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R. 0. No. [Tl - 17 - 18. By BOARD OF WATER COMMISSIONERS.
) September 5, 2017.
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To the Honorable, Mayor and Common Council: (

Submitting, as a matter of record, in accoxdance with the Finance
Committee reguest dated March 1, 19891, the Sheboygan Water Utility’s Budget
for the year 2018. 4
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2018 Sheboygan Water Utility Budget

{(approved August 21, 2017)

Sheboygan Board of Water Commissioners
72 Park Avenue,
Sheboygan, WI 53081

WI PSC Utility No. 5370



2018 Sheboygan Water Utility Budget Summary

Tax equivalency payment to municipality estimated at $1,204,423

Of 80 class AB utilities in WI, Sheboygan had the third lowest cost for
18,750 gallons of water per quarter

$1,550,000 budgeted for water main replacement projects

$2,400,000 budgeted for new industrial park water tower



City of
Sheboyg_a.n Sheboygan Water Utility
siontelake Water Utility
Wi PSC Utllity No. $370
Shebaygan Board of Water Commissioners
72 Park Avenue
Sheboygan, Wisconsin
2018 Budget
Budpet provides for investmentof $11,205.029 tn ol phesas of Water Utifity operstlons,
Revenues
Budgeted revenue projoction for 2018 £2968.689 (1)
Estimbted revenue total os of December 31, 2017 $8.464.902
Total projected revenues for 2018 expacted to Intrease (decreaso) $503.782
Expentitures
Estimated Budget
Expenses Budget Budget Increase Percent
2017 2017 018 (Docresse)  __ Change
Expenditure by Classification
Labor 41,455,139 61,538,351 $1,562,500 $29,149 %
Source of supply expenses $16,000 $18,000 $18,000 $0 0%
Pumping expenses $552,031 $567,620 $571,120 $3,500 1%
‘Water treatment expenses $575,440 $622,000 $643,000 $21,000 3%
Transmisslon & distribution expenses $452, 11 $309,000 $543,500 $234,500 76% (2)
Customer acoounts exparses $53,245 $61,750 $61,800 $S0 0%
Administrative & general expenses $747,698 $882,000 $856,000 +$26,000 -3% (3)
Taxes 51,255,851 $1,254,000 $1,334,423 $80,423 6% (4)
Caphtal cutlay $2,809,418 (2) $3,481,220 $5,327,000 $1,845,780 53% (S}
Interest expense on bonds $303,852 $387,937 $203,686 +$104,251 27% (6)
Total —@pum s Suameols  __ Sumaist %
1 des 6% duetoeate In January 2018. No rats incresass took place In 2037,

2) Incresse dyo t0 $220,000 in WONR baed water sorvice faters! grant monies ofset 83 T80 expense.

3) Detrease due to sewngs with League of Murmitipatities insurence package.

4) increase due to PILOT payment ko City.

due to $2.414

6) Decrease due to Interast hedule and debt sef:

costof south sids wates tower,

Sheboygan's woter estes romsin emong the lowast b the siate for class A3 tllitles arving more than S,000 customess.



Cityof

Sheboygan
saostbokle Water Utility CASH AND BUDGET SUMMARY
2018
Budget Estimate Budget
BEVENUES 2017 2017 2018
Cosh Batance January ) (including bond reseryos) —. 55561223 $6.916,854 (1) $6.763.417
Cugrent Revenyes
Total sales of water $6,252,100 $6,316,078 66,695,043
Other operating revenues {other sales) $1,762,301 $1,773,647 $1,880,066
Non-operating revenues (other revenues) $139.630 $366,177 $373,581 (2)
Centributions In ald of construstion $25,000 $9,000 $20,000
Total current revenues $8.179.031 $8.464,302 _$8,968,689
Tota reserves avallable $13.740.254 $15381,756 $15,732,107
EXPENDITURES
Opetation & Maintenance
Source of supply $19,500 $16,000 439,500
Pumping $693471 $650,591 $715,120
Water treatment 41,143,000 $1,063,449 $1,167,000
Transmisslon & distibutien maintenance $784,000 $918,292 $1,018,500 (2)
Customer accounts $221,750 $203,245 $225,800
Taxes $1,254,000 $3,285,851 $1,334,023
Administrative & gereral $1,137,000 $962,698 $2,111,000
Total operation & maintenance expenses $5,252,721 $5.108,125 $5,595,343
Qther Expenditires
Capital outlay $3,481,220 62,809,415 §5,327,000
Safe Orinking WaterLoan proceeds $0 -8463,768 (3) $0
Proceeds from bond issue {inchuting § to new bond reserve fund) 50 $0 -$2,400,000
Debi service {including principal and Interest) $1,182,219 61,164,569 $1,173,183
Tots! other expenditwes $0.663439 $3,510,216 __$%101,183
Total expenditures — 53516060  __ $B618341  ___ $5,696526
{Totel teszrves - Tot expendiures)
1) Cesh reported 13 sctws) Jan 1, 2017,
2) includes $220,000 reccsded as dus tonew l2ed water ssrvice laterel grants. Offsot shown o3 160 maln expenditure.
3) Final costs on UV project.
4) Estimato highor thanbudgal dus to SOWL manies in 2017, higher cosh lower capita) outlay, and Nghet




Cityof
Sheboygan
sprncotrets Water Utility

REVENIIE SOURCE

(2016 esumote biased 0RO Incressatn watsy pumpags)

Metered Satet to General Customens {aporox, 4,900 milfion gelinnsh

Residential
Muhi-family
Commercial
Industrial

ihee Soles to Waler Customen

Prlvate fire protection

Public fire protertion (35, Inc Falls & Kohter)
Sales to public sutherities

Sales to Sheboygan Falis & Kohler

Sotes to lrrigation customers
Miscellaneous sates

Totahs
Qthee Rgvenues
Lste payment charges
Micellanvous sales
Renta! income from Georgls Ave
Biling & coftecting chargeto Cly
Grant revenues - restricted
{othat builing & collacting of

g
3

9

8

Totaly

Jotal Revenuey

Qther income

Interest
Contridutions In a3 of corstruction {inchuding private laterals)

Totak

REVENUES Grend Yotah

1) WONR lsod watet service Intere! gramt monies
2) Large contsiustion dus to LW Shedoygen water rmsin extension.

STATEMENT OF ESTIMATED REVENUES

2018
Actual Budget Estimate Budget
2016 2017 2017 2018
$2,217,203 $2,060,000 $2,126,098 $2,253.668
$216,063 $216,300 $239.965 $254,353
§554,769 $473,800 $550,015 $543,015
$3,597.400 $3,502,000 $3,400,000 $3,604,000
$6,605.435 $6.252,100 $6,316.078 $6.695.043
$91,204 $93,701 $85,000 $90,100
$831,372 $813,700 $832,000 $881,920
$112,833 $72,100 $95,000 $101,760
$842,019 $782,800 $760,647 $805,285
$0 $0 $0 $o
$0 50 $0 $o
$1,882,429 51,762,301 $1,773,647 $1,880,085
450843 $32,000 $50,000 $33,000
$39,179 $34,000 $43,009 $36,000
$21.493 $21,630 $22,138 $22,581
$40,340 $32,000 $29,679 $37,000
$0 $0 $200,000 $220,000 (1)
$151,955 $124.630 $344816 $353,881
5863918 8135031 $8.434.551 sasameee
$15,281 $15,000 $21,350 $20,000
$238,799 {2) $25,000 $9,000 $20,000
$254,080 $40,000 $30,350 $40,000
$8,893,898 $8,179,091 $5,464,902 $8.563,689



Cltyof
Sheboygan
sprnenthetts Water Utility

Source of Supply Expense;

Labor

bor
Intakes

fumplog Expenses
fesationy

Labor

Electricity & naturalgas
Pumping equipment
Miscetianeous

Utilities

Maintenance
Labor

Pumping equipment
Structures

Totoh
Water Treatmont Expenses
Qeerations
Labor
Water reatment equipment
Chemicals

Miscellaneous
Unititles

Maintenance
tabor

Water treatment equipment
Structures

{1) Addricna) etectrical costs éus to now UV system of $2.50 per MG.

OPERATION AND MAINTENANCE EXPENSES

2018
Actual Budget Estimate Budget
2016 _2017 2017 2018
$857 $500 $0 $500
$0 $1,000 $0 $1,000
$1,000 $18,000 $16,000 $18,000
$1,857 $19,500 $16.000 $19,500
§138,402 $35,000 $33,560 $36,000
$479,292 $498,500 $492,577 $500,000 (1)
$316 $3,120 $0 $3,120
$15819 $14,000 $15,254 $15,000
$30,579 $34,000 $35,000 $34,000
$100,825 $50,851 $105,000 $105,000
$4,794 $14,000 $2,879 $15,000
$10833 $4,000 $1.320 $4,000
$684,850 $693.471 $690,591 $715,120
$458.312 $440,000 $416,642 $443,000
$245,710 $250,000 $244,078 $255,000
$227.542 265,000 $250,000 $275,000
$11,719 $4,000 $9,241 $10,000
$12,321 $21,000 $16972 $21,000
$63,147 $81,000 $69,366 $81,000
$33,266 $32,000 $20,143 $32,000
$13,952 $50,000 $35,000 $50,000
__ $1066968  ___ $1143000  ___SLOGLA®  __ $1,167,000



Cityof
Sheboygan
suhemetike Water Utility

Yransmission & Olstribution Expenses
Qperations

tadbor

Reservolrs & standpipes
Malns & hydrants
Meters

Customer services
Miscellaneous

Utitities

Maintenance

Labor

Struttures & improvements
Reservolrs & standplpes
Mains

Meters

Hydrants

Customer Services

Customer Accounts Expenios
Opetationsy

Labor

Metes reading

Billing & collecting
Uncollectible accounts
Utilites

Postage

Texos
Loca! & school (property tax eguivalency pald to City}

Payroll
P.S.C. remaindor assessment (mandatory fee to state regulator)

Interest Expense tons Yerm Dabl
Expense (bonds, SOW losns, unfundad penslon)
1) tagtudes $220,000 olet duzto WONR Iead grant monies

1) PLLOT Increass dus LOUV projecy
3) Bonds: 2002, 2013, 1016; SOW tosns: 2004, 2035

OPERATION AND MAINTENANCE EXPENSES

2018
Actua) Budget Estimate Budget
2016 2017 2017 2018
$253,386 $240,000 $245,571 $250,000
$18 $2,000 $2,178 $2,000
$9,592 $6,000 614915 $15,000
$3414 $59,000 $3,468 $40,000
$101,515 £95,000 $70,000 §75,000
$9,388 $14,000 $220,000 $260,000 {t)
$15,400 $16,000 $16,736 $16,000
$220,043 $235,000 $220,000 $225,000
$3,027 $3,000 $6.408 $2,000
$47,580 $15,000 $15,000 $15,000
$88,029 $75,000 $75,000 $75,000
$0 $2,000 $2.801 $3,500
$26,597 $16,000 $25,000 $30,000
$183 $15,000 $1.213 45,000
$778.682 $784.000 $918,292 $1.018,500
$144,034 $160,000 $150,000 $168,000
$4,644 $4,000 $4,153 $4,000
$29,185 $30,000 $30,000 $30,000
$1,424 $8,000 §735 $8,000
$719 $750 $742 $800
$13962 $19,000 $12,614 $19,000
$193.967 $221,750 $203,245 $229,800
$1,127,126 $1,124,000 ‘ $1,131,504 $1,204,423 {2)
$109,9509 $120,000 $113,946 $120,000
$8,448 $10,000 $10,000 $10,000
—_SLas683  __ sL254000  _ S1255851  __ $n,3304n
$268,182 5382937  __ 5303852 $28,686 (3)




Cityof

Sheboygan
witeaihote Water Utility OPERATION AND MAINTENANCE EXPENSES
2018
Actud Budget Estimate Budget
Administrative 8 GenerslExpenses 2036 2017 2047 2018
Operstions
Lebor $203,17¢ $255,000 $215,000 $255,000
Office supplies $17,254 $15,000 $15,000 $15,000
Utillties $4,153 $2000 $2,650 $2,000
Outside servites & lawyen {induding cross connection) $67,798 $75.000 {3} $33.319 $70,000
Auditors {Including rate study in 2015} $26,331 $10,000 $12,000 $20,000
Broperty Insurance
Property and contrattors' equipment $29,560 $30.000 $22212 $32,000
Auto $9679 $9.000 $6.364 $2,000
Crime $824 61,000 $939 $1,000
Iniysries & Damage Inurance
Workmen's Comp $33,284 $32,000 $33,000 $35,000
General liabillty, public officlals, umbrella $49,681 $56,000 $26,276 $28,000
Qttier Expenses
Hosphtatization {actua! claims inc prescrlp + TPA, reduced by emp contrids) $449,386 $520,000 $450,000 $510,000 (2)
Retirement $98,000 $95,000 $30.119 $92,000
Life $3948 $4,000 $1,779 $6,000
Regulatory commission eoxpense $2,986 $3,000 $9,000 5,000
Miscellanecus & administrative expense $33,608 (3) $20,000 $20,000 $20,000
Amnortization of property loss $0 $0 $0 $0
Maintenancg
Office equipment mimtenance $1313 $3,000 $1,000 $2,000
Office facillifes maintenance $13948 $9,000 $9,000 $9,000
Tetsh $1.044.760 $L137000 S92 __ $L11000

EXPENDITURIS (NOT INCLUDING CAPITAL] Grand Totals $5,284,938 $5,640.658 $5.011977 $5,.875,029

1) & due to state dited cony program. For 2018 includes legs) raview of d

2) Uty I self-Insured, annual costs vary dspending on sctu! clatms.
3) Reconnection lee refunds duo to blling erros.




Cityof
Sheboygan

2018
Attual &
Attuad Budget Estimote Budget

New Congtruction pnd Meters 016 2017 2017 2018
2018 Distribution mains, hydrants and related services (including laterals) $1,550,000 {1}
2018 Meters (sl stzes) $58,000
2018 3000 Osien s2ti0 generators for 1/2 & S/B" meters $397,000 (2)
2018 Replacement of 10 hydrants and 10 street valves $50,000
2018 South side water tower $2,400,000
2017 Distribution mains, hydrants and related services {including laterats) $1,525,000 51,525,000
2017 Meters {20 sizes) $61,000 $61,000
2017 3000 Orien radia generators for 1/2° & $/8” meters $377,320 $372,320
2017 Automatic hydiant flushing devices (4) $10,000 $10,000
2017 Large meter testing $3,500 $3,500
2036 Distribution mains, hydrants and related services (inc. laterals) $1,535,455
2016 Meters (3l sizes) $61,666
2016 2700 Qrion radio generators for 1/2° & S/B" maters §398,346
2016 Trimble hand-held meter reader replacements (2) $§13,218
2016 Large meter testing $3,010

Total new construction $2,011,692 $1.976.820 $1,976.620 $4,455,000
Qthes capitol outiay
Pumping
2018 Wilgus Ave, pump station b2 replacement $25,000
2ms Georgla Ave. pump station upgrade design and generator replocement (phase 2) $$95,000
2017 Geotgld Ave. purmnp station upgrade design end generator replacement (phase 1) $320,000 $50,000
Equipment
2018 1929 clear wellslukee gate §55,000
08 Clear wel bypass engineering and design $35,000
2018 High Bitt sump pump and motor replacement $50,000
017 Sugtion well tevel transmitter $2,500 $2,495
2017 Sludge pi level transmitter $2,500 $2,500
Stnuctures
2012 Taylor H3 reservois masonry ronovation $600,000 $325,000
2016 Taylor Hil reservols masonry renovation 523513
Woter Treatment.
Equipment
2018 Chemicalfeed pump for potasstum pormanganate $4.500
208 SCADA upgrades to remote beoster stations and reservolrs $20,000
2017 Efectric fiter sate-of-flow actuator replacements (3) $25,000 $25,000
2017 PLC SCADA upgrades on AB system from 2000 $65,000 $61,000
2012 Chiorine snalyrer replacements {3) $15,000 $15.000
2016 Loss of head pressuse transmitters $3,000
2016 Insertlonflow meters ot GAPS and EAPS $8,280
2016 Studge pump VFO $9,945
2016 Phosphate feed system upgrades including new butk tank $10,000
2016 Chemicaifeed pump for sum $24,288
2016 SCADA programming $48,740
2015 UV disinfection system (careyoves from 2016 including englineering) $568,4565

1) S. 13th and Henry Street, Broadway to Mead Ave; S. 12th Street, from Wilson to Parkwooed; Michigan Ave, N. 14th to K. 15th to Huron Ave.

10 hydrants and 10valves. Paint 200 brydrants.

2) Afterinvestment in 2018, Uty would have 79% of radio-read meter system in place, {PSC approval not required due to grandiathering)



Cityof
Sheboygan
spirhonthe bke Water Utlllty

2018 Replace admin buliding HVAC controls

2017 Keyless entry/security upgrades In water treatment plant
2017 Upgradzof plant phone system

2017 Ongolng tuskpoiniing of masonry walls

2017 Ocsign of replacement high ift catwatk

2012 Engineering design for new southside elevated storage tank
2016 1939 filter bulding end tow Bt bullding roof replacements
2016 Englneering feasibility study onintake/suction well options

2016 Security cameras 8! booster stations
2016 Plam tuckpointing

2016 South water tower site acquisition
2016 Englneering design for new southside efevated storage tank
2016 Parking tot upgrades

2016 Constnxtion of storage enclosures
$a5 Eguipment

2012 Online phosphate moniter

2016 Autoclave .

2016 Flugside analyzer

016 Chlorine anofyzer

Office Eurpiture & Egulnment

2018 PC replacements (5)

2018 Webslte security upgrades

2018 Sefver storage

2018 Remodelof breaklunch room
2017 Webslte security upgrades

2017 Server storage

2017 PC replacements

2017 Additional Clasity Bcense

2016 Phone systemupgrade

2016 Copy mathine replacement

2016 folderfinserter replacement

2016 Server storage

2016 Website upgrades

2016 Furniture replatement

2016 Keyless office entey system
Imnspostotion Eeviament

2018 Replace 2004 (1) ten truck with utihity box
2017 Replace 2003 Chevy 3/4 ton pickup
2017 Walk-behind concrete saw

2016 Replate 2003 GMC 1 tondump
Bewer Operpted Equipment

2018 Sand-blasting equipment

2012 Une-stopping tapping machine

2016

Concrete breaker

CAPITAL OUTLAY
2018
Actuol Budget
2016 2017
$12,000
$15.000
$5,000
$32,000
$240,000
$25,855
$0 $35,000
84,575
$18,525
$1,627
$23,865
$81,857
$19,786
$12,000
$8,626
$5,785
$4,805
$2,6400
$1,000
$10,000
$2.000
$23,629
$9,141
$13,053
$1,000
$0
$8,344
$4,000
$30,000
$25,000
$35,435
$25,000
$12,500

Actual &
Estimate
2017

$19,200
$5.000
$32,000
$130,000

$35,000

$12.000

$1,000
$10,000

$30,000
$25,000

$25,000

Budget

$30,000

$2,400
$3,000

$65,000

$2.600



siromchette Water Utility CAPITAL OUTLAY
2018
Actus) &
Actud) Buzget Estimate Budget

fnsingering Depaniment 2016 2017 2017 2018
2018 Rototinglaserievel $1,600
2018 Attachments for skid-steer, hydraulic interface, snowblower, 80" tooth bucket $8,100
2018 ATS-66 uminum wrench box $5.560
2017 AutoCadEcense renewals $3,000 $3,000
2017 AreGlS xense for deskiop $5,000 $$,000
2017 GIS design consuliation $10,000 $10,000
2017 ESR) ctoud sterage space $2,000 $2,000
2017 Oigitize records, scanning and printing $3,000 $3,000
2016 Legal review of engineering documents $0
2016 AutoCed Izerse renewals $2.021
2016 ESRI cloud sterage spate 62,000
2016 Mobile tablet 41,100
2016 GIS design consultation $21,450
2016 Oigitize records, suanning and printing $0
2016 ArcGIS lgense for desktop $4,550

Toto) other cavita) —S1029.801 _ $1504,400 $832,595 $872,000

Iotpiolicapiisl expendhures —S30m433 __  $3481220 $1809.415  ___$5.327,000

Cuyof
Sheboygan




CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 147-17-18 by Alderperson Sorenson resolving that if the
Common Council fails to make a decision regarding the armory by April 16, 2018, the City of
Sheboygan shall have a city-wide, non-binding referendum to decide the future of the armory.

REPORT PREPARED BY: Darrell Hofland, City Administrator

REPORT DATE: April6,2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line ltem: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS: Alderperson Sorenson authored Res. No. 147-17-18 to
resolve that if the Common Council fails to make a decision regarding the armory by April 16,
2018, the City of Sheboygan shall have a city-wide, non-binding referendum to decide the
future of the armory.

This resolution was discussed at the February 26, 2018 and March 12, 2018 Finance and
Personnel Committee. Based upon discussion at the meeting, the Office of the City Attorney
was requested to draft possible amendments for Committee consideration.

STAFF COMMENTS:
The City Attorney will present possible amendments for Committee consideration.

ACTION REQUESTED:
For informational purposes only.

ATTACHMENTS:
. Res. No. 147-17-18



5.2

Res. No. J‘+77 - 17 - 18. By Alderperson Sorenson. March 5, 2018.

WHEREAS, The Armory has historical significance for the City of Sheboygan:;
and

WHEREAS, the common council has failed to move forward with any decision
regarding the armory cite for several years ; and

WHEREAS, on February 12th 2018, the committee of the whole voted to move
forward with exploring the options of a referendum ; and

NOW, THEREFORE, BE IT RESCLVED, If the common council fails to make 2
decision regarding the armory by April 16th 2018, the City of Sheboygan
shall have a city wide, non-binding referendum to decide the future of the
armory,

THEREFORE, BE IT FURTHER RESOLVED, the guestion should be placed on the
August 14th 2018 state primary election ballot ; and

THEREFORE, BE IT FINALLY RESOLVED, that the referendum question shall
read: “What should the city do regarding the former Armory site?”

1. The city should allow the armory property to be operated and owned
for the purposes of reviving and renovating the armory ; and

2. The city should allow a private company to repurpose and redevelop

the armory site to be used for housing or other related business.

o \k& /A «S@aéoc—-»
RO CE ="

\///

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the

Common Council of the City of Sheboygan, Wisconsin, on the day
of . 20

Dated 20 . , City Clerk
Approved 20 , Mayor




CITY OF SHEBOYGAN
REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Referendum Question

REPORT PREPARED BY: Charles C. Adams, City Attorney

REPORT DATE: 9 April 2018 MEETING DATE: 9 April 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

Alderperson Sorenson proposed a resolution placing a question regarding the future of the
Armory on the August 14, 2018, state primary ballot

STAFF COMMENTS:

The City Attorney’s office was tasked by this Committee with reviewing Alderperson
Sorenson’s resolution and providing “legal polish” to the resolution. We were not asked to
opine on whether or not a referendum is a good option. As such, | will simply indicate that it
is my legal opinion is that the statutes clearly indicate that it is the role of the Common
Council to make the decision(s) contemplated in the proposed referendum resolution. With
that said, there is nothing illegal about placing an advisory referendum on the August ballot.

