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SPECIAL COMMON COUNCIL MEETING
CITY OF FRANKLIN, WISCONSIN
FRANKLIN CITY HALL — COMMON COUNCIL CHAMBERS*
0229 West Loomis Road, Franklin, Wisconsin
WEDNESDAY, NOVEMBER 28, 2018 at 6:30 p.m.

Call to Order and Roll Call.

Citizen Comment Period.

Reports and Recommendations:

A,

B.

Amend THIEL Brand Design Contract to Reflect Insurance Coverage on THIEL
Certificate of Insurance.

Tax Incremental District No. 6 Mixed-Use Industrial, Commercial, Retail, Single-
Family -Residential and Open Space Uses (of an Approximate 164-Acre Site
Generally Located North and South of West Loomis Road, South of West Ryan Road,
West of South 112th Street, East of South 124th Street and North of West Oakwood
Road) Project Development Agreement (Bear Development, LLC; Loomis and Ryan,
Inc. Developers). The Common Council May Enter Closed Session Pursuant to Wis.
Stat. § 19.85(1)(e), to Deliberate Upon a Potential Tax Incremental District No. 6
Mixed-Use Industrial, Commercial, Retail, Single-Family Residential and Open Space
Uses Project Development Agreement, the Negotiation of Agreement Terms and the
Investing of Public Funds in Relation Thereto, for Competitive and Bargaining
Reasons, and to Reenter Open Session at the Same Place Thereafter to Act on Such
Matters Discussed Therein as it Deems Appropriate.

Adjournment.




APPROVAL REQUEST FOR MEETING DATE
&f}ﬁa COUNCIL ACTION November 28, 2013
REPORTS & . Amend THIEL Brand Design Contract ITEM NUMBER
RECOMMENDATIONS Jii A,
Background

The existing THIEL Brand Design certificate of insurance does not match the amounts in the contract as
approved at the November 5™ Common Council meeting. THIEL Brand Design received a quote from their
insurance company, Liberty Mutual Insurance, to adjust their coverage to match the standard language used in
the contract and learned that the changes would increase their cost of coverage by $6,107.

Recommendation

Options would be to 1) amend the contract to include the additional $6,107 or 2) adjust coverages in the
insurance section of the contract to reflect THIEL Brand Design’s actual insurance coverage. Staff recommends
option 2), which would change the insurance section of the contract as shown below with changes highlighted
in gray. Note that the Certificate of Insurance included in this request has been amended to include the City of
Franklin and the Tourism Commission as additional insureds on their coverage. Note also that this change does
not impact any other area of the already approved contract.

VI. INSURANCE

The CONTRACTOR shall, during the life of the AGREEMENT, maintain insurance coverage with an
authorized insurance carrier at least equal to the minimum limits set forth below:

A. Limit of General/Commercial Liability $3,000,006 :°$1.000,000

B. Automobile Liability: Bodily Injury/Property Damage $1,000,000

C. Eaeeess Umbrella Li b'llty for General C merc:lal or Automo‘qllgiL1ab1hty  $10,000.000
L L -°$2,000,000

D. Worker 3 Compensatmn and Employers L1ab111ty $500,000

E. Professional Liability 7 $2 000,000 $1,000,000

COUNCIL ACTION REQUESTED

Approve amended contract to reflect THIEL Brand Design actual insurance coverage

Economic Development - CB
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CERTIFICATE OF LIABILITY INSURANCE

THIEDES-01

DATE (MM/DDIYYYY)
11/26/2018

LHAMILTON

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND GONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW.  THIS CERTIFIGATE OF INSURANGE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate h.oider in lieu gf such endorsement(s},

PRODUCER

Vizance, Inc.

1320 Walnut Ridge Dr. Ste. 200
Harttand, W1 53029

| §9NTACT Lindsey Hamilton

PHONE, v (262) 367-8611 313 | EAE o

Edlilss. Inamilton@vizance.com

. INSURER(S) AFFORDING COVERAGE NAIC #
msurer A : Liberty Mutual Insurance Company 23043
INSURED INSURER B :
THIEL Brand Design, inc. INSURER € ;
320 E. Buffale St., Suite 561 INSURER D :
Milwaukee, VWi 53202
INSURERE ;
INSURERF ;_
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TQ THE INSURED NAMED ABOVE FOR THE POLICY PERIGD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDHTIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INgR TYPE OF INSURANCE ADDLISUBR POLICY NUMBER DONT Y] Jﬂﬁ',‘,',%}‘y'?(ﬁ, LiMITs
A | X ] COMMERCIAL GENERAL LIABILITY EACH OGCURRENCE s 1,000,000
| cLamsmaDE OCCUR X BZS58149459 8/3/2018 | 8/3/2019 | BAYGGRIVRENIED o s 1,000,000
1 MED EXP (Any one person) 3 15’000
| ‘ PERSONAL & ADVINJURY 1 §
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY D ey D LOG PRODUCTS - COMPIOP AGG | 3 2,000,000
OTHER: 3
A | AUTOMOBILE LIABILITY N eny GLELIMIT | 4 1,000,000
|| ANy auTO BZS558149459 81312018 8/3/2019 | BoDILY INJURY (Per persan) | §
DWNED | 3fHsguLED
|| AdTos onwy AUTOS BODILY {NJURY {Per accldent) | $
) ROPE AMAGE
X RIS ony ROPRUNES e aastont $
g
A | Xlumeretauas | X occur EACH OCCURRENCE 5 2,000,000
EXCESS LIAB CLAIMS-MADE US05814945% 8/3/2018 | 8/3/2019 AGGREGATE 5 2,000,000
DeD | | RETENTION § 5
PER ot~
A A M LOVERS: LIABILIY Y', N x_l STATUTE | ER
Y PROPHETONP ARTNERIEXEGUTIVE XWS58149459 81312018 | 81312019 [ _ oo oo X 500,000
OFFIGERMEMBER EXCLUDED? NiA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] § 500,000
If yes, describe under 500,000
DESCRIFTICN OF OPERATIONS halow _ _‘ E.L. DISEASE - POLICY LIMIT | § :
A |Professional Liab. EOSNABICSK001 8/3/2018 8/3/2019 |Limit 1,000,000
A |Property BZS558149459 81312018 8/3/2019 |BPP Limit 259,009

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached If more space is raauired) — .
The City of Franklin and the City of Franklin Tourism Commission are named as additional insured under the General Liability policy when required by written

contract subject to actual policy forms, terms, and conditions.

CERTIFICATE HOLDER

CANCELLATION

City of Frankiin :

City of Franklin Tourism Commission
9229 W, Loomis Rd,

Franklin, Wl 53132

i

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WilLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHCRIZED REPRESENTATIVE

g

ACORD 25 {2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




APPROVAL REQUEST FOR MEETING

COUNCIL ACTION DATE
November 28, 2018

REPORTS AND Tax Incr.emental‘Dis?;'rict No. 6.Mixed.-Use.Industrial,
RECOMMENDATIONS | Commercial, Retail, Single-Family Residential and Open
Space Uses (of an approximate 164-acre site generally .
located north and south of West Loomis Road, south of JI ﬁ
West Ryan Road, west of South 112th Street, east of South
124th Street and north of West Qakwood Road) Project
Development Agreement (Bear Development, LLC;
Loomis and Ryan, Inc. Developers). The Common Council
may enter closed session pursuant to Wis. Stat, §
19.85(1)(e), to deliberate upon a Potential Tax Incremental
District No. 6 Mixed-Use Industrial, Commercial, Retail,
Single-Family Residential and Open Space Uses Project
Development Agreement, the negotiation of Agreement
terms and the investing of public funds in relation thereto,
for competitive and bargaining reasons, and to reenter open
session at the same place thereafter to act on such
matters discussed therein as it deems appropriate

ITEM NUMBER

Attached is the latest redraft development agreement resulting from the review and negotiation by, between and
among the developer and consultants and City staffand consultants, such process including a number of
redrafted agreements exchanges and meetings over the past week. The attached was provided by developer’s
attorneys on November 26, 2018.

