maturity date.

If the amount of discount with respect to a Bond is considered "de minimis," then the amount of original issue
discount with respect to the Bond will be zero. In that case, owners of those Bonds will not be required to include
any amount of original issue discount in income tmtil the principal amount is repaid, at which time the owner will
recognize capital gain (assuming the Bond is held as a capital asset) equal to the excess of the amount received at
maturity over the issue price. N

If the amount of discount with respect to a Bond is more than "de minimis,” then the Bonds will contain original issue
discount and owners of the Bonds will be required to include original issue discount in income. The Internal Revenue
Code of 1986, as amended (the "Code"} contains a number of very complex provisions requiring holders of debt
instruments with original issue discount to include such original issue discount in income as it accrues ratably over
the life of the debt instrument. In the case of a Bond with original issue discount, the owner may be required to
include the original issue discount in income before the owner receives the associated cash payment, regardless of
the owner's regular method of accounting for tax purposes. Any such original issue discount that is included in
income is treated in the same manner as interest. Any original issue discount that is included in income by an owner
with respect to 2 Bond will increase the holder's tax basis in the Bond.

The Code contains certain provisions relating to the accrual of original issue discount (including de minimis original
issue discount) in the case of subsequent purchasers of obligations such as the Bonds. Owners who do not purchase
Bonds in the initial public offering should consult their own tax advisors with respect to the tax consequences of the
acquisition and ownership of Bonds.




Owners who purchase Bonds in the initial public offering but at a price different than the initial offering price at which
a substantial amount of that maturity of the Bonds was sold to the public should consult their own tax advisors with
respect to the tax consequences of the acquisition and ownership of the Bonds.

Owners of Bonds should consult their own tax advisors with respect to the state and local tax consequences of owning
the Bonds.

BOND PREMIUM

To the extent that the initial offering price of certain of the Bonds ("Premium Bonds™) is more than the pringipal
amourt payable at maturity, the Premium Bonds will be considered to have "bond premium” equal to the difference
between the issue price and the stated redemption price at maturity,

Any Premium Bond purchased in the initial offering at the issue price will have "amortizabie bond premium” within
the meaning of Section 171 ofthe Code. Owners of Premium Bonds, the interest on which is subject to tax, may make
an election fo amortize the bond premium and to offset the taxable interest income with the amortizable bond premium
for the year. Any amortizable bond premium that reduces the amount of interest income aiso reduces the owner's
adjusted tax basis in the Bond by a corresponding amount. The adjusted tax basis in a Premium Bond will be used
to determine taxable gain or loss upon a disposition {for exampls, upon a sale, exchange, redemption, or payment at
maturity) of such Premium Bond. If the election is made, it is effective for all Bonds acquired during that year and
all future years unless the taxpayer receives permission from the IRS to revoke the election. Owners of Premium
Bonds should consult with their tax advisors regarding the calculation and treatment of bond premium for federal
income tax purposes, as well as the manner of making the elect;on

Owners of the Premium Bonds who do not purchase such Premiu‘m B_o_nds in the initial offering at the issve price
should consult with their tax advisors regarding the tax consequences -of owning the Premium Bonds,

Owners of Premium Bonds should consult w1th thelr tax adwsors reg,ardmg the state and local tax consequences of
owning such Premium Bonds. . . :

MUNICIPAL ADVISOR

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

MUNICIPAL ADVISOR AFFILIATED COMPANIES

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




INDEPENDENT AUDITORS

The basic financial statements of the City for the fiscal year ended December 31, 2017 have been audited by Baker
Tilly Virchow Krause, LLP, Milwaukee, Wisconsin, independent auditors (the "Auditor"). The report of the Auditor,
together with the basic financial statements, component units financial staiements, and notes to the financial
statements are attached hereto as "APPENDIX A — FINANCIAL STATEMENTS". The Auditor has not been
engaged to perform and has not performed, since the date of its report included herein, any procedures on the financial
statements addressed in that report. The Auditor also has not performed any procedures relating to this Official
Statement.

RISK FACTORS

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

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

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

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

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

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

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

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




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

Secondary Market for the Bonds: No assurance can be given that a secondary market will develop for the purchase
and sale of the Bonds or, if a secondary market exists, that such Bonds can be sold for any particuiar price. The
underwriters are not obligated to engage in secondary market trading or to repurchase any of the Bonds at the request
of the owners thereof, Prices of the Bonds as traded in the secondary market are subject to adjustment upward and
downward in response to changes in the credit markets and other prevailing circumstances. No guaramtee exists as
1o the future market value of the Bonds. Such market value could be substantially different from the original purchase
price.

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

Cybersecurity: The City is dependent on electronic information technology systems to deliver services. These
systems may contain sensitive information or support critical operational functions which may have value for
unauthorized purposes. As a result, the electronic systems and networks may be targets of cyberattack. There can
be no assurance that the City will not experience an information technology breach or attack with financial
consequences that could have a material adverse impact. - - S




VALUATIONS
WISCONSIN PROPERTY VALUATIONS; PROPERTY TAXES

Equalized Value

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

Assessed Value

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




CURRENT PROPERTY VALUATIONS

2018 Equalized Value $4,022,541,400
2018 Equalized Value Reduced by Tax Increment Valuation $3,924,067,400
2018 Assessed Value $4,035,310,280

2018 EQUALIZED VALUE BY CLASSIFICATION

20138 Percent of Total
Equalized Value' Equalized Value
Residential $ 2,981,328,700 74.108%
Commercial 815,529,300 20.272%
Manufacturing 147,131,200 3.657%
Agricultural 841,800 0.021%
Undeveloped 5,221,800 0.130%
Ag Forest 205,200, 0.005%
Forest 486,000 0.012%
Other e 18,142,600 0.451%
Personal Property 54,054,800 1.344%
Total o $4,022,941,400 100.000%
TREND OF VALUATIONS
. Percent
Assessed Equalized Increase/Decrease

Year Yalue - Value! in Equalized Value

2014 $3,364,592.800 $3,589,694,100 5.14%

2015 3,396,543,100 " 3,649,185,900 1.66%

2016 3,704,478,925 3,729,003,100 2.19%

2017 3,854,766,200 3,888,926,200 4.25%

2018 4,035,310,280 4,022,941,400 3.45%

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

! Includes tax increment valuation,




LARGER TAXPAYERS

Taxpayer
Northwestern Mutual Life

Covenant Healthcare System
Wal-Mart Stores®

ET Franklin Pro-Packaging LLC
Whitnall Pointe Limited Pattnership

“Manchesier Oaks Aparfinetits LLC™ —

Franklin-Wyndham LLC

Menards Inc?

Baptista’s Bakery Inc
MMAC 150 Aurora LLC
Total

City's Total 2018 Equalized Value’

Seurce: The City.

2

3

Type of Business/Property
Insurance

Healthcare Provider

Retail

Lite Manufacturing

Multi-family Housing

Multi-family Housiig —~ = ~

Multi-family Housing
Retail
Lite Manufacturing

Healthcare Provider

2018 Percent of
Equalized City's Total
Value! FEqunalized Value
$ 106,301,788 2.64%
26,202,447 0.65%
25,170,021 0.63%
23,326,626 0.58%
21,977,337 0.55%
206960127 7 08 1% T T
13,611,648 0.34%
13,375,822 (0.33%
.. 13,355,063 0.33%
413,052,970 0.32%
6.89%

T $277,069,734

: $4,022,941,400

Calculated by dividing the 2018 Assessed Values by the 2018 Agpgregate Ratio of assessment for the City.