As was initially discussed by this Committee at its March meeting, staff is recommending that
the “drop-dead” date for a council decision referenced in the first portion of the resolution be
moved from April 16 to June 4, to give the maximum opportunity for a developer's agreement
to be reached and approved by the Council.

There are several competing components to this resolution that make drafting a simple
referendum question more complicated than may have been anticipated.

Binding vs. Advisory
As mentioned above, a referendum is not a prerequisite to the development of the Armory
Site.

When the referendum concept was first broached, there was some question about whether a
referendum should be binding or advisory. There are only a limited number of circumstances
in which a referendum may be binding. As this question has been formulated, it does not fit



within any of the circumstances in which a referendum may be binding. As such, any
referendum would be advisory in nature.

As a legal matter, there is nothing to prevent an advisory question from being placed on the
ballot. Likewise, as a legal matter, there is nothing to prevent a future Common Council from
ignoring the results of the referendum.

Yes/No Questions vs. “Multiple Choice” Questions

The best referendum questions are simple yes/no questions. Nearly every advisor on how to
draft referendum questions will advise the use of a yes/no question. In fact, when our City
Clerk contacted representatives from the state’s elections board, nearly every question was
met with a response that suggested that regardless of what was permitted, it would be best
to ask a simple yes/no question.

An example of such a yes/no question is the one on last week’s statewide ballot regarding
elimination of the State Treasurer: “Shall sections 1 and 3 of article VI and sections 7 and 8
of article X of the constitution be amended, and section 17 of article XIV of the constitution be
created, to eliminate the office of state treasurer from the constitution and to replace the state
treasurer with the lieutenant governor as a member of the Board of Commissioners of Public
Lands?”

Note, however, that even this yes/no question included two items—the elimination of the
office, and the official’'s replacement by the lieutenant governor on a board. What if a voter
wished to eliminate the state treasurer, but felt that the lieutenant governor was not the
appropriate official to serve as a public land commissioner? There was no option for nuance.

In this instance, nuance may be even more important. What if a voter prefers to save the
armory, but only if it does not cost the taxpayers money? Or, what if a voter believes that the
Armory should be saved, but that the most important factor is continued City control of that
key piece of property? Would that person vote yes or no on a question that simply asks
“Shall the City take all necessary steps to prevent the demolition of the Armory”?

Given that nuance, it is my recommendation that, despite the general advice that yes/no
questions are preferable, any referendum question be a multiple choice answer.

Number of Options

Alderperson Sorenson’s proposed language provides two options: the first being permitting
the Armory to be operated and owned (presumably by a non-City entity) in order to effect its
revival and renovation, and the second being permitting a private company to repurpose and

redevelop the armory site (presumably by demolishing the Armory) for housing or other
related business uses.

While the language isn't entirely clear, this set of questions does not in any way deal with the
cost issues, nor does it deal with those voters who may consider continued City ownership or



control of the site as the most important factor. That can be dealt with by increasing the
number of options.

There is a downfall to increasing the number of options. First, you may increase the number
of “overvotes.” Despite the fact that the ballot will clearly tell people to vote for only one
choice, both studies and experience shows that additional options could cause at least some
level of confusion. Second, people may believe that more than one option is acceptable, but
will only have the option to vote for their favorite. While systems of voting such as ranked
choice voting and approval voting are clearly superior to “first-past-the-poll” voting, Wisconsin
does not currently provide for such options. (NB: if they did, we could significantly reduce our
elections budget, but that is an issue for another day.)

Again, however, given the importance of multiple issues, it is my recommendation that, if a
referendum moves ahead, it do so with four options. Voters would vote for their favorite
option. As such, | recommend the following advisory question be asked, should such a
referendum occur:

QUESTION 1: Future of the Armory site. Which one of the following options
would you advise the Common Council to choose with regard to the site of the
Sheboygan Municipal Auditorium and Armory?

A. The City should maintain ownership of the Armory Building and take all
necessary actions to activate and preserve the building, even though no
property taxes will be collected from this building, and there may be an
adverse impact on other aspects of the City budget (such as an increase in
taxes or cuts in other services).

B. The City should transfer the Armory Building to a non-City owner who will
preserve, own, and operate the Armory Building, even if the terms of the
transfer result in an adverse impact on other aspects of the City budget (such
as an increase in taxes or cuts in other services).

C. The City should transfer the Armory Building to a non-City owner who will
preserve, own, and operate the Armory Building, but only if the terms of the
transfer do not result in an adverse impact on other aspects of the City budget
(such as an increase in taxes or cuts in other services).

D. The City should transfer the Armory Building site to a non-City owner who will
completely redevelop the site.

ACTION REQUESTED:

Should the committee determine to hold a referendum, | recommend it amend Ald.
Sorenson'’s resolution so as to include the referendum question language referred to above,



and to move the “drop-dead date” for deciding when the referendum be held to June 4. |

also recommend clarifying what decision or action would need to be taken in order to avoid a
referendum.

Note that the committee has other options: to recommend filing this ordinance, to refer this
ordinance to the new council’'s F&P Committee, or to take no action (thus, causing this
matter to die in committee when the committee adjourns sine die.)

ATTACHMENTS:

None.



CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: R. O. No. 328-17-18 by City Clerk submitting a communication from
Harbor Centre Business Improvement District requesting that the City of Sheboygan release all
funds collected on their behalf and those funds allocated to them for the fiscal year 2018.

REPORT PREPARED BY: Nancy Buss, Finance Director

REPORT DATE: April 5, 2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line ltem: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

WI State Statutes 66.1109 creates a financial tool that allows a municipality to levy a special
assessment on property owners within a defined Business Improvement District upon petition
of those property owners. The special assessment is utilized to maintain and enhance the
business environment within the district. The Common Council annually approves the
budget and assessment rate for parcels located within the Business Improvement District
boundaries. The City Finance Department bills the property owners the special assessment
which is included in the tax collections.

STAFF COMMENTS:

On an annual basis, the Harbor Centre Business Improvement District requests the release
of funds collected by the City on their behalf to be used for their operating budget. No city
funds are allocated in the 2018 budget for business improvement district activities.

ACTION REQUESTED:
Motion to recommend the Common Council approve R. O. No. 328-17-18 to release all
funds to the Harbor Centre Business Improvement District collected on their behalf and those
funds allocated to them.

ATTACHMENTS:
.  R.O.No.328-17-18



39% - 17 - 1s. By CITY CLERK. April 4, 2018.

Submitting a communication from Harbor Centre Business Improvement
District requesting that the City of Sheboygan release all funds collected on
their behalf and those funds allocated to them for the fiscal 2018. .




March 14, 2018
Common Council

City of Sheboygan
828 Center Avenue
Sheboygan, Wl 53081

Dear Common Council,

The Harbor Centre Business Improvement District requests that the City of Sheboygan
release all funds collected in our behalf and those funds allocated to us for fiscal 2018.

Thank you for your help in this matter.

ey

Amanda Salazar
Executive Director




CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 164-17-18 by Alderpersons Donohue and Bohren. A
Resolution authorizing executing a lease for the former County Highway Department building
on North 23" Street for use by certain City Hall departments during construction at City Hall.

REPORT PREPARED BY: Nancy Buss, Finance Director

REPORT DATE: April 5, 2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

The Common Council approved entering into contract with Quasius Construction Inc. for city
hall renovations, as well as a contract for removal and disposal of all asbestos containing
materials from City Hall and the City Hall garage in preparation for the City Hall renovation
project. The Common Council approved the purchase of the former Social Security
Administration property on North 9" Street, which the Department of City Development,
Department of Finance (one Finance Clerk only) and the Office of the City Clerk will occupy.
The space is inadequate for the remaining City Hall departments.

STAFF COMMENTS:

The future owner of the property located at 1211 N 23" Street is Acquisitions Group, LLC.
The following departments will occupy the building: Offices of the City Attorney, Mayor and
City Administrator, Human Resources Department, IT Department and Finance Department.

The proposed lease is for one year commencing June 1, 2018 and month-to-month
thereafter, extending no later than May 31, 2020. The landlord base rent for the premise is
$5,333,33 per month. Additional rent of real estate taxes on a pro-rated basis for the
premise will commence on January 1, 2019 as well as operating expenses for the premises
in monthly installments.

ACTION REQUESTED:

Motion to recommend the Common Council approve Res. No. 164-17-18 authorizing
executing a lease for the former County Highway Department building on North 23™ Street
for use by certain City Hall departments during construction at City Hall.

ATTACHMENTS:
. Res. No. 164-17-18



Al

5
Res. No. k}Lp— 17 - 18. By Alderpersons Donohue and Bohren. April 4, 2018.

A RESOLUTION authorizing executing a lease for the former County Highway
Department building on North 23rd Street for use by certain City Hall
departments during construction at City Hall

RESOLVED: That the Mayor and City Clerk are hereby authorized and directed
to execute the attached lLease Agreement with 2017 Acquisition Group, LLC, in

form substantially similar to the attached, for the use of the former County
Highway Department building for a term to begin June 1, 2018.
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I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
20
[

Dated 20 . , City Clerk

Approved 20 . , Mayor




LEASE AGREEMENT

This Lease Agreement is entered into this day of April, 2018, by and between 2017
ACQUISITION GROUP, LLC, a Wisconsin corporation (*Landlord"), and the CITY OF SHEBOYGAN, a
Wisconsin municipal corporation ("Tenant").

WHEREAS, Tenant desires to lease the premises described in Section 1 (the “Premises”) and
Landlord is willing to lease the Premises on the terms and conditions hereinafter set forth; and

WHEREAS, Landlord and Tenant desire to enter into a Lease Agreement for the Premises for the
operation of governmental offices.

AGREEMENT

NOW, THEREFORE, in consideration of the rents, agreements, and conditions herein contained,
the parties agree as follows:

1. PREMISES. Landiord herelg leases to Tenant and Tenant leases from Landlord the real
estate and building located at 1211 North 23" Street, Sheboygan, Wisconsin 53081 (the "Premises").

2, JERM. Subject to the provisions herein, the term of this Lease shall be for one year
commencing June 1, 2018, and month-to-month thereafier; provided, however, that in no event shall the
term extend beyond May 31, 2020. if the Tenant desires to terminate the lease on May 31, 2019 or at the
end of any given month prior to May 31, 2020, the Tenant shall provide notice in writing to the Landlord of
said termination no fewer than 30 days in advance of the date of termination.

3. USE AND COMPLIANCE WITH LAWS. Tenant shall use the Premises exclusively for
govemnment use (the “Use”), and for no other purpose without the prior written consent of Landlord,
subject to and in compliance with all other provisions of this Lease. Tenant shall at all times conduct its
business in a first-class, professional, and businesslike manner. Tenant and Landiord shall comply with
all federal, state, county, city or other governmental agency laws, regulations, rules, ordinances, or codes,
relating to the Premises and Tenant's use thereof and to the Building and all tenants' uses thereof,
including, without limitation, heatth, safety, and building codes, the Americans With Disabilities Act and
the Wisconsin Barrier-Free Design Act, and any permit or license requirements.

4 RENTAL.

A Base Rent. Tenant hereby covenants and agrees to pay Landlord Base Rent for
the Premises in the sum of $5,333.33 per month.

8. Additional Rent. Tenant shall pay to Landlord Additional Rent as follows: The
Tenant shall reimburse Landlord for any/all real estate taxes on a pro-rated basis for the
Premises, with the exception of the warehouse space. The property is currently tax exempt, and
no proration of taxes shall be due for the period beginning June 1, 2018 and ending December
31, 2018. The Tenant shall pay operating expenses for the Premises, with the exception of the
warehouse space, in monthly instaliments. Operating expenses are estimated at $12,000.00 per
year and shall be reconciled by March 31* of the following year.

5. SECURITY DEPOSIT. At the signing of this Lease, Tenant shall pay Landlord a security
deposit in the amount of Zero Dollars ($0.00).
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6. - INSURANCE. During the term of this Lease and any renewal thereof, Landlord shall
provide and maintain a policy of property and general liability coverage insurance on the Building and pay
all premiums thereon. All insurance requirements herein shall be obtained through responsible insurance
companies licensed to do business in the State of Wisconsin. Landlord’s insurance shall not cover
Tenant's personal property. The Tenant shall be responsible for providing property, liability, and worker’s
compensation insurance with respect to the property and persons of the respective City departments that
are utilizing the Premises.

7. MUTUAL WAIVER OF SUBROGATION. Landlord and Tenant hereby waive any rights
each may have against the other arising out of any loss or damage connected in any way to or arising in
any way out of any occurrence related to the Premises or in the Building to the extent that such damage
or loss is insured under the insurance policies as specified in this Lease. Landlord and Tenant, on behalf
of their respective insurance companies, waive any right of subrogation they may have against each other
where such waiver of subrogation is not invalidated by appficable state law or the insurance policies.

8. INDEMNIFICATION. Tenant will protect, indemnify, save harmless, and defend Landlord
from and against all liabilities, obligations, claims, damages, penalties, causes of action, costs, and
expenses (including without limitation reasonable attorneys' fees and expenses) imposed upon or
incurred by or asserted against Landlord by reason of: (a) any failure on the part of Tenant to perform or
comply with any of the terms of this Lease caused by the negligence of Tenant; or (b) any act or omission
of Tenant or its employees, agents, licensees, or invitees. Landlord, at Landlord's option and at Tenant's
expense, may contest, resist, and defend any such claim, action, or proceedings asserted or instituted
against Landlord and may compromise or otherwise dispose of the same as it sees fit. If Landlord does
not defend any such claim, action, or proceedings as herein provided, Tenant shall at Tenant's expense
contest, resist, and defend any such claim, aclion, or proceeding asserted or instituted against Landlord,
Tenant agrees to give Landlord immediate written notice of any liability, obligation, claim, damage,
penalty, or cause of action.

Landlord will protect, indemnify, save harmless, and defend Tenant from and against all liabilities,
obligations, claims, damages, penalties, causes of action, costs, and expenses (including without
limitation reasonable attorneys’ fees and expenses) imposed upon or incurred by or asseried against
Tenant by reason of: (a) any failure on the part of Landlord to perform or comply with any of the terms of
this Lease; or (b) any act or omission of Landlord or its employees, agents, licensees, or invitees. Tenant,
at Tenant's option and at Landlord's expense, may contest, resist, and defend any such claim, action, or
proceedings asserted or instituted against Tenant and may compromise or otherwise dispose of the same
as it sees fit. If Tenant does not defend any such claim, action, or proceedings as herein provided,
Landiord shall, at Landlord’s expense, contest, resist, and defend any such claim, action, or proceeding
asserted or instituted against Tenant. Landlord agrees to give Tenant immediate written notice of any
liability, obligation, claim, damage, penalty, or cause of action.

9. DAMAGE AND DESTRUCTION. In the event the Premises or the Building is damaged
by any peril to an extent which is less than ten percent (10%) of the cost of replacement, the damage
shall except as hereinafter provided promptly be repaired by Landlord, at Landlord's expense but in no
event shall Landlord be required to repair or replace Tenant's stock-in-trade, trade fixtures, fumiture,
fumishings, equipment, or personal property. In the event the Premises or the Building is damaged to the
extent of ten percent (10%) or more of the cost of replacement, Landlord may elect to terminate this
Lease upon giving notice of such election in writing to Tenant within sixty (60) days after the event
causing the damage.
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10. DEFAULT. Should Tenant fail to make any payment of Rent when due or should it
violate or fail to perform any of the other terms or conditions herein contained and such failure or default
is not cured within thirty (30) days after Landlord gives notice of such default to Tenant or should Tenant
abandon the Premises, then at Landlord's option: (i) this Lease shall be immediately terminated upon
written notice to Tenant with the same effect as if the Lease provided for expiration on that day, (ii)
Tenant’s right to possession shall be immediately terminated upon written notice to Tenant and Tenant
shall continue to be liable for all rent due for the remainder of the term, or (ili) Landlord shall have the right
to exercise any other remedy provided by Wisconsin law.

in the event that either party shali default under any of the provisions of this Agreement and the
non-defaulting party shall employ attorneys or incur other expenses for the enforcement or performance
or observance of any obligation or agreement on the part of the defaulting party contained in this
Agreement, the defaulting party agrees that it shall on demand pay to the non-defaulting party the
reasonable fees of such attommey and such other reasonable expenses so incurred by the. non-defaulting
party.

1. MISCELLANEOUS.

A Discharge of Liens. Tenant will not permit any mechanics' or similar liens for
labor or materials fumished to the Premises during the term of this Lease to be filed against the
Premises or any part thereof; and if any such lien shall be filed, Tenant will either pay the same or
procure the discharge thereof by giving security or in such other manner as may be required or
permitted by law within thirty (30) days after such filing. Tenant shall indemnify Landiord against
and save Landlord harmless from any and all loss, damage, claims, liabilities, judgments, costs,
and expenses arising out of the filing of any such lien. Nothing contained herein shall constitute
any consent or request by Landlord, express or implied, to or for the performance of any labor or
services or the fumishing of any materials or other property in respect of the Premises, nor as
giving Tenant any right, power, or authority to contract for or permit the psrformance of any labor
or services or the fumishings of any materials or other property in such fashion as would permit
the making of any claim against Landlord in respect thereof.

B. As-is Condition, The Premises will be tumed over to the Tenant in “as-is”
condition.

C. Notices. Any notice or demands to be given hereunder shall be in writing and
shall be given by mailing the notice by certified or registered mail, return receipt requested,
postage prepaid, and any such notice shall be deemed to have been given when deposited in the
mall. If intended for Landlord, the notice shall be mailed to:

To Landlord: Jack Price
Principal
THE BOERKE COMPANY, INC.
731 N. Jackson Street, Suite 700
Milwaukee, Wi 53202

or such other address as Landlord may designate by notice to Tenant; and if intended for Tenant,

the notice shall be mailed to:
To Tenant: City Clerk
CITY OF SHEBOYGAN
828 Center Avenue

Sheboygan, Wi 53081

or such other address as Tenant may designate by notice to Landlord.
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D. Commission. The Landlord is responsible for payment of all real estate
commissions due to Cushman & Wakefield | Boerke as a result of this transaction.

E. Quiet Enjovment. So long as Tenant shall perform its obligations under this
Lease, it shall be entitied to peaceful and quiet enjoyment of the Premises subject to the
applicable terms of this Lease.

F. Sianage. The Tenant has the right to install and place signage associated with its
Use.

G. Surrender of Premises. Tenant agrees that upon the expiration or prior
termination of the Lease, Tenant will vacate and surrender the Premises to Landlord in good
order and repair, ordinary wear and tear excepted. Should Tenant remain in possession of the
Premises after expiration or termination of this Lease without Landlord’s approval, no tenancy or
interest in the Premises shall result therefrom.

H. Successors and Assigns. This Lease and all of the covenants, provisions and
conditions herein contained shall inure to the benefit of and be binding upon the heirs, personal
representatives, successors and assigns, respeclively of the parties hereto provided, however,
that no assignment in violation of the provisions hereof shall vest in the assigns any right, title, or
interest whatever.

l Enfire_Agreement. This Lease sets forth all of the covenants, promises,
agreements, conditions, and understandings between Landlord and Tenant concerning the
Premises and there are no covenants, promises, agreements, conditions, or understandings,
either oral or written, between them other than as herein set forth. No alteration, amendment,
change, or addition to this Lease shall be binding upon the parties unless in writing and signed by
them.

J. Goveming Law. This Lease shall be governed and construed in accordance with
the laws of the State of Wisconsin.

K. Severability. If any term, covenant, or condition of this Lease or the application
thereof to any person or circumstance shafl to any extent be invalid or unenforceable under
applicable law, the remainder of this Lease or the application of such term, covenant, or condition
to persons or circumstances other than those as to which it is held invalid or unenforceable shall
not be affected thereby, and each term, covenant, or condition of this Lease shall be valid and be
enforceable to the fullest extent permitted by law.

L. Subject to Common Council Approval. This agreement shall not be effective until
a resolution approving this lease is approved by the City of Sheboygan Common Council.

IN WITNESS WHEREOF, Tenant and Landlord have hereunto set their hands and seals on the

date first written above.
2017 ACQUISITION GROUP, LLC CITY OF SHEBOYGAN
By: By:

Michael J. Vandersteen, Mayor

Attest:

Meredith DeBruin, City Clerk
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CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 171-17-18 by Alderpersons Donohue and Bohren. A
Resolution providing for the sale of General Obligation Promissory Notes and Bond Anticipation
Notes for the 2018 Capital Projects.

REPORT PREPARED BY: Nancy Buss, Finance Director

REPORT DATE: April 5, 2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line ltem: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS:

The 2018 budget includes capital improvement projects; City Hall renovations; projects in
TID 14, TID 16, and TID 18. In addition, bids have been received and accepted for
infrastructure improvements in the South Pointe Enterprise Campus. On April 4, 2018, the
Common Council approved entering into contract with Quasius Construction, Inc for City Hall
renovations and PTS Contractors, Inc for the South Pointe Enterprise Campus infrastructure
improvements upon approval of funding for the projects.

STAFF COMMENTS:

Staff members have been in discussions with Carol Wirth of WI Public Finance Professional
LLC to coordinate the borrowing of funds for projects included in the 2018 budget and the
bids received for the South Pointe Enterprise Campus. It is anticipated the sale of the notes
will take place on June 18, 2018 with closing on the loans and delivery of funds on July 2,
2018.

ACTION REQUESTED:

Motion to recommend the Common Council approve Res. No. 171-17-18 providing for the
sale of general obligation promissory notes and bonds and direct the Finance Director to
proceed with the sale and acceptance.

ATTACHMENTS:
. Res.No.171-17-18



A RESOLUTION PROVIDING FOR THE SALE OF GENERAL OBLIGATION PROMISSORY
NOTES AND BOND ANTICIPATION NOTES FOR 2018 CAPITAL PROJECTS.

