REDEVELOPMENT AUTHORITY AGENDA
November 06, 2024 at 7:45 AM

Cityof City Hall
Sheboygan Conference Room 305
spirit on the lake 828 Center Avenue

Sheboygan, WI

Persons with disabilities who need accommodations to attend this meeting should contact
the Department of City Development, (920) 459-3377. Persons other than commission,
committee, and board members who wish to participate remotely shall provide notice to the
City Development Department at (920) 459-3377 at least 24 hours before the meeting so
that the person may be provided a remote link for that purpose.

OPENING OF MEETING

1. Roll Call: Cleo Messner, Jim Conway, Steven Harrison, Roberta Filicky-Peneski,
Deidre Martinez, Alderperson Robert LaFave, and Darrell Hofland

2. Call to Order

3. Pledge of Allegiance

4. Identify potential conflict of interest
MINUTES

5. Motion to approve the minutes from the October 2, 2024 meeting.
ITEMS FOR DISCUSSION AND POSSIBLE ACTION

6. Discussion and possible action on the Development Agreement for the Jakum
property located on N 15th Street (parcel # 59281718350 and 59281712930).

7. Discussion and possible action on the Development Agreement in relations to the
proposed development of Redevelopment Authority owned properties located on N.
Commerce Street (parcel # 59281501640, 59281501600, 59281501620,
59281501610, 59281501630, 59281501540, 59281501550, and 59281501560).

|o

Discussion and possible action on business loans.
a) Quarterly report.
b) Individual Business Loans.
1. NS Retail Holdings.
2. TacTik Lighting (Epower).

9. Discussion and possible action on Year-to-Date Redevelopment Authority financial
report.




NEXT MEETING

10. To Be Determined
ADJOURN

11. Motion to Adjourn

In compliance with Wisconsin's Open Meetings Law, this agenda was posted in
the following locations more than 24 hours prior to the time of the meeting:

City Hall « Mead Public Library
Sheboygan County Administration Building e City's website
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CITY OF SHEBOYGAN

REDEVELOPMENT AUTHORITY MINUTES

Wednesday, October 02, 2024

MEMBERS PRESENT: Steve Harrison, Cleo Messner, Jim Conway, Roberta Filicky-Peneski, Deidre Martinez,
Alderperson Robert LaFave, and Darrell Hofland
STAFF/OFFICIALS PRESENT: City Attorney Charles Adams and Planning & Development Director Diane McGinnis-

Casey

OPENING OF MEETING

1. Roll Call: Steve Harrison, Cleo Messner, Jim Conway, Roberta Filicky-Peneski, Deidre Martinez, and
Alderperson Robert LaFave

2. Callto Order.

Chair Roberta Flicky-Peneski called the meeting to order at 7:45 a.m.
3. Pledge of Allegiance.

The Pledge of Allegiance was recited.
4. ldentify potential conflict of interest.

No conflict of interest.
MINUTES
5. Motion to approve the minutes from the September 4, 2024 meeting.
Motion by Deidre Martinez, second by Alderperson La Fave to approve the minutes. Motion carried.

ITEMS FOR DISCUSSION AND POSSIBLE ACTION

6. Discussion and possible action regarding a request for certification of compliance with an amended
development agreement relating to parcel 59281209860 located at 2304 Julson Court.

Nemschoff had entered into a development agreement with the Redevelopment Authority many years
ago. Once certain construction activities were completed a Certification of Compliance could be issued.
Upon review of the title report, the certification had not been prepared. The City Attorney’s office
identified documents supporting request and recommends the City Attorney to draft necessary
compliance certificate.

Motion by Jim Conway, second by Deidre Martinez to have City Attorney’s Office draft necessary
compliance certificate. Motion carried.

NEXT MEETING

7. To Be Determined.




ADJOURN

8.

Motion to Adjourn.

Motion by Deidre Martinez, second by Jim Conway to adjourn. Motion carried.
Being no further business, the meeting was adjourned at 7:58 a.m.
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TAX INCREMENTAL DISTRICT DEVELOPMENT AGREEMENT

THIS TAX INCREMENTAL DISTRICT DEVELOPMENT AGREEMENT (the
“Agreement”) is entered into as of November | |, 2024 (the “Effective Date”) by and among
the CITY OF SHEBOYGAN, WISCONSIN (the “City”), a Wisconsin municipal corporation,
[ ], a Wisconsin [limited liability company] (“Developer”) and the
REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN, WISCONSIN (“RDA”).

RECITALS

A. The City created Tax Incremental District No. 24 (“District”) as a blight tax
increment district under the City’s proposed project plan (the “Project Plan”) in order to finance
various project costs within the District subject to approvals by the City’s Common Council and
the Joint Review Board for the District pursuant to Wis. Stat. § 66.1105 (the “T1 Act”).

B. The RDA owns the real property located in the District described in greater detail
in Exhibit A attached hereto and incorporated herein by reference (collectively, the “Property”).

C. The RDA shall convey to Developer the Property pursuant to the terms and
conditions of this Agreement.

D. Developer, pursuant to the terms and conditions of this Agreement, is obligated to,
among other things, construct thirty-three (33) townhome style apartments on the Property
consisting of eleven (11) one-bedroom units, eleven (11) two-bedroom units, and eleven (11)
three-bedroom units with Affordable Rental Rates (as defined below) for Sheboygan County (the
“Project”).

E. Developer acknowledges that but for the conveyance of the Property as
contemplated herein and the MRO (as defined below) provided by the City in this Agreement,
Developer would not move forward with the Project.

F. The City believes it is appropriate to use tax increments from the District to provide
for, among other things, the MRO for the benefit of the District to facilitate development and
redevelopment within the District.

G. The City further believes that the Project, as described in this Agreement, is in the
best interests of the City and its residents and is reasonably consistent with the public purposes
and the development expectations of the City, including, but not limited to, expanding housing,
tax base and employment opportunities within the City.

NOW, THEREFORE, the City, Developer and RDA in consideration of the terms and
conditions contained in this Agreement and for other good and valuable consideration, the receipt
of which is hereby acknowledged, each agrees as follows:

TMP138A
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AGREEMENT

ARTICLE I - REQUIRED INFORMATION; TERMINATION

11 Required Information. Neither the City nor the RDA shall have any obligations

under this Agreement, and shall have the right to terminate this Agreement in accordance with the
provisions of Section 1.2 below, if the Required Information (as defined below) has not been
timely provided by the Developer to the City and the RDA in form and substance reasonably
acceptable to the City and the RDA. On or before June 1, 2025, Developer shall provide to the
City and the RDA the following required information related to the Project by the applicable date
set forth below (collectively, the “Required Information”) and such other documentation as the
City or the RDA may request, both in form and in substance acceptable to the City and the RDA:

TMP138A

@) A schedule for the construction of Developer Improvements (as defined
below) and identifying the following for the Project:

Q) Intended commencement and completion date,
(i) Reasonably estimated costs associated with the construction, and

(i)  Reasonably estimated value, upon completion, of the intended
improvements to be constructed on the Property.

(b) An estimated cost breakdown and construction budget summary listing
the intended cost of each improvement and construction expense for the Project,
including, without limitation, all hard costs and soft costs, and the cost breakdown and
budget shall be certified in writing by Developer and Developer’s general contractor.

(©) All documents authorizing the acquisition of the Property and the
construction and financing of the Project and directing the appropriate officer of
Developer to execute and deliver this Agreement and all other agreements, documents
and contracts required to be executed by it in connection with the transactions which are
the subject of this Agreement (including, without limitation, authorizing resolutions of
Developer).

(d) Documentation confirming that Developer has complied with all
necessary federal, state, county, and municipal laws, ordinances, rules, regulations,
directives, orders, and requirements necessary to obtain the governmental approvals and
permits relating to the Project. Developer shall also provide copies of all approvals by all
applicable government bodies and agencies (including, without limitation, municipal or
state issued building permits for the Project).

(e) A copy of the final construction plans and complete specifications for the
intended construction related to the Project that are consistent with the provisions of this
Agreement (the “Final Plans”). The Final Plans must be certified as final and complete
(for purposes of obtaining all necessary permits and approvals) and be signed by
Developer, the consulting engineer, architect and the general contractor (as applicable)
and approved by the City in writing.
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1.2  Termination Rights. If Developer fails to fully and timely provide the Required
Information, as determined in the discretion of the City or the RDA, Developer shall be in Default
under this Agreement. If Developer does not provide such Required Information within thirty (30)
calendar days after the City or the RDA provides Developer written notice of such Default(s), the
City or the RDA shall have the right to terminate this Agreement and shall have no obligation to
perform any act under this Agreement (including, without limitation, issuing the MRO).

ARTICLE Il - CONVEYANCE OF THE PROPERTY

2.1  Property to be Conveyed. Subject to the terms and conditions set forth in this
Agreement (including, without limitation, ARTICLE | above), the RDA shall convey the Property
and all improvements thereon to the Developer as set forth in this Agreement.

2.2  General Terms and Conditions. The conveyance of the Property to the Developer
shall be subject to the following terms and conditions:

@) The Property shall be conveyed by special warranty deed in the form and
substance attached hereto as Exhibit B (the “Special Warranty Deed”) with good and
marketable title, free and clear of all liens, claims, security interests, mortgages or
encumbrances of any kind, except for municipal and zoning ordinances and agreements
entered into under them, recorded easements, recorded building and use restrictions and
covenants, the property tax exemption restriction and transfer restriction set forth in this
Agreement (see Sections 2.4, 4.3 and 7.2 below) and the permitted encumbrances on the
Property as set forth on Exhibit C attached hereto (collectively, the “Permitted
Encumbrances”);

(b) Title to the Property shall be insured by a policy of title insurance, or a
binding commitment for such title policy, that will be effective as of the closing date and
insure the quality of title of the subject property as provided in Section 2.2(a) above but
subject to standard title insurance exceptions, unless the grantee of the subject property,
at such party’s sole expense, takes all actions necessary to delete the standard title
insurance exceptions to be deleted at closing;

(©) The Developer shall be responsible for paying all costs related to evidence
of title in the form of a commitment for an owner’s policy of title insurance with a gap
endorsement, on a current ALTA form issued by an insurer licensed to write title
insurance in Wisconsin. Further, Developer shall be responsible for obtaining any
additional endorsements and paying for all premiums and costs associated with the
owner’s policy (and lender’s policy, as applicable) of title insurance covering the
Property in such amounts as may be determined by Developer. Each party hereto shall
promptly execute and deliver to the other such other documents, certifications and
confirmations as may be reasonably required and designated by the title insurer to issue
the policies of title insurance described above;

(d) The taxes, assessments and utilities, if any, for the Property will be
prorated on the closing date;

TMP138A
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e The closing for the conveyance of the Property shall occur upon the earlier
of: (1) the thirtieth (30) day following the City and RDA’s receipt of the Commencement
Notice (as defined below); or (2) another date agreed to by the RDA and Developer in
writing, provided, in all respects, that there is no Default existing under this Agreement;
and

) If the RDA conveys the Property to Developer, all of the Property is being
conveyed “AS-1S, WHERE-IS” and “WITH ALL FAULTS,” and the RDA is making no
representations or warranties, express or implied, with respect to the condition of the
subject property or improvements. Developer agrees that Developer is relying
exclusively upon Developer’s own inspection of the Property and improvements thereon.
DEVELOPER HEREBY WAIVES ANY AND ALL CLAIMS AGAINST THE
RDA, THE RDA’S OFFICERS, OFFICIALS, MANAGERS, EMPLOYEES,
ATTORNEYS, AGENTS AND REPRESENTATIVES, INCLUDING, WITHOUT
LIMITATION, CLAIMS BASED IN TORT (INCLUDING, BUT NOT LIMITED
TO, NEGLIGENCE, STRICT LIABILITY AND STRICT RESPONSIBILITY), IN
CONTRACT, IN WARRANTY, IN EQUITY OR UNDER ANY STATUTE, LAW
OR REGULATION ARISING DIRECTLY OR INDIRECTLY OUT OF ANY
CONDITION OF THE PROPERTY OR IMPROVEMENTS THEREON,
EXCEPT TO THE EXTENT SUCH CLAIMS ARISE SOLELY OUT OF THE
FRAUD OR INTENTIONAL MISCONDUCT OF THE RDA.

2.3  Consideration. At the time of the closing of the Property to the Developer, the
Developer shall pay to the RDA a purchase price of One Dollar ($1.00) for the Property.

2.4  Property Tax Exemption Challenge Restriction. The Special Warranty Deed for
the Property shall include a covenant affecting the Property (and running with the land for the life
of the District) that prohibits all current and future owners or users of (including any other party
with an interest — whether ownership, leasehold or otherwise —in) all or any portion of the Property
from using or permitting the use of all or any portion of the Property in any manner which would
render the Property exempt from property taxation.

ARTICLE Il - COMMENCEMENT NOTICE AND DEVELOPER IMPROVEMENTS

3.1  Commencement Notice. Developer shall provide a written notice to the City of
Developer’s intention to commence the Project on or before June 1, 2025 (the “Commencement
Notice™). To be effective, the Commencement Notice shall be accompanied by, or Developer shall
have previously delivered to the City, all of the Required Information. If Developer does not
timely provide the Commencement Notice and all of the Required Information to the City,
Developer will be deemed to not be ready to develop the Project and be in Default under this
Agreement. If Developer does not timely cure any and all Default(s) within thirty (30) calendar
days after the City or the RDA provides Developer written notice of such Default(s), the City or
the RDA shall have the ability to exercise all remedies available in this Agreement, in equity and
at law (including, without limitation, terminating this Agreement) and the City shall have no
obligation to issue the MRO and the RDA shall have no obligation to convey the Property to the
Developer until all such Defaults are cured, provided the City or the RDA does not terminate this
Agreement prior to such Defaults being cured. If the City or the RDA terminates this Agreement

-4 -
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prior to all Defaults being cured, then neither the City nor the RDA has any responsibility or
obligation to perform any actions otherwise required by them under this Agreement.

3.2  Developer Improvements. Developer shall undertake, at Developer’s own

expense, the following improvements, obligations and work on the Property materially consistent
with the Final Plans and all applicable laws, regulations and ordinances (collectively, the
“Developer Improvements”):

TMP138A

@) Developer shall construct and timely complete the Project. Developer
shall commence construction of the Project (commencement is evidenced by commencing
the installation of footings for the building(s)) as set forth in the site plan attached as
Exhibit D) on or before June 30, 2025 (the “Commencement Date”). Upon such
commencement, Developer shall proceed to the fully-satisfy and complete all of the
improvements, obligations and work set forth in this Section 3.2 with due diligence and
without unreasonable delay or interruption (with the exception of Force Majeure Events
(as defined below), if any. On or before December 31, 2026 (the “Completion Date”),
the Project shall be completed and all units shall be immediately available for occupancy.

(b) Developer shall promptly pay for all applicable City impact fees and
charges related to the Project. As additional consideration to Developer for this
Agreement, and so long as no Default occurs under this Agreement, the City agrees to
defer the due date for the payment of impact fees to on or before thirty (30) calendar days
after the earlier of Developer receiving: (i) a certificate of occupancy for all residential
units in the Project, or (ii) a certificate of substantial completion from Developer’s
architect for the Project.

(©) Developer shall be responsible for all landscaping on the Property,
including, without limitation, trees, shrubs, seeding or sod related to the Project.

(d) Developer shall install, or have installed on the Property, all electric, gas,
fiber-optic, telephone and cable services and all improvements for the use and operation
of the Project.

(e) Developer shall install, or have installed, all sanitary sewer and water
laterals on the Property, as well as connections of such laterals to new or existing sewer
and water mains.

)] Developer shall install, or have installed, all storm water drainage systems
and facilities on the Property, including drain tiles, pipes, detention ponds and retention
ponds, consistent with all applicable laws, regulations and specifications for such systems
and facilities.

(9) Developer shall be responsible for all erosion control measures related to
Project and the construction of all improvements on the Property.

() Developer shall be responsible for all costs related to the work to be
performed by Developer under this Agreement, including, but not limited to, all
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engineering, inspections, materials, labor, water, sanitary sewer, impact fees, permit and
license fees and any and all other fees related to the Project.

The obligations on Developer under this Agreement shall be deemed covenants running
with the land and shall be applicable to Developer’s successors and assigns and all other persons
or entities acquiring any interest in the Property during the term of the District.

3.3  Progress and Quality of Work. Upon commencement of the Developer
Improvements, Developer shall proceed to the full completion of all of the Developer
Improvements with due diligence and without delay or interruption with the exception of Force
Majeure Events and City Delays (as defined below). The completion of the Project shall occur on
or before the Completion Date. All work to be performed by or on behalf of Developer related to
the Project shall be performed in a good and workmanlike manner, consistent with the prevailing
industry standards for such work in the area of the City.

3.4  Compliance Obligations. All of the Developer Improvements shall be completed
in accordance with all applicable laws, regulations, ordinances and building and zoning codes, and
Developer, at Developer’s sole cost, shall obtain and maintain all necessary permits and licenses
for the Developer Improvements.

35 Indemnification. Developer hereby expressly agrees to indemnify and hold the
City harmless from and against all claims, costs and liability related to any damage to the Property
or injury or death to persons caused by Developer’s performance of the Developer Improvements
or any other work required of Developer under this Agreement, unless the cause is due to the
willful misconduct by the City.

3.6 Compliance with Law. Developer shall comply with all applicable laws,
ordinances, and regulations in effect at the time of final approval and any time thereafter when
fulfilling its obligations under this Agreement. When necessary to protect the public health, safety
or welfare, Developer shall be subject to any applicable laws, ordinances and regulations that
become effective after approval.

3.7 Payment of Taxes. Developer shall timely pay and discharge all taxes,
assessments and other governmental charges upon the Property when due.

3.8  Time is of the Essence. Time is of the essence with reference to Developer’s
obligation to commence and complete the Developer Improvements. Developer acknowledges
that the timely performance of its respective work under this Agreement is critical to the collection
of the tax increment upon which the parties are relying for the performance of their respective
obligations under this Agreement.

3.9 Reconstruction. Until the District is closed, in the event of any casualty, loss or
damage to the improvements on the Property (each a “Reconstruction Event”), Developer shall
proceed diligently with the repair and replacement of such improvements on the Property affected
by such Reconstruction Event and restore such improvements to at least the condition and quality
that such improvements were in, and with an equalized value at least equal to the Equalized Value
(as defined below), immediately prior to the Reconstruction Event (each an “Uncured Casualty
Loss™). Except as a result of a subsequent Force Majeure Event after a Reconstruction Event, in

-6-
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no event shall Developer take longer than one hundred eighty (180) calendar days after the date of
such Reconstruction Event to restore the affected improvements. If Developer fails to timely
comply with all of the requirements in this Section 3.9, Developer shall be in Default under this
Agreement and the City shall be entitled to the remedies set forth in this Agreement and any other
remedies available in equity or applicable law.

ARTICLE IV- DEVELOPER GUARANTY AND OBLIGATIONS

4.1  Guarantied Value. The parties anticipate that, upon completion, the currently
contemplated land and improvements related to the Project will have an equalized value for
purposes of real property assessment (“Equalized Value”) of not less than Five Million Eight
Hundred Thousand Dollars ($5,800,000.00; the “Guarantied Value™) by December 31, 2026 (the
“Guarantied Value Date”). As a condition to entering into this Agreement, the City requires that
Developer guaranty a minimum Equalized Value for the land and improvements related to the
Project. By executing this Agreement, Developer and Jacob Buswell (the “Guarantor”) each
hereby jointly and severally guaranties that, on and after the Guarantied Value Date, the Equalized
Value of the land and improvements on the Property shall at all times during the life of the District
be at least the Guarantied Value. If the Equalized Value of the Property is less than the Guarantied
Value any time on or after the Guarantied Value Date, the Developer shall be in Default under this
Agreement.

4.2  Failure to Construct. If Developer provides a Commencement Notice as required
by Section 3.1 above but does not timely complete construction of the Project as herein provided,
then Developer and Guarantor shall pay to the City all sums incurred by the City with regard to
the preparation and drafting of this Agreement and all other costs or expenses related to the Project
that are not recoverable from Tax Increments (as defined below). All repayments shall be
completed within thirty (30) calendar days after Developer’s non-performance or Default under
this Agreement.