Assessment under appeal by taxpayer,

Inciudes tax increment valuation.

10




DEBT

DIRECT DEBT'

General Obligation Debt (see schedules following)

Total General Obligation Debt (includes the Bonds and the Concurrent Obligations, as
defined herein)*

Other Obligations
Issue Final
Name of Issue Date Maturity

Series 2018A Notes® 5/1/2018 ... 3/1/2023

*Preliminary, subject to change.

" Qutstanding debt is as of the dated date of the Bonds and excludes the portion of the Series 2018A Notes being

refunded.

T

long term debt,

Il

46,844 970

Amount
Qutstanding

$ 13,480,000

The Series 201 8A Notes are not general obligations of the City but are secured by a pledge of the proceeds from
the issuance of long term general obligation debt. The City has reserved general obligation debt capacity for the
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DEBT LINIIT

The constitutional and statutory general obligation debt limit for Wisconsin municipalities, including towns, cities,
villages, and counties (Article X1, Section 3 of the Wisconsin Constitution and Section 67.03, Wisconsin Statutes)

is 5% of the current equalized value.

Equalized Value $ 4,022,941,400
Muitiply by 5% 0.05
Statutory Debt Limit $ 201,147,070
Less: General Obligation Debt {includes the Bonds and

the Concurrent Obligations)* -~ -~ -~ - (46;844,970)

Unused Debt Limit*! $ 154,302,1007

*Preliminary, subject to change.

OVERLAPPING DEBT®

2018 Y City's
Equalized % In Total Proportionate
Taxing District Value* . City G.0. Debt® Share
Milwaukee County § 64,065615200  628%  $ 564,652,211  $35,460,159
Milwaukee Area Technical College District  79,921,554,819 " 5.03% 105,045,000 5,283,764
Franklin Public Schoo! District -~~~ 3,036,187,887  100.00% 62966920 62,966,920
Oak Creek-Franklin Joint School District ~ ~ 4,241,184175  17.65% 100,460,000 17,731,190
Whitnall School District " 1,726,268,185  13.80% 14,502,984 2,013,832
Milwaukee Metro Sewer District 62864827600 6.40% 815,623,687  52,199916
City's Share of Total Overiapping Debt 5175,655,781

[N

The City has reserved general obligation debt capacity for long-term debt to refund the Series 2018A Notes.

The City has adopted a policy which further limits its ability to issue general obligation debt. Under the City’s

current policy, the City shall not issue general obligation debt in such an amount which would cause their
outstanding debt to be in excess of 40% of the statutery debt limit. However, the City may amend such policy

al any time,

outstanding are included in this section.
Includes tax increment valuation.
Outstanding debt based on information obtained on EMMA and the Municipal Advisor's records.
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Overlapping debt is as of the dated date of the Bonds. Only those taxing jurisdictions with general obligation debt



DEBT RATIOS

Debt/Equalized Debi/ Per

Value Capita

G.0. Debt $4,022,941,400 35,779
Total General Obligation Debt* 546,844,970 1.16% 5 1,309.29
City's Share of Total Overlapping Debt 175,655,781 4.37% 4.909.47
Total* $222,500,751 5.53% $ 621876

DEBT PAYMENT HISTORY

The City has no record of default in the payment of principal and | ere opits debt.

FUTURE FINANCING

N mﬁni&l districts. Additionally, the City may
3l obligation debt in the next 12 months.

*Preliminary, subject to change,

' Estimated 2018 population.
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TAX LEVIES AND COLLECTIONS

TAX LEVIES AND COLLECTIONS

Levy/Equalized Value
Reduced by Tax

Levy for City Increment Valuation

Tax Year Purposes Only % Collected in Dollars per $1,000
2014/15 $20,509,000 100% §5.90
2015716 20,509,000 100% 5.82

- 2016/17 - o 20,506,000 ' 100% “5.65 -

2017/18 21,027,849 100% 5.57
2018/19 21,389,375 Lr_ Inprocess [ 5.45

_]LlI‘lSdEC'tior]S on January 15 February,ZO and on:f
Atgust 20, the county treasurer must settle in full with the underlymg
taxing districts for all real propeﬂy taxes anid special taxes. Any county board may authorize its county treasurer to
also settle in full with the underlying taxing districts for all special assessments and special charges. The county may
then recover any tax delinquencies by enforcing the lien on the property and retain any penalties or interest on the
delinquencies for which it has settled. Uncollected personal property taxes owed by an entity that has ceased
operations or filed a petition for bankruptcy, or are due on personal property that has been removed from the next
assessment roll are collected from each taxing entity in the year following the levy year.
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PROPERTY TAX RATES

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

Year Levied/

Year Collected Schools' County Local Other? Total
2014/15 $12.97 $5.10 $5.90 $1.89 $25.86
2015/16 13.06 5.13 5.82 1.92 25.93
2016/17 12.66 5.10 5.65 §.93 25.34
2017/18 12.26 5,05 5.57 1.73 24.61
2018/19 11.95 4,90 545 1.69 23.99

Source: Property Tax Rates were extracted from Statement of Taxes. The Statement of Taxes is prepared partially
by Department of Revenue with regards to overlapping taxing authorities levies. The City Levy and Special
Charges is then supplied by the City.

LEVY LIMITS

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

In 2018, and in each year thereafter, the base amount is the actual levy for the immediately preceding year plus the
amount of the payment from the State under Section 79.096 of the Wisconsin Statutes (an amount equal to the
property taxes formerly levied on certain items of personal property), and the levy limit is the base amount multiplied
by the valuation factor, minus the amount of the payment from the State under Section 79,096 of the Wisconsin
Statutes. This levy limitation is an overall limit, applying to levies for operations as well as for other purposes.

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

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

2 neludes the state reforestation tax which is apportioned to each county on the basis of its full value. Counties, in turn,
apportion the tax to the tax districts within their borders on the basis of full value. It also includes taxes levied for special
purpose districts such as metropolitan sewerage districts, sanitary districts, and public inland lake protection districts, Tax
increment values are not included. State property taxes were eliminated in the State's 2017 - 2019 budget act.
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Reginning with levies imposed in 2015, if a political subdivision does not make an adjustment in its levy as described
in the above paragraph in the current year, the political subdivision may increase its levy by the aggregate amount
of the differences between the political subdivision’s valuation factor in the previous year and the actua! percent
increase ina political subdivision’s levy attributable to the political subdivision’s valuation factor in the previous year,
for the five years before the current year, less any amount of such aggregate amount already claimed as an adjustment
in any of the previous five years. The calculation of the aggregate amount available for such adjustment may not
include ary year before 2014, and the maximum adjustment allowed may not exceed 5%. The use of the adjustment
described in this paragraph requires approval by a two-thirds vote of the pelitical subdivision’s governing body, and
the adjustment may only be used if the political subdivision’s level of outstanding general obiigation debt in the
current year is less than or equal to the political subdivision’s level of outstanding general obligation debt in the
previous year.