WHEREAS, the City of Sheboygan, Sheboygan County, Wisconsin (the
“"City”) 1is presently in need of approximately $25 million dollars for
prublic purposes, including capital improvement projects in the amount of
$5,250,863; city hall renovations in the amcunt of $5,000,000; TID 14
projects in the amount of $765,000; TID 16 projects in the amount of
§171,400; TID 18 projects in the amount of $§1,050,000; and the bids for
TID 18 infrastructure projects resulting in additional borrowing of
$12,700,000; &and

WHEREAS, the Common Council of the City hereby finds and determines
that the Projects are within the City’s power to undertake and therefore
serves a “public purpose” as that term is defined in Section 67.04(1) (b),
Wisconsin Statutes; and

WHEREAS, the Common Council of the City hereby finds and determines
that general obligation promissory notes in an amount of approximately
$11.2 million and bond anticipation notes in an amount of approximately
$13.8 million should be issued pursuant to Section 67.12 (12}, Wisconsin
Statutes, for the purpose of paying the cost of the projects.

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

Section 1. Issuance of the HNotes. The City shall issue general
obligation promissory notes designated “General Obligation Promissory
Notes, Series 2018A” (the “Notes”) in an amount of approximately $11.2

~million for the purpose of paying the cost of the 2018 Capital Improvement
Projects; City Hall renovations; TID 14, and TID 1€ projects;
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Section 2. Issuance of the Bonds. The City shall issue bond
anticipation notes designated “Bond Anticipation Notes, Series 2018B” (the
“Bonds”) in an amount of approximately $13.8 million for the purpose of
paying the cost of the TID 18 projects.

Section 3. Sale of the Notes and Bonds. The Common Council hereby
authorizes and directs that the Notes and Bonds be offered for public
sale. At & subsequent meeting, the Ccmmon Council shall consider such

bids for the Notes and Bonds as may have been received and take action
hereon.

BE IT FURTHER RESOLVED, the Common Council approves the issuance of
the Notes and Bonds and directs the Finance Director to proceed with the

sale and acceptance.
/]éézﬁiﬁh4¢y /2210{<:
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I HEREBY CERTIFY that the foregoing Resolution was duly passed by the

Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20
Dated 20 . , City Clerk

Approved 20 . , Mayor
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A RESOLUTION to authorize the demolition of the Sheboygan Armory, a
provisicn to return the site in its entirety to green space, and allowance
for further development opportunities that may present in the future.

WHEREAS; The Sheboygan Armory in its present state is not suitable
fer commercial or other public use and:;

WHEREAS; The City has made extended efforts to find a suitable,
commercially viable project that 1is suitable for development of the
property given its location in the center of the City’s lakefront and;

WHEREAS; And as & result, two proposals have come before the Common
Council, namely the Sheboygan Armory Project to refurbish and operate the
Sheboygan Armory, and an apartment complex proposal by Scott Crawford LLC
that requires the demolition of the Sheboygan Armory and;

WHEREAS; each proposal presents benefits to the community and;

WHEREAS; each proposal also raises significant concerns regarding the
economic viability of its specific proposal and;

WHEREAS; i1f the Armory building is razed, as previously authorized by
actions of the Common Council, and restored to a neutral green space, the
City will be in a position to consider further proposals for development
of the site.

{



RESOLVED: That the Sheboygan Armory be razed as previously authorized by
the Common Council, and restored to green space.

AND BE IT FURTHER RESOLVED: That the City is authorized to consider
other proposals for development of the site as may be presented in the

future. . ;/
- N\

I HEREBY CERTIFY that the foregoing Resolution was duly passed by the

Common Council of the City of Sheboygan, Wisconsin, on the day
of , 20 .
Dated 20 . . City Clerk

Approved 20 . , Mayor



CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 174-17-18. A Resolution approving the terms and conditions
of the Contract for Sale of Land for Private Development between the City and Scott Crawford,
Inc. for a project on the Amory site which will be a mixed used building comprised of
retail/commercial space and market rate and affordable rate residential apartments.

REPORT PREPARED BY: Darrell Hofland, City Administrator, Chad Pelishek, Director of
Planning and Development, Nancy Buss, Finance Director, David Biebel, Director of Public
Works, and Charles Adams, City Attorney

REPORT DATE: April6,2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS: City staff met with Que El-Amin of Scott Crawford, Inc., Chris
Laurent, Cinnaire (capital investor) and Mark Ernst, Engberg Anderson (architect) on March
7, 2018. The details of the project have been refined after additional information was
gathered. The revised development project includes:

122 units, (42- 1 Bedroom, 46- 2 Bedrooms, 22- 3 Bedrooms, and 12- 4 Bedrooms)
61 units are market rate apartment units and 61 units are affordable apartment units
Market rate apartment units with rents averaging about $1,500/month for 1,050
square feet up to $1,950/month for 1,500 square feet for stand-alone townhomes.

¢ Affordable apartment units with rents averaging $750/month for 650 square feet to

$875/month for 950 square foot units.

Total construction cost: $23,740,201

Land purchase cost: $100,000

Owner's equity: $5,633,397

First Mortgage: $11,000,000

Affordable Housing Tax Credit: $5,003,227

TIF request: $1,751,126 over 10 years (7% of the project costs)

Architectural design and site plan layout has stayed the same from the original

proposal.



STAFF COMMENTS:
The city staff negotiation team has prepared the following pros/cons related to the

development agreement:

Pros
®
[ ]

Cons
[ ]
®

Provides the opportunity for mixed incomes to benefit from lakefront living.

Provides additional housing options to encourage more working-age employees to
relocate to Sheboygan.

Based on the city's tax rate, project generates $372,245 in annual real estate taxes.
Project would allow the TID to fund the reconstruction of Pennsylvania Avenue
(estimated at $1,500,000) from N. 4™ Street to the lakefront as well as create a
terminus between the US Coast Guard Station and the Yacht Club which the public
could enjoy.

Project is slated to begin construction in October 2018.

Sale price of $100,000.

Requires a tax incremental financing district and incentive provided to be completed.
Requires the city to demolish the former Armory at a cost of $355,000.

ACTION REQUESTED:
For informational purposes only.

ATTACHMENTS:

Res. No. 174-17-18



Res. No.V?Z{ - 17 - 18. By Alderpersons Donchue and Bochren. April 4, 2018.

A RESOLUTION approving the terms and conditions of the Contract for Sale
of Land for Private Development between the City of Sheboygan and Scott
Crawferd, Inc. for a project on the Armory site which will be a mixed use
building comprised of retail/commercial space and market rate and affordable
residential apartments.

RESOLVED: That the City of Sheboygan hereby approves the terms and conditions
of the Contract for Sale of Land for Private Development between the City of
Sheboygan and Scott Crawford, Inc., in form substantially similar to the
document attached hereto.

BE IT FURTHER RESOLVED: That the Mayor and City Clerk are hereby

authorized to sign all necessary documents on behalf of the City of
Sheboygan.

/&_Vg@(?m/u‘. /ZC\’M,‘

%w/// fe
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I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
; 20

Dated 20 ; , City Clerk

Approved 20 ; , Mayor




CONTRACT FOR SALE OF LAND FOR PRIVATE DEVELOPMENT
BY AND BETWEEN

CITY OF SHEBOYGAN
and
SCOTT CRAWFORD, INC

THIS DEVELOPMENT AGREEMENT (“Agreement’), 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 called “City"), having its principal offices at 828
Center Avenue in the City of Sheboygan, Wisconsin, and Scott Crawford, Inc., a Wisconsin
incorporated business (hereinafter called “Developer”), having an office for the transaction of
business at 4201 N, 27" St, Suite 7227, Milwaukee, Wi 53216

RECITALS

The City is in the process of establishing a Tax Incremental District ("TID #19°), in
accordance with §66.1105, Wis. Stats. (“the Tax Increment Law”), in order to provide a viable
method of financing eligible project costs within the district for appropriate private development,
which will contribute to the overall development 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 #19 or from the proceeds of municipal
obligations 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
Pian, as defined in §66.1105(2)(g), Wis. Stats.

The Project Plan for TID #19 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 TID #19 and to facilitate the implementation of TID #19's 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 City has offered to sell and the Developer is willing to purchase certain real property
(“the Property”) described in Exhibit “A,” which exhibit is attached and made a part of this
agreement) and to develop the Property by constructing a building ("the Project”) estimated to
cost twenty-three million, seven hundred forly thousand, two hundred one dollars
($23,740,201.00). The project will be a mixed use building comprised of retail/lcommercial space
and market rate and affordable residential apartments.

The City believes that the development of the Property through construction of (he
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 heatth, 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 retumn for the benefits to be derived therefrom, the City is
prepared to provide financial assistance to the Developer through development incentives in
order to bring about the development and thereby promote the sound redevelopment of the
City's lakefront.

ARTICLE I
OVERVIEW OF THE PROJECT

Section_101. The project consists of a mixed use building comprised of
retail/commercial space and market rate and affordable residential apatments. The project will
also include up to 12 townhomes and up to 5,000 square feet of first floor re;ailloﬂice space.

ARTICLE it
DEFINTIONS

Section 201. All capitalized terms used herein and not otherwise defined herein shall
have the following meanings unless a different meaning clearly appears from the context:

“Agreement” or “Development Agreement® means this Agreement, as the
same may be form time to time modified, amended, or supplemented.

) “Developer” means Scott Crawford, Inc. and its permitted successors and
assigns.

“Plans and Specifications® means the plans and specifications for the
Project prepared from time to time by the Developer which are approved by the
City in accordance with all procedures and requirements of the City for such
approvals.

“Project” means the development proposed by Developer.

“Tax Increment Revenue” means the Tax Increment (as defined in

§66.1105(2)(i), Wis. Stats.) generated by the property upon which the Project is
situated.

“TID Project Pian” means the Project Plan for the TID #19 of the City of
Sheboygan, Wisconsin.



ARTICLE lil.
SALE; PURCHASE PRICE; CONSTRUCTION SCHEDULE

Section 301. Subject to all the terms, covenants and conditions of this Agreement, the
City will sell the Property to the Developer for, and the Developer will purchase the Property

from the City

and pay therefor, the total amount of One Hundred Thousand and 00/100

($100,000) dallars, hereinafter called “Purchase Price,” to be paid in cash, by certified check, or
via wire transfer, simultaneously with the delivery of the Deed (as defined below) conveying the
Property to the Developer (the “Sale”).

Section 302. It is anticipated that the construction schedule for the Project will be
carried out as follows:

City Plan Approvals August 31, 2018
Creation of TID September 30, 2018
Issuance of Building Permits October 31, 2018
Start Construction October 31, 2018
Substantial Completion October 31, 2019

It is anticipated that the Property will be sold and conveyed as of October 1, 2018.

ARTICLE IV.
CONVEYANCE OF PROPERTY

Section 404. Form of Deed. The City shall convey to the Developer title to the
Property described in Exhibit “A” by warranty deed (the “Deed”). Such conveyance and title shall
be in addition to all conditions, covenants and restrictions set forth or referred to in this

Agreement, subject to:

(a) Rights or claims of parties in possession not shown by the public records;

(b) Easements or claims of easements, not shown by the public records;

(c) Encroachments, overlaps, boundary line disputes or other matters which would
be disclosed by an accurate survey and inspection of the premises;

(d)  Any lien or right to a lien, for services, labor, or material hereto or hereafter
fumished, imposed by law and not shown by the public records.

(e)  And such other liens, encumbrances, covenants or restrictions disclosed in the

titte insurance commitment to be provided by the City as set forth in Section 404
below; provided, however, that Developer has consented to and approved of
such liens, encumbrances, covenants or restrictions as permitted encumbrances.
The items referenced in Subsections (a) through (d) above and this Subsection
(e) are referred to herein collectively as “Permitted Liens".

Furthermore, both the City and Developer recognize and acknowledge that there
may be easements, encumbrances or reservations disclosed in the title
insurance commitment with respect to the Property which will be continued, or
newly created or reserved in the conveyance of the Property from the City to the

3



Developer. The City shall use its best efforts to minimize the impact upon
Developer’s Project of any such easemeni(s) or encumbrance(s), and
Developer's obligation to purchase the Property shall be conditioned upon
Developer satisfying itself of the feasibility and suitabiltty of the Property, subject
to such easements or encumbrances, prior to the date of closing of the Sale.

Section 402. Time and Place for Delivery of Deed. The closing of the Sale and
conveyance of the Deed referred to herein shall occur on October 1, 2018 (the “Closing Date”),
or such other date as mutually agreed to by the parties, at the principal office of the City, and
the Developer shall accept such conveyance and pay the Purchase Price to the City at such
time and place.

Section 403. Recording of Deed. The Developer shall promptly file the Deed for
recording among the land records of Sheboygan County. The Developer shall pay all costs for
so recording the Deed.

Section 404. Conditions Precedent to Developer's Obligations. The Developer's
obligation to conclude the Sale contemplated herein shall be subject to the Developer's
satisfaction, or waiver thereof, of each of the following conditions on or prior to ten (10) days
before the Closing Date:

(a) Title. The City shall deliver to Developer, within thirty (30) days after execution of
this Agreement, a commitment in favor of Developer for an ALTA Form (2006 or
its current equivalent form) owner's policy of title insurance (the “Title
Commitment”) with respect to the Property, from a title insurance company
agreed upon by the parties (“Title Company”) (the title insurance premium for
such Title Commitment shall be paid by the City).

Within twenty (20) days after Developers receipt of the Title Commitment,
Developer shall notify the City in writing of any unacceptable exceptions which
are disclosed in the Title Commitment; in the absence of such notification, such
exceptions shall be deemed accepted by Developer. The Title Commitment shall
contain such endorsements required by Developer, which endorsements shall be
obtained at the Developer’s expense. In the event Developer disapproves of any
matter pertaining to title, Developer may request and the City shall, upon receipt
of written request from Developer, use its best efforts to correct such defect or
disapproved matter and to effectuate the same within fifteen (15) days after
receipt of such request from Developer. During such period that the City is
attempting to cure such defect or disapproved matter, the time for satisfaction or
waiver of the condition pertaining to title shall be extended for a commensurate
period. Any mortgages, liens or judgments shown on the Title Commitment will
be paid or satisfied by the City or insured over by the Title Company on or prior
to the Closing Date.

In the event that the City elects to cure, but is unable to satisfy any such defect or
disapproved matter within such fifteen (15) day period, or in the event that the
City elects not to cure any defect or disapproved matter, Developer may, within
ten (10) days after receipt of written notice from the City that the City has been
unable to cure or is unwilling to cure:



(b)

(1)  terminate this Agreement by providing written notice thereof to the City
thereby cancelling the Sale; or

(2) take title to the Property “as-is.”

Suivey. Developer may arrange for a survey of the property subject to this
agreement (the “Survey”) to be made by a surveyor licensed in the State of
Wisconsin.

Within thirty-five (35) days after execution of this Agreement and Developer's
review of the Survey, Developer shall notify the City in writing of any
unacceptable exceptions which are disclosed in the Survey; in the absence of
such notification, the Survey shall be deemed accepted by Developer. In the
event Developer disapproves of any matter pertaining to the Survey, Developer
may request and the City shall, upon receipt of written request from Developer,
use its best efforts to comrect such defect or disapproved matter and to effectuate
the same within fifteen (15) days after receipt of such request from Developer.
During such period that the City is attempting to cure such defect or disapproved
matter, the time for satisfaction or waiver of the condition pertaining to the Survey
shall be extended for a commensurate period.

If such Survey continues to show the existence of any condition that would
burden, interfere with or impair Developers contemplated development of the
Property, as determined by Developer, within Developer's sole discretion,
Developer may

(1) terminate this Agreement by providing written notice thereof to the City
thereby cancelling the Sale; or

(2)  accept the Property “as-is” despite the existence of such condition on the
Survey.

Section 405. Obligations of Developer. The Developer understands and agrees that
the following are obligations and duties of the Developer prior to transfer of the property, and
are not in any way conditions precedent to Developer's duties under this Agreement. Failure to
fulfill said obligations are grounds for termination of this Agreement by the City:

(@

(b)

Financing. Developer shall obtain a wiitten loan commitment from a lending
institution of Developer’s choice in an amount sufficient for the construction of the
Project and any and all improvements related thereto. Additionally, as promptly
as possible, but not later than sixty (60) days after approval by the City of the
Construction Plans, the Developer shall submit to the City evidence reasonably
satisfactory to the City that the Developer has the equity capital and
commitments for mortgage financing necessary for the timely completion of
construction of the Project and the Improvements.

Environmental. Developer shall accept the property subject to this agreement
“as-is,” regardless of the potential presence of hazardous materials, conditions,
or substance, or the existence of such recognized environmental condition or
other environmental condition. Upon request by the Developer, the City agrees to
deliver to Developer, within fifteen (15) days after receipt of a written request, all
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(e)

environmental information in the possession of the City and/or the City’s agents,
attorneys, consultants or independent contractors, including, but not limited to,
any and all environmental Phase | and Phase Il environmental reports, soil and
groundwater test results, comrespondence with and orders or directives from
governmental agencies (e.g. the Environmental Protection Agency, the
Wisconsin Dept. of Natural Resources and other such agencies), case closure
letters, remedial action plans and similar information. ‘

Governmental Permits, Licenses and Approvals. Developer is responsible for
obtaining, prior to Closing Date, all necessary permits, licenses and approvals
from the City, and/or any other applicable governmental entity or agency, for the
Project and related Improvements, as determined by Developer, within
Developer’s sole discretion. The City agrees to use its best efforts and cooperate
with Developer in the application for any such permits, licenses and approvals.

Utility Connections. Developer shall be solely responsible for any and all costs
and expenses related to bringing sewer and water laterals to the Property
boundary line, in the event that sewer and water laterals are not stubbed off at
the mains and located at the Property boundary line.

Soil and Topographic Conditions. Developer shall obtain, at Developer's sole
expense, on or prior to the Closing Date, the following:

o Written confirmation from a recognized and qualified soil and
engineering firm (selected by Developer) that the soil and subsoil
conditions of the Property are sufficient and suitable, as
determined by Developer, in its sole discretion, for the Project and
the Improvements related thereto, and

(2) Soil borings and soil reports which verify a minimum poundage
per square foot (psf) of soil bearing capacity, as determined by
Developer

Developer may also, at Developer's sole expense, obtain reports,
documentation, or otherwise relating to the soil and topographic conditions of the
Property.

If the above written confirmations or reports show the existence of any condition
that would burden, interfere with or impair Developers contemplated
development of the Property, as determined by Developer in its sole discretion,
no later than thirty (30) days before the Closing Date, may

(1)  Temminate this Agreement by providing written notice thereof to
the City thereby cancelling the Sale; or

(2) Accept the Property “as-is” despite the existence of such
condition(s).



ARTICLE V.
TIME FOR COMMENCEMENT AND COMPLETION OF
IMPROVEMENTS

Section 601. The construction of the Project shall be commenced pursuant to the
schedule in Article lil, but in any event within three (3) months after the Closing Date of the Sale
and, except as otherwise provided in this Agreement, shall be substantially completed within
twelve (12) months after commencement of construction.

ARTICLE V1.
SPECIAL PROVISIONS

Section 601. Minimum Investment. Developer shall utilize the Property by
constructing the Project and all related improvements, at a minimum investment of Twenty
Three Million, Seven Hundred Forty Thousand, Two Hundred One and 00/100 Dollars
$23,740,201.00) (“Minimum Investment”). Minimum Investment includes all hard costs for
construction of all buildings and other improvements on the Property and leasehol
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 incumred for the following: demolition; sitework;
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 project;
stormwater facilities (both offsite and onsite); geotechnical and other testing; construction
completion and payment and performance bonds. Such costs include any and all costs
(remediation costs or otherwise) Developer may incur with respect to any environmental
contamination, hazardous materials, conditions or substances, recognized environmental
conditions or any other environmental condition, which may exist on, in or with respect to the
Property. Developer shall provide evidence reasonably satisfactory 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 $23,740,201 in hard costs.

Section 602. Development Incentives. Provided that the conditions set forth
in Section 405 above, in this Article, and in Article VII below are met, the city agrees to provide
to the Developer each year for a maximum period of ten (10) years, an annual incentive
payment based on financial performance of the Development Project, in a total principal sum
over the ten years not to exceed $1,751,126 (the “Incentive 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 ten (10) years, commencing in 2021 and ending in 2030, the City will pay the Developer 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 real property upon which the Project
is situated in that year, but in no event shall the total aggregate sum of the annual development
performance incentive payments to the Developsr exceed $1,751,126. The terminology “real
Property upon which the Project is situated” is used in this Section to make it clear that personal
property shall not be included in detemining 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 2021. Payment by the City of the annual incentive will only be made if the
Developer has paid current year property taxes (real and personal) to the City in full.



ARTICLE Vil.
TID CONTINGENCY

Section 701. 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 minimum, 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 Agreemeant shall terminate and the parties shall be relieved of all liability to one another
under this Agreement.

ARTICLE Viil.
PREPARATION OF PROPERTY FOR DEVELOPMENT

Section 801. City Responsibilities. The City shall, without expense to the Developer,
cooperate with the Developer, other authorities, and other agencies, their departments, officers
and employees, and provide such assistance as may be reasonably requested by the
Developer in connection with the fulfillment of the Developer's obligations under this Agreement.

Section 802. Developers Responsibilities. The Developer shall, without expense to
the City:

(a) Assist City. Cooperate with the City, other authorities, and other agencies, their
departments, officers and employees, and provide such assistance as may be
reasonably requested by the City in connection with the fulfiliment of the City’s
obligations under this Agreement.

(b) Conduct Studies. Prior to the Closing Date of the Sale of the Property from the
City, conduct sufficient market, architectural and engineering studies, soils
analyses, environmental assessments and any other investigations deemed
necessary by the Developer to satisfy Developer of the feasibility and suitability
of the Property to the Project.

ARTICLE IX.
RIGHTS OF ACCESS TO PROPERTY

Section 901. Right of Entry for Utility Service. The City reserves for itself, and any
public utility company, as may be appropriate, the unqualified right to enter upon the Property at
all reasonable times for the purpose of reconstructing, maintaining, repairing, or servicing any
public utilties located within the Property boundary lines.

Section 802. Developer Not to Construct Over Utility Easements. The Developer shall
not construct any building or other structure or improvement on, over, or within the boundary
lines of any easement for public utilities, unless such construction is provided for in such
easement or has been approved by the City, and unless Developer indemnifies and agrees to
hold harmiess the City and any public utility company as may be appropriate from all loss or
damage to property or injury to persons arising from such construction.



Section 903. Access to Property. Prior to the Sale of the Property by the City to the
Developer, the City shall permit representatives of the Developer to have access to the
Property, at all reasonable times for the purpose of obtaining data and making various tests
concerning the Property necessary to camy out this Agreement. After the Sale of the Property by
the City to the Developer, upon advance written request, the Developer shall permit the
representatives of the City access to the Property at all reasonable times which the City deems
necessary for the purposes of this Agreement including, but not limited to, inspection of all work
being performed in connection with the construction of the Improvements. No compensation
shall be payable nor shall any charge be made in any form by any party for the access provided
for in this section.

