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CITY OF SHEBOYGAN 

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION 

ITEM DESCRIPTION: Res. No. 110-18-19 by Alderpersons Rindfleisch and Bohren. A 
resolution providing for the sale of approximately $5,800,000 General Obligation Refunding 
Bonds. 

REPORT PREPARED BY: Marty Halverson, Finance Director 

REPORT DATE: October 18,2018 

FISCAL SUMMARY: 
Budget Line Item: N/A 
Budget Summary: N/A 
Budgeted Expenditure: N/A 
Budgeted Revenue: N/A 

BACKGROUND I ANALYSIS: 

MEETING DATE: November05, 2018 

STATUTORY REFERENCE: 
Wisconsin Statutes: N/A 
Municipal Code: N/A 

The City of Sheboygan is preparing for the sale of general obligation refunding bonds for the 
public purpose of refunding certain outstanding obligations of the City, to wit: a portion of the 
Taxable Note Anticipation Notes, dated July 2, 2018; and the Common Council deems it to 
be necessary, desirable and in the best interest of the City to refund the Refunded 
Obligations on their maturity date for the purpose of providing permanent financing for the 
projects financed by the Refunded Obligations. The General Obligation Refunding Bonds 
are scheduled to be offered for public sale on November 5, 2018 with an issue date of 
December 5, 2018. 

STAFF COMMENTS 
Staff members have been in discussions with Carol Wirth of Wisconsin Public Finance 
Professional LLC to coordinate the refunding of these Taxable Note Anticipation Notes, 
dated July 2, 2018. 

ACTION REQUESTED 
Motion to recommend the Common Council approve Res. No. 110-18-19 by Alderpersons 
Rindfleisch and Bohren. 

ATTACHMENTS: 
I. Res. No. 110-18-19 
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Res . No. 1\ 0 - 18 - 19 . By Alderperson Rindfleisch. October 15, 2018. 

RESOLUTION AWARDING THE SALE OF $5,100,000" GENERAL OBLIGATION 
REFUNDING BONDS. 

WHEREAS, on October 1, 2018, the Common Council of the City of 
Sheboygan, Sheboygan County, Wisconsin (the .. City") adopted a resolution 
(the "Set Sale Resolution"), providing for the sale of general obligation 
refunding bonds for the public purpose of refunding certain outstanding 
obligations of the City, to wit: a portion of the Taxable Note 
Anticipation Notes, dated July 2, 2018 (the "Refunded Obligations") 
(hereinafter the refinancing of the Refunded Obligations shall be referred 
to as the "Refunding"); 

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

WHEREAS, pursuant to the Set Sale Resolution, the City has directed 
Wisconsin Public Finance Professionals, LLC ( "WPFP") to take the steps 
necessary to sell general obligation refunding bonds designated "General 
Obligation Refunding Bonds" (the "Bonds") to. pay the cost of the 
Refunding; 

WHEREAS, WPFP, in consultation with the officials of the City, 
prepared an Official Notice of Sale (a copy of which is attached hereto as 
Exhibit A and incorporated herein by this reference) setting forth the 
details of and the bid requirements for the Bonds and indicating that the 
Bonds would be offered for public sale on November 5, 2018; 

WHEREAS, the City Clerk (in consultation with WPFP} caused a form of 
notice of the sale to be published and/or announced and caused the 
Official Notice of Sale to be distributed to potential bidders offering 
the Bonds for public sale on November 5, 2018; 

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

WHEREAS, it has been determined that the bid proposal (the 
"Proposal") submitted by the financial institution listed first on t.he Bid 
Tabulation fully complies \oJith the bid requirements set forth ~n the 
Official Notice of Sale and is deemed to be the most advantageous to the 

· Preliminary, subject to change. 
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City. WPFP has recommended that the City accept the Proposal. A copy of 
said Proposal submitted by such institution (the "Purchaser") is attached 
hereto as Exhibit C and incorporated herein by this reference. 

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

Section 1. Ratification of the Official Notice of Sale and Offering 
Materials. The Common Council hereby ratifies and approves the details of 
the Bonds set forth in Exhibit A attached hereto a~:.and for the details of 
the Bonds. Th7 Official Notice of Sale and an~~£~ther·· offering materials 
prepared and c1.rculated by WPFP are hereby ra:~ifi.!a.d and approved in all 
respects. All actions taken by officers .··'bf ~;ttl.~. City and WPFP in 
connection with the preparation and distributio~ of th~- Official Notice of 
Sale, and any other offering materials are hereby ratifi~d and approved in 
all respects. · \;·:~-=- . 

-~"'-'t-. ,., 

Section 1A. Authorization and Award of the Bonds. ~~ the purpose 
of paying the cost of the Refunding, there shall be borrowed pursuant to 
Section 67. 04, Wisconsin Statutf!S, the principal sum of FIVE MILLION ONE 
HUNDRED THOUSAND DOLLARS ($5,10.0,000). from the Purchaser in accordance 
with the terms and conditions ·of. the Proposal. The Proposal of the 
Purchaser offering to purchase t'il.e Bdnds. for the sum set forth on the 
Proposal, plus accrued interest to the ·.date ... ~9.~, delivery, resulting in a 
true interest cost as set forth on the Propos~l~ is hereby accepted. The 
Mayor and City Clerk or other appropriate officers of the City are 
authorized and dir~cted to execute an·pcceptance of the Proposal on behalf 
of the City. The good faith deposit of the Purchaser shall be retained by 
the City Treasurer and applied in· accqrdance with the Official Notice of 
Sale, and any _gop~ ... ~aith deposits submitted by unsuccessful bidders shall 
be promptly · i:etiirliet;l~ The Bonds shall bear interest at the rates set 
forth on t~e Proposal ....... 

Section:·:.~-2. Terms ···:of the Bonds. The Bonds shall be designated 
"General Oblig.~~~on Refunding Bonds"; shall be issued in the aggregate 
principal amount~i~~ $5,1~P,OOO*; shall be dated December 5, 2018; shall be 
in the denominat'iQtt.t: of _:$·5, 000 or any integral multiple thereof; shall be 
numbered R-1 and uP.w,~td; and shall bear interest at the rates per annum 
and mature on Decem!1e·r 1 of each year, in the years and principal amounts 
as set forth on the Pricing Summary attached hereto as Exhibit D-1 and 
incorporated herein by this reference. Interest shall be payable semi­
annually on June 1 and December 1 of each year commencing on June 1, 2019. 
Interest shall be computed upon the basis of a 360-day year of twelve 30-
day months and will be rounded pursuant to the rules of the Municipal 
Securities Rulemaking Board. The schedule of principal and interest 

•preliminary, subject to change. 
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payments due on the Bonds is set forth on the Debt Service Schedule 
attached hereto as Exhibit D-2 and incorporated herein by this reference 
(the "Schedule"). 

Section 3. Redemption Provisions. The Bonds maturing on December 1, 
2029 and thereafter are subject to redemption prior to maturity, at the 
option of the City, on December 1, 2028 or on any date thereafter. Said 
Bonds are redeemable as a whole or in part, and if in part, from 
maturities selected by the City, and within each maturity by lot, at the 
principal amount thereof, plus accrued interest to the date of redemption. 

Section 4. Form of the Bonds. The Bonds shall be issued in 
registered form and shall be executed and delivered in substantially the 
form attached hereto as Exhibit E and. ;:'·;incorporated herein by this 
reference. . .. 

··1'.· 

Section 5. Tax Provisions. 

(A) Direct Annual Irrepealable .Tax .. :·tev:t. For the purpose of 
paying the principal of and interest on the ~Q~ds as the same becomes due, 
the full faith, credit and resources of the ··¢.~.ty are hereby irrevocably 
pledged, and there is hereby levied upon all o.er::th..e taxable property of 
the City a direct annual irrepealable tax in the·~:';.years 2018 through 2037 
for payments due in the years 2019 through 2038 1n the amounts set forth 
on the Schedule. 

A ........ . 

. *".. •!-t.: • 

CB) Tax coiiection. so long as any part of the principal of or 
interest on the Bo'ngs rematns unpaid, the City shall be and continue 
without power to repeal su~n levy or obstruct the collection of said tax 
until all such paymentS. .. have · been made or provided for. After the 

·'5'-·. . . 
issuance of the Bonds, said: ~ax shall be, from year to year, carried onto 
the tax roll of the City an~·collected in addition to all other taxes and 
in the same manner and at the' same time as other taxes of the City for 
said years are collected, except that the amount of tax carried onto the 
tax roll may be reduced in any year by the amount of any surplus money in 
the Debt Service Fund Account created below. 

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

-3-
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Section 6. Segregated Debt Service Fund Account. 

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

Within the debt service fund, there hereby is established a separate 
and distinct account designated as the "Debt Service Fund Account for 
General Obligation Refunding Bonds, dated; .. :December 5, 2018" (the "Debt 
Service Fund Account") and such account: ·.::~hall be maintained until the 
indebtedness evidenced by the Bond~;~:· · is fully paid or otherwise 
extinguished. There shall be depositeci'l.nto the. Debt Service Fund Account 
(i) all accrued interest received by th~·.~:ity ab, the time of delivery of 
and payment for the Bonds; (ii) any prem'i.um·· not. used for the Refunding 
which may be received by the City above the·:..·.par value of the Bonds and 
accrued interest thereon; (iii) all money r~~.~ed by the taxes herein 
levied and any amounts appropriated for the spee:kf,ic purpose of meeting 
principal of and interest on the Bonds when due/·:·'(iv) such other sums as 
may be necessary at any time to pay principal of ·and interest on the Bonds 
when due; {v) surplus. . .-:-~mP~.ies in the Borrowed Money Fund as specified 
below; and (vi) such.~:trfurtli.~_F .. "deposits as may be required by Section 67 .11, 
Wisconsin Statutes. -~· · ~ 

• c ·~ :.· .i : -: •. 

(B) Use an~>_'Inve~tinent... N.o money shall be withdrawn from the 
Debt Service Fund Account ~·~~nd appiopr1ated for any purpose other than the 
payment of principal of and interest on the Bonds until all such principal 
and interest has been paid i;l:r tull and the Bonds canceled; provided (i) 
the funds to provide for each· ·paYment of principal of and interest on the 
Bonds prior to the scheduled receipt of taxes from the next succeeding tax 
collection may be invested in direct obligations of the United States of 
America maturing in time to make such payments when they are due or in 
other investments permitted by law; and (ii) any funds over and above the 
amount of such princ~pal and interest payments on the Bonds may be used to 
reduce the next succeeding tax levy, or may, at the option of the City, be 
invested by purchasing the Bonds as permitted by and subject to Section 
67.11 (2) (a), Wisconsin Statutes, or in permitted municipal investments 
under the pertinent provisions of the Wisconsin Statutes ("Permitted 
Investments"), which investments shall continue to be a part of the Debt 
Service Fund Account. Any investment of the Debt Service Fund Account 
shall at all times conform with the provisions of the Internal Revenue 
Code of 1986, as amended (the "Code") and any applicable Treasury 
Regulations (the "Regulations") .. 
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(C) Remaining Monies. When all of the Bonds have been paid in 
full and canceled, and all Permitted Investments disposed of, any money 
remaining in the Debt Service Fund Account shall be transferred and 
deposited in the general fund of the City, unless the Common Council 
directs otherwise. 