Special provisions are made with respect to property taxes levied to pay general obligation debt service. Those are
described below. In addition, the statute provides forcertain other exclusions from-and adjustments to the tax levy-
limit. Among the items exciuded from the limit are amounts levied for any revenue shortfall for debt service on a
revenue bond issued under Section 66.0621. Among the adjustments permitted is an adjustment applicable when a
tax increment district terminates, which allows an amount equal to the prior year's aliowable levy multiplied by 50%
of the political subdivision's percentage growth due fo the district's termination.

With respect ko genera! obligation debt service, the following prbvisions are made:

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

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

(c) The levy limits do not appiy to }.J.r.op_e_rty taxés levied to pay debt service on general obligation debt authorized
on or after July 1, 2005. o

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

CITY GOVERNMENT

The City was incorporated in 1956 and is governed by a Mayor and 2 six-member Common Council. The Mayor does
not vote except in the case of a tie. All Council Members are elected to three-year terms. The appoinied City Clerk
is responsible for administrative defails and financial records.

EMPLOYEES; PENSIONS

The City employs a staff of 195 full-time, 50 part-time, and | seasonal employees. All eligible public safety
employees in the City are covered under the Wisconsin Retivement System ("WRS") established under Chapter 40
of the Wisconsin Statutes ("Chapter 40"). All employees hired after January 1, 2019 participate in the WRS in licu
of supplemnental pension benefits. Existing employees made an irrevocable election to join WRS as of January 1,
2019 orto remain in the supplemental pension, The WRS is a cost-sharing muliiple-employer defined benefit pension
pian. The Department of Employee Trust Funds ("ETF") administers the WRS. Required contributions to the WRS
are determined by the ETF Board pursuant to an annual actuarial, vaiuatl in accordance with Chapter 40 and the
ETF's funding policies. The ETF Board has stated that its fund:ng poticy is.to (i) ensure funds are adequate to pay

beneﬁts {ii) mamtam stable and predictable contrtbutlon rates for emp[oyers d. employees and (iii) maintain inter-

The City implemented Govemmentﬂliﬁﬂédﬁi}nﬁng Standards Board Statement No. 68 ("GASB 68") for Fiscal Year

2015,

GASB 68 requires czlculation-of a net pension liability for the pension plan. The net pension liability is caleulated
as the difference between the pensic n plan’s total pension liability and the pension plan's ﬁducmry net position. The
pension plan's totat pension liability s the prese) vakue of the amounts needed to pay pension benefits earned by each
partl cipant in the pension plan based oft ‘the service provided as of the date of the actuarial valuation. In other words,
it is a measure of the present vaiue of beneéfits owed as of a particular date based on what has been earned only up to
that date, without taking into account any benefits earned after that date. The pension plan's fiduciary net position
is the market value of plan assets formally set aside in a trust and restricted to paying pension plan benefits. 1f the
pension plan's total pension liability exceeds the pension plan's fiduciary net position, then a net pension Hability
results. Ifthe pension plan's fiduciary net position exceeds the pension plan's total pension liability, then a net pension
asset results.

As of December 31, 2016, the total pension liability of the WRS was calculated as $93 .4 billion and the fiduciary net
position of the WRS was calculated as $92.6 billion, resulting in a net pension liability of $0.8 biifion.

Under GASB 68, cach participating employer ina cost-sharing pension plan must report the employer's proportionate
share of the net pension liability or net pension asset of the pension plan. Accordingly, for Fiscal Year 2017, the City
reported a Hability of $692,662, for its proportionate share of the net pension liability of the WRS. The net pension
ljability was measured as of December 31, 2016, based on the City’s share of contributions to the pension plan relative
to the coniributions of all patlicipating employers. The City's proportion was 0.08403662% of the aggregate WRS
net pension iiability, as of December 31, 2016.




The calculation of the total pension liability and fiduciary net position are subject to a number of actuarial
assumptions, which may change in future actuarial valuations. Such changes may have a significant impact on the
calculation of net pension liability of the WRS, which may also cause the ETF Board to change the coniribution
requirements for employers and employees, For more detailed information regarding the WRS and such actuarial
assumptions, see Note 4.A. in "APPENDIX A - FINANCIAL STATEMENTS" attached hereto.

Recognized and Certified Bargaining Units

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

As a result of the 2011 amendments to MERA, the City is prohibited from bargaining collectively with municipal
employees, other than public safety and transit employees, with respect to any factor or condition of employment
except total base wages. Even then, the City is limited to increasing total base wages beyond any increase in the
consumer price index since 180 days before the expiration of the previous collective bargaining agreement {unless
City were to seek approval for a higher increase through a referendum). Ultimately, the City can unilaterally
implement the wages for a collective bargaining unit.

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

The following bargaining units represent employees of the City:

Expiration Date of
Bargaining Unit Current Contract
Police December 31, 2018 (Negotiations in process)
Fire December 31, 2018 (Negotiations in process)

Supplemental Pension Benefits

The City provides other pension benefits to public works employecs who have satisfied specified eligibility standards
through a single-employer defined benefit plan. The amount of such benefits are based on years of service and average
compensation, Membership of the plan consisted of 25 retirees receiving benefits, 7 terminated vested retirees and
30 active plan members as of December 31, 2017, the date of the latest actuarial valuation.

Pension benefit calculations are required to be updated every two years and prepared in accordance with
Governmental Accounting Standards Board Statement No. 68 ("GASB 68"). An actuarial study for the plan was most
recently completed by The Principal Financial Group in October 2018 with an actuarial valuation date of December
31, 2017 (the "Pension Actuarial Report").

Under GASB 68, an actuarially determined contribution ("ADC") is calculated as a target or recommended
contribution to the plan for the reporting period, determined in conformity with actuarial standards based on the most
recent measurement available. The City's ADC for Fiscal Year 2017 was $233,559. For Fiscal Year 2017,
contributions to the plan totaled $1,133,559, which was 485% of the ADC. The City's current funding practice is to
at least fully fund ADC.
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As shown in the Pension Actuarial Report, as of December 31, 2017, the total pension liability was $10,069,831 and
the fiduciary net position was $9,692,099, resulting in net pension liability of 377,732,

* For more information, see Note 4.A. in "Appendix A - Financial Statements" attached hercto. The Pension Actuarial
Repott is available from the City upon request,

The City also provides a defined contribution pension plan benefit to eligible non-protective employees (other than
public works employees). Eligibility begins after six months of employment with the City. Employees are required
to make contributions of 5% of wages. For Fiscal Year 2017, the City contributed $202,272 and employees
contributed $202,272 to the plan. For more information, see Note 4,B. in "Appendix A - Financial Statements."

OTHER POST EMPLOYMENT BENEFITS

The City provides "other post-employment benefits" ("OPEB") (i.¢., post-employment benefits, other than pension
benefits, owed to its employees and former employees) to former employees and their dependents through a single
employer defined benefit plan. Membership of the plan consisted of 24 retirees receiving benefits and 179 active plan
members as of December 31, 2017. Eligible retirees may continue to participate in the City's group health plan. The
City contributes a fixed portion of the premiums determined at retirement based on the employment category of
retiree, and the retiree is responsible for paying the balance of the premiums.