4.3  Guaranty Obligations. If on or any time after the Guarantied Value Date,
whether as a result of a Reconstruction Event or otherwise, the Equalized Value of the Property
is less than the Guarantied Value (each a “Shortfall Event”), then Developer and Guarantor
shall jointly and severally owe the City an amount equal to the difference between (a) the Tax
Increment the City otherwise would have received on the Property if the Property’s Equalized
Value equaled the Guarantied Value, and (b) the Tax Increment received by the City in the year a
Shortfall Event occurs (such difference between (a) and (b) being referred to herein as the “Tax
Increment Shortfall”). If a Tax Increment Shortfall is owed to the City, then unless and until
the Equalized Value of the Property increases to at least the Guarantied Value, for each January 1
following a Shortfall Event, that the Equalized Value of the Property is less than the Guarantied
Value, Developer and the Guarantor, shall pay to the City an amount equal to the Tax Increment
Shortfall for such calendar year. If and when the Equalized Value of the Property as of any
January 1 is equal to or greater than the Guarantied Value: (i) the Default related to non-
compliance with the Guarantied Value requirement shall be deemed cured, (ii) no further
January 1 assessment valuations shall occur or be required, and (iii) no Tax Increment Shortfall
payment obligation shall be incurred for such year or any year thereafter, unless a new Shortfall
Event occurs. If a Tax Increment Shortfall continues through the closing of the District, no further
Equalized Value assessment calculations shall occur and no further Tax Increment Shortfall
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payment obligations of Developer or the Guarantor shall arise after the District is closed.
Developer agrees that it shall not, and hereby waives any right to, during the life of the District,
challenge the assessed value of the Property, if such assessed value is at or below the Guarantied
Value.

4.4 Payment of Tax Increment Shortfall. Any Tax Increment Shortfall
payment due to the City shall be deducted from any MRO payment (otherwise due Developer
but for the Default) from the City during the year in which the Tax Increment Shortfall payment
obligation arises. If the Tax Increment Shortfall payment exceeds the amount of such MRO
payment, Developer and Guarantor shall pay to the City an amount equal to the difference between
such MRO payment and the Tax Increment Shortfall. If there is no MRO payment due Developer
for such year, Developer shall pay to the City the full amount of the Tax Increment Shortfall for
such year. Any Tax Increment Shortfall payment due to the City from Developer pursuant to
this ARTICLE IV shall be made within ten (10) days of written request for payment by the City.

ARTICLE V - ACCESS, INSPECTIONS AND CONTRACTORS

51  Access and Inspections. Developer hereby grants to the City, its agents,
employees, officials, representatives, contractors and consultants the right to enter upon the
Property at all reasonable times (upon at least twenty-four (24) hours’ advance written notice to
Developer) for the City to inspect the Property and the Project.

5.2 Inspections for City’s Benefit Only. Each inspection conducted by the City or
the City’s agents shall be deemed to have been for the City’s own benefit and shall in no way be
construed to be for the benefit of or on behalf of Developer. Developer shall not (and hereby each
waives any right to) rely in any way upon such inspections, appraisals or determinations of the
City.

5.3  Contractors and Consulting Engineers. Atany time, the City shall have the right
to retain consulting engineers and architects to perform services for the City (which shall be at the
City’s expense, unless the City must perform inspections as a result of Developer’s failure to meet
the Final Plans then such expenses will be at Developer’s expense) including, without limitation:

@ to make periodic inspections with reasonable advance notice to Developer
for the purpose of assuring that construction is in accordance with the Final Plans and the
requirements of this Agreement;

(b) to advise the City of the anticipated cost of, and a time for, the completion
of construction work; and

(©) to review and advise the City of any proposed changes in the construction
of the Project.

The City’s selection of, and reliance upon, the consulting engineers and architects shall not give
rise to any liability on the part of the City for the acts or omissions of the consulting engineers or
architects or their employees or agents.
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Contractors selected for the Project shall be qualified in the City to perform the work, shall be
licensed to do business in the State of Wisconsin, shall have experience in providing the type of
work and materials required of Developer Improvements, and shall have a good reputation for
diligent performance of their obligations under their respective contracts.

ARTICLE VI - MUNICIPAL REVENUE OBLIGATION

6.1 Municipal Revenue Obligation. Pursuant to the terms of this Agreement, the City
agrees to issue to Developer, within ninety (90) calendar days after the City’s receipt of the
Commencement Notice, a non-interest-bearing municipal revenue obligation (the “MRQO”). The
amount paid under the MRO shall equal the lesser of: (a) One Million One Hundred Sixty
Thousand Dollars ($1,160,000.00), and (b) the sum of all payments made by the City on the MRO
during the life of the District but in no event after the Final Payment Date (as defined below).

Except as otherwise provided herein, payments on the MRO will equal the Available Tax
Increment in each year appropriated by the City’s Common Council until and including the earlier
of the date this Agreement is terminated, the date the District is terminated, the Final Payment
Date and the date the MRO is paid in full. “Available Tax Increment” means an amount equal
to seventy-five percent (75%) of the Tax Increment actually received by the City and appropriated
by the City’s Common Council in each year less the following (collectively, the “Priority Project
Costs™): (i) all debt service payments incurred or to be incurred by the City in a given year for
work performed or to be performed with regard to the Project or the Property; (ii) the amount of
the City’s administrative expenses, including, but not limited to, reasonable charges for the time
spent by City employees in connection with the negotiation and implementation of this Agreement,
(iii) professional service costs, including, but not limited to, those costs incurred by the City for
outside architectural, planning, engineering, inspections, financial consulting and legal advice
(including, without limitation, attorneys’ costs and fees) and services related to the negotiation and
implementation of this Agreement, and (iv) other eligible project costs previously incurred by the
City in preparation for this Project or to be incurred by the City under the Project Plan, including,
without limitation, site preparation and costs and expenses related to the Property or the Project
provided such eligible project costs are not financed by the debt service referenced in (i) above.
Any Priority Project Cost not paid due to insufficient Tax Increment shall be carried forward and
paid from Tax Increment in the next year, or if necessary, following years until fully paid. “Tax
Increment” shall have the meaning given under Wis. Stat. § 66.1105(2)(i) but shall be limited to
the Tax Increment attributable to the Project and the land and improvements on the Property.

Provided that Developer is not in Default under this Agreement, the City shall, subject to
annual appropriation of such payment by the City’s Common Council, pay the Available Tax
Increment, if any, to the holder of the MRO in one annual payment, on or before October 31% of
each year commencing on October 31, 2027, and continuing to (and including) the earlier of the
date the MRO is paid in full or October 31, 2051 (each, a “Payment Date”). Notwithstanding the
previous sentence, in the event that Developer is in Default on a Payment Date, payment by the
City may be suspended until all outstanding Defaults are cured.

To the extent that on any Payment Date the City is unable to make all or part of a payment
of principal due on the MRO from such Available Tax Increment due to an absence of adequate
Available Tax Increment, non-appropriation by the City’s Common Council or otherwise, such
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failure shall not constitute a default by the City under the MRO. The amount of any such
deficiency shall be deferred without interest. The deferred principal shall be due on the next
Payment Date on which the City has the ability to payout Available Tax Increment. The term of
the MRO and the City’s obligation to make payments hereunder shall not extend beyond the earlier
of October 31, 2051 (the “Final Payment Date”) or the date the MRO is paid in full. If the MRO
has not been paid in full by the Final Payment Date, then the City shall have no obligation to make
further payments on the MRO. Upon the earlier of the date the MRO is paid in full and the Final
Payment Date, the MRO shall terminate and the City’s obligation to make any payments under the
MRO shall be fully discharged, and the City shall have no obligation and incur no liability to make
any payments hereunder or under the MRO, after such date.

The MRO shall not be payable from or constitute a charge upon any funds of the City, and
the City shall not be subject to any liability thereon or be deemed to have obligated itself to pay
thereon from any funds except the Available Tax Increment which has been appropriated for that
purpose, and then only to the extent and in the manner herein specified. The MRO is a special,
limited revenue obligation of the City and shall not constitute a general obligation of the City. The
City will use good faith efforts to annually appropriate the Available Tax Increment for the MRO,
until the earlier of the Final Payment Date, the termination of this Agreement or the MRO, or the
payment in full of the MRO as provided herein. If Available Tax Increment is received by the
City earlier than the first Payment Date, the applicable portion of such increment shall be retained
by the City and applied to the first payment subject to appropriation by the City Common Council.
Developer shall not have the right to assign the MRO except as set forth therein. Interests in the
MRO may not be split, divided or apportioned.

6.2 MRO Form. The MRO shall be substantially in the form attached to this
Agreement as Exhibit E (which is incorporated herein by reference) and shall be payable in
accordance with the terms and conditions set forth in this Agreement and such MRO. In the event
of a conflict between the terms of this Agreement and the terms of the MRO, the terms in this
Agreement shall prevail. The principal payments shall be payable solely from the Available Tax
Increment appropriated by the City. On or about each Payment Date under the MRO, the City
shall provide to Developer an accounting identifying the Available Tax Increment, the amount of
the payment being made on such Payment Date, and, if applicable, the remaining principal balance
due on the MRO after the application of such payment.

6.3 Issuance of MRO and Payment Limitation. Provided that Developer is not in
Default under this Agreement beyond the applicable cure period (if any), the City will deliver the
MRO to Developer within ninety (90) calendar days after the City’s receipt of the Commencement
Notice. Notwithstanding the previous sentence, in the event that Developer is in Default prior to
the City’s issuance of the MRO, the City shall not be required to deliver the MRO to Developer
until a reasonable time after, but in no event less than thirty (30) calendar days after, all such
Defaults are cured, provided each Default is cured within the applicable cure period for such
Default. If the City does not timely provide the MRO to Developer, the Developer shall make a
written request to the City to deliver the executed MRO within thirty (30) calendar days after the
date of such written request by the Developer. The total amount of principal to be paid under the
MRO shall in no event exceed the lesser of:

@ One Million One Hundred Sixty Thousand Dollars ($1,160,000.00); and
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(b) The sum of all payments made by the City on the MRO during the life of
the District but in no event after the Final Payment Date.

The City’s obligation to make payments on the MRO is conditioned on the requirement that
Developer is not in Default under this Agreement. For the avoidance of any doubt, upon the
occurrence of a Default, the City may suspend all payments until the Default is cured and, upon
the expiration of all applicable cure periods for such Default, the City may exercise any and all
available remedies.

6.4  Payment of Priority Project Costs and Repayment Schedule. From the Tax
Increment received by the City each year, the City shall first pay the outstanding Priority Project
Costs. The estimated repayment schedule of the MRO shall be set forth in Schedule 1 to the MRO.
The City reserves the right to modify the MRO repayment schedule based upon market conditions,
applicable Priority Project Costs and the actual and projected Available Tax Increment generated
from the Project. The Available Tax Increment held by the City each year shall be applied to the
payment of principal due on the MRO in accordance with the terms of the MRO until a maximum
payout has been made (which equals the Available Tax Increment for a given year or when, in the
aggregate, all payments made on the MRO equal the face amount of the MRO), subject to
appropriation by the City Common Council.

ARTICLE VII- ZONING, LAND USE AND RESTRICTIVE COVENANT

7.1  Zoning Compliance. The Project shall be in compliance with the applicable
zoning ordinance and land use guidelines applicable to the Property and shall be subject to the
payment of any applicable impact fees in the amounts applicable at the time each required permit
is issued, unless otherwise provided herein. Nothing in this Agreement shall obligate the City to
grant variances, re-zoning, exceptions or conditional use permits related to the Project.

7.2  Tax Status/Restrictive Covenant. Without the prior written consent of the City
(which may be withheld for any reason), Developer shall not use or permit the use of any of the
Property in any manner which would render any portion of the Property exempt from property
taxation during the life of the District. Further, Developer will not challenge or contest any
assessment on the Property by the City if such assessment is at or below the Guarantied Value,
including, but not limited to, filing any objection under Wis. Stat. Section 70.47, Wis. Stat. Section
74.37, or any Department of Revenue related assessment proceeding. Prior to the conveyance of
all or any portion of the Property, Developer agrees to record on the Property with the Sheboygan
County Register of Deeds a deed restriction or restrictive covenant evidencing the restrictions on
the Property set forth in this Section 7.2. The foregoing deed restrictions or restrictive covenants
shall permit, but shall not obligate, the City to enforce such deed restrictions or restrictive
covenants and shall be in form and in substance acceptable to the City. This provision and the
deed restrictions or restrictive covenants shall continue to be applicable until the termination of
the District. However, Developer shall not have a continuing obligation for compliance with this
provision as to any portion of the Property in which Developer no longer maintains any interest
(whether as owner, tenant, occupant or otherwise) provided that Developer has timely recorded
the deed restriction or restrictive covenant as approved by the City.
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7.3  Land Dedications, Transfers and Easements for the Project. Developer agrees
to make such land dedications and to grant such temporary or permanent easements as are required
by the City for the construction and maintenance of the Project. All documentation for such
dedications or easements shall be in form and substance acceptable to the City and Developer.
Developer agrees to cooperate with the City if the City desires to prepare certified survey maps or
other documentation as deemed appropriate by the City to facilitate the implementation and
documentation of such dedications and easements and to adjust the lot lines of the Property in a
manner reasonably acceptable to the City and Developer.

ARTICLE VIII — ASSIGNMENTS AND CHANGES OF CONTROL

8.1 Assignments and Change of Control. Except as otherwise permitted in this Section
8.1 and subject to Section 14.1 below, this Agreement and the MRO shall not be assignable by
Developer without the prior written consent of the City and the RDA (which may be withheld by
the City or the RDA for any reason). The ownership or control of Developer shall not be
transferred to any person or entity without the prior written consent of the City and the RDA (which
may be withheld by the City or the RDA for any reason). The prohibition on the transfer of
ownership or control shall not be applicable in the event of the death of a member and the interest
being transferred is the deceased member’s interest. The term “ownership or control” shall mean
twenty percent (20%) or more of the Ownership Interests in Developer. For the purposes of this
Agreement, “Ownership Interests” shall mean the members’ rights to share in distributions and
other economic benefits of Developer, the members’ rights to participate in decision making, or
both. The current members of Developer are identified on Exhibit F attached hereto and
incorporated herein by reference.

If the City and the RDA consents to an assignment of this Agreement by the then current
Developer (the “Assigning Developer”) to an assignee (an “Approved Assignee”), in order to
effectuate the contemplated assignment of this Agreement, such Approved Assignee shall execute
any and all documents required by the City and the RDA (in form and substance acceptable to the
City and the RDA and in the City’s and the RDA’s discretion) to confirm that the Approved
Assignee is bound by the terms of this Agreement and agrees to perform all of Developer’s
obligations set forth in this Agreement (the “Approved Assignee Documents”). Upon the City
and the RDA confirming receipt of such Approved Assignee Documents, such Approved Assignee
shall become Developer (replacing such Assigning Developer) for purposes of this Agreement and
responsible for all Developer obligations under this Agreement as of the date of such Approved
Assignee Documents (the “Assignment Date”). The Assigning Developer shall remain liable for
all obligations, costs, expenses, liabilities or otherwise of the Developer under this Agreement that
arise out of, are due or owing or result from any act or omission of the Assigning Developer prior
to the Assignment Date, and the Assigning Developer shall be released from all further liabilities
and obligations under this Agreement arising on or after the Assignment Date. The Assigning
Developer shall not assign this Agreement to any other party or person other than an Approved
Assignee. Any assignment to a party or person other than an Approved Assignee shall be null and
void and of no force and effect under the terms of this Agreement and the Assigning Developer
shall remain liable as the Developer under this Agreement.

Notwithstanding any provision herein to the contrary, this Agreement and the MRO may
be collaterally assigned to a mortgage lender financing the development and completion of the
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Project (the “Lender”). If Lender intends to foreclose on its collateral and intends to succeed in
ownership to any or all of the Property, such Lender shall execute and deliver any and all
documents required by the City and the RDA (in form and substance acceptable to the City and
the RDA and in the City’s and the RDA’s discretion) to confirm that such Lender is bound by the
terms of this Agreement and agrees to perform all of Developer’s obligations set forth in this
Agreement.

ARTICLE IX-DEVELOPER REPRESENTATIONS, WARRANTIES AND
COVENANTS

9.1 Developer Representations, Warranties and Covenants. Developer represents,
warrants and covenants that:

@) Developer is a limited liability company duly formed and validly existing
in the State of Wisconsin, has the power and all necessary licenses, permits and franchises
to own its assets and properties and to carry on its business, and is in good standing in
the State of Wisconsin and all other jurisdictions in which failure to do so would have a
material adverse effect on its business or financial condition;

(b) Developer has full authority to execute and perform this Agreement and
has obtained all necessary authorizations (whether by official board resolution or action,
unanimous written consent in lieu of a meeting or otherwise) to enter into, execute,
perform and deliver this Agreement;

(©) the execution, delivery, and performance of Developer’s respective
obligations pursuant to this Agreement will not violate or conflict with (i) Developer’s
articles of organization, operating agreement or any indenture, instrument or agreement
by which it is bound, (ii) any other agreement to which Developer is a party, or (iii) any
law applicable to Developer or the Project;

(d) this Agreement constitutes (and any instrument or agreement that
Developer is required to give under this Agreement when delivered will constitute) legal,
valid, and binding obligations of Developer enforceable against Developer in accordance
with their respective terms;

(e Developer will use commercially reasonable efforts to complete the
development and construction of Developer Improvements and the Project in a good and
workmanlike manner and in accordance with all applicable statutes, ordinances and
regulations, any restrictions of record and the Final Plans provided to the City regarding
the Project;

() Developer will not make or consent to any material modifications to the
Final Plans without the prior written consent of the City;

(9) Developer will discharge all claims for labor performed and materials,
equipment, and services furnished in connection with the construction of Developer
Improvements and the Project; nothing contained in this Agreement shall require
Developer to pay any claims for labor, services or materials which it, in good faith,
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disputes and is currently and diligently contesting, provided, however, that Developer
shall, within thirty (30) calendar days after the filing (or the assertion) of any claim of lien
that is disputed or contested by Developer, obtain and record (if required by the City) a
surety bond sufficient to release said claim or lien or provide the City with other such
assurances that the City may require;

(h) Developer will take all commercially reasonable steps to forestall claims
of lien against the Property (any part thereof or right or interest appurtenant thereto) or
any personal property and fixtures located or used in connection with the Property;

Q) Developer will maintain, at all times during construction, a policy of
builder’s risk completed value and contractor’s multiple perils and public liability,
extended coverage, vandalism and malicious mischief hazard insurance covering the
Property in at least the amount of the full replacement, completed value of the Project
improvements on the Property;

() Developer will timely pay and discharge all taxes, assessments and other
governmental charges upon the Property when due, as well as claims for labor and
materials which, if unpaid, may become a lien or charge upon the Property;

(k) Developer will promptly furnish to the City, during the term of this
Agreement, written notice of any litigation affecting Developer and any claims or disputes
which involve a material risk of litigation against Developer that could impact Developer
being able to timely commence, timely continue or timely complete the Project;

() Developer shall deliver to the City revised statements of estimated costs
of the construction for Developer Improvements showing material changes in or
variations from the original cost statement provided to the City within a reasonable time
after such changes are known to Developer;

(m)  Developer shall provide to the City, promptly upon the City’s request, any
information or evidence deemed reasonably necessary by the City related to performance
of Developer under this Agreement to enable the City to timely and accurately complete
any accounting or reporting requirements applicable to the City related to the transactions
under this Agreement;

(n) to Developer’s actual knowledge, no litigation, claim, investigation,
administrative proceeding or similar action (including those for unpaid taxes) against
Developer is pending or threatened, and no other event has occurred which may materially
adversely affect Developer’s financial condition or properties, other than litigation,
claims, or other events, if any, that have been disclosed to and acknowledged by the City
in writing;

(0) subject to the terms of this Agreement, it shall not at any time challenge
or contest any assessment on the Property by the City including, but not limited to, filing
any objection under Wis. Stat. Section 70.47, Wis. Stat. Section 74.37, or any Department
of Revenue related assessment proceeding, if such assessment is at or below the
Guarantied Value;
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(p) at all times during the life of the District, the rents charged on each
housing unit comprising the Project will not be more than the Affordable Rental Rates
then in effect as of the date of the lease (and as of the date of each extension thereto) for
the applicable housing unit type (e.g., one-bedroom unit, two-bedroom unit or three-
bedroom unit); and

) on or before February 15 of each calendar year during the life of the
District, Developer shall provide the City with certified rent rolls of all leases on the
Property as of December 31 of the immediately preceding calendar year.