Section 7. Proceeds of the Bonds; Segregated Borrowed Money Fund. 
The proceeds of the Bonds (the "Bond Proceeds") (qt.her than any premium 
not used for the Refunding and accrued interest wll'~~b·-~,~ust be paid at the 
time of the delivery of the Bonds into the D$bt Service Fund Account 
created above) shall be deposited into a .s~~-~i·gl fund separate and 
distinct from all other funds of the City aJAd diS~MfSed solely for the 
purpose or ~urposes for which borrowed or for th,e pa~~t of the principal 
of and the 1nterest on the Bonds. Monies in the Borr~~~~ Money Fund may 
be temporarily invested in Permitted Investments. Any \·lt\Ot:lies, including 
any income from Permitted Investments, remaining in the~~~~~trowed Money 
Fund after the purpose or purposes for which the Bonds h~ftfe been issued 
have been accomplished, and, at any time, any monies as are not needed and 
which obviously thereafter cannot be needed for such purpose(s) shall be 
deposited in the Debt Service Fuhd·Account. 

:, ... -. ~· . 

Section 8. No Arbitrage. All> ·~ove.stments made pursuant to this 
Resolution shall be Permitted Investment.$, .bu~. no such investment shall be 
made in such a manner as would cause.-···the -·Bo.#ds to be "arbitrage bonds" 
within the meaning of Section 148 o£1l. the Code or the Regulations and an 
officer of the City, charged with .. the responsibility for issuing the 
Bonds, shall certify as to facts, estimates, circumstances and reasonable 
expectations in existence on the date of delivery of the Bonds to the 
Purchaser which" will permit the conclusion that the Bonds are not 
"arbitrage ~nd·s;·n :~1~~~in the meaning of the Code or Regulations. 

Secti~n 9. Com~fi~nce with Federal Tax Laws. (a) The City 
represents a~~· covenants:~;:;.that the projects financed by the Bonds and by 
the Refunded·;· Ob.ligation~~·- and the ownership, management and use of the 
projects will . ··n~~ causef the Bonds or the Refunded Obligations to be 
"private activity·.\~Qnd$.~: within the meaning of Section 141 of the Code. 
The City further caten~bts that it shall comply with the provisions of the 
Code to the extent~ .. necessary to maintain the tax-exempt status of the 
interest on the Bonds including, if applicable, the rebate requirements of 
Section 148(f) of the Code. The City further covenants that it will not 
take any action, omit to take any action or permit the taking or omission 
of any action within its control (including, without limitation, making or 
permitting any use of the proceeds of the Bonds) if taking, permitting or 
omitting to take such action would cause any of the Bonds to be an 
arbitrage bond or a private activity bond within the meaning of the Code 
or would otherwise cause interest on the Bonds to be included in the gross 

-5-
QB\S438S768.1 



income of the recipients thereof for federal income tax purposes. The 
City Clerk or other officer of the City charged with the responsibility of 
issuing the Bonds shall provide an appropriate certificate of the City 
certifying that the City can and covenanting that it will comply with the 
provisions of the Code and Regulations. 

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

·., ~:· .. 
Section 10. Execution of the Bonds;·.r·Closing; Professional Services. 

The Bonds shall be issued in printed fo~, ex~cuted on behalf of the City 
by the manual or facsimile signature.~'<~ ... of t'P..~ Mayor and City Clerk, 
authenticated, if required, by the Fiscal .Agent (defined below), sealed 
with its official or corporate seal, if anii or a facsimile thereof, and 
delivered to the Purchaser upon payment to the:".City of the purchase price 
thereof, plus accrued interest to the date of.::;: geli very (the "Closing") . 
The facsimile signature of either of the officer~~~executing the Bonds may 
be imprinted on the Bonds in lieu of the manual J~ignature of the officer 
but, unless the City has contracted with a fiscal agent to authenticate 
the Bonds, at least o~~;;_:o~~ .... the signatures appearing on each Bond shall be 
a manual signature .. ;· iri ·~,the event that either of the officers whose 
signatures appear on{:the Bond.s shall cease to be such officers before the 
Closing, such sigriat~~~ shall, nevertheless, be valid and sufficient for 
all purposes to the s~e_. ~X.t'.~t- . as if they had remained in office until 
the Closing. The aforesa:LQ. offfcers· are hereby authorized and directed to 
do all acts and execute and deliver the Bonds and all such documents, 
certificates and acknowledge~~nts as may be necessary and convenient to 
effectuate the Closing. Thfi ;··City hereby authorizes the officers and 
agents of the City to enter into, on its behalf, agreements and contracts 
in conjunction with the Bonds, including but not limited to agreements and 
contracts for legal, trust, fiscal agency, disclosure and continuing 
disclosure, and rebate calculation services. Any such contract heretofore 
entered into in conjunction with the issuance of the Bonds is hereby 
ratified and approved in all respects. 

Section 11. Payment of the Bonds; Fiscal Agent. The principal of 
and interest on the Bonds shall be paid by the City Clerk or the City 
Treasurer (the "Fiscal Agent"). 

Section 12. Persons Treated as Owners; Transfer of Bonds. The City 
shall cause books for the registration and for the transfer of the Bonds 
to be kept by the Fiscal Agent. The person in whose name any Bond shall 
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be registered shall be deemed and regarded as the absolute owner thereof 
for all purposes and payment of either principal or interest on any Bond 
shall be made only to the registered owner thereof. All such payments 
shall be valid and effectual to satisfy and discharge the liability upon 
such Bond to the extent of the sum or sums so paid. 

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

The City shall cooperate in any suctl:"..transfer, and the Mayor and City 
Clerk are authorized to execute any new Bond or Bonds necessary to effect 
any such transfer. ..· 

Section 13. Record Date. ·The 15th day of~~:,.·~.he calendar month next 
preceding each interest payment date shall be the record date for the 
Bonds (the "Record Date"). Payment of interest on the Bonds on any 
interest payment date shall be made to the registered owners of the Bonds 
as they appear on ~.he req~stration book of the City at the close of 
business on the Record Date.·.· 

. . 

section 14. Utilization· of The Depository Trust Company Book-Entry­
Only System. In order to make tpe Bonds eligible for the services 
provided by .. The· DeP..9!~tory:·. Trust Company, New York, New York ("DTC"), the 
City agrees.: to the 'ai;)plicabie provisions set forth in the Blanket Issuer 
Letter .9f ... ·:~epresentatiQ~ns, ·which the City Clerk or other authorized 
representati'V.e of the ·city is authorized and directed to execute and 
deliver to DTC pn behal~ of the City to the extent an effective Blanket 
Issuer Letter of Repres~entations is not presently on file in the City 
Clerk's office. 

. ·:1 .. 
:·,·:;.l . 

Section 15. Official Statement. The Common Council hereby approves 
the Preliminary Offi.cial Statement with respect to the Bonds and deems the 
Preliminary Official Statement as "final" as of its date for purposes of 
SEC Rule 15c2-12 promulgated by the Securities and Exchange Commission 
pursuant to the Securities and Exchange Act of 1934. (the "Rule"). All 
actions taken by officers of the City in connection with the preparation 
of such Preliminary Official Statement and any addenda to it or final 
Official Statement are hereby ratified and approved. In connection with 
the Closing, the appropriate City official shall certify the Preliminary 
Official Statement and any addenda or final Official Statement. The City 
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Clerk shall cause copies of the Preliminary Official Statement and any 
addenda or final Official Statement to be distributed to the Purchaser. 

'. ······ 
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Section 16. Undertaking to Provide Continuing Disclosure. The City 
hereby covenants and agrees, for the benefit of the owners of the Bonds, 
to enter into a written undertaking (the "Undertaking") if required by the 
Rule to provide continuing disclosure of certain financial information and 
operating data and timely notices of the occurrence of certain events in 
accordance with the Rule. The Undertaking shall be enforceable by the 
owners of the Bonds or by the Purchaser on behalf of such owners (provided 
that the rights of the owners and the Purchaser to enforce the Undertaking 
shall be limited to a right to obtain specific perfo~ance of the 
obligations thereunder and any failure by the City to comply with the 
provisions of the Undertaking shall not be an event of default with 
respect to the Bonds). 

To the extent required under the Rule~ the Mayor and City Clerk, or 
other officer of the City charged with.the re~ponsibility for issuing the 
Bonds, shall provide a Continuing DisclQsure Ce~tificate for inclusion in 
the transcript of proceedings, setting fo~~~ ~pe~.~etails and terms of the 
City's Undertaking. ··:·:-·.;:.:~!· 

·~·~~~~J. 

Section 17. Record Book. The City Cler~:::·.:Shall provide and keep the 
transcript of proceedings as a separate record·. book (the "Record Book") 
and shall record a full and correct statement of every step or proceeding 
had or taken in the course of authorizing and 'issuing the Bonds in the 
Record Book. 

Section 18. Bona Insurance. If the Purchaser determines to obtain 
municipal bond insurart9~ wi~h respect to the Bonds, the officers of the 
City are authorized to"·~~ke-{:'~~l: ... aptions necessary to obtain such municipal 
bond insurance. The Mayor· an(:f ·city clerk are authorized to agree to such 
additional provisions as the. bond insurer may reasonably request and which 
are acceptable to the Mayor ·a~p City Clerk including provisions regarding 
restrictions on investment of .·sond proceeds, the payment procedure under 
the municipal bond insurance policy, the rights of the bond insurer in the 
event of default and payment of the Bonds by the bond insurer and notices 
to be given to the bond insurer. In addition, any reference required by 
the bond insurer to the municipal bond insurance policy shall be made in 
the form of Bond provided herein. 
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Section 19. Conflicting Resolutions; Severability; Effective Date. 
All prior resolutions, rules or other actions of the Common Council or any 
parts thereof in conflict with the provisions hereof shall be, and the 
same are, hereby rescinded insofar as the same may so conflict. In the 
event that any one or more provisions hereof shall for any reason be held 
to be illegal or invalid, such illegality or invalidity shall not affect 
any other provisions hereof. The foregoing shall take effect immediately 
upon adoption and approval in the manner provided by law . 

. . . 
* ~-~ ' 

.. 
I BBRBBY CBR!rl~ that: the :foregoing Resolution was duly passed by t:he 

Common Council of .... ~ Ci t:y of Sheboygan, Wisconsin, on the day of 

---------------' 2018. 

Dated ---------------' 20 ------------------------------
, City Clerk 

Approved ----------------' 20 __ • -------------------------------, Mayor 
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EXHIBIT A 

Official Notice of Sale 

To be provided by Wiscons in Public Finance Professionals, LLC and 
incorporated into the Resolution . 

(See Attached) 

... 

· .• 

~··· _;:. 

-~·· · .. 
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EXHIBIT B 

Bid Tabulation 

To be provided by Wisconsin Public Finance Professionals, LLC and 
incorporated into the Resolution • 

. 1:.: . 
·.· .. ...... 

. ~;:·~·-· 

(See Attached) 
.;~~ ·~.: .. 

·. 

. ~. 

·. 
• •• ~a•: :<•• 

···=~ ' .... _:: .. · . 
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EXHIBIT C 

Winning Bid 

To be provided by Wisconsin Public Finance Professionals, LLC and 
incorporated into the Resolution • 

(See Attached) 
. . ~ .•. · ... 

'.· 
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EXHIBIT D-1 

Pricing Sununary 

To be provided by Wisconsin Public Finance Professionals/ LLC and 
incorporated into the Resolution. 

(See Attached) 

.. · ij~r;:;. ~ ) 
c~•:: ; 

! .... :. 

:. 

-· .. .. . .· .. ·. ~ . ~;; . 
. ;:· '··~~ :';. 
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EXHIBIT D-2 

Debt Service Schedule and Irrepealable Tax Levies 

To be provided by Wisconsin Public Finance Professionals, LLC and 
incorporated into the Resolution. 

(See Attached) 

·\.. . 

