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I. INTRODUCTION

Under Wisconsin Statutes section 66.1109, cities are authorized to create
Business Improvement Districts ("BIDs") upon the petition of at least one property
owner within the proposed district. The purpose of the BID statute is *'. . . to allow
businesses within those districts to develop, to manage and promote the districts
and to establish an assessment method to fund these activities." 1983 Wis. Act
184, Section 1, legislative declaration. See Appendix A.

On or about July 16, 1997, the City of Milwaukee (the "City™) received a
petition from property owners which requested creation of a BID known as the
Milwaukee Downtown Management District (the "District™). On October 14,
1997, the Common Council of the City adopted resolution no. 970900, creating
the District and approving the initial operating plan for the District (the "Initial
Operating Plan™). On November 4, 1997, the Mayor of the City appointed
members to the board of the District (the "Board") in accordance with the
requirements set forth in Article 111.D. of the Initial Operating Plan.

On or about August 20, 2008, owners of additional properties on the fringes
of the District's original boundaries petitioned the City to expand the District to
include their properties. On October 29, 2008, the Common Council of the City
adopted resolution no. 080617, expanding the District boundaries.

The original purpose of the District was to sustain the competitiveness of
Downtown and ensure a safe, clean environment conducive to business activity.
In connection with strategic planning conducted in 2011, a new mission and vision
for the District surfaced. The District adopted as a new mission "“to lead and
inspire believers in Milwaukee to engage in efforts that build Downtown as the
thriving, sustainable, innovative and vibrant heart of the community". The
District's vision is "to be an economic catalyst, causing Downtown to emerge as a
premier destination of choice and Milwaukee to become a renowned world class
city."

Pursuant to the BID statute, this Year Fifteen Operating Plan (the
"Operating Plan") for the District has been prepared to establish the services
proposed to be offered by the District, proposed expenditures by the District and
the special assessment method applicable to properties within the District for its
fifteenth year of operation. This Plan has been developed by the District Board
with technical assistance from the Department of City Development, the
Department of Public Works and the Police Department.
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I1. DISTRICT BOUNDARIES

When created in 1997, the District boundaries covered approximately
120 square blocks and encompassed the City's Downtown. The original District
boundaries extended to North 4th Street and North 10th Street to the west; West
St. Paul Avenue, the Menomonee River, and West Clybourn Street to the south;
Lake Michigan to the east and Schlitz Park to the north. As a result of the
expansion of the District in 2008, the District's current boundaries include
expansion areas adjacent to its original boundaries. The District's current
boundaries extend to 1-94 on the west; West St. Paul Avenue, the Menomonee
River and West Clybourn Street to the south; Lake Michigan and North Van
Buren Street to the east; and Schlitz Park and McKinley Street to the north, as
shown in Appendix B of this Operating Plan. A narrative listing of the properties
now included in the District is set forth in Appendix C.

I11. PROPOSED OPERATING PLAN

A. Plan Objectives

The historic objectives of the District are to increase pedestrian traffic
Downtown and to better enable Downtown to compete for customers with
suburban residential and commercial areas. As a result of recent strategic
planning, the District has committed to elevate its role in Downtown
economic development.

Since its inception, the District has attempted to achieve its objectives by,
among other methods, supplementing the maintenance and security services
provided by the City in order to increase the safety and cleanliness (and the
perceived safety and cleanliness) of Downtown. The City will continue to
provide its current level of maintenance and policing services. The City
and the District have entered into the cooperation agreement on file in the
District's office (the "Cooperation Agreement"). For several years, the
District also has sought to achieve its objectives by marketing Downtown
as a great place to live, work and play and by working with like-minded
associates to attract and retain businesses.

The District's 2011 strategic planning dictates new priorities, including:
(1) to reposition the District as a driver of economic prosperity in
Downtown; (2) to fully implement recommendations and priorities of the
Responsible Hospitality Task Force regarding successful management of
Downtown's night time economy; and (3) to invest in expanded staffing
and resources to maintain existing levels of excellent services while
strengthening the District's leadership role in Downtown economic
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development. A summary of the District's priorities and goals arising out
of its 2011 strategic planning are attached hereto as Appendix E.

B. Proposed Activities

The District offers Downtown owners and occupants additional safety
personnel, enhanced sidewalk cleaning, supplemental public space
maintenance and integrated marketing and promotional services to
complement the base level of services currently being provided by the City.
As a supplement to City services, the District retains and manages its own
safety and maintenance staff and develops and implements its own
marketing initiatives. The District has also hired an executive director, who
reports to the Board, to implement and manage the day to day activities of
the District, to supervise all District staff and independent contractors and
to spearhead 2011 strategic planning initiatives. The following are the
activities proposed by the District for calendar year 2012. The District
may, from time to time and as it deems necessary, adjust the size and scope
of the activities and staffing levels described below, but only so long as
such adjustments in activities and staff are part of the activities identified in
this Operating Plan. The District may not undertake new activities except
as included in duly approved operating plans for future years.

1. Public Service Ambassadors Program. The District will continue to
sponsor a Public Service Ambassador Program to provide safety and
goodwill services to Downtown, supplemental to existing City
police services. The aim of the program is to increase the public's
comfort and sense of security through a visible, uniformed presence
in addition to law enforcement.

The District may implement this program either by hiring staff
directly or by hiring independent contractors to provide staff. In
either case, a PSA director, who will report to the executive director,
will be hired to manage this program, hire and supervise staff and
maintain communications with police. Public Service Ambassadors
("PSAs™), including shift supervisors, will be retained to provide
between 41,080 and 46,750 on-duty hours subject to dictates from
the District. The District, in cooperation with the City Police
Department, Visit Milwaukee, the Shops at Grand Avenue and other
City departments and resources, will develop an intensive initial
training program, as well as on-going in-service and field training,
for PSAs. Training will focus on available City services, preventing
and reporting crime, dealing with panhandlers and the homeless,
applicable sanitation and building codes, radio communications, first
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aid and CPR, Milwaukee history and local attractions, general
retailing, communications skills and interactions with residents and
visitors. For a portion of their training PSAs will be paired with
police officers or experienced PSAs patrolling their beats. Training
will be supplemented by a book of Operating Rules and Procedures
serving as a guide for handling both common and unusual incidents.

