
 

Community Development Authority 
Board of Directors Meeting (In-Person 

& Virtual) 
 Whitewater Municipal Building Community Room, 

312 West Whitewater St., Whitewater, WI 53190 
*In Person and Virtual 

Thursday, May 16, 2024 - 5:30 PM 

Citizens are welcome (and encouraged) to join our webinar via computer, smart phone, or telephone.  
Citizen participation is welcome during topic discussion periods. 

Please click the link below to join the webinar: 

https://us06web.zoom.us/j/83847306895?pwd=f2T0hNAnf8bWXEaiovtU237KkmTZgQ.zPqLgfbg7aVI8Ecq  

Passcode: 275178 

Telephone: +1 (312) 626-6799 
Webinar ID: 838 4730 6895 

Passcode: 275178 

Please note that although every effort will be made to provide for virtual participation, unforeseen 
technical difficulties may prevent this, in which case the meeting may still proceed as long as there is a 
quorum. Should you wish to make a comment in this situation, you are welcome to call this number: 
(262) 473-0108. 

 

AGENDA 
CALL TO ORDER 

ROLL CALL 

APPROVAL OF AGENDA 
A Board Member can choose to remove an item from the Agenda or rearrange its order; however, 
introducing new items to the Agenda is not allowed. Any proposed changes require a motion, a second, 
and approval from the Board to be implemented. The Agenda shall be approved at each meeting even if 
no changes are being made at that meeting. 

CONSIDERATION & ELECTION OF CHAIR & VICE CHAIR 

1. Election of Chair and Vice Chair. 

DECLARATION OF CONFLICT OF INTEREST.  Would any member(s) of the Board wish to declare any 
known conflict of interest with the items presented on today's CDA Board Agenda? 

HEARING OF CITIZEN COMMENTS 
No formal Committee action will be taken during this meeting although issues raised may become a part 
of a future agenda.  Participants are allotted a three (3) minute speaking period. Specific items listed on 
the agenda may not be discussed at this time; however, citizens are invited to speak to those specific 
issues at the time the Committee discusses that particular item. 

To make a comment during this period, or during any agenda item: On a computer or handheld device, 
locate the controls on your computer to raise your hand. You may need to move your mouse to see 
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these controls. On a traditional telephone, dial *6 to unmute your phone and dial *9 to raise your 
hand. 

APPROVAL OF MINUTES 
2. Approve Minutes of the April 18, 2024 CDA Board of Directors Meeting. 

ACKNOWLEDGE FINANCIAL STATEMENTS 
3. Review and acknowledge CDA Financial Statements for Period Ending April 30, 2024. 

ACTION ITEMS 

4. Consideration and possible action regarding appointment of  Economic Development 
Director Taylor Zeinert to serve as CDA Director. 

UPDATES & DISCUSSION 
5. Update and discussion regarding Innovation Center M.O.U. (Joe Kromholz) 
6. Update and discussion regarding status of Whitewater WindUp business competition. 
7. Economic Development Activities Update 
8. Update and discussion regarding April 25th Housing Round Table. 

EXECUTIVE SESSION 
Adjourn to Closed Session, TO RECONVENE, pursuant to Wisconsin Statutes 19.85(1)(e) “Deliberating or 
negotiating the purchasing of public properties, the investing of public funds, or conducting other 
specified public business, whenever competitive or bargaining reasons require a closed session.  Items to 
be discussed: 

9. Consideration and possible action regarding proposed multi-family development to be 
located on Moraine View Parkway (Tax Parcel No. WPB 00044) for Chris Slater. 

RECONVENE INTO OPEN SESSION.  Reconvene to open session to take action on closed sessions item(s). 

FUTURE AGENDA ITEMS 

10. Update regarding status of Action Fund Loan Loss Reserves. 
11. Update regarding why Meeper Loan was written off. 
12. Update regarding status of Scanalytics Capital Catalyst Loan. 
13. Follow up on summary of Capital Catalyst original loan amounts. 
14. Cost of amending a TIF District. 
15. Update regarding ongoing litigation, if any. 

ADJOURNMENT 

A quorum of the Common Council may be present. This notice is given to inform the public that no formal action 
will be taken at this meeting. 