For purposes of this Agreement, “Affordable Rental Rates” means affordable rental rates
by applicable housing unit type (e.g., one-bedroom unit, two-bedroom unit or three-bedroom unit)
as published on the City of Sheboygan Planning and Development Department’s website
(https://www.sheboyganwi.gov/departments/planning-development/).

9.2  Execution Representations and Warranties. The person(s) signing this
Agreement on behalf of Developer represent(s) and warrant(s) that he/she/they have full power
and authority to execute this Agreement on behalf of Developer and to bind Developer to the terms
and conditions of this Agreement.

9.3  Cooperation. Developer warrants that it shall exercise all commercially
reasonable diligence and expend all commercially reasonable efforts to undertake its obligations
under this Agreement.

ARTICLE X-CITY REPRESENTATIONS

10.1 City Representations. The City represents that:

@) The City is a body politic of the State of Wisconsin with full power and
authority to enter into this Agreement and that all statutory procedures and requirements
have been followed, fulfilled and satisfied in connection with the approval of this
Agreement and the authorization of all City obligations required by this Agreement; and

(b) The individuals signing this Agreement on behalf of the City have full
authority to do so and upon such execution by such individuals, this Agreement will
constitute (and any instrument or agreement that the City is required to give under this
Agreement when executed and delivered will constitute) legal, valid and binding
obligations of the City enforceable against it in accordance with their respective terms.

ARTICLE XI - RDA REPRESENTATIONS

11.1 RDA Representations. The RDA represents that:

@ The RDA is a corporation created under the laws of the State of Wisconsin
with full power and authority to enter into this Agreement and that all statutory
procedures and requirements have been followed, fulfilled and satisfied in connection
with the approval of this Agreement and the authorization of all RDA obligations
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required by this Agreement (including, without limitation, the conveyance of the City
Property and the Property as proposed herein); and

(b) The individuals signing this Agreement on behalf of the RDA have full
authority to do so and upon such execution by such individuals, this Agreement will
constitute (and any instrument or agreement that the RDA is required to give under this
Agreement when executed and delivered will constitute) legal, valid and binding
obligations of the RDA enforceable against it in accordance with their respective terms.

ARTICLE XII - DEFAULTS

12.1 Default. Any one or more of the following shall constitute a “Default” under this

Agreement.

TMP138A

€)) Developer fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to Developer (including, without
limitation, a/an (i) untimely delivery of the Required Information, (ii) untimely
completion of the Developer Improvements, (iii) untimely delivery of the rent rolls, or (v)
default under any other agreement related to the Project) and Developer does not cure
such failure within thirty (30) calendar days after receiving a written notice of such failure
from the City or the RDA.

(b) Any representation or warranty made by Developer in this Agreement
(including, without limitation, charging rent on any housing unit in excess of the
Affordable Rental Rates for such housing unit type), any document related hereto or
referenced herein or any financial statement, budget or Project cost delivered by
Developer pursuant to this Agreement shall prove to have been false or misleading in any
material respect as of the time when made or given.

(©) Developer (or any permitted successor or assign of Developer) shall:

Q) become insolvent or generally not pay, or be unable to pay, or admit
in writing its inability to pay, its debts as they mature,

(i) make a general assignment for the benefit of creditors or to an agent
authorized to liquidate any substantial amount of its assets,

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

(iv)  have a petition or application filed against it in bankruptcy or any
similar proceeding, or have such a proceeding commenced against it, and such
petition, application or proceeding shall remain undismissed for a period of ninety
(90) calendar days or more, or such party, shall file an answer to such a petition or
application, admitting the material allegations thereof,
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(v) apply to a court for the appointment of a receiver or custodian for
any of its assets or properties, or have a receiver or custodian appointed for any of
its assets or properties, with or without consent, and such receiver shall not be
discharged within sixty (60) calendar days after his appointment, or

(vi)  adopt a plan of complete liquidation of its assets.

(d) The City fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to the City; or any representation
made by the City in this Agreement shall prove to have been false or misleading in any
material respect as of the time when made or given.

()] The RDA fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to the RDA; or any representation
made by the RDA in this Agreement shall prove to have been false or misleading in any
material respect as of the time when made or given.

ARTICLE XIIl - REMEDIES

13.1 Remedies. In the event of a Default, a non-defaulting party shall provide written

notice to the defaulting party of the Default (the “Default Notice”); however, Developer shall not
be entitled to a Default Notice or a right to cure in the event the Default occurs under Subsection
12.1(c) above.

TMP138A

@ The Default Notice shall provide the defaulting party at least thirty (30)
calendar days to cure a Default; however, the 30-day period shall be extended to the period
of time reasonably necessary to cure the Default (in the event that such 30-day period is
not sufficient time to reasonably cure such Default), if the defaulting party promptly
commences activities to cure the Default in good faith and diligently pursues such
activities to fully cure the Default, but, in no event, shall the period of time to cure the
Default exceed ninety (90) calendar days from the date of the Default Notice, unless
otherwise agreed to by the parties in writing.

(b) In the event a Default is not fully and timely cured by Developer, the City
and the RDA shall have all of the rights and remedies available in law or in equity,
including, but not limited to, all or any of the following rights and remedies, and the
exercise or implementation of any one or more of these rights and remedies shall not bar
the exercise or implementation of any other rights or remedies of the City or the RDA
provided for under this Agreement:

(1 The City may refuse to issue any permits to Developer for the
construction of Developer Improvements or any other improvements on the
Property;

(i) The City or the RDA may recover from Developer all damages,
costs and expenses, including, but not limited to, attorneys’ fees incurred by the
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City or the RDA related to or arising out of each Default and the drafting and
negotiation of this Agreement;

(i) The City or the RDA may terminate or postpone its obligation to
perform any one or more of its obligations under this Agreement, including, but not
limited to, any payment obligations under the MRO or the conveyance of the
Property, as applicable; or

(iv)  The City or the RDA may terminate this Agreement.

(©) In the event the Default is not fully and timely cured by the City or the
RDA, subject to Section 18.11 below, Developer shall have all of the rights and remedies
available in law or in equity, which may include, without limitation, the recovery of all
costs and expenses (including reasonable attorneys’ fees), however, the City or the RDA,
as applicable, shall not be liable for any punitive or consequential damages, the MRO
shall only be paid out of Available Tax Increment and Developer may not perform any
acts required to be performed by the City or the RDA under applicable law.

ARTICLE XIV-SUCCESSORS AND ASSIGNS

14.1  Successors and Assigns; Assignment. This Agreement, and all agreements,
instruments and Exhibits entered into herewith, shall run with the Property and be binding upon
and inure to the benefit of and be enforceable by the permitted successors and assigns of the parties
hereto; however, this provision shall not constitute an authorization of Developer to assign or
transfer its rights and obligations under this Agreement. Except as expressly provided for in
Section 8.1 above, this Agreement shall not be assigned by Developer without the prior written
consent of the City and the RDA, which consent may be withheld for any reason.

ARTICLE XV - TERMINATION
15.1 Termination. This Agreement shall not terminate until the earlier of:

@ termination by the City of the District pursuant to 866.1105(7) of the Tl
Act,

(b) the date the MRO is paid in full, or

(© termination of this Agreement by the City, the RDA or the Developer
pursuant to the terms of this Agreement;

however, the parties hereto each agrees that the termination of this Agreement shall not cause a
termination of the rights and remedies of the parties, respectively, under this Agreement as such
rights and remedies expressly survive such termination.

ARTICLE XVI -NOTICES
16.1 Notices. Any notice given under this Agreement shall be deemed effective when:

(@) personally delivered in writing; (b) a commercially recognized overnight delivery service
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provides confirmation of delivery; or (c) the third calendar day after notice is deposited with the
United States Postal Service (postage prepaid, certified with return receipt requested) and
addressed as follows:

If to the City: with a copy to:
City of Sheboygan Brion T. Winters, Esq.
Attention: City Administrator von Briesen & Roper, s.c.
828 Center Avenue, Suite 300 411 E. Wisconsin Ave., Suite 1000
Sheboygan, W1 53081 Milwaukee, W1 53202
City of Sheboygan

Attention: City Attorney
828 Center Avenue, Suite 210
Sheboygan, W1 53081

If to RDA:

Redevelopment Authority of the
City of Sheboygan

Attn: Executive Director

828 Center Avenue, Suite 208
Sheboygan, W1 53081

ith to:
If to Developer: With a topy o

ARTICLE XVII - APPLICABLE LAW

17.1 Applicable Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Wisconsin. Any litigation related to this
Agreement shall be brought in the state courts of the State of Wisconsin and the parties hereto
agree to submit to the jurisdiction and venue of the Circuit Court for Sheboygan County,
Wisconsin.

ARTICLE XVIII - MISCELLEANEOUS

18.1 Entire Agreement. This Agreement and all of the documents referenced herein or
related hereto (and as any of the aforementioned documents have been or may be amended,
extended or modified) embody the entire agreement between the parties relating to the transactions
contemplated under this Agreement and all agreements, representations or understanding, whether
oral or written, that are prior or contemporaneous to this Agreement are superseded by this
Agreement.

18.2 Amendment. No amendment, modification or waiver of any provision of this
Agreement, nor consent to any departure by a party from any provision of this Agreement shall in
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any event be effective unless it is in writing and signed by each of the parties hereto, and then such
waiver or consent shall be effective only in the specific instance and for the specific purposes for
which it is given by the respective party.

18.3 No Vested Rights Granted. Except as provided by law, or as expressly provided
in this Agreement, no vested rights in connection with the Project shall inure to Developer nor
does the City warrant by this Agreement that Developer is entitled to any required approvals,
permits or the like with regard to the Project.

18.4 Invalid Provisions. The invalidity or unenforceability of a particular provision of
this Agreement shall not affect the other provisions, and this Agreement shall be construed in all
respects as if such invalid or unenforceable provision were omitted.

18.5 Headings. The article and section headings of this Agreement are inserted for
convenience of reference only and are not to be construed as defining or limiting, in any way, the
scope or intent of the provisions hereof.

18.6 No Waiver; Remedies. No failure on the part of the City to exercise, and no delay
in exercising, any right, power or remedy under this Agreement shall operate as a waiver of such
right, power or remedy; nor shall any single or partial exercise of any right under this Agreement
preclude any other or further exercise of the right or the exercise of any other right. The remedies
provided in this Agreement are cumulative and not exclusive of any remedies provided by law.

18.7 No Third-Party Beneficiaries. This Agreement is solely for the benefit of the
named parties hereto and their permitted assignees, and nothing contained in this Agreement shall
confer upon anyone other than such parties any right to insist upon or enforce the performance or
observance of any of the obligations contained in this Agreement.

18.8 No Joint Venture. The City is not a partner, agent or joint venture of or with
Developer.

18.9 Recording of a Memorandum of this Agreement Permitted. A memorandum
of this Agreement may be recorded by the City on the Property in the office of the Register of
Deeds for Sheboygan County, Wisconsin, and, upon request of the City, Developer shall execute
and deliver to the City a memorandum of this Agreement in form reasonably acceptable to the
parties for recording purposes.

18.10 Force Majeure. If any party is delayed or prevented from timely performing any
act required under this Agreement by reason of extraordinary and uncommon matters beyond the
reasonable control of the party obligated to perform, including (but not limited to) fire, earthquake,
war, terrorist act, pandemic, epidemic, flood, riot, quarantine restrictions, strike, lockout, supply
shortages, freight embargo, power outages, extreme weather or other similar causes or acts of God
(each, a “Force Majeure Event”), such act shall be excused for the period of such delay, and the
time for the performance of any such act shall be extended for a period equivalent to such delay;
provided, however, that the time for performance shall not be extended by more than ninety (90)
calendar days unless agreed to in writing by the parties hereto. Notwithstanding any provision
herein to the contrary, the City, in its sole and absolute discretion, may allow up to a one hundred
eighty (180) calendar day extension on the deadlines set forth in Sections 1.1, 3.1 and 3.2 above
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should reasonable delays occur as a result of environmental remediation issues, supply chain issues
or material cost increases. Any such approved delay by the City will be evidenced in writing and
provided to Developer, and without any written evidence approving such delay, the other
provisions of this Agreement shall control and the immediately preceding sentence shall not apply.
For the avoidance of any doubt, if a Force Majeure Event causes a delay in the performance of any
obligation or satisfaction of any condition of this Agreement, the party delayed by such a Force
Majeure Event shall not be in Default under this Agreement for failure to timely perform such
affected obligation or condition within the timeframe originally provided (but must timely
complete such obligation or condition within the extended timeframe provided in this Section
18.10), and this Section 18.10 shall apply to each of the obligations of each of the parties to this
Agreement.

18.11 Immunity. Nothing contained in this Agreement constitutes a waiver of any
immunity available to the City under applicable law.

18.12 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which shall constitute one and the same
agreement, it being understood that all parties need not sign the same counterpart. This Agreement
may also be executed by remote electronic means, via DocuSign, Eversign, or similar platform.
The exchange of copies of this Agreement and of signature pages by facsimile transmission
(whether directly from one facsimile device to another by means of a dial-up connection or whether
mediated by the worldwide web), by electronic mail in “portable document format” (“.pdf”), or by
any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, or by a combination of such means, shall constitute effective execution and delivery of
this Agreement as to the parties and may be used in lieu of an original Agreement for all purposes.
Signatures of the parties transmitted by facsimile or other electronic means shall be deemed to be
their original signatures for all purposes. Upon request by a party, the parties hereto shall provide
a wet-ink, original signed version of this Agreement to such party for its records.

18.13 Recitals. The RECITALS set forth above are true, accurate and incorporated
herein by reference.

18.14 Authority. The parties represent that the execution of this Agreement has been
properly authorized and that the persons signing this Agreement have been properly authorized to
sign this Agreement on behalf of their respective party.

_[The remainder of this page is intentionally left blank with signature pages to follow.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

CITY: CITY OF SHEBOYGAN

By:
Name: Ryan Sorenson, City Mayor

Attest:
Name: Meredith DeBruin, City Clerk

Approved:

By:
Name: Evan Grossen, Deputy Finance Director/Comptroller

Approved as to Form:

By:
Name: Charles Adams, City Attorney

This document is authorized by and in accordance with Resolution No.

STATE OF WISCONSIN )
) SS
SHEBOYGAN COUNTY )

Personally came before me this day of , 2024, the above-named Ryan
Sorenson, Meredith DeBruin, Evan Grossen and Charles Adams, the City Mayor, the City Clerk,
the Deputy Finance Director/Comptroller and the City Attorney of the City of Sheboygan,
respectively, to me known to be the persons who executed the foregoing instrument and
acknowledged the same.

Item 6.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (CITY)
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RDA: REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN,
WISCONSIN

By:
Name:

Attest:
Name:

STATE OF WISCONSIN )
) SS
SHEBOYGAN COUNTY )

Personally came before me this day of , 2024, the above named

, the of the Redevelopment Authority

of the City of Sheboygan, Wisconsin, respectively, to me known to be the persons who executed
the foregoing instrument and acknowledged the same.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (RDA)
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DEVELOPER: [ ]

By:
Name: ,

STATE OF WISCONSIN )

) SS
COUNTY )
Personally came before me this day of , 2024, the above named
,a of to me known to be the person

who executed the foregoing instrument and acknowledged the same.

Item 6.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (DEVELOPER)
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ACKNOWLEDGED AND AGREED TO BY THE UNDERSIGNED GUARANTOR FOR
PURPOSES OF THE GUARANTY PROVIDED IN ARTICLE IV OF THIS AGREEMENT
AND I AGREE THAT SUCH GUARANTY IS DONE IN THE INTEREST OF MY MARRIAGE
AND FAMILY.

GUARANTORS:

Jacob Buswell

MARITAL PURPOSE STATEMENT AND SPOUSAL CONSENT:

My spouse, Jacob Buswell, has agreed to personally guarantee obligations under this Agreement
to the City. 1 consent to this act by my spouse and acknowledge that such act was done in the
interests of our marriage and family, but by signing below | am not becoming personally liable as
a guarantor.

Mary Elizabeth Buswell, Spouse of Jacob Buswell

Guarantor Signature Page
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EXHIBIT A

PROPERTY

[SEE ATTACHED]

EXHIBIT A
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EXHIBIT B

SPECIAL WARRANTY DEED

[SEE ATTACHED]

EXHIBIT B
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SPECIAL WARRANTY DEED
DOCUMENT NO.

This Special Warranty Deed is made between the
Redevelopment Authority of the City of Sheboygan, Wisconsin
(“Grantor”) and [ ] (“Grantee”).

WITNESSETH:

Grantor, for valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, conveys to Grantee and its successors
and assigns forever the following described real estate:

THIS SPACE RESERVED FOR RECORDING DATA

Item 6.

NAME AND RETURN ADDRESS
All of Grantor’s right, title and interest in and to the real property | _
Brion T. Winters, Esq.

described in Schedule A attached hereto and incorporated herein by | on griesen & Roper, s.c.
reference, together with all hereditaments and appurtenances thereunto | 411 E. wisconsin Ave., Suite #1000
belonging or in any way appertaining. Milwaukee, W1 53202

This is not homestead property. Parcel Identification Number

EXEMPT FROM REAL ESTATE TRANSFER TAX
PER WIS. STATS. § 77.25 (2).

Grantor warrants that title is good, indefeasible in fee simple and free and clear of
encumbrances, arising by, through or under Grantor, except municipal and zoning ordinances (and
agreements entered into under them), recorded easements, recorded building and use restrictions,
covenants and the restrictions set forth in a “Tax Incremental District Development Agreement”
between Grantor, Grantee and the City of Sheboygan, Wisconsin dated as of [ ], 2024,
taxes and assessments levied in 202[__] which are not yet due and payable and subsequent years and
those encumbrances set forth on Schedule B, attached hereto and incorporated herein by this reference.

As additional consideration for the conveyance evidenced by this Special Warranty Deed,
Grantor and Grantee agree that, prior to the termination of the City of Sheboygan’s Tax Incremental
District No. 24, all current and future owners or users of (including any other party with an interest —
whether ownership, leasehold or otherwise — in) all or any portion of the real property conveyed by this
Special Warranty Deed shall not be used in such a way as to exempt such real property from property
taxation. The foregoing covenant shall run with the land until the termination of the City of
Sheboygan’s Tax Incremental District No. 24.

Dated as of [ 1, 202[_].

[The remainder of this page is intentionally left blank with a signature page to follow.]
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THE REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN, WISCONSIN

By: Attest:
Name: Name:
Title: Title: City Clerk

STATE OF WISCONSIN )

) SS
COUNTY OF SHEBOYGAN)
Personally came before me this __ day of 202 1,0 ] and
[ ], as [ ] and | ], respectively, of the Redevelopment

Authority of the City of Sheboygan, Wisconsin, and to me known to be the person who executed
the foregoing instrument and acknowledged the same in such capacity.

Name:

Item 6.

Notary Public, State of Wisconsin
My Commission:

This document was drafted by:

Brion T. Winters, Esq.

von Briesen & Roper, s.c.

411 E. Wisconsin Avenue, Suite 1000
Milwaukee, W1 53202

EXHIBIT B

33




Schedule A

Legal Description of Real Property

[LEGAL DESCRIPTION]

EXHIBIT B
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Schedule B
Permitted Encumbrances

The following items are permitted encumbrances in addition to the items identified on the Special
Warranty Deed. The number references are for tracking and convenience purposes only and
identify the exceptions noted on Schedule B Section Two in the Title Insurance Commitment
issued by [ ] Title Insurance Company as Commitment Number

[ I

EXHIBIT B
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EXHIBITC

PERMITTED ENCUMBRANCES

[SEE ATTACHED]

EXHIBIT C
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EXHIBIT D

SITE PLAN

[SEE ATTACHED]

EXHIBIT D
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EXHIBIT E
MRO
UNITED STATES OF AMERICA
STATE OF WISCONSIN
COUNTY OF SHEBOYGAN
CITY OF SHEBOYGAN
TAXABLE TAX INCREMENT PROJECT MUNICIPAL REVENUE OBLIGATION (“MRO”)

Number Date of Original Issuance Amount

Up to $1,160,000.00

FOR VALUE RECEIVED, the City of Sheboygan, Sheboygan County, Wisconsin (the
“City”), promises to pay to [ ] (the “Developer™), or registered assigns, but
only in the manner, at the times, from the source of revenue and to the extent hereinafter provided,
the Revenues described below, without interest.