COUNCIL ACTION REQUESTED

A motion to enter closed session pursuant to Wis. Stat. § 19.85(1)(e), to deliberate upon a Tax Incremental
District No. 6 Mixed-Use Industrial, Commercial, Retail, Single-Family Residential and Open Space Uses
Project Development Agreement, the negotiation of Agreement terms and the investing of public funds in
relation thereto, for competitive and bargaining reasons, and to reenter open session at the same place thereafter
to act on such matters discussed therein as it deems appropriate.

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




TAX INCREMENTAL DISTRICT NO. 6
DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF FRANKLIN AND
LOOMIS AND RYAN, INC.

O =1 col L3118

Auaplriao g gt f1g mmaea
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Mixed-Use Development generally located to the north and south of West Loomis Road,
south of West Ryan Road, west of South 112th Street, east of South 124th Street, and
north of West Oakwood Road, Franklin, Wisconsin

THIS DEVELOPMENT AGREEMENT (the "Agreement") is entered into as of

, 2018 by and between LOOMIS AND RYAN, INC., a Wisconsin domestic
business corporation, its successors and/or assigns ("Developer”), and the CITY OF
FRANKLIN, WISCONSIN, a Wisconsin municipal corporation ("City").

RECITALS

City and Developer acknowledge the following:

A. Developer or Developer’s affiliate is or will be the owner of that certain real
property legally described in Exhibit A attached hereto (the "Property”). Certain portions of the

Property may be built by others and may be conveved directly to such users instead of fo
Developer or Developer’s affiliate.

B. The Property is located within the boundaries of Tax Incremental District No. 6,
City of Franklin, Wisconsin (including, as it may be amended or expanded from time to time,
the "District"). Pursuant to Wis. Stat. § 66.1105 (the "Tax Increment Law"), the City adopted a
plan for redevelopment within the District (the "Project Plan"), in which certain costs incurred
by the Developer for development of the Property may be reimbursed or paid directly by the
City from the property tax increment as provided by the Tax Increment Law, the details of
which are set forth herein.

C. Developer plans on developing and constructing mixed-uses in the District,
which may include without limitation an approximately 168,000 square foot manufacturing
facility on approximately 27.47 acres of the Property, with an estimated assessed value in
excess of $20 million; approximately 160,000 square feet of light industrial and commercial use
space on approximately 18.5 acres of the Property, with an estimated assessed value of $13.5
million; a commercial use space lot on approximately 4.75 acres of the Property located north of
West Loomis Road; and 79 single family lots on approximately 30.87 acres (the actual
residential development of such acreage in part thereof only is in compliance with the
residential density of at least 3 units per acre requirement pursuant to Wis. Stat. §
66.1105(2)(£)3.a.) of the Property, with an estimated assessed value of $30.4 million; all such
development for a total of estimated assessed value of $63.9 million (the "Project"). Itis
acknowledged that development of the Project as described above will be consistent with the
Project Plan.

D. The City desires to encourage economic development, eliminate blight, expand
its tax base and create new jobs within the City, the District and upon the Property. The City




finds that the development of the Project and the fulfillment of the terms and conditions of this
Agreement will further such goals, are in the vital and best interests of the City and its residents,
and will serve a public purpose in accordance with state and local law.

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

F. The City, pursuant to Common Council action dated , 2018,
has approved this Agreement and authorized its execution by the proper City officials on the
City's behalf and has further approved the issuance of the City Bonds and MRO Bond described
herein. -

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

AGREEMENTS

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

ARTICLE I
DEVELOPER ACTIVITIES AND OBLIGATIONS

A. It is anticipated that the Project will be developed in phases in accordance with
the schedule as set forth on Exhibit A-1 (the “Schedule”). Developer may update the Schedule
from time to time upon written notice to the City and such update shall be subject to the
thereasonable approval of the City Common Council. Developer shall use commercially
reasonable efforts to construct or cause the commencement of the construction of each phase of
the Project in accordance with the Schedule, as updated from time to time, and all applicable
City zoning and building codes, ordinances and regulations. Developer estimates that the costs
expended on all phases of the Project (inclusive of personal property) shall be at least $63.9
million. Developer shall use commercially reasonable efforts to substantially complete
construction of each phase of the Project in accordance the Schedule and with {inal plans and.
specifications (including landscaping plans) for each phase of the Project approved by the City,
and of which this Agreement and its terms and conditions are a condition thereof (the "Plans
and Specifications"). Copies of the Plans and Specifications will be retained at the offices of
the City Economic Development Department. Each phase of the Project shall be deemed to be
substantially complete on the date that the City Building Inspector issues a certificate of
occupancy for the such phase of the Project, which certificate may be subject to completion of
landscaping and similar seasonal items and other non-material corrective actions. The City
Building Inspector shall not issue the certificate of occupancy if the applicable phase of the
Project does not conform to the Plans and Specifications for such phase, subject to any changes
to the Plans and Specifications for such phase that may have been approved by the City.

B. To the extent any improvements that will be dedicated to the public are included
within the scope of work for the Project (the "Public Improvements"), the City hereby contracts
with Developer to oversee the completion of the installation of the Public Improvements on




behalf of the City in accordance with City specifications, including the execution of a City
standard form development agreement where applicable terms thereof are not specifically set
forth in this Agreement, and will dedicate same to the City in accordance with City inspection
and acceptance procedures. Such City standard form development agreement shall include a
provision that Developer shall post and deliver to the City a letter of credit in a form and from a

~ financial institution or insurance company reasonably acceptable to the City, in the amount of
the Public Improvement(s). Developer agrees to comply with public bidding requirements

under the Wisconsin Statutes for aH work mvolvmg fmpfevemeﬂts—te—p&bhe—ﬁg-hts—eﬁwa%ﬁ

%&&s—theﬁPubhc Improvements—} The Pubhc Improvements Shall at all tlmes be subject to City
inspection and approval and the City or other public entity shall not be required to accept
conveyance of the Public Improvements unless the Public Improvements have been constructed
in a good and workmanlike manner, in accordance with the City-approved plans for the Public
Improvements, and otherwise are in a condition reasonably acceptable to the City. Following
approval by the City of the completed Public Improvements, the Public Improvements shall be
dedicated to the City or other public entity, to the extent apprepriatesuch Public Improvements
have been completed in accordance with City standards and the terms of this Agreement. A
decision upon acceptance of a conveyance dedication of a completed Public Improvement shall
be determined upon consideration by the City Common Council:; however, the City may only
refuse a dedication if the Public Improvements have not been completed in accordance with
City standards. The Developer shall provide to the City or other public entity from the
Developer and all contractors and consultants involved in connection with the construction and
installation of the Public Improvements, a one-year warranty against defects in construction,
materials and workmanship, in a form reasonably acceptable to the City. The Developer shall
not be released of its obligations hereunder to construct the Public Improvements without the
prior written consent of the City. Once the Public Improvements, or any portion thereof
applicable to a particular portion of the Project, are complete and the conveyance dedication
thereof has been accepted by the City and the term of the aforesaid one-year warranty has
expired, the City shall acknowledge satisfaction of such Public Improvements in writing and
 release Developer from the applicable Public Improvement requirements of this Agreement with
respect to said portion of the Project. In the event that the City so determines that all or any
portion of the Public Improvements requirements-Develeperobligations of Developer hereunder
have been so met, the City shall execute a recordable release or partial release, as applicable, of
Developer from such obligations.

C. Unless consented to in writing by the City, Developer shall not demolish anyexistingany
existing improvements on the Property prior to the calendar year in which construction of the
first phase of the Project commences and in no event, earlier than six (6) months prior to the
start of construction.

D. Developer shall enter into a separate City standard form development agreement to
provide for the installation of the “Extension of North / South Roadway” Public Improvement
as described in Exhibit F attached hereto. Developer shall commence construction thereof as
set forth on Exhibit A-2 (the “Public Improvements Schedule™), and complete construction of
the Extension of North / South Roadway as set forth in the Public Improvements Schedule.
Developer shall deliver to the City, as soon as available but in no event later than sixty (60) days




after substantial completion of the Extension of North / South Roadway Public Improvement, an
accounting of all its project costs, detailing the actual cost of the project.