Anyone requiring special arrangements is asked to call the Office of the  
City Manager / City Clerk (262-473-0102) at least 72 hours prior to the meeting. 
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Election of Chair and Vice-Chair of the CDA Board of Directors 

 

 

Nominations for the Chair of the Community Development Authority Board of Directors 

Nomination of ____________________ by ________________________ 

 

Are there any other nominations for the Chair of the CDA Board of Directors? 

Nomination of ____________________ by ________________________ 

 

Are there any other nominations for the Chair of the CDA Board of Directors? 

Nomination of ____________________ by ________________________ 

 

All those in favor of ___________________ for Chair of the CDA Board of Directors say “Aye”. All those 

oppose say “No” 

Aye No Absent   

     Majkzrak 

     Kromholz 

     Christon 

     Hicks 

     Coburn 

     Knight 

     Kachel 

 

The Ayes have it and ___________________ is elected Chair of the ____________________________. 

 

Turn the meeting over to the Chair _____________________________ for nominations of the Vice Chair 

of the Community Development Authority Board of Directors. 
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Nominations for the Vice Chair of the CDA Board of Directors. 

Nomination of ____________________ by ________________________ 

 

Are there any other nominations for the Vice Chair of the CDA Board of Directors? 

Nomination of ____________________ by ________________________ 

 

Are there any other nominations for the Vice Chair of the CDA Board of Directors? 

Nomination of ____________________ by ________________________ 

 

All those in favor of ___________________ for Vice Chair of the CDA say “Aye”. All those oppose say 

“No” 

     Kromholz 

     Hicks 

     Christon 

     Kachel 

     Coburn 

     Knight 

     Majkzrak 

The Ayes have it and ___________________ is elected Vice-Chair of the CDA Board of Directors. 
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CDA Agenda Item 

Meeting Date: May 16, 2024 

Agenda Item: MOU regarding the Innovation Center 

Staff Contact (name, email, phone): Taylor Zeinert, Economic Development Director 
tzeinert@whitewater-wi.gov 
262-473-0148 

 

BACKGROUND 
(Enter the who, what when, where, why) 

Attached to this memo are the signed MOU’s regarding the Innovation Center starting from 2008 and 
moving forward to today. This addition of the previous MOU’s being added to this document was at the 
request of the CDA members at the meeting held on April 18th. The proposed draft for an update related 
to Innovation Center is attached to the memo as well. 

PREVIOUS ACTIONS – COMMITTEE RECOMMENDATIONS 
(Dates, committees, action taken) 

Discussion regarding the drafted document of MOU led by Board Member Joe Kromholz at the April 18th 
meeting. 
 

FINANCIAL IMPACT  
(If none, state N/A) 

 

STAFF RECOMMENDATION 

 

ATTACHMENT(S) INCLUDED  
(If none, state N/A) 

 MOU dated 11/18/2008 between CDA and UW-W establishing the Whitewater University Technology 
Park. 

 MOU dated 02/08/2011 between CDA and Whitewater University Technology Park, Incorporated 
(WUTP, Inc.) for Management of Innovation Center & Tech Park. 

 MOU dated 02/08/2012 between CDA and WUTP, Inc. for Management & Operation of the Innovation 
Center & Tech Park. 

 MOU dated 02/20/2012 between CDA and WUTP, Inc. for Management & Operation of the Innovation 
Center & Tech Park. 

 MOU dated 11/11/2014 between CDA and WUTP, Inc. for Management & Operation of Innovation 
Center & Tech Park. 

 MOU dated 06/15/2020 between CDA and WUTP, Inc. for Management Operation of Innovation 
Center & Tech Park. 

 DRAFT MOU updated 3/2024 between CDA and UW-Whitewater Concerning Use & Operations of the 
Innovation Center & Tech Park. 
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MEMORANDUM OF UNDERSTANDWG

This Memorandum of Understanding is made by and among the CITY OF
WHITEWATER, WISCONSIN, a municipal corporation and political subdivision, hereinafter at
-times--referred to as- "City", and--the- CITY- GF WHITEW-ATER- -GOMMUNITY
DEVELOPMENT AUTHORITY, a Wisconsin municipal authority and political subdivision,

.hereinafter at times referred to as "CDA", and the UNFVERSITY OF WISCONSIN-
WHITEWATER, hereinafter at times referred to as "University".