. \.. .. ~ .. 
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REGISTERED 

NO. R-

MATURITY DATE: 

December 1, 

EXHIBIT E 

(Form of Bond) 

UNITED STATES OF AMERICA 
STATE OF WISCONSIN 

SHEBOYGAN COUNTY 
CITY OF SHEBOYGAN 

GENERAL OBLIGATION REFUNDING BOND 

ORIGINAL DATE OF 
ISSUE: 

December 5, 2018 

INTEREST RATE: 

DEPOSITORY OR ITS NOMINEE NAME: CEDE & CO. 

DOLLARS 

$ __ _ 

CUSIP: 

PRINCIPAL AMOUNT: T.~OUSAND DOLLARS 
( $ __ ----..p· _. _. 'l .. 

. . .. •, 
• I • •• ••• • 

. •. • .. ·A.· .::.:~ ~;..;.!· 

FOR VALUE RECEIVED, the City of Sheb~ygan, Sheboygan 
County, Wisconsin (the "City"), hereby acknowledges itself to 
owe and promises to pay to the Depository or its Nominee Name 
(the "Depository'•) identified above (or to registered assigns), 
on the maturity date identified above, the principal amount 
identifi~d,~~y~, and to pay interest thereon at the rate of 
interest. per· a·~~~. identified above, all subject to the 
provisions set fG.rt~ herein regarding redemption prior to 
maturi~y. Interes~?,.shall be payable semi-annually on June 1 and 
December 1 of each ·y.ear commencing on June 1, 2019 until the 
aforesai(f;'p~incipal1~ount is paid in full. Both the principal 
of and inte·~~§,t on ~~is Bond are payable to the registered owner 
in lawful mon~Y. ... of .. ·t:he United States. Interest payable on any 
interest payme'r\~~~~ate shall be paid by wire transfer to the 
Depository in whose name this Bond is reqistered on the Bond 
Register maintained by the City Clerk or City Treasurer (the 
"Fiscal Agent") or any successor thereto at the close of 
business on the 15th day of the calendar month next preceding 
each interest payment date (the "Record Date"). This Bond is 
payable as to principal upon presentation and surrender hereof 
at the office of the Fiscal Agent. 
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For the prompt payment of this Bond together with interest 
hereon as aforesaid and for the levy of taxes sufficient for 
that purpose, the full faith, credit and resources of the City 
are hereby irrevocably pledged. 

This Bond is one of an issue of Bonds aggregating the 
principal amount of $5,100,000, all of which are of like tenor, 
except as to denomination, interest rate, maturity date and 
redemption provision, issued by the City pursu~_9t:.·FO the 
provisions of Section 67.04, Wisconsin Statu~js, for the public 
purpose of refunding certain obligations of;_~tn"-~· City, as 
authorized by a resolution adopted on November··.'~-, 2018. Said 
resolution is recorded in the official minutes of·.=t;.he Common 
Council for said date. :':;;;;~ .. 

··~~;.;'?~\.. 
''·:;; .... ~. 

The Bonds maturing on December 1, 2029 and there~~p are 
subject to redemption prior to maturity, at the option·~£· the 
City, on December 1, 2028 or on any date thereafter. Said Bonds 
are redeemable as a whole or in part, and if in part, from 
maturities selected by the q~ty, and within each maturity by lot 
(as selected by the Depository),,. ~t the principal amount 
thereof, plus accrued interest to··~J'l.~ date of· redemption. 

In the event the Bonds are. r~d-~emed pr-ior to maturity, as 
long as the Bonds are in book-entry-only form, official notice 
of the redemption will be given b~ mailing a notice by 
registered or certified mail, over~ight express delivery, 
facsimile transmission, electronic .t'ransmission or in any other 
manner requi~ed by the Depository, to the Depository not less 
than th.irty ·<3Q:)· days nor more than sixty (60) days prior to the 
redeml?$fon dat(fit,=:;~f less than all of the Bonds of a maturity 
are. t:~'· .. ~e called 'for redemption, the Bonds of such maturity to 
be redeemed will be selected by lot. such notice will include 
but not be limited t'o the following: the designation, date and 
maturities ot the Bqnds called for redemption, CUSIP numbers, 
and the date'::~t redemption.. Any notice provided as described 
herein shall Si~~~onclusively presumed to have been duly given, 
whether or not ·the registered owner receives the notice. The 
Bonds shall cease to bear interest on the specified redemption 
date provided that federal or other immediately available funds 
sufficient for such redemption are on deposit at the office of 
the Depository at that time. Upon such deposit of funds for 
redemption the Bonds shall no longer be deemed to be 
outstanding. 

-2-
QB\54385768.1 



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; that 
the aggregate indebtedness of the City, including this Bond and 
others issued simultaneously herewith, does not exceed any 
limitation imposed by law or the Constitution of the State of 
Wisconsin; and that a direct annual irrepealable tax has been 
levied sufficient to pay this Bond, together with the interest 
thereon, when and as payable. 

This Bond is transferable only upon the books of the City 
kept for that purpose at the office of ~he Fiscal Agent, only in 
the event that the Depository does not continue to act as 
depository for the Bonds, and the City appoints another 
depository, upon surrender of the Bond to tpe Fiscal Agent, by 
the registered owner in person or hls duly)~q~horized attorney, 
together with a written instrument of· t.rari's'fer (which may be 
endorsed hereon) satisfactory to the Fis·c~a+ Agent duly executed 
by the registered owner or his duly author)~~d attorney. 
Thereupon a new fully registered Bond in the·;.:~~yne aggregate 
principal amount shall be issued to the new depository in 
exchange therefor and upon the payment of a charge sufficient to 
reimburse the City for any tax, fee or other governmental charge 
required to be paid wit~ respect to such registration. The 
Fiscal Agent sh~!l not :~e obliged to make any transfer of the 
Bonds {i) aftei-'';.tP.e Reco~d Date, (ii) during the fifteen (15) 
calendar days prec~ding· ;~A~ .. date of any publication of notice of 
any proposed redemption of.=i1i.e ·Bonds, or (iii) with respect to 
any particular Bond, ·af1:er such Bond has been called for 
redemption. The Fiscal Agent and City may treat and consider 
the Depository in whose name this Bond is registered as the 
absolute owner hereof for: .. the purpose of receiving payment of, 
or on account of, the principal or redemption price hereof and 
interest due hereon and for all other purposes whatsoever. The 
Bonds are issuable solely as negotiable, fully-registered Bonds 
without coupons in the denomination of $5,000 or any integral 
multiple thereof. 

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

(SEAL) 

(· .. ..:::~\. 
'· ... ~ ~ ... 

....... ~. 
f"'··i 

·~ )1. 'J.._:· •• ~ 

·.·.::'<:~:..:·· : ~~ 
~;.- . 

..• 

. .. 
~· 

By: 
\i.\"··· Meredith DeBruin .. ~-- ~ 

· .. ··::,::~ .. <·-.-~ity Clerk 

·:· .. ' ., ·~::.~:);:!!.:;:,\: ' . ' 
.. . .:--; . • . ~· ·=.·: t ~ ·.' .. 

. . :• 
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ASSIGNMENT 

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

(Name and Address of Assignee) 

(Social Security or other Identifying Nu~~r ·o~· Assignee) ,· .. ~·,:-.... 
the within Bond and all rights thereunder and·.·~~reby irrevocably 
constitutes and appoints ··>·.·.. , 
Legal Representative, to transfer said Bond on ttie~)?ooks kept 
for registration thereof, with full power of substi~~tion in the 
premises. -: :.\·:~~ .. 

Dated: 

Signature Guaranteed: 

(e.g. Bank, Trust Company 
or Securities Fir.m) 

(Authorized O~ficer>:. 

·.· ·.· 

. ·• 
~· . :. ,. .. 

(O~pository or Nominee Name) 

NOTIG~: This signature must 
corre~pond with the name of the 
Depository or Nominee Name as it 
appears upon the face of the 
within Bond in every particular, 
without alteration or enlargement 
or any change whatever. 
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CITY OF SHEBOYGAN 

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION 

ITEM DESCRIPTION: Res. No. 109-18-19 by Alderpersons Rindfleisch and Bohren. A 
resolution providing for the sale of approximately $3,1 00,000 Taxable General Obligation 
Refunding Bonds. 

REPORT PREPARED BY: Marty Halverson, Finance Director 

REPORT DATE: October 18, 2018 

FISCAL SUMMARY: 
Budget Line Item: N/A 
Budget Summary: N/A 
Budgeted Expenditure: N/A 
Budgeted Revenue: N/A 

BACKGROUND I ANALYSIS: 

MEETING DATE: November05, 2018 

STATUTORY REFERENCE: 
Wisconsin Statutes: N/A 
Municipal Code: N/A 

The City of Sheboygan is preparing for the sale of taxable general obligation refunding bonds 
for the public purpose of refunding certain outstanding obligations of the City, to wit: a 
portion of the Taxable Note Anticipation Notes, dated July 2, 2018; and the Common Council 
deems it to be necessary, desirable and in the best interest of the City to refund the 
Refunded Obligations on their maturity date for the purpose of providing permanent financing 
for the projects financed by the Refunded Obligations. The Taxable General Obligation 
Refunding Bonds are scheduled to be offered for public sale on November 5, 2018 with an 
issue date of December 5, 2018. 

STAFF COMMENTS 
Staff members have been in discussions with Carol Wirth of Wisconsin Public Finance 
Professional LLC to coordinate the refunding of these Taxable Note Anticipation Notes, 
dated July 2, 2018. 

ACTION REQUESTED 
Motion to recommend the Common Council approve Res. No. 109-18-19 by Alderpersons 
Rindfleisch and Bohren. 

ATTACHMENTS: 
I. Res. No. 109-18-19 
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Res . No . 101 - 18 - 19 . By Alderperson Rindfleisch. October 15, 2018. 

RESOLUTION AWARDING THE SALE OF $3,800,000. TAXABLE GENERAL OBLIGATION 
REFUNDING BONDS. 

WHEREAS, on October 1, 2018, the Common Council of the City of 
Sheboygan, Sheboygan County, Wisconsin (the "City") adopted a resolution 
(the "Set Sale Resolution"), providing for the sale of taxable general 
obligation refunding bo~ds for the public purpose of refunding certain 
outstanding obligations of the City, to wit: a portion of the Taxable Note 
Anticipation Notes, dated July 2, 2018 (the ''Refunded Obligations") 
{hereinafter the refinancing of the Refunded Obligations shall be referred 
to as the 11 Refunding"); 

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

WHEREAS, due to certain provisions contained in the Internal Revenue 
Code of 1986, as amended, it is necessary to issue such general obligation 
refunding bonds on a taxable rather than tax-exempt basis; 

WHEREAS, pursuant to the Set Sale Resolution, the City has directed 
Wisconsin Public Finance Professionals, LLC ("WPFP") to take the steps 
necessary to sell general obligation refunding bonds designated "Taxable 
General Obligation Refunding Bonds" (the "Bonds") to pay the cost of the 
Refunding; 

WHEREAS, WPFP, in consultation with the officials of the City, 
prepared an Official Notice of ~ale (a copy of which is attached hereto as 
Exhibit A and incorporated herein by this reference) setting forth the 
details of and the bid requirements for the Bonds and indicating that the 
Bonds would be offered for public sale on November 5, 2018; 

WHEREAS, the City Clerk (in consultation with WPFP) caused a form of 
notice of the sale to be published and/or announced and caused the 
Official Notice of Sale to be distributed to potential bidders offering 
the Bonds for public sale on November 5, 2018; 

WHEREAS, the City has duly received bids for the Bonds as described 
on the Bid Tabulation attached hereto as Exhibit B and incorporated herein 
by this reference (the "Bid 'fabulation") ; and 

·Preliminary, subject to change. 
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WHEREAS, it has been determined that the bid proposal (the 
"Proposal") submitted by the financial institution listed first on the Bid 
Tabulation fully complies with the bid requirements set forth in the 
Official Notice of Sale and is deemed to be the most advantageous to the 
City. WPFP has recommended that the City accept the Proposal. A copy of 
said Proposal submitted by such institution (the "Purchaser") is attached 
hereto as Exhibit C and incorporated herein by this reference. 