OPER calculations are required to be updated every two years, Prior to June 15, 2017, OPEB calculations were
required to be prepared in accordance with Statement No. 45 of the Governmental Accounting Standards Board
("GASB 45") regarding retiree health and life insurance benefits, and related standards. For fiscal years beginning
after June 15, 2017, OPEB calculations will be required to be prepared in accordance with Statement No. 75 of the
Governmental Accounting Standards Board ("GASB 75"). An actuarial study for the plan prepared in accordance with
GASB 75 was most recently completed by Actuarial & Health Care Solutions, LLC in October 2017, with an actuarial
valuation date of January 1, 2018 {the "OPEB Report").

Under GASB 75, a net OPEB liability is calculated as the difference between the plan's total OPEB liability and the
plan's fiduciary net position, which terms have similar meanings as under GASB 68 for pension plans.

As shown in the City's audited financial statements for Fiscal Year 2017, the ADC for Fiscal Year 2017 was $422,684.
For Fiscal Year 2017, contributions to the plan totaled $422,684, which was 100% of the ADC. The City's cutrent
funding practice is to fully fund the ADC.

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

For more information, see Note 4.C, in "Appendix A - Financial Statements."

LITIGATION

There is no litigation threatened or pending questioning the organization or boundaries of the City or the right of any
of its officers to their respective offices or in any manner questioning their rights and power to execute and deliver
the Bonds or otherwise questioning the validity of the Bonds. At any given time, the City may be involved in
potential lawsuits; however, at this time, the City does not expect any pending litigation to result in final judgments
which would materially affect the City’s ability to pay principal and interest on the Bonds.
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MUNICIPAL BANKRUPTCY

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

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

Nevertheless, there can be no assurance (a) that State law will not change in the future, while the Bonds are
outstanding, in a way that would allow the City to file for bankruptey relief under Chapter 9 of the Bankruptcy Code;
or (b) even absent such a change in State law, that an executive order or other executive action could not effectively
authorize the City to file for relief under Chapter 9. If, in the future, the City were to file a bankruptey case under
Chapter 9, the relevant bankruptcy court would need to consider whether.the City could properly do so, which would
involve questions regarding State law authority as well as other questmns h as whether the City is a municipality
for bankruptcy purposes. If the relevant bankruptcy court concluded thatthe:City could properly file a bankruptey
case, and that determination was not reversed, vacated, or othemtse substantlally altered on appeal, then the rights

of holders of the Bonds could be modified in bankruptcy proceedmgs Such modifications could be adverse to
holders of the Bonds, and there could ultimately be no assurance that holders of the Bonds would be paid in full or
in part on the Bonds. Further, under such circumstances, there could be riogssurance that the Bonds would not be
wreated as general, unsecured debt by a bankruptcy court, mganing t, atclaims ofholders of the Bonds could be viewed
as having no pnorsty (a) over claims of other credltors of the City, .any particular assets of the City, or (c) to

: ty" for the purposes of the Bankruptcy Code, no
reprcsentatmns can be made regardmg whether it wou  stil] be eligible for voluntary or involuntary relief under
Chapters of the Bankruptcy Code-other than Chapter 9 or under similar federal or state law or equitable proceeding
regarding insolvency or providing for protection’ from cre ftors. Inany such case, there can be no assurance that the
consequences described above for the holders of the Bonds would not occur.

FUNDS ON HAND (as of December 31,2018)

Total Cash
Fund and Investments
General $ 7,451,355
TIF Districts 13,975,600
Special Revenue 1,853,586
Debt Service 948,550
Capital Projects 14,848,991
Enterprise Funds 4,082,493
Internal Service Funds _ 1,972,127
Total Funds on Hand § 45,132,702
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ENTERPRISE FUNDS

Revenues available for debt service on the City's enterprise funds have been as follows as of December 31 each year:

Water

Total Operating Revenues

Less: Operating Expenses

Operating Income

Plus: Depreciation
Interest Income

Revenues Available for Debt Service
Less: PILOT Payment

Net Revenues

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

[nterest Income

Revenues Available for Deb Semge :

2015 2016 2017
§ 5,609,928 § 6,054,573 $ 6,057,085
(5,755,151) (5,514,241) (5,393,413)
$  (145223) § 540,332 $ 663,672
1,557,514 1,344,829 1,194,029
3,368 2,589 9,926
$ 1,415,659 $ 1,887,750 $ 1,867,627
(1,041,040) (1,047,053) (1,029,649)
§ 374619 840,697 $ 837978

5:197,869)

§ 3,313,854
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: (5,222,142)
(1,869,319 $ (1,908,288)
2,123,035 2,119,900

134 11,597
$ 253,850 $ 223209




SUMMARY GENERAL FUND INFORMATION

Following are summaries of the revenues and expenditures and fund balances for the City's General Fund. Thesc surminaries are not
purported to be the complete audited financial statements of the City, and potential purchasers should read the included financial
statements in their entirety for more complete information concerning the City. Copies of the complete audited financial statements
are available upon request. See Appendix A for the City's 2017 audited financial statements.

COMBINED STATEMENT

Revenues
Taxes
Intergovernmental revenues
[.icenses and permits
Penalties and forfeitures
Public charges for services
Intergovernmental charges for services
Investment camings
Miscellaneous revenues
Total Revenucs

Expenditures
Current:

General governmeni
Public safety
Bublic works
Health and human services
Culture, recreation and education
Conservation and development
Contingency

Total Expendilures

Excess of revenues over (under) expenditures

Other Financing Sources (Uses)
Operating transfers in
Operating transfers out
Restricted contingency”

Total Other Financing Sources (Uses)

Excess of revenues and ofher finaneing sources
over (under) expenditures and other finanein
uses

General Fund Balance january 1
General Fund Balance December 31

DETAILS OF BECEMBER 31 FUND BALANCE
Nonspendable
Assigned
Unessigned
T'otal

P

FISCAL YEAR ENDING DECEMBER 31

2015 2016 2017 2018 & 2019 Adepted
Audited Audited Audied’ Projected Budgef’
17,015,261 § 17,165,006  §7.003.625 § 17,600,800 =§ 18,826,475
2,775,349 2,318,825 2,264,961 2,315,500 & 1,736,127
669,367 665,169 773,877 1,i55,400 = 1,038,990
484,957 498,653 485,407 483,000 3 546,000
1,544,611 1,452,601 1,603,247 1,844,400 & . 2,056,950
192,188 154,806 172,796 192,500 % 207,500
238,562 £61,281 189,273 202,900 265,000
155,576 182,016 148,853 268,600 162,130
33,075,871 22,634,355 $2,732,0a1 § 24,059,500 - 24.839,192
2,720,473 2.940,898 3 3,043,200 |5 2,827,620
15,983,174 [6:660,351 17,144,900 = 17,784,187
3,046,338 38524727 311,500 & 3,571,132
633,387 675,875 669,900 750,797
177,798 187,959 263,600 < 206,702
: °520,314 547,800 = 640,776
0 03 2067228
SPABIT.8EG 5 24.780.900 % 2784844
$2,105,828) $ (72,4000 '§ ¢3,009,250)
1,050,382 1,059,793 1,050,000 & 1,109250
(1,250,025) {(57,138) 0i {250,000
0 ) 0= 2.130.000
§ (199,643) § 1002655 5 1,050,000 1§ 3,009,250
($1,359,225)  §(1,103,173) § 328,600 & 50
8,633,112 9.049.909 7,690,684 6,587,511 | 6916111
5049,006 § 1,690,684  $6587511 § 6916111 % 6,916,111
2,239,802 2,294,958 246,548 250,000 ©
147,121 61,626 150,563 550,000 =
6,662,986 5,334,100 6,190,398 6,116,111
9049909 7,690,684  § 6587511 F 6916111 ¢

The 2019 budget was adopted on November 13, 2018.