ARTICLE I
WITNESSETH

WHEREAS, the parties hereto have identified and found a need for a University
Technology Park to (i) foster collaborations between fhe University of Wisconsin-Whitewater
and the business comm-unity in the City ofWhitewater, and (ii) to further build the local supply
ofsustainablejobs in the City ofWliitewater; and

WHEREAS, the parties have jointly undertaken a study to determine the feasibility of
developing a University Technology Park; and

WHEREAS, as a result ofgeneral public support and the recommendations ofthe study,
the parties hereto intend to develop a University Technology Park, whereby fhe City and/or
CDA will purchase, develop and own a University Technology Park, and the University of
Wisconsin-Whitewater will provide technical expertise to assist in the development and
goveming ofthe University Technology Park; aiid

WHEREAS, the parties find that the development 'of a University Technology Park
pursuant to this Memorandum of Understanding is in the best interests of the City and the
University, and their respective residents and students, and in accordance with the public
purposes and conditions goveming each.

Now, therefore, IT IS HEREBY AGREED AS FOLLOWS:

The parties agree fhat this Memorandum of Understanding shall set forth the
understanding of all parties as they move forward cooperatively to implement a collaborative
project to foster business and economic development in the City of Whitewater. The parties
recognize the need to set forth in writing the understandings of the parties in order to avoid
misunderstanding as the parties move forward with this collaborative project. The parties
understand that this Memorandum ofUnderstanding is not a contract and is not binding on either
party; however, each party shall in good faith continue to move forward with efforts to establish
a Whitewater University Technology Park.

17

Item 5.



ARTICLE U
Definitions; Appendices

2.01. DEFINITIONS

As used in this Memorandum of Understanding, the following terms having an initial
capital letter shall have the following meanings:

"Whitewater University Technology Park" means a business park which will provide a
range of companies and organizations the opportunity to locate and establish a business facility
in the City of Whitewater. The park will offer companies and organizations the potential to
collaborate with the University ofWisconsin-Whitewater staff, facilities, and students.

"Memorandum of Understanding" means this Memorandum of Understanding by and
among the City, the CDA, and the University as amended and supplemented fi-om time to time.

"Technology Park" means the Site and the Project.

"Feasibility Study" means the Peasibility Study and strategic implementation and
recommendations ofNorthstar Economics, Inc. and MSA Professional Services, Inc,, dated July
8,2008.

"Operating Entity" means a to-be-created, not-for-profit entity created and organized
; under the laws of the State of Wisconsin which will operate and maintain the Wliitewater
: University Technology Park in accordance with this Memorandum of.Understanding.

"Site" means the site selected for the construction and development of the Whitewater
University Technology Park.

2.02. APPENDICES.

The following appendices are hereby attached to and incorporated into this Memorandum
ofUnderstanding:

Appendix A: Feasibility Study dated July 8,2008.

ARTICLE III
City Goals

The establishment of the Whitewater University Technology Park, whereby the City of
Whitewater and/or the City of Whitewater Community Development Authority will purchase,
develop and own the Whitewater University Technology Park, and the University ofWisconsin-
Whitewater will provide technical expertise to assist in the development and govemance of the
park. The establishment ofthe Park shall be generally in accordance with the Feasibility Study
and Strategic Implementation Recommendations dated July 8,2008.
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ARTICLE IV
University of Wisconsin-Whitewater Goals

The University of Wisconsin-Whitewater shall provide technical expertise to assist in the
development and -govemance-of-the Whitewater-University Technology -Park; - -This" assistance
shall be generally in accordance with the Feasibility Stidy and Strategic Implementation
Recommendations dated July 8, 2008.

ARTICLE V
Operating Entity Role

6.01. Operating Entity Obligations. The Whitewater University Technology Park
shall be owned by the City of Whitewater and/or the City of Whitewater Community
Development Authority, but shall be govemed jointly by a Whitewater University Technology
Park Board. The park board shall include representation from the City (4 members) and the
University (3 members) to insure a shared commitment to the success of the park. The
representatives shall be as follows:

City ofWhitewater:

City Manager
Common Council member
CDA member
City ofWhitewater citizen appointed
by the Common Council

UW-Whitewater:

Chancellor (or his designee)
Appointee ofChancellor
Appointee ofChancellor

The appointees shall include persons who understand the role the Technology Park will
have in fostering business and economic development in the City ofWhitewater, and how it will
contribute to the mission ofthe University ofWisconsin-Whitewater.