ARTICLE X.
CONSTRUCTIONS PLANS; CONSTRUCTION OF IMPROVEMENTS;
CERTIFICATE OF COMPLETION

Section 1001. Plans for Construction of Improvements. 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 applicable 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 submit 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 all changes therein that may thereafter be made and
submitted to the City as herein provided are, except as otherwise clearly indicated by the
context, hereinafter collectively called “Construction Plans”), with respect to the Improvements
to be constructed by the Developer on the Property, in sufficient completeness and detail to
show that such Improvements and construction thereof will be materially in accordance with the
provisions of this Agreement.

The City shall, if the Construction Plans originally submitted materially conform to the
provisions of this Agreement, approve in writing such Construction Plans and no further filing by
the Developer or approval by the City thereof shall 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 this Agreement, the Developer shall submit new or
corrected Construction Plans which are in material conformity with this Agreement within thirty
(30) days after written nofification to the Developer of the rejection. The provisions of this
Section relating to approval, rejection and resubmission of comected Construction Plans
hereinabove provided with respect to the original Construction Plans shall 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 conformity 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 original Construction Plans
submitted 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 term “Improvements,” as used in this Agreement, shall be deemed to
have reference to the Improvements as provided and specified in the Construction Plans as
approved.

Developer, as an inducement to the City to proceed with establishment of a Tax
Incremental 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 real estate and personal property taxes under state law. Developer
further represents and agrees for itseff, its successors and assigns, that it shall take no action(s)
or advocate any position or change in state law which would jeopardize or call into question the
taxability 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 and/or personal property taxation
under state law, Developer, for itself, its successors and assigns, agrees 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 taxabls, in recognition of the valuable governmental services and benefits available and/or
provided to the Project and the Property.

Section 1002. Changes in Construction Plans. [f the Developer desires to make any
material change in the Construction Plans after their approval by the City, the Developer 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 Constructions 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 rejection 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.

Section 1003. Approvals of Construction Pl nd_Evidence of Financing as
Conditions Precedent to Convevance. The submission of Construction Pians and their approval
by the City as provided in Section 701 hereof, and the submission of satisfactory evidence of
equity capital and commitments for mortgage financing as provided in Section 204(b)(2) hereof,
are conditions precedent to the obligations of the Dsveloper to purchase the Property and the
City to convey the Property to the Developer pursuant to the Sale.

Section 1004. Progress Reports. Subsequent to the Sale of the Property, or any part
thereof, to the Developer, and until construction of the Improvements has been completed, the
Developer shall make monthly reports, in such detail as may reasonably be requested by the
City, as to the actual progress of the Developer with respect to such construction.
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ARTICLE XI.
RESTRICTIONS UPON USE OF PROPERTY

Section 1101. 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, and the Deed
shall 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) devote the Property to, and only to and in accordance with, the uses specified in
this Agreement for a period of not iess than twenty-seven (27) years from date of
completion of the Project; and

(b) not discriminate upon the basis of race, color, creed, sex, religion, ancestry,
disability, sexual orientation, marital status, family status, lawful 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 thereof.

Section 1102. Covenants; Binding Upon S in Interest; Period of Duration. Itis
intended and agreed, and the Deed shall so expressly provide, that the agreements and
covenants provided in Section 801 hereof shall be covenants running with the land and that they
shall, in any event, and without regard to technical classification or designation, legal or
otherwise, and except only as otherwise specifically provided in this Agreement, be binding, to
the fullest extent permitted by law and equity, for the benefit and in favor of, and enforceable by,
the City and any successor in interest to the Property, or any part thereof, against the
Developer, its successors and assigns and every successor in interest to the Property, or any
part thereof or any interest therein, and any party in possession or occupancy of the Property or
any part thereof.

Section 1103. City Rights to Enforce. In amplification, and not in restriction of, the
provisions of the preceding section, it is intended and agreed that the City and its governmental
successors and assigns shall be deemed beneficiaries of the agreements and covenants
provided in Section 801 hereof, for and in its own right and also for the purposes of protecting
the interests of the community and other parties, public or private, in whose favor or for whose
benefit such agreements and covenants have been provided in Section 801. Such agreements
and covenants shall (and the Deed shall so state) run in favor of the City for the entire period
during which such agreements and covenants shall be in force and effect, without regard to
whether the City has at any time been, remains, or is an owner of any land or interest therein to
or in favor of which such agreements and covenants relate. The City shall have the right, in the
event of any material breach of any such agreement or covenant, to exercise all the rights and
remedies, and to maintain any actions or suits at law or in equity or other proper proceedings to
enforce the curing of such breach of agreement or covenant, to which it or any other
beneficiaries of such agreement or covenant may be entitled.
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ARTICLE XilI.
PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

Section 1201. Representations as to Development. The Developer represents and
agrees that its purchase of the property upon which the Project is situated, and its other
undertakings pursuant to this Agreement are, and will be used, for the purpose of development
of the Pr?perty and not for speculation in land holding. The Developer further recognizes that,
in view of:

(@) the importance of the development of the Property to the general welfare of the
community; and

(b) the below market purchase price that has been made available by the City for the
purpose of making such development possible;

the qualifications and identity of the Developer are of particular concern to the community and
the City. The Developer further recognizes that it is because of such qualifications and identity
that the City is entering into this Agreement with the Developer and, in so doing, is further willing
to accept and rely on the obligations of the Developer for the faithful perfformance of all
undertakings and covenants hereby by it to be performed without requiring in addition a surety
bond or similar undertaking for such performance of all undertakings and covenants in this
Agreement.

Section 1202. Prohibitio ai of ership Interests. For the foregoing
reasons, the Developer represents and agrees for itseff, its members, and any successor in
interest of itself and its members, respectively, that prior to completion of the Improvements as
certified by the City in the form of a final Occupancy Certificate for the Project ("Occupancy
Certificate”), and without the prior written approval of the City:

(@) there shall be no transfer of ownership interests in the Developer by any party
owning ten percent (10%) or more of the ownership interests in the Developer
(which term shall be deemed for the purposes of this and related provisions to
include successors in interest);

(b)  nor shall any such owner suffer any such transfer to be made; and

(c) nor shall there be or be suffered to be by the Developer, or by any owner of ten
percent (10%) or more of the ownership interests therein, any other similarly
significant change in the ownership of such company, or with respect to the
identity of the parties in control of the Developer or the degree thereof, by any
other method or means.

With respect to this provision, the Developer and the parties signing this Agreement on

behalf of the Developer represent that they have the authority of all of its existing members to
agree to this provision on their behalf and to bind them with respect thereto.
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Section 1203. Prohibition Against Transfer of Pr nd Assignment of Aareement.
For the foregoing reasons the Developer represents and agrees for itself and its successors and
assigns, that:

(@)

(b)

Except only by way of security for, and only for,

(1

(1)

The purpose of obtaining financing necessary to enable the Developer or
any successor in interest to the Property, or any part thereof, to perform
its obligations with respect to constructing the Project under this
Agreement; and

Any other purpose or as otherwise authorized by this Agreement, the
Developer, its successors or assigns, (except as so authorized) has not
made or created, and that it will not, prior to the proper completion of the
Project as certified by the City, make or create, or suffer to be made or
created, any total or partial sale, assignment, conveyance, or lease, or any
trust or power, or transfer in any other mode or form of or with respect to
this Agreement or the Property, or any part thereof or any interest therein,
or any contract or agreement to do any of the same, without the prior
written approval of the City, which approval shall not be unreasonably
withheld or delayed.

The City shall be entitled to require, except as otherwise provided in this
Agreement, as conditions to any such approval, that:

1

@)

Any proposed transferee shall have the qualifications and financial
responsibility, as reasonably determined by the City, necessary and
adequate to fulfill the obligations undertaken in this Agreement by the
Developer (or, in the event the transfer is of or relates to part of the
Property, such obligations to the extent that they relate to such part).

Any proposed transferee, by instrument in writing satisfactory to the City
and in form recordable among the land records shall, for itself and its
successors and assigns, and expressly for the benefit of the City, have
expressly assumed all of the obligations of the Developer under this
Agreement and agreed to be subject to all the conditions and restrictions
to which the Developer is subject (or, in the event the transfer is of or
relates to part of the Property, such obligations, conditions and
restrictions to the extent that they relate to such part). Provided, that the
fact that any transferee of, or any other successor in interest whatsoever
to, the Property, or any part thereof, shall, whatever the reason, not have
assumed such obligations or so agreed, shall not (unless and only to the
extent otherwise specifically provided in this Agreement or agreed to in
writing by the City) relieve or except such transferee or successor of or
from such obligations, conditions or restrictions, or deprive or limit the City
of or with respect to any rights or remedies or controls with respect to the
Property or the construction of the Improvements; it being the intent of
this, together with other provisions of this Agreement, that (to the fullest
extent permitted by law and equity and excepting only in the manner and
to the extent specifically provided otherwise in this Agreement) no
transfer of, or change with respect to, ownership in the Property or any
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part thereof, or any interest therein, however consummated or occurring,
and whether voluntary or involuntary, shall operate, legally or practically,
to deprive or limit the City of or with respect to any rights or remedies or
controls provided in or resulting from this Agreement with respect to the
Property and the construction of the Improvements that the City would
have had, had there been no such transfer or change.

(3) There shall be submitted to the City for review all instruments and other
legal documents involved in effecting transfer; and if approved by the
City, which approval shall not be unreasonably withheld or delayed, its
approval shall be indicated to the Developer in writing.

In the event, the transferee satisfies the conditions set forth in this section and City approves the
sale, assignment, conveyance, lease or transfer to the transferee, then any and all obligations
under this Agreement shall be transferred to the transferee and the Developer shall be released
from any and all obligations under this Agreement. Notwithstanding anything contained in this
section or Agreement to the contrary, Developer, prior to completion of the Project, shall have
the right to enter into agreements with third parties for the pre-leasing or leasing of any
apartments which are part of the Project and such third parties (and the agreements entered
into by Developer with them) shall not be subject to any approval by the City.

For purposes of clarity, notwithstanding anything contained in this Agreement to the contrary,
upon the issuance of a ceificate of completion for the Project, the Developer may transfer,
assign, sell, or convey the Property or any portion thereof to any person without the consent of
the City. It being understood that all restrictions on transfer in this Article shall terminate upon
completion of the Project

Section 1204. Information as to Members. In order to assist in the effectuation of the
purposes of this Article, the Developer agrees that during the period between execution of this
Agreement and completion of the Project as certified by the City:

(@) the Developer will promptly notify the City of any and all changes of greater than
ten percent (10%) in the ownership of the company, legal or beneficial, or of any
other act or transaction involving or resulting in any change in the ownership of
such company, or with respect to the identity of the parties in control of the
Developer or the degree thereof, of which it or any of its members have been
notified or otherwise have knowledge or information; and

(b) the Developer, its successors or assigns, shall, at such time or times as the City
may request, furnish the City with a complete statement, 'subscribed and sworn
to by the authorized or managing member(s) of the Developer, setting forth all of
the members of the Developer and the extent of their respective holdings, and in
the event any other parties have a beneficial interest in the company their names
and the extent of such interest, all as determined or indicated by the records of
the Developer, by specific inquiry made by any such member, of all parties who
on the basis of such records own ten percent (10%) or more interest in the
Developer, and by such other knowledge or information as such authorized
representative shall have. Such lists, data and information shall in any event be
furnished to the City immediately prior to the delivery of the Deed to the
Developer and as a condition precedent thereto and annually thereafter on the
anniversary of the Closing Date.
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ARTICLE Xili.
REMEDIES

Section 1301. 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 terms or conditions, by either party
hereto, or any successor to such party, such party (or successor) shall, upon written notice from
the other, proceed immediately to cure or remedy such default or breach and, in any event,
within seventy-five (75) days after receipt of such notice. In case such action is not taken or not
diligently pursued, or the default or breach shall not be cured or remedied 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 cure
and remedy such default or breach including, but not limited to, proceedings to compel specific
performance by the party in default or breach of its obligations.

Section 1302. Termination by Developer Prior to Conveyance. In the event that:

(@) the City does not tender conveyance of the Property, or possession thereof, by
Deed as part of the Sale in the manner and condition provided in this Agreement;
or, '

(b) the Developer shall, after preparation of Construction Plans satisfactory to the
City, fumish evidence reasonably satisfactory to the City that Developer has
been unable, after and despite diligent effort for a period of sixty (60) days after
approval by the City of the Construction Plans, to obtain mortgage financing for
the construction of the Project on a basis and on terms that are satisfactory to
Developer; or,

(©) the Developer is unable to satisfy (and otherwise has not waived), any of the
conditions precedent contained in this Agreement,

then this Agreement shall, at the option of the Developer, be terminated by wiritten notice thereof
to the City and neither the City nor the Developer shall have any further rights against or liabifity
to the other under this Agreement.

Section 1303. Termination by City Prior to Conveyance. In the event that

(a)  prior to conveyance of the Property by Deed as part of the Sale to the Developer
and exoept as otherwise permitted under this Agreement,

(1) the Developer (or any successor in interest) assigns or attempts to assign
this Agreement or any rights therein or in the Property; or

(2) there is any change of more than ten percent (10%) in the ownership of
the Developer or with respect to the identity of the parties in contro! of the
Developer or the degree thereof; or

(b) the. Developer does not submit Construction Plans within the permitted time
period, as required by this Agreement, or (except as excused under subdivision
(b) of Section 1102 hereof) evidence that it has the necessary equity capital and
morigage financing, in reasonably satisfactory forms and in the manner and by
the dates respectively provided in this Agreement therefor; or
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(¢ the Developer does not pay the Purchase Price and take title to the Property
upon tender of Deed by the City pursuant to the Sale, and if any default or failure
referred to in subdivisions (a) and (b) of this Section 1103 shall not be cured
within thirty (30) days after the date of written demand by the City;

then this Agreement, and any rights of the Developer, or any ass:gnee or transferee, in this
Agreement, or arising therefrom with respect to the City or the Property shall, at the option of
the City, be terminated by the City by 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.

Section 1304. Other Rights and Remedies of City; No Waiver by Delay. The City shall
have the right to institute such actions or proceedings 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 which the Deed is recorded a written declaration of the
termination of all the right, title and interest of the Developer and its successors in interest and
assigns in the Property, and the revesting of title thereto in the City. Prov:ded 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 limited 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 specific 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.

Section 1305. Rights_and Remedies Cumulative. The rights and remedies of the
parties to this Agreement, whether provided by law or by this Agreement, shall be cumulative,
and the exercise by either party of any one or more of such remedies shall not preclude the
exercise by it, at the same or different times, of any other such remedies for the same defauit 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 performance, or manner or time thereof, or any
obligation of the other party or any condition to its own obfigation 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 expressly waived in
writing and to the extent thereof, or a waiver in any respect in regard to any other rights of the
party making the waiver or any other obligations of the other party.

Section 1306. Indemnification.

(a) Developer releases from and covenants and agrees that the City, the governing
body members, officers, agents, including the independent contractors,
consultants and legal counsel, servants and employees thereof (hereinafter, for
purposes of this Section, collectively the “City Indemnified Parties™) shall not be
liable for and agrees to indemnify and hold harmless the City Indemnified Parties
agamst any loss or damage to property or any mjury to or death of any person
occurring at or about or resulting from any defect in the Project, provided that the
foregoing indemnification shall not be effective for any actions of the City
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indemnified Parties that are not contemplated by this Agreement or which result
from negligent acts or willful misconduct of the City Indemnified Parties in fulfilling
the obligations of the City or their agents as set forth under this Agreement.

{b) Except for any negligent acts or any willful misrepresentation of the City
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, suit, action or other proceeding whatsoever by any person or
entity whatsoever arising or purportedly arising from the actions 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.

(¢) The City agrees to protect and defend Developer, including the independent
contractors, consultants and legal counsel, servants and employees thereof
(hereinafter, for purposes of this Section, collectively the "Developer Indemnified
Parties”), and further agrees to hold Developer Indemnified Parties harmless
from any claim, demand, suit, action or other proceeding whatsoever by any
person or entity whatsoever arising or purportedly arising from the negligence,
willful misrepresentation of the City (or other persons acting under their direction
or control) under this Agreement, or the transactions contemplated hereby. All
covenants, stipulations, promises, agreements and obligations of the City
contained herein shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and not of any goveming body member,
officer, agent, servant or employee of the City, as the case may be.

ARTICLE XIV.
MISCELLANEOUS

Section 1401. Conflict of Interests; City Representatives Not Individually Liable. No
member, official or employee of the City shall have any personal interest, direct or indirect, in

this Agreement, nor shall any such member, official or employee participate in any decision
relating to this Agreement which affects his personal interests or the interests of any
corporation, partnership 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 1402. Equal Employment Opportunity. The Developer, for itself and its
successors and assigns, agrees that during the construction of the Project provided for in this
Agreement:

(@) The Developer will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, ancestry,
disability, marital status, amest 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. The Developer will take
affirnative action to insure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex or
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(b)

(c)

(d)

(e)

national origin. Such action shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation,;
and selection for training, including apprenticeship. The Developer agrees to post
in conspicuous places, available to employees and applicants for employment,
notices to be provided by the City setting forth the provisions of this
nondiscrimination clause.

The Developer will, in all solicitations or advertisements for employees placed by
or on behalf of the Developer, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or
national origin, ancestry, disability, marital status, amest 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.

The Developer will furnish all information and reports required by law and any
and alt applicable federal, state and local rules, regulations and orders, and will
permit access to the Developer's books, records and accounts by the City, or
appropriate governmental entity, for purposes of investigation to ascertain
compliance with such laws, rules, regulations and orders.

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 be imposed and remedies invoked as provided by
such law, rule, regulation or order, or as otherwise provided by law.

The Developer will include the provisions of Paragraphs (a) through (d) of this
section in every contract or purchase order, and will use its best efforts to require
the 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 will be binding upon each such contractor, subcontractor or vendor, as
the case may be. The Developer will take such action with respect to any
construction contract, subcontract or purchase order as the City may direct as a
means of enforcing such provisions, including sanctions for noncompliance. For
the purpose of including such provisions in any construction contract, subcontract
or purchase order, as required hereby, the first three lines of this section shall be
changed to read “During the performance of this Contract, the Contractor agrees
as follows:” and the term “Developer” shall be changed to “Contractor.”

Section 1403, Provisions Not Merged with Dsed. None of the provisions of this
Agreement are intended to or shall be merged by reason of the Deed transferring title to the
Property from the City to the Developer or any successor in interest, and the Deed shall not be
deemed to affect or impair the provisions and covenants of this Agreement.

Section 1404. Titles of Articles and Sections. Any titles of the several parts, articles
and sections of this Agreement are inserted for convenience of reference only and shali be
disregarded in construing or interpreting any of its provisions.
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Section 1405. 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 more successive
assignments at any time prior to closing to any related entity or affiliate of Developer. Upon any
such assignment, the assignee shall have the rights and obligations of Developer hereunder
and Developer shall thereupon, automatically and without execution of further instruments or
documents, be relieved and released from any obligations under this Agreement, without any
further action or approval of the parties.

Section 1406. Notices and Demands. A notice, demand or other communication under
this Agreement by either party to the other shall be sufficienly given or delivered if it is
dispatched by registered or certified mail, postage prepaid, return receipt requested, or
delivered personally, and

(a) in the case of the Developer, is addressed to or delivered personally to the
Developer at 4201 North 27" Street, Milwaukee, Wi 53216, Attn: Que El-Amin;
and

(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,
designate in writing and forward to the other as provided in this section. If delivered by
registered or certified mail, such notice, demand or other communication shall be deemed
delivered and received upon deposit in the U.S. Mail.

Section 1407. Governing Law. This Agreement shall be construed in accordance with
the laws of the State of Wisconsin.

Section 1408. Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, and all of which shall constitute one and the same
instrument. Signatures delivered by facsimile, email (in pdf.) or similar electronic methods shall
be deemed to be original signatures for all purposes.

Section 1409. Recoding. 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.

(Signature Page Follbws)

19



IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in its
name 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, SCOTT CRAWFORD, INC.
WISCONSIN
BY: BY:

Michael J. Vandersteen, Mayor Que E+Amin, Manager
ATTEST:

Meredith DeBruin, City Clerk

ACKNOWLEDGMENTS

STATE OF WISCONSIN )
)ss
SHEBOYGAN COUNTY )

Personally came before me this dayof 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.

Notary Public, State of Wisconsin

My Commission
STATEOF WISCONSIN )
)ss
COUNTY )
Personally came before me this ____ day of , 2018, the above-named

Que El-Amin, Manager, to me known to be the person who executed the foregoing instrument
and acknowledged the same.

Notary Public, State of Wisconsin
My Commission

This instrument drafted by:

City Attomey Charles Adams
828 Center Ave., Suite 304
Sheboygan, Wi §3081-4442
Wi State Bar No. 1021454



EXHIBIT “A"
Description of Property

SEC 23 T15N R23E ALL THAT TRACT OF LAND BOUNDED AS FOLLOWS; ON THE NORTH
BY CENTER AVE, ON THE EAST BY BROUGHTON DRIVE, ON THE SOUTH BY

PENNSYLVANIA AVE., & ON THE WEST BY N. 4TH ST. 2.69 AC. (MUNICIPAL AUDITORIUM
& ARMORY)



EXHIBIT “B”
Hard Costs for Project




CITY OF SHEBOYGAN
REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 175-17-18, by Alderpersons Donohue and Bohren approving
the terms and conditions of the Redevelopment Agreement between The Armory Community
Project, Inc. and the City of Sheboygan for a project involving rehabilitating the Municipal
Auditorium and Armory for re-purposing it into a community center.

REPORT PREPARED BY: Darrell Hofland, City Administrator, Chad Pelishek, Director of
Planning and Development, Nancy Buss, Finance Director, David Biebel, Director of Public
Works, and Charles Adams, City Attormey

REPORT DATE: April 3,2018  MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A
Budgeted Revenue: N/A

BACKGROUND / ANALYSIS: The city staff negotiation team, met with Jennifer Lehrke,
Dane Schaefer of the Armory Community Project, Inc. and Ted Makom of Gorman on March
6 and 12, 2018. The basis for the meetings was to fine tune the dates in Res. No. 145-17-18
and determine milestones for the project. City staff has proposed the following milestones;
however, the Armory Community Project has agreed to the provisions listed below.