This MRO shall be payable in installments of principal due on October 31 (the “Payment
Dates”) in each of the years and in the amounts set forth on the debt service schedule attached
hereto as Schedule 1.

This MRO has been issued to finance projects within the City’s Tax Incremental District
No. 24, pursuant to Article XI, Section 3 of the Wisconsin Constitution and Section 66.0621,
Wisconsin Statutes and acts supplementary thereto, and is payable only from the income and
revenues herein described, which income and revenues have been set aside as a special fund for
that purpose and identified as the “Special Redemption Fund” provided for under the resolution
adopted on , 20, by the Common Council of the City (the “Resolution”).
This MRO is issued pursuant to the Resolution and pursuant to the terms and conditions of the Tax
Incremental District Development Agreement dated as of November | |, 2024 by and between
the City, Developer, and the Redevelopment Authority of the City of Sheboygan, Wisconsin (the
“Development Agreement”). All capitalized but undefined terms herein shall take on the
meaning given to such terms in the Development Agreement.

This MRO does not constitute an indebtedness of the City within the meaning of any
constitutional or statutory limitation or provision. This MRO shall be payable solely from
Available Tax Increment generated by the Property and appropriated by the City’s Common
Council to the payment of this MRO (the “Revenues”). Reference is hereby made to the
Resolution and the Development Agreement for a more complete statement of the revenues from
which and conditions and limitations under which this MRO is payable and the general covenants
and provisions pursuant to which this MRO has been issued. The Resolution and Development
Agreement are incorporated herein by this reference.

EXHIBIT E
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If on any Payment Date there shall be insufficient Revenues appropriated to pay the
principal due on this MRO, the amount due but not paid shall be deferred. The deferred principal
shall be payable on the next Payment Date until the earlier of: (a) the date this MRO is paid in
full, and (b) the Final Payment Date (as defined below). The City shall have no obligation to pay
any amount of this MRO which remains unpaid after the Final Payment Date. The owners of this
MRO shall have no right to receive payment of any deferred amounts, unless there are available
Revenues which are appropriated by the City’s Common Council to payment of this MRO. The
“Final Payment Date” is October 31, 20__.

At the option of the City, this MRO is subject to prepayment in whole or in part at any
time.

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

The City’s payment obligations hereunder are subject to appropriation, by the City’s
Common Council, of Tax Increments or other amounts to make payments due on this MRO. In
addition, as provided in Section 6.3 of the Development Agreement, the total amount of principal
to be paid shall in no event exceed the lesser of:

€)) One Million One Hundred Sixty Thousand Dollars ($1,160,000.00) and

(b) The sum of all payments made by the City on this MRO during the life of the
District but in no event after the Final Payment Date.

When such amount of Revenues has been appropriated and applied to payment of this MRO, the
MRO shall be deemed to be paid in full and discharged, and the City shall have no further
obligation with respect hereto. Further, as provided in Sections 6.1, 6.3 and 13.1 of the
Development Agreement or otherwise, the City’s obligations to make payments on this MRO may
be suspended or terminated in the event Developer is in Default under any of the terms and
conditions of the Development Agreement, provided payments may be resumed when any such
Default is timely cured and any payments missed due to an uncured Default also shall be paid from
Available Tax Increment upon timely cure of such Default.

THIS MRO IS A SPECIAL, LIMITED REVENUE OBLIGATION AND NOT A
GENERAL OBLIGATION OF THE CITY AND IS PAYABLE BY THE CITY ONLY
FROM THE SOURCES AND SUBJECT TO THE QUALIFICATIONS STATED OR
REFERENCED HEREIN. THIS MRO IS NOT A GENERAL OBLIGATION OF THE
CITY, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWERS
OF THE CITY ARE PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR
INTEREST OF THIS MRO. FURTHER, NO PROPERTY OR OTHER ASSET OF THE
CITY, EXCEPT THE ABOVE-REFERENCED REVENUES, IS OR SHALL BE A
SOURCE OF PAYMENT OF THE CITY’S OBLIGATIONS HEREUNDER.

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

EXHIBIT E
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Except as otherwise expressly provided for in the Development Agreement, this MRO may
be transferred or assigned, in whole or in part, only upon prior written consent of the City which
may be withheld, conditioned or delayed for any reason. Interests in this MRO may not be split,
divided or apportioned, except as set forth in the Development Agreement. In order to transfer or
assign the MRO, if permitted by the City, the transferee or assignee shall surrender the same to the
City either in exchange for a new, fully-registered municipal revenue obligation or for transfer of
this MRO on the registration records for the MRO maintained by the City. Each permitted
transferee or assignee shall take this MRO subject to the foregoing conditions and subject to all
provisions stated or referenced herein.

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

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

CITY OF SHEBOYGAN

Item 6.

By: EXHIBIT

Name: , City Mayor
(SEAL) EXHIBIT

Attest:

Name: , City Clerk
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Schedule 1
Payment Schedule

Subject to the City’s actual receipt and appropriation of Available Tax Increment and the terms
and conditions of the Development Agreement (including, without limitation, the City’s right to
modify this payment schedule based upon market conditions and the actual and projected
Available Tax Increment generated from the Project), the City shall make the following payments
on the MRO to Developer:

Payment Date Payment Amount

October 31, 2027
October 31, 2028
October 31, 2029
October 31, 2030
October 31, 2031
October 31, 2032
October 31, 2033
October 31, 2034
October 31, 2035
October 31, 2036
October 31, 2037
October 31, 2038
October 31, 2039
October 31, 2040
October 31, 2041
October 31, 2042
October 31, 2043
October 31, 2044
October 31, 2045
October 31, 2046
October 31, 2047
October 31, 2048
October 31, 2049
October 31, 2050
October 31, 2051

6 & B F P P O B B P PP OB B P P PO BB R PP H

Total Up to $1,160,000.00
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REGISTRATION PROVISIONS

This MRO shall be registered in registration records kept by the Clerk of the City of Sheboygan,
Sheboygan County, Wisconsin, such registration to be noted in the registration blank below and
upon said registration records, and this MRO may thereafter be transferred only upon presentation
of this MRO together with a written instrument of transfer in form and substance acceptable to the
City and duly executed by the registered owner or his/her/its attorney, such transfer to be made on
such records and endorsed hereon.

Date of Registration Name of Registered Owner Signature of [City Clerk]

Item 6.
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MEMBERS OF DEVELOPER (WITH OWNERSHIP PERCENTAGE):

(1)
)

EXHIBIT F

Members of Developer

EXHIBIT F
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TAX INCREMENTAL DISTRICT DEVELOPMENT AGREEMENT

THIS TAX INCREMENTAL DISTRICT DEVELOPMENT AGREEMENT (the
“Agreement”) is entered into as of November |, 2024 (the “Effective Date”) by and among the
CITY OF SHEBOYGAN, WISCONSIN (the “City”), a Wisconsin municipal corporation,
RIVERVIEW DISTRICT, LLC, a Wisconsin limited liability company (“Developer”) and the
REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN, WISCONSIN (“RDA”).

RECITALS

A. The City created Tax Incremental District No. 21 (“District”) as a rehabilitation
tax increment district under the City’s proposed project plan (the “Project Plan”) in order to
finance various project costs within the District subject to approvals by the City’s Common
Council and the Joint Review Board for the District pursuant to Wis. Stat. § 66.1105 (the “TI
Act”).

B. The RDA currently owns certain real property in the City (the “RDA Property”).

C. The City shall record a certified survey map (“CSM?”) that creates two new parcels
out of the entirety of the RDA Property.

D. RDA shall convey to Developer a portion of the RDA Property consisting of
approximately 5.582 acres and described in Exhibit A attached hereto and incorporated herein by
reference (the “Developer Property”) pursuant to the terms and conditions of this Agreement.

E. RDA shall convey to the City a portion of the RDA Property consisting of
approximately 1.133 acres and described in Exhibit B attached hereto and incorporated herein by
reference (the “City Property”).

F. Developer, pursuant to the terms and conditions of this Agreement, is obligated to,
among other things, construct a multi-family residential development on the Developer Property
consisting of one or more buildings that house approximately two hundred seventy-one (271)
residential units (the “Project”).

G. Developer acknowledges that but for the conveyance of the Developer Property as
contemplated herein, the MRO (as defined below), the Grant (as defined below) and the City
Improvements (as defined below) provided by the City in this Agreement, Developer would not
move forward with the Project.

H. The City believes it is appropriate to use tax increments from the District to provide
for, among other things, the: (1) acquisition, remediation and improvement of land, (2) completion
of the City Improvements necessary for the Project and other development on the Developer
Property, (3) MRO for the benefit of the District to facilitate development and redevelopment
within the District, and (4) financing for portions of such improvements and redevelopment.

TMPF63F

Iltem 7.

44




EXECUTION VERSION

l. The City further believes that the Project, as described in this Agreement, is in the
best interests of the City and its residents and is reasonably consistent with the public purposes
and the development expectations of the City, including, but not limited to, expanding housing,
tax base and employment opportunities within the City.

NOW, THEREFORE, the City, Developer and RDA in consideration of the terms and
conditions contained in this Agreement and for other good and valuable consideration, the receipt
of which is hereby acknowledged, each agrees as follows:

AGREEMENT
ARTICLE | - REQUIRED INFORMATION; TERMINATION

1.1  Required Information. Neither the City nor the RDA shall have any obligations
under this Agreement, and shall have the right to terminate this Agreement in accordance with the
provisions of Section 1.2 below, if the Required Information (as defined below) has not been
timely provided by the Developer to the City and the RDA in form and substance reasonably
acceptable to the City and the RDA. Developer shall provide to the City and the RDA the
following required information related to the Project by the applicable date set forth below
(collectively, the “Required Information”) and such other documentation as the City or the RDA
may request, both in form and in substance acceptable to the City and the RDA:

@) On or before December 1, 2024, a schedule for the construction of
Developer Improvements (as defined below) and identifying the following for the
Project:

Q) Intended commencement and completion date,
(i) Reasonably estimated costs associated with the construction, and

(ili)  Reasonably estimated value, upon completion, of the intended
improvements to be constructed on the Developer Property.

(b) On or before December 1, 2024, an estimated cost breakdown and
construction budget summary listing the intended cost of each improvement and
construction expense for the Project, including, without limitation, all hard costs and soft
costs, and the cost breakdown and budget shall be certified in writing by Developer and
Developer’s general contractor.

(© On or before June 1, 2025, all documents authorizing the acquisition of
the Developer Property and the construction and financing of the Project and directing
the appropriate officer of Developer to execute and deliver this Agreement and all other
agreements, documents and contracts required to be executed by it in connection with the
transactions which are the subject of this Agreement (including, without limitation,
authorizing resolutions of Developer).

(d) On or before August 1, 2025:

TMPF63F
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Q) Documentation confirming that Developer has complied with all
necessary federal, state, county, and municipal laws, ordinances, rules, regulations,
directives, orders, and requirements necessary to obtain the governmental
approvals and permits relating to the Project;

(i) Copies of all approvals by all applicable government bodies and
agencies (including, without limitation, municipal or state issued building permits
for the Project); and

(iii)) A copy of the final construction plans and complete specifications
for the intended construction related to the Project that are consistent with the
provisions of this Agreement (the “Final Plans”). The Final Plans must be certified
as final and complete (for purposes of obtaining all necessary permits and
approvals) and be signed by Developer, the consulting engineer, architect and the
general contractor (as applicable) and approved by the City in writing.

1.2 Termination Rights. If Developer fails to fully and timely provide the Required
Information, as determined in the discretion of the City or the RDA, Developer shall be in Default
under this Agreement. If Developer does not provide such Required Information within thirty (30)
calendar days after the City or the RDA provides Developer written notice of such Default(s), the
City or the RDA shall have the right to terminate this Agreement and shall have no obligation to
perform any act under this Agreement (including, without limitation, issuing the MRO).

ARTICLE Il - CONVEYANCE OF THE RDA PROPERTY

2.1  Property to be Conveyed. Subject to the terms and conditions set forth in this
Agreement (including, without limitation, ARTICLE | above), the RDA shall convey the RDA
Property and all improvements thereon to the City (with regard to the City Property) and to the
Developer (with regard to the Developer Property) as set forth in this Agreement.

2.2  General Terms and Conditions. The conveyance of the City Property to the City
and the conveyance of the Developer Property to the Developer shall be subject to the following
terms and conditions:

@) The City Property and the Developer Property, respectively, shall be
conveyed by special warranty deed in the form and substance attached hereto as Exhibit
C (the “Special Warranty Deed”) with good and marketable title, free and clear of all
liens, claims, security interests, mortgages or encumbrances of any kind, except for
municipal and zoning ordinances and agreements entered into under them, recorded
easements, recorded building and use restrictions and covenants, the property tax
exemption restriction and transfer restriction set forth in this Agreement (see Sections
2.4, 4.3 and 9.2 below) and the permitted encumbrances on the City Property and the
Developer Property, respectively as set forth on Exhibit D attached hereto (collectively,
the “Permitted Encumbrances”);

(b) Title to the City Property and the Developer Property, respectively shall
be insured by separate policies of title insurance, or separate binding commitments for
such title policies, that will be effective as of their respective closing dates and insure the

-3-
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quality of title of the subject property as provided in Section 2.2(a) above but subject to
standard title insurance exceptions, unless the grantee of the subject property, at such
party’s sole expense, takes all actions necessary to delete the standard title insurance
exceptions to be deleted at closing;

(©) The City and Developer, respectively, shall be responsible for paying all
costs related to evidence of title in the form of a commitment for an owner’s policy of
title insurance with a gap endorsement, on a current ALTA form issued by an insurer
licensed to write title insurance in Wisconsin. Further, Developer shall be responsible
for obtaining any additional endorsements and paying for all premiums and costs
associated with the owner’s policy (and lender’s policy, as applicable) of title insurance
covering the Developer Property in such amounts as may be determined by Developer.
Each party hereto shall promptly execute and deliver to the other such other documents,
certifications and confirmations as may be reasonably required and designated by the title
insurer to issue the policies of title insurance described above;

(d)  The taxes, assessments and utilities, if any, for the City Property and the
Developer Property, respectively, will be prorated on their respective closing dates;

(e The closing for the conveyance of the City Property shall occur
contemporaneously with the recording of the CSM by the City;

U] The closing for the conveyance of the Developer Property shall occur
upon the earlier of: (1) the thirtieth (30) day following the City and RDA’s receipt of the
Commencement Notice (as defined below); or (2) another date agreed to by the RDA and
Developer in writing, provided, in all respects, that there is no Default existing under this
Agreement; and

(9) If the RDA conveys the City Property to the City or the Developer
Property to Developer, all of the City Property or all of the Developer Property,
respectively, is being conveyed “AS-1S, WHERE-IS” and “WITH ALL FAULTS,” and
the RDA is making no representations or warranties, express or implied, with respect to
the condition of the subject property or improvements. Developer agrees that Developer
is relying exclusively upon Developer’s own inspection of the Developer Property and
improvements thereon. DEVELOPER HEREBY WAIVES ANY AND ALL
CLAIMS AGAINST THE RDA, THE RDA’S OFFICERS, OFFICIALS,
MANAGERS, EMPLOYEES, ATTORNEYS, AGENTS AND
REPRESENTATIVES, INCLUDING, WITHOUT LIMITATION, CLAIMS
BASED IN TORT (INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE,
STRICT LIABILITY AND STRICT RESPONSIBILITY), IN CONTRACT, IN
WARRANTY, IN EQUITY OR UNDER ANY STATUTE, LAW OR
REGULATION ARISING DIRECTLY OR INDIRECTLY OUT OF ANY
CONDITION OF THE DEVELOPER PROPERTY OR IMPROVEMENTS
THEREON, EXCEPT TO THE EXTENT SUCH CLAIMS ARISE SOLELY OUT
OF THE FRAUD OR INTENTIONAL MISCONDUCT OF THE RDA.
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2.3  Consideration. At the time of the closing of the City Property to the City or the
Developer Property to the Developer by the City, the City shall pay to the RDA a purchase price
of One Dollar ($1.00) for the City Property and Developer shall pay to the RDA a purchase price
of One Dollar ($1.00) for the Developer Property.

24 Property Tax Exemption Challenge Restriction. The Special Warranty Deed for
the Developer Property shall include a covenant affecting the Developer Property (and running
with the land for the life of the District) that prohibits all current and future owners or users of
(including any other party with an interest — whether ownership, leasehold or otherwise — in) all
or any portion of the Developer Property from using or permitting the use of all or any portion of
the Developer Property in any manner which would render the Developer Property exempt from
property taxation.

ARTICLE 111 - COMMENCEMENT NOTICE AND DEVELOPER IMPROVEMENTS

3.1  Commencement Notice. Developer shall provide a written notice to the City of
Developer’s intention to commence the Project on or before July 1, 2025 (the “Commencement
Notice”). To be effective, the Commencement Notice shall be accompanied by, or Developer shall
have previously delivered to the City, all of the Required Information. If Developer does not
timely provide the Commencement Notice and all of the Required Information to the City,
Developer will be deemed to not be ready to develop the Project and be in Default under this
Agreement. If Developer does not timely cure any and all Default(s) within thirty (30) calendar
days after the City or the RDA provides Developer written notice of such Default(s), the City or
the RDA shall have the ability to exercise all remedies available in this Agreement, in equity and
at law (including, without limitation, terminating this Agreement) and the City shall have no
obligation to issue the MRO or perform any act related to the City Improvements and the RDA
shall have no obligation to convey the Developer Property to the Developer until all such Defaults
are cured, provided the City or the RDA does not terminate this Agreement prior to such Defaults
being cured. If the City or the RDA terminates this Agreement prior to all Defaults being cured,
then neither the City nor the RDA has any responsibility or obligation to perform any actions
otherwise required by them under this Agreement.

3.2  Developer Improvements. Developer shall undertake, at Developer’s own
expense, the following improvements, obligations and work on the Developer Property materially
consistent with the Final Plans and all applicable laws, regulations and ordinances (collectively,
the “Developer Improvements”):

€)) Developer shall construct and timely complete the Project. Developer
shall commence construction of the Project (commencement is evidenced by commencing
the installation of footings for the building(s)) as set forth in the site plan attached as
Exhibit E) on or before August 1, 2025 (the “Commencement Date”). Upon such
commencement, Developer shall proceed to the fully-satisfy and complete all of the
improvements, obligations and work set forth in this Section 3.2 with due diligence and
without unreasonable delay or interruption (with the exception of Force Majeure Events
(as defined below), if any. On or before seven hundred eighty (780) calendar days after
the Commencement Date (the “Completion Date”), the Project shall be substantially
completed and immediately available for occupancy.

-5-
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(b) Developer shall promptly pay for all applicable City impact fees and
charges related to the Project. As additional consideration to Developer for this
Agreement, and so long as no Default occurs under this Agreement, the City agrees to
defer the due date for the payment of impact fees to on or before thirty (30) calendar days
after the earlier of Developer receiving: (i) a certificate of occupancy for all residential
units in the Project, or (ii) a certificate of substantial completion from Developer’s
architect for the Project.

(© Developer shall be responsible for all landscaping on the Developer
Property, including, without limitation, trees, shrubs, seeding or sod related to the Project,
but expressly excluding any and all landscaping that will be located on the City Property.

(d) Developer shall install, or have installed on the Developer Property, all
electric, gas, fiber-optic, telephone and cable services and all improvements for the use
and operation of the Project, but expressly excluding the installation of any such
improvements that will be located on, over, under or through the City Property.

(e Developer shall install, or have installed, all sanitary sewer and water
laterals on the Developer Property, as well as connections of such laterals to new or
existing sewer and water mains.