The Technology Board shall provide guidance in the establishment of the park and
incubator. Thereafter the Board will review development proposals for consistency with the
covenants and restrictions (design issues) and make recommendations on approval to the
Whitewater Plan Commission. The Board will monitor and enforce the desired business mix
and, assuming successftil creation of a Whitewater University Technology Incubator, they will
oversee the management ofthat facility through an Incubator Director.

6.02. Annual Budget and Reports. The Operating Entity shall be required to prepare an
annual budget for the operation ofthe Project which shall be submitted to the City, the CDA and
the University no later than September 1 ofeach year. In addition, the Operating Entity shall be
required to submit quarterly reports wifhin 30 days after the end of each calendar quarter, and
annual reports regarding the prior year's project operation to the City, the CDA and the
University no later than May 1st of each year. Also, ifrequested by the City or the CDA, the
Operating Entity shall provide an annual audit ofits operations.

19

Item 5.



6.03. Operating Entity Pailure to Perform. In the event that the Operating entity fails to
substantially perfonn its obligations, its rights and obligations shall be assigned by the City of
Whitewater.

ARTICLE VI
Non-discrimination -

In the construction and operation of the Project under this Memorandum of
Understanding, the City, CDA, and University agree that the construction contractor shall be
required to agree not to discriminate against any employee or applicant for employment within
the Project, nor shall the Project or any portion thereof be used by any party in any manner to
permit discrimination or restriction on the basis of race, religion, marital status, age, color, sex,
sexual orientation, physical condition, disability, national origin or ancestry and that the
construction and operation ofthe Project shall be in compliance with all laws, ordinances and
regulations related to discrimination on any ofthe foregoing grounds.

ARTICLE VII
No Personal Liability

Under no circumstances shall any Council member, officer, official, commissioner,
dlrector, member, partner or employee ofthe City, the CDA, or the University have any personal
liability ansing out ofthis Memorandum ofUnderstanding and no parties shall seek or claim any
such personal liability.

ARTICLE VIII
Special Provisions

9.01. Wisconsin Law. This Memorandum of Understanding shall be deemed to have
been made in the State of Wisconsin and its validity, construction, performance, breach and
operation shall be govemed by the laws of the State of Wisconsin. No provision of this
Memorandum of Understanding shall be constmed to require any party to take any action in
violationoflaw.

9.02. Approval. Whenever under this Memorandum of Understanding approvals,
authorizations, determinations, satisfactions or waivers are authorized or required, such
approvals, authorizations, determinations, satisfactions or waivers shall be effective and valid
only when given in writing by the officers ofthe City, CDA, and University authorized by law to
give such approval and delivered to the party to whom it is directed at the address specified
hereto under.

9.03. Notices and Demands. A notice, demand or other communication under this
Memorandum of Understanding by any party to any other party (parties) shall be sufficiently
given or delivered, ifdispatched by registered or certified mail, postage prepaid, retum receipt
requested or delivered personally to the party at their addresses as follows:
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City Manager
CITY OF WHITEWATER
312 West Whitewater Street
Whitewater,WI53190

Withcopiesto:' CityAttomey" • • -..-...

Chainnan ofthe Authority
COMMUNITY DEVELOPMENT AUTHORITY
OP THE CITY OF WHITEWATER
312 West Whitewater Street
Whitewater,WI53190

time.

Chancellor
UNIVERSITY OF WJSCONSIN-WHITEWATER
800 West Main Street, Hyer Hall #421
Whitewater,WI53190

Or such other addresses as the parties may designate to each other in writing from time to

9.04. Counterparts. This Memorandum of Understanding may be executed in any
number ofCounterparts, each ofwhich shall constitute an original.