E. Developer shall enter into a separate City standard form development agreement to
provide for the installation of the “Interior Public Roadway” Public Improvement as described
in Exhibit F attached hereto. Developer shall commence construction thereof as set forth in the
Public Improvements Schedule, and complete construction of the Interior Public Roadway as set
forth in the Public Improvements Schedule, Developer shall deliver to the City, as soon as
available but in no event later than sixty (60) days after substantial completion of the Interior
Public Roadway Public Improvement, an accounting of all its project costs, detailing the actual
cost of the project.

F. Developer shall enter into a separate City standard form development agreement (o
provide for the installation of the “Off-Site Public Water” Public Improvement as described in
Exhibit F attached hereto. Developer shall commence construction thereof as set forth in the
Public Improvements Schedule, and complete construction of the Off-Site Public Water as set
forth in the Public Improvements Schedule. Developer shall deliver to the City, as soon as
available but in no event later than sixty (60) days after substantial completion of the Off-Site
Public Water Public Improvement, an accounting of all its project costs, detailing the actual cost
of the project.

G. Developer shall enter into a separate City standard form development agreement to
provide for the installation of the “Off-Site Public Water Phase II” Public Improvement as
described in Exhibit F attached hereto. Developer shall commence construction thereof as set
forth in the Public Improvements Schedule, and complete construction of the Off-Site Public
Water Phase T1 as sct forth in the Public Improvements Schedule. Developer shall deliver to the
City, as soon as available but in no event later than sixty (60) days after substantial completion
of the Off-Site Public Water Phase II Public Improvement, an accounting of all its project costs,
detailing the actual cost of the project.

H. Developer shall enter into a separate City standard form development agreement to
provide for the installation of the “Off-Site Roadways” Public Improvement as described in
Exhibit F attached hereto. Developer shall commence construction thereof as set forth in the
Public Improvements Schedule, and complete construction of the Off-Site Roadways as set
forth in the Public Improvements Schedule. Developer shall deliver to the City, as soon as
available but in no event later than sixty (60) days after substantial completion of the Off-Site
Roadways Public Improvement, an accounting of all its project costs, detailing the actual cost of
the project.

I The Developer shall arrange for funding for all costs of the Project in excess of the funds
provided by its construction lender and the City. Developer will provide evidence to the
reasonable satisfaction of the City that Developer has (i) secured sufficient debt and/or equity
financing commitments-te-enable the Project to-proceed:, or (i) sufficient liquid assets in the
form of cash, liquid securities or lines of credit, to enable Developer to construct the non-
residential portions of the Project fo be constructed by Developer. The City acknowledges that
Developer shal] not be required to provide such financing ¢vidence with respect to the
residential phases of the Project or any portions the commercial and industrial phases of the




Project where the vertical improvements will be financed and/or constructed by parties other
than Developer.

L. The Developer may elect to consolidate all of the Public Improvement work described in
paragraphs D. through H. above into one City standard form development agreement.

ARTICLE H1
CITY ACTIVITIES AND OBLIGATIONS

A, City shall cooperate with Developer throughout the development and
construction of the Project and the term of this Agreement and shall reasonably promptly review
and/or process all submissions and applications in accordance with applicable City ordinances.
On or before | ] the City shall issue general obligation bonds in the maximum
principal amount of $10 million (the “City Bonds”) to be used to fund the payment of Public
Improvements as set forth below.

B. On a monthly draw basis, during Developer’s completion of the construction and
installation of the Extension of the North / South Roadway Public Improvement, the approval
thereof by the City, the approval of the accounting of all the Improvement project costs by the
City, the City shall pay directly for such costs in an amount estimated to be $1,900,000. Should
the accounting of project costs amount be less than the aforesaid amount, City payment of such
costs shall be reduced to an amount equal to the actual cost of the project cost. Should the
accounting of project costs amount be more than the aforesaid amount, the City payment of
such costs shall be made out of the funds in subsections B. through F., to the extent there are
any excess Tunds.

C. On a monthly draw basis, during Developer’s completion of the construction and
installation of the Interior Public Roadway Public Improvement, the approval thereof by the
City, the approval of the accounting of all the Improvement project costs by the City, the City
shall pay directly for such costs in an amount estimated to be $4,600,000, Should the
accounting of project costs amount be less than the aforesaid amount, City payment of such
costs shall be reduced to an amount equal to the actual cost of the project cost. Should the
accounting of project costs amount be more than the aforesaid amount, the City payment of
such costs shall be made out of the funds in subsections B. through F., to the extent there are
any excess funds.

D. On a monthly draw basis, during Developer’s completion of the construction and
installation of the Off-Site Public Water Public Improvement, the approval thereof by the City,
the approval of the accounting of all the Improvement project costs by the City, the City shall
pay directly for such costs in an amount estimated to be $1,300,000. Should the accounting of
project costs amount be less than the aforesaid amount, City payment of such costs shall be
reduced to an amount equal to the actual cost of the project cost. Should the accounting of
project costs amount be more than the aforesaid amount, the City payment of such costs shall be
made out of the funds in subsections B. through F., to the extent there are any excess funds.

E. On a monthly draw basis, during Developer’s completion of the construction and
installation of the Off-Site Public Water Phase II Public Improvement, the approval thereof by




the City, the approval of the accounting of all the Improvement project costs by the City, the
City shall pay directly for such costs in an amount estimated to be $200,000. Should the
accounting of project costs amount be less than the aforesaid amount, City payment of such
costs shall be reduced to an amount equal to the actual cost of the project cost. Should the
accounting of project costs amount be mote than the aforesaid amount, the City payment of
such costs shall be made out of the funds in subsections B. through F., to the extent there are
any excess funds.

F. On a monthly draw basis, during Developer’s completion of the construction and
installation of the Off-Site Roadways Public Improvement, the approval thereof by the City, the
approval of the accounting of all the Improvement project costs by the City, the City shall pay
directly for such costs in an amount estimated to be $1,000,000. Should the accounting of
project costs amount be less than the aforesaid amount, City payment of such costs shall be
reduced to an amount equal to the actual cost of the project cost. Should the accounting of
project costs amount be more than the aforesaid amount, the City payment of such costs shall be
made out of the funds in subsections B. through F., to the extent there are any excess funds.

G. Developer shall post and deliver to the City a letter of credit in a form and from a
financial institution or insurance company reasonably acceptable to the City, in the amount of
the Public Improvements, prior to issuance of the City Bonds. Prior to issuance of the City
Bonds, the Developer shall provide the City with a budget for the Public Improvements. The
cost of the Public Improvements as shown in the budget thetis-in-exeess-of the-amount-ot-the

City-Bends-shall be funded first by %he—Deve}eper—pﬁer—t&aﬂy—proceeds of the City Bonds being

spent by the City.and any costs of the Public Improvements in excess of City Bond Proceeds
shall then be paid by Developer. The final budget for the Public Improvements shall have a

reasonable construction contingency, which may include contingency costs specific to and only
for the subject individual Public Improvement project(s), or the specific project development
improvement component(s) to which it applies; contingency costs for the specific item may
include engineering, legal, administrative and/or inspection costs, the total of which in
combination for the specific item shall not exceed 15% of the entire Public Improvement(s) or
project development improvement component(s) project cost to which it applies. As the Public
Improvements are completed, the letter of credit shall be reduced on a dollar for dollar basis as
the Developer and/or the City pay for such Public Improvements. At such time as the Public
Improvements are completed, the letter of credit shall be returned to Developer.

H. All of the aforesaid Public Improvement Project costs, and all Project costs under
this Agreement, may include contingency costs specific to and only for the subject individual
Improvement project, or the specific project development improvement component to which it
applies; contingency costs for the specific item may include engineering, legal, administrative
and/or inspection costs, the total of which in combination for the specific item shall not exceed
15% of the entire Improvement or project development improvement component project cost to
which it applies.