Following their training, uniformed but unarmed PSAs will be
assigned "beats" to patrol on foot. Beat assignments will be based
on the amount of foot traffic in the area, hours of business operation,
special event schedules, police beat assignments, crime statistics and
trends, and Responsible Hospitality Task Force recommendations
for night time economy management. Generally, PSAs will be
deployed on beats to maximize the provision of security services
during peak hours like weekday lunch hours, before and after
business hours at burgeoning nighttimes and for special events.
During weekday shifts, "beats™ will range from 10 to 16 blocks.
During evenings and on weekends, PSAs will be deployed on a
more concentrated basis.. A schedule for deploying PSAs on their
beats shall be developed by the District's executive director together
with the PSA director and altered as appropriate for weather,
redeployment for special events and for changing circumstances.

PSAs' primary responsibilities will be to assist and direct workers,
shoppers, socialites and visitors, and to observe and report
suspicious behavior. PSAs must familiarize themselves with the
businesses and residents in their beats and be able to recognize
suspicious behavior. PSAs will be supplied with uniforms to create
an official but approachable appearance and will be equipped with
handheld PDA-type devices to report any incidents to a PSA
supervisor/dispatcher linked directly to the City Police Department.
One PSA supervisor/dispatcher shall be on duty whenever PSAs are
on patrol. Using handheld PDA-type devices, the PSA supervisor
will maintain communications among PSAs, other Downtown
security personnel and City police.

The City Police Department shall provide the District with the
ability to monitor police calls for service. The District will permit
any on-duty police officers assigned to the Downtown area to work
out of the District office. The agreement between the District and
the City Police Department regarding services to be provided is
more fully described in the letter from Chief of Police Arthur L.
Jones dated July 17, 1997 on file in the District's office.
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The District will pursue partnerships with other service providers.
These partnerships may include development of a policy for
referring panhandlers and the homeless to appropriate resources
and/or working with other Downtown security resources to share
information and develop response strategies.

2. Clean Sweep Ambassadors Program. The District will continue to
sponsor a Clean Sweep Ambassador Program to provide additional
sidewalk cleaning and public space maintenance, to implement
special projects and, more generally, to introduce an active, positive
force in Downtown.

The District may provide cleaning, maintenance, graffiti removal
and landscaping services in any manner deemed reasonable by the
District Board, including hiring staff directly or hiring independent
contractors to provide staff. In any event, a CSA director will be
selected, who will report to the District's executive director, to
manage this program, hire and supervise staff and serve as a liaison
among City departments and property owners and businesses.
During the summer months, a minimum of 12 full-time equivalent
Clean Sweep Ambassadors ("CSAs") will report directly to the CSA
director. Fewer CSAs may service the District during the winter
months. Full-time CSA staff will be trained in maintenance, safety
and informational services and furnished with identifiable uniforms.
In addition, the District may retain other staff and/or independent
contractors as it deems reasonable to perform the tasks necessary to
implement the program.

The maintenance efforts of CSAs, other staff and independent
contractors retained, paid and uniformed by the District will
complement the efforts of the City Department of Public Works.
CSAs will manually sweep sidewalks and riverwalks, pick up litter
and remove graffiti each day. Weather permitting, CSAs will
mechanically sweep public sidewalks and riverwalks in a rotation
consistent with the City's street sweeping schedule--with
approximately one fifth of the District being swept each working
day. From April through October, CSAs will also power wash and
steam clean sidewalks and clean, maintain, water, plant and weed
tree wells and planters. CSAs will be assigned "beats" depending on
the public use of the area and the need for services. A schedule for
deploying CSAs and their tasks, shall be developed by the District's
executive director and the CSA director and altered as appropriate
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for restrictions imposed by weather and redeployment as necessary
in the judgment of District staff.

In addition to their daily cleaning and maintenance duties, the
District may deploy CSAs to accomplish special projects. These
projects may range from the installation and removal of holiday
lights to set up and clean up for special events.

In servicing all aspects of the CSA program, CSAs and other staff
servicing this program will maintain a friendly and helpful presence
Downtown. Working during busy hours in recognizable uniforms,
they will create an aura, not only of cleanliness, but also of safety.
CSAs will be trained in crime resistance and to furnish helpful
information and directions to residents and visitors. CSAs will
remain in contact with the District office and its other resources
using handheld PDA-type devices.

3. Economic Development; Marketing; Business Recruitment and
Retention. District staff will coordinate and/or contract to
implement public relations programming to promote the cleaner,
safer, friendlier Downtown being created through District efforts.
Marketing and programming will aim to encourage increased use of
Downtown, to attract businesses to locate and remain and expand in
Downtown and to convince both constituents of the District and
potential users that Downtown is a positive destination with unique
qualities and amenities.

District staff will continue the District's marketing efforts
commenced in previous years of operation, including utilizing the
graphics and media packages developed and materials purchased.
District staff will continue an internal communications program to
inform members about District activities and benefits. Internal
communications may include a semi-annual newsletter, an annual
report and various print and e-mail notices. District staff will
maintain an umbrella-advertising theme, graphics package and
media relations program. District staff will cross sell Downtown's
assets with various seasonal promotions, including Trolley Loop and
Lake Express high-speed ferry promotions, if available.