Deficit includes a onc-time $603,700 extraordinary pension contribution.

Deficit includes 4 one-time $1.2 million transfer to the Capital Improvement Fund for capital expenditures,

expenditure would require a 2/3 vote of the Commen Council and such expenditure is not expected to be made.
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GENERAL INFORMATION

LOCATION

The City, witha 2010 U.S. Census population 035,451, and a current estimated population of 35,779, comprises an arca
of 34.5 square miles and is located in the southwest corner of Milwaukee County.

LLARGER EMPLOYERS'

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

Firm Type of Business/Product Emplovees
Northwestern Mutual Insuranee/investment services 2,380
Covenant Healthcare Systems Medical and surgical hospital . 853
Krones, Inc. High speed labeling/{iilers dc:?}ines 619
Baptista’s Bakery Commercial bakery 565
Franklin Public Schools K-12 education 554
Milwaukee County Corrections South  Government 471
Wal-Mart Retailer 332
Carlisle Interconnect Technologies 308
Senior Flexonics - GA Precision 299
Strauss Veal & Lamb Int’l Inc, 274

Source: ReferenceliSA, writie

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

employment data.
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BUILDING PERMITS

New Single Family tomes

No, of building permits

Valuation

};ew Multiple Family Buikdings

No. of building permits

Valuation

New Commerc_ial/lndustrial

No. of building permits

Valuation

All Building Permits
{including additions and remodelings}

No. of huilding permits

Valuation

Source: The City,

2014 2015 2016 2017
33 26 23 (8
$10,688,002 $10,199,139  $9.721,721  $8,991,610
9 3 1 0
$4.002,000  $1,110,000 $5,550,000  $0
13 3 13
$2236,192  $1,961.261 $28,861,659
2,905 251
$49,403,073

$41,246,443

26

2018

30
$13,357,904

.
$27,972,154

9
88,677,160

267
$62,150,023




U.S. CENSUS DATA

Population Trend: City

2000 U.S. Census
2016 U.S. Census

2018 Estimated Population

Percent of Change 2000 - 2010

Income and Age Statistics

City
2017 per capita income $37,849
2017 median household income $74,972
2017 median family income $102,206
2017 median gross rent $996
2017 median value owner occupied units $225,700
2017 median age 42,4 yts.

City % of 2017 per capita income
City % of 2017 median family income

Housing Statistics

All Housing Units

Seurce: 2000 and 2010 Census gj’- dation an

29,494

35,451

35,779

20.20%
Milwaunkee State of United
County Wisconsin States
526,933 830,557 $31,177
$46,784 $56,759 357,652

27.57%

year estimate), U.S. Census Brrean (www.

EMPLOYMENT/UNEMPLOYMENT DATA

Average Empioyment
Milwaukee

Year City County
2014 17,470 445,882
2015 17,579 449,974
2016 17,835 454,700
2017 18,003 458,982
2018, November 17831 454,581

City
4.9%
4.4%
3.8%
3.3%
2.6%

Source: Wisconsin Department of Workforce Development,
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$59.763 $72,542 $70,850
. 8844 3813 $982
$169,300 $163,500
39.2 yss. 37.8 yis,

United States

124 40%
144.26%

Percent of Change

using, and 2017 American Community Survey (Based on a five-
Fercrfinder2. census gov.

Average Unemployment

Milwaukee
County

6.9%
5.7%
5.0%
4.0%
3.3%

State of Wisconsin
54%
4.5%
4.0%
3.3%
2.6%




APPENDIX A

FINANCIAL STATEMENTS

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

Tiabilities, Which would make Such financidl staiements misicading. The City issiied $23,480,000 Taxable Note

Anficipation Notes, Series 2018A, dated May 1, 2018, since the date of the financial statements. See “DEBT” herein.

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

FORM OF LEGAL OPINION

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

February 20, 2019

Re:  City of Franklin, Wisconsin ("Issuer™)
$13,875,000° Taxable General Obligation Corporate Purpose Bonds, Series
2019A, dated February 20, 2019 ("Bonds™)

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

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

The Bonds are numbered from R-1 and upward; be F interest atghe rates set forth below;
and mature on March | of each year, in the years and r nc:pal amounts as follows:

Year Pf'i.nc-i]mi.!-\m@ nt" Interest Rate
2020 %
2021 _
2022 —
2023

2024 { ' —
2025 1,000,000 -
2026 1,045,000 -
2027 1;100,000 s
2028 1,100,000 -
2029 © 1,100,000 .
2030 1,125,000 o
2031 1,150,000 o
2032 1,150,000 .

Interest is payable semi-annually on March 1 and September | of each year commencing on
September 1, 2019.

The Bonds maturing on March 1, 2027 and thereafter are subject to redemption prior fo
maturity, at the option of the Issuer, on March 1, 2026 or on any date thereafter. Said Bonds are
redeemable as a whole or in part, and if in part, from maturities selected by the Issuer, and within
each maturity by lot, at the principal amount thereof, plus accrued interest to the date of
redemption.

* Preliminary, subject to change.

OBASE66G5R8. 1
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[The Bonds maturing in the years are subject to mandatory

redemption by lot as provided in the resolution awarding the Bonds, at the redemption price of

par plus accrued interest to the date of redemption and without premium.]

We further certify that we have examined a sample of the Bonds and find the same to be
in proper form.

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

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

2. All the taxable property in the territory of the Issuer is subject to the levy of ad
yalorem taxes to pay principal of, and interest on, the Bonds, wi hout limitation as to rate or
‘amount. The Issuer is required by law to include in its‘gdnualtaxievy the prmmpal dnd interest
coming due on the Bonds except to the extent that nece
deposited into the debt service fund account established fi
interest on the Bonds.

3. The interest on the Bonds is incl
income of the owners of the Bonds.

regarding tax consequences: arismg.w;ﬂl espcct 0 the Boads other than as expressiy set forth
herein. k.