L. As a condition to the issuance of the City Bonds, Developer hereby guarantees
payments to the City based upon an annual real estate tax assessment for any non-residential
property, including without limitation the industrial and commercial property within the
District, as it may be expanded from time to time, with a minimum assessed value for the tax




year 2021 of $10,500,000.00 and $21,000,000.00 for the tax year 2022 and thereafter until the
earlier of (i) 2039-ex,(ii) the date the City Bonds and-the MRO-Bend-are paid in full, or (iij) the
date the letter of credit described in Section J. below has been reduced to zero (the “Developer
Guaranty™). Provided, however, that in no event shall Developer’s aggregate payments under
the Developer Guaranty exceed the amount necessary in any particular year necessary to pay the
Shortfall (as defined below). Subject to the City’s prior written approval, which approval shall
not be unreasonably withheld, conditioned or the delayed, the Developer may request that the
Developer Guaranty be terminated and replaced with equivalent tax assessment agreements by
the industrial and commercial users within the District. Any payments made by Developer
under the Developer Guaranty shall be added to the principal amount of the MRO Bond.

Assessed-Value-of the-non-residential-property-loeated-in-the- THD-until-after the-10th
anniversary-of the TD-elosure:

. During the life of the District or any successor tax increment financing district
encumbering the Property, neither Developer nor any successor and/or assign of
Developer shall contest or consent to any other party contesting the ad valorem tax
assessed value for the Propertv or any portion thereof using as evidence of its value
the sales of properties with abandoned or vacated buildings, and the ad valorem tax
assessed value of the Property ot any portion thereof shall be determined using the
same method used for other like properties and under no circumstances will a vacant
building method be used fo determine such ad valorem tax assessed value

2. 'The Developer may transfer the minimum assessed value to purchasers of such
property which property will then have a minimum assessed value of not less than
$392,500 per acre. The City may agree to semeg lesser value with the Developer’s
agreement to accept an increased per acre value for thegther properties it-eentintes
to-ewain the District such that the total minimum assessed value of all non-
residential property is $21 million for tax years 2022 and thereafter until the earher
of 2039-or the-date the-City Bends-are paid-infullDeveloper Guaranty terminates as

provided for in Sections I. and J.

J. In the event of any actual shortfall in tax increment generated in the District
sufficient to pay the regularly scheduled principal and interest payments on the City Bonds, as
set forth on Exhibit H attached hereto, the City may request that Developer pay any such actual
shortfall (the “Shortfall”). The Shortfall shall be (i) limited in proportion to the actual amounts
disbursed out of the City Bonds proceeds toward the Public Improvements and the City
expenses expressly permitted under this Agreement, and (ii) based upon the lesser of the actual
Shortfall or the assumed payment obligations under the City Bonds as set forth on Exhibit H,
regardless of whether the City funds the Public Improvements using shorter term debt or debt at
a higher interest rate. Notwithstanding anything to the contrary contained herein, in no event
shall the City declare a default under this Agreement, exercise any right or remedy hereunder, or
require any guarantee payments under the Developer Guaranty, so long as Developer has paid
the Developer Guaranty up to the amount of the Shortfall. As security for the Developer
Guaranty, Developer shall post a letter of credit in a form and from a financial institution
acceptable to the City, in the amount of $1.5 million. If Developer elects to post the letter of

[




credit, such letter of credit may be reduced if the actual increment exceeds $1,575,000 for two
consecutive years. Provided, such $1,575,000 increment is maintained, then the letter of credit
shall be reduced by 25% per year starting in year three until the letter of credit has been reduced
to zero in year six. At such time as the earlier of (i) the date the City Bonds are paid in full, er
(ii) 2039, or (iii) the date the letter of credit has been reduced to zero as set forth in the
preceding sentence, then the Developer Guaranty shall automatically terminate and be of no
further force and effect.

K. Developer and City recognize the provisions of the Tax Increment Law pursuant
to Wis. Stat. § 66.1105, including the provisions of Wis. Stat. § 66.1105(2)()1., that project
costs of public works or improvements within a tax incremental district, or subject to terms
applicable to the Public Improvements in part hereunder, without the tax incremental district,
are to be diminished by any income, special assessments, or other revenues, including user fees
or charges, other than tax increments, received or reasonably expected to be received by the
City in connection with the implementation of the Project Plan. Developer and City also
recognize the provisions of the Municipal Code of the City of Franklin as they pertain to the
costs of construction of public water service extension facilities and public sanitary sewer

service extension facilities and the petentialreimbursementpayment by the City directly of the

costs of the oversize portions of such facilities te-the Developerby-the-Cibr-if funds-are
available-in-theout of the City Development or Utility Development Funds, and the potential

reimbursement of the costs of the nonoversize portions of such facilities to the Developer by the
City as the amount may be recovered by the City from abutting property owners as they connect
and receive service for a period of not more than 10 years from the date the facilities are placed
into service, pursuant to §207-23.C.(2)(a) and (b), respectively, for water service extension, and
§207-26.C.(2)(a) and (b), respectively, for sanitary sewer service extension. The City agrees that
any such costs of oversizing in excess of eight (8) inches shall be paid directly by the City;f
funds-are-available-as-aforesaid; without reimbursement from Developer, tax increment or any

third party. The Developer budget for the Public Improvements shall not include the oversizing
costs in excess of eight (8) inches.

In regard to the foregoing State and City laws, Developer and City note the Project Plan
inclusion of and the provisions of this Agreement providing for off-site public water service and
off-site public sanitary sewer service public improvements, and Developer and City agree that
any reimbursement payments pursuant to the Municipal Code of the costs of the oversize
portions of such facilities and any reimbursement payments pursuant to the Municipal Code of
the costs of the nonoversize portions of such facilities shall be paid by the City first to reduce
the City Bonds, and when the City Bonds borrowing has been paid in full, any further such
payments available shall be paid and applied to the MRO Bond until it is paid in full.

The Developer and the City hereby agree that the cost and value of the Public
Improvements within the boundaries of Tax Incremental District No. 6 will become an integral
part of the value of the District development and that no future lot assessments or other types of
special assessments of any kind will be made against the within the District properties for the
Public Improvements within the District in connection with the implementation of the Project
Plan by the Developer or by the City for the benefit of the Developer, to recoup or obtain the
reimbursement of any improvement costs for the Developer.




The City and Developer shall not seek to recover costs, through assessments or
otherwise, for the cost of oversizing the initial public water improvements from the owners or
successor owners of the properties listed on Exhibit L

L. In consideration of the performance by Developer of its obligations under this
Agreement and to further reimburse Developer for eligible project costs, the City agrees to issue
to the Developer one or more municipal revenue bonds (collectively, the "MRO Bond") in a
principal amount of not less than $3,100,000 (as it may be increased or decreased as expressly
provided for herein). The City shall issue the MRO Bond to the DeveleperenDeveloper on the
first of the month after the City formally accepts all of the Public Improvements.

M. Interest shall begin to accrue on the MRO Bond on the first day of the month
after the City formally accepts all of the Public Improvements. The MRO Bond shall bear
interest at the rate of 5.5% per annum.

N. The MRO Bond shall be issued in substantially the form attached here to as
Exhibit C. The MRO Bond shall have a term that extends until the earlier of its payment in full
or March 1, 2038. Installments of principal and interest on the MRO Bond will be due and
payable on March 1 of each year (the “Bond Payment Date”) commencing on the March 1
following the year the City General Obligation Bonds {and any refundings thereof] have been
retired. Any unpaid interest shall be deferred until sufficient ‘tax increment’ is available to pay
interest. No interest on unpaid interest shall accrue. “Tax Increment” shall mean all tax
increments (as defined by the Tax Increment Law, including any PILOT payments) collected
and retained by the City solely from the real and personal property described on Exhibit D,
attached hereto (the “Increment Property™) in a calendar year. Tax Increment appropriated to
make payments on the MRO Bond shall first be applied in the priority set forth below. If on
any Bond Payment Date there shall be insufficient Tax Increment to pay the principal or interest
due on the MRO Bond, the amount due but not paid shall accumulate and be payable on the
next Bond Payment date until the final Bond Payment Date, provided however, that interest
shall not compound on any unpaid amounts. The MRO Bond shall be subject to prepayment in
whole or in part at any time at the sole option of the City. The amounts and maturities of the
installments of principal of the MRO Bond which are to be prepaid shall be selected by the City,
in its sole discretion, without penalty.