In addition, District staff will develop and/or contract for other
marketing initiatives, attractions and/or events promoting
Downtown. Among these marketing initiatives, the District will
continue the comprehensive marketing campaign targeted at
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residents in the area including Milwaukee, Waukesha, Ozaukee,
Washington, Racine and Kenosha Counties, and upgrade marketing
to other target markets such as the Fox Valley and Northern Illinois.
The campaign may include public relations and advertising on
busboards, billboards, news coverage and in print, television and
radio ads to reinforce positive impressions and to encourage
businesses, residents and tourists to locate within and use
Downtown. The District has purchased and will maintain traveling
information kiosks and/or similar devices which may be staffed and
deployed at various events (inside and outside of Downtown) to
increase District visibility and outreach.

The District has engaged a retail recruiter to focus on attracting and
retaining synergistic retail businesses. The District's recruiter will
administer, together with the City of Milwaukee, a program of grants
and forgiveable loans for retailers and landlords to upgrade
storefront spaces within the District. Unless otherwise expressly
agreed by majority vote of the Board, the District shall not fund
more than $25,000 in such grants and/or loans in the 2012 calendar
year. Rather, in 2012, the District's retail recruiting initiative shall
be expanded to recruiting synergetic businesses of all types, as well
as to spur Downtown economic development by any means as
directed by the Board.

The District may undertake other marketing initiatives and
programming reasonably estimated to attract and retain businesses,
residents and tourists to Downtown as deemed appropriate by the
District Board. Specifically, the District may cooperate and/or
contract with other like-minded associates to solicit and collect data
about Downtown businesses and the Downtown real estate market
and to proactively identify and address property owner concerns.
The District may also sponsor or co-sponsor special events such as
Downtown Dining Week and Downtown Employee Appreciation
Week.

Finally, the District will continue its sponsorship of holiday lighting
each November. Each year, the District will cause lighting
purchased by the District in previous years and remaining in good
condition to be reinstalled. In addition, the District may spend
and/or solicit additional money as it deems necessary to purchase
additional and/or replacement holiday lighting. For the winter of
2011-2012, the District will sponsor the thirteenth annual Holiday
Lights Festival in Downtown. This festival will continue previous
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year's street lighting efforts, encourage private owner roofline
lighting and implement intense lighting displays in select Downtown
parks such as Pere Marquette Park, Ziedler Union Square and
Cathedral Square.

The District may contract with Milwaukee Downtown, Inc. to
coordinate and implement the marketing initiatives described above,
as well as related activities. In connection with contracting with
Milwaukee Downtown, Inc., the District intends to donate
approximately $864,415 to Milwaukee Downtown, Inc. to provide
operating funds necessary to implement marketing initiatives and
related activities.

4. Contracting to Extend Activities/Services Outside of the District.
Given the District's success, various constituencies periodically
request the District to extend activities or provide services outside of
the District boundaries. The District is authorized to contract to
extend its activities and/or services outside District boundaries so
long as, by majority vote of the Board, any such contract is deemed
to (a) advance the District's objectives and (b) provide activities
and/or services on a revenue-neutral basis such that the District
avoids incurring any costs not directly benefiting properties within
the District.

C. Proposed Expenditures and Financing Method

The 2012 proposed annual operating budget for the District is $3,155,786.
$3,015,461 will be the amount received from District assessments from
properties within the District. $60,000 in cash carryover collected but
unspent in 2011 shall be made available. $80,325 is additional income that
Is anticipated to come from several sources, including voluntary
contributions from tax-exempt properties. See Appendix D. Of these
amounts, $905,850 will finance the Public Service Ambassadors Program,
$878,725 will fund the Clean Sweep Ambassadors Program, $924,415 will
pay for economic development, marketing, promotions and business
retention and recruitment efforts, including retail marketing efforts, and
$446,796 will be reserved for administrative expenses and a contingency
(including, without limitation, the salaries of a full-time executive director,
a business recruiter, a marketing/events coordinator, an administrative
assistant, interns and other District staff, legal fees, insurance costs and
office expenses). In the event that the Board reasonably determines that
amounts allocated to any particular program are not needed for that
program, unneeded amounts for one program may be used for another
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program. In addition, any funds collected but unspent pursuant to previous
years' operating plans and any unanticipated voluntary contributions or
other income will be made available in 2012 (for any purpose set forth in
this Operating Plan, including without limitation for public information,
marketing, promotions and/or business retention and recruitment efforts).
The Board shall have the authority and responsibility to prioritize
expenditures and to revise the budget as necessary to match the funds
actually available.

The Board shall approve an annual operating budget for the District each
year. Prior to approving any annual operating budget, the District will mail
a public hearing notice and make available a copy of the proposed annual
operating plan and budget to all owners of real property within the District.
In addition, a Class 2 notice of the public hearing will be published in a
local newspaper of general circulation, and the notice, annual operating
plan and budget will be posted on the District's website. The District Board
will hold a public hearing and approve the annual operating plan and
budget for the District for that year. If any year's annual operating budget
exceeds the prior year's annual operating budget by 4% or more, such
budget must be approved by a 2/3 majority of the entire District Board.
(This Year Fifteen Operating Plan was unanimously approved by 13 Board
members in attendance at the Board meeting of September 15, 2011.) Any
capital improvements costing more than $15,000 each or $40,000 in the
aggregate for any one year must be approved by a 2/3 majority of the entire
District Board. For the purposes of this Operating Plan, "capital
improvement" means any physical item that is permanently affixed to real
estate including, without limitation, street lighting and sidewalk
improvements. The term “capital improvement"” shall not include, among
other things, any maintenance equipment or supply, any communications
equipment, any vehicles, any seasonal improvement or any holiday lighting
or decorations. After the District Board has approved the annual operating
plan and budget, they will be sent to the City for approval, adoption and
inclusion in the City's annual budget for that year.