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

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

QUARLES & BRADY LLP




APPENDIX C
BOOK-ENTRY-ONLY SYSTEM

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

. DTG, the world's largest securities. depository, is-a limited-purpose trust-company organized under-the New-York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
"clearing agency” registered pursuarnt to the provisions ol Section 17A of the Securities Exchange Act of 1934, DTC
holds and provides asset servicing for over 3.5 million issues of 1.8, and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments {from oyer 100 countries) that DTC's participants ("Direct
Participants”) deposit with DTC. DTC also facilitates the post-tre de settlement among Direct Participants of sales and
other securities transactions in deposited securities, through el ict terized book-entry transfers and pledges
beiwesn Direct Participants' accounts. This eliminatesthe need Torphysical m L of securities certificates. Direct
Participants include both U.S. and non-US. securities brokersand dealers,“banis, trust companies, clearing
corporations, and certain other organizations. DTCisa whoily-owned subsidiary of The Depository Trust & Clearing
Corporation ("DTCC"). DTCC is the holding company-for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are regi ed clearing agenciés. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also aval thers such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that ciear through or maintain a custodial
relationship with a Direct Participant, either directly or ing y (" Indirect Participants”). DTC has a Standard &
Poor's rating of AA+. The DTC.Ruies applicabie to its P pants are on file with the Securities and Exchange
Commission. More information about DTC canbe:found at www.dtce.com.

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

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

C-1




10.

12.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participanis to Beneficial Owners will be governed by
arrangements among them, subject Lo any statutory ot regulatory requirements as may be in effect from time to time.
[Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to
the Security documents. For example, Beneficial Owners of Securities may wish fo ascertain that the nominee holding
the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternative,
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices
be provided directly to them.]

Redemption notices shall be sent to DTC. 1f less than all of the Securities within an issue are being redeemed, DTC's
practice is to determine by fot the amount of the interest of each Direct Participant in such issue to be redeemed.

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

Redemption proceeds, distributions, and dividend payments onithe ecurities will be made to Cede & Co., or such
other nominee as may be requested by an authorized repres i DTC. DTC's practice is to credit Direct
Participarits' accounts upon DXTC's receipt of funds and corresponding detail:information from the City or Agent, on
payable date in accordance with their respective holdings shown on DTCSrecords. Payments by Participants to
Reneficial Owners will be governed by standing instructions and customary pragtices, as is the case with securities
heid for the accounts of customers in bearer form or registered in "strest hame," and will be the responsibility of such
Participant and not of DTC, Agent, or the City, subject 1o any statutory or fegulatory requirements as may be in effect
from time to time. Payment of redemption proceeds; distributions;and dividend payments to Cede & Ca. (or such
other norninee as may be requested by an authorized representative of DTC) is the responsibility of the City or Agent,
dishursement of such payments to Direct Particip: illl sponsibility of DTC, and disbursement of such
payments {0 the Beneficial Owners will be t direct and Indirect Participants.

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

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

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

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

This Continuing Disclosure Cettificate (the "Disclosure Certificate") is executed and
delivered by the City of Franklin, Milwaukee County, Wisconsin (the "Issuer”) in connection
with the issuance of $13,875,000* Taxable General Obligation Corporate Purpose Bonds, Series
2019A, dated February 20, 2019 (the "Securities"). The Securities are being issaed pursuant to
resolutions adopted on January 8, 2019 and February 5, 2019 (collectively, the "Resolution") and
delivered to (the "Purchaser”) on the date hereof. Pursuant
to the Resolution, the Issuer has covenanted and agreed to provide continuing disclosure of
certain financial information and operating data and timely notices of the occurrence of certain
events. In addition, the Issuer hereby specifically covenants and agrees as follows:

Section 1{a). Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the Issuer for the benefit of the holders of the Securities in order to
assist the Participating Underwriters within the meaning of thx Rule (defined herein) in
complying with SEC Rule 15c2-12(b)(5) References inthis: sure Certificatc to holdfzrs of

Municipal Market Access ("EMMA") System at .
by the MSRB. All documents prowded to the MERB shall

described in, Sections 3 and 4 h1s Dis k}sure Certificate.

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

"Final Official Statement" means the Final Official Statement dated February 6, 2019
delivered in connection with the Securities, which is available from the MSRB.

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

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

* Preliminary, subject to change.
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"Tgsuer” means the City of Franklin, Milwaukee County, Wisconsin, which is the
obligated person with respect to the Securities.

"Issuer Contact” means the City Clerk of the Issuer who can be contacted at 9229 West
Loomis Road, Franklin, Wisconsin, 53132, phone (414) 425-7500, fax (414) 427-7627.

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

"MSRB" meas the Municipal Securities Rulemaking Board.
"Participating Underwriter” means any of the original underwriter(s) of the Securities

(including the Purchaser) required to comply with the Rule in connection with the offering of the
Securities. :

"Rule" means SEC Rule 15¢2-12(b)(5) promulga
Exchange Act of 1934, as the same may be amended {rot
interpretations thereof.

the. SEC under the Securities

*QEC" means the Securities and Exchan:

Section 3. Provision of Annual Repoit and Auditec

vafier the end of the Fiscal Year,

1, 2018, provide the MSRB with an Annual Report
is Disclosure Certificate and which is consistent with
sure Certificate. The Annual Report may be

te documents comprising a package, and may cross-
provided il Section 4 of this Disclosure Certificate; provided that
the Audited Financial Statemeiits of the Jssuer may be submitted separately from the balance of -
the Annual Report and that, if Audiied Financial Statements are not available within 365 days
after the end of the Fiscal Year, uriaudited financial information will be provided, and Audited
Financial Statements will be submitted to the MSRB when and if available.

(@  The Issuer shall; not faterd
commencing with the year ended Deécembe
filed in accordance with Seetion 1(bj ol
the requirements of Segiion 4 of this Di
submitted as a single document or as sep
reference other informatio

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

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

on

5

o
&y
w
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DEBT - DIRECT DEBT

DEBT - DEBT LimIT

VALUATIONS - CURRENT PROPERTY VALUATIONS

TAX LEVIES AND COLLECTIONS -~ TAX LEVIES AND COLLECTIONS

BN

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

Section 5. Renorting of Listed Events.

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

1. Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;:

3. Unscheduled draws on debt servi e reﬂectmg financial difficulties;

4, Unscheduled draws on credit cn]f;fiﬁce ents 'ﬁéeting financial difficulties;

5. Substitution of ¢redit or fi quidity providers; or their failure to perform,

6. Adverse tax-opinions, the:issuance by the Internal Revenue Service of proposed
or final determmatlons oft xabxl!ty, Notices of Proposed Issue (IRS Form 5701-
TEB) or oft r material notices or determinations with respect to the tax status of
the Securities; or other materzai events affecting the tax status of the Securities;

7. Modification to rig i sof hoiders of the Securities, if material;
8. Securities calls, if material, and tender offers;

9. Pefeasances;

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

11..  Rating changes;

2. Bankruptcy, insolvency, receivership or similar event of the Issuer;

GBANSEE49A0T .1
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13.  The consummation of a merger, consolidation, or acquisition involving the Issuer
or the sale of all or substantially all of the assets of the Issuer, other than in the
ordinary course of business, the entry into a definitive agreement to undertake
such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, if material; and

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

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

(b)  When a Listed Event occurs, the ,isréuer shall;:in a timely manner not in excess of
ten business days after the occurrence of the Listéd Eyent, file:anotice of such occurrence with
#1.isted Events described in subsections (a)
sgarhier than the notice (if any) of the

(8) and (9) need not be given under this's
underlying event is given to holders of affccts

Section 6. Tcﬂningtiéﬂ of Reporfing Oblication. The Issuer's obligations under the

Resolution and this Disclosure Certificate shall terminate upon the legal defeasance, prior
redemption or payment in full of al! the Securities.