Notwithstanding anything to the contrary contained herein, in the event that the City Bonds
cannot be freely prepaid annually without fee, penalty or cost, then all tax increment generated
by the Project shall be applied only as follows: (i) first, to regularly scheduled principal and
interest payments on the City Bonds as set forth on Exhibit H, (ii) second, to the payment of the
administrative cost of the City, not to exceed $25,000 per annum, (iii) third, to payment of
outstanding principal and interest on the MRO Bond, and (iv} fourth, toward payment of any

reimbursement for a Developer Guaranty payment paid by Developer and any interest thereon at
the MRO Bond rate.

Notwithstanding anything to the contrary contained herein, in the event that the City Bonds can
be freely prepaid annually without fee, penalty or cost, then all tax increment generated by the



Project shall be applied only as follows: (i) first, to regularly scheduled principal and interest
payments on the City Bonds as set forth on Exhibit H, (ii) second, to the payment of the
administrative cost of the City, not to exceed $25,000 per annum, (iii) third, payments to prepay
principal on the City Bonds, (iv) fourth, to payment of outstanding principal and interest on the
MRO Bond, and (v) fifth, toward payment of any reimbursement for a Developer Guaranty
payment paid by Developer and any interest thereon at the MRO Bond rate.

: THE BOND SHALL BE A SPECIAL, LIMITED REVENUE OBLIGATION OF THE
CITY PAYABLE ONLY FROM TAX INCREMENT THAT IS APPROPRIATED BY THE
COMMON COUNCIL OF THE CITY FOR THAT PURPOSE. No property or other asset of
the City, except Tax Increment appropriated to make payments with respect to the MRO Bond,
is or shall be a source of payment of the City's obligations thereunder. The MRO Bond shall

not constitute a debt or obligation of the City, the County in which it is located, the State of
Wisconsin or any political subdivision thereof within the meaning of any State constitutional
provision, statutory provision or limitation, or charter provision or limitation thereof and shall
not be a charge against their general credit or taxing powers.

THE CITY MAKES NO REPRESENTATION OR COVENANT, EXPRESS OR
IMPLIED, THAT THE TAX INCREMENT, [F APPROPRIATED, WILL BE SUFFICIENT
TO PAY, IN WHOLE OR IN PART, THE AMOUNTS WHICH ARE OR MAY BECOME
DUE AND PAYABLE UNDER THE MRO BOND. THE CITY'S OBLIGATION TO MAKE
PAYMENTS ON THE MRO BOND IS LIMITED TO THE AVAILABILITY OF TAX
INCREMENT AND IS FURTHER SUBJECT TO ANNUAL APPROPRIATION BY THE
COMMON COUNCIL. THE FAILURE TO APPROPRIATE SHALL NOT EXTINQUISH
THE MRO BOND, WHICH SHALL REMAIN A PROJECT COST OF THE DISTRICT
UNTIL PAID IN FULL.

In each year the staff of the City shall include the appropriation of Tax Increment in the
City budget as submitted to the Common Council for consideration for the next succeeding
fiscal year. If the Common Council determines not to appropriate any portion of such Tax
Increment, written notice thereof shall be provided to the Developer within 14 days. The City
agrees that, subject to annual appropriation of said funds, all funds in the special fund of the
District which constitute Tax Increment will be used first to make the payments due under the
MRO Bond and only after such payments have been paid in full for any particular year, or prior
to the closing of the District, shall such funds in said special fund be used to pay any other
project costs of the District.

IF ON THE FINAL BOND PAYMENT DATE, THERE REMAIN AMOUNTS
OUTSTANDING AND UNPAID ON THE MRO BOND, THEN ALL INTEREST ACCRUED
BUT UNPAID AND THE REMAINING BALANCE OF PRINCIPAL OF THE MRO BOND
SHALL BE DEEMED PAID IN FULL, IT BEING UNDERSTOOD THAT UPON THE
FINAL BOND PAYMENT DATE, THE OBLIGATION OF THE CITY TO MAKE ANY
FURTHER PAYMENTS ON THE MRO BOND SHALL TERMINATE. THE CITY SHALL
HAVE NO OBLIGATION OF ANY KIND WHATSOEVER TO PAY ANY AMOUNT OF
PRINCIPAL OR INTEREST ON THE MRO BOND WHICH REMAINS UNPAID AFTER
THE FINAL BOND PAYMENT DATE, AND THE DEVELOPER OF THE MRO BOND
SHALL HAVE NO RIGHT TO RECEIVE PAYMENT OF SUCH AMOUNTS.
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The City shall have no obligation to make payments on the MRO Bond while the
Developer is in default of any of its obligations under this Agreement or if no Tax Increment is
available.

0. The City agrees that if all of the following are true and correct: (i) the Developer
is not in default of any of its obligations hereunder, (ii) there is Tax Increment available on a
Bond Payment Date to make a payment on the MRO Bond, and (iii) the Common Council
determines not to appropriate all (up to, but not exceeding the amount of the payment then due)
or any portion (if the amount available is less than the amount of the payment then due) of such

Tax Increment for such year in accordance with the terms of this Agreement, then:

1. If any other tax increment revenue bonds issued by the City to other
parties are then outstanding within the District or any other district within the City (the "Other
Bonds"), the City shall not appropriate any allocable tax increments and make payments on any
of the Other Bonds in a greater proportion than the City has done for the MRO Bond (for
example, assume that in a given year, the City appropriates only 25% of the available Tax
Increment for payment on the MRO Bond; then as to such year, the City shall not appropriate
more than 25% of the amount of any tax increments that, under the terms of any of the Other
Bonds, are to be made available for such Other Bonds); and

2. Until such time as the City subsequently makes an annual appropriation
of all Tax Increment available on a Bond Payment Date toward payments due on the MRO
Bond, the City shall not issue any new tax increment revenue bonds similar to the MRO Bond
to other parties or as related to other properties within the District_or any other district within the
City.

3. Until such time as the City subsequently makes an annual appropriation
of all Tax Increment available on a Bond Payment Date toward payments due on the MRO
Bond, all of Developer’s obligations, liabilities and indemnities under this Agreement shall be
suspended in full.

For the avoidance of doubt, the restrictions in paragraphs 1. through 3 above shall not restrict
the City pavment of Other Bonds in the ordinary course unless and until the City elects not to
appropriate on the MRO Bond as and when amounts are due thereunder in accordance with this

Agreement.

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

Q. On the date that is fifteen (15) years after substantial completion of the last phase
of the Project, the City's financial consultant shall perform an internal rate of return ("IRR")
calculation for the Project based upon the Project's historical cash flow and the proceeds of an
actual (or deemed) sale. An example of how an IRR is determined is attached hereto as
Exhibit E. If the IRR calculation is based upon a deemed sale, the parties will make
assumptions as to (a) sale price based upon a then prevailing agreed upon capitalization rate as
applied to actual net operating income ("NOI"), and (b) brokerage commissions and closing
costs, to arrive at deemed net sale proceeds. (For purposes of calculating deemed sale proceeds,
the NOI that is capitalized will not include the few remaining payments due under the MRO
Bond.) The deemed net sale proceeds will be aggregated with actual Project cash flows since
Project completion and applied against invested equity since Project inception to arrive at the
deemed IRR. If the IRR exceeds 15%, then the outstanding principal amount of the MRO Bond
shall be reduced by an amount equal to 100% of the Project revenues that cause the IRR to
exceed 15%. The IRR calculations under this paragraph will take into account any post-
completion contributions of equity and/or member (Or partner) loans made by Developer or
Developer's affiliates to the Project.

R. If and to the extent that Developer, or an affiliate, completes additional phases of
the Project beyond those set forth on Exhibit A-1, then the City agrees, as a development
incentive to reimburse Developer (or an affiliate) for certain eligible project costs, to provide
financial assistance by issuing a revenue bond to Developer (“Expansion MRO”), or its assigns,
which is payable in annual installments of sixty percent (60%) of the amount of the tax
increment revenue generated by such project phases for the remaining life of the TID, with
interest at a rate of 200 basis points over the prime rate of interest, but in an amount not to
exceed Developer’s (or an affiliate) eligible project costs in connection therewith.

L. Payments on the Expansion MRO are payable only after the City GO Bonds have been
retired and in proportion to the amount of MRO Bonds outstanding. For example, if at
the time of available increment, $3 mil of MRO bonds are outstanding and $2 million of
Expansion MRO Bonds are outstanding then 3/5th of the available increment would be
paid on the MRO and 2/5th of the available increment will be paid on the Expansion
MRO.

