Redevelopment Authority of the City of Milwaukee

Resolution No.: 10302

Adopted on: August 25, 2011
Project / Area; Bonds
Aldermanic District: 14th

Initial Resolution Regarding Redevelopment Revenue Bond Financing ( Stella & Chewy’s
project).

Whereas, the Redevelopment Authority of the City of Milwaukee, Wisconsin (the “Authority”) is
a redevelopment authority organized and existing under and pursuant to the laws of the State of
Wisconsin and is authorized by Sections 66.1333 of the Wisconsin Statutes, as amended (the
“Act™):

(a) to acquire any real or personal property necessary or incidental to a
redevelopment project; to improve any such property; and to sell, lease, or
otherwise dispose of such property; and

(b) to enter into contracts with redevelopers of property containing covenants,
restrictions, and conditions regarding the use of such property for the purpose of
eliminating the status as blighted property; and

(©) to issue bonds or other indebtedness to finance its activities under the Act; and

Whereas, Stella & Chewy’s LLC or one or more of it affiliates (the “Borrower™), desires to
finance a project consisting of the rehabilitation and equipping of property located at 2842 S. 5"
Court in the City of Milwaukee to be used for the production and packaging of pet foods and
related products, (the “Project™); and

Whereas, the Borrower has represented to the Authority that it would be an encouragement and
inducement for the Borrower to proceed if all or a portion of the Project could be financed with
revenue bonds; and

Whereas, the eligible costs of the Project are presently estimated to be not greater than
$4,000,000, and the amount proposed to be financed with revenue bonds, issued in one or more
series of tax-exempt and/or taxable bonds does not exceed $4,000,000; and

Whereas, it is the finding and determination of this body that the public interest will be served if
the Authority were to provide financing under the Act for the Project in the City.

Resolved, by the commissioners of the Authority as follows:

1. Subject to the conditions specified in paragraph 2, the Authority shall pursue and
consummate a financing having the following elements:

(a) The Borrower under such financing shall be Stella & Chewy’s LLC and/or a
related entity.

(b) The Authority shall issue revenue bonds, in one or more series of tax-exempt
and/or taxable bonds, pursuant to the Act, at one or more times and in one or more series, in such
aggregate principal amount not in excess of $4,000,000 as the Borrower shall request; provided,
however, that the actual aggregate principal amount shall not be greater than the sum of the then



estimated aggregate cost of financing the Project, plus the amount necessary to fund any reserve
deemed necessary or desirable, plus the estimated financing and bond issuance costs (the
“Bonds™).

(¢)  The Bonds shall be limited obligations of the Authority payable by the
Authority solely out of revenues derived from the Borrower or otherwise provided for pursuant to
the terms of a Loan Agreement to be entered into between the Authority and the Borrower.

(d) The Borrower shall acquire, construct, or install the Project and provide
the Authority with revenues sufficient to pay when due the principal of, premium, if any, and
interest on the Bonds.

(e) The Bonds shall have such maturities, interest rates, and redemption
limitations as the Borrower and the initial bond purchaser(s) shall propose.

2. The issuance of the Bonds by the Authority shall be on the following conditions:

(a) The Bonds shall not constitute an indebtedness of the Authority or the
City within the meaning of any State constitutional provision or statutory limitation.

(b) The Bonds shall not constitute or give rise to a pecuniary liability of the
Authority or the City or a charge against the City's or Authority's general credit or the
City's taxing powers.

(c) The Borrower shall be responsible for finding a purchaser or purchasers
for all of the Bonds.

(d) Prior to the issuance of the Bonds, this body, by further resolution, shall
have authorized and approved all of the terms and conditions of the Bonds and the terms
and conditions of the financing.

(e) The Bonds shall be issued pursuant to the Act, and the delivery of the
Bonds shall be accompanied by the unqualified approving legal opinion of a nationally
recognized firm of bond attorneys as shall be acceptable to the Authority and the
Borrower.

® All out-of-pocket costs of the Authority and City, including attorneys'
fees and the customary fee of the Authority in connection with the issuance and sale of
the Bonds shall be paid either from the proceeds of the Bonds or by the Borrower.

(g All documents in connection with the issuance of the Bonds shall have
been duly executed and delivered by the parties.

(h) The Borrower shall enter into one or more agreements with the Authority
to use its “best efforts,” as defined in such agreement(s), that it has used and will use
certified emerging business enterprises in renovating, rehabilitating and equipping future
projects.

3. This Resolution is an official action toward the issuance of the Bonds for purposes of
Section 103 of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.



4. Based upon representations by the Borrower, the Authority reasonably expects to
reimburse the expenditures with proceeds of the Bonds issued by the Authority in a principal
amount which will not exceed $4,000,000.

5, No Bonds shall be issued until the terms and conditions of any guidelines or resolutions
governing the issuance of revenue bonds which may be adopted by the Authority have been
complied with.

6. Upon the issuance of the Bonds, the Borrower shall pay to the Authority an issuance fee
of 0.75% of the principal amount of the Bonds.

1 This Resolution shall be effective immediately upon its passage and approval.

CERTIFICATION I certify that the forgoing is a true and exact copy of a
resolution adopted by the Redevelopment Authority of
ity of Milwaukee, W1 on the date set forth above.

David P. Misky
Assistant Executive Director — Secretary

(seal)