¢ Non-Profit Status: status is underway by the Armory Community Project as of March
12, 2018 with the filings to the Wisconsin Department of Financial Institutions.

o Historic Preservation Tax Credits: work has begun on hiring a historic preservation
architect as well as the National Register of Historic Places nomination process. The
developer's agreement provides additional timelines for filing of the two parts of the
application.

o Federal New Market Tax Credits: Baker Tilly has provided an opinion that the project
will qualify for new market tax credits.

e Major Gift Commitments: The development agreement requires the developer to
obtain funding from the sale of tax credits in the amount of $4,600,000 within 240 days
from the date of the Agreement, receive major gift commitments of not less than
$1,500,000 within 120 days of the date of Agreement, and an additional $900,000
within 180 days of the date of the Agreement. If the Developer does not achieve
these Commitments, the City shall have the right to terminate the Agreement.

e Financing: the Developer shall no later than 240 days after execution of this
Agreement, obtain necessary financing to cover all expenses necessary to complete
the project.



e Project- Apartment: The City and Apartment Developer shall have an executed an
agreement for the development of the apartments. No more than 10% of the value of
this portion of the project will be provided in an incentive or subsidy.

o Escrow to Reduce TIF Incentive for Project - Apartments: removed from documents
($355,000 for the demolition shall reduce any TIF incentive for the Apartment
Developer on a dollar-for-dollar basis.)

e Construction of the Project: the project shall commence in no later than 360 days after
execution of the agreement.

e Reversionary Clause: The city staff negotiation team and the developer have not
agreed to language related to this clause. Per Res. No. 145-17-18, language was
provided on the reversionary clause to allow the City to re-purchase the property at its
sole discretion.

e Survey: Developer agrees to reimburse the City up to $1,000 for these services to
create multiple parcels for the two developments.

e PILOT Payments: The Developer agrees to annual PILOT payments in the amount of
$10,000 to start in 2020.

¢ Undertaking of the City: City agrees to work with Developer to apply to the National
Park Service to list the building as a National Register of Historic Place in order to
apply for historic preservation tax credits.

City staff and the Developer were unable to come to an agreement on Section 305 -
Reversionary Clause:

City staff preferred language: The Developer agrees that for no less than ten years
after completion of construction (but subject to any requirements related to tax
credits), the City shall retain the right, at its sole discretion, to repurchase the Property
upon which the Project is situated for the same amount it sold the property should
there be any default on this Agreement, should there be any insolvency or bankruptcy
on the part of the owner or operator, should any portion of the Property be subject to a
foreclosure or seizure action by creditor, should the property go dark for a period of
two years, should the Project not continue to be operational pursuant to the business
plan contained in Exhibit “C,” or should the owner or operator show an inability to
continue to maintain and/or operate the site. This clause shall apply to the Developer,
the Apartment Developer, and any of Developer's successors or assigns, including
partial successors and assigns. The Developer hereby agrees and covenants to
include a provision clearly delineating the terms of this Section in any Agreement it
makes with co-Developers, successors, and assigns. This provision does not apply to
the portion of the Property dedicated to the Project-Apartment.

Developer recommended language: Should The Developer fail to meet the
Construction Deadline, the City shall have the right, at its sole discretion, to
repurchase the Property for the same amount it sold the Property, provided that any
tax credit or bank financing secured by the Developer at that time does not prevent
such repurchase.

Subsequent to the meeting with city staff, the Armory Community Project has provided the
following documents to allow the Common Council to make its final determination:
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Business Plan including 3-year projections.

Utility Cost Study

Programming Guide

Safety, Health and Environmental Plan and Procedures
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< Transportation and Parking Plan

These documents were provided by City Administrator Darrell Hofland to the Alderpersons
via a link that was emailed on Monday, April 2, 2018. Given the short timeframe, the city
negotiation team has reviewed the business plan and has determined that preliminarily the
income, expenses and programming appears to be solid; however, the team understands
that further scrutiny will happen as part of the tax credit process and financing requirements
and looks forward to updated information on the plan. Ideally it may be important to have an
independent third party consultant review the operation plan.

The Armory Community Project, Inc. is requesting, for tax credit purposes, the City to split
the parcel into two parcels prior to a real estate closing and enter separately into a sale and
development agreement with Apartment Developer.

STAFF COMMENTS:

One of the biggest concerns with the plan for city staff is in order to file for the Historic
Preservation Tax Credits the building needs to be designated on the federal National
Register of Historic Places. Should for some reason the tax credits not are allocated, the
building will be on the National Register which will make it very difficult for the city to consider
demolition in the future.

The city staff negotiation team has prepared the following pros/cons related to the
development agreement:

Pros

e Based upon proposed 42-unit apartment development, project generates $90,000 in
annual real estate taxes.

e Preserves and repurposes the building.

o If successful, could fill a recreational, cultural and entertainment need in the
community for the upcoming workforce and other residents/tourists.

o Provides additional housing options to encourage more working-age emloyees to
relocate to Sheboygan.

e Building needs to be put on the National Register of Historic Places prior to being
allocated historic preservation tax credits.

¢ The city staff negotiation team has concerns over the total project budget of
$5,900,000 being sufficient to complete the project.

e The business plan projects attendance at certain events of 1,500-2,500 people.
There are concerns on whether these are achievable.

e May require the creation of the Tax Incremental Finance District to fund the gap in the
Apartment-Developer proforma to complete the apartment development.

e The plan utilizes the boat launch parking facilities for parking for the events and may
cause concemns in the future related to capital replacement costs.

e Sale price of $1.

ACTION REQUESTED:
For informational purposes only.



ATTACHMENTS:
l. Res. No. 175-17-18
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Res. No. r7t)- 17 - 18. By Alderpersons Donohue and Bohren. April 4, 2018.

A RESOLUTION approving the terms and conditions of the Redevelopment
Agreement between The Armory Community Project, Inc. and the City of
Sheboygan for a project involving rehabilitating the Municipal Auditorium and
Armory and re-purposing it into a community center.

RESOLVED: That the City of Sheboygan hereby approves the terms and conditions
of the Redevelopment Agreement between the Armory Community Project, Inc. and
the City of Sheboygan, in form substantially similar to the document attached
hereto.

BE IT FURTHER RESOLVED: That the Mayor and City Clerk are hereby
authorized to sign all necessary documents on behalf of the City of

Sheboygan.
-~ .
o 4T £
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I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20

Dated 20 . , City Clerk

Approved 20 . Mayor

’




City Staff Version

REDEVELOPMENT AGREEMENT

BY AND BETWEEN
THE ARMORY COMMUNITY PROJECT, INC.
THE CITY OﬁNSDHEBOYGAN
THIS AGREEMENT is made this ____ day of ____ , 2018, by and between The

Armory Community Project, Inc., a not for profit corporation with its principal
offices located at 605 Erie Ave. Suite 101, Sheboygan, Wl 53081 (hereinafter “Developer”),
and the City of Sheboygan, a municipal corporation of the State of Wisconsin, with its principal
offices located at 828 Center Avenue, Sheboygan, W1 53081 (hereinafter “City”).

RECITALS

WHEREAS, the City has offered to sell and the Developer is willing to purchase certain
real property more particularly described in Exhibit “A” for the purpose of rehabilitating the
Municipal Auditorium and Armory, located at 516 Broughton Drive, Sheboygan, WI 53081
(hereinafter “Armory”), and re-purposing it into a state of the art community center at a minimum
estimated cost of $5,900,000, as more specifically described in Exhibit “B”.

WHEREAS, the City has already expended $160,000 performing lead and asbestos
abatement work.

WHEREAS, Developer has proposed that the western 0.64 acres of the real property on
which the Armory is situated be assigned to an independent developer to construct
approximately 40 multi-family housing units at an additional estimated cost of $6,600,000.00.

WHEREAS, it is in the mutual interest of all parties to proceed with this development
project.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals, the agreements and covenants set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

ARTICLE |. DEFINITIONS

Section 101. Definitions. All capitalized terms used herein and not otherwise defined
herein shall have the following meanings unless a different meaning clearly appears from the
context:

"Agreement” or "Redevelopment Agreement" means this Agreement, as the same may
be from time to time modified, amended or supplemented.

“Apartment Developer” means the party who will undertake the development of the
Project-Apartment. "

"Developer” means The Armory Community Project, Inc. and its permitted successors
and assigns. :
1
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"Events of Default" means any of the events described in Section 9.1 hereof.

“Plans and Specifications” means the plans and specifications for the Project prepared
from time to time by the Developer which are approved by the City in accordance with all
procedures and requirements of the City for such approvals.

"Project" means the development proposed by Developer, as more specifically described
in Exhibit “C,” for rehabilitation of the Armory and re-purposing it into a state of the art
community center to include, by example, a “Rathskeller”-style pub, mini-storage, a flexible
events hall, a culinary incubator, breakout rooms, a business incubator, a corridor café,
restrooms, storage for performances, offices for the Developer and event concessions.

“Project-Apartment” means the development proposed by the Apartment Developer
consisting of approximately 40 multi-family housing units on approximately 0.64 acres west of
the Property

“Property” means that portion of the real property on which the Armory is located and
upon which the Project is to be constructed and generally located at 516 Broughton Drive, the
final size and configuration of which shall be determined in accordance with the provisions of
Section 301(h) hereafter.

ARTICLE Il. OVERVIEW OF THE PROJECT

Section 201. Project Overview. The Project consists of redevelopment of the existing
Sheboygan Municipal Armory and Auditorium constructed in 1941 as a Works Progress
Administration project (WPA) on the site of the former Freyberg Lumber Company located at
516 Broughton Drive, Sheboygan, WI 53081, shown on the plan drawing attached as Exhibit “A”
into a state of the art community center with a variety of uses.

ARTICLE lil. UNDERTAKINGS OF THE DEVELOPER

Section 301. Sale of the Property. The City shall transfer the Property for $1.00 (the
Purchase Price) at Closing (as hereafter defined) and only upon completion of the following:

(a) Non-Profit Status: The Developer shall have created a business entity that is
eligible for status as a non-profit organization under section 501(c)3) of the
Internal Revenue Code, and shall file for said status no later than forty-five (45)
days after execution of this Agreement. In the alternative, the Developer may, by
a date no later than forty-five (45) days after execution of this Agreement, enter
into a fully executed agreement with an existing 501(c)(3) organization to serve
as the fiscal agent for the organization and provide a copy of the said agreement
to the City.

(b) Historic Preservation Tax Credits: The Developer shall apply to have the Armory
listed in the National Register of Historic Places, contracting with a preservation
architect, and apply to the Wisconsin Historical Society for Income-Producing Tax
Credits (“Historic Tax Credits”) by no later than thirty (30) days after execution of
this Agreement and shall have received approval of Historic Tax Credits pursuant
to an filed Historic Preservation Certification Application Part 2 — Description of
Rehabilitation  within one hundred eighty (180) days of the date of this
Agreement. Additionally, but subject to Unavoidable Delay, the Developer shall
have received approval within one hundred five (105) days of the date of this
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Agreement (Eligibility Deadline) that the Project is eligible for Historic Tax Credits
pursuant to a filed Historic Preservation Certification Application Part 1 —
Evaluation of Significance. If the Developer does not receive such approval by
the Eligibility Deadline, the City shall have the right to terminate this Agreement.

{c) Federal New Market Tax Credits: The Developer shall obtain and provide to the
City by no later than sixty (60) days after execution of this Agreement evidence
(including an opinion from an attorney or licensed tax accountant) indicating that
the project will qualify for federal new market tax credits. If the Developer does
not receive such approval by the deadline provided in this subsection, the City
shall have the right to terminate this Agreement.

(d) Major Gift Commitments: The Developer shall obtain funding from the sale of tax
credit in the amount of $4,600,000.00 within two hundred forty (240) days of the
date of this Agreement. Additionally, the Developer shall have received major gift
commitments (including from the sale of naming rights) of not less than
$1,500,000.00 within one hundred twenty (120) days of the date of this
Agreement, and an additional $900,000.00 within one hundred eighty (180) days
of the date of this Agreement. Developer shall have obtained total funding (from
the sale of tax credit, naming rights, and gift commitments) in the amount of
$7,100,000 within two hundred forty (240) days of the date of this Agreement.
(“Commitments Progress”). If the Developer has not achieved the Commitments
Progress, the City shall have the right to terminate this Agreement.

(e) Financing: The Developer shall, by no later than two hundred forty (240) days
after the execution of this Agreement, obtain the necessary financing complete
construction of the project.

(f) Project-Apartment: The City and Apartment Developer shall have executed an
agreement for the completion of the Project-Apartment. The Apartment
Developer shall receive no greater than ten-percent (10%) of the value of that
portion of the project in an incentive or subsidy contributed by the City.

() Survey/Certified Survey Map: The City will complete and record a certified survey
map to create the necessary parcels and easements to serve the Project-
Apartment and Project. The Developer will reimburse the costs of the City
hereunder at Closing or the termination of this Agreement, whichever occurs first.

Section 303. Closing. The closing of the sale of the Property shall take place
within thirty (30) days of the completion of all the contingencies set forth in Section 301 above,
but in any event no later than two hundred seventy (270) days of the date of this Agreement (the
Closing). At Closing, (i) the City shall deliver the following to the Developer a warranty deed
conveying the Property free and clear of all liens and encumbrances, except: municipal and
zoning ordinances and agreements entered under them, recorded easements for the distribution
of utility, municipal services, recorded building and use restrictions and covenants and (ii) the
Developer shall deliver the Purchase Price. The City shall complete and execute the documents
necessary to record the conveyance at Developer's cost. Not less than 30 days before Closing,
the City shall give evidence of title in the form of an owner’s policy of title insurance issued by an
insurer licensed to write title insurance in Wisconsin. The City shall pay all costs of providing
said owner’s policy of title insurance to Buyer.
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Section 304. Construction of the Project. The Developer shall have commenced
construction of the Project no later than ninety (90) days after the Closing (“Construction
Deadline”).

Section 305. Compliance with Codes, Plans, and Specifications, etc. The
construction of the Project shall be in compliance with all applicable codes and ordinances of the
City, and with all pertinent provisions of this Agreement and the Plans and Specifications. While
the acceptance of this Agreement and granting of any and all approvals, licenses and permits by
the City shall not obligate the City to grant any variances, the City does understand that the
Developer may need to apply for zoning variances or conditional uses and shall reasonably
assist the Developer in the same.

Section 306. Reversionary Clause. The Developer agrees that for no less than ten
years after completion of construction (but subject to any requirements related to tax credits),
the City shall retain the right, at its sole discretion, to repurchase the Property upon which the
Project is situated for the same amount it sold the property should there be any default on this
Agreement, should there be any insolvency or bankruptcy on the part of the owner or operator,
should any portion of the Property be subject to a foreclosure or seizure action by creditor,
should the property go dark for a period of two years, should the Project not continue to be
operational pursuant to the business plan contained in Exhibit “C,” or should the owner or
operator show an inability to continue to maintain and/or operate the site. This clause shall apply
to the Developer, the Apartment Developer, and any of Developer's successors or assigns,
including partial successors and assigns. The Developer hereby agrees and covenants to
include a provision clearly delineating the terms of this Section in any Agreement it makes with
co-Developers, successors, and assigns. This provision does not apply to the portion of the
Property dedicated to the Project-Apartment.

ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER

Section 401. Representations and Warranties. The Developer makes the following
representations and warranties which the City may rely upon in entering into this and all other
agreements with the Developer and granting all approvals, permits and licenses for the Project.

(a) Developer is a duly organized and recognized not for profit corporation
under the laws of the State of Wisconsin.

(b) The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized and
approved by Developer, and no other or further acts or proceedings of Developer are
necessary to authorize and approve the execution, delivery and performance of this
Agreement and the matters contemplated hereby. This Agreement, and the exhibits,
documents and instruments associated herewith and made a part hereof, have been
duly executed and delivered by Developer and constitute the legal, valid and binding
agreement and obligation of Developer, enforceable against it in accordance with their
respective terms, except as the enforceability thereof may be limited by applicable
bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of
creditors’ rights generally, and by general equitable principles.

(c) There are no lawsuits filed or pending, or to the knowledge of Developer,
threatened against Developer that may in any way jeopardize the ability of Developer to
perform its obligations hereunder.
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(d) Developer has the ability to obtain sufficient funds through, pledges,
donations, tax credits and lending sources for the completion of the Project, and
Developer shall, from time to time upon the request of the City based on reasonable
need, provide evidence thereof satisfactory to the City. The Developer shall promptly
notify the City of any material adverse change in the Developer's financial condition.
Subject to applicable law, the City agrees to use its best efforts to keep such financial
information made available to it hereunder confidential; provided, however, the City may,
to the extent it deems necessary, disclose such information in the exercise of its
remedies hereunder.

(e) While a part of the Project is intended to be exempt from taxation under
Wisconsin’s property tax laws, the Project will be partially subject to taxation. Developer,
for itself, its successors and assigns, shall take no action(s), and shall file no claim(s)
contesting any determination by the City Assessor regarding the taxability of any portion
of the Project.

ARTICLE V. PILOT PAYMENTS FOR CITY SERVICES TO
TAX-EXEMPT PORTIONS OF THE PROJECT

Section 501. City Services Typically Covered by Property Tax. lrespective of
Property tax status, the City agrees to continue to furnish general governmental administrative
services and police services to the Developer and the Property of the same type, and to the
same extent, as are furnished, from time to time, without cost or charge (except by means of
property tax and authorized fees, assessments and charges), to other similarly situated projects
in the City. Nothing in this Agreement shall be construed to give Developer a contractual right to
governmental services, or to impose upon City any additional duties, it being the parties’ intent
that the City provide public service subject to the same duties and liability as apply to the public
generally. Services included herein are general governmental administrative services and police
services. The City shall not have breached its obligations hereunder if it is prevented from
providing such services because of typical force majeure reasons (e.g. war, flood, fire, labor
dispute, supply shortage, act of God, natural disaster, etc.), or because of budgetary constraints
or because any person or entity shall assert a right which prevents delivery of such services as
are fumished from time to time without cost or charge (except by means of property tax) to other
similar facilities in the City.

Section 502. Special Assessment, Special Charges and Fees. Notwithstanding
Section 501 or the property tax exempt status of the Property or a portion of the Property, the
Developer understands that it will be subject to special assessments, special charges and
special taxes as defined in Wis. Stats. 74.01 (and as also referred to in Wis. Stats. Ch. 66) and
fees charged by the City in the same manner and to the same extent that such special
assessments, special charges, special taxes and fees are charged for similar services and/or
undertakings to the Project within the City. This provision shall not affect the City’s powers,
consistent with the law, to determine the services (other than those typically covered by the
property tax) that shall be provided to the Property and/or similarly situated property pursuant
to this paragraph. Nothing contained herein shall preclude the Owner from appealing, as
provided by law, the imposition of such special assessments, special charges, special taxes or
fees by the City.

Section 503. PILOT Payments.
(a) Calculation for Tax Years 2019 and Subsequent Tax Years. In recognition of

5



City Staff Version

(b)

(c)

(d)

(e)

those services covered by Section 501 of this Agreement, in the event the
Property, or a portion thereof, is determined to be tax exempt for tax year 2019
and subsequent tax years, Developer agrees to pay the City an annual PILOT
payment for the exempt portion of the Property for each tax year (or portion
thereof) during which the Developer owns the Property. If the Developer transfers
or conveys the Property, the PILOT for that year will be prorated based upon the
number of full months for which the Owner owned the Property.

Annual PILOT Payments. The annual PILOT payments for such services shall
be $10,000. The PILOT payment due shall be adjusted annually based
upon the change in the United States Bureau of Labor Statistics Consumer Price
Index (www.bls.gov) all Urban Consumers Midwest Area, Size B/C from January
through December 2019 and each year thereafter.

Payment Due Date. PILOTSs for tax year 2019 and subsequent years shall be due
and payable in full on or before January 31 of the year following the tax year for
which the PILOT was calculated.

Use of Payment. The City may use and expend PILOTs hereunder in such
manner and for such purposes as to offset the City levy for those services
covered under Section 501.

Nonpayment. The Developer has a good faith duty to take affirmative steps to
satisfy its PILOT obligations hereunder by making timely payments to the City. A
lien shall attach to the Property in the event of nonpayment or partial payment.
The City expressly retains its governmental rights, authority and powers available
at law or in equity.

Section 504. Exempt Status. Even if the City initially determines that, if the Developer
uses the Property, or a portion thereof, for the purposes described to City in an application for
exemption, all or a portion of the Property will qualify for real and personal property tax
exemption under Wisconsin law, the City Assessor’s Office may review the Property’s exempt
status under Wis. Stats. 70.11 from time to time with the respective January dates being the
reference dates for those exemption reviews. If the City, as a result of those reviews or
otherwise, determines that the Property no longer qualifies for exemption from property tax, for
the year in which the determination is made:

(@)

(b)

(c)

(d)

The City will provide notice of such determination to the Developer, no later than
April 30th of that year;

Section 503 shall be ineffective with respect to that and any subsequent years for
which exemption no longer applies;

If a PILOT has been paid for that year, the City shall promptly refund such PILOT,
or at the option of the City, offset such payments against any property taxes due
from Developer; and

The Property shall be placed on the property tax rolls for that and any
subsequent years for which exemption has been determined not to apply.

If the Developer disagrees with the City’s determination that the Property no longer qualifies. for
tax exemption, the Developer may challenge such determination by the appropriate

6
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procedure provided under Wisconsin law for similarly situated property.
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Section 505. Term. Section 503 of this Agreement shall be ineffective (whether
temporarily or permanently) on the soonest of any of the following-described dates:

(a) The day before the respective January 1 of the year conceming which the City
determines that the Property no longer qualifies for the property tax exemption;

(b) The effective date of an enactment by the State of Wisconsin of a mandatory
payment for municipal services by owners of a property exempt from the general
property tax or similarly situated owners of exempt property;

(c) The effective date of a repeal by the State of Wisconsin of the property tax
exemption for the Property and other similarly situated property; and

(d) The effective date of legislation or case law, which indicates that PILOT
payments are not permitted by exempt property owners.

Section 506. Documents, Inspection, Cooperation. Developer agrees to cooperate
with the City (including, but not limited to, the City Assessor’s Office, the City Development
Office, the City Attorney’s Office and the City Finance Office) with respect to this Agreement by
allowing inspections of the Property upon reasonable written request of the City and by allowing
inspection of leases of the Property and other documents requested of the Developer.
Notwithstanding the foregoing, the City expressly reserves all its rights in law and equity to
inspect and to obtain disclosure, documents, inspection and information to the extent the
property owner is required to allow any such inspection under Wisconsin Law. The Developer is
not hereby granting rights to inspection beyond those provided by law.

ARTICLE VI. UNDERTAKINGS OF THE CITY

Section 601. National Register of Historic Places. The City agrees to work with the
Developer to apply to the National Park Service to list the Armory building in the National
Register of Historic Places in order to apply for historic preservation tax credits. This agreement
includes a commitment to provide, as the current owner of the Property, a letter of support for
the listing within thirty (30) days of execution of this Agreement.