The 2011 assessed valuation of all property subject to assessment within
the original District boundaries was approximately $1,983,528,400. The
method of assessing annual operating expenses against properties located
within the District is set forth in Article IV of this Operating Plan. Any
change in the method of assessing annual operating expenses against
properties located within the District must be approved by a 3/4 majority of
the entire District Board and a majority of the Common Council of the City.
Subsequent revisions to this Operating Plan will specify any additional
assessment methodologies and amounts for operating expenses. In
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addition, if any year's annual aggregate assessment to property owners
exceeds the prior year's annual aggregate assessment by 6% or more, such
increased assessment must be approved by the owners of property assessed
by the District having a property tax assessed valuation equal to at least 3/4
of the aggregate property tax assessed valuation of all property assessed by
the District.

The District may not borrow funds without approval of a 2/3 majority of
the entire District Board.

D. Organization of the District Board

The Mayor shall appoint members to the District Board. The Board shall
be responsible for implementation of this Operating Plan. This requires the
Board to negotiate with providers of services and materials to carry out the
Operating Plan; to enter into various contracts; to monitor the effectiveness
of the District's activities; to ensure compliance with the provisions of
applicable statutes and regulations; and to make reimbursements for any
overpayments of District assessments.

Wisconsin Statutes section 66.1109(3)(a) requires that the Board be
composed of at least five members and that a majority of the Board
members be owners or occupants of property within the District.

The Board shall be structured and operate as follows:
1. Board size - 17 members.
2. Composition -

(@  Three members shall be representatives of each of the three
largest (as measured by assessed valuation) multi-tenant
office buildings in the District. In 2012, U.S. Bank Center
(777 and 811 East Wisconsin Avenue), 411 East Wisconsin
Avenue and 100 East Wisconsin Avenue are the three largest
office buildings.

(b)  Two members shall be representatives of the fourth through
the ninth largest (as measured by assessed valuation)
multi-tenant office buildings in the District. In 2012,

875 East Wisconsin Avenue, The Milwaukee Center

(107 East Kilbourn Avenue), Plaza East (330 East Kilbourn
Avenue), Schlitz Rivercenter (1505 North Rivercenter),
Cathedral Place (555 East Wells Street) and Federal Plaza
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(©)

(d)

(€)

(f)

(@)

(h)

(i)

(310 West Wisconsin Avenue) are the fourth through the
ninth largest multi-tenant office buildings.

Three members shall be representatives of any multi-tenant
office buildings in the District.

Three members shall be representatives of owner-occupied or
single tenant buildings in the District with assessed valuations
in excess of $5,000,000. One member from this category
shall be a representative of The Northwestern Mutual Life
Insurance Company.

One member will be a designee of The Shops of Grand
Avenue or its successors and assigns.

One member shall be an owner or operator of a street-level
retail business located within the District (which business
may, but need not, be a restaurant).

Two members shall be representatives of hotels located
within the District. Such hotels shall not be owned or
controlled by the same or related entities or individuals.

One member shall be a representative of a tax-exempt entity
making a voluntary contribution to the District of not less
than $71,671 in the year 2012, which minimum contribution
shall increase each year by the proportionate increase in the
District operating budget for that year.

One member shall be an "at large” member who shall not
represent any particular constituency but who shall be an
owner or occupant of real property located within the District
used for commercial purposes.

For purposes of measuring the assessed valuations of any building or
site set forth above, all contiguous buildings and/or sites connected
above- or below-ground, separated only by an intervening street and
with identical ownership shall be included as one building or site.
(For example, the U.S. Bank Center, consisting of property located
at 777 and 811 East Wisconsin Avenue, constitutes one site.) Each
year, the Board shall reconfirm the assessed valuations, ownerships
and occupancies of all properties located within the District. If the
assessed valuation, ownership or occupancy of any particular
building or site in any year ceases to satisfy the criteria set forth
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above, the Board shall rearrange such building or site in the
appropriate category. In addition to the composition requirements
set forth above, one member of the Board shall also be a member of
the board of directors of Westown Association as long as the
Westown Association remains in existence, and one member of the
Board shall also be a member of the board of directors of East Town
Association as long as the East Town Association remains in
existence. In satisfying the categories for Board members set forth
above, the geographic representation of Board members shall be
varied to the extent possible.

3. Term - Appointments to the Board shall generally be for a period of
three years. To the extent possible, the terms of members
representing each of the categories set forth in subparagraph (2)
above shall be staggered so that the terms of not more than 60% of
the representatives of any one category shall expire simultaneously.
Despite the expiration of a Board member's term, the member shall
continue to serve, subject to the by-laws adopted by the Board, until
the member's successor is appointed.

4. Compensation - None.

5. Meetings - All meetings of the Board shall be governed by the
Wisconsin Open Meetings Law if and as legally required.

6. Record Keeping - Files and records of the Board's affairs shall be
kept pursuant to public record requirements.

7. Staffing and Office - The Board may employ staff and/or contract
for staffing services pursuant to this Operating Plan and subsequent
modifications thereof. In 2012, the Board shall employ, at
minimum, a full-time executive director, a full-time administrative
assistant, a retail marketing coordinator and at least two interns. The
Board shall maintain an office for the District, which shall be
centrally located in Downtown. The District's current office is
located at 600 East Wells Street, but such office may be relocated as
the District Board deems reasonable. All District staff, including
PSAs and CSAs, may work out of the District office.

8. Meetings - The Board shall meet regularly, at least once quarterly.
The Board has adopted rules of order (by-laws) to govern the
conduct of its meetings.
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0. Executive Committee - The Board shall elect from its members a
chair, a vice-chair, a secretary, a treasurer and an assistant secretary
who shall comprise an Executive Committee of the Board. At least
one member of the Executive Committee shall be elected from the
category of members set forth in subparagraphs (2)(a) or (b) above.
Moreover, the member representing The Northwestern Mutual Life
Insurance Company under subparagraph (2)(d) above shall be
elected to some office on the Executive Committee. The Executive
Committee shall be authorized to oversee the day to day operations
of the District, subject to the by-laws adopted by the Board.