9.05. Amendments and Supplements. This Memorandum of Understanding may be
supplemented or amended only by wdtten instrument executed by all parties,

9.06. City, CDA, and University Authorization. Execution of this Agreement by the
City, CDA, and University is authorized by Resolution of the Common Council adopted
_Nqyember 18. 2008., arid the CDA adopted November 17,200^ and the University.

IN WITNESS WHEREOF, the parties have duly executed this Memorandum of
Understanding or caused it to be duly executed as offhe date show below,

CITY OF WHITEWATER

Bv: ^L- <̂<t>^-*AjL^\.

Kevin Brunner, City Manager

By: YyU^iA^-^ 4^LcT/u
Michele R. Smith, City Clerk

K \sM
)ate

fl-l?-0^
Date

21

Item 5.



COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WHITEWATER

-By;

?mas Miller, {'resident,.
M^—/(/j-7/^-

&ate

Mary NiiAm, CDA Coordinator
By:

Date

UNIVERSITY OF WISCONSIN-WHITEWATER
<:

I^V^sy:-
Richard Telfer, Chancellor

/ l^b- /// 3/^$/

By;
7

Dat'e

////3^
'Daie

22

Item 5.



BY-LAWS
OF

WHITEWATER UNIVERSITY TECHNICAL PARK BOARD

ARTICLE I. NAME/ADMNISTRATION/ADDRESS

Section 1.01. Name. The name ofthe Corporation is Whitewater University
Techmcal Park Incorporated (hereinafter the "Corporation").

Section 1.02. Administration. The Corporation is incorporated as a Wisconsin
Corporation under Chapter 181 Wisconsin Statutes, without stock and not for profit. The
Corporation is organized and shall be operated exclusively for the benefit ofthe City of
Whitewater and the University ofWisconsin-Whitewater and exclusively for City of
Whitewater municipal, scientific, or educational purposes.

Section 1.03. Address. The address ofthe corporation and its principal office is
312 W. Whitewater Street, Whitewater, WI 53190.

ARTICLEII. MEMBERS

Section 2.01. Members. The Corporation shall have no members.

ARTICLE III. BOARDMEMBERS

Section 3.01. Board Members. The management and control ofthe
Corporation shall reside in the Whitewater University Technology Park Board.

Section 3.02. Number of Board Members. The Whitewater University
Technology Park Board membership shall include four representatives from the City of
Whitwater and three representatives from UW-Whitewater as follows:

(1) City of Whitewater board members:

(a) City Manager
(b) Common Council Member
(c) CDA member
(d) A City of Whitewater coinmunity member appointed by the

City Council;

(2) UW-Whitewaterboardmembers:

(a) Chancellor or his designee
(b) Appointee ofthe Chancellor
(c) Appointee ofthe Chancellor
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Section 3.03. Term. Except as hereinafter stated the term ofoffice ofthe board
members shall be as follows:

(1) The board member who is the City Manager ofthe City of
Whitewater shall be a board member for so long as such person remains the City
Manager ofthe City of Whitewater.

(2) The Common Council member ofthe City of Whitewater shall
serve until replaced by the Common Council ofthe City ofWhitewater. Ifthe board
member no longer is a member ofthe Common Council ofthe City of Whitewater, said
tenn shall expire immediately.

(3) The CDA member ofthe City ofWhitewater shall serve until
replaced by the Common Council ofthe City of Whitewater. Ifthe board member no
longer is a member ofthe CDA ofthe City ofWhitewater, said term shall expire
immediately.

(4) The appointee ofthe City Council shall serve until replaced by the
Common Council ofthe City ofWhitewater.

(5) The Chancellor ofthe UW-Whitewater shall be a board member
for so long as such person remains the Chancellor ofthe UW-Whitewater.

(6) The appointees ofthe Chancellor ofthe UW-Whitewater shall
serve until replaced by the Chancellor ofthe UW-Whitewater.

Section 3.04. Vacancies. Vacancies on the Whitewater University Technology
Park Board caused by any reason shall be filled as set forth in Section 3.03.

Section 3.05. Removal of Board Members. Board members may be removed
for cause at any time by the body or person who has appointment power over the board
member.

Section 3.06. Meetinss. The meetings ofthe board shall be held upon the call of
the president upon at least 24 hours notice to board members.