ARTICLE VII. CONDITIONS TO THE UNDERTAKINGS OF THE CITY

Section 701. All Obligations of the City under this Agreement. As a condition to each
and all of the covenants, agreements and other obligations of the City under this Agreement, all
of the following shall occur, in addition to all other requirements and conditions set forth in this
Agreement:

(a) Developer shall have satisfied all Conditions Precedent set forth in Article IlI
hereof.

(b)  The Project shall be completed within the timeframe of approved schedule of
construction, except to the extent failure to complete within such timeframe is due
to Unavoidable Delay.
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(c) All representations and warranties of Developer set forth in Article IV and
otherwise in this Agreement and in all agreements expressly referred to herein
shall be true, complete and correct.

(d) All covenants and obligations of Developer under this Agreement are duly
performed, observed and satisfied.

(e) No Event of Default, as defined in Section 901, has occurred, or with the giving of
notice or lapse of time would occur.

ARTICLE VIIIi. INDEMNIFICATION OF THE CITY

Section 801. /Indemnification. The Developer hereby indemnifies and holds harmless
the City, its governing body members, officers, agents, including the independent contractors,
consultants and legal counsel, servants and employees thereof (hereinafter, for purposes of this
section collectively referred to as the "Indemnified Parties”), against any loss or damage to
property or any injury to or death of any person occurring at or about or arising out of the
Developer's performance of the construction of the Project, provided that the foregoing
indemnification shall not be effective for any negligent acts of the Indemnified Parties in fulfilling
the obligations of the City or its agents as set forth in this Agreement. Except for any willful
misrepresentation, any willful misconduct, or negligent acts of the Indemnified Parties, the
Developer will protect and defend the Indemnified Parties from any claim, demand, suit, action
or other proceeding whatsoever by any person or entity whatsoever arising or purportedly
arising from the action or inaction of the Developer (or other persons acting on its behalf or
under its direction or control) under this Agreement, or the transactions contemplated hereby or
the acquisition, construction, installation, ownership and operation of the Project. All covenants,
stipulations, promises, agreements and obligations of the City contained herein shall be deemed
to be covenants, stipulations, promises, agreements and obligations of the City and not of any
governing body member, officer, agent, servant or employee of the City.

ARTICLE IX. DEFAULT/REMEDIES
Section 901. Events of Default An Event of Default is any of the following:

(a) A failure by the Developer to cause substantial completion of the Project to occur
pursuant to the terms, conditions and limitations of this Agreement, or the failure
of the Developer to perform or observe any and all covenants, conditions,
obligations, guarantees or agreements on its part to be observed or performed
when and as required under this Agreement, in either case within forty-five (45)
days after written notice to the Developer of such failure, provided that if such
matter is not financial and cannot be cured within such forty-five (45) day period
but if the Developer commences to cure such matter within the forty-five (45) day
period and thereafter reasonably and continuously takes action to complete such
cure and such cure is completed as promptly as possible under the
circumstances, then the event will not be an Event of Default.

(b) Developer becomes insolvent or is the subject of bankruptcy or insolvency
proceedings.
(c) Developer fails to insure that the project is an ongoing concern with a substantial

9
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portion of the Property in regular, consistent use, including those portions
identified in the Developer's business plan as daily operations.

Section 902. Remedies on Default. Whenever an event of default occurs and is
continuing, the non-defaulting party may take any one or more of the following actions:

(a) The non-defaulting party may immediately suspend its performance under this
Agreement from the time any notice of an Event of Default is given until it
receives assurances from the defaulting party deemed adequate by the non-
defaulting party, that the defaulting party will cure its default and continue its
performance under this Agreement.

(b) The non-defaulting party may take any action, including legal or administrative
action, in law or in equity, which may appear necessary or desirable to enforce
performance and observance of any covenant, condition, obligation, guarantee or
agreement of the defaulting party under this Agreement.

Section 903. No Remedy Exclusive. No remedy or right conferred upon or reserved to
the City or the Developer in this Agreement is intended to be exclusive of any other remedy or
remedies, but each and every such right and remedy shall be cumulative and shall be in addition
to every other right and remedy given under this Agreement now or hereafter existing at law or
in equity or by statute. No delay or omission to exercise any right or power accruing upon any
default shall impair any such right or power or shall be construed to be a waiver thereof, but any
such right and power may be exercised from time to time and as often as may be deemed
expedient.

Section 904. No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by either party and thereafter waived by the other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 905. Agreement to Pay Attorneys' Fees and Expenses. Whenever any event
of default occurs and either the non-defaulting party employs attorneys or incurs other expenses
for the collection of payments due or to become due or for the enforcement or performance or
observance of any covenant, condition, obligation, guarantee or agreement on the part of the
defaulting party herein contained, the defaulting party shall, on demand thereof, pay the non-
defaulting party the reasonable fees of such attorneys and such other expenses so incurred by
the non-defaulting party by reason of such default.

ARTICLE X. FORCE MAJEURE

Section 1001. Force Majeure. No party will be responsible to any other party for any
resulting losses if the fulfillment of any of the terms of this Agreement (other than any financial
obligation) is delayed or prevented by war, strikes, fires, floods, acts of God, delay by federal or
state governmental agencies, and other reasons wholly without the control of the party with
whose performance there was interference, and which, by the exercise of reasonable diligence,
such party is unable to prevent (Unavoidable Delay”), and the time for performance will be
extended by the period of delay occasioned by any such cause.

ARTICLE XI. ADDITIONAL PROVISIONS

Section 1101. Conflicts of Interest. No member of the governing body or other official
of the City shall have any financial interest, direct or indirect, in this Agreement, the Property or

10
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the Project, or any contract, agreement or other transaction contemplated to occur or be
undertaken thereunder or with respect thereto, nor shall any such member of the goveming
body or other official participate in any decision relating to this Agreement which affects his or
her personal interest or the interests of any corporation, partnership or association in which he
or she is directly or indirectly interested. No member, official or employee of the City shall be
personally liable to the City in the event of any default or breach by the Developer's successors
or assigns on any obligations under the terms of this Agreement.

Section 1102. Incorporation by Reference. All exhibits and other documents attached
hereto or referred to herein are hereby incorporated in and shall become a part of this
Agreement.

Section 1103. No Implied Approvals. Nothing herein shall be construed or interpreted
in any way to waive any obligation or requirement of Developer to obtain all necessary
approvals, licenses and permits from the City in accordance with its usual practices and
procedures, nor limit or affect in any way the right and authority of the City to approve or
disapprove the Development Plans, or any part thereof, or to impose any limitations, restrictions
and requirements on the development, construction and/or use of the Project as a condition of
any such approval, license or permit; including, without limitation, requiring any and all other
development and similar agreements.

Section 1104. No Assignment. Developer may not assign its rights in this Agreement
without the express prior written consent of the City. Except with the prior written consent of the
City, Developer shall not sell, transfer or convey the Property unless and until an occupancy
permit has been issued.

Section 1105. Time of the Essence. Time is deemed to be of the essence with regard
to all dates and time periods set forth herein or incorporated herein.

Section 1106. Headings. Descriptive headings are for convenience only and shall not
control or affect the meaning or construction of any provision of this Agreement.

Section 1107. Entire Agreement. This document and all other documents and
agreements expressly referred to herein contain the entire agreement between the Developer
and the City with respect to the matters set forth herein. This Agreement may be modified only
by a writing signed by all parties.

Section 1108. Amendment. The City and the Developer expressly reserve the right to

modify and amend this Agreement from time to time, as they shall mutually agree in writing
executed by both parties.
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Section 1109. Notices. Any notice required hereunder shall be given in writing, signed
by the party giving notice, personally delivered or mailed by certified or registered mail, retum
receipt requested, to the parties' respective addresses as follows:

To the City: City of Sheboygan, Wisconsin
828 Center Ave.
Sheboygan, Wi 53081
Attn: City Clerk

with a copy to: City Attorney

City of Sheboygan, Wisconsin
828 Center Ave., Suite 304
Sheboygan, WI 53081

To the Developer:

With a copy to:

Section 1110. Severability; Governing Law. If any provision hereof is duly held by a
court of competent jurisdiction to be invalid with respect to any circumstance or otherwise, the
remainder of the Agreement and/or the application of the Agreement to any other circumstance
shall not be affected thereby. The parties intend that the laws of the State of Wisconsin and
ordinances and regulations of the City of Sheboygan shall be the goveming law with respect to
this Agreement.

Section 1111. Counterparts. This agreement may be executed in any number of
counterparts, each of which shall be deemed an original.

Section 1111. Authority. The Developer represents and warrants to the City that its
agents executing this Agreement have been duly authorized to so execute and to cause the
Owner to enter into this Agreement. The City represents and warrants to the Owner that the
undersigned City officials are duly authorized to execute and to enter into this Agreement.

Section 1112. Binding Effect. The rights and obligations under this Agreement shall
run with the land and, along with the conditions hereof, shall be binding upon and inure to the
benefit of the parties hereto and their respective representatives, successors, heirs, and
permitted assigns.

Section 1113. Recording. This Agreement or a memorandum of this Agreement shall
be recorded in the Office of the Sheboygan County Register Deeds against the Property at the
cost of the Developer.

(Signature Page Follows)
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in its
name 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 ARMORY COMMUNITY PROJECT, INC

BY: BY:
Michael J. Vandersteen, Mayor

ATTEST: ATTEST:
Meredith DeBruin, City Clerk

ACKNOWLEDGMENTS
STATE OF WISCONSIN )
SHEBOYGAN COUNTY )) >
Personally 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.

Notary Public, State of
Wisconsin My Commission

STATE OF WISCONSIN )
) ss
COUNTY)

Personally came before me this day of , 2018, the above-named
, to me known to be the person who executed the foregoing instrument
and acknowledged the same.

Notary Public, State of
Wisconsin My Commission

This instrument drafted by:

City Attorney Charles Adams
828 Center Ave., Suite 304
Sheboygan, WI 53081-4442
WI State Bar No. 1021454

This document authorized by and in accordance with Res. No. ___ -17-18
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EXHIBIT "A"
PLAN DRAWING
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EXHIBIT “B” :
RESPONSE TO REQUEST FOR PROPOSALS
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EXHIBIT “C”
PROJECT PLAN
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COMMENTS

Re: Section 306: This section contains the original language of the Reversionary Clause
proposed by the City, which the Developer does not accept, with one addition, as noted below.
The City has not accepted the Developer's Reversionary Clause language. Developer will provide
its proposed language separately. The change to the original City language reflects the City's
desire to retain language regarding the necessity of the Project not only being redeveloped, but
continuing to operate pursuant to the proposed business plan. This language was deleted in other
sections; the City has agreed to those deletions, and instead includes that language here.

Re: Article V: The Developer has not agreed to Article V and requested it be deleted. The City
has rejected the Developer's proposal to delete Article V.

Re: Article VII: With the exception of the one paragraph (which has been deleted as the terms
have been dealt with elsewhere), the City has not agreed to delete this Article. However, the City
and the Developer have indicated an openness to different language from the Developer that
protects the City that reflects the Developer's need to have an agreement that will allow it to obtain

the necessary financing.
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REDEVELOPMENT AGREEMENT

BY AND BETWEEN
THE ARMORY COMMUNITY PROJECT, INC.
\ THE CITY O?'-‘NSDHEBOYGAN
THIS AGREEMENT is made this ____ day of ___ , 2018, by and between The

Armory Community Project, Inc., a not for profit corporation with its principal
offices located at 605 Erie Ave. Suite 101, Sheboygan, W1 53081 (hereinafter “Developer”),
and the City of Sheboygan, a municipal corporation of the State of Wisconsin, with its principal
offices located at 828 Center Avenue, Sheboygan, Wi 53081 (hereinafter “City”).

RECITALS

WHEREAS, the City has offered to sell and the Developer is willing to purchase certain
real property more particularly described in Exhibit “A” for the purpose of rehabilitating the
Municipal Auditorium and Armory, located at 516 Broughton Drive, Sheboygan, Wi 53081
(hereinafter “Armory”), and re-purposing it into a state of the art community center at a minimum
estimated cost of $5,900,000, as more specifically described in Exhibit “B”.

WHEREAS, the City has already expended $160,000 performing lead and asbestos
abatement work, which abatement work is not completed.

WHEREAS, Developer has proposed that the western 0.64 acres of the real property on
which the Armory is situated be assigned to an independent developer to construct
approximately 40 multi-family housing units at an additional estimated cost of $6,600,000.00.

WHEREAS, it is in the mutual interest of all parties to proceed with this development
project.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals, the agreements and covenants set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

ARTICLE . DEFINITIONS
Section 101. Definitions. All capitalized terms used herein and not otherwise defined
herein shall have the following meanings unless a different meaning clearly appears from the

context:

"Agreement” or "Redevelopment Agreement” means this Agreement, as the same may
be from time to time modified, amended or supplemented.

“Apartment Developer” means the party who will undertake the development of the
Project-Apartment.
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"Developer” means The Armory Community Project, Inc. and its permitted successors
and assigns.

“Events of Default" means any of the events described in Section 9.1 hereof.

"Plans and Specifications" means the plans and specifications for the Project prepared
from time to time by the Developer which are approved by the City in accordance with all
procedures and requirements of the City for such approvals.

"Project” means the development proposed by Developer, as more specifically
described in Exhibit “C,” for rehabilitation of the Armory and re-purposing it into a state of the art
community center to include, by example, a “Rathskeller’-style pub, mini-storage, a flexible
events hall, a culinary incubator, breakout rooms, a business incubator, a corridor café,
restrooms, storage for performances, offices for the Developer and event concessions.

“Project-Apartment” means the development proposed by the Apartment Developer
consisting of approximately 40 multi-family housing units on approximately 0.64 acres west of
the Property

“Property” means that portion of the real property on which the Armory is located and
upon which the Project is to be constructed and generally located at 516 Broughton Drive, the
final size and configuration of which shall be determined in accordance with the provisions of
Section 301(h) hereafter.

ARTICLE Il. OVERVIEW OF THE PROJECT

Section 201. Project Overview. The Project consists of redevelopment of the existing
Sheboygan Municipal Armory and Auditorium constructed in 1941 as a Works Progress
Administration project (WPA) on the site of the former Freyberg Lumber Company located at
516 Broughton Drive, Sheboygan, W1 53081, shown on the plan drawing attached as Exhibit “A”
into a state of the art community center with a variety of uses.

ARTICLE lil. UNDERTAKINGS OF THE DEVELOPER

Section 301. Sale of the Property. The City shall transfer the Property for $1.00 (the
Purchase Price) at Closing (as hereafter defined) and only upon completion of the following:

(@) Non-Profit Status: The Developer shall have created a business entity that is
eligible for status as a non-profit organization under section 501(c)(3) of the
Intemal Revenue Code, and shall file for said status no later than forty-five (45)
days after execution of this Agreement. In the alternative, the Developer may, by
a date no later than forty-five (45) days after execution of this Agreement, enter
into a fully executed agreement with an existing 501(c)(3) organization to serve
as the fiscal agent for the organization and provide a copy of the said agreement
to the City.

(b) Historic Preservation Tax Credits: The Developer shall apply to have the Armory
listed in the National Register of Historic Places, contracting with a preservation
architect, and apply to the Wisconsin Historical Society for Income-Producing
Tax Credits (“Historic Tax Credits”) by no later than thirty (30) days after
execution of this Agreement and shall have received approval of Historic Tax
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Credits pursuant to an filed Historic Preservation Certification Application Part 2 —
Description of Rehabilitation within one hundred eighty (180) days of the date of
this Agreement. Additionally, but subject to Unavoidable Delay, the Developer
shall have received approval within one hundred five (105) days of the date of
this Agreement (Eligibility Deadline) that the Project is eligible for Historic Tax
Credits pursuant to a filed Historic Preservation Certification Application Part 1 —
Evaluation of Significance. If the Developer does not receive such approval by
the Eligibility Deadline, the City shall have the right to terminate this Agreement.

Federal New Market Tax Credits: The Developer shall obtain and provide to the
City by no later than sixty (60) days after execution of this Agreement evidence
(including an opinion from an attorney or licensed tax accountant) indicating that
the project will qualify for federal new market tax credits. If the Developer does
not receive such approval by the deadline provided in this subsection, the City
shall have the right to terminate this Agreement.

Major Gift Commitments: The Developer shall obtain funding from the sale of tax
credit in the amount of $4,600,000.00 within two hundred forty (240) days of the
date of this Agreement. Additionally, the Developer shall have received major gift
commitments (including from the sale of naming rights) of not less than
$1,500,000.00 within one hundred twenty (120) days of the date of this
Agreement, and an additional $900,000.00 within one hundred eighty (180) days
of the date of this Agreement. Developer shall have obtained total funding (from
the sale of tax credit, naming rights, and gift commitments) in the amount of
$7,100,000 within two hundred forty (240) days of the date of this Agreement.
(“Commitments Progress”). If the Developer has not achieved the Commitments
Progress, the City shall have the right to terminate this Agreement.

Financing: The Developer shall, by no later than two hundred forty (240) days
after the execution of this Agreement, obtain the necessary financing complete
construction of the project.

Project-Apartment: The City and Apartment Developer shall have executed an
agreement for the completion of the Project-Apartment. The Apartment
Developer shall receive no greater than ten-percent (10%) of the value of that
portion of the project in an incentive or subsidy contributed by the City.

Survey/Certified Survey Map: The City will complete and record a certified survey
map to create the necessary parcels and easements to serve the Project-
Apartment and Project. The Developer will reimburse the costs of the City
hereunder at Closing or the termination of this Agreement, whichever occurs first
at a maximum cost of $1000.00.

Section 303302. Closing. The closing of the sale of the Property shall take

place within thirty (30) days of the completion of all the contingencies set forth in Section 301
above, but in any event no later than two hundred seventy (270) days of the date of this
Agreement (the Closing). At Closing, (i) the City shall deliver the following to the Developer a
warranty deed conveying the Property free and clear of all liens and encumbrances, except:
municipal and zoning ordinances and agreements entered under them, recorded easements for
the distribution of utility, municipal services, recorded building and use restrictions and
covenants and (ii) the Developer shall deliver the Purchase Price. The City shall complete and
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execute the documents necessary to record the conveyance at Developer’s cost. Not less than
30 days before Closing, the City shall give evidence of title in the form of an owner’s policy of
title insurance issued by an insurer licensed to write title insurance in Wisconsin. The City shall
pay all costs of providing said owner’s policy of title insurance to Buyer.

Section 304303. Construction of the Project. The Developer shall have commenced
construction of the Project no later than ninety (90) days after the Closing (“Construction
Deadline”).

Section 3085304. Compliance with Codes, Plans, and Specifications, etc. The
construction of the Project shall be in compliance with all applicable codes and ordinances of
the City, and with all pertinent provisions of this Agreement and the Plans and Specifications.
While the acceptance of this Agreement and granting of any and all approvals, licenses and
permits by the City shall not obligate the City to grant any variances, the City does understand
that the Developer may need to apply for zoning variances or conditional uses and shall
reasonably assist the Developer in the same.

Section 306305. Reversionary Clause. Should The Developer agrees-thatforne-less
thanten-years-after completion-of construction{but subjectfail to any requirementsrelated to-tax
credits);meet the Construction Deadline, the City shall retainhave the right, at its sole discretion,
to repurchase the Property upen-which-the-Project-is-situated-for the same amount it sold the
property—should-there be-any default-on this -Agreementshould there-be-any-insolveney-or
bankruptey-on-the part-of the-owner oroperator—should any portion-of the Property-be subject-to
a—foreclosure—or—seizure—aetion, provided that any tax credit or bank financing secured by
creditor, should the-preperty-go dark fora period-of two-years;-should-the-Project net continue to
be-operational-pursuant-to-the business plan-contained in Exhibit “C.” or should-the ewner-or
operatorshow-an—inabilityto—continue—to-maintain-and/or-operate-the—site—This—clause—shall
apply—te—the Developer-the-Apartment Developer,and-any—of Developer's sucecessors—or
assigns,-including-partial suecessers-and assigns. The Developer hereby-agrees-and-covenants
to include a provision-clearly-delineating the terms-of-this-Sestion-in any Agreement-it makes
with-co-Developers-successers—and-assigns—This-provision at that time does not apply-te-the
portion-of-the Property-dedicated-to-the Project-Aparimentprevent such repurchase.

ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER

Section 401. Representations and Warranties. The Developer makes the following
representations and warranties which the City may rely upon in entering into this and all other
agreements with the Developer and granting all approvals, permits and licenses for the Project.

(a) Developer is a duly organized and recognized not for profit corporation
under the laws of the State of Wisconsin.

(b) The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby have been duly authorized and
approved by Developer, and no other or further acts or proceedings of Developer are
necessary to authorize and approve the execution, delivery and performance of this
Agreement and the matters contemplated hereby. This Agreement, and the exhibits,
documents and instruments associated herewith and made a part hereof, have been
duly executed and delivered by Developer and constitute the legal, valid and binding
agreement and obligation of Developer, enforceable against it in accordance with their
respective terms, except as the enforceability thereof may be limited by applicable
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bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of
creditors' rights generally, and by general equitable principles.

(c) There are no lawsuits filed or pending, or to the knowledge of Developer,
threatened against Developer that may in any way jeopardize the ability of Developer to
perform its obligations hereunder.

(d) Developer has the ability to obtain sufficient funds through, pledges,
donations, tax credits and lending sources for the completion of the Project, and
Developer shall, from time to time upon the request of the City based on reasonable
need, provide evidence thereof satisfactory to the City. The Developer shall promptly
notify the City of any material adverse change in the Developer's financial condition.
Subject to applicable law, the City agrees to use its best efforts to keep such financial
information made available to it hereunder confidential; provided, however, the City may,
to the extent it deems necessary, disclose such information in the exercise of its
remedies hereunder.

(e) While a part of the Project is intended to be exempt from taxation under
Wisconsin's property tax laws, the Project will be partially subject to taxation. Beveloper;
for-itself—its-successors-and-assigns, shall- take-no-asetion(s)-and-shall-file-no-claim(s)
contesting-any-determination-by-the City Assesserregarding the taxability-ef-any portion
ofthe Project.