()] Developer shall install, or have installed, all storm water drainage systems
and facilities on the Developer Property, including drain tiles, pipes, detention ponds and
retention ponds, consistent with all applicable laws, regulations and specifications for
such systems and facilities.

(9) Developer shall be responsible for all erosion control measures related to
Project and the construction of all improvements on the Developer Property, provided,
however, for the purpose of clarity, the foregoing excludes any and all erosion control
measures to be performed on the City Property.

(h) Developer shall be responsible for all costs related to the work to be
performed by Developer under this Agreement, including, but not limited to, all
engineering, inspections, materials, labor, water, sanitary sewer, impact fees, permit and
license fees and any and all other fees related to the Project.

Q) Developer agrees to utilize sustainable building practices whenever
practical, including, but not limited to: installation of photovoltaic systems; use of
sustainable or recycled building materials; insulation, air sealing, and fenestration in
compliance with Wisconsin IECC standards; adequate wiring and conduit for addition of
electric vehicle charging stations; and installation of high-efficiency building systems and
electric appliances. The City shall cooperate with Developer to leverage available
incentives or subsidies wherever (and to the extent) possible.

The obligations on Developer under this Agreement shall be deemed covenants running
with the land and shall be applicable to Developer’s successors and assigns and all other persons
or entities acquiring any interest in the Developer Property during the term of the District.
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3.3  Progress and Quality of Work. Upon commencement of the Developer
Improvements, Developer shall proceed to the full completion of all of the Developer
Improvements with due diligence and without delay or interruption with the exception of Force
Majeure Events and City Delays (as defined below). The completion of the Project shall occur on
or before the Completion Date. All work to be performed by or on behalf of Developer related to
the Project shall be performed in a good and workmanlike manner, consistent with the prevailing
industry standards for such work in the area of the City.

3.4  Compliance Obligations. All of the Developer Improvements shall be completed
in accordance with all applicable laws, regulations, ordinances and building and zoning codes, and
Developer, at Developer’s sole cost, shall obtain and maintain all necessary permits and licenses
for the Developer Improvements.

3.5 Indemnification. Developer hereby expressly agrees to indemnify and hold the
City harmless from and against all claims, costs and liability related to any damage to the
Developer Property or injury or death to persons caused by Developer’s performance of the
Developer Improvements or any other work required of Developer under this Agreement, unless
the cause is due to the willful misconduct by the City.

3.6 Compliance with Law. Developer shall comply with all applicable laws,
ordinances, and regulations in effect at the time of final approval and any time thereafter when
fulfilling its obligations under this Agreement.

3.7 Payment of Taxes. Developer shall timely pay and discharge all taxes,
assessments and other governmental charges upon the Developer Property when due.

3.8 Time is of the Essence. Time is of the essence with reference to Developer’s
obligation to commence and complete the Developer Improvements. Developer acknowledges
that the timely performance of its respective work under this Agreement is critical to the collection
of the tax increment upon which the parties are relying for the performance of their respective
obligations under this Agreement.

3.9  Reconstruction. Until the District is closed, in the event of any casualty, loss or
damage to the improvements on the Developer Property (each a “Reconstruction Event”),
Developer shall proceed diligently with the repair and replacement of such improvements on the
Developer Property affected by such Reconstruction Event and restore such improvements to at
least the condition and quality that such improvements were in, and with an equalized value at
least equal to the Equalized Value (as defined below), immediately prior to the Reconstruction
Event. Except as a result of a subsequent Force Majeure Event after a Reconstruction Event, in
no event shall Developer take longer than one hundred eighty (180) calendar days after the date of
such Reconstruction Event to commence restoration of the affected improvements and, in the event
of a total loss, in no event shall Developer take longer than seven hundred thirty (730) calendar
days after the commencement of restoration of the affected improvements to complete a rebuild of
the entire affected areas of the Project. If Developer fails to timely comply with all of the
requirements in this Section 3.9, Developer shall be in Default under this Agreement and the City
shall be entitled to the remedies set forth in this Agreement and any other remedies available in
equity or applicable law.
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ARTICLE IV- DEVELOPER GUARANTY AND OBLIGATIONS

4.1  Guarantied Value. The parties anticipate that, upon completion, the currently
contemplated land and improvements related to the Project will have an equalized value for
purposes of real property assessment (“Equalized Value”) of not less than Fifty-Four Million
Dollars ($54,000,000.00; the “Guarantied Value”) on the third (3') anniversary of the date upon
which the Developer receives certificates of occupancy for the Project (the “Guarantied Value
Date”). As a condition to entering into this Agreement, the City requires that Developer guaranty
a minimum Equalized Value for the land and improvements related to the Project. By executing
this Agreement, Developer guaranties that, on and after the Guarantied Value Date, the Equalized
Value of the land and improvements on the Developer Property shall at all times during the life of
the District be at least the Guarantied Value.

If the Equalized Value of the Developer Property is less than the Guarantied Value any
time on or after the Guarantied Value Date, the Developer shall be in Default under this
Agreement. Notwithstanding the foregoing, if the Equalized Value of the Developer Property is
less than the Guarantied Value at any time on or after the Guarantied Value Date solely as a result
of a Reconstruction Event, then the Developer shall not be in Default under this Agreement,
provided the Developer complies with the terms of Section 3.9 above regarding such
Reconstruction Event; and, furthermore, if the Equalized Value of the Developer Property is less
than the Guarantied Value at any time on or after the Guarantied Value Date but the Project was
timely completed by Developer and Developer is making all Tax Increment Shortfall payments
required in Section 4.3 below, then the Developer shall not be in Default under this Agreement.
For the avoidance of any doubt and notwithstanding any provision herein to the contrary, in the
event that the Project is not fully-constructed or fully-reconstructed timely by Developer in
accordance with the terms of this Agreement, Developer shall be in Default under this Agreement.

4.2  Failure to Construct. If Developer provides a Commencement Notice as required
by Section 3.1 above but does not timely complete construction of the Project as herein provided,
then Developer shall pay to the City all sums incurred by the City with regard to the preparation
and drafting of this Agreement and all other costs or expenses related to the Project that are not
recoverable from Tax Increments (as defined below). All repayments shall be completed within
thirty (30) calendar days after Developer’s non-performance or Default under this Agreement.

4.3  Guaranty Obligations. If on or any time after the Guarantied Value Date,
whether as a result of a Reconstruction Event or otherwise, the Equalized Value of the
Developer Property is less than the Guarantied Value (each a “Shortfall Event”), then
Developer shall owe the City an amount equal to the difference between (a) the Tax Increment
the City otherwise would have received on the Developer Property if the Developer Property’s
Equalized Value equaled the Guarantied Value, and (b) the Tax Increment received by the City in
the year a Shortfall Event occurs (such difference between (a) and (b) being referred to herein as
the “Tax Increment Shortfall”). If a Tax Increment Shortfall is owed to the City, then unless
and until the Equalized Value of the Developer Property increases to at least the Guarantied
Value, for each January 1 following a Shortfall Event, that the Equalized Value of the Developer
Property is less than the Guarantied Value, Developer shall pay to the City an amount equal to
the Tax Increment Shortfall for such calendar year. If and when the Equalized Value of the
Developer Property as of any January 1 is equal to or greater than the Guarantied Value: (i) the
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Default related to non-compliance with the Guarantied Value requirement shall be deemed
cured, (ii) no further January 1 assessment valuations shall occur or be required, and (iii) no Tax
Increment Shortfall payment obligation shall be incurred for such year or any year thereafter, unless
a new Shortfall Event occurs. If a Tax Increment Shortfall continues through the closing of the
District, no further Equalized Value assessment calculations shall occur and no further Tax
Increment Shortfall payment obligations of Developer shall arise after the District is closed.
Developer agrees that it shall not, and hereby waives any right to, during the life of the District,
challenge the assessed value of the Developer Property, if such assessed value is at or below the
Guarantied Value.

4.4 Payment of Tax Increment Shortfall. Any Tax Increment Shortfall
payment due to the City shall be deducted from any MRO payment (otherwise due Developer
but for the Default) from the City during the year in which the Tax Increment Shortfall payment
obligation arises. If the Tax Increment Shortfall payment exceeds the amount of such MRO
payment, Developer shall pay to the City an amount equal to the difference between such MRO
payment and the Tax Increment Shortfall. If there is no MRO payment due Developer for such
year, Developer shall pay to the City the full amount of the Tax Increment Shortfall for such year.
Any Tax Increment Shortfall payment due to the City from Developer pursuant to this ARTICLE
IV shall be made within ten (10) days of written request for payment by the City, provided however,
that such payment shall not be due before the final due date for payment of the real property taxes
under any applicable installment payment plan extended to all real property owners in the City.

ARTICLE V-CITY IMPROVEMENTS

5.1  City Work. The City shall install the improvements and perform the work to be
performed by the City as listed in Exhibit F attached hereto and incorporated by reference (the
“City Improvements”) within the construction schedule provided in Exhibit F and pursuant to the
terms of this Agreement. If the City Improvements are not completed within the timeframes
provided in Exhibit F, solely as a result of acts or omissions by the City or any other party
completing such City Improvements on behalf of the City (each, a “City Delay”), the City shall
not be in default under this Agreement but any performance dates applicable to Developer
Improvements that require the specific City Improvements (or any of them) to be complete in order
to commence or complete such Developer Improvements shall be automatically extended for the
same period of time (on a calendar day for calendar day basis) as the City Delay.

5.2  Third Party Approvals. The City represents and covenants to Developer that the
City has obtained or will be able to obtain all federal, state and county approvals required to
commence and complete construction of the City Improvements.

ARTICLE VI - ACCESS, INSPECTIONS AND CONTRACTORS

6.1  Access and Inspections. Developer hereby grants to the City, its agents,
employees, officials, representatives, contractors and consultants the right to enter upon the
Developer Property at all reasonable times (upon at least twenty-four (24) hours’ advance written
notice to Developer) for the City to inspect the Developer Property and the Project or to perform
tasks related to the City Improvements, as applicable.
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6.2  Inspections for City’s Benefit Only. Each inspection conducted by the City or
the City’s agents shall be deemed to have been for the City’s own benefit and shall in no way be
construed to be for the benefit of or on behalf of Developer. Developer shall not (and hereby each
waives any right to) rely in any way upon such inspections, appraisals or determinations of the
City.

6.3  Contractors and Consulting Engineers. Atany time, the City shall have the right
to retain consulting engineers and architects to perform services for the City (which shall be at the
City’s expense, unless the City must perform inspections as a result of Developer’s failure to meet
the Final Plans then such expenses will be at Developer’s expense) including, without limitation:

@ to make periodic inspections with reasonable advance notice to Developer
for the purpose of assuring that construction is in accordance with the Final Plans and the
requirements of this Agreement;

(b) to advise the City of the anticipated cost of, and a time for, the completion
of construction work or the City Improvements; and

(© to review and advise the City of any proposed changes in the construction
of the Project.

The City’s selection of, and reliance upon, the consulting engineers and architects shall not give
rise to any liability on the part of the City for the acts or omissions of the consulting engineers or
architects or their employees or agents.

Contractors selected for the Project shall be qualified in the City to perform the work, shall be
licensed to do business in the State of Wisconsin, shall have experience in providing the type of
work and materials required of Developer Improvements, and shall have a good reputation for
diligent performance of their obligations under their respective contracts.

ARTICLE VII - MUNICIPAL REVENUE OBLIGATION

7.1 Municipal Revenue Obligation. Pursuant to the terms of this Agreement, the City
agrees to issue to Developer, within sixty (60) calendar days after the City’s receipt of the
Commencement Notice, a non-interest bearing municipal revenue obligation (the “MRO”). The
amount paid under the MRO shall equal the lesser of: (a) Six Million Six Hundred Fifty Thousand
Dollars ($6,650,000.00), and (b) the sum of all payments made by the City on the MRO during the
life of the District but in no event after the Final Payment Date (as defined below).

Except as otherwise provided herein, payments on the MRO will equal the Available Tax
Increment in each year appropriated by the City’s Common Council until and including the earlier
of the date this Agreement is terminated, the date the District is terminated, the Final Payment
Date and the date the MRO is paid in full. “Available Tax Increment” means an amount equal
to seventy-five percent (75%) of the Tax Increment actually received by the City and appropriated
by the City’s Common Council in each year. “Tax Increment” shall have the meaning given
under Wis. Stat. 8 66.1105(2)(i) but shall be limited to the Tax Increment attributable to the Project
and the land and improvements on the Developer Property.
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Provided that Developer is not in Default under this Agreement, the City shall, subject to
annual appropriation of such payment by the City’s Common Council, pay the Available Tax
Increment, if any, to the holder of the MRO in one annual payment, on or before October 31% of
each year commencing on October 31, 2027, and continuing to (and including) the earlier of the
date the MRO is paid in full or October 31, 2051 (each, a “Payment Date”). Notwithstanding the
previous sentence, in the event that Developer is in Default on a Payment Date, payment by the
City may be suspended until all outstanding Defaults are cured.

To the extent that on any Payment Date the City is unable to make all or part of a payment
of principal due on the MRO from such Available Tax Increment due to an absence of adequate
Available Tax Increment, non-appropriation by the City’s Common Council or otherwise, such
failure shall not constitute a default by the City under the MRO. The amount of any such
deficiency shall be deferred without interest. The deferred principal shall be due on the next
Payment Date on which the City has the ability to payout Available Tax Increment. The term of
the MRO and the City’s obligation to make payments hereunder shall not extend beyond the earlier
of October 31, 2051 (the “Final Payment Date”) or the date the MRO is paid in full. If the MRO
has not been paid in full by the Final Payment Date, then the City shall have no obligation to make
further payments on the MRO. Upon the earlier of the date the MRO is paid in full and the Final
Payment Date, the MRO shall terminate and the City’s obligation to make any payments under the
MRO shall be fully discharged, and the City shall have no obligation and incur no liability to make
any payments hereunder or under the MRO, after such date.

The MRO shall not be payable from or constitute a charge upon any funds of the City, and
the City shall not be subject to any liability thereon or be deemed to have obligated itself to pay
thereon from any funds except the Available Tax Increment which has been appropriated for that
purpose, and then only to the extent and in the manner herein specified. The MRO is a special,
limited revenue obligation of the City and shall not constitute a general obligation of the City. The
City will use good faith efforts to annually appropriate the Available Tax Increment for the MRO,
until the earlier of the Final Payment Date, the termination of this Agreement or the MRO, or the
payment in full of the MRO as provided herein. If Available Tax Increment is received by the
City earlier than the first Payment Date, the applicable portion of such increment shall be retained
by the City and applied to the first payment subject to appropriation by the City Common Council.
Developer shall not have the right to assign the MRO except as set forth therein. Interests in the
MRO may not be split, divided or apportioned.

7.2 MRO Form. The MRO shall be substantially in the form attached to this
Agreement as Exhibit G (which is incorporated herein by reference) and shall be payable in
accordance with the terms and conditions set forth in this Agreement and such MRO. In the event
of a conflict between the terms of this Agreement and the terms of the MRO, the terms in this
Agreement shall prevail. The principal payments shall be payable solely from the Available Tax
Increment appropriated by the City. On or about each Payment Date under the MRO, the City
shall provide to Developer an accounting identifying the Available Tax Increment, the amount of
the payment being made on such Payment Date, and, if applicable, the remaining principal balance
due on the MRO after the application of such payment.

7.3 Issuance of MRO and Payment Limitation. Provided that Developer is not in
Default under this Agreement beyond the applicable cure period (if any), the City will deliver the
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MRO to Developer within sixty (60) calendar days after the City’s receipt of the Commencement
Notice. Notwithstanding the previous sentence, in the event that Developer is in Default prior to
the City’s issuance of the MRO, the City shall not be required to deliver the MRO to Developer
until a reasonable time after, but in no event less than thirty (30) calendar days after, all such
Defaults are cured, provided each Default is cured within the applicable cure period for such
Default. If the City does not timely provide the MRO to Developer, the Developer shall make a
written request to the City to deliver the executed MRO within thirty (30) calendar days after the
date of such written request by the Developer. The total amount of principal to be paid under the
MRO shall in no event exceed the lesser of:

@) Six Million Six Hundred Fifty Thousand Dollars ($6,650,000.00); and

(b) The sum of all payments made by the City on the MRO during the life of
the District but in no event after the Final Payment Date.

The City’s obligation to make payments on the MRO is conditioned on the requirement that
Developer is not in Default under this Agreement. For the avoidance of any doubt, upon the
occurrence of a Default, the City may suspend all payments until the Default is cured and, upon
the expiration of all applicable cure periods for such Default, the City may exercise any and all
available remedies.

7.4  Payment of MRO and Repayment Schedule. The estimated repayment schedule
of the MRO shall be set forth in Schedule 1 to the MRO. The City reserves the right to modify the
MRO repayment schedule based upon market conditions and the actual and projected Available
Tax Increment generated from the Project. The Available Tax Increment held by the City each
year shall be applied to the payment of principal due on the MRO in accordance with the terms of
the MRO until a maximum payout has been made (which equals the Available Tax Increment for
a given year or when, in the aggregate, all payments made on the MRO equal the face amount of
the MRO), subject to appropriation by the City Common Council.

ARTICLE VIII - GRANT

8.1  Grant. Provided the Developer is not in Default under this Agreement, the City
shall grant cash contributions to Developer of, in the aggregate, up to Two Million Five Hundred
Thousand Dollars ($2,500,000.00, the “Grant”) to be used towards the reimbursement of cOsts
incurred by Developer that are exclusively related to the Project and necessary to install a cap on
the Developer Property as required by the Project’s site remediation plan (which may include the
installation of the basement of the building(s), parking lot, sidewalks, etc., collectively, the “Grant
Costs). Within thirty (30) calendar days after the City approves all or a portion of an Invoice (as
defined below), the City shall pay Developer the portion of the Grant attributable to such approved
Grant Costs in such Invoice but in no event shall the City payments for the reimbursement of all
Grant Costs in the aggregate exceed $2,500,000.00. For the purposes of this Section 8.1, an
“Invoice” means a detailed invoice provided by Developer that, in the City’s sole discretion,
presents sufficient description and evidence of the applicable and reimbursable Grant Costs paid
by Developer with regard to the Project.
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ARTICLE IX-ZONING, LAND USE AND RESTRICTIVE COVENANT

9.1 Zoning Compliance. The Project shall be in compliance with the applicable
zoning ordinance and land use guidelines applicable to the Developer Property and shall be subject
to the payment of any applicable impact fees in the amounts applicable at the time each required
permit is issued, unless otherwise provided herein. Nothing in this Agreement shall obligate the
City to grant variances, re-zoning, exceptions or conditional use permits related to the Project.

9.2  Tax Status/Restrictive Covenant. Without the prior written consent of the City
(which may be withheld for any reason), Developer shall not use or permit the use of any of the
Developer Property in any manner which would render any portion of the Developer Property
exempt from property taxation during the life of the District. Further, Developer will not challenge
or contest any assessment on the Developer Property by the City if such assessment is at or below
the Guarantied Value, including, but not limited to, filing any objection under Wis. Stat. Section
70.47, Wis. Stat. Section 74.37, or any Department of Revenue related assessment proceeding.
Prior to the conveyance of all or any portion of the Developer Property, Developer agrees to record
on the Developer Property with the Sheboygan County Register of Deeds a deed restriction or
restrictive covenant evidencing the restrictions on the Developer Property set forth in this Section
9.2. The foregoing deed restrictions or restrictive covenants shall permit, but shall not obligate,
the City to enforce such deed restrictions or restrictive covenants and shall be in form and in
substance acceptable to the City. This provision and the deed restrictions or restrictive covenants
shall continue to be applicable until the termination of the District. However, Developer shall not
have a continuing obligation for compliance with this provision as to any portion of the Developer
Property in which Developer no longer maintains any interest (whether as owner, tenant, occupant
or otherwise) provided that Developer has timely recorded the deed restriction or restrictive
covenant as approved by the City.

9.3 Land Dedications, Transfers and Easements for the Project or City
Improvements. Developer agrees to make such land dedications and to grant such temporary or
permanent easements as are required by the City for the construction and maintenance of the
Project or the City Improvements. All documentation for such dedications or easements shall be
in form and substance acceptable to the City and Developer. Developer agrees to cooperate with
the City if the City desires to prepare certified survey maps or other documentation as deemed
appropriate by the City to facilitate the implementation and documentation of such dedications and
easements and to adjust the lot lines of the Developer Property in a manner reasonably acceptable
to the City and Developer.