10.  Non-voting Members - At the option of a majority of the members
of the Board, representatives of Visit Milwaukee, the Milwaukee
Development Corporation, the Metropolitan Milwaukee Association
of Commerce, one or more significant Milwaukee arts venues
(and/or similar organizations) may be invited to attend meetings of
the Board or Executive Committee as honvoting members.

11.  Emeritus Members — By resolution of a majority of the members of
the Board, former Board members who have demonstrated
extraordinary service to the District may be appointed “emeritus”
members in honor and recognition of their exceptional contributions.

E. RELATIONSHIP TO MILWAUKEE DOWNTOWN, INC. AND
ALLIANCE FOR DOWNTOWN PARKING AND TRANSPORTATION,
INC.

The District is a separate entity from Milwaukee Downtown, Inc., a private,
not for profit corporation, exempt from taxation under section 501(c)(3) of
the Internal Revenue Code, notwithstanding the fact that some or all of the
members, officers and directors of each entity may be shared. Milwaukee
Downtown, Inc. shall remain a private organization, not subject to the open
meeting law, and not subject to the public records law except for its records
generated in connection with the Board. The Board may contract with
Milwaukee Downtown, Inc. to provide marketing and promotional services
to the District and donate operating funds to Milwaukee Downtown, Inc. to
facilitate the provision of such services, all in accordance with this
Operating Plan.

The District and Milwaukee Downtown, Inc. are also separate entities from
Alliance for Downtown Parking and Transportation, Inc. (the "Alliance™), a
private, not for profit corporation, notwithstanding the fact that the District
Board appoints all members to the board of directors of the Alliance. The
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Alliance shall remain a private organization, not subject to the open
meeting law, and not subject to the public records law except for its records
generated in connection with the Board. The Board may work in tandem
with the Alliance and other Downtown commercial organizations to
improve and mitigate adverse parking and transportation issues impacting
Downtown Milwaukee and to promote positive parking and transportation
options within the area, consistent with the purposes of this Operating Plan.

IV. METHOD OF ASSESSMENT

A. Annual Assessment Rate and Method

The annual assessment for District operating expenses will be levied
against each property within the District in direct proportion to the current
assessed value of each property for real property tax purposes as of the date
the District held the public hearing regarding its Year Fifteen Operating
Plan (September 15, 2011). No owner of property within the District shall
be eligible to receive or be subject to any reductions or increases in its
assessment as a result of a decrease or increase in the assessed value for
their property occurring after such date. In addition, the amount of an
assessment against a particular property may change from year to year if
that property's assessed value changes relative to other properties within the
District.

Appendix C identifies each property included in the District and shows the
proposed BID assessment for each property for the fourteenth year of
operation. Such proposed assessments are based on the assessed value and
classification estimated in 2011 pursuant to the foregoing formula.

In addition, any amounts due to the District from a property owner pursuant
to a contract between the District and the property owner may, at the option
of the District Board, become a special assessment or special charge against
that property upon 30 days' prior written notice to the property owner.

B. Excluded and Exempt Property

The BID statute requires explicit consideration of certain classes of
property. In compliance with the law, the following statements are
provided.

1. Wisconsin Statutes section 66.1109(1)(f)(1m): The District will
contain property used exclusively for manufacturing purposes, as
well as properties used in part for manufacturing. These properties
will be assessed according to the method set forth in this Operating
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Plan because it is assumed that they will benefit from development
in the District.

2. Wisconsin Statutes section 66.1109(5)(a): Property used exclusively
for residential purposes will not be assessed. Mixed use properties
containing some residential use will be fully assessed by the District.

3. Consistent with Wisconsin Statutes section 66.1109(5)(a), property
within the District boundaries but exempt from general real estate
taxes under Wisconsin Statutes section 70.11 may not be specially
assessed by the District but will be asked to make a financial
contribution to the District on a voluntary basis. Funds collected in
this manner in any given year may be used in any manner deemed
appropriate by the Board. In addition, consistent with Wisconsin
Statutes section 66.1109(1)(b), those tax exempt properties within
the original or amended boundaries of the District which later
become taxable shall automatically become included within the
District and subject to assessment under any current operating plan
without necessity to undertake any other act.

V. PROMOTION OF ORDERLY DEVELOPMENT OF THE CITY

A. Enhanced Safety and Cleanliness

Under Wisconsin Statutes section 66.1109(1)(f)(4), this Operating Plan is
required to specify how the creation of the District promotes the orderly
development of the City. The District will enhance the safety and
cleanliness of Downtown and, consequently, encourage commerce in the
City. Increased business activity in the City will increase sales tax
revenues and property tax base.

B. City Role in District Operation

The City has committed to assisting owners and occupants in the District to
promote its objectives. To this end, the City has played a significant role in
creation of the District and in the implementation of this Operating Plan. In
furtherance of its commitment, the City shall:

1. Perform its obligations and covenants under the Cooperation
Agreement.
2. Provide technical assistance to the District in the adoption of this

and subsequent operating plans and provide such other assistance as
may be appropriate.
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Collect assessments, maintain the same in a segregated account and
disburse monies to the Board.

Receive annual audits as required per Wisconsin Statutes
section 66.1109(3)(c).

Provide the Board, through the Office of Assessment, on or before
July 1 of each year, and periodically update, with the official City
records on the assessed value of each tax key number within the
District as of January 1 of each year for purposes of calculating the
District assessments.

Promptly appoint and confirm members to the Board, consistent
with this Operating Plan.