,{· .. 
NOW, THEREFORE, BE IT RESOLVED by the Co~~ff·~··:council of the City 

that: ·· · · 
.<:;.:~··:··:.,. 

Section 1. Ratification of the ·official Notie~:. of Sale and Offering 
Materials. The Common Council hereby ratifies a.nd a~p~~ves the details of 
the Bonds set forth in Exhibit A attached hereto as and~~r the details of 
the Bonds. The Official Notice of Sale and any other 6~~~ri~g materials 
prepared and circulated by WPFP are hereby ratified and '~pp'ioved in all 
respects. All actions taken by officers of the City· and WPFP in 
connection with the preparation and distribution of the Official Notice of 
Sale, and any other offering ma~~rials are hereby ratified and approved in 
all respects. ·.. ., : 

.. ,.;• 

Section lA. Authorization and Award of the Bonds. For the purpose 
of paying the cost of the Refunding, there shal.l be borrowed pursuant to 
Section 67. 04, Wisconsin Statutes,· the prlrtefpal sum of THREE MILLION 
EIGHT HUNDRED THOUSAND DOLLARS ($3,800,000)• from the Purchaser in 
accordance with the terms and conditiops of the Proposal. The Proposal of 
the Purchaser offering to purchase the ~ .. ~onds for the sum set forth on the 
Proposal, plus accrued interest to th~ date of delivery, resulting in a 
true interest c9~j'; ... . as set forth on the. Proposal, is hereby accepted. The 
Mayor and _.pity ·f;~!P.-Jc or other appropriate officers of the City are 
authorized/:and direc~~(f; .. to execute an acceptance of the Proposal on behalf 
of the Gity~ The good-~~~th deposit of the Purchaser shall be retained by 
the City Trea~urer and applied in accordance with the Official Notice of 
Sale, and any: ... SJ~~d faithj:·.deposits submitted by unsuccessful bidders shall 
be promptly re.tu~ned. ·The Bonds shall bear interest at the rates set 
forth on the Propoaa:l. _ · .. · 

Section 2. Te~~ of the Bonds. The Bonds shall be designated 
"Taxable General Obligation Refunding Bonds .. ; shall be issued in the 
aggregate principal amount of $3,800,000•; shall be dated December 5, 2018; 
shall be in the denomination of $5,000 or any integral multiple thereof; 
shall be numbered R-1 and upward; and shall bear interest at the rates per 

•preliminary, subject to change. 

•preliminary, subject to change. 

-2-
Q8\S4391S79. t 



annum and mature on December 1 of each year, in the years and principal 
amounts as set forth on the Pricing summary attached hereto as Exhibit D-1 
and incorporated herein by this reference. Interest shall be payable 
semi-annually on June 1 and December 1 of each year commencing on June 1, 
2019. Interest shall be computed upon the basis of a 360-day year of 
twelve 30-day months and will be rounded ·pursuant to the rules of the 
Municipal Securities Rulemaking Board. The schedule of principal and 
interest . payments due on the Bonds is set forth on the Debt Service 
Schedule attached hereto as Exhibit o-2 and incorporated herein by this 
reference (the "Schedule"). 

Section 3. Redemption Provisions. The Bonds maturing on December 1, 
2029 and thereafter are subject to redemption prior to maturity, at the 
option of the City, on December 1, 2028 or· on any date thereafter. Said 
Bonds are redeemable as a whole or in part, and if in part, from 
maturities selected by the City, and wi~hin each maturity by lot, at the 
principal amount thereof, plus accrued interest··~o the date of redemption • 

Section 4. Form of the Bonds. 
registered form and shall be executed 
for.m attached hereto as Exhibit E 
reference. 

Section 5. Tax Provisions. 

. ! : 

.. The :~·~Bonds shall be issued in 
and d~iivered in substantially the 

\. . 
and inc9~porated herein by this 

. . .· 

(A) Direct .. Aiu\ual Irrepealable Tax Levy. For the purpose of 
paying the princip~~ ·of and· ·.interest on the Bonds as the same becomes due, 
the full faith, credit and resources of the City are hereby irrevocably 
pledged, and there is·f:·:herebY:. l~vied upon all of the taxable property of 
the City a direct annualJ~!rrepe~~agJ..e ·tax in the years 2018 through 2037 
for payments due in the year.s 20lg··:·through 2038 in the amounts set forth 
on the Schedule. .:.{~!·'· 

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

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

Section 6. Segregated Debt Service Fund Account. 

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

Within the debt service fund, there he~~by is established a separate 
and distinct account designated as the .... !'Debt Service Fund Account for 
Taxable General Obligation Refunding ~Q.s:tds, d~ted December 5, 2018" (the 
"Debt Service Fund Account") and sucn···~aecount'-: .. shall be maintained until 
the indebtedness evidenced by the ·· BortCi~~-' i~o:w~·fplly paid or otherwise 
extinguished. There shall be deposited into:~he Debt Service Fund Account 
(i) all accrued interest received by the Citt-~~~t the time of delivery of 
and payment for the Bonds; (ii) any premium n~~ used for the Refunding 
which may be received by the City above the pa;;:;·:yalue of the Bonds and 
accrued interest thereon; (iii) all money raised by the taxes herein 
levied and any amounts appropriated for the specific purpose of meeting 
principal of and interest on the Bonds when due; (iv) such other sums as 

•. •. •""i 

may be necessary at any.ti~e· to pay principal of and interest on the Bonds 
when due; (v) sur.P.~~s mon~e~ in the Borrowed Money Fund as specified 
below; and (vi) sticti'::·further·. deposits as may be required by Section 67 .11, 
Wisconsin Statutes. -~~~ .... -~;. /; h:~ · ...... 

i;:- .·.~.. ·.,•.,··.. -~:) .. :: 

(B) Use and In~~stment. No money shall be withdrawn from the 
Debt Service Fund Account ana ·~ppropriated for any purpose other than the 
payment of principal of and interest on the Bonds until all such principal 
and interest has been paid in. full and the Bonds canceled; provided (i) 
the funds to provide for each payment of principal of and interest on the 
Bonds prior to the scheduled receipt of taxes from the next succeeding tax 
collection may be invested in direct obligations of the United States of 
America maturing in time to make such payments when they are due or in 
other investments permitted by law; and (ii) any funds over and above the 
amount of such principal and interest payments on the Bonds may be used to 
reduce the next succeeding tax levy, or may, at the option of the City, be 
invested by purchasing the Bonds as permitted by and subject to Section 
67. 11 ( 2) (a) , Wisconsin Statutes, or in permitted municipal investments 
under the pertinent provisions of the Wisconsin Statutes ("Permitted 
Investments"), which investments shall continue to be a part of the Debt 
Service FUnd Account. 
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(C) Remaining Monies. When all of the Bonds have been paid in 
full and canceled, and all Permitted Investments disposed of, any money 
remaining in the Debt Service Fund Account shall be transferred and 
deposited in the general fund of the City, unless the Common Council 
directs otherwise. 

Section 7. Proceeds of the Bonds; Segregated Borrowed Money Fund. 
The proceeds of the Bonds {the "Bond Proceeds") (other than any premium 
not used for the Refunding and accrued interest whiRn must be paid at the 
time of the deli very of the Bonds into the De)?r;·;.::.:s$,rvice Fund Account 
created above) shall be deposited into a sp,cial ·fund separate and 
distinct from all other funds of the City al)d ··.·ij~~~ursed solely for the 
purpose or purposes for which borrowed or for .. ~he p~~~nt of the principal 
of and the interest on the Bonds. Monies in ·the Bor~~wed Money Fund may 
be temporarily invested in Permitted Investments. Arty;·~·"~nies, including 
any income from Permitted Investments, remaining in th~~ .Bo~rowed Money 
Fund after the purpose or purposes for which the Bonds ~~it~ been issued 
have been accomplished, and, at any time, any monies as ar~/not needed and 
which obviously thereafter cannot be needed for such purpose(s) shall be 
deposited in the Debt Service Fund Account. 

Section 8. Execution of th~ ·:·Bonds; Closing; Professional Services. 
The Bonds shall be issued in printed ''form, ... executed on behalf of the City 
by the manual or facsimile signatures of 1:he Mayor and City Clerk, 
authenticated, if required, by the ··r;Lscal 'Age'nt (defined below) 1 sealed 
with its official or corporate seal, .'.if any,· or a facsimile thereof, and 
delivered to the Purchaser upon paymeht to the City of the purchase price 
thereof, plus accrued interest to the. date of delivery (the "Closing"). 
The facsimile signature of either of the officers executing the Bonds may 
be imprinted on .... ~~~ Bonds in lieu of the manual signature of the officer 
but, unles~ ·the . .:: ct~y··. has contracted with a fiscal agent to authenticate 
the Bonds_, .. ~,at least oije .·of the signatures appearing on each Bond shall be 
a manual ''·~ignature. ··;:Iq the event that either of the officers whose 
signatures aP,J?:ear on the:fr:~~onds shall cease to be such officers be~ore the 
Closing, such · si_gnatures:.'1.shall 1 nevertheless, be valid and suffic1.ent for 
all purposes to·:~~the sam~!·· extent as if they had remained in office until 
the Closing. The ·.~~?r~:~~~id officers are hereby authorized and directed to 
do all acts and execute and deliver the Bonds and all such documents, 
certificates and ac.knowledgements as may be necessary and convenient to 
effectuate the Closing. The City hereby authorizes the officers and 
agents of the City to enter into, on its behalf, agreements and contracts 
in conjunction with the Bonds, including but not limited to agreements and 
contracts for legal, trust, fiscal agency, disclosure and continuing 
disclosure, and rebate calculation services. Any such contract heretofore 
entered into in conjunction with the issuance of the Bonds is hereby 
ratified and approved in all respects. 
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Section 9. Payment of the Bonds; Fiscal Agent. The principal of and 
interest on the Bonds shall be paid by the City Clerk or the City 
Treasurer (the "Fiscal Agent"). 

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

Any Bond may be transferred by the ~-registered owner thereof by 
surrender of the Bond at the office of th~ Fiscal Agent, duly endorsed for 
the transfer or accompanied by an assignment duly executed by the 
registered owner or his attorney duly ·aythori·~~d in writing. Upon such 
transfer, the Mayor and City Clerk shall,·::e~ecqj:e .. and deliver in the name 
of the transferee or transferees a new Bon~:·"'·~lf Bonds of a like aggregate 
principal amount, series and maturity and tl)~!· Fiscal Agent shall record 
the name of each transferee in the registrat~qn book. No registration 
shall be made to bearer. The Fiscal Agent .-.. ~~,~J;:tall cancel any Bond 
surrendered for transfer. · 

The City shall coop~~~te in any such transfer, and the Mayor and City 
Clerk are authorized .. to~~execute any new Bond or Bonds necessary to effect 
any such transfer. ·It~~::. >.~ 

.... 
Section 11. Record. Date •.. The 15th day of the calendar month next 

preceding each interest ~~~yment ... dC!t~ shall be the record date for the 
Bonds (the "Record Dateu')\ Payn'i~nt of interest on the Bonds on any 
interest payment date shalf·be made to the registered owners of the Bonds 
as they appear on the regist~ation book of the City at the close of 
business on the Record Date. _·.-. 