ARTICLE X - ASSIGNMENTS AND CHANGES OF CONTROL

10.1 Assignments and Change of Control. Except as otherwise permitted in this Section
10.1 and subject to Section 16.1 below, this Agreement and the MRO shall not be assignable by
Developer without the prior written consent of the City and the RDA (which may be withheld by
the City or the RDA for any reason). The ownership or control of Developer shall not be
transferred to any person or entity without the prior written consent of the City and the RDA (which
may be withheld by the City or the RDA for any reason). The prohibition on the transfer of
ownership or control shall not be applicable in the event of the death of a member and the interest
being transferred is the deceased member’s interest. The term “ownership or control” shall mean
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twenty percent (20%) or more of the Ownership Interests in Developer. For the purposes of this
Agreement, “Ownership Interests” shall mean the members’ rights to share in distributions and
other economic benefits of Developer, the members’ rights to participate in decision making, or
both. The current members of Developer are identified on Exhibit H attached hereto and
incorporated herein by reference.

If the City and the RDA consents to an assignment of this Agreement by the then current
Developer (the “Assigning Developer”) to an assignee (an “Approved Assignee”), in order to
effectuate the contemplated assignment of this Agreement, such Approved Assignee shall execute
any and all documents required by the City and the RDA (in form and substance acceptable to the
City and the RDA and in the City’s and the RDA’s discretion) to confirm that the Approved
Assignee is bound by the terms of this Agreement and agrees to perform all of Developer’s
obligations set forth in this Agreement (the “Approved Assignee Documents”). Upon the City
and the RDA confirming receipt of such Approved Assignee Documents, such Approved Assignee
shall become Developer (replacing such Assigning Developer) for purposes of this Agreement and
responsible for all Developer obligations under this Agreement as of the date of such Approved
Assignee Documents (the “Assignment Date”). The Assigning Developer shall remain liable for
all obligations, costs, expenses, liabilities or otherwise of the Developer under this Agreement that
arise out of, are due or owing or result from any act or omission of the Assigning Developer prior
to the Assignment Date, and the Assigning Developer shall be released from all further liabilities
and obligations under this Agreement arising on or after the Assignment Date. The Assigning
Developer shall not assign this Agreement to any other party or person other than an Approved
Assignee. Any assignment to a party or person other than an Approved Assignee shall be null and
void and of no force and effect under the terms of this Agreement and the Assigning Developer
shall remain liable as the Developer under this Agreement.

Notwithstanding any provision herein to the contrary, this Agreement and the MRO may
be collaterally assigned to a mortgage lender financing the development and completion of the
Project (the “Lender”). If Lender intends to foreclose on its collateral and intends to succeed in
ownership to any or all of the Developer Property, such Lender shall execute and deliver any and
all documents required by the City and the RDA (in form and substance acceptable to the City and
the RDA and in the City’s and the RDA’s discretion) to confirm that such Lender is bound by the
terms of this Agreement and agrees to perform all of Developer’s obligations set forth in this
Agreement.

ARTICLE XI - DEVELOPER REPRESENTATIONS, WARRANTIES AND
COVENANTS

11.1 Developer Representations, Warranties and Covenants. Developer represents,
warrants and covenants that:

@) Developer is a limited liability company duly formed and validly existing
in the State of Wisconsin, has the power and all necessary licenses, permits and franchises
to own its assets and properties and to carry on its business, and is in good standing in
the State of Wisconsin and all other jurisdictions in which failure to do so would have a
material adverse effect on its business or financial condition;
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(b) Developer has full authority to execute and perform this Agreement and
has obtained all necessary authorizations (whether by official board resolution or action,
unanimous written consent in lieu of a meeting or otherwise) to enter into, execute,
perform and deliver this Agreement;

(©) the execution, delivery, and performance of Developer’s respective
obligations pursuant to this Agreement will not violate or conflict with (i) Developer’s
articles of organization, operating agreement or any indenture, instrument or agreement
by which it is bound, (ii) any other agreement to which Developer is a party, or (iii) any
law applicable to Developer or the Project;

(d) this Agreement constitutes (and any instrument or agreement that
Developer is required to give under this Agreement when delivered will constitute) legal,
valid, and binding obligations of Developer enforceable against Developer in accordance
with their respective terms;

(e Developer will use commercially reasonable efforts to complete the
development and construction of Developer Improvements and the Project in a good and
workmanlike manner and in accordance with all applicable statutes, ordinances and
regulations, any restrictions of record and the Final Plans provided to the City regarding
the Project;

U] Developer will not make or consent to any material modifications to the
Final Plans without the prior written consent of the City;

(9) Developer will discharge all claims for labor performed and materials,
equipment, and services furnished in connection with the construction of Developer
Improvements and the Project; nothing contained in this Agreement shall require
Developer to pay any claims for labor, services or materials which it, in good faith,
disputes and is currently and diligently contesting, provided, however, that Developer
shall, within thirty (30) calendar days after the filing (or the assertion) of any claim of lien
that is disputed or contested by Developer, obtain and record (if required by the City) a
surety bond sufficient to release said claim or lien or provide the City with other such
assurances that the City may require;

(h) Developer will take all commercially reasonable steps to forestall claims
of lien against the Developer Property (any part thereof or right or interest appurtenant
thereto) or any personal property and fixtures located or used in connection with the
Developer Property;

0] Developer will maintain, at all times during construction, a policy of
builder’s risk completed value and contractor’s multiple perils and public liability,
extended coverage, vandalism and malicious mischief hazard insurance covering the
Developer Property in at least the amount of the full replacement, completed value of the
Project improvements on the Developer Property;
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() Developer will timely pay and discharge all taxes, assessments and other
governmental charges upon the Developer Property when due, as well as claims for labor
and materials which, if unpaid, may become a lien or charge upon the Developer Property;

(K) Developer will promptly furnish to the City, during the term of this
Agreement, written notice of any litigation affecting Developer and any claims or disputes
which involve a material risk of litigation against Developer that could impact Developer
being able to timely commence, timely continue or timely complete the Project;

() Developer shall deliver to the City revised statements of estimated costs
of the construction for Developer Improvements showing material changes in or
variations from the original cost statement provided to the City within a reasonable time
after such changes are known to Developer;

(m)  Developer shall provide to the City, promptly upon the City’s request, any
information or evidence deemed reasonably necessary by the City related to performance
of Developer under this Agreement to enable the City to timely and accurately complete
any accounting or reporting requirements applicable to the City related to the transactions
under this Agreement;

(n) to Developer’s actual knowledge, no litigation, claim, investigation,
administrative proceeding or similar action (including those for unpaid taxes) against
Developer is pending or threatened, and no other event has occurred which may materially
adversely affect Developer’s financial condition or properties, other than litigation,
claims, or other events, if any, that have been disclosed to and acknowledged by the City
in writing; and

(0) subject to the terms of this Agreement, it shall not at any time challenge
or contest any assessment on the Developer Property by the City including, but not
limited to, filing any objection under Wis. Stat. Section 70.47, Wis. Stat. Section 74.37,
or any Department of Revenue related assessment proceeding, if such assessment is at or
below the Guarantied Value.

11.2 Execution Representations and Warranties. The person(s) signing this

Agreement on behalf of Developer represent(s) and warrant(s) that he/she/they have full power
and authority to execute this Agreement on behalf of Developer and to bind Developer to the terms
and conditions of this Agreement.

11.3 Cooperation. Developer warrants that it shall exercise all commercially

reasonable diligence and expend all commercially reasonable efforts to undertake its obligations
under this Agreement.

TMPF63F

ARTICLE XII - CITY REPRESENTATIONS

12.1 City Representations. The City represents that:

@ The City is a body politic of the State of Wisconsin with full power and
authority to enter into this Agreement and that all statutory procedures and requirements
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have been followed, fulfilled and satisfied in connection with the approval of this
Agreement and the authorization of all City obligations required by this Agreement; and

(b) The individuals signing this Agreement on behalf of the City have full
authority to do so and upon such execution by such individuals, this Agreement will
constitute (and any instrument or agreement that the City is required to give under this
Agreement when executed and delivered will constitute) legal, valid and binding
obligations of the City enforceable against it in accordance with their respective terms.

ARTICLE XIIl - RDA REPRESENTATIONS

13.1 RDA Representations. The RDA represents that:

@) The RDA is a corporation created under the laws of the State of Wisconsin
with full power and authority to enter into this Agreement and that all statutory
procedures and requirements have been followed, fulfilled and satisfied in connection
with the approval of this Agreement and the authorization of all RDA obligations
required by this Agreement (including, without limitation, the conveyance of the City
Property and the Developer Property as proposed herein); and

(b) The individuals signing this Agreement on behalf of the RDA have full
authority to do so and upon such execution by such individuals, this Agreement will
constitute (and any instrument or agreement that the RDA is required to give under this
Agreement when executed and delivered will constitute) legal, valid and binding
obligations of the RDA enforceable against it in accordance with their respective terms.

ARTICLE XIV - DEFAULTS

14.1 Default. Any one or more of the following shall constitute a “Default” under this

Agreement.

TMPF63F

@ Developer fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to Developer (including, without
limitation, the untimely delivery of the Required Information, completion of the
Developer Improvements or any default under any other agreement related to the Project)
and Developer does not cure such failure within thirty (30) calendar days after receiving
a written notice of such failure from the City or the RDA.

(b) Any representation or warranty made by Developer in this Agreement, any
document related hereto or referenced herein or any financial statement, budget or Project
cost delivered by Developer pursuant to this Agreement shall prove to have been false or
misleading in any material respect as of the time when made or given.

(©) Developer (or any permitted successor or assign of Developer) shall:

0] become insolvent or generally not pay, or be unable to pay, or admit
in writing its inability to pay, its debts as they mature,
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(i) make a general assignment for the benefit of creditors or to an agent
authorized to liquidate any substantial amount of its assets,

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

(iv)  have a petition or application filed against it in bankruptcy or any
similar proceeding, or have such a proceeding commenced against it, and such
petition, application or proceeding shall remain undismissed for a period of ninety
(90) calendar days or more, or such party, shall file an answer to such a petition or
application, admitting the material allegations thereof,

(V) apply to a court for the appointment of a receiver or custodian for
any of its assets or properties, or have a receiver or custodian appointed for any of
its assets or properties, with or without consent, and such receiver shall not be
discharged within sixty (60) calendar days after his appointment, or

(vi)  adopt a plan of complete liquidation of its assets.

(d) The City fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to the City; or any representation
made by the City in this Agreement shall prove to have been false or misleading in any
material respect as of the time when made or given.

e The RDA fails to timely or fully perform, or comply with, any one or more
of its obligations or any of the terms or conditions of this Agreement or any document
related hereto or referenced herein that is applicable to the RDA; or any representation
made by the RDA in this Agreement shall prove to have been false or misleading in any
material respect as of the time when made or given.

ARTICLE XV - REMEDIES

15.1 Remedies. In the event of a Default, a non-defaulting party shall provide written

notice to the defaulting party of the Default (the “Default Notice”); however, Developer shall not
be entitled to a Default Notice or a right to cure in the event the Default occurs under Subsection
14.1(c) above.

TMPF63F

€)) The Default Notice shall provide the defaulting party at least thirty (30)
calendar days to cure a Default; however, the 30-day period shall be extended to the period
of time reasonably necessary to cure the Default (in the event that such 30-day period is
not sufficient time to reasonably cure such Default), if the defaulting party promptly
commences activities to cure the Default in good faith and diligently pursues such
activities to fully cure the Default, but, in no event, shall the period of time to cure the
Default exceed ninety (90) calendar days from the date of the Default Notice, unless
otherwise agreed to by the parties in writing.
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(b) In the event a Default is not fully and timely cured by Developer, the City
and the RDA shall have all of the rights and remedies available in law or in equity,
including, but not limited to, all or any of the following rights and remedies, and the
exercise or implementation of any one or more of these rights and remedies shall not bar
the exercise or implementation of any other rights or remedies of the City or the RDA
provided for under this Agreement:

Q) The City may refuse to issue any permits to Developer for the
construction of Developer Improvements or any other improvements on the
Developer Property;

(i)  The City or the RDA may recover from Developer all damages,
costs and expenses, including, but not limited to, attorneys’ fees incurred by the
City or the RDA related to or arising out of each Default and the drafting and
negotiation of this Agreement;

(iii)  The City or the RDA may terminate or postpone its obligation to
perform any one or more of its obligations under this Agreement, including, but not
limited to, any payment obligations under the MRO and the construction of the City
Improvements or the conveyance of the Developer Property, as applicable; or

(iv)  The City or the RDA may terminate this Agreement.

(©) In the event the Default is not fully and timely cured by the City or the
RDA, subject to Section 20.11 below, Developer shall have all of the rights and remedies
available in law or in equity, which may include, without limitation, the recovery of all
costs and expenses (including reasonable attorneys’ fees), however, the City or the RDA,
as applicable, shall not be liable for any punitive or consequential damages, the MRO
shall only be paid out of Available Tax Increment and Developer may not perform any
acts required to be performed by the City or the RDA under applicable law.

ARTICLE XVI-SUCCESSORS AND ASSIGNS

16.1 Successors and Assigns; Assignment. This Agreement, and all agreements,

instruments and Exhibits entered into herewith, shall run with the Development Property and be
binding upon and inure to the benefit of and be enforceable by the permitted successors and assigns
of the parties hereto; however, this provision shall not constitute an authorization of Developer to
assign or transfer its rights and obligations under this Agreement. Except as expressly provided
for in Section 10.1 above, this Agreement shall not be assigned by Developer without the prior
written consent of the City and the RDA, which consent may be withheld for any reason.

TMPF63F

ARTICLE XVII - TERMINATION

17.1 Termination. This Agreement shall not terminate until the earlier of:

@ termination by the City of the District pursuant to 866.1105(7) of the Tl
Act,
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(b) the date the MRO is paid in full, or

(© termination of this Agreement by the City, the RDA or the Developer
pursuant to the terms of this Agreement;

however, the parties hereto each agrees that the termination of this Agreement shall not cause a
termination of the rights and remedies of the parties, respectively, under this Agreement as such
rights and remedies expressly survive such termination.

ARTICLE XVIII - NOTICES

18.1 Notices. Any notice given under this Agreement shall be deemed effective when:
(a) personally delivered in writing; (b) a commercially recognized overnight delivery service
provides confirmation of delivery; or (c) the third calendar day after notice is deposited with the
United States Postal Service (postage prepaid, certified with return receipt requested) and
addressed as follows:

If to the City: with a copy to:
City of Sheboygan Brion T. Winters, Esq.
Attention: City Administrator von Briesen & Roper, s.c.
828 Center Avenue, Suite 300 411 E. Wisconsin Ave., Suite 1000
Sheboygan, W1 53081 Milwaukee, WI 53202
City of Sheboygan

Attention: City Attorney
828 Center Avenue, Suite 210
Sheboygan, W1 53081

If to RDA:

Redevelopment Authority of the
City of Sheboygan

Attn: Executive Director

828 Center Avenue, Suite 208
Sheboygan, W1 53081

with a copy to:
If to Developer: Py
Joseph F. LaDien, Esq.
Husch Blackwell LLP
511 N. Broadway, Suite 1100
Milwaukee, W1 53202

Riverview District, LLC

Attn: Joseph Klein

172 N. Broadway, Second Floor
Milwaukee, W1 53202

-20 -
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ARTICLE XIX - APPLICABLE LAW

19.1 Applicable Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Wisconsin. Any litigation related to this
Agreement shall be brought in the state courts of the State of Wisconsin and the parties hereto
agree to submit to the jurisdiction and venue of the Circuit Court for Sheboygan County,
Wisconsin.

ARTICLE XX - MISCELLEANEOQOUS

20.1 Entire Agreement. This Agreement and all of the documents referenced herein or
related hereto (and as any of the aforementioned documents have been or may be amended,
extended or modified) embody the entire agreement between the parties relating to the transactions
contemplated under this Agreement and all agreements, representations or understanding, whether
oral or written, that are prior or contemporaneous to this Agreement are superseded by this
Agreement.

20.2  Amendment. No amendment, modification or waiver of any provision of this
Agreement, nor consent to any departure by a party from any provision of this Agreement shall in
any event be effective unless it is in writing and signed by each of the parties hereto, and then such
waiver or consent shall be effective only in the specific instance and for the specific purposes for
which it is given by the respective party.

20.3 No Vested Rights Granted. Except as provided by law, or as expressly provided
in this Agreement, no vested rights in connection with the Project shall inure to Developer nor
does the City warrant by this Agreement that Developer is entitled to any required approvals,
permits or the like with regard to the Project.

20.4 Invalid Provisions. The invalidity or unenforceability of a particular provision of
this Agreement shall not affect the other provisions, and this Agreement shall be construed in all
respects as if such invalid or unenforceable provision were omitted.

20.5 Headings. The article and section headings of this Agreement are inserted for
convenience of reference only and are not to be construed as defining or limiting, in any way, the
scope or intent of the provisions hereof.

20.6  No Waiver; Remedies. No failure on the part of the City to exercise, and no delay
in exercising, any right, power or remedy under this Agreement shall operate as a waiver of such
right, power or remedy; nor shall any single or partial exercise of any right under this Agreement
preclude any other or further exercise of the right or the exercise of any other right. The remedies
provided in this Agreement are cumulative and not exclusive of any remedies provided by law.

20.7 No Third-Party Beneficiaries. This Agreement is solely for the benefit of the
named parties hereto and their permitted assignees, and nothing contained in this Agreement shall
confer upon anyone other than such parties any right to insist upon or enforce the performance or
observance of any of the obligations contained in this Agreement.
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20.8 No Joint Venture. The City is not a partner, agent or joint venture of or with
Developer.

20.9 Recording of a Memorandum of this Agreement Permitted. A memorandum
of this Agreement may be recorded by the City on the Developer Property in the office of the
Register of Deeds for Sheboygan County, Wisconsin, and, upon request of the City, Developer
shall execute and deliver to the City a memorandum of this Agreement in form reasonably
acceptable to the parties for recording purposes.

20.10 Force Majeure. If any party is delayed or prevented from timely performing any
act required under this Agreement (including, but not limited to, the obligation to commence and
complete construction by any date, including, without limitation, the Completion Date) by reason
of extraordinary and uncommon matters beyond the reasonable control of the party obligated to
perform, including (but not limited to) fire, earthquake, war, terrorist act, pandemic, epidemic,
flood, riot, quarantine restrictions, strike, lockout, supply shortages, freight embargo, power
outages, extreme weather or other similar causes or acts of God (each, a “Force Majeure Event”),
such act shall be excused for the period of such delay, and the time for the performance of any
such act shall be extended for a period equivalent to such delay; provided, however, that the time
for performance shall not be extended by more than ninety (90) calendar days unless agreed to in
writing by the parties hereto. Notwithstanding any provision herein to the contrary, the City, in its
sole and absolute discretion, may allow up to a one hundred eighty (180) calendar day extension
on the deadlines set forth in Sections 1.1, 3.1 and 3.2 above should reasonable delays occur as a
result of environmental remediation issues, supply chain issues or material cost increases. Any
such approved delay by the City will be evidenced in writing and provided to Developer, and
without any written evidence approving such delay, the other provisions of this Agreement shall
control and the immediately preceding sentence shall not apply. For the avoidance of any doubt,
if a Force Majeure Event causes a delay in the performance of any obligation or satisfaction of any
condition of this Agreement, the party delayed by such a Force Majeure Event shall not be in
Default under this Agreement for failure to timely perform such affected obligation or condition
within the timeframe originally provided (but must timely complete such obligation or condition
within the extended timeframe provided in this Section 20.10), and this Section 20.10 shall apply
to each of the obligations of each of the parties to this Agreement.

20.11 Immunity. Nothing contained in this Agreement constitutes a waiver of any
immunity available to the City under applicable law.