ARTICLE III
PAYMENT OF TAXES; PAYMENT IN LIEU OF TAXES

Throughout the life of the District, Developer will pay (or cause to be paid) all ad
valorem property taxes lawfully assessed against any portion of the Property owned by the
Developer before or when due under the law and Developer guarantees that such taxes shall not
become delinquent. The foregoing shall not prohibit the Developer from contesting, in good
faith, the assessed value of any portion of the Property.

In the event that any portion of the Property becomes exempt from ad valorem taxes
during the statutory life of the District and for a period of twenty (20} years thereafter (the
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"PILOT Term"), then the Developer or any successor Developer of such exempt portion of the
Property shall make (or cause to be made) during the PILOT Term annual payments in lieu of
taxes in amounts equal to what the ad valorem property taxes would have been for such portion
of the Property (as determined by the City assessor) had it not been exempt. Such payment in
licu of taxes shall be due and payable at the same time and in the same manner as the ad
valorem taxes would have been due and payable for such year. Developer’s obligations under
this Article 11l upon any default shall be collectible as a debt upon an action at law; and shall
also be otherwise collectible as are delinquent real estate taxes and any such delinquent amount
shall constitute a lien upon the Property, as and in the same method, manner, status and legal
existence as levied taxes are a lien against property pursuant to Wis. Stat. § 70.01; and shall also
be otherwise collectible as are delinquent special charges pursuant to Wis. Stat. § 66.0627; and
in addition to the foregoing, shall also be otherwise collectible by any other available legal
and/or equitable remedy and as otherwise provided by law. If the Developer or any successor
Developer fails to make a payment in lieu of taxes when due, the City may, in addition to all
other remedies available to it, levy a special assessment or special charge against the exempt
portion of the Property in the amount of the unpaid payments. Any and all notice and hearing
requirements which may be required under the law for such special assessment or special charge
are hereby waived by Developer. Notwithstanding and in addition to the levying of such special
assessment or special charge, the payment obligation under this Article shall be the personal
obligation of the person or entity that is the Developer and/or owner, successors and assigns of
the Property at the time that any portion of the Property becomes exempt from ad valorem taxes.
The covenant contained in this Article shall be deemed to be a covenant running with the land
and shall be binding upon all Developers and/or owners, successors and assigns of any portion
of the Property for the duration of the PILOT Term. The City is hereby expressly declared to be
a beneficiary of such covenant and entitled to enforce same against all successor Developers
and/or owners of the Property.

ARTICLE IV
NO PARTNERSHIP OR VENTURE

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

ARTICLE V
CONFLICT OF INTEREST

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

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

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

With a Copy to: City of Franklin
0229 West Loomis Road
Franklin, WI 53132
Attention: Sandra L. Wesolowski, City Clerk
Facsimile No.: 414-425-6428

If to the Developer:  Loomis and Ryan, Inc.
4011 80th Street
Kenosha, Wisconsin 53142
Attention: Stephen R. Mills
Facsimile No.:

With a Copy to:
Foley & Lardner LLP
777 East Wisconsin Avenue
Milwaukee, Wisconsin
Attention: Matthew K. ITmpola
Facsimile No.: 414-297-4900

"~ ARTICLE VII
DEFAULT

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

1. Developer fails to pay any amounts when due under this Agreement and

thereatter fails to pay such amounts on or before ten days following written notice of such
failure; or

14




2. Any material representation or warranty made by Developer pursuant to
this Agreement proves to have been false in any material respect as of the time when made or
given; or

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

4, Developer’s failure to complete or obtain the completion of at least 25%
of the public sanitary sewer and public water supply improvements required for the Project on
or before that date which is 24 months from the date this Agreement is entered into; or

5. Developer’s failure to comply with the requirements of Subsection L of
Article |, requ&rmg«@eve%epeﬁﬂ—paﬁ%—seem&saﬁﬁaeﬁ%deb%aﬂd—equﬁ%ﬁﬁaﬂaﬁg

eemmmﬁeﬁ%s—teﬁkab}eﬂ&e%lfejeeﬁe—pfeeeeé—on or before thatthe date which is one hundred
eighty (180) days from the date this Agreement is entered into; or

6. Developer:

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

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

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

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

{(e) adopts a plan of complete liquidation of its/his assets; or

(H) shall cease to exist.

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

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

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

Notwithstanding the foregoing, the City shall not terminate this Agreement or pursue, exercise
or claim any rights or remedies arising out of a Default by Developer hereunder, except
injunctive relief, specific performance or the temporary suspension of City payments unless
Developer, its mortgage lender or their designees have not commenced commercially
reasonable efforts to cure any such Default within 60 days after receipt of written notice from
the City to Developer and its mortgage lender that if such efforts to cure such Default are not so
commenced, then the City intends to pursue its other rights and remedies hereunder, including,
without limitation, the right to terminate this Agreement.

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

ARTICLE VIII
MISCELLANEOUS

A. Developer shall have in effect at all times, all permits, approvals and licenses as
may be required by any governmental authority or, to the extent reasonably prudent or
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customary for similarly situated business operations, any non-governmental entity in connection
with the development, construction, management and operation of the Project.

B. Developer (its successor[s] and assign{s] for non-residential property) shall
maintain the following insurance policies issued by insurers licensed in the State of Wisconsin,
with Best’s A ratings and in the financial size category as insurers of similar projects, with such
policies (the "Insurance Policies") covering loss by perils, hazards, liabilities and other risks and
casualties and in such amounts as may be reasonably required by the City:

(i) Following completion of construction of each phase of the Project, "all
risks" property insurance insuring against such risks as are insured against by Developers of
similar projects, in amounts equal to 100% replacement cost of all buildings, improvements,
fixtures, equipment and other real and personal property constituting the completed portions of
the Project with an extended replacement cost endorsement; and

(iiy  During the construction of each phase of the Project, builder's risk
insurance in form and amounts reasonably satisfactory to the City; and

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

(iv)  Such other insurance as may be reasonably requested by the City.

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

C. The prevailing party shall be entitled to collect all costs and expenses associated
with the enforcement of the its rights against the other under this Agreement, including without
limitation the enforcement of such rights in any bankruptcy, reorganization or insolvency
proceeding involving Developer. Any and all such fees, costs and expenses incurred by the
prevailing party which are to be paid by the other, shall be paid by on demand.

D. Developer hereby indemnifies, defends, covenants not to sue and holds the City
harmless from and against all loss, liability, damage and expense, including attorneys' fees,
suffered or incurred by the City in any way in connection with the portions of the Project owned
by Developer, including without limitation: (a) the failure of Developer or its contractors,
subcontractors, agents, employees, or invitees (while under control of Developer) to comply
with any environmental law, rule, regulation or ordinance, or any order of any regulatory or
administrative authority with respect thereto; (b) any release by Developer or its contractors,
subcontractors, agents, employees, or invitees {while under contro! of Developer) of petroleum
products or hazardous materials or hazardous substances on, upon or into the Project; (¢) any
and all damage to natural resources or real property or harm or injury to persons resulting from
any failure by the Developer and/or its contractors, subcontractors and/or agents to comply with
any law, rule, regulation or ordinance or any release of petroleum products or hazardous
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materials or hazardous substances as described in clauses (a) and (b) above; (d) any violation by
Developer at the Project of any environmental law, rule, regulation or ordinance; (e) claims
arising under the Americans With Disabilities Act or similar laws, rules, regulations or
ordinances; (f) the failure by Developer to comply with any term or condition of this
Agreement; (g) injury to or death of any person at the portions of the Project owned by
Developer; injury to any property caused by or at any portions of the Project owned by
Developer; and (h) the failure of Developer to maintain, repair or replace, as needed, any
portion of the Project owned by Developer; except, in each of the foregoing instances described
in (a) through (h) above, to the extent negligently or willfully and wrongfully caused by the City
or its agents, employees, contractors or representatives,

The terms "hazardous substances” means any flammable explosives, radioactive
materials, hazardous wastes, toxic substances, or related materials, including without limitation,
any substances defined as or included in the definition of "hazardous substances," "hazardous
wastes," "hazardous materials,” "toxic substances" under any applicable federal or state or local
laws or regulations.