Section 12. Utilization of The Depository Trust Company Book-Entry­
Only System. In order to make the Bonds eligible for the services 
provided by The Depository Trust Company, New York, New York ("DTC"), the 
City agrees to the applicable provisions set forth in the Blanket Issuer 
Letter of Representations, which the City Clerk or other authorized 
representative of the City is authorized and directed to execute and 
deliver 'to DTC on behalf of the City to the extent an effective Blanket 
Issuer Letter of Representations is not presently on file in the City 
Clerk's office. 
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Section 13. Official Statement. The Common Council hereby approves 
the Preliminary Official Statement with respect to the Bonds and deems the 
Preliminary Official Statement as "final" as of its date for purposes ·of 
SEC Rule 15c2-12 promulgated by the securities and Exchange Commission 
pursuant to the Securities and Exchange Act of 1934 (the "Rule"). All 
actions taken by officers of the City in connection with the preparation 
of such Preliminary Official Statement and any addenda to it or final 
Official Statement are hereby ratified and approved. In connection with 
the Closing, the appropriate City official shall certify the Preliminary 
Official Statement and any addenda or final Official Statement. The City 
Clerk shall cause copies of the Preliminary Official Statement and any 
addenda or final Official Statement to be distributed to the Purchaser. 

Section 14. Undertaking to Provide ctirltinuing Disclosure. The City 
hereby covenants and agrees, for the benefit 9f the owners of the Bonds, 
to enter into a written undertaking (.th~~i~ ~Under·t~king") if required by the 
Rule to provide continuing disclosure of ~~t~~n f)nancial infor-mation and 
operating data and timely notices of the ·~cc~rrence of certain events in 
accordance with the Rule. The Undertaking ··=s.~all be enforceable by the 
owners of the Bonds or by the Purchaser on behal'£ of such owners (provided 
that the rights of the owners and the Purchaser ··tQ.~._enforce the Undertaking 
shall be limited to a right to obtain spec~fic performance of the 
obligations thereunder and any failure by the ~City to comply with the 
provisions of the Unde:rta}c:ing shall not be an event of default with 
respect to the Bonds)....·.· ... · ,.:':; . ... 

'· 
...... :. ';:;;:.:; ·--~· . 

To the extent re~ql.l~red .·.under the Rule, the Mayor and City Clerk, or 
other officer of the cf~y .911~¥..9~4l. wit.~ the responsibility for issuing the 
Bonds, shall p~ov.ide a Continuinq~bisclosure Certificate for inclusion in 
the transc~tpt.-t of'":=···prgceediilgs, setting forth the details and terms of the 
City's U.~·c;l:'ftaking. . ·~' ····~~ . '<: . 

Section.,.15. Record··. Book. The City Clerk shall provide and keep the 
transcript of'~ p:y;oceedings· as a separate record book (the "Record Book") 
and shall record::~:~. full ~~nd correct statement of every step or proceeding 
had or taken in ·!·ti:t.~ .. coj)rse of authorizing and issuing the Bonds in the 
Record Book. ·r~j;:. =· 

: . 
•.. 

Section 16. Bond Insurance. If the Purchaser determines to obtain 
municipal bond insurance with respect to the Bonds, the officers of the 
City are authorized to take all actions necessary to obtain such municipal 
bond insurance. The Mayor and City Clerk are authorized to agree to such 
additional provisions as the bond insurer may reasonably request and which 
are acceptable to the Mayor and City Clerk including provisions regarding 
restrictions on investment of Bond proceeds, the payment procedure under 
the municipal bond insurance policy, the rights of the bond insurer in the 
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event of default and payment of the Bonds by the bond insurer and notices 
to be given to the bond insurer. In addition/ any reference required by 
the bond insurer to the municipal bond insurance policy shall I:Se made in 
the form of Bond provided herein. 

.: ..... 

\~~;~~;: ... 
· .. .. ' 

... 
~. ~ 

-a-

. .. .. 
,,;.· 
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Section 17. Conflicting Resolutions; severability; Effective Date. 
All prior resolutions, rules or other actions of the Common Council or any 
parts thereof in conflict with the provisions hereof shall be, and the 
same are, hereby rescinded insofar as the same may so conflict. In the 
event that any one or more provisions hereof shall for any reason be held 
to be illegal or invalid, such illegality or invalidity shall not affect 
any other provisions hereof. The foregoing shall take effect immediately 
upon adoption and approval in the manner provided by law . 

. 
• .. • 

•.•.:;.. 
.·· ~ 

·. 
"t~ ·. 

........ • 

.·. 
\ ... 
·.· · .. 

..... . ... · .. 

I BBDBY c:BRTift 1:ha1: the fOJ!eCJoing Reso1ution was clu1y passed. by i:he 
Common Council of the Ci.ty of Sheboygan, Wisconsin, on the day of 

---------------' 2018. 

Dated ---------- ___ , 20 __ . -------------------------------, City Clerk 

Approved ---------- ___ , 20 • 
---------------------------------' Mayor 
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EXHIBIT A 

Official Notice of Sale 

To be provided by Wisconsin Public Finance Professionals, LLC 
and incorporated into the Resolution. 

(See Attached) 

.. ... •::. ~ . 
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• ··~ ·z-. .:.,:~ :. : .. ·.· 

·,.~>;' . 
.... .: . .. _,. 

... (~~if~'> . ; 
.:"~ 
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EXHIBIT B 

Bid Tabulation 

To be provided by Wisconsin Public Finance Professionals, LLC 
and incorporated into the Resolution. 

{See Attached) 
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EXHIBIT C 

Winning Bid 

To be provided by Wisconsin Public Finance Professionals, LLC 
and incorporated into the Resolution .. 

(See Attached) 

; ...• -· . ... 

. ::/;·Jti?.:?!:::~~:;_:~:: . 
.. f~:~~ ... ~ t:.•. 

r-: .. - ., .~ .. ' ; . 

. . :' .. ' .,~·~·: ··~~~~p~~;::.~;~~hl1!t~~~p·' 
·1:~: :·~ : . 

."! 

QB\54391579.1 



EXHIBIT D-1 

l?ricing summary 

To be provided by Wisconsin Public Finance Professionals, LLC 
and incorporated into the Resolution. 

(.See Attached) 

.; . 
r:;:~;;;;;L:\ 
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EXHIBIT D-2 

Debt Service Schedule and Irrepealable Tax Levies 

To be provided by Wisconsin Public Finance Professionals/ LLC 
and inco~porated into the Resolution. 

(See Attached) 

•.. -; 

.. ' ... ~ 
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EXHIBIT E 

(Form of Bond) 

UNITED STATES OF AMERICA 
REGISTERED STATE OF WISCONSIN 

SHEBOYGAN COUNTY 
NO. R- CITY OF SHEBOYGAN 

TAXABLE GENERAL OBLIGATION REFUNDING BOND 

MATURITY DATE: 

December 1, 

ORIGINAL DATE OF 
ISSUE: 

INTEREST RATE: 

•.. 
··#O~~~~n 

December 5, 2018 ··: .. ·.:·:: 

DEPOSITORY OR ITS NOMINEE NAME: .O.EDE .. & CO~ ·. 
• • • • .~ • ·' • 0 

DOLLARS 

$ ___ _ 

CUSIP: 

PRINCIPAL AMOUNT: 
--------------------.i,~:-~ 

THOUSAND DOLLARS 
($_____ ···;~t,,:. 

l.. •• .. ~ 

FOR VALUE RECEIVED, the City of Sheboyga-~t··sheboygan 
county, Wisconsin (the "City"), hereby acknovledges itself to 
owe and promises tQ pay to the Depository or its Nominee Name 
(the "Depository~f~ici~tified above (or to registered assigns), 
on the maturity~~ate i~~htified above, the principal amount 
identified above/:·.and to pay interest thereon at the rate of 
interest per annumi~den~ifi~d above, all subject to the 
provisions set forth .'l;l~rein · ·~~g~rciing redemption prior to 
maturity. Interest s·hall be p·ayable semi-annually on June 1 and 
Dec~er 1 of each yea:r~·.,.~omm~ncing on June 1, 2019 until the 
aforesaid principal amount. · . .ff:i paid in full. Both the principal 
of and interest on this Bond are payable to the registered owner 
in lawful money of the United States. Interest payable on any 
interest payment date shall be paid by wire transfer to the 
Depository in whose name this Bond is registered on the Bond 
Register maintained by the City Clerk or City Treasurer (the 
"Fiscal Agent") or any successor thereto at the close of 
business on the 15th day of the calendar month next preceding 
each interest payment date (the "Record Date"). This Bond is 
payable as to principal upon presentation and surrender hereof 
at the office of the Fiscal Agent. 

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

QB\54391579.1 



This Bond is one of an issue of Bonds aggregating the 
principal amount of $3,800,000, all of which are of like tenor, 
except as to denomination, interest rate, maturity date and 
redemption provision, issued by the City pursuant to the 
provisions of Section 67.04, Wisconsin Statutes, for the public 
purpose of refunding certain obligations of the City, as 
authorized by a resolution adopted on November 5, 2018. Said 
resolution is recorded in the official minutes of the Common 
Council for said date. 

The Bonds maturing on December 1, 2029 and thereafter are 
subject to redemption prior to maturity, at the option of the 
City, on December 1, 2028 or on any date thereafter. Said Bonds 
are redeemable as a whole or in part, and if in part, from 
maturities selected by the City, and within each matu~ity by lot 
(as selected by the Depository), at the principal amount 
thereof, plus accrued interest to the date of redemption. 

In the event the Bonds are redeemed prior to maturity, as 
long as the Bonds are in book-entry-only form, official notice 
of the redemption wil~ be gi~~n by mailing a notice by 
registered or certified mail/;· oye+~ight express deli very, 
facsimile transmission, electronfc··tr~J)smission or in any other 
manner required by the Depository, to-'·:t§e. Depository not less 
than thirty ( 30) days nor more than sixf:y': ··( 60) days prior to the 
redemption date. If less than all of the Bonds of a maturity 
are to be called for redemption, the Bonds of such maturity to 
be redeemed will be selected by lot .. ";· Such notice will include 
but not be limited to the following~ the designation, date and 
maturities ·:Of •. the Bonds called for redemption, CUSIP numbers, 

• • • . . • ·::.">;. 

and t~e date ·O'f·~J;~demption. Any notice provided as described 
here*o:· shall be cp.nclusively presumed to have been duly given, 
whe.:tne..~ ~r not thC:r ~~gistered owner receives the notice. The 
Bonds ·shall cease to.bear interest on the specified redemption 

• :n 
date provid~d that f~deral or other immediately available funds 
sufficient·· fo.r;. such: redemption are on deposit at the office of 
the Deposi toE~·: .. ~t that time. Upon such deposit of funds for 
redemption the·· B~~ds shall no longer be deemed to be 
outstanding. .. :: .. · 

It is hereby certified and recited that all conditions, 
things and acts required by law to exist or to be done prior to 
and in connection with the issuance of this Bond have been done, 
have existed and have been performed in due form and time; that 
the aggregate indebtedness of the City, including this Bond and 
others issued simultaneously herewith, does not exceed any 
limitation imposed by law or the Constitution of the State of 

- 2 -
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Wisconsin; and that a direct annual irrepealable tax has been 
levied sufficient to pay this Bond, together with the interest 
thereon, when and as payable. 