Section 7. Issuer Contact; Agent. Information may be obtained from the Issuer Contact.
Additionally, the Issuer may, from time to time, appoint or engage a dissemination agent to assist
it in carrying out its obligations under the Resolution and this Disclosure Certificate, and may
discharge any such agent, with or without appointing a successor dissemination agent.

Scction 8. Amendment; Waiver. Notwithstanding any other provision of the Resolution
or this Disclosure Certificate, the Issuer may amend this Disclosure Certificate, and any
provision of this Disclosure Certificate may be waived, if the following conditions are met:

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

QBASHE63601.3
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(ii) This Disclosure Certificate, as amended or waived, would have complied with the
requirements of the Rule at the time of the primary offering, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

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

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

followed in preparing

nt notice and that the next
nparison between financial
counting principles and those

If the amendment concerns the accounting principles:
financial statements, then the Issuer agrees that it will give an:ev
Annual Report it submits after such amendment will inclu
statements or information prepared on the basis of the new
prepared on the basis of the former accounting princip

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

Section 10, Defanlt. (a) Except as described in the Final Official Statement, in the
previous five years, the Issuer has rot failed to comply in all material respects with any previous
undertakings under the Rule to provide annual reports or notices of events.

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

QB\55669601.1
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Section 11. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of
the Issuer, the Participating Underwriters and holders from time to time of the Securities, and

shall create no rights in any other person or entity.

N WITNESS WHEREOQF, we have executed this Certificate in our official capacities
effective the 20th day of February, 2019.

Stephen R. _Olsoﬁ |
Mayor '
(SEAL)

Sandra L, Wi oié‘:@sk?

QBLE5A63601.1
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APPENDIX E
NOTICE OF SALE

$13,875,000* TAXABLE GENERAL OBLIGATION CORPORATE PURPOSE BONDS, SERIES 2019A
CITY OF FRANKLIN, WISCONSIN

Bids for the purchase of $13,875,000* Taxable General Obligation Corporate Purpose Bonds, Series 2019A (the "Bonds")
of the City of Franklin, Wisconsin (the "City"} will be received at the offices of Ehlers and Associates, Inc. ("Ehlers™),
3060 Centre Pointe Drive, Roseville, Minnesota 55113-1105, Municipa! Advisors to the City, until 11:00 A.M., Central
Time, and ELECTRONIC PROPOSALS will be received via PARITY, in the manner described below, until 11:00
AM. Central Time, on February 5, 2019, at which time they will be opened, read and tabulated. The bids will be
presented to the Common Council for consideration for award by resolution at a meeting to be held at 6:30 P.M., Central
Time, on the same date. The bid offering to purchase the Bonds upon the terms specified herein and most favorabie to
the City will be accepted unless all bids are rejected.

PURPOSE

“the public purpose of paying the cost of
£6.1105 of the Wisconsin Statutes, in
utstanding obligations of the City,
Subjecﬁ to the levy of a tax to pay

providing financial assistance to community development projects:
the City’s Tax lncremental District No.3 and effecting a current ief

limitation as to rate or arnount.

The Bonds will be dated February 20, 2019, will b fssued as fullyiregistered Bonds in the denomination of $5,000 each,
or any integral multiple thereof, and wi '

Year : Year Amount®
2020 $1,000,000 2030  §1,125,000
2021 1,045,000 2031 1,150,000
2022 1,100,000 2032 1,150,000
2023 950,000 1,100,000
2024 1,000,000 1,100,000

ADJUSTMENT OPTION

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

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

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

Tnterest will be payable on March 1 and September 1 of each year, commencing September 1, 2019, to the registered
owners of the Bonds appearing of record in the bond register as of the close of business on the 15th day {whether or not
a business day) of the immediately preceding month, Interest will be computed upon the basis ofa 360-day year of twelve
30-day months and will be rounded pursuant to rules of the Municipal Securities Rulemaking Board. The rate for any
maturity may not be more than 1,00% less than the rate for any preceding maturity. (For example, if a rate of
4.80% is proposed for the 2020 maturity, then the lowest rate that may be proposed for any later maturity is
3.50%.) All Bonds of the same maturity must bear interest from date of issue until paid at a single, uniform rate. Each
rate must be expressed in an integral multiple of 5/100 or /8 of 1%.

BOOK-ENTRY-ONLY FORMAT

Untess otherwise specified by the purchaser, the Bonds will be designated in the name of Cede & Co., as nominee for The
Depository Trust Company, New York, New York ("DTC"). DTC will act as securities depository. for the Bonds, and.
will be responsible for maintaining a book-entry system for recording the interests of its participants and the transfers of
interests between its participants. The participants will be responsible for maintaining records regarding the beneficial
interests of the individual purchasers of the Bonds. So long as Cede & Co. is the registered owner of the Bonds, all
payments of principal and interest will be made to the depository which, in turn, will be obligated to remif such payments
to its participants for subsequent disbursement to the beneficial owners 6fthe Bonds.

PAYING AGEN

The City may designate a City officer or select a bank or trust company te.act as pa}flﬁg'zigent fthe "Paying Agent"), if
a bank or trust company is selected as Paying Agent, the City will pay the charges for Paying Agent services. The City

At the option of the City, the Bonds matuting on ot
maturity on March 1, 2026 or any date thereafier,

Redemption may be in whole o in prepayment. 1f redemption is in part, the selection of the
amounts and maturities of the Bonds to be redeemed shall be at the discretion of the City. If only part of the Bonds having
a common maturity date are called for redemption, then the City or Paying Agent, if any, will notify DTC of the particular
amount of such maturity to be redeemed:. DTC will determing by lot the amount of each participant's interest in such
maturity o be redeemed and each participant il then select by lot the bencficial ownership interest in such maturity to
be redeemed. ’

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

DELIVERY

On or about February 20, 2019, the Bonds wilt be delivered without cost to the winning bidder at DTC. On the day of
closing, the City will furnish to the winning bidder the opinion of bond counsel hereinafter described, and certificates
verifying that no litigation in any manner questioning the validity of the Bonds is then pending or, to the best knowledge
of officers of the City, threatened. Payment for the Bonds must be received by the City at its designated depository on
the date of closing in immediateiy available funds.
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LEGAL MATTERS

An opinion as to the validity of the Bonds will be furnished by Quarles & Brady LLP, Bond Counsel to the City. The
legal opinion will be issued on the basis of existing law and will state that the Bonds are valid and binding general
obligations of the City; provided that the rights of the owners of the Bonds and the enforceabiiity of the Bonds may be
limited by bankruptcy, insolvency, reorganization, moratorium, and other similar laws affecting creditors' rights and by
equitable principies (which may be applied in either a legal or cquitable proceeding). (See “FORM OF LEGAL
OPINION” found in Appendix B to the Preliminary Official Statement.)