VI. PLAN APPROVAL PROCESS

A. Public Review Process

The BID statute establishes a specific process for reviewing and approving
operating plans. Pursuant to the statutory requirements, the following
process will be followed:

1.

The District shall submit its proposed Operating Plan to the
Department of City Development.

The Community and Economic Development Committee of the
Common Council will review the proposed Operating Plan at a
public meeting and will make a recommendation to the full Common
Council.

The Common Council will act on the proposed Operating Plan.

If adopted by the Common Council, the proposed Operating Plan is
sent to the Mayor for his approval.

If approved by the Mayor, this Year Fifteen Operating Plan for the
District is approved and the Mayor will appoint, in accordance with
Acrticle 111.D., new members to the Board to replace Board members
approved whose terms have expired or who have resigned.

REINHART\4020089_2DCT:ARE 09/08/11 16



VIl. FUTURE YEAR OPERATING PLANS

A. Changes

It is anticipated that the District will continue to revise and develop this
Operating Plan annually, in response to changing needs and opportunities
in the District, in accordance with the purposes and objectives defined in
this Operating Plan.

Wisconsin Statutes section 66.1109(3)(b) requires the Board and the City to
annually review and make changes as appropriate in the Operating Plan.
Therefore, while this document outlines in general terms proposed
activities, information on specific assessed values, budget amounts and
assessment amounts are based solely upon current conditions. Greater
detail about subsequent years' activities will be provided in the required
annual plan updates, and approval by the Common Council of such plan
updates shall be conclusive evidence of compliance with this Operating
Plan and the BID statute.

In later years, the District Operating Plan will continue to apply the
assessment formula, as adjusted, to raise funds to meet the next annual
budget. However, the method of assessing shall not be materially altered,
except with the approval of a 3/4 majority of the entire District Board and
consent of the City of Milwaukee. In addition, if any year's annual
aggregate assessment to property owners exceeds the prior year's annual
aggregate assessment by 6% or more, such increased assessment must be
approved by the owners of property assessed by the District having a
property tax assessed valuation equal to at least 3/4 of the aggregate
property tax assessed valuation of all property assessed by the District.
Further, as set forth in Article I11.C. above, a 2/3 majority of the entire
District Board must approve increases in the District operating budget
exceeding 4% of the prior year's budget and capital improvement
expenditures of over $15,000 in any one instance or of $40,000 in the
aggregate in any one year.

B. Early Termination of the District

The City shall consider terminating the District if the owners of property
assessed under the Operating Plan having a valuation equal to more than
50% of the valuation of all property assessed under the Operating Plan,
using the method of valuation specified herein, or the owners of property
assessed under the Operating Plan having an assessed valuation equal to
more than 50% of the assessed valuation of all property assessed under the
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Operating Plan, file a petition with the City Plan Commission requesting
termination of the District. On or after the date such a petition is filed,
neither the Board nor the City may enter into any new obligations by
contract or otherwise until the expiration of thirty (30) days after the date a
public hearing is held and unless the District is not terminated.

Within thirty (30) days after filing of a petition, the City Plan Commission
shall hold a public hearing on the proposed termination. Notice of the
hearing shall be published as a Class 2 notice. Before publication, a copy
of the notice with a copy of the Operating Plan and a copy of the detail map
showing the boundaries of the District shall be sent by certified mail to all
owners of real property within the District.

Within thirty (30) days after the date of such hearing, every owner of
property assessed under the Operating Plan may send a written notice to the
City Plan Commission indicating, if the owner signed a petition, that the
owner retracts the owner's request to terminate the District or, if the owner
did not sign the petition, that the owner requests termination of the District.

If, after the expiration of thirty (30) days after the date of the public
hearing, by petition or subsequent notification and after subtracting any
retractions, the owners of property assessed under the Operating Plan
having a valuation equal to more than 50% of the valuation of all property
assessed under the Operating Plan, using the method of valuation specified
in the Operating Plan, or the owners of property assessed under the
Operating Plan having an assessed valuation equal to more than 50% of the
assessed valuation of all properties assessed under the Operating Plan have
requested the termination of the District, the City shall terminate the
District on the date that the obligation with the latest completion date
entered into to implement the Operating Plan expires.

C. Amendment, Severability and Expansion

This District has been created under authority of Wisconsin Statutes

section 66.1109. Except as set forth in the next sentence, should any court
find any portion of this statute invalid or unconstitutional its decision will
not invalidate or terminate the District and this Operating Plan shall be
amended to conform to the law without need of re-establishment. Should
any court find invalid or unconstitutional the organization of the entire
District Board, any requirement for a 2/3 or 3/4 majority vote of the District
Board, the budgeting process or the automatic termination provision of this
or any subsequent Operating Plan, the District shall automatically terminate
and this Operating Plan shall be of no further force and effect.
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Should the legislature amend the statute to narrow or broaden the definition
of a BID so as to exclude or include as assessable properties a certain class
or classes of properties, then this Operating Plan may be amended by a 2/3
majority of the entire District Board and a majority of the Common Council
of the City of Milwaukee as and when they conduct their annual Operating
Plan approval and without necessity to undertake any other act. This is
specifically authorized under section 66.1109(3)(b).

D. Automatic Termination Unless Affirmatively Extended.

The District Board shall not incur obligations extending beyond fifteen
years from the date on which the District was created. At the end of the
fifteenth year of the District's existence, the District Board shall prepare an
operating plan for the sixteenth year that contemplates termination of the
District at the commencement of the sixteenth year as set forth in
Wisconsin Statutes section 66.1109(3)(b), unless the owners of property
assessed by the District having a valuation equal to 60% of the valuation of
all property assessed by the District affirmatively vote to continue the
District.