This Bond is transferable only upon the books of the City 
kept for that purpose at the office of the Fiscal Agent, only in 
the event that the Depository does not continue to act as 
depository for the Bonds, and the City appoints another 
depository, upon surrender of the Bond to the F~~cal Agent, by 
the registered owner in person or his duly au~porl~ed attorney, 
together with a written instrument of transfe~·i' (whfch may be 
endorsed hereon) satisfactory to the Fisca~tA~~nt duly executed 
by the registered owner or his duly author~·zed'r.!~t~orney. 
Thereupon a new fully registered Bond in the sani'e·:··:~qgregate 
principal amount shall be issued to the new deposi€.oi:N in 
exchange therefor and upon the payment of a charge ~ut;{!-cl~nt to 
reimburse the City for any tax, fee or other governmerlt.!_~ycharge 
required to be paid with respect to such r~gistration./.The 
Fiscal Agent shall not be obliged to make any transfer of the 
Bonds (i) after the Record Qate, (ii) during the fifteen {15) 
calendar days preceding the···:·Cia.te of any publication of notice of 
any proposed redemption of tf\e· ~ B.on~s, or (iii) with respect to 
any particular Bond, after su'dh ·a·()h(i~;:h~s been called for 
redemption. The Fiscal Agent ·~pd c.iJ:Y,·;;~~y . treat and consider 
the Depository in whose name this Bond £§~:.:registered as the 
absolute owner hereof for the purpose of receiving payment of, 
or on account of, the principal or redemption price hereof and 
interest due hereon and for all oth~r purposes whatsoever. The 
Bonds are issuable solely as negot~able, fully-registered Bonds 
without co~pQQ~ in the denomination of $5,000 or any integral 
multiple· thereof·!'·· .. 

. ::.t~- ·:;.;;:~~;;·\~ 
·. · ··.fro· delay or o1ldssion on the part of the owner hereof to 

exercfs~· :any right ··ll~reunder shall impair such right or be 
considere~·as a wai~~r thereof or as a waiver of or acquiescence 
in any def~nil~ here~#der • 

. : ",: .\ .. 
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IN WITNESS WHEREOF, the City of Sheboygan, Sheboygan 
County, Wisconsin, by its governing body, has caused this Bond 
to be executed for it and in its name by the manual or facsimile 
signatures of its duly qualified Mayor and City Clerk; and to be 
sealed with its official or corporate seal, if any, all as of 
the original date of issue specified above. 

(SEAL) 

.. ... ... 

CITY OF SHEBOYGAN 
SHEBOYGAN COUNTY, WISCONSIN 

By: 

By: 

Mich~el J. Vandersteen 
Mayor 

Meredi1?tl:. DeBruin 
City cier" 

... ~··. 

··~ .· .,·<.·.~.·.;.~"' .... :-..·_(·: . . ... :-
~~ • • • . ·! • .-~~-.r~ .. ~ .: ... 

'~ ... ~ ~ ..r .... !' 

- 4 -
QB\54391579.1 



ASSIGNMENT 

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

(Name and Address of Assignee) 

(Social Security or other Identifying Nwnb~~:··P.:~ Assignee) 

the within Bond and all rights thereunder ~nd hereby irrevocably 
constitutes and appoints ·:. ·. / ;-~. , 
Legal Representative, to transfer said Bo.nd on t~e~-~books kept 
for registration thereof, with full power of subs~~t.~tion in the 
premises. -.\~·::~ ... · 

Dated: 

Signature Guaranteed: 

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

.. 
' .. 

:. :. '4 : ~~ 
•. ·'~ 

(Authoriz~d··.~Officer) ·_:·
1 

: ..... ·. 

•._;:-#= 
• t. 

·.' 

.;· . 

(Depository .Q~ Nominee Name) 

NOTICE: This signature must 
cort~~pond with the name of the 
Depo~itory or Nominee Name as it 
appears upon the face of the 
within Bond in every particular, 
without alteration or enlargement 
or any change whatever. 

- 5 -
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CITY OF SHEBOYGAN 

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION 

ITEM DESCRIPTION: DIRECT REFERRAL: Res. No. 112-18-19, A Resolution authorizing 
entering into a development agreement with Badger State Lofts, Limited Partnership 

REPORT PREPARED BY: Chad Pelishek, Director of Planning and Development 

REPORT DATE: October31, 2018 

FISCAL SUMMARY: 
Budget Line Item: N/A 
Budget Summary: N/A 
Budgeted Expenditure: N/A 
Budgeted Revenue: N/A 

BACKGROUND I ANALYSIS: 

MEETING DATE: November05, 2018 

STATUTORY REFERENCE: 
Wisconsin Statutes: N/A 
Municipal Code: N/A 

Badger State Lofts, LLP is the developer that is renovating the former Badger State Tannery 
(also known as Coakley Storage) into 118 workforce housing units and 8,700 square feet of 
the commercial space. This is the first project to happen in the new TID 17 created earlier 
this year. The developer has agreed to a minimum investment of the $21,100,000 for related 
improvements to construct the apartment units, in-building parking and commercial space. 
Under the development agreement, the City is agreeing to provide developer funded 
incentives totaling $750,000 with a yearly payment of $62,500 over 12 years. 

STAFF COMMENTS: 
This project is instrumental in the redevelopment of the Indiana Avenue corridor and the 
future establishment of the Innovation District. Additionally, providing new affordable 
workforce housing apartment units in the downtown meets the City's master plan and 
strategy to add more housing units for mixed incomes. This property has been underutilized 
and blighted for a number of years and redevelopment of the property is a great step in 
advancing the redevelopment of the Indiana Avenue corridor. 

ACTION REQUESTED: 
Motion to recommend the Common Council approve Res. No. 112-18-19 authorizing 
entering into a development agreement with Badger State Lofts, Limited Partnership. 

ATTACHMENTS: 
I. Res. No. 112-18-19 

1 
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Res. No. 112 - 18 - 19. By Alderpersons Rindfleisch and Bohren. 
November 5, 2018. 

A RESOLUTION authorizing entering into a Development Agreement with 
Badger State Lofts, Limited Partnership. 

RESOLVED: That the Mayor and City Clerk are hereby authorized to execute the 
Development Agreement with Badger State Lofts, Limited Partnership regarding 
a proposed mixed use building comprised of commercial space and residential 
apartments in Sheboygan, in form substantially similar to the attached 
agreement. 

l BBBBBY ~In that the foregoing Resolution was daly passed by 1:he 
Common Council of the C:L~y of Sheboygan, Wisoons:Ln, on tha clay o£ 

------------' 20_. 