ARTICLE V. PILOT PAYMENTS FOR CITY SERVICES TO
TAX-EXEMPT PORTIONS OF THE PROJECT

Section 501. City Services Typically Covered by Property Tax. Irrespective of
Property tax status, the City agrees to continue to furnish general governmental administrative
services and police services to the Developer and the Property of the same type, and to the
same extent, as are furnished, from time to time, without cost or charge (except by means of
property tax and authorized fees, assessments and charges), to other similarly situated projects
in the City. Nothing in this Agreement shall be construed to give Developer a contractual right to
governmental services, or to impose upon City any additional duties, it being the parties’ intent
that the City provide public service subject to the same duties and liability as apply to the public
generally. Services included herein are general governmental administrative services and police
services. The City shall not have breached its obligations hereunder if it is prevented from
providing such services because of typical force majeure reasons (e.g. war, flood, fire, labor
dispute, supply shortage, act of God, natural disaster, etc.), or because of budgetary constraints
or because any person or entity shall assert a right which prevents delivery of such services as
are furnished from time to time without cost or charge (except by means of property tax) to other
similar facilities in the City.

Section 502. Special Assessment, Special Charges and Fees. Notwithstanding
Section 501 or the property tax exempt status of the Property or a portion of the Property, the
Developer understands that it will be subject to special assessments, special charges and
special taxes as defined in Wis. Stats. 74.01 (and as also referred to in Wis. Stats. Ch. 66) and
fees charged by the City in the same manner and to the same extent that such special
assessments, special charges, special taxes and fees are charged for similar services and/or
undertakings to the Project within the City. This provision shall not affect the City’s powers,
consistent with the law, to determine the services (other than those typically covered by the
property tax) that shall be provided to the Property and/or similarly situated property pursuant
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to this paragraph. Nothing contained herein shall preclude the Owner from appealing, as
provided by law, the imposition of such special assessments, special charges, special taxes or
fees by the City.

Section 503. PILOT Payments.

(a)

(b)

()

(d)

(e)

Calculation for Tax Years 2019 and Subsequent Tax Years. In recognition of
those services covered by Section 501 of this Agreement, in the event the
Property, or a portion thereof, is determined to be tax exempt for tax year 2019
and subsequent tax years, Developer agrees to pay the City an annual PILOT
payment for the exempt portion of the Property for each tax year (or portion
thereof) during which the Developer owns the Property. If the Developer transfers
or conveys the Property, the PILOT for that year will be prorated based upon the
number of full months for which the Owner owned the Property.

Annual PILOT Payments. The annual PILOT payments for such services shall
be $10,000. The PILOT payment due shall be adjusted annually based
upon the change in the United States Bureau of Labor Statistics Consumer Price
Index (www.bls.gov) all Urban Consumers Midwest Area, Size B/C from January
through December 2019 and each year thereafter.

Payment Due Date. PILOTSs for tax year 2019 and subsequent years shall be due
and payable in full on or before January 31 of the year following the tax year for
which the PILOT was calculated, e.g. the payment for tax year 2019 shall be
payable on or before January 31 of 2020.

Use of Payment. The City may use and expend PILOTs hereunder in such
manner and for such purposes as to offset the City levy for those services
covered under Section 501.

Nonpayment. The Developer has a good faith duty to take affirmative steps to
satisfy its PILOT obligations hereunder by making timely payments to the City. A
lien shall attach to the Property in the event of nonpayment or partial payment.
The City expressly retains its governmental rights, authority and powers available
at law or in equity.

Section 504. Exempt Status. Even if the City initially determines that, if the Developer
uses the Property, or a portion thereof, for the purposes described to City in an application for
exemption, all or a portion of the Property will qualify for real and personal property tax
exemption under Wisconsin law, the City Assessor’'s Office may review the Property’s exempt
status under Wis. Stats. 70.11 from time to time with the respective January dates being the
reference dates for those exemption reviews. If the City, as a result of those reviews or
otherwise, determines that the Property no longer qualifies for exemption from property tax, for
the year in which the determination is made:

(a)

(b)

The City will provide notice of such determination to the Developer, no later than
April 30th of that year;

Section 503 shall be ineffective with respect to that and any subsequent years for
which exemption no longer applies;
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(c) If a PILOT has been paid for that year, the City shall promptly refund such
PILOT, or at the option of the City, offset such payments against any property
taxes due from Developer; and

(d) The Property shall be placed on the property tax rolls for that and any
subsequent years for which exemption has been determined not to apply.

If the Developer disagrees with the City’s determination that the Property no longer qualifies for
tax exemption, the Developer may challenge such determination by the appropriate procedure
provided under Wisconsin law for similarly situated property.

Section 505. Term. Section 503 of this Agreement shall be ineffective (whether
temporarily or permanently) on the soonest of any of the following-described dates:

(a) The day before the respective January 1 of the year conceming which the City
determines that the Property no longer qualifies for the property tax exemption;

(b) The effective date of an enactment by the State of Wisconsin of a mandatory
payment for municipal services by owners of a property exempt from the general
property tax or similarly situated owners of exempt property;

(c) The effective date of a repeal by the State of Wisconsin of the property tax
exemption for the Property and other similarly situated property; and

(d) The effective date of legislation or case law, which indicates that PILOT
payments are not permitted by exempt property owners.

Section 506. Documents, Inspection, Cooperation. Developer agrees to cooperate
with the City (including, but not limited to, the City Assessor's Office, the City Development
Office, the City Attomey’s Office and the City Finance Office) with respect to this Agreement by
allowing inspections of the Property upon reasonable written request of the City and by allowing
inspection of leases of the Property and other documents requested of the Developer.
Notwithstanding the foregoing, the City expressly reserves all its rights in law and equity to
inspect and to obtain disclosure, documents, inspection and information to the extent the
property owner is required to allow any such inspection under Wisconsin Law. The Developer is
not hereby granting rights to inspection beyond those provided by law.

ARTICLE VI. UNDERTAKINGS OF THE CITY

Section 601. National Register of Historic Places. The City agrees to work with the
Developer to apply to the National Park Service to list the Armory building in the National
Register of Historic Places in order to apply for historic preservation tax credits. This agreement
includes a commitment to provide, as the current owner of the Property, a letter of support for
the listing within thirty (30) days of execution of this Agreement.

Section 602. Lead and Asbestos Abatement. Prior to Closing, the City shall have
completed all required lead and asbestos abatement work in a manner that does not
compromise the nature of the Armory for the Project. The Developer will provide advice on
reasonable actions by the City to comply with this paragraph.
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ARTICLE VI.. CONDITIONS TO THE UNDERTAKINGS OF THE CITY

Section 701. All Obligations of the City under this Agreement. As a condition to
each and all of the covenants, agreements and other obligations of the City under this
Agreement, alt-of-the following shall occur-in-addition-to-all-etherrequirements-and-conditions
selforthin-this-Agreemen::

(a) Developer shall have satisfied all Conditions Precedent set forth in Article
IHSection 301 hereof before the City should proceed with the obligations in
Section 301.

(b)

(c) All representations and warranties of Developer set forth in Article IV and
otherwise in this Agreement and in all agreements expressly referred to herein
shall be true, complete and correct as required for the performance of obligations
by the City in this Agreement.

(d) All covenants and obligations of Developer under this Agreement are duly
performed, observed and satisfied as required for the performance of obligations
by the City in this Agreement.

(e) No Event of Default, as defined in Section 901, has occurred, or with the giving of
notice or lapse of time would occur as required for the performance of obligations
by the City in this Agreement.

ARTICLE VII.. INDEMNIFICATION OF THE CITY

Section 801. Indemnification. The Developer hereby indemnifies and holds harmless
the City, its governing body members, officers, agents, including the independent contractors,
consultants and legal counsel, servants and employees thereof (hereinafter, for purposes of this
section collectively referred to as the "Indemnified Parties"), against any loss or damage to
property or any injury to or death of any person occurring at or about or arising out of the
Developer's performance of the construction of the Project, provided that the foregoing
indemnification shall not be effective for any negligent acts of the Indemnified Parties in fulfilling
the obligations of the City or its agents as set forth in this Agreement. Except for any willful
misrepresentation, any willful misconduct, or negligent acts of the Indemnified Parties, the
Developer will protect and defend the Indemnified Parties from any claim, demand, suit, action
or other proceeding whatsoever by any person or entity whatsoever arising or purportedly
arising from the action or inaction of the Developer (or other persons acting on its behalf or
under its direction or control) under this Agreement, or the transactions contemplated hereby or
the acquisition, construction, installation, ownership and operation of the Project. All covenants,
stipulations, promises, agreements and obligations of the City contained herein shall be deemed
to be covenants, stipulations, promises, agreements and obligations of the City and not of any
governing body member, officer, agent, servant or employee of the City.

ARTICLE IX. DEFAULT/REMEDIES
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Section 901. Events of Default An Event of Default is any of the following:

(@)

(b)

(c)

A failure by the Developer to cause substantial completion of the Project to occur
pursuant to the terms, conditions and limitations of this Agreement, or the failure
of the Developer to perform or observe any and all covenants, conditions,
obligations, guarantees or agreements on its part to be observed or performed
when and as required under this Agreement, in either case within forty-five (45)
days after written notice to the Developer of such failure, provided that if such
matter is not financial and cannot be cured within such forty-five (45) day period
but if the Developer commences to cure such matter within the forty-five (45) day
period and thereafter reasonably and continuously takes action to complete such
cure and such cure is completed as promptly as possible under the
circumstances, then the event will not be an Event of Default.

Developer becomes insolvent or is the subject of bankruptcy or insolvency
proceedings.

Developer fails to insure that the project is an ongoing concern with a substantial
portion of the Property in regular, consistent use, including those portions
identified in the Developer’s business plan as daily operations.

Section 902. Remedies on Default. Whenever an event of default occurs and is
continuing, the non-defaulting party may take any one or more of the following actions:

(a)

(b)

The non-defaulting party may immediately suspend its performance under this
Agreement from the time any notice of an Event of Default is given until it
receives assurances from the defaulting party deemed adequate by the non-
defaulting party, that the defaulting party will cure its default and continue its
performance under this Agreement.

The non-defaulting party may take any action, including legal or administrative
action, in law or in equity, which may appear necessary or desirable to enforce
performance and observance of any covenant, condition, obligation, guarantee or
agreement of the defaulting party under this Agreement.

Section 903. No Remedy Exclusive. No remedy or right conferred upon or reserved to
the City or the Developer in this Agreement is intended to be exclusive of any other remedy or
remedies, but each and every such right and remedy shall be cumulative and shall be in
addition to every other right and remedy given under this Agreement now or hereafter existing at
law or in equity or by statute. No delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver thereof, but
any such right and power may be exercised from time to time and as often as may be deemed

expedient.

Section 904. No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by either party and thereafter waived by the other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.
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Section 905. Agreement to Pay Attorneys’ Fees and Expenses. Whenever any event
of default occurs and either the non-defaulting party employs attomeys or incurs other expenses
for the collection of payments due or to become due or for the enforcement or performance or
observance of any covenant, condition, obligation, guarantee or agreement on the part of the
defaulting party herein contained, the defaulting party shall, on demand thereof, pay the non-
defaulting party the reasonable fees of such attorneys and such other expenses so incurred by
the non-defaulting party by reason of such default.

ARTICLE X. FORCE MAJEURE

Section 1001. Force Majeure. No party will be responsible to any other party for any
resulting losses if the fulfillment of any of the terms of this Agreement (other than any financial
obligation) is delayed or prevented by war, strikes, fires, floods, acts of God, delay by federal or
state governmental agencies, and other reasons wholly without the control of the party with
whose performance there was interference, and which, by the exercise of reasonable diligence,
such party is unable to prevent (Unavoidable Delay”), and the time for performance will be
extended by the period of delay occasioned by any such cause.

ARTICLE XI. ADDITIONAL PROVISIONS

Section 1101. Conflicts of Interest. No member of the governing body or other official
of the City shall have any financial interest, direct or indirect, in this Agreement, the Property or
the Project, or any contract, agreement or other transaction contemplated to occur or be
undertaken thereunder or with respect thereto, nor shall any such member of the governing
body or other official participate in any decision relating to this Agreement which affects his or
her personal interest or the interests of any corporation, partnership or association in which he
or she is directly or indirectly interested. No member, official or employee of the City shall be
personally liable to the City in the event of any default or breach by the Developer’s successors
or assigns on any obligations under the terms of this Agreement.

Section 1102. Incorporation by Reference. All exhibits and other documents attached
hereto or referred to herein are hereby incorporated in and shall become a part of this
Agreement.

Section 1103. No Implied Approvals. Nothing herein shall be construed or interpreted
in any way to waive any obligation or requirement of Developer to obtain all necessary
approvals, licenses and permits from the City in accordance with its usual practices and
procedures, nor limit or affect in any way the right and authority of the City to approve or
disapprove the Development Plans, or any part thereof, or to impose any limitations, restrictions
and requirements on the development, construction and/or use of the Project as a condition of
any such approval, license or permit; including, without limitation, requiring any and all other
development and similar agreements.

Section 1104. No Assignment. Developer may not assign its rights in this Agreement
without the express prior written consent of the City. Except with the prior written consent of the
City, Developer shall not sell, transfer or convey the Property unless and until an occupancy
permit has been issued.

Section 1105. Time of the Essence. Time is deemed to be of the essence with regard
to all dates and time periods set forth herein or incorporated herein.
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Section 1106. Headings. Descriptive headings are for convenience only and shall not
control or affect the meaning or construction of any provision of this Agreement.

Section 1107. Entire Agreement. This document and all other documents and
agreements expressly referred to herein contain the entire agreement between the Developer
and the City with respect to the matters set forth herein. This Agreement may be modified only
by a writing signed by all parties.

Section 1108. Amendment. The City and the Developer expressly reserve the right to
modify and amend this Agreement from time to time, as they shall mutually agree in writing
executed by both parties.

Section 1109. Notices. Any notice required hereunder shall be given in writing, signed
by the party giving notice, personally delivered or mailed by certified or registered mail, retum
receipt requested, to the parties' respective addresses as follows:

To the City: City of Sheboygan, Wisconsin
828 Center Ave.
Sheboygan, W1 53081
Attn: City Clerk

with a copy to: City Attorney
City of Sheboygan, Wisconsin
828 Center Ave., Suite 304
Sheboygan, W1 53081

To the Developer: The Armory Community Project, Inc.
605 Erie Ave. Suite 101
Sheboygan, W1 53081

With a copy to:

Section 1110. Severability; Governing Law. If any provision hereof is duly held by a
court of competent jurisdiction to be invalid with respect to any circumstance or otherwise, the
remainder of the Agreement and/or the application of the Agreement to any other circumstance
shall not be affected thereby. The parties intend that the laws of the State of Wisconsin and
ordinances and regulations of the City of Sheboygan shall be the goveming law with respect to
this Agreement.

Section 1111. Counterparts. This agreement may be executed in any number of
counterparts, each of which shall be deemed an original.

Section 1111. Authority. The Developer represents and warrants to the City that its
agents executing this Agreement have been duly authorized to so execute and to cause the
Owner to enter into this Agreement. The City represents and warrants to the Owner that the
undersigned City officials are duly authorized to execute and to enter into this Agreement.

Section 1112. Binding Effect. The rights and obligations under this Agreement shall
run with the land and, along with the conditions hereof, shall be binding upon and inure to the
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benefit of the parties hereto and their respective representatives, successors, heirs, and
permitted assigns.

Section 1113. Recording. This Agreement or a memorandum of this Agreement shall
be recorded in the Office of the Sheboygan County Register Deeds against the Property at the
cost of the Developer.

(Signature Page Follows)
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in its
name 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 ARMORY COMMUNITY PROJECT, INC

BY: BY:
Michael J. Vandersteen, Mayor

ATTEST: ATTEST:
Meredith DeBruin, City Clerk

ACKNOWLEDGMENTS
STATE OF WISCONSIN )
SHEBOYGAN COUNTY )) =
Personally 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.

Notary Public, State of
Wisconsin My Commission

STATE OF WISCONSIN )
) ss
COUNTY)

Personally came before me this day of , 2018, the above-named
, to me known to be the person who executed the foregoing instrument
and acknowledged the same.

Notary Public, State of
Wisconsin My Commission

This instrument drafted by:

City Attorney Charles Adams
828 Center Ave., Suite 304
Sheboygan, W1 53081-4442
WI State Bar No. 1021454

This document authorized by and in accordance with Res. No. __ -17-18
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CITY OF SHEBOYGAN

REQUEST FOR FINANCE AND PERSONNEL COMMITTEE CONSIDERATION

ITEM DESCRIPTION: Res. No. 176-17-18 by Alderpersons Donohue and Bohren authorizing
the purchase of approximately 0.83 acres (land and building) located on the northern portion of
1211 North 23" Street for future use by the City.

REPORT PREPARED BY: Darrell Hofland, City Administrator

REPORT DATE: April6,2018 MEETING DATE: April 9, 2018

FISCAL SUMMARY: STATUTORY REFERENCE:
Budget Line Item: N/A Wisconsin Statutes: N/A
Budget Summary: N/A Municipal Code: N/A

Budgeted Expenditure: N/A

Budgeted Revenue: N/A
BACKGROUND / ANALYSIS: Sheboygan County is finalizing the terms of the sale of the
property located at 1211 North 23" Street to Acquisition Group, LLC. The property is
presently being used for office, operations and storage for the County Highway Department.
The County is completing the construction of a consolidated Highway Department complex in
another community.

The city has an interest in purchasing a portion of the property, a 0.83 acre “chimney” parcel
which is directly east of the adjacent Police Station. On the parcel, a structure exists — a salt
storage building.

Sheboygan County has agreed to sell the “chimney” parcel to the city prior to their sale of the
1211 North 23™ Street parcel to Acquisition Group, LLC at a price of $60,000.

STAFF COMMENTS:
Attached is an Offer to Purchase for the “chimney” parcel. The Offer to Purchase has been
forwarded to Sheboygan County for their consideration.

The city has been informed by Sheboygan County that they will submit a counter-offer (with
no anticipated change in the purchase price). It is unknown if the counter offer will be
submitted prior to the Monday, April 9 Finance and Personnel Committee meeting.

The source of funds for this unbudgeted purchase is the Capital Projects Fund. The Fund
has a fund balance amount of $2,874,426.

Should the city not receive a counter offer prior to the Finance and Personnel Committee, the
requested action will be for the Committee to recommend the Common Council refer this
resolution to the Finance and Personnel Committee of the new Council.



ACTION REQUESTED:

Motion to recommend the Common Council approve Res. No. 176-17-18 authorizing the

purchase of approximately 0.83 acres (land and building) located on the northem portion of
1211 North 23™ Street for future use by the City.

ATTACHMENTS:
. Res.No.176-17-18



iﬁab- 17 - 18. By Alderperscns Donohue and Bohren. April 4, 2018.

A RESOLUTION authorizing the purchase of approximately .83 acres (land
and building located on the northern portion of 1211 North 23rd Street) for
future use by the City.

RESOLVED: That the City of Sheboygan hereby approves the terms and
conditions of the Commercial Offer tc Purchase between the City of Sheboygan
and the Sheboygan County Highway Department, in form substantially similar to
the document attached hereto.

BE IT FURTHER RESOLVED: That the Mayor and City Clerk are hereby

authorized to sign all necessary documents on behalf of the City of Sheboygan
to purchase the property.
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I HEREBY CERTIFY that the foregoing Resolution was duly passed by the
Common Council of the City of Sheboygan, Wisconsin, on the day of
, 20

Dated 20 . , City Clerk

Approved 20 . , Mayor
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Approved by the Wisconsin Rea! Estats Examining Board
03-1-12 (Optional Uss Dato) 07-1-12 (Mandatory Uss Date)

WB-15 COMMERCIAL OFFER TO PURCHASE Page 1 619, WB-16
LICENSEE DRAFTING THI3 OFFER ON ___March 14, 2018 IS (AGENT OF BUYER)
GENT OF SELLER/LISTING BROXER) mosmmsmem m PATH
mm&m
oﬁmtowmsm Prowmnm Address) pprox 083 poresasshownon

mmam. : ' 83109»115 488 ttoch gddondum 00(;!!;54 fhe fallowing terms: ' nel
h orag .
8 PURCHASE PRICE: m_%,.a_m_w_ O 3'_ e por o 78, cn '
“m—
= EARNESTMONEY of § _0___ ascompaniss tis Offar and eamost monsyof $ .0 )

mailed, or commercially or personally delivered wikin days of acceptance o sting bmsror

= THE BALANCE OF PURCHASE PRICE wil bs pald In cash or equivalent et dosing untess otherwise provided balow. -
llN&UDEINPUMEWEWbWQhNNMW&BM el Fidures on the Proparty on the dste of this Offer
mmammmﬂmmw

mmmmummwmum«eﬂwmum«
» NOT INCLUDED IN PURCHASE PRICE:

CAUTION: lmmmmwm«mnmmmmMnmmmm(m fines msw)bbounlmlad
by Soflor or which ero rented and will continue to be cwnad by the lessar.
mmm«muox«.mmnsﬂngmaammmmm.mmmmmmmm

ACCEPTARCE] Acceptance ocours whsn ol Buyars and Sellers hava signed ons copy of the Offor, or ssparas but Idsnfic! coples of the Offer.
cmmmoeaanmmmmmwmwwmmmmmwmmnmdmummm
poceptance provido adsguate time for bath binding sccoptance and porformance.

mmueAccsmuc This Offar Is binding upon both Parliss only H a copy of the eccepled Offer Is delvered to Buyor en or bsfore
Jodl 2018 Seflsrmay kesp the Propsty on B1a marks! and accep!
secandary offars after binding accepianco of this Offer.
CAUTION: This Offor may be withdrawn prior to dafivery of tho accapted Offer.

ONS] TERMS OF THIS OFFER THAT ARE PRECEDED BY AN OPEN BOX () ARE PART OF THIS OFFER ONLY IF

Party ehall be effactive only when eccompiished oftho methoda specliied ot nes 37-54.
(1?vmm%mmmamb§$wwumwm Party, orths Palty's recipiant for defivary f named ot i 38 or 38,

% mmmamm«mmmmmwmw)
D Dellverg doposiiiiy the document or written noSce fess prepald or charged fo en eccomt wih g commarcial dsivery
mmagmmbmmwbmw&wwmnmamaﬁmwmﬂwbmh&dmmm
o
U8, Mal: daposiing the document or wittian notice postags prepaid In the U.S. Mal, eddressed elther to the , o7 o fho Pa
mdm)mdaﬁnwﬂnmwdmmmwaa.u&nmm&n@md adﬂmsalllnaﬂma Pary v

Daﬁva:yaﬁd:mtor&!m: Damell Hofi Cily of Sheboynan, 828 ,:.ui Ave, S:

E@mmmmmmmmmmmmmummdmmuu Hiis b a
consumer transacfion whore tho property being purchased or B eels proceeds ere used primafly for personc, famBy or houschold pumoses,

each consumer providing en emall eddress bslow has first consenisd elockonicaly to B use of elsctonis documents, omad delivery end

electronic signatures In the transaction, 85 required by fedaral law.