20.12 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which shall constitute one and the same
agreement, it being understood that all parties need not sign the same counterpart. This Agreement
may also be executed by remote electronic means, via DocuSign, Eversign, or similar platform.
The exchange of copies of this Agreement and of signature pages by facsimile transmission
(whether directly from one facsimile device to another by means of a dial-up connection or whether
mediated by the worldwide web), by electronic mail in “portable document format” (“.pdf”), or by
any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, or by a combination of such means, shall constitute effective execution and delivery of
this Agreement as to the parties and may be used in lieu of an original Agreement for all purposes.
Signatures of the parties transmitted by facsimile or other electronic means shall be deemed to be
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their original signatures for all purposes. Upon request by a party, the parties hereto shall provide
a wet-ink, original signed version of this Agreement to such party for its records.

20.13 Recitals. The RECITALS set forth above are true, accurate and incorporated
herein by reference.

20.14 Good Faith. Each of the parties hereto shall be subject to the duty of good faith
and fair dealings in the implementation, execution and performance of the terms of this Agreement.

20.15 Authority. The parties represent that the execution of this Agreement has been
properly authorized and that the persons signing this Agreement have been properly authorized to
sign this Agreement on behalf of their respective party.

20.16 Extension of Deadlines for City Delay or Force Majeure. For the avoidance of
any doubt, any and all date or time deadlines for taking an action or performing a task pursuant to
this Agreement (for either party) are in all instances and respects subject to a day-for-day extension
as aresult of a City Delay or a Force Majeure Event. For example purposes only, if there is a City
Delay that lasts ten (10) calendar days and the Developer is delayed or prevented from timely
performing any act required under this Agreement as a result of such City Delay, the deadline for
the Developer to complete such act shall be extended by ten (10) calendar days. Similarly, for
example purposes only, if there is a City Delay that lasts ten (10) calendar days, a Force Majeure
Event that lasts five (5) calendar days that are different from the calendar days impacted by the
City Delay and the Developer is delayed or prevented from timely performing any act required
under this Agreement as a result of such City Delay and Force Majeure Event, the deadline for the
Developer to complete such act shall be extended by fifteen (15) calendar days. If a City Delay
and a Force Majeure Event happen on the same calendar day, such City Delay and Force Majeure
Event shall, collectively, count for a one calendar day extension because the same calendar day
will not be counted twice for any deadline extension discussed in this Section 20.16.

[The remainder of this page is intentionally left blank with signature pages to follow.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

CITY: CITY OF SHEBOYGAN

By:
Name: Ryan Sorenson, City Mayor

Attest:
Name: Meredith DeBruin, City Clerk

Approved:

By:
Name: Evan Grossen, Deputy Finance Director/Comptroller

Approved as to Form:

By:
Name: Charles Adams, City Attorney

This document is authorized by and in accordance with Resolution No.

STATE OF WISCONSIN )
) SS
SHEBOYGAN COUNTY )

Personally came before me this day of , 2024, the above named Ryan
Sorenson, Meredith DeBruin, Evan Grossen and Charles Adams, the City Mayor, the City Clerk,
the Deputy Finance Director/Comptroller and the City Attorney of the City of Sheboygan,
respectively, to me known to be the persons who executed the foregoing instrument and
acknowledged the same.

Iltem 7.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (CITY)
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RDA: REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN,
WISCONSIN

By:
Name:

Attest:
Name:

STATE OF WISCONSIN )
) SS
SHEBOYGAN COUNTY )

Personally came before me this day of , 2024, the above named

, the of the Redevelopment Authority

of the City of Sheboygan, Wisconsin, respectively, to me known to be the persons who executed
the foregoing instrument and acknowledged the same.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (RDA)
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DEVELOPER: RIVERVIEW DISTRICT, LLC

By: Riverview District Manager, LLC, Manager

By:
Name: , Manager

STATE OF WISCONSIN )
) SS
COUNTY )

Personally came before me this day of , 2024, the above named
, @ Manager of Riverview District Manager, LLC, as Manager of Riverview
District, LLC to me known to be the person who executed the foregoing instrument and
acknowledged the same.

Notary Public, Wisconsin
My commission

Signature Page for Development Agreement (DEVELOPER)

Iltem 7.

69




EXECUTION VERSION | ™"

EXHIBIT A

DEVELOPER PROPERTY

DEVELOPMEMT PARCEL DESCRIPTION
Paort of Lot 2 through 10 inclusive in Block 157, port of Lots 1 through 12 inclusive in Block 148, all of Block 158 and port of Lots 1
and 12 of Bleck 159 vocoted Commerce Streel, vocoled Center Avenue, all in the Original Plat for the City of Sheboygan, localed n

SE % ond ME % of the SE % of Section 22 ond the SW % ond the MW ¥ of the SW ¥ of Section 23, Township 15 Morth, Ronge 23
Eost, in the City of Sheboygan, Sheboygon County, Wisconsin, being more particulorly described as:

Commencing at the Southeast corner of soid Section 22, thence NO'OU'OE aleng the east line of the southeast 1/4 of soid Section
22, 1237.36 feel to a point on the north right of way line of Pennsyvanio Avenue, thence S83°41710°E dlong sowd north right of way
line, 42.91 feel to the point of beginnmg, thence NOOTE'SDTE, 17.47 feet. thence NE34110"W pordlel to the north line of Pennsyivanio
Avaenue, 42,00 feet io o peoint of o curve to the left having o radws of 38.00 feet ond o chord bearimg M221110°W 29.08 feet;
thence along the arc of soid curve 22.85 feetl to o point of tangent. thence N44'41710W, 24.52 feel to o point of curve to the right
having a radiug of 24.00° and a chord bearing N2201°59°W, 18.49 feet; thence along the arc of zoid curve 18.98 feet to o point of
tangent. thence NOO'3711E, 34B.56 feet to o point of curve to the left having o rodius of 253.50 feet and a cheord bearing
WI322'35W, 122,62 feet, thence along the orc of soid curve 12385 feet to o point of tongent, thence M27°22722W, 28485 feet,
thence M2E72°42°W, B0.84 feet, thence NEZISBIOSTE aleng o line being 18.00 fest scutheasterly of and parallel te the northwesterly
line and extension of Lot 12 Block 148 of the Original Plat for the City of Sheboygon, 170,93 feet, thenmce S72°2421E, 1446 feet
thence S2841'48°E, 92394 feet, thence SSQ0V'I7W, 194,96 feet to o point of curve to the left having o rodms of 41.00 feet and a
chord beoring S30°25°28°W, 39.38 feet, thence along the ore of said curve 41.08 feet to o point on the north right of way line of
Pennsyvania Avenue, thence NB2'4110W along said north lme, 155.08 feet to the pomt of beginning. Saoid described parcel contoms
243,17 Square feet or 5.582 acres of lond.
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EXHIBIT B

CITY PROPERTY

CITY OF SHEBOYGAN PARCEL DESCRIPTION

Part of Lot 2 through 10 imnclusive in Block 157, part of Lets 1 through 12 inclusive in Block 148, in the Original Plat fer the City of
Sheboygan, located in the NE W of the SE ¥ of Section 22 and the SW 4 ond the NW ¥ of the SW ¥ of Section 23, all in Township
15 Morth, Romge 23 East, in the City of Sheboygan, Shebowygon Cownty, Wisconsin, being more paorticulorly described aos

Commencing at the Southeost corner of section 22, Township 15 Morth, Ronge 23 Eost; thence NO'D1U'OTE aglong the eost line of the
southeast 1/4 of soid Section 22, 1237.36 feet to a point on the norlh right of way lime for Pennsylvanio Avenue, thence SB2°4170E
along soid north right of way line, 188,00 feet to the point of beginning;, thence northeasterly 41.08 feet along the arc of a curwe to
the right having o rodus of 41.00 fest ond o chord bearing N30°25°28E, 39.38 fast; thanca NS907'37E, 194.96 feet. thence
NZ841'458W, 92394 feet. thence NTZ24°21°W, 14 46, thence S63S306W along a ling being 18 feet scutheosterly and parallel to the
northwesterly line ond extension of Let 12 of Block 148 of the Orniginal Plal for the City of Sheboygan, 170.93 fest. thence
NZ6T2°22°W, 18.00 feet to @ point on the extension of said northwesterly line of said Let 12 Thence NEISI0EE aleng the
northwesterly line of soid Lot 12 and extension 175.60 feet, thence SBO'24°489E, 51.93 feet to a point on the southwesterly ordinary
nigh water |ne for the Sheboygan River, thence 528°43'42E dlong said shoraling, 44529 feet, thence S28'43°44E along said shorsline,
397.04 fesl, thence SZ7T1529T glong soid shoreline 152.25 feet, thence S84°59°50°W, 117.50 fest to o point on the southeosterdy lne
of Lot 3, Block 157 of =soid Original Plat for the City of Sheboygan; thence SSB37'07W along said south line and extensiom, 133.10
feet to o point on the centerline of vocoted Morth Commerce Street. thence S31°50'S9€ along soid centerline, 15.40 feet to a peint
gn the north right of way line for Pennsylvonia Avenue, thence NEZ'A110W along said north Line, 29.92 feel to Lhe pomt of
beginning. Said described parcel contaomz 49,340 Sguore feet or 1.133 agcres of land.
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[SEE ATTACHED]
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SPECIAL WARRANTY DEED
DOCUMENT NO.

This Special Warranty Deed is made between the
Redevelopment Authority of the City of Sheboygan, Wisconsin
(“Grantor”) and Riverview District, LLC (“Grantee”).

WITNESSETH:

Grantor, for valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, conveys to Grantee and its successors
and assigns forever the following described real estate:

THIS SPACE RESERVED FOR RECORDING DATA

Iltem 7.

NAME AND RETURN ADDRESS
All of Grantor’s right, title and interest in and to the real property | _
Brion T. Winters, Esq.

described in Schedule A attached hereto and incorporated herein by | on griesen & Roper, s.c.
reference, together with all hereditaments and appurtenances thereunto | 411 E. wisconsin Ave., Suite #1000
belonging or in any way appertaining. Milwaukee, W1 53202

This is not homestead property. Parcel Identification Number

EXEMPT FROM REAL ESTATE TRANSFER TAX
PER WIS. STATS. § 77.25 (2).

Grantor warrants that title is good, indefeasible in fee simple and free and clear of
encumbrances, arising by, through or under Grantor, except municipal and zoning ordinances (and
agreements entered into under them), recorded easements, recorded building and use restrictions,
covenants and the restrictions set forth in a “Tax Incremental District Development Agreement”
between Grantor, Grantee and the City of Sheboygan, Wisconsin dated as of November [ ], 2024,
taxes and assessments levied in 202[__] which are not yet due and payable and subsequent years and
those encumbrances set forth on Schedule B, attached hereto and incorporated herein by this reference.

As additional consideration for the conveyance evidenced by this Special Warranty Deed,
Grantor and Grantee agree that, prior to the termination of the City of Sheboygan’s Tax Incremental
District No. 21, all current and future owners or users of (including any other party with an interest —
whether ownership, leasehold or otherwise — in) all or any portion of the real property conveyed by this
Special Warranty Deed shall not be used in such a way as to exempt such real property from property
taxation. The foregoing covenant shall run with the land until the termination of the City of
Sheboygan’s Tax Incremental District No. 21.

Dated as of [ 1, 202[_].

[The remainder of this page is intentionally left blank with a signature page to follow.]
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THE REDEVELOPMENT AUTHORITY OF THE CITY OF SHEBOYGAN, WISCONSIN

By: Attest:
Name: Name:
Title: Title: City Clerk

STATE OF WISCONSIN )

) SS
COUNTY OF SHEBOYGAN)
Personally came before me this __ day of 202 1,0 ] and
[ ], as [ ] and | |, respectively, of the Redevelopment

Authority of the City of Sheboygan, Wisconsin, and to me known to be the person who executed
the foregoing instrument and acknowledged the same in such capacity.

Name:

Iltem 7.

Notary Public, State of Wisconsin
My Commission:

This document was drafted by:

Brion T. Winters, Esq.

von Briesen & Roper, s.c.

411 E. Wisconsin Avenue, Suite 1000
Milwaukee, W1 53202
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Schedule A

Legal Description of Real Property

[LEGAL DESCRIPTION]
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Schedule B
Permitted Encumbrances

The following items are permitted encumbrances in addition to the items identified on the Special
Warranty Deed. The number references are for tracking and convenience purposes only and
identify the exceptions noted on Schedule B Section Two in the Title Insurance Commitment
issued by [ ] Title Insurance Company as Commitment Number

[ I

EXHIBIT C

Iltem 7.

76




EXHIBIT D

PERMITTED ENCUMBRANCES

[SEE ATTACHED]

EXHIBIT D
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EXHIBIT E

SITE PLAN

EXHIBIT E
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EXHIBIT F

CITY IMPROVEMENTS

4/1/2024 — CITY - Survey Complete

4/15/2024 - CITY - Design Contract Approved
4/22/2024 — CITY - Start Design

5/2024 — CITY - Begin Private Utility Coordination. (Alliant, WPS, Charter, etc.)

5/2024 - CITY — Sewer Televising Complete

6/2024 - CITY - Preliminary Plans (60 Days for full site plan from developer after city
final site plan)

7/2024 — DEVELOPER - Provide Site SD Plans to CITY for coordination with roadway

and River Walk design.
10/2024 - CITY - Final Plans
10/2024 — DEVELOPER - Private Utility Plan

10/2024 - CITY - Approve Private Utility Plans

11/2024 - CITY - Obtain necessary DNR Permits, Remedial Action plan (NOI, Sanitary,
Storm, and Water)

11/2024 - CITY - Bidding Complete

11/2024 - CITY — Acquire all necessary parcels for Right-of-Way Acquisition

11/2024 - CITY - Complete Right-of-Way Acquisition
12/2024 - Begin Private Utility Installation
12/2024 - CITY - Contract Award

2/2025 — CITY and Contractor — Start Roadway and Utility Construction

4/2025 - CITY - Utility Construction Complete
4/2025 — DEVELOPER - Closing on Developer Property
5/2025 - CITY - Complete River Walk Permitting (DNR/ACOE)

6/2025 - CITY - Start Riverwalk Construction and Continue Roadway Construction
9/2025 - CITY - Construction Complete

EXHIBIT F
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EXHIBIT G
MRO
UNITED STATES OF AMERICA
STATE OF WISCONSIN
COUNTY OF SHEBOYGAN
CITY OF SHEBOYGAN
TAXABLE TAX INCREMENT PROJECT MUNICIPAL REVENUE OBLIGATION (“MRQO”)

Number Date of Original Issuance Amount

Up to $6,650,000.00

FOR VALUE RECEIVED, the City of Sheboygan, Sheboygan County, Wisconsin (the
“City”), promises to pay to Riverview District, LLC (the “Developer”), or registered assigns, but
only in the manner, at the times, from the source of revenue and to the extent hereinafter provided,
the Revenues described below, without interest.

This MRO shall be payable in installments of principal due on October 31 (the “Payment
Dates”) in each of the years and in the amounts set forth on the debt service schedule attached
hereto as Schedule 1.

This MRO has been issued to finance projects within the City’s Tax Incremental District
No. 21, pursuant to Article XI, Section 3 of the Wisconsin Constitution and Section 66.0621,
Wisconsin Statutes and acts supplementary thereto, and is payable only from the income and
revenues herein described, which income and revenues have been set aside as a special fund for
that purpose and identified as the “Special Redemption Fund” provided for under the resolution

adopted on , 20[___1], by the Common Council of the City (the “Resolution”).
This MRO is issued pursuant to the Resolution and pursuant to the terms and conditions of the Tax
Incremental District Development Agreement dated as of November |, 2024 by and between

the City, Developer, and the Redevelopment Authority of the City of Sheboygan, Wisconsin (the
“Development Agreement”). All capitalized but undefined terms herein shall take on the
meaning given to such terms in the Development Agreement.

This MRO does not constitute an indebtedness of the City within the meaning of any
constitutional or statutory limitation or provision. This MRO shall be payable solely from
Available Tax Increment generated by the Developer Property and appropriated by the City’s
Common Council to the payment of this MRO (the “Revenues”). Reference is hereby made to
the Resolution and the Development Agreement for a more complete statement of the revenues
from which and conditions and limitations under which this MRO is payable and the general
covenants and provisions pursuant to which this MRO has been issued. The Resolution and
Development Agreement are incorporated herein by this reference.

EXHIBIT G
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If on any Payment Date there shall be insufficient Revenues appropriated to pay the
principal due on this MRO, the amount due but not paid shall be deferred. The deferred principal
shall be payable on the next Payment Date until the earlier of: (a) the date this MRO is paid in
full, and (b) the Final Payment Date (as defined below). The City shall have no obligation to pay
any amount of this MRO which remains unpaid after the Final Payment Date. The owners of this
MRO shall have no right to receive payment of any deferred amounts, unless there are available
Revenues which are appropriated by the City’s Common Council to payment of this MRO. The
“Final Payment Date” is October 31, 2051.

At the option of the City, this MRO is subject to prepayment in whole or in part at any
time.

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

The City’s payment obligations hereunder are subject to appropriation, by the City’s
Common Council, of Tax Increments or other amounts to make payments due on this MRO. In
addition, as provided in Section 7.3 of the Development Agreement, the total amount of principal
to be paid shall in no event exceed the lesser of:

€)) Six Million Six Hundred Fifty Thousand Dollars ($6,650,000.00) and

(b) The sum of all payments made by the City on this MRO during the life of the
District but in no event after the Final Payment Date.

When such amount of Revenues has been appropriated and applied to payment of this MRO, the
MRO shall be deemed to be paid in full and discharged, and the City shall have no further
obligation with respect hereto. Further, as provided in Sections 7.1, 7.3 and 15.1 of the
Development Agreement or otherwise, the City’s obligations to make payments on this MRO may
be suspended or terminated in the event Developer is in Default under any of the terms and
conditions of the Development Agreement, provided payments may be resumed when any such
Default is timely cured and any payments missed due to an uncured Default also shall be paid from
Available Tax Increment upon timely cure of such Default.

THIS MRO IS A SPECIAL, LIMITED REVENUE OBLIGATION AND NOT A
GENERAL OBLIGATION OF THE CITY AND IS PAYABLE BY THE CITY ONLY
FROM THE SOURCES AND SUBJECT TO THE QUALIFICATIONS STATED OR
REFERENCED HEREIN. THIS MRO IS NOT A GENERAL OBLIGATION OF THE
CITY, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWERS
OF THE CITY ARE PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR
INTEREST OF THIS MRO. FURTHER, NO PROPERTY OR OTHER ASSET OF THE
CITY, EXCEPT THE ABOVE-REFERENCED REVENUES, IS OR SHALL BE A
SOURCE OF PAYMENT OF THE CITY’S OBLIGATIONS HEREUNDER.

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

EXHIBIT G
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Except as otherwise expressly provided for in the Development Agreement, this MRO may
be transferred or assigned, in whole or in part, only upon prior written consent of the City which
may be withheld, conditioned or delayed for any reason. Interests in this MRO may not be split,
divided or apportioned, except as set forth in the Development Agreement. In order to transfer or
assign the MRO, if permitted by the City, the transferee or assignee shall surrender the same to the
City either in exchange for a new, fully-registered municipal revenue obligation or for transfer of
this MRO on the registration records for the MRO maintained by the City. Each permitted
transferee or assignee shall take this MRO subject to the foregoing conditions and subject to all
provisions stated or referenced herein.

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

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

CITY OF SHEBOYGAN

Iltem 7.

By: EXHIBIT

Name: , City Mayor
(SEAL) EXHIBIT

Attest:

Name: , City Clerk

EXHIBIT G
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Schedule 1
Payment Schedule

Subject to the City’s actual receipt and appropriation of Available Tax Increment and the terms
and conditions of the Development Agreement (including, without limitation, the City’s right to
modify this payment schedule based upon market conditions and the actual and projected
Available Tax Increment generated from the Project), the City shall make the following payments
on the MRO to Developer:

Payment Date Payment Amount

October 31, 2027
October 31, 2028
October 31, 2029
October 31, 2030
October 31, 2031
October 31, 2032
October 31, 2033
October 31, 2034
October 31, 2035
October 31, 2036
October 31, 2037
October 31, 2038
October 31, 2039
October 31, 2040
October 31, 2041
October 31, 2042
October 31, 2043
October 31, 2044
October 31, 2045
October 31, 2046
October 31, 2047
October 31, 2048
October 31, 2049
October 31, 2050
October 31, 2051

6 & B F P P O B B P PP OB B P P PO BB R PP H

Total Up to $6,650,000.00

EXHIBIT G
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REGISTRATION PROVISIONS

This MRO shall be registered in registration records kept by the Clerk of the City of Sheboygan,
Sheboygan County, Wisconsin, such registration to be noted in the registration blank below and
upon said registration records, and this MRO may thereafter be transferred only upon presentation
of this MRO together with a written instrument of transfer in form and substance acceptable to the
City and duly executed by the registered owner or his/her/its attorney, such transfer to be made on
such records and endorsed hereon.