Section 3.07. Quorum. Aquorumatameeting oftheboard shall consistofthe
majority ofthe board then in office.

Section 3.08. Meetine Place. The board may hold their meetings, whether
annual, regular or special, within or outside the State ofWisconsin, except as otherwise
provided by law.

Section 3.09. Compensation. The board shall not receive any compensation for
their services, but may be reimbursed for their expenses in connection with attendance at
meetings, provided that the compensation is approved by the board.
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ARTICLE IV. OFFICERS

Sectioa 4.01. Officers. The board shall at its aimual meeting elect a president,
on or more vice presidents, a treasurer, one or more assistant treasurers, a secretary, one
or more assistant secretaries, and such other offices as the board may from time to time
detennine.

Section 4.02. President. The principal duties ofthe president shall be to preside
over all meetings ofthe board and to have general supervision ofthe affairs ofthe
Corporation.

Section 4.03. Vice President. The principal duties ofthe ice presidents shall, in
accordance with terms hereof, be to discharge the duties ofthe president in the event of
absence or disability for any cause whatever ofthe president. In the absence ofthe
president or in the event ofthe president's inability or refusal to act, the vice presidents in
the order designated by the resolution ofthe board, or in the absence ofany designation,
then in the order oftheir appointment shall perform the duties ofthe president, and when
so acting shall have all the powers ofand be subject to all the restrictions upon the
president.

Section 4.04. Secretary. The principal duties ofthe secretary shall be to
countersign all conveyances, assignments, and contracts executed by the Corporation,
affixing the seal ofthe Corporation thereto and to such other papers as may be required or
directed to be sealed, and to keep a record ofthe proceedings ofthe meetings ofthe
board, and to safely an systematically keep all books, papers, records, and documents
belonging to the Corporation or pertaining to the business thereof.

Section 4.05. Treasurer. The principal duties ofthe treasurer shall be to keep an
account ofall monies, credits, and property ofany and every nature ofthe Corporation,
which shall come into the hands ofthe treasurer and to keep an accurate account of
monies received and disbursed and proper vouchers for monies disbursed, and to render
such accounts, statements, and inventory ofmonies received and disbursed and ofmoney
and property on hand, and generally of all matters pertaining to this office as shall be
required by the board.

Section 4.06. Secretary-Treasurer. The board, by majority vote, may combine
the duties ofthe secretary delineated in Section 4.04 and the duties oftreasurer delineated
in Section 4.05 into a single office of secretary-treasurer and may establish one or more
corresponding offices of assistant secretary-treasurer.

ARTICLEV. COMMITTEES

Section 5.01. Standing Committees. There may be appointed annually by the
president, subject to ratification by the board, the following standing committees ofthe
board:

(1) Executive Committee
(2) Investment Committee
(3) Real Estate Administration Committee
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(4) Audit Committee

The Executive Coimnittee shall consist ofthe president, vice presidents, secretary
and treasurer ofthe Corporation, and the immediate past president ifserving as a board
member. Other standing committees shall consist ofstaffmembers appointed by the

president and each committee shall be comprised ofwhatever number ofpersons the

president, in the president's discretion and subject to ratification by the boar, shall
detennine. Each standing committee in any event shall include not less than three (3)
members. The president shall designate the chainnan ofeach standing committee. The
chairman ofeach such committee shall preside at all meetings ofthe committee and shall
report to the board on behalfofthe committee.

Section 5.02. Executive Committee. The Executive Committee shall be entitled
to exercise all the powers ofthe board when not in session, but subject to the direction
thereof.

Section 5.03. Investment Committee. All members ofthe board shall constitute
altemate members ofthe Investment Coinmittee and may be called upon by the chairman
of such committee to serve in the absence of any ofthe regular members of such
committee. The Investment committee shall have general supervision ofthe investments
made by the Corporation and shall establish all policies relating to investments, subject to
approval of such policies by the board. The committee shall report on its activities at an
annual meeting ofthe board and at each regular meeting thereofand at such other times
as requested.