Dated ----------- 20 __ • ----------------------, City Clerk 

Approved -------------------- 20 ____ • ----------------------------' Mayor 



DEVELOPMENT AGREEMENT 
BY AND BETWEEN 

BADGER STATE LOFTS, UMJTED PARTNERSHIP 
AND THE CITY OF SHEBOYGAN 

THJS DEVB.OPMENT AGREEMENT rAgreement"), is made this _ day of 
~~~ 2018, by and between the City of Sheboygan, Wisconsin, a municipal corporation 
of the state of Wisconsin (which, together with any successor public body or officer hereafter 
designated by or pursuant to law, Is hereinafter ceDed ·city"), having Its principal offices at 828 
Center Avenue fn the aty of Sheboygan, Wisconsin, and Badger State Lofts, LP •• a Wisconsin 
limited partnership (hereinafter called UOevelopef), having an office for the transaction of 
business at 9333 N. Meridan Street. Suite 230, lnaranapoUs. IN 46280. 

RECITALS 

The City Ia in the process of estabUshing a Tax Incremental DJstrlct (.,D #1r), In 
accordance with §68.1105, Wis. Stals. (1he Tax Increment Law1, In order to provide a viable 
method of financing eligible project costs within the district for appropriate privata development, 
which will conbibute to the overaiJ developnent of the City. 

The City Is authorized by the Tax Increment Law to pay Project Costs, as defined In 
§66.105(2)(f), Wis. Stats., from the special fund of TID #17 or from the proceeds of municipal 
obHgatlons Issued pursuant to statute. · 

The City Is authorized by the Tax Increment Law to enter Into any contract or agreement 
necessary or convenient to Implement the provisions and effectuate the purposes of a Project 
Plan. as defined In §66.1105(2)(9). Wis. Stats. 

The Project Plan for TID #17 Includes development incentive payments as eligible 
project costs for purposes of carrying out the Project Plan. 

The City proposes to enter Into this Development Agreement with the Developer to 
achieve the objectives of no #17 and to facilitate the implementation of TID #1 ra Project Plan. 
The City Is prepared to provide financial assistance to the Developer through development 
Incentives in order to bring about the continued development in accordance with this 
Agreement 

The Project Plan to be undertaken by the Developer Is of particular Importance to the 
City and provides special benefits to the City because of Its prominent location withfn the 
lndJana Avenue conidor in the City. 

The Clf¥ believes that the development of the Property through construction of the 
Project pursuant to this Agreement and the fulfillment generally of this Agreement are In the vital 
and best Interests of the City and of the health, safety and welfare of Its residents. 

AGREEMENT 

NOW THEREFORE, it is in the mutual interest of all parties to proceed with 
development' of the Project, and In return for the benefits to be derived therefrom, the City is 



prepared to provide flnandaJ assistance to the Developer through development Incentives In 
order to bring about the development and thereby promote the sound redevelopment of the 
City's Indiana Avenue corridor. 

ARTICLEL 
OVERVIEW OF THE PROJECT 

SactJgn 1Q1. The project consists of a mixed use buDding comprised of commercial 
space and affordab!e residential apartments Including one, two and three bedroom units, 
Internal parking and commercial space with a graJnd floor footprint of up to 8,800 square feet. 

ARnCLEII. 
DEFINTIONS 

Sactlgn 201. All capitalized tenns used herein and not otherwise defined herein shaD 
have the following meanings unless a different meaning clearly appears from the context: 

aAgreement" or aDevelopment Agreement" means this Agreement, 88 the 
same may be form time to time modified, amended, or supp!amented. 

aDeve!oper" means Badger State Lofts, LP. and its permitted successors 
and assigns. 

•prans and Specifications• means the plans and spectftcations for the 
Project prepared from time to time by the Developer whid'a are approved by the 
City In accordance with all procedures and requirements of the City for such 
approval;. 

-prQject" means the development proposed by Developer, whfch is 
anticipated to Include approximately 118 units of workfon:e housing and 8, 700 
square feet of commercial space. 

arax Increment Revenue" means the Tax Increment (as defined in 
§86.1105(2)(1), Wis. StaiB.) generated by the property upon which the Project Ia 
situated. 

-no Project Plan• means the Project Plan for the TID #17 of the City of 
Sheboygan, VVisconsln. 

ARTICLE Ill. 
CONS~ONSCHEDULE 

Section 301. It Is anticipated that the construction schedule for the Project wiD be 
carried out as follows 

City Plan Approvals 
Creation of TID 
Issuance of BuUdlng Permits 
Start Construdion 
Substantial CompleUon 

2 

November 30, 2018 
October15,2018 
February 1, 2019 
February 28, 2019 
August 1, 2020 



ARnCLEIV. 
SPECIAL PROVISIONS 

Sacll• 401. Minimum Investment. Developer shan utilize the Property by 
construcllng the Project and an related Improvements, at a minimum Investment of Twenty-one 
MIIUon, One Hundred Thousand and 001100 DoiJ&JS ($21,100,000.00), and a scope as 
described In section 201. rMfnimum lnvestmenr). Minimum Investment Includes all hard costs 
for construction of all buDdfngs and other Improvements on the Property and leasehold 
Improvements, excluding all soft costs, made or Incurred by Developer, its successors or 
assigns, in connection with the Project, on or before the completion date of construction of the 
Project on the Property as required by this Agreement. or such later date as the parties may 
hereafter agree. Hard costs Includes costs Incurred for the following: demolition: site work; 
remediation; utilities serving the new project (including relocation of existing Utilities): all labor 
and materials required for new construction Including contractor general conditions and 
customary allowance for contingency; offsite improvements required to service the new projecl: 
storm water faciHUes (both offslte and onslte); geotechnical and other testing; construction 
completion and payment and performance bonds. Such coats Include any and all costs 
(remediation costs or otherwise) Developer may incur with respect to any environmental 
contamination, hazardous materials. conditions or substances, recognized environments! 
conditions or any other environmental condition, which may exist on, in or with respect to the 
Property. Developer shan provide evidence reasonably satlsfactoJY to the City at least 90 days 
prior to the date of the first Incentive payment In 2021 that Developer has expended not less 
than $21,100,000 In hard costs. To the extent the anticipated costs of construCtion change from 
what was otherwise projected as of the date of this Agreement, and should be less than 
$21,1 oo.ooo, the City agrees to work cooperatively with the Developer to provide the 
Development Incentives, as noted in Section 402. 

Section .a2. Development Incentives. After satisfaction of Section 401 of this 
Agreement, the City agrees to provide to the Developer each year for a maximum parfod of 
twelve (12) years, an annual Incentive payment based on financial performance of the 
Development Project. in a total prlndpal sum over the twelve years not to exceed $750.000 (the 
alncentlve Principal Amount") as an Inducement to Developer for the development of the Project. 
The annual Incentive payments shall be calculated and provided to the Developer as follows: 
Each year for a maximum period of twelve (12) years, commencing in 2022 and ending in 2033, 
the City will pay the Devetoper a development performance incentive payment in an amount 
equal to one half of the Tax Increment Revenue received by the City with respect to the rest 
property upon which the Project Ia situated in that year, but In no event shaJI the total aggregate 
sum of the annual development performance incentive payments to the Developer exceed 
$750,000. The terminology cn.1 Property upon which the Project Is sltuatecr is used in this 
Section to make It clear that personal property shall not ba included In determining Tax 
Increment Revenue. The City shall make the payment due to the developer, If any. under this 
Section no later than September 30 of each year, commencing In 2022. Payment by the City of 
the annual Incentive will only be made If the Developer has paid current year property taxes 
(real and personaO to the City in full. The IncentiVe payments made under this Agreement are 
provided to the Developer by the City as part of a negotiated, lawful contract with Developer In 
exchange for consideration, including requirements to develop property within the TID In a 
manner that Inures to the benefit of the general pubfic, including those restdlllJ, owning 
property. or engaged In employment within the City. Said payments are In no way tied to future 

3 



property tax payments and do not provide any future tax break, nor do they refund already paid 
taxes. 

ARTICLEY. 
TID CONnNGENCY 

§ectlon 101. Developer's and the City's obligations hereunder are contingent upon the 
City creating and obtaining Joint Review Board approval of a Tax Incremental District 
encompassing, at a minbnum, the Property, as contemplated herein, on or before September 
30, 2018, and having the base year certified by the Wisconsin Department of Revenue as 2018. 

If the contingency set forth in this Article Is not timely satisfied, amended or waived, then 
this Agreement shaD tennlnate and the parties shall be relieved of all Dabllily to one another 
under this Agreement. 

ARTICLE VI. 
CONSTRUCTIONS PLANS; CONSTRUCTION OF IMPROVEMENTS: 

CERnFICATE OF COMPLEnON 

Sactlon 801. Plans for Construction of lmptovements. Plans and specifications 
with respect to the development of the Property and the construction of Improvements thereon 
shall be In material conformity with this Agreement. and all appficable federal, state and local 
laws and regulations. As promptly as possible after the date of execution of this Agreement. but 
no sooner than sixty (60) days of execution of this Agreement, the Developer shall submlt to the 
City, for approval by the City, plans. drawings, specifications and related documents, and the 
proposed construction schedule (which plans, drawings. specifications, related documents and 
progress schedule, together with any and aU changes therein that may thereafter be made and 
subm1tted to the City as herein provided are, except as oth81Wise clearly Indicated by the 
context. hereinafter coUectlvely catfed •Construction Plans-), with respect to the Improvements 
to be constructed by the Developer on the Property, in sufficient completeness and de!aD to 
show that such Improvements and construction thereof will be materially In accordance with the 
provisions of this Agreement 

Notwithstanding the bgofng, the Developer agrees that it will not challenge any property 
tax assessment for the Property that Is less than $5,290,000 for the twelve (12) year term that 
the Property generates Tax Increment Revenue. The twelve year tenn shall be extended for as 
long as any debt remains outstanding for the costs of public infrastructure constructed or 
upgraded related to the Project. Following such twelve (12) year period, or such period as It may 
be extended pursuant to this paragraph, the Developer may chaDenge any property tax 
assessments on the Property. 

The City shal~ if the Construction Plans originally submitted materla!ly confonn to the 
provisions of this Agreement, approve in writing such Construction Plans and no further flUng by 
the Developer or approval by the City thereof shalt be required, except with respect to any 
material change. Such Construction Plans shall. In any event. be deemed approved unless 
rejection thereof In writing by the City. In whole or in part. setting forth in detail the reasons 
therefor. shall be made within thirty (30) days after the date of their receipt by the City. 

If the City, In Its reasonable discretion. so rejects the Construction Plans In whole or In 
part as not being In material conformity with thfs Agreement, the Developer shall submit new or 
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corrected Construcllon Plans which are In material conformity with this Agreement with!n thirty 
(30) days after written notification to the Developer of the rejection. The provisions of this 
Section relating to approval. rejection and 18SUbmJsslon of corrected Construction Plans 
herelnabow provided with respect to the orlgJnal Construction Plans shaD continue to apply until 
the Construction Plans have been approved by the City, which approval shall not be 
unreasonably withheld or delayed, provided, that in any event the Developer shall submit 
Construction Plans which are in material confonnlty with the requirements of this Agreement. as 
determined by the City. no later than ninety (90) days after the date the Developer receives 
written notice from the City of the City's first rejection of the orlgJnal Construction Plans 
submltted to It by the Developer. 

All work with respect to the Improvements to be constructed or provided by the 
Developer on the Property shall be In material conformity with the Construction Plans as 
approved by the City. The tenn •Improvements," as used in this Agreement. shaD be deemed to 
have reference to the Improvements as provided and specified In the Consbuclfon Plans as 
approved. 

Developer. as an Inducement to the City to proceed with estabDshment of a Tax 
lncranental District and to provide development Incentive payments as provided herein to 
Developer for the development of the Project, hereby represents that the contemplated Project 
will be fully subject to reaJ estate and personal property taxes under state law. Developer further 
represents and asrees for it&eJf, Its successors and assigns. that it shaD take no actfon(e) or 
advocate any position or change In state law which would jeopardize or can Into question the 
taxablftty of the Project. 

Notwithstanding the above. in the event that the Project. or the Property. or any part 
thereof. Is determined at any time to be exempt from real andfor personal property taxation 
under state law. Developer, for itself, Its successors and assigns. ag~aes to make payments In 
lieu of taxes to the City, County, school district. and any other property taxing jurisdictions In the 
amounts and within the time periods that would otherwise be required as If the property were 
fully taxable. in recognition of the valuable govemmental services and benefits availaba and/or 
provided to the Project and the Property. 

Section 802. Changes in Construclion Plans. If the Developer desires to make any 
material change in the Construction Plans after their approval by the City, the Davebper shall 
submit the proposed change to the City for Its approval. If the Construction Plans, as modified 
by the proposed change. materially conform to the requirements of Section 701 hereof with 
respect to such previously approved Construcllons Plans. the City shall approve the proposed 
change and notify the Developer In writing of Its approval. which approval shall not be 
unreasonably withheld or delayed. Such change in the Construction Plans shall, In any event, 
be deemed approved by the City unless rejeclfon thereof, in whole or In part, by written notice 
thereof by the City to the Developer, setting forth in detail the reasons therefor, shall be made 
within thirty (30) days after the date of the City's receipt of notice of such change. 

ARTICLE VII. 
RES~CTIONSUPONUSEOFPROPERTY 

Section 701. Restrictions on Use. The Developer agrees for itself. and Its 
successors and assigns. and every successor In interest to the Property, or any part thereof. 
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and the Deed shaH contain covenants on the part of the Developer for itself, and such 
successors and assigns, that the Developer, and such successors and assigns, shall: 

(a) 

(b) 

(c) 

devote the Property to, and only to and In accordance with, the uses specified in 
this Agreement for a period of not less than twenty-seven (27) years from date of 
comp!etion cl the Project; 

not discriminate upon the basis of race, color, creed, sex. relfglon, ancestry, 
dlsabl~. sexual orientation, marital status, family status. lawfu1 source of 
Income, age or national origin In the sale, lease or rental or in the use or 
occupancy of the Property or any Improvements erected or to be erected 
thereon, or any part the~aof: and 

agree not to take any action that will change the taxab111ty of the property, except 
as provided In Section 601 above. 

ARnCLE VIII. 
REMEDIES 

SectJon 8Q1. In General. Except as otherwise provided in this Agreement, in the 
event of any default In or breach of this Agreement, or any of its tenns or conditions. by either 