In addition, the Board may elect by majority vote to terminate the District if
the City is in default of any obligation or covenant of the City set forth in
the Cooperation Agreement. In such event, the District shall terminate as
set forth in Wisconsin Statutes section 66.1109(4m).
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APPENDIX A

Wisconsin Statutes section

66.1109 Business improvement districts. () In this
section:

(z) “Board” means a business improvement district board ap-
pointed under sub. (3) (a).

(b} “Business improvement district” means an area within a mu-
nicipality consisting of contiguous parcels and may include milroad
rights—oi~way, rivers, or highways continuousiy bounded by the
parceis on at Ieast one side, and shall include parceis that are contig-
uous 1o the district but that were not included in the original or
amended boundaries of the disirict because the parcels were tax—
exempt when the boundaries were deternuined and such parcels be-
came taxable after the original or amended boundartes of the district
were determined.

{c) “Chief execurive officer” means 2 mayor, city manages, vil-
lage president or town chairperson.

(d) “Local legislative body” means a common council, village
board of trustess or town board of supervisors,

{e) “Municipality” means z cicy, village or town.

() “Operating plan” means 2 pian adopted or amended under
this section for the development, redevelopment, maintenance,
operation and prometion of a business improvement district. in-
cluding aii of the following:

1. The special assessment method applicatie to the business
improvement district.

lm. Whether real property used exclusively for manufactur-
ing purpsses will be specially assessed.

2. The kind, number and location of all proposed expendi-
fures withip the business improvement district.

3. A description of the methods of financing all estimaced ex-
pendicures and the time when related costs wiil be incurred.

4. A descrption of how the creation of the business improve-
ment district pramotes the orderly development of the municipali-
ty, including its relationship o any municipal maser plan.

5. Alegal opinion that subds. 1. 10 4, have Tesn complied with.

(g) “Planning commission” meaus a pian commission under
5. 62.23, ot if none a board of public Tand commissioners, or if
none a planaing commirtes of the local legislatve body.

(2) A municipality may create a business improvement dis-
trict and adopt its operating plan if ail of the following are met:

(23 An owner of real property used for commercial purposes
and located in the proposed business improvement district desig-
nated under par. (b) has petitioned the municipality for creadion of
a business improvement district.

{b) The planning commission has designated a proposed busi-
ness improvement district and adopted uts proposad initial operat-
ing plan.

(¢) Atleast 30 days before creation of the business improvement
distriet and adoption of its initial operating plan by the municipality,
the planning commission has held a public hearing on its proposed
business improvement district and initial operating plan. Notice of
the hearing shall be published as a class 2 notcs under ch. 935, Be-

fore publication, a copy of the notice together with a copy of the
preposed initial operating plan and a copy of a detail map showing
the boundaries of the proposed business improvemnent district shall
be sent by certified mail to all owners of real property within the
proposed business improvement district. The notice shall state the
boundaries of the proposed business improvement district and shalt
indicate that copies of the proposed initial operating plan are avail-
able from the planning commussion on reguest.
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(d) Within 30 days after the hearing under par. (c), the owners
of property o be assessed under the proposed initial operating plan
having 2 veluation equal to more than 40% of the valuation of 2l
property t bs assessed under the proposed initial oparating plan,
using the method of valuation specified in the proposed inidal oper-
atng plan, or the owners of property to be assessed under the pro-
posed imidsl operating plan having an assessed valuation squal to
more than 0% of the assessed valuation of all property (o be as-
sessed under the proposed initial operating plan, have not filed a
petition with the planning commission protesting the propased
business inprovement district or irs proposed initiat operating plan.
(&) Taelocal legislative body has voted to adopt the proposed
initial operating plan for the municipality.

(3) () The chief executive officer shall appoint members to
2 business improvement district board to implement the operaing
plan. Board members shall be confirmed by the local legistative
body and shall serve staggered terms designated by the local legis-
lagive body. The board shall have at least 5 members. A majority
of board members shall own or occupy real property in the busi-
Eess improvement district.

(0} Tze board shall annually consider and may make changes
io the opareting plan, which may include tenminaton of the plan,
for its business improvement district. The board shall then submit
the operzdng plan to the local legislative body for its approval. If
the Jocai fegislauve body disapproves the ogerating pian. the
toard shall consider and may make chenges to the operating plan
and may centinue to resubmit the operating plan until local legis-
lative bedy approval is obtained, Any change (o the special as-
sessmers method applicable o the business improvement district
shall be approved by the local legislative body.

(<) The board shall prepare and make availabie to the public
annual reporis describing the current stamus of the business im-
provemexe district, including expendinures and revenues. The re-
port shall inciude an independent certified audit of the impleaenta-
ton of the opsrating plan obtained by the municipality. The
municipaiity shall obtain an addidonal independent cerdfied audit
upon izmination of the business improvement district.

(d) Either the board or the municipality, as specified in te op-
erating plen as adopted. or amended and approved under s seg-
tion, has all powers necsssary or convenient to implement the op-
eraling plan, including the powser to coptract.

{4} All special assessments received from a business improve-
ment district and all other appropriations by the municipalicy or oth-
ar money's received for the benefit of the business improvement dis-
wier shall be placed in a segregated accoun: in the municipal
treasury. No disbursements from the account may be made except
to refmburse the municipality for appropriatiens other than special
assessments, to pay the costs of audits required under sub. (3} (¢}
or o orcer of the board for the purpose of implementng the operat-
ing plan. On terminetion of the business improvament dismict by
the muricipality, all moneys cotlected by special assessment rs-
migining in the account shall be disbursed to the owners of specially
assessed property in the business improvement district, in the same
proportion as the last collected special assessment.