Section 5.04. Real Estate Administration Committee. The Real Estate
Administration Committee shall be responsible fro the acquisition, admimstration, use,
and/or distribution ofreal estate consistent with the purposes ofthe Corporation as set
forth in the Articles of Incorporation for the beneflt ofthe University ofWisconsin-
Whitewater. The Real Estate Administration Committee shall function and operate
pursuant to such policies, procedures and guidelines as are established from time to time
by the board.

Section 5.05. Audit Committee. The Audit Committee shall review the
accounting procedures and practices followed by the Corporation's staffin order to make
certain that the staffis following sound accounting principles and procures in the
administration ofthe intemal affairs ofthe Corporation. The Audit Committee within its
discretion may make direct contact at any time with independent outside auditors
employed by the Corporation and review all audits ofthe Corporation's books and affairs

prepared by such independent auditors. The Audit Committee shall report periodically
on its activities to the board and shall also report such activities to the board at any time
when requested by the board.

Section 5.06. Additional Standine Committees. The president may at any time
create special committees with such powers, duties and membership as the president may
determine.

Section 5.07. Special Committees. The president may at any time create special
committees with such powers, duties and membership as the president may determine.
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ARTICLEVI. FISCALYEAR

Section 6.01. FiscalYear. The fiscalyearofthe Corporationshall be from
January 1 through December 3 1.

ARTICLEVII. INDEMNIFICATION OF BOARD MEMBERS,
DIRECTORS AND OFFICERS

Section7.Gl. Defmition of Terms.

(1)
"Board member, director, officer or employee" shall include any

person who may have served at the request ofthe Corporation as a director, officer, or
employee of another corporation in which the Corporation owned stock or was a creditor
at any time during the period ofsaid service, and all past, present and future members,
board members, officers, and employees ofthe corporation whether or not so serving at
the time ofincurring the expenses of liabilities referred to herein, and their personal
representatives.

(2)
"Action" means any civil, criminal or administrative action, suit,

proceeding or claim, or threat thereof, in which a board member, director, officer, or
employee may be involved as a party or otherwise, by reason of such person having
served as such board ember, director, officer or employee or by reason of anything done
or omitted by such person as such board member, director, officer, or employee, or
alleged to have been so done or omitted.

(3)
"Determination by the board" means a determination made by

resolution by a majority vote ofa quomm consisting ofboard members who were not

parties to an action in which a board member, director, officer, or employee may be
involved.

(4)
"Determination by Independent Legal Counsel" means a

determination in the form of a written opinion addressed to the board members by legal
counsel appointed as provided in Section 7.03 hereof, that indemnification ofa board
member, director, officer, or employee is proper in the circumstances because such
person has met the applicable standards ofconduct set forth in Section 7.02 hereof.

Section 7.02. Mandatory Indemnification. The Corporation shall indemnify
each board member, director, officer, or employee who was or is a party or is threatened
to be made a party to any threatened pending or completed action by reason ofthe fact
that such person is or was a board member, director, officer or employee ofthe
Corporation, or is or was serving at the request ofthe corporation as a director officer or
employee ofanother corporation. Such persons shall be indemnified against those
expenses specified herein and pursuant to the provisions and under the conditions of
subsections (1), (2), and (3) herein.

(1) Successful Defense ofAction: To the extent that a board member,
director, officer, or employee ofthe Corporation has been successful on the merits or
otherwise in the defense of any action or in the defense of any claim, issue or matter
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therein, such person shall be indemnified against expenses (including attomey's fees)
actually aad reasonably incurred by such person in connection therewith.

(2) Actions bv or in the Right ofthe Corporation: To the extent not
covered by Section (1) ofthis Section, ifa determination is made by the board, or, in the
event that a quorum ofthe board is not obtainable, or even if obtainable, a quomm of
disinterested board members so directs, by independent legal counsel in a written opinion
that board member, director, officer, or employee acted in good faith and in a manner
such person reasonably believed to be in 9ro not 9opposed to the best interests ofthe
Corporation, such person shall be indemnified against expenses, including attomey's fees
actually and reasonably conciirred by such person in connation with the defense or
settlement ofany action by or in the right ofthe Corporation to procure ajudgment in its
favor; provided that (unless directed otherwise by the Court in which such action was
brought), no indemnification shall be made in respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable for negligence or misconduct in
the performance of such person's duty to the Corporation unless and only to the extent
that the Court in which such action or suit was brought shall determine upon application
that, despite the adjudication ofliability but in view ofall circumstances ofthe case, such
person is fairly and reasonably entitled to indemnity for such expenses which such Court
shall deem proper.