Except as caused, in whole or in part, by negligence or wrongful act or omission of the
City, if the persons or property of others sustain loss, damage or injury resulting directly or
indirectly from the negligence or wrongful act or omission of Developer or its contractors,
subcontractors or materialmen in their performance of this Agreement or from Developer’s
failure to comply with any of the provisions of this Agreement or of law, Developer shall
indemnify and hold the City harmless from any and all claims and judgments for damages, and
from costs and expenses to which the City may be subjected or which it may suffer or incur by
reason thereof, provided, however, that the City shall provide to Developer prompily, in writing,
notice of the alleged loss, damage or injury.

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

(1) The negligent or wiltfully wrongful performance of this Agreement by
Developer, 1ts successors and/or assigns and/or owners of the Property, or any contractor or
subcontractor retained by Developer, its successors and/or assigns and/or owners of the
Property;

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

of the Property;

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

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

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

E. Time is of the essence of each and every obligation or covenant contained in this
Agreement; provided, however, that if the Developer is delayed or prevented from timely
commencing or completing construction of any phase of the Project by reason of fire,
carthquake, war, flood, riot, strikes, labor disputes, governmental restrictions, judicial order,
public emergency, or other causes beyond the control of the Developer ("Force Majeure
Event"), performance of such act shall be excused for the period of such delay and the time for
the performance of any such act shall be extended for a period equivalent to such delay.

F. Nothing contained in this Agreement is intended to or has the effect of releasing
Developer, its successors and/or assigns and/or owners of the Property, from compliance with
all applicable laws, rules, regulations and ordinances in addition to compliance with all terms,
conditions and covenants contained in this Agreement,

G. All financial reports and information required to be provided by Developer to the
City under this Agreement shall be provided to the City's outside financial consultant for review
on behalf of the City. The Developer warrants and represents the accuracy of all such financial
reports and information. At the request of the Developer, all financial reports and information
provided to the City or its financial consultant in connection with this Agreement shall be held
and treated as confidential and shall not be part of the public record associated with the Project,
if and as may be permitted under the Wisconsin Open Records Law. During the life of Tax
Incremental District No. 6, City of Franklin, Wisconsin, the Developer shall provide annual
income and expense information for the Project as requested by the City Assessor as is
customary for the purposes of property valuation, which information shall be maintained in
confidence pursuant to laws and other rules.

H. Prior to substantial completion of the Public Improvements, this Agreement may
not be assigned by the Developer without the City's consent, which may be granted or withheld
in the City's sole discretion, provided, however, Developer may assign this Agreement to an
entity that controls, is controlled by, or is under common control with, Developer without the
consent of the City. Notwithstanding the foregoing, the Developer may collaterally assign this
Agreement and the MRO Bond to the Developer's lender for the Project without the consent of
the City. In the event that any such lender forecloses on its collateral and succeeds to
Developership of the Property, the City shall fulfill its obligations hereunder provided that such
lender, or the party purchasing the Property at a foreclosure sale, assumes in writing all of the
obligations of the Developer hereunder.
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J. In the event of fire, damage or any other casualty to any part of the Project,
Developer (or the then owner of such portion of the Project, excluding the residential portions)
agrees, at its cost and expense, but subject to receipt of insurance proceeds and the rights of any
first mortgage lender, to rebuild, repair and replace such portion of the Project to substantially
the condition or better than existed immediately prior to the casualty. The fair market value of
such portion of the Project following reconstruction and/or repair by Developer and or the then-
owner must be substantially similar to the fair market value of that portion of the Project
immediately prior to the casualty. During Developer’s period of ownership of each portion of
the Project, Developer shall not be relieved of any of its obligations under the terms of this
Agreement as a result of any fire, damage or any other casualty or during the period of repair or
rebuilding or replacement of such portion of the Project. This obligation to repair, rebuild or
replace shall remain in effect for a period expiring upon the later of: (i) the date of the
expiration and closure of Tax Incremental District No. 6, City of Franklin, Wisconsin; or (ii) the
date which is twenty (20) years after the date this Agreement is executed. Notwithstanding the
foregoing, any and all repair, rebuilding or replacement obligations shall automatically transfer
from Developer to the new owner upon any sale of all or any portions of the Project and
Developer shall be released from such obligations with respect to such portions of the Project

upon such sale._In the event that Developer or any new owner fails to repair, rebuild or replace
its portion of the Project, then Developer or such new owner, as applicable, shall enter into a
minimum assessment guaranty equal to the assessed value of the damaged portion of the Project
immediately preceding such fire or other casualty, which guaranty shall terminate upon the
carlier of: (i) the date of the expiration and closure of Tax Incremental District No. 6, City of
Franklin, Wisconsin; or (ii) the date which is twenty (20) vears after the date this Agreement is

executed.

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

L. In the event that any term or provision of this Agreement is determined to be
invalid or unenforceable for any reason, then the other terms and provisions of this Agreement
shall not be affected thereby and said terms and provisions shall remain in full force and effect.

M. A Memorandum of Agreement shall be recorded in the office of the Register of
Deeds of Milwaukee County, Wisconsin, prior to the recording of the mortgages securing any
construction loan, or any other mortgage on the Project, it being understood by the parties that
this Agreement will run with the land and will be binding upon the Project and any owner of all
or any portions of the Project (it being the intent that the current owner or successor owner of
any portion of the Project shall only be bound by the covenants, agreements and obligations
contained herein with respect to such portion of the Project owned by that entity or individual,
including without limitation, any insurance or indemnity obligations) and their successors and
assigns in a form in substantial conformance with the attached Exhibit G. The Memorandum
of Agreement shall specifically identify any provisions of this Agreement that are personal to
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the Developer and that are not the obligation of successor owners of all or any portion of the
Property. Developer may terminate this Agreement at any time prior to the issuance of the City
Bonds upon written notice to the City and the delivery of a $50,000 cancellation fee to the City
concurrent with the date of the written notice to the City.

N. Upon the written request of Developer or any successor owner, purchaser or
lender of the Project, or a portion thereof, within ten (10) business days of such written request,
the City agrees to execute and deliver to the requesting party a written statement indicating that
no default exists in connection with this Agreement, except as shall be stated, and containing
such other information as the requesting party shall reasonably request with respect to this
Agreement and/or the Project.

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

[Signature page(s) follow.]

IN WITNESS WHEREQY, this Agreement is executed as of the date first above
written,

Loomis and Ryan, Inc.

By:
(Name and Title)

Date:

STATE OF WISCONSIN )
)ss.
COUNTY )
Personally appeared before me this day of , 2018, the

above-named ., the of

2

to me known to be the persons who executed the foregoing agreement on behalf of Loomis and
Ryan, Inc. and by its authority.

Notary Public State of Wisconsin
My commission expires:

2]




City of Franklin, Wisconsin

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

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

Notary Public State of Wisconsin
My commission expires:

Approved as to form:
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Jesse A. Wesolowski, City Attorney
Date:

This instrument was drafted by:
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EXHIBIT A

Property Legal Description

24



EXHIBIT A-1

PROJECT/PHASE ESTIMATED SCHEDULE
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EXHIBIT A-2
PUBLIC IMPROVEMENTS SCHEDULE

A. “Interior Public Roadway” Public Improvement as described in Exhibit F
attached hereto. Developer shall commence construction thereof no later than June 1, 2019 and
complete construction of the Interior Public Roadway no later than June 1, 2023. The Interior
Public Roadway shall consist of the Commercial parcels south of W Loomis Road and the
Residential parcels on the east side of the Project. Satisfactory completion of the “Interior Public
Roadways” to accommodate and serve the industrial parcel shall be completed by August 31,
2019.

B. “Extension of North / South Roadway” Public Improvement as described in
Exhibit F attached hereto. Developer shall commence construction thereof no later than June 1,
2019 and complete construction of the Extension of North / South Roadway no later than June 1,
2023. Notwithstanding the foregoing deadline, the portion of the North/South Roadway
necessary to access and service the Industrial portion of the Property, as identified on the
attached Exhibit F, shall be fully constructed by Developer on or before August 31, 2019. Such
roadway improvements shall include access to the Industrial portion of the Property through a
public road providing access between said industrial portion of the Property and Loomis Road
and shall be located at an access point to Loomis Road as approved by the Wisconsin
Department of Transportation. Such roadway shall also provide access for construction during
the construction of the industrial improvements). Further, Developer shall construct and install
and provide to the lot line of the industrial parcel the following utilities: sewer, water, gas,
electric, telephone and cable (all in sufficient capacities for the industrial user’s proposed use,
including a reasonable expansion thereof), all of which shall be installed no later August 31,
2019.