Date of Registration Name of Registered Owner Signature of [City Clerk]

Iltem 7.
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EXHIBIT H

Members of Developer

MEMBERS OF DEVELOPER (WITH OWNERSHIP PERCENTAGE):

(1) Riverview District HoldCo, LLC (100%)

EXHIBITH
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Business Loans

86

§ Chvad
- As of: 09/30/2024
chayzan
.a.m.mnwmmnEﬁ
Original Loan. | Loan Balance: | Princlpal Paid Inferest Pald | Loan Balance ) ]
Business Name toan Qrig Date Loan Maturity Date Amount. 11112024 " 2024 2024 " ogfaorza Current Status no_.z:_n:nm
Dall House Factory 512015 6/1/2025 5 75.000.00 | 3 125276815 646134 | 5 209.65] 5 6,066.34 | Cisrrent
Catering with Culinary Ariisls Fi31/2015 8/1/2025 $ 200,000.00 | § uPMnm..._m. 3 14,686.26 | 38662 5 15518.89 Current
3 Sheaps Brewory 41612016 4/1/2026 3 27500000 1 16793073 | % 2038107 | $ 291660 | §  147,549.66 Current
) LATE - Septembier. To
ePower Manufacturing 412912016 5M/2026 3 300,000.00 | $ 131834731 § 2054113 | § 104103 'S - 111,093.60 date his nat made a
payment:since 8/9
Paper Box & Speclalty 5M8/2016 6112026 15 100,000.00 } $ 27,380.70 | § 8,050.27 | $ 45842 | § 1933042 Current
The Financial Group 122112017 11112028 $ 75000.00] § 602450 | $ 602450 | $ 7120 | S - Paid in full
Maya's Place LLC 4/6/2023 5M1/2033 L3 50,000.00 | § 48672391 5 1,559.52 | 2192511 $ 47,112.87 Current
Old World Creamery 8/30/2016 9/1/2026 3 30000000 | 5 94.263.81 | & 2388532 | § 149874 | 5 70,368,499 Current
Old World Creamery Il 52372018 6f1/2028 5 500,000,080 | 5 24313759} 3 38,274.90 | § 451508 § 204,862.59° Current
01d World Creamery HE aMi2022 91112032 $ 500,000.00 | 3 44767335 | 3 »n7rs2l s 15253.04 | & 415,875.83 Current
Lifapiint Cotnsaling LLC 4/30f2021 5172031 3 75,000.00 | S 5804146 | 5 586873 | 8 135701 § - 5217273 Current
HH2 Propertles (FKA ) } n ]
Sprachors) 3/26/2016 5 150,000.00 | 5 72,287.88 | 3 11,501.84| & 129814 | 5 60,786.04 Current
Uptown Slice 11812023 3172033 3 7500000 | 5 7014907 § § 4,55205| & 270348 | & £5,587.07 Current
Unfon Asian Market 121152021 2112032 3 75,000,001 5 6206583 |5 5235921 § 114265 | § -56,829.91 Current
Totals $ 275000000} % 1,471,994.97 35,042,415 ,m 1,273,164.50

$ 198,830.37 | $

Forgivable Loans

Foergiveness Date




o

£

2
BrewHub dba Craft30 $ 75.000.00 | WA $ 75,000.00 No payments NfA
Good Building Co LLC $ 75,000.00 | NJA 5 75,000.00 Nop NfA
NS Rotall Holdings LLC $ 375,000.00 { N/A $  375,000.00 No payrngnis N/A
Home Inc $ 100,000.00 | WA $  100,000.00 No payments N/A

Loan in defaudt
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Re: City of Sheboygan Economic Development Loan

From Sydney Swan <sswan@baylakerpc.org>
Date Wed 10/2/2024 9:09 AM
To  Chad Shafer <cshafer@netstreit.com>

Cc  McGinnisCasey, Diane <Diane.McGinnisCasey@sheboyganwi.gov>; Duellman, Janet

< Janet.Duellman@sheboyganwi.gov>

CAUTION: This email originated from outside of the organization. Do not click links ot open
attachments unless you recognize the sender and know the content is safe.

Good morning Chad,

Unless job creation documents are submitted today, there is nothing more that can be done due to the
federal regulatory requirements that apply to the program. Someone from the city should be in contact

with you shortly regarding the next steps.

Thank you,
Sydney Swan
Assistant Director

Bay-Lake Regional Planning Commission

1861 Nimitz Drive | De Pere, W| 54115
920-448-2820, Ext. 108 | sswan@baylakerpc.org
www.baylakerpc.org

From: Chad Shafer <cshafer@netstreit.com>
Sent: Tuesday, October 1, 2024 11:59 AM
To: Sydney Swan <sswan@baylakerpc.org>

Subject: RE: City of Sheboygan Economic Development Loan

Hi Sydney —

We've been trying to work with the developer of the property (Cory Presnick), 'm not sure if you've been in
contact with him at all? Unfortunately, what we’ve heard from our tenants is that they don't want to provide that
information as it isn’t required in the lease. As you can imagine, dealing with larger national tenants is more
challenging to ask for this type of information. Is there another solution that the Planning Commission and

NETSTREIT could come up with?

Thanks-
Chad
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Chad Shafer

SVP, Credit & Underwriting
Direct: 872-597-4826
Mobile: 773-991-3666
cshafer@netstreit.com

2021 McKinney Avenue, Suite 1150
Dallas, TX 75201
Main: 972-200-7100

NETSTREIT.COM
Terms of Service

Slimagel

From: Sydney Swan <sswan@baylakerpc.org>
Sent: Tuesday, October 1, 2024 11:34 AM
To: Chad Shafer <cshafer@netstreit.com>

* Subject: City of Sheboygan Economic Development Loan

importance: High

Hi Chad,

Can you or Matt please give me a call ASAP? The city has been extremely flexible with NS
Holdings by offering an extension to meet the requirements. We have not heard anything back
from you or Matt, despite numerous attempts to contact you by email and Matt by phone over
the past two+ months, | just left Matt another voicemail. If we do not hear anything back by the
end of the day (10/1), repayment per unfilled position as detailed in the terms and conditions of

the loan agreement will be recommended.

Thanks,
Sydney Swan
Assistant Director

Bay-Lake Regional Planning Commission
1861 Nimitz Drive | De Pere, W] 54115

'920-448-2820, Ext. 108 | sswan@baylakerpc.org

www.baylakerpc.org

Item 8.
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NOTICE OF DEFAULT
AND OPPORTUNITY TO CURE

CERTIFIED MAIL — RETURN RECEIPT REQUESTED

TO:

1.

NS Retail Holdings, LLC
5910 N. Central Expressway, Suite 1600
Dallas, TX 75206

This is to provide you notice that you are in default under the terms of the Business
Development Loan Agreement (the “Agreement”) dated as of December 27, 2021 by and
between the Redevelopment Authority of the City of Sheboygan, Wisconsin (the “RDA™) and
NS Retail Holdings, LLC (the “BORROWER”), and the Promissory Note dated
December 27, 2021 (the “Note™), due to the following:

Failure to provide the City of Sheboygan Department of City Development staff or its
consultant, upon demand, all job creation/income documentation, payroll records and
contact with employees necessary to document job creation/retention performance as
set forth in the Agreement.

The actions required to cure the default are as follows:

A. Provide the job creation/income documentation records to City Development Staff or
Sydney Swan of Bay-Lake Regional Planning commission as requested by them in
their emails. (See attached copy of October 1, 2024 email chain.)

OR

B. Pay the amount of $414,000, which is broken down as follows:

Default loan $375,000 :
Accrued interest $ 20,250 (12% interest May 15- October 25; 163/365)
5% late charge $_18.750 (principal balance X 5%)

$414,000

Item 8.
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111, The default must be cured on or before November 18, 2024.

IV.  UNLESS THIS DEFAULT IS CURED BY SAID DATE, THE THEN REMAINING
BALANCE OF THE PROMISSORY NOTE DATED DECEMBER 27, 2021 SHALL
BECOME DUE AND PAYABLE IN FULL, TOGETHER WITH ACCRUED INTEREST
THEREON. AS PROVIDED IN THE PROMISSORY NOTE, INTEREST AFTER THE
OCCURRENCE OF AN EVENT OF DEFAULT SHALL BE AT THE RATE OF TWELVE
(12%) PERCENT PER ANNUM.

Dated this 25 day of October, 2024.

REDEVELOPMENT AUTHORITY

’ Clty AHBISY
’etomey for Redevelopment Authority
WI State Bar No. 01021454

P. O, ADDRESS:

828 Center Avenue, Suite 210
Sheboygan, WI 53081
920-459-3917

ce: Diane McGinnis-Casey
Kaitlyn Krueger
Chad Shafer, Netstreit Corp., 2021 McKinney Ave., Suite 1150, Dallas, TX 75201

Item 8.
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McGinnisCasey, Diane

From: Kleinhans, Sara

Sent: Monday, October 28, 2024 4:15 PM
To: McGinnisCasey, Diane

Subject: RE: CDBG Loans

EPower owes the September and October payments and late fees.

Sept $5,395.54 payment plus $111.76 late fee = $5,507.30
Oct $5,395.54 payment plus $111.76 late fee = $5,507.30

Total past due amount is $11,014.60.
Friday the November payment is due $5,395.54.

Thank you!

Sara Kleinhans

Accountant

City of Sheboygan

828 Center Avenue | Suite 110
Sheboygan, WI. 53081

Phone: 920-459-3311

Ciyof

From: Kleinhans, Sara

Sent: Monday, October 28, 2024 9:53 AM

To: McGinnisCasey, Diane <Diane.McGinnisCasey@sheboyganwi.gov>
Cc: Hoffman, Kathryn <Kathryn.Hoffman@sheboyganwi.gov>
Subject: RE: CDBG Loans

Kathy/Diane:
There are 4 forgivable loans out there that | know of. | do not know who follows up on those?

1 - | have attached a copy of the note for Brew City. Did they follow through and should their note be forgiven or do
they have a balance owing also?

2 - | have no note copy in Neighborly for Home Inc. | do not know when it should be forgiven or when it is due.

1
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3 - | don’t believe the Good Building Co owes anything as their loan expires Jan 2026.
4 - The last forgivable loan is NS Retail.

I have attached a screenshot for E Power showing how far behind they are again. All other business loans are up to date
on payments.

Thank you!

Sara Kleinhans

Accountant

City of Sheboygan

828 Center Avenue | Suite 110
Sheboygan, WI. 53081

Phone: 920-459-3311

From: McGinnisCasey, Diane <Diane.McGinnisCasey@sheboyganwi.govs
Sent: Monday, October 28, 2024 9:32 AM

To: Kleinhans, Sara <Sara.Kleinhans @sheboyganwi.gov>

Subject: Re: CDBG Loans

To confirm, outside of E Powers and NS Retail, all other loans are up to date with payments?

From: Kleinhans, Sara <Sara.Kleinhans@sheboyganwi.gov>

Sent: Monday, October 28,2024 7:43 AM

To: McGinnisCasey, Diane <Diane.McGinnisCasey@sheboyganwi.gov>
Subject: RE: CDBG Loans

Diane:
| know that E Power has not paid since August 9™. | do not know that anything has been done to go after them.

| would not know if any others in are default from not following the conditions of their loan agreement. The attorneys
office would track that.

Thank you!

Sara Kleinhans

Accountant

City of Sheboygan

828 Center Avenue | Suite 110
Sheboygan, WI. 53081

Phone: 920-459-3311
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From: McGinnisCasey, Diane <Diane.McGinnisCasey@sheboyganwi.gov>
Sent: Monday, October 28, 2024 7:10 AM

To: Kleinhans, Sara <Sara.Kleinhans@sheboyganwi.gov>

Subject: CDBG Loans

Sara,
Are there any other loans in default right now outside of NS Retail?

Thanks,

Diane McGinnis-Casey

Director, Planning and Development

City of Sheboygan

920-459-3383

NOTICE: This e-mail may contain confidential information and is intended only for the individual named. If you are not
the intended recipient, you should not disseminate, distribute or copy this e-mail; please notify the sender immediately
and delete this e-mail from your system. Also, please be aware that email correspondence to and from "The City of
Sheboygan" may be subject to open record requests.

NOTICE: This e-mail may contain confidential information and is intended only for the individual named. If you are not
the intended recipient, you should not disseminate, distribute or copy this e-mail; please notify the sender immediately
and delete this e-mail from your system. Also, please be aware that email correspondence to and from "The City of
Sheboygan" may be subject to open record requests.

NOTICE: This e-mail may contain confidential information and is intended only for the individual named. If you are not
the intended recipient, you should not disseminate, distribute or copy this e-mail; please notify the sender immediately
and delete this e-mail from your system. Also, please be aware that email correspondence to and from "The City of
Sheboygan" may be subject to open record requests.

NOTICE: This e-mail may contain confidential information and is intended only for the individual named.
If you are not the intended recipient, you should not disseminate, distribute or copy this e-mail; please
notify the sender immediately and delete this e-mail from your system. Also, please be aware that email
correspondence to and from "The City of Sheboygan" may be subject to open record requests.
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CITY OF SHEBOYGAN ll'g\'\“\‘i
REDEVELOPMENT AUTHORITY MINUTES

Wednesday, March 20, 2024

MEMBER PRESENT: Roberta Filicky-Peneski, Jim Conway, Darrell Hofland, Deidre Martinez,
and Cleo Messner

MEMBERS EXCUSED: James Owen and Steve Harrison

STAFF/OFFICIALS PRESENT: City Attorney Charles Adams, Planning & Development
Director Diane McGinnis-Casey, and Community Development Planner Janet M Duellman
OTHERS PRESENT: Tim Wassmer (Epower/Tac Tik Lighting)

OPENING OF MEETING

1. Roll Call: Steven Harrison, Cleo Messner, Jim Conway, Darrell Hofland, Deidre
Martinez, James Owen, and Roberta Filicky-Peneski

2. Call to Order
Chair Roberta Filicky-Peneski called the meeting to order.

3. Pledge of Allegiance
The Pledge of Allegiance was recited.

4. Identify potential conflict of interest.
No committee member has a potential conflict of interest.

MINUTES
5. Approval of minutes from the February 21, 2024 and the March 6, 2024 meetings.

Motion by Jim Conway, second by Darrell Hofland to approve the minutes from
February 21, 2024. Motion carried.

Motion by Deidre Martinez, second by Jim Conway to approve the minutes
from March 6, 2024. Motion carried.

ITEMS FOR DISCUSSION AND POSSIBLE ACTION

6.

Discussion and possible action on Exclusive Right to Negotiate for the former Jakum
property located on N 15th Street. (parcel # 59281718350 & 59281712930).

Planning & Development Director Diane McGinnis-Casey stated that the
Redevelopment Authority purchased the Jakum property with ARPA funds which
means that is will need to be affordable housing. The city has been contacted by a
developer that is interested in developing the site and they are asking for the
Redevelopment Authority for the Exclusive Right to Negotiate while the developer
does his due diligence. The developer believes he can put approximately 32 two-
story townhouses on the site.
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The committee inquired who the developer is, if more Road Right-of-way (RROW)'Ts
needed, and the timeline. Diane McGinnis-Casey mentioned that it is the same
developer as the Malibu Apartments on Kite Beach (Optenburg) property and the
timeline is the same. Three Amigos would like to break ground in August. No
additional RROW is needed for this development.

Motion by Darrell Hofland, second by Deidre Martinez to approve the Exclusive
Right to Negotiate with the standard terms to expire on August 31, 2024. Motion
carried.

Discussion and possible action on the payment of the invoice for the Sign Shop of
Sheboygan to wrap back of sign on S 8th Street.

Planning & Development Director Diane McGinnis-Casey explained the sign that
welcomes visitors to the downtown located at the intersection of 9, 8", and 7t
Streets is going to have the back of the sign wrapped. Diane McGinnis-Casey
inquired if the Redevelopment Authority would assist with the payment. The invoice
amount is $1,885.00 for the wrapping and the artist will be receiving $1,000 for
their design.

The committee inquired were the funding for this was coming from. Diane
McGinnis-Casey stated that the city was paying for the artist with the room tax
dollars. The committee asked why Visit Sheboygan, Parking Utility and BID were
not paying for a portion of the sign wrap. Diane McGinnis-Casey mentioned that she
was bringing it to the Redevelopment Authority first.

Motion by Darrell Hofland, second by Jim Conway to contribute $600.00
towards the cost of the wrapping of the sign. Motion carried.

. Discussion and possible action on Lino Ristorante Italiano LLC Leaseholder Mortgage
(422 South Pier Drive).

City Attorney Charles Adams explained to the Redevelopment Authority that a new
leaseholder mortgage has been submitted for Lino Ristorante Italiano LLC. He
further stated that after reviewing the leasehold mortgage there were three items
that he would like to bring to the committee’s attention because they are different
than the original leasehold mortgage.

1. The increase in the amount of the loan.

2. Changes in terms related to default that impact the landlord’s rights and
obligations.

3. The landlord giving up a right to a jury trail (only the mortgagor gave up .
that right under the prior mortgage).

The committee inquired if the new leaseholder mortgage would prohibit the lease
increase. City Attorney Charles Adams stated that no it wouldn’t. That the items
mentioned really don't change much of anything. He just wanted the RDA to be
aware of the changes.

Motion by Darrell Hofland, second by Jim Conway to authorize the appropriate
Redevelopment Authority members to execute mortgage. Motion carried.

Discussion and possible action on Epower repayment schedule.
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Tim Wassmer (Epower/ Tac Tik Lighting) was present.

Tim Wassmer explained that he started his business in 2016 and has met the job
creation portion of the loan, but hasn’t been able to make payments for the last two
years due to 80% of his business being lost during COVID. The committee inquired
as to why he did not come before them to ask for assistance and did not respond to
request for payments for the last two years. Tim Wassner mentioned that he
wasn’t aware he could do that and explained that he can start making payments
right away.

CLOSED SESSION:

Motion to convene into closed session under the exemption provided in
Sec.19.85(1)(e) Wis Stats for the purpose of conducting other specified business, to
wit: negotiating a settlement of an unpaid balance on a Business Development Loan
held by ePower Manufacturing, LLC, where bargaining reasons require a closed
session.

Motion by Deidre Martinez, second by Jim Conway to convene into closed
session,

Roll Call Vote:

Yea: Filicky-Peneski, Conway, Hofland, Martinez, and Messner
Nay: None.

Motion Carried.

OPEN SESSION:
Motion to reconvene into open session.

Motion by Deidre Martinez, second by Jim Conway to reconvene into open
session,

Roll Call Vote:

Yea: Filicky-Peneski, Conway, Hofland, Martinez, and Messner
Nay: None,

Motion Carried.
Discussion and possible action of closed session item.

Committee inquired if the owner was aware that his payments would be close to
doubled. Tim Wassmer stated that he understood that. The committee further
stated that due to COVID and the down turn in the economy that the committee
could waive the late fees for the last two years but as of today the late fees will be
reinstated from this point forward. The committee reiterated that communication
with the committee is important and that failure to do so in the future the
committee will not be as forgiving.

Motion by Jim Conway, second by Deidre Martinez that the Redevelopment
Authority agrees to forbear on declaring a default provide the borrow agrees to
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resume payment in an amount which will result in loan being paid in full by its due
date. The Redevelopment Authority is not waiving its right to declare a default in
the future if it occurs, The Redevelopment Authority is exercising its discretion to
waive the late fee due to default being caused by COVID. Motion carried.

NEXT MEETING
10. April 3, 2024 at 7:45 am in Council Chambers

ADJOURN

11. Motion to Adjourn

Motion by Deidre Martinez, second by Cleo Messner to adjourn. Motion carried.

Being no further business, the meeting was adjourned 8:26 a.m.
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