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

SUBMISSION OF BIDS
Bids must not be for less than $13,701,563 nor mote than $14,70fg{2§:0():7533}_
$13,875,000 from date of original issue of the Bonds to date of delivery
opening of bids, interested parties may submit a bid as follows:

accrued interest on the principal sum of
rior to the time established above for the

1) Electronically to bondsalef@ehlers-inc.com or
2) Facsimile submission to Ehlers, Facsimile Numbse (ﬁS 1)

3) Electronically via PARITY in accordance withthis Noti¢e of Saleuntil 1 1:00 A.M. Central Time, but no bid will
55008 the extent any instructions or directions set forth
in PARITY conflict with this Notice of_'z__g'.fgg, the termsief this Notice of Sale shall control. For further
information about PARITY, potential:bidders may contact Ehlers or i-Deal LLC at 1359 Broadway, 2™ Floor,
New York, New York 10018, ofés 4

via one of the gthods described above and must be received prior to the time
id tust be unconditional except as to legality. Neither the City nor
a facsimile subimission,

Bids must be submitted to Eh
established above for the opening of-bids. Each
Ehlers shall be responsible for any failure to rece

A good faith deposit ("Deposit") in the amount'of $277,500 shall be made by the winning bidder by wire transfer of funds
to KleinBank, 1550 Audubon Road, Chaska, Minnesota, ABA No. 091915654 for credit: Ehlers and Associates
Good Faith Account No. 3208138. Such Deposit shail be received by Ehlers no later than two hours after the bid
opening time. The City resetves the right to award the Bonds to a winning bidder whose wire transfer is initiated but not
received by such time provided that such winning bidder’s federal wire reference number has been received by such time.
In the event the Deposit is not received as provided above, the City may award the Bonds to the bidder submitting the
next best bid provided such bidder agrees to such award. The Deposit will be retained by the City as liquidated damages
if the bid is accepted and the Purchaser fails to comply therewith.

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




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

AWARD

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

The award of the Bonds will be made subject to expiration of the petition period provided for under Section 67.05,
Wisconsin Statutes, without the filing of a sufficient petition for a referendum with respect to the initial resolution
authorizing the Tax Incremental District No. 3 projects.

BOND INSURANCE

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

Failure of the municipal bond insurer to issue the policy after the Bonds
constitute cavse for failure or refusal by the winning bidder 1o accept delivery of the Bonds.

of any numbers printed thereon, but will permit sig
winning bidder waives any delay in delivery.occasioned thereby.

CONTINUING DISCLOSURE

In order to assist the underwriters'in.complying with the provisions of Rule 15¢2-12 promulgated by the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended, the City will enter into an undertaking
for the benefit of the holders of the Bonds. A description of the details and terms of the undertaking is set forth in
Appendix I of the Preliminary Official Statement.

PRELIMINARY OFFICIAL STATEMENT

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

Information for bidders and bid forms may be obtained from Ehlers at 3060 Centre Pointe Drive, Roseville, Minnesota
55113-1105, Telephone (651) 697-8500.

By Order of the Common Council

Paul Rotzenberg, Director of Finance & Treasurer
City of Frankiin, Wisconsin




BID FORM

The Common Council February 5, 2019
City of Franklin, Wisconsin

RE: $13,875,000* Taxable Genern) Obligation Corporate Purpose Bonds, Series 20194
DATED: Februsary 20, 2014

Eor alfl or none of the above Bonds, in accordance with the Notice of Sale and terms of the Global Buok-Enlry System (unless otherwise specified by
the Purchaser) as stated in this Official Staterment, we will pay you s (not less than $13,701,563 not more than §14,707,500) plus
accrued interest to date of delivery for fully regisiered Bonds bearing interest rates and maturing in the stated years as follows;

% due 2020 % due 2025 %% due 2030
% due 2021 % due 2026 % due 2031
Y dtie 2022 % due 2027 . Gadue 20632
% due 2023 % due 2028

% due 2024 . % due 2029

decreases may be made in any maturity, 1f any principal amounts are adjusted, the p
spread per $1.000,

proposed for !he 20240 m.;turity, then the lowese rate Elml may be proposed for any jater:
bear intcrest from date ef issue untit paid al 4 single, uniform rute. Each rate mus be expressed:in an sntcwral'mult;pic of 5/1 GG or 1/8 of 1%,

Faith Account Mo, 3208138, Such Deposit shall be received by Ehlers
reservcs the right o award the Bondstoa winning bidder whasc__\_,v'

gthan hm hours after the bld opening time. The City
fiol received by such time provided that such winning
sived g5 provided abuve, the City may award the Bonds

agree m' the conditions and duties of Ehlers and Assoctaics Ine,, a5 escrow holdar of the
L accepiance and is condxtlonal upon delivery Dr:ﬂ!d Bonds to The Depository Trust

This bid is & firm offer for the purchase of the Bonds identified in the Notice of Sale, on the terms set forth in this bid form and the Notice of Sale, and
is not subject to any conditions, except as permilted by the Notice of Sale,

By submisting this bid, we confirm that we are an Underwriter and have an established industry reputation for underwriting new issuances ol municipat
bonds. YES: RO,

Account Manaeer: . " . By

Account Members;

Award will be on a true inferest cost basis, According to our computations (the correct computation being centrotling in the award), the total dollar
interest cost (including any discount or iess any premium) computed from February 20, 2019 of the above bid is § ) and the trug interest
cost{TIC)is Y.

The foregoing affer is hereby accepted by and on behalf of the Common Couneil oF the City of Franklin, Wisconsin, on February 5, 2019,

By: . By:

Title: ) Tide:







DEEMED FINAL CERTIFICATE FOR PRELIMINARY OFFICIAL STATEMENT

Ehlers and Associates, Inc. (Ehlers)
Re: City of Franklin, Wisconsin

Ladies and Gentlemen:

1 hereby certify:

1.

L, the undersigned, am duly qualified in my position to execute this Deemed Final Certificate
for Preliminary Official Statement as an Issuer which will use this Preliminary Official
Statement with respect to our municipal securities offering.

As an issuer of securities, we understand that we are responsible for the content of our
Preliminary Official Statement and Final Official Statement required under securities laws
and are in good faith trying to satisfy these responsibilities. _

We have reviewed the Preliminary Official Statement and believe that all information
provided in the draft Preliminary Official Statement is accurate, not false, not misleading and
that the Preliminary Official Statement does not omit to state any material fact.

We deem the Preliminary Official Statement dated as final under SEC
Rule 15¢2-12, meaning that it includes all material information, except information regarding
the offering price, interest rate, selling compensation, aggregate principal amount, principal
amount per maturity, delivery dates, any other terms or provisions required to be specified in
a competitive bid, ratings, other terms of the securities depending on such matters, and the
identity of the underwriters.

‘We authorize Ehlers to disseminate copies of the Preliminary Official Statement to possible
Underwriters for this municipal security.

We understand that the Common Council will rely on an accurate Preliminary Official
Statement and required supplements, as necessary, to be deemed as our final Official
Statement at the time of the sale of the municipal securities and that we, as the issuer, have
an obligation to disclose to all participating parties of this transaction any material
developments impacting the Issuer or the municipal securities from this date going forward
through the delivery of these municipal securities to the successful Underwriter.

Executed as of this day of , 2019

City of Franklin, Wisconsin

By: (Signature)

{Print name)

(Title)
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