party hereto, or any successor to such party, such party (or successor) shan, upon wrtt1en notice 
from the other, proceed immediately to cure or remedy such default or breach and, In any event, 
within seventy-five (76) days after receipt of such notice. In case such action Is not taken or not 
dDfgently pursued, or the default or breach shan not be cured or remedfed within a reasonable 
time after the Initial seventy-five (75) days, the aggrieved party may take such action as set forth 
under this Agreement or allowed by law as may be necessary or desirable In Its opinion to cu~e 
and remedy such default or breach including, but not limited to, proceed1rus to compel specific 
perfonnance by the party In default or breach of its obtigatlons. Each such Investor, lender, or 
holder shall have the right, at its option, to cure or remedy such breach or defau!t, and the City 
agrees to accept such cure as If made by the Developer. 

Section 802. Tennlnatlon by Developer. In the event that 

(a) the Developer shal~ after preparation of COnstruction Plans satisfactory to the 
City, fumlsh evidence reasonably satisfactory to the City that Developer has 
been unable, after and despite ditigent effort for a period of one hundred twenty 
(120) days after approval by the City of the Construction Plans, to obtain 
mortgage flnandng for the construction of the Project on a basis and on tenns 
that are satisfactory to Developer; or. 

(b) the Developer Is unable to satisfy (and otheiWise has not waived), any of the 
conditions precedent contained In this Agreement 

then this Agreement shaD, at the option cl the Developer, be terminated by written notice thereof 
to the City and ne1ther the City nor the Developer shall have any further rights against or liabi6ty 
to the other under this Agreement. 

Section 803. Tetmlnatlon by en,. In the event that the Developer does not submit 
Construction Plans within the pennitted time period. as required by this Agreement or evidence 
that it has the necessary equity capital and mortgage financing In reasonably satisfactOIY fonns 
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and In the manner and by the dates respectively provided In this Agreement therefor; then this 
Agreement, and any rights of the Developer, or any assignee or transferee, In this Agreement. 
or arising therefrom with respect to the City or the Property shaD, at the option of the City. be 
terminated by the City seventy-five (75) days after written notice thereof to the Developer, in 
which event, neither the Developer (or assignee or transferee) nor the City shall have any 
further rights against or liability to the other under this Agreement 

Stqtlqn 804. Other Rlglds and Remedies of City; No Walv• by Delay. The City 
shaiJ have the right to institute such actions or proceedlngs as It may deem desirable for 
effectuating the purposes of this Article, including also the right to execute and record or file 
among the public land records In the office In whldl the Deed is recorded a written declaration 
of the tennlnation of all the right. title and Interest of the Developer and Its successors in interest 
and assigns In the Property, and the revesUng of title thereto in the City. Provided, that any 
delay by the City in Instituting or prosecuting any such actions or proceedings or otherwise 
asserting Its rights under this shall not operate as a waiver of such rights or to deprive it of or 
limit such rights In any way (It being the Intent of this provision that the City should not be 
constrained (so as to avoid the risk of being deprived of or Dmited In the exercise of the remedy 
provided In this section because of concepts of waiver, laches or otherwise) to exercise such 
remedy at a time when It may still hope otherwise to resolve the problems created by the default 
involved); nor shall any waiver in fact made by the City with respect to any spedfic default by 
the Developer under this section be considered or treated as a waiver of the rights of the City 
with respect to any other defaults by the Developer under this section or with respect to the 
particular default except to the extent specifically waived In writing. 

SactJon 80&. Rights and Remetlas Cumulative. The rights and remedies of the 
parties to this Agreement. whether provided by law or by this Agreement, shaD be cumulative, 
and the exercise by either party of any one or more of such remedies sha!l not preclude the 
exercise by Jt. at the same or difl'erent times. of any other such remedfes for the same default or 
breach or any of Its remedies for any other default or breach by the other party. No waiver made 
by either such party with respect to the perfOnnance, or manner or time thereof, or any 
obligation of the other party or any condition to Its own obligation under this Agreement shall be 
considered a waiver of any rights of the party making the waiver with respect to the particular 
obligation of the other party or condition to Its own obligation beyond those mcpressly waived in 
writing and to the extent thereof, or a waiver In any respect in regard to any other righ1s of the 
party making the waiver or any other obligations of the other party. 

Section 8Q& Indemnification. 

(a) Developer releases from and covenants and agrees that the City, the govemlng 
body members, officers. agents, including the Independent conbactors, 
consultants and legal counsel, seNSnts and employees thereof (hereinafter, for 
purposes of this Section. colledively the "City Indemnified Parties, shall not be 
Hable for and agrees to indemnify and hold harmless the City Indemnified Parties 
against any loss or damage to property or any injury to or death of any person 
occun1ng at or about or resulting from any defect In the Project. provided that the 
foregoing indemnification shalf not be effective for any acUons of the City 
Indemnified Parties that are not contemplated by this Agreement or which result 
from negligent acts or wHiful mlscondud of the City Indemnified Padies In fuffiiDng 
the obligations of the Clly or their agen1S as set forth under this Agreement 

(b) Except for any negligent acts or any willful misrepresentation of the City 
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Indemnified Parties, Developer agrees to protect and defend the City Indemnified 
Parties, now and forever, and further agrees to hold the aforesaid harmless from 
any claim. demand, sutt. action or other proceeding whatsoever by any person or 
entity whatsoever arising or purportedly arising from the acllons or Inactions of 
Developer (or other persons acting on Its behalf or under Its direction or control) 
with respect to the Project work to be performed by Developer under this 
Agreement 

(c) The City agrees to protect and defend Developer, Including the Independent 
contracton;, consultants and legal counsel, servants and employees thereof 
(hereinafter, for purposes of this Secllon. collectively the 'ttleveloper Indemnified 
Parties"), and further agrees to hold Developer Indemnified Parties harmless 
from any claim, demand, suit, action or other proceeding wha1soever by any 
person or entity whatsoever arising or purportedly arising from the negligence. 
wiJiful misrepresentation of the City (or other persons acting under their direction 
or control) under this Agreement. or the transactions contemplated hereby. AD 
covenants. stipulations, promises, agreements and obligations of the City 
contaJned herein shall be deemed to be the covenants, stipulations, promises, 
agreements and obHgations of the City and not of any governing body member, 
officer, agent. servant or employee of the aty, as the case may be. 

ARnCLEIX. 
MISCELLANEOUS 

Sactlon 101. ConRict of Interests; City RepteSentatlves Not lndlvldulllly uable. 
No member, official or employee of the City shan have any personal interest direct or Indirect. In 
this Agreement. nor shaD any such member, official or employee participate in any decision 
relating to this Agreement Which affeds his personal Interests or the Interests of any 
corporation. parlnershlp or association In which he Is. directly or Indirectly, interested. No 
member, official or employee of the City shall be personally liable to the Developer, or any 
successor In interest. in the event of any default or breach by the City or for any amount which 
may become due to the Developer or successor or on any obligations under the terms of this 
Agreement 

Section 90& Equal Employment Opporlunlty. The Developer, for flself and Its 
successoJS and assigns, agrees that during the construction of the Project provided for in thJs 
Agreement 

(a) The Developer wm not discrim1nate against any employee or applicant for 
employment because of race, color, religion, sex. national origin, ancestry, 
disability, marital status, arrest record, convlction record, membership In the 
national guard, state defense force or any reserve component of the military 
forces of the United states or thJs state or use or nonuse of lawful products off 
the employer's premises during nonworking hours. The Developer wiD take 
affinnative action to Insure that applicants are employed, and that employees are 
treated during employment. without regard to their race, color, religion, sex or 
national origin. Such action shan lndude, but not be llmJted to, the foDowfng: 
employment. upgrading, demotion or transfer; recruitment or recruitment 
advertising; layoff or termination; rates of pay or other fonns of compensation; 
and selection for trainif11, Including apprenticeship. The Developer agrees to post 
in conspicuous places, available to employees and applicants for employment. 
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notices to be provided by the City setting forth the provisions of this 
nondiscrimination dause. 

(b) The Developer wiD, In all solicitations or advertisements for employees placed by 
or on behalf of the Developer, state that all quafified applicants will receive 
consideration for employment without regard to race, color, rel~lon, sex or 
national origin, ancesby, disability, marital status, arrest record, conviction 
record. membership In the national guard, state defense force or any reserve 
component of the military forces of the United states or this state or use or 
nonuse of lawful products off the employer's premises during nonworking hours. 

(c) The Developer will furnish an lnfonnation and reports required by law and any 
and all appftcab!e federal, state and local rules, regulations and orders. and wiiJ 
permit access to the Developer's books, records and accounts by the City, or 
appropriate governmental entity. for purposes of Investigation to ascertain 
compUance with such laws, rules, regulations and orders. 

(d) In the event of the Developer's noncompliance with the nondiscrimination 
clauses of this section, or with any of the said rules. regulations or orders. this 
Agreement may be canceled, terminated or suspended in whole or In part. and 
such other sanctions may ba imposed and remedies invoked as provided by 
such law, rule, regu1ation or order, or as otheJWise provided by law. 

(e) The Developer will include the provisions of Paragraphs (a) through (d) of this 
section In every contract or purchase older, and wiD use Its best efforts to require 
th8 Inclusion of these provisions In every subcontract entered Into by any of Its 
contractors, unless exempted by such rules, regulations or orders, so that such 
provisions wiD be binding upon each such contractor, subcontractor or vendor. as 
the case may be. The Developer wiJJ take such action with respect to any 
construction contract. subcontrad or purohase order as the City may direct as a 
means of enforcing such provisions, lnduding sanctions for noncomp1fance. For 
the purpose of Including such provisions In any construction contract, subcontract 
or purchase order, as required hereby. the first three Ones of this section shall be 
changed to read •During the perfonnance of this Contract. the Contractor agrees 
as follows:" and the tenn aeevelopef shall be changed to "Contractor • ., 

Section 803. Titles of Articles and Sections. Any tiUes of the several parts. artldes 
and sections of this Agreement are Inserted for convenience of reference only and shall be 
disregarded In construing or Interpreting any of its provisions. 

Section 104. Successors and Assigns. This Agreement shall be binding upon the 
respective successors and assigns of the parties. Notwithstanding anything contained in this 
Agreement to the contrary, Developer may assign this Agreement by one or mora successive 
assignments at any time prior to closing to any related entity or affiliate of Developer. Upon any 
such assignment, the assignee shan have the rights and obligations of Developer hereunder 
and Developer shall thereupon. automatically and without execution of further Instruments or 
documen1s, be refieved and released from any obfigatlons under this Agreement, without any 
further action or approval of the parties. 

Section 90&. Notices and Demands. A notice, demand or other communication under 
this Agreement by eHher party to the other shall be sufficiently given or deUvered if it is 
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dispatched by registered or certified mall. postage prepaid, retum receipt requested, or 
delivered personally, and 

(a) in the case of the Developer, is addressed to or delivered personally to the 
Developer at 9333 N. Merldan Street, SuJte 230, lndianapoDs. IN 46260, 
Attention: Matt Gilhooly. 

with a copy to: Winthrop & Weinstine, P.A. at 225 South Sixth Street, SUite 3500, 
Minneapolis, MN 55402, Attention: John D. Nolde 

with a copy to: Alllant Asset Management Company LLC at 21600 Omard Street. 
Suite 1200, Woodland Hils. Cafifomla 91367. Attention: General Counsel 

(b) In the case of the City, is addressed to or delivered personally to the City. 
Attention: City Clerk, at 828 Center Avenue. Sheboygan, WISCOnsin 53081; 

or at such other address with respect to either such party as that party may, from time to time, 
designata In writing and forward to the other as provided in this section. If deRvered by 
registered or certified man. such notice, demand or other communication shall be deemed 
delivered and received upon deposit In the u.s. Man. 

Section 801. Governing Law. This Agreement shall be construed In accordance with 
the laws of the State of Wisconsin. 

Section 807. Counfelparfs. This Agreement may be executed In counterparts. each of 
which sha11 be deemed an origins~ and all of whlch shall constitute one and the same 
Instrument Signatures delivered by facsfmlte, email (In pdf.) or stmftar electronic methods shall 
be deemed to be original signatures for an purposes. 

Section 9Q8. RecontinL This agreement or a memorandum of this Agreement shall 
be recorded In the Office of Sheboygan County Register of Deeds against the Property at the 
cost of the Developer. 

(Signatut& Page Folbws) 
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed In Its 
nama and behalf by its Mayor and its seal to be hereunto duly affixed and attested by its City 
Clerk. and the Developer has caused this Agreement to be duly executed In its name and behalf 
by Its members, on or as of the day first above written. 

CITY OF SHEBOYGAN, WISCONSIN 

BY: 
Michael J. Vandersteen, Mayor 

~I lEST:~~~~~~~~­
Meredith DeButn, City Clerk 

BADGER STATE LOFTS, LP, 
a Wisconsin limited partnership 

8~----------------------KCG Badger Stale Lofts GP, LLC 
Its: General Partner 

8~----------------------KCG Holdings. LLC 
Its: Manager 

8~~~----~~----------R.J. Pasquesl, President 

ACKNOWLEDGMENTS 

STATEOFWISCONSIN ) 
)ss 

SHEBOYGAN COUNTY ) 

Persona!Jy came before me this _ day of • 2018, the above-named 
Michael J. Vandersteen. Mayor, and Meredith DeBruin, City Clerk, to me known to be the 
persons who executed the foregoing instrument and acknowledged the same. 

STATE OF _____ ) 
)ss 

_____ COUNTY ) 

Notary Public, State ofWISCOnsln 
My Commission _____ _ 

Personally came before me this_ day of 2018, the above-named 
R.J. Pasquesi, as President of KCG Holdings, LLC, a . Florida limited llab!Jity company, the 
manager of KCG Badger State Lofts GP. LLC, a Wisconsin rnnlted lfabflity company, as the 
general partner of Badger State Lofts, LP, a WISCOnsin limited partnership, to me known to be 
the person who executed the foregoing Instrument and acknowledged the same. 

Notary Public, State of Wisconsin 
My Commission _____ _ 



EXHIBITAA" 
DesOOptlon or Prpparly 

City Proposed Changes 10.24.2018 



EXHIBIT "A" 
Description of Property 

Redevelopment of the former Coakley Building at 1031 Maryland Avenue into 118 units of 
affordable/workforce housing and approximately 8,700 sf of commercial/retail space. 
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