{4m) A municipatity shall terminate a business improvement
disirict if the owners of property assessed under the operating pian
having a valuation equal o more than 50% of the valuation of all
prope:Ty assessed under the operating pla, using the method of
valuation specified in the operating plan, or the owners of property
assessed under the operating plan having an assessed valuation
equal © more than 50%% of the assessed valuation of ail property
assessed under the operating plan, file a petition with the planning
commission requesting termination of the business improvement
district, subject to all of the following conditons:



(a) A petition may not be filed under this subsection earlier
than one year after the date the municipality first adopts the oper-

ating plan for the business improvement district.

(b) On and after the date a petition is filed under this subsec-
ton, neither the board nor the municipality may nter into any new
obligations by contract or otherwise to implement the operating
plan until the expiration of 30 days afier the date of hearing under
par. (c} and unless the business improvement district is not termi-
nated under par. (g). ;

{c) Within 30 days after ihe filing of a petition under this sub-
section, the planning commission shall hoid a public hearing on
the proposed termination. Notics of the hearing shail be published
as a class 2 notice under ch. 985. Before publication, & copy of the
notice together with 2 copy of the operating plan and 2 copy of a
detail map showing the boundaries of ihe business improvement
district shail be sent by cerified mail to all owners of real property
within the business improvement district. The notice shall state
the boundaries of the business improvement district and shall indi-
caie that copies of the operating plan are availabie from the plan-
ning commission on reguest.

(d) Within 30 days after the date of hearing under par. (c), every
owner of property assessed under the operating plan may send
writien notice to the planning commission incicating, if the owner
signed a petition under this subseston, that the owner retracts the
owner’s request to terminate the business improvement district,
or, if the owner did not sign the pedtion, that the owner reghests
termination of the business improvement district. :

{&) 1f after the expiration of 30 days after the date of hearing
under par. (¢}, by petidon under this subsection or subseguent no-
tifieation under par. (d), and after subtracting any retractions un-
der par. (d), the owners of property assessed under the operating
plan having a valuation egual to more than 50% of the valuadon
of all property assessed under the operating plan, using the methed
of valuation specified in the operasing plan, or the owners of prop-
erty assessed under the operating plan having an assessed valua-
tien equal to more than 50% of the assessed valuaticn of all prop-
erty assessed under the operating plan, have requested the
termination of the business improvement district, the municipalicy
shall serminate the business improvement district on the date that
the obligation with the latest completion date enterzd inco to im-
plement the operating plan expires.

{5) (2) Real property used exclusively for residential purpeses
and real property that is exermnpeed from general property waxes under
5. 70.11 may not be spesially assessed for purposes of this section.

~(b) A municipality may terminate a business improvement dis-
trict at anty tme,

(¢) This section does not limit the power of a municipality under
cther iaw to regulate the use of or specially assess real property.
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APPENDIX B
Map of District Boundaries
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APPENDIX D
Proposed 2012 Budget (Subject to Change)

BUSINESS IMPROVEMENT DISTRICT #21
CLEAN*SAFE*FRIENDLY
2012 BUDGET

INCOME

2012 BID #21 Assessments

(Based on a mill rate of $1.52 per $1,000 of
assessed value)

2011 Carryover
Additional Income

TOTAL INCOME

EXPENSES

Clean Sweep Ambassador Program
Sidewalk Cleaning

Landscaping
Graffiti Removal

Public Service Ambassador Program
Administrative

Economic Development/Marketing/Business
Retention/Recruitment

TOTAL EXPENSES
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$3,015,461

$ 60,000
$ 80,325

$3,155,786

$ 515,000
$ 354,225
$ 9,500
$ 878,725 (27.84% of total)
$ 905,850 (28.70% of total)

$ 446,796 (14.16% of total)

$ 924,415 (29.29% of total)

$3,155,786



APPENDIX E

Milwaukee Downtown BID #21 Strategic Plan Priorities
Proposed Top Priorities

 Downtown Economic Development Leader: Reposition BID 21 as a driver of economic
prosperity of Milwaukee’s Downtown.

* Night time Economy Initiatives: Fully implement recommendations and action priorities of the
Responsible Hospitality Task Force

* Internal Organizational Capacity: Invest in expanded staffing and resources in order to
maintain existing levels of excellent service while strengthening the BID'’s leadership role in
Downtown economic development.

Goal 1: Expand BID #21's leadership position in growing the economy in Downtown Milwaukee.

¢ Objective 2. Establish an economic development strategy for Downtown

¢ Objective 3. Fully implement recommendations and action priorities of the RHI Task Force

¢ Objective 4. Evaluate and determine required levels of staffing and resources to support the
BID economic development strategy and retool the BID staff accordingly.

Goal 2: Be a catalyst for an effective, feasible, affordable, accessible, and connected
transportation and parking system.

e Objective 2. Develop a comprehensive transportation plan that integrates a range of parking
and transportation mechanisms serving Downtown and provides connectivity to the greater
Milwaukee and regional transportation systems.

* Objective 5. Fully implement recommendations and action priorities of the RHI Task Force that
relate to transportation and parking.

Goal 3: Continue and expand efforts that make Downtown Milwaukee a safe destination.

» Objective 2. Collaborate with MPD and Downtown Security Network (DSN) to leverage security
and safety resources to address hotspots in the Downtown.

e Objective 5. Work with the media to increase the number of positive stories about Downtown as
a thriving, sustainable, innovative, vibrant, and safe destination.

* Objective 6. Fully implement recommendations and action priorities of the RHI Task Force that
relate to night-time safety.

Goal 4: Brand and consistently market Downtown Milwaukee to targeted constituencies.

* Objective 3. Evaluate and determine required levels of staffing and resources needed to support
the BID branding and marketing strategies.

Goal 5: Harness the energy and vibrancy of downtown residents, young professionals and other
downtown believers to position them for leadership roles in the Downtown community.

* Objective 1. Develop a staff leadership succession plan
e Objective 2. Develop a board leadership succession plan that includes creation of a pipeline
positioning emerging leaders for BID board and committee work.