C. “Off-Site Public Water” Public Improvement as described in Exhibit F attached
hereto. “Off-Site Public Water” shall consist of approximately 2,125 feet extending Northeast
along W Loomis Road. Developer shall commence construction thereof no fater than June 1,
2019 and complete construction of the Off-Site Public Water no later than August 31, 2019.

D. “Off-Site Public Water Phase 1I” Public Improvement as described in Exhibit F
attached hereto. “Off-Site Public Water Phase 11” is that portion of the project consisting of
approximately 1,000 ft of water main serving the Commercial and Residential parcels south of
W Loomis Road. Developer shall commence construction thereof no later than June 1, 2019 and
complete construction of the Off-Site Public Water Phase II no later than June 1, 2023.

E. “Off-Site Roadways” Public Improvement as described in Exhibit F attached
hereto. “Off-Site Roadways™ consists of the Public Infrastructure improvements to W Loomis
Road including traffic signalization and lane modifications to be donated to the WI Dept of
Transportation. Developer shall commence construction thereof no later than June 1, 2019 and
complete construction of the Off-Site Roadways no later than June 1, 2023.
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EXHIBIT B

Form of Certification of Completion

FORM OF CERTIFICATE OF COMPLETION

, 20

City of Franklin
Attn:

Re:  Certificate of Completion
Ladies & Gentleman,

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

The undersigned hereby certifies the Project has been completed in accordance with the
requirements of the terms and conditions of the Development Agreement and that an occupancy
certificate for the Project has been issued, a copy of which is attached hereto.

By:

Title:
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EXHIBIT C

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

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

[NOTE: THIS FORM OF BOND IS SUBJECT TO CONFORMANCE WITH ARTICLE
I1, SECTION O. OF THE DEVELOPMENT AGREEMENT.]

Number  Date of Original Issuance  Amount
1 ,20

FOR VALUE RECEIVED, the City of Franklin, Milwaukee County, Wisconsin (the
“City”), promises to pay to (the “Developer”), or registered assigns, but
only in the manner, at the times, from the source of revenue and to the extent hereinafter
provided, the principal amount of Dollars ($ ), with interest
payable at the rate of 5.5% per annum, said interest rate and this Bond subject to the terms and
provisions of the Development Agreement between the City and , dated

,2017.

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

This Bond has been issued to finance a project within the City’s Tax Incremental District
No. 6, pursuant to Article XI, Section 3 of the Wisconsin Constitution and Chapters 66 and 67,
as applicable, of the Wisconsin Statutes and acts supplementary thereto, and is payable only from
the income and revenues herein described, which income and revenues have been set aside as a
special fund for that purpose and identified as the “Special Redemption Fund” provided for
under the Resolution adopted on , 20, by the Common Council of the City (the
“Resolution™). This Bond is issued pursuant to the Resolution and pursuant to the terms and
conditions of the Tax Incremental District Development Agreement dated as of
2018 between the City and the Developer (“Development Agreement”). This Bond does not
constitute an indebtedness of the City within the meaning of any constitutional or statutory
limitation or provision. This Bond shall be payable solely from Available Tax Increments
generated by the Real Estate and appropriated by the Common Council to the payment of this
Bond (the “Revenues”). Reference is hereby made to the Resolution and the Development
Agreement for a more complete statement of the revenues from which and conditions and
limitations under which this Bond is payable and the general covenants and provisions pursuant
to which this Bond has been issued. The Resolution and Development Agreement are
incorporated herein by this reference. All capitalized terms that are not otherwise defined in this
Bond shall take on the meaning given to such terms in the Development Agreement.
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If on any Payment Date there shall be insufficient Revenues appropriated to pay the
principal due on this Bond, the amount due but not paid shall be deferred. If on any Bond
Payment Date there shall be insufficient Revenues appropriated to pay the interest due on this
Bond, the amount due but not paid shall be deferred, provided however, that interest shall not
compound on any unpaid amounts. The deferred principal and interest shall be payable on the
next Payment Date to the extent the City has Available Tax Increment until the Final Payment
Date (as defined below). The City shall have no obligation to pay any amount of this Bond
which remains unpaid after the Final Payment Date. The owner of this Bond shall have no right
to receive payment of any deferred amounts, unless there are available Revenues which are
appropriated by the Common Council to principal payment of this Bond. If, in any calendar
year, the Revenues exceed the amount payable in that year on the Bond (“Surplus Increment™),
the City may, subject to appropriation of such payment by the Common Council, apply the
Surplus Increment to prepayment of principal on the Bond. The “Final Payment Date” is March
1, 2038.

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

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

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

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

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

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

It is hereby certified and recited that all conditions, things and acts required by law to
exist or to be done prior to and in connection with the issuance of this Bond have been done,
have existed and have been performed in due form and time.

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

City of Franklin

Stephen R. Olson, Mayor
(CITY SEAL}

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

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

Payment Date Bond Payment

Total
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REGISTRATION PROVISIONS

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

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

Description of Increment Property

[Parcels Tax Key Number Addresses]




EXHIBIT E

IRR Example




EXHIBIT F

Public Improvements

Notes regarding certain Public Improvements:

1

Access to the industrial portions of the Property will be through a public road
providing access between the Property and Loomis Road, with the deadline for
Developer to complete the construction of the road to occur on or before August
31, 2019 at an access point as approved by the Wisconsin DOT,

Developer shall complete all sewer, water, gas, electric, telephone and cable (in
sufficient capacities for the industrial users use, including expansion) on or before
August 31, 2019.

Developer shall be responsible for all payment and performance bonds, as
required by the City of Franklin, ensuring timely completion of the Development
Agreement work and Public Improvements.




EXHIBIT G

Memorandam of Development Agreement

MEMORANDUM OF
DEVELOPMENT AGREEMENT

Document Number Document Title

THIS MEMORANDUM OF DEVELOPMENT
AGREEMENT ("Memorandum") is made effective as of the
day of , 2018, by and between Loomis and Ryan, Inc., a
Wisconsin domestic business corporation, successors and assigns
("Developer"), and the CITY OF FRANKLIN, a municipal
corporation of Milwaukee County, Wisconsin ("City").

Recording Area

Name and Retum Address
WITNESSETH:
WHEREAS, Developer and the City entered into that certain
Development Agreement dated ., 2018
(“Development Agreement”). The full Development Agreement is PIN:
available for inspection and copies can be obtained at the City of
Franklin City Hall; and

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

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

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

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

3. SUCCESSOR OWNERS. The Developer Guaranty obligations are not binding on
successor owners and do not run with any portion of the Property no longer owned by Developer, unless
such owner has entered into a separate written agreement with the City.



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

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

[SIGNATURES APPEAR ON FOLLOWING PAGE]




IN WITNESS WHEREOF, Developer and the City have executed this Memorandum effective
as of the date first written above.

DEVELOPER: CITY:
LOOMIS AND RYAN, INC. CITY OF FRANKLIN
By: By:
Name: Stephen R. Olson, Mayor
Title:
By:

Sandra L. Wesolowski, City Clerk

STATE OF WISCONSIN )

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

person who executed the foregomg agreement on behalf of Loomls and Ryan, Inc and by its authority.

Notary Public State of Wisconsin
My commission expires:

STATE OF WISCONSIN )
)ss.
MILWAUKEE COUNTY )

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

Notary Public State of Wisconsin
My commission expires:

This Document was drafted by:



EXHBIT A

LEGAL DESCRIPTION

[Certified Survey Map No.

Tax Key Nos. ]




EXHIBIT H

PROJECTED ANNUAL INCREMENT AND DEBT SERVICE

Attach Ehlers’ Projections.




EXHIBIT I

LIST OF CERTAIN PROPERTIES

See attached.
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