E-Mall address for Seller (cpfonal):
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dmmmus B PW&TM(IM 161-215) otharthan mmmmmnmmw

WM&M&WMB
gignihg Tis OFar end whith ls!mmdsapaﬂdl?ﬂsoﬂuhym

CAUTION: ﬂ&e?nmtnﬂu&uﬂmnm a Ree Em:e condlm mmaom;:moasdmm provided n Wis, &
700.09 moy bo roguired. Excluded from this roquiremont are sates of property that has nover bsen Inhablied, sales exempt from the real
osinto trangfar fes, and salss by cortaln courtappointed @duclaries, (for exampls, personal ropressntafivas who have nsver occuplod

the Buyar may have rescission rights por Wis, Stat. § 705,08,

This trensaction [s to ba closed no later than _July 1. 2018
ol tha place ssiscted by Selr, unless cherwiso agréed by tho Parties b witing.
[CLOSNGPRORATIONS] Tho folowing fsms, U eppivable, ehall bo promied et closing, bassd upon dats of elocing valuss: feal esiato taxes,
mwlmmmmMMdedmmmwmmMmm fueland _nGno

CAUTION: Provids bas!s for utility changss, fus) or othar prorations  date of closing volus will not boused.

Any incoms, taxss or expenses shafl accrue 9 Selist, end be promaied 6! closing, troush the day prior to dosing.

Raal estato taxes shali bo proratsd & dosing basad on [CHECK BOX FOR APPLICABLE PRORATION FORMULAY:
e nst genera) real estate faxes kv the preceding yaar, of the cument year If avalablo (Net goneral res) esbts txxes are definod 8s
gonesal proparty taxss after etate tax crediis and lottary credils ane dsductad) (NOTE: THIS CHOICE APPLIES (F NO BOX IS CHECKED)
[ Cumrent essossment Emes cument mil rats (current means as of (he dats of closing)
D&ﬂsmWW&WWMdMMMuMﬁMthWm.Gmmu
knoem, mudfiplied by current mil rta (cuwrent maana as of tha dats of closing)

cuunon.awlsmmmmmmmmmﬁwmaamm-mmmmbommaany
difforent than the amount used for provetion especielly In transacfions Involving now construction, extensive rehabllitation, remodsting
or ascawids re-asssasmont, Buyar s encoureged to contget tho loce] assessor regarding poasibls tax changes.

Wammmmumuwmammmammmmmmmamm-us
wﬂ?&&whmaﬂduﬂmdhﬁadpm&néﬂﬂ&md&maum Property shall bo In broom swspt condifion and freo of afl
mwmmmmmmmmbmmn.mmm»m«mmaxmmnz
QOocy ghall be given sublect ta tenant’s rights, 0 any.

TEASED FROPERTY] I Propery Is cumenty lessed and feassls) extend bsyond closing, Sefier shafl essign Sellsre rghts under eald lsess(s)
and transler al) security dopostis end prepald rents thereunder to Buyar at closing, Yhe tarms of the (witian) (ora) [STRIEONE lessefs), Heny,

am
mmmnw.atum109-11smzmmmmmmmmwmm

Dmmmmmummmm days before closing, estoppe! lottors datsd within
days before closing, fram each non-residential tanani, confirming the laeso tarm, rent installmant amounts, amount of securfly
doposk, and disclasing any dsfaufls, claims or Bfigation with regard to thy kass or tenancy.

3 E axomp! from Wisconsin Rents] Weathodzation Sisndards (Wis. Admin,
Cods Ch. SPS 387). If no! exompt, (Sl IKE ONE] ("Buyer” U nother I stricken) shall be responsidla for compiance, Incuding afl
mmw wmm«mHthWamemwsmamdmmu

. T
is of the Essenco® appilss to a daty or Daading, fafure to perform by the exart dsto or Daadiine Is & breach of contrect. If *Tims Is of twe Essence”
does not epply to @ dats or Deadiing, Ghen performance withia & reasonsbla mo of the dato or Deadling b ellovad boforo a breach occurs,
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178 contingency has not beon safisfed. Suth nolic shal Idsntly which document(s) hava not been Emsly dofivarsd of do not mest tho standand sst
n mhmdowmam(s).Umdaimyomdmoﬁw.ﬂﬂsomrdmﬂbenunmw

1 [N

179 -mm.mm “Actus! Reoelp® masans thet a Parly, not (e Patys mdplent for dolvery, if eny, has tha document or wiitten nofice

182
163
184
185
188
167
183
188
180
181
192
183
184

180 MEMWMWdWdeW
. 18 ‘

~0

7 @

Ps:—r&—.—

\ R TRANSACTION: "Condifions Affscting tha Proparty or Transacfion” are defingd fo includs:
mmwme.g mm,mm.bmm«mm
Defacts bn mochanlca! systams, 6.g. HVAC, eloctris), plumbing, soptis, wel, fire safoly, secuty of fighting.
Undorground or ebovaground ctorage tanks presenlly or previcusly on the Propary for clorege of flammabls or combustible Hquids, Including
but not fimited to gasolng and heating of.
Defoxt or contaminafon cousod by uncefe concentrefions of, or unsafe condifons relating to, load painl, asbestos, radon, rediym in water
suppties, mold, pasficidss or oiher potantially hazerdous or txic substances on the premises.
Produstion of or spillage of mathamphstamine (meth) or other hazardous of toxio substances on tho Progerly,
Zoning or bufiding ccde ViolaBions, any land divislon Involving the Propery for whish roquired elats or local pemmils had not boen obigined,
noncansonming structures or uses, conservation eassments, rights-ofvay,
Spocial purpose dishiel, such ss a dralnsge dishict, lake dlatiol, sanffay distdol or eswer disich that has the aufhodly to Impose
8ssassmants againsl the real proparty focated within the district
Propossd, planned or commenoced pubic improvemenis which may resull In special assssements or ofemiss matorally affect tho Property
or tho presant uso of the Property.
Fedoral, stato or tocal reguiations requiing repalre, sitzretons of comrections of en exsting condiion,
Flooding, stonding water, drainago problams or other water problems on or effecting the Property.
Material damags from fire, wind, floods, earthquaks, axpansive solls, erosion of landstides,
Noar elrports, freaways, reliroads or laridhls, or significant odor, nolss, weler intrusion e other Inftanis emanating from nelghboring propesty.
Porfion of tho Property In a floodplain, wetiand or ehoreland zoning area undar loca), tale or fadssal reguietions.
Property 18 subject to & mifipeSion plan roquired undsr edminstrsfive niss of the Departmant of Natura) Resources relstsd to county
shoreland zoning ordinances, which obfigatos the ownor of tho Proparty to estsbfish or malnisin codtain moasures refaled fo shorelond
condifions and which ks enforcaablo by the county.
Encroochments; eassments, oter fhan recordad ullly essoments; eccess reshioions; covenants, condifons and resticfions; shared
fenoes, walls, wells, driveways, elgnago or ofher ehared usages; or leasad parking,

p. High voliage elactio (100 KV or grester) or etee! nature! gas transmission fines locatsd on but not directly senving the Propsrly,

f

t

')
vl

Shuchoe on the Property dosignatod as a histric buldng, eny part of fho Proporly localed i o histore dEsiict, or budal siles or
archaological artifects on tho Property.

Al or part of the land has bean assessed as agrftufiural land, the owner has besn assesssd @ use-valus conversion charge of the payment
of a uso-valua conversion chargs has baon defarmed.

Al or.part of o Proparly Is subject to, enroled i o In violation of a cestified farmiand preservaBion zoning distdct or a farmland preservation
egreoment, or a Forest Crop, Manoged Forest (coe discloswre requiements in Wis. Siat. § 710.12), Consorvafion Resstva o compamable
program,

Agler Is sitached to 2o Property that ks nol in compiiance with etate or local plar reguintions,

Govemarant investigation o private assassment/audit (of snvironmants! matters) conductsd,

Oher Defosts affacting tho Proparly.

= DEADLINES: "Doadines® exprossed 68 @ number of “days” fom an event, suth a3 accepiance, are caleulstod by excluding the day G event
occurred and by counfing subsoqusnt calendar days. The dsadine expires of midnight on fho Isst day. Dsadiines expressad oo a specific mmber
of “business days® excludo Saturdays, Sundsys, amy fegal puble hoddsy under Wisconsin or Fedarel law, and ofer day designated by fhs
Presidont such that the posts! sarvies doss not recelve registored mall or make reguler defiveries on that day. Deadinos expressed 8s @ specific
number of hours* from the oooumrence of en event, such es recelp! of & nofice, are caloulatsd from the exact Emo of o event, end by counting 24
houts per calandar day. Desdlings expressad 88 & spacfic day of tho calandar year or as the day of g specific evant, such as closing, explo af
22 midnight of that day,

23 @& DEFECT: "Defoct” means @ condiion thal would have a significant adverse effact on the velus of the Property; that weuld significantly Impelr
24 tho heelh or safely of fulurs cocupants of the Property; or thal If not repatred, removed or toplaced would signficantly shertsn or edvarsaly affect
225 the expaciad notmal Efo of he premisas,

28 (Definigons Continued on pags 6)
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Property Address: Approximately 0.83 acras as shown on Exhidbil A Page 5 of 9, WB-16

IF LINE 228 I3 NOT MARKED OR IS MARKED N!A LINES 284-289 APPLY.
] FINANCING CONTINGENCY: This Offer ks contingent upon Buyer batng 6bla to obtain @ wltten

[INSERT LOAN PROGRAM OR SOURCE] first mastgsge loan commiimant as described below, witin days of soceplance of this
Offar, Tho financing selected shall be in an amount of not tsss than $ for a tamm of notlsss than ____ yoars,
amortized over nol loss than . yeers, Inftial monthiy payments of principal end Inisrast ghall not excesd $ . Monthly

paymsnls may elso nciuda 1120 of tho esfimated not ennual red) estolo faxes, hazerd Intwranco premiums, end privale morgage Ins
pramiums, The morigage may not Includs @ prepayment premium. Buyer agress o psy discount peinfs endlor loan erglnation fes In en emount
not to exceod % of th loan, If o purchase price under this Offer ks modified, the Enanced amount, uniess ctherwisa provided, ehatl
bs adjusted to tho samo porceniago of the purchass price 65 In this confingency and the manfhly payments ehell bo edjusted es nscessary to
maintein the torm end emortization stated above,
CHECK ARD COMPLETE APPLICABLE FINANCING PROVISION AT LINE 238 07239,

(0J FIXED RATE FIRANCING: Ths ennual rats of Infarest shail not axceed

%.

[ ADJUSTABLE RATE FINANCING: The inllial annual intsrest refo shad not excesd %. Tho Inifiat inforest rate shall bs
feed for months, &t which tms ths Interest rets msy bo Incressed not mor than % por year, The maximum
inforest reto during tha mortgage torm shal) not exceed % Monthly paymants of prindipal and Intsrest may bo edjustad to
reflact Inforest changes

if Buyer Is uting multipls loan sources or cbtaining o construction loan or land contrect finencing, describo at lines 108418 or 277.266
or In en addsndum sttachod perling 479, : .

NOTE: If purchess Is condhionsd on buysr obtalning financing for operetions or dsvelopment consider adding 8 contingancy for that

purpose.

= BUYERE 10AN COMMITMENT: Buyer agress o pay &l cuslomary loan and dosing cosis, to promplly epply for @ mortgago foan, and &
provids evidanco of appficelion prompBy upon requast of Solier. If Buyer qualifies for fho loan deseribed In this Offor of ancther lsan aocepieblo to
Buyar, Buyer agrets to delver © Seller @ copy of tho wrilten [oan commitment no later than the deadlne et fne 228, Buyer and Scller agree that
dolivery of a copy of any waition loan commiiment to Ssflor (evan if subjest to conditions) shall sathiy Buysr's financing contingasncy H,
efier rovlow of tho loan commitmsnt, Buysr hes directed, In willing, dofivery of tho loen commitment Buyer's waitten direction shall
ascompany the loan commiimant. Dollvery shal) not extlsfy this contingency H accompanied by & notise of unaccoptability.

CAUTION: Tho deliverod commitment msy contain conditions Buysr must yet sxfisly to obligste the fonder to provids the loan. BUYER,
BUYERS LENDER AND AGENTS OF BUYER OR SELLER SHALL KOT DELIVER A LOAN COMMITMENT TO SELLER OR SELLERS
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financing but doss not nood tho protsction of o finanoding confingancy. Seller to eliow Buyars eppreiser esoess to s
pwpomdmwmmg:MmdewmhMGg?bmwmwmm.u
Offer Is subject to an eppralsel contingansy, nor does tho right of acoess for en appralsel consfutts @ frandng confingsncy.
D»mmcowmcv:mmlammemwmmmaum lender having fho Property eppreised &l Buyer's expsnss
by a Wisconsln ficensed or carffied Indopendent eppralser who lssuss an eppreisal report dated subssquent to the dafe of (s Offar Indicating an
eppreised value for to Propey equal to or greater than tho egreed upon purchase pdco, This canfingenty chall bo daemed cafisfied unises
Buyar, vithin days of acceplante, delivers to Sellar @ copy of the appraisel report whith Indicates that the appreisad valua I not
equal bo or grenter than the egreod upon purchasa pice, aocompanisd by & writien nofice of termination.

CAUTION: An epprelsal ordsred by Buyer's lender may not be received unti) shortly bsfore closing. Consider whether doadiines provide
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Page 8 of 5, WB-15

[DEFAULY] Seller and Buyer each hava the legal duly to uso good feith and duo diigance in comploting: tho terms end condilions of tis Offsr. A
materlsl Eftre to perform any obligation under Giis Offer ks & dafmuit which may subjscl tho dekuling paty to Habilly for damages of othor legal
remediss,

tf Buyer dofqule, Seles may:

) mmmmmmmmmammdmmmw

(2) tamminato the Offer and havo the opfion to: (a) reques! the esmost monay ea liquidatsd demagas; or (b) sus for acius damages.

It Seller defiqulis, Buyer may:

(1) sun forgpocific parfarmance; of

(2) terminste the Offer end regquast ths retum of Gie eamsst mansy, sue for achual damages, or both,

In addfon, fho Parfies may seek any other remedies avalisble In lew o7 equlty.
The Pafiss understand frat the avaliahifly of eny judiel remsdy wil dspend upon (he circumstantes of the sliueBon and the discrafion of fe
oourta, ¥ efther Parly defaufls, the Partics may rensgoliate the Offer or seck nonjudidle) disputo resolution Insieed of G remodies outined ebove.
By agresing to binding arbiireSon, the Perfies may lase tha right bo Bigate b a courl of law those disputos covered by the arbliration agresment.
NOTE: IF ACCEPTED, THIS OFFER CAN CREATE A LEGALLY ENFORCEABLE CONTRACT. BOTH PARTES SHOULD READ THI3
DOCUMENT CAREFULLY. BROXERS MAY PROVIDE A GENERAL EXPLANATION OF THE PROVIBIONS OF THE OFFER BUT ARE
PROHIBITED BY LAW FROH GIVING ADVICE OR OPINIONS CONCERNING YOUR LEGAL RIGHTS UNDER THIS OFFER OR HOW TMLE
SHOULD BE TAKEN AT CLOSING. AN ATTORNEY SHOULD BE CONSULTED (F LEGAL ADVICE I8 NEEDED,
ENTIRE CONTRACT] This Offer, Inciuding any emendmonts to H, conlhs e entie agmemint of tho Buysr end Sellsr regarding the

mmmmmmdesMbmmwmmmmmmmmwmbmmwamomm
b%Oﬂwmehm

mmmumwmwmammuammmw«mm.mmmwomam.mm
varifisd by susvey or other megns,

umawuhwbveﬂfyw:qumbmormaamsmm hulldhgormdknm!om.ﬂmmﬂaltonmrs
dec!slonbpmdmo.

alnntm&amtbmmmmbdemmmmn&mmmmmmmmsmmnolnwPmm.wm
ordinaty wesr and tsar and changss epproved by Buyer, end fhat eny Defects Sefler has agreed o cure have bssn repalred In the manner egreed
to by the Perfiss,

Buyer In materially tho same condifion as of the dsio of acceptanoe of this Offer, exoept for ordinary weer end toer. If, pror (o closing, the Proparty
ls damaged In an amount of nol more than five percent (5%) of tho saliing price, Sellor shall be cbligated to repair the Proporly and restore i to
tho samo condifon that [t was on tho day of this Offor. No lator than closing, Seller shall provide Buyer wilh llen walvers for aft Hanebls repsire end
resloration. If the damago shall extesd such sum, Sallsr shall promptiy noflly Buyer In wriing of tho damago end this Offar may be cenceled ot
oplion of Buyer. Should Buyer eloct to camy out this Offer dospite euch damags, Buyer ehsll bo entiad o the Insurance procesda, if any, relsting
to the damags fo the Properdy, plus & credit lowards the purchsse price equal to the emount of Sellars dedusible on such poficy, i any. Howsver,
ummnmmmmmmmmmbswmmmsMbawmwwmwmmmm

AND TESTING] Buysr may only conduct inspacfons or tesis F specific confingencios am Includod as o pait of Gis Ofier, An
Wbmmwmdhmmmmmmapmmmdmmmmumm
leaking carban monwdds, or tssfing for tsaking LP gas or natural gas used 69 @ fusl source, which ar hereby authorized, A “test is defned as
the taking of samples of matefals suth as solls, wates, eir or bubing mateisls from the Propetty and tho baboratory or cther enalysls of these
maledais, Selor agross b allow Buyer's Inspectors, testom, appralsers end quaifed Ghird parties ressonabls eccess to fio Propstty upon
gdvance notics, Hf nacessary to safisfy the confingencies In tiis Offor. Buyar and Uvensess may bo presen) el ofl inspostons end tssfng. Excepl
63 othenviso providad, Seller's authortzation for Inspections doss not authorize Buyer to conduct tasting of te Properly.

NOTE: Any contingenty euthortzing testing should spoclly the areas of the Property to bo tosted, tho purpose of tho test, (6.8 &
dstermine i environmsntsl contaminsion Is present), any (mMefions on Buyor's testing and any other materfal terms of (he
contingsncy.
mmummmmmmmmmammmmmmmmmw
to wih Selior, Buyer agress b promply provido coples of e Ingpection &hd testing reports to Sefior, Selsr ecknowledgss that certal tnspections
or tasts may dstoct envirnmental pofiuBion which may bo required to be reported to the Wisconsin Dapartment of Nature! Resources.



88 & & 22 28 & 2888 § 88 &8 & &8 33533%535éééﬁﬁﬁﬁﬁﬁﬁgﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ

Address: __Approximatsly 0.83 scres as shown on Exhibit A Pago 8 of 9, WB-15
INSPECTION CONTINGENCY: This confingsncy only evtharizes Inspections, nol tesing (seo Mines 437-448). This Offor Is confingsn! upon
GWMM &mwpe%m s’p:fn?n;mmh@smd ° T O ® il

8
faaturs{s) to bo ssparetcly Inspacted, 6., dumpalis, etc.) which

dmmmBmMMrmwomumwgbfwaEMdWsymmayhm
m%mmmnmmmmmw %mmmmummmamamm
on @ qualifiad indapendsnt inspector or qualified
fmnou.mgw should mu? sufficlent timo for tho primary Inspeotion andlor any epsclalized Inspoction(s), e3 wel) as any foflowup
nepl
ForﬂlﬂunmdﬂﬂsmhgmcyDafsds(sesmmadnmtmchdsmdlﬁmﬁxanammandmndwmauya:hadauna!
knowisdge or wiitian notice bafxs gigning tha Offer,
B CONTINGENCY SATISFACTION: This contingency shall ba desmed ssfisfied unlsss Buyer, within days of acceptance,
aeum&selgram;iyammmma)mummmgmemws)ummammmmwo)wmauyar
objscts (Nofice of Defacts
CAUTION: Apmmdm&nan&knﬂaﬂoﬂuummwmmuwyﬁbnoﬁuumﬂrament.
® RIGHT TO CURE: Safler (shafTishafl nof) [STRIKEONH (‘ehall® If neithor Is ehricken) have a right to éwe the Dsfscls. H Saller has the right to
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[3X7] ADDENDA: The altecheq Exhibit A and Exhibi B isfare mads part of this Offer.
This Offor was drafted by [Licenseo and Fim) __Clty Attomsy Charles C. Adams

on__March 14, 2018

Buyer ntlyNa (any): 1y of Shoboygan

)
Buyer's/Authordzed Signature & Print Nama/Tile Hore ™ Michae! J. Vandarsteen, Mayor Data A

[t
Buyars/Autherizod Signatws 4 Pint NamafTitie Hore ® Morediih DaBnuin, City Clark Dato d
[EARNESY MONEY RECFIPT] Broker acknowiedges racelpt of eamsst money es per g 10 of fha above Offer.
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AND THE CONVEYAMCE OF THE PROPERTY, SELLER AGREES TO CONVEY THE PROPERTY ON THE TERMS AND CONDITIONS AS
SET FORTH HEREIN AND ACKNOWLEDGES RECEIPT OF A COPY OF THiS OFFER.

mmm (tamy): smhoygan County Highway Dapartment
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on a amJjpm,
This Offorls 0 tored
W&nmmﬂam Y Ths Harlsw (Seo ettachad counter]
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BXHIBIT A

LEGAL DESCRIPTION OR MAP OF THE LAND AND BUILDING
LOCATED ON THE NORTHERN PORTION OF THE PROFERTY (THE
“CEIMNEY PARCEL”), BAST OF THE EXISTING POLICE DEPARTMENT

- P rcmmem e mmse = 84 e Emmserms 5 csSems Wb & e o - ——-—



EXHIBIT B

ADDITIONAL PROVISIONS/CONTINGENCIES

1. CERTIFIED SURVBY MAP. Certified Survey Map (CSM) shall be prepared
at the City’'s expense. All approvals associated with the CsM are the
responsgibility of the City.

2. EASEMENT. The access easement along the south lot line of the Main
Parcel shall be relocated to the north lot line of the Main Parcel in such
location as mutually acceptable to 2017 Acquisition Group, LLC and the City.
The purpose of relocating the easement is to provide the City with additional
access to the Chimney Parcel.

3. AS IS. The City is purchasing the Chimney Parcel in its “AS IS*"
condition without representations or warranties of any kind, . express or
implied, oral or written, including, without limitation, zoning, availability
of access or utilities, the presence and location of asbestos, FPCB
trangformers, other toxic, hazardous or contaminated substances, or
underground storage tanks in, on or around the Chimmey Parcel. -

4. COMMISSION. The City shall not be responsible for payment of real
estate commissions due to Cushman & Wakefield | Boerke as a result of this
transaction.