(3) Other Civil Actions and Criminal Actions: If a detennination is
made by the board by a majority vote ofa quomm consisting ofboard members who are
not parties to any action, suit, or proceeding not covered by Subsection (1) or Subsection
(2) hereof, or, if such a quomm is not obtainable, or even if obtaining, a quorum of
disinterested board members so directs, by independent legal counsel in a written
opinion, that with respect to such action, a board member, director, officer, or employee
ofthe Corporation acted in good faith and in a manner such person reasonably believed
to be in or not opposed to the best interests ofthe Corporation, an with respect to any
criminal action that such person had no reasonable cause to believe such person's
conduct was illegal, such person shall be indemnified against expenses (including
attomey's fees), judgments, fines, and amounts paid in settlement and reasonably
incurred by such person in connection therewith. The termination ofany action, suit, or
proceeding byjudgment, order settlement, conviction, or upon aplea ofnolo contendere
or its equivalent, shall not, ofitselfcreate a presumption that such person did not act in
good faith and in a manner which such person reasonably believed to be in or not
opposed to the best interest ofthe Corporation and, with respect to any criminal action,
had reasonable cause to believe such person's conduct was unlawful.

Section 7.03. Appointment of Independent Legal Counsel. In the event a
situation arises which may give rise to indemnification under Section 7.02 ofthis Article,
the board, by a majority vote ofthose members not parties to the actions described in
Section 7.02, whether or not a quomm, may appoint independent legal counsel to make
the written determination provided for in Sections 7.02(2) and 7.02(3) ofthis Article.

Section 7.04. Discretionary Insurance. The Corporation may upon affirmative
vote ofamajority ofthe board members, purchase commercial insurance for the benefit
ofa board member, director, officer, or employee against all or any part ofthe expense,
liabilities or settlement payments arising from actions against such board member,
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director, officer, or employee, whether or not the Corporation would have the power to
indentnify such board member, director, officer, or employee against such expenses or
liability under Section 7.02 o this Article. Such insurance may, not need not, be for the
benefit ofall board members, directors, officers, or employees.

Section 7.05. Liability for Determinations. The Corporation and its board
member, directors, officers, or employees shall not be liable t anyone for making or
refusmg to make any payment under Sections 7.02(2) and 7.02(3) ofthis Article in
reliance on the determination by the board an don the written opinion ofindependent
legal counsel as provided in those sections.

Section 7.06. Other Rights. The foregoing indemnification provisions shall be
in addition, and may be claimed without prejudice, to any other rights which any
member, director, officer or employee may have.

Section 7.07. Advance Payment ofExpenses. Expenses incurred by a member,
director, officer, or employee in defending an action may be paid by the Corporation in
advance ofthe final disposition ofsuch action if(a) there has been a determination by the
members as herein provided or by independent legal counsel appointed pursuant to
Section 7.03 that such person has met the applicable standard ofconduct set forth in
Section 7.02 hereof; and (b) such person gives a written undertaking to repay the amount
advanced unless it shall ultimately be determined that such person is entitled to be
indemnified by the Corporation.

ARTICLEIX. AMENDMENTS

Section 9.1. Amendments. Theses By-Laws may be amended, altered, or
repealed at any annual, regular, or special meeting ofthe board upon the affirmative vote
ofamajority ofthe members, providing that notice ofthe proposed amendment be given
in writing to all ofthe members at least five (5) days before such meeting.
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MEMORANDUM OF UNDERSTANDING (02-04-1 l-Fmal Drafl)
FOR THE MANAGEMENT AND OPERA.TION OF THE

WHITEWATER INNOVATION CENTER AND WHITEWATER UNIVERSITY
TECHNOLOGY PARK

This Memorandum of Understanding is made by and among the CITY OF
WHITEWATER, WISCONSIN, a municipal corporation, hereinafter at times referred to as
"City", and the CITY OF WHITEWATER COMMUNITY DEVELOPMENT AUTHORITY, a
Wisconsin municipal authority and political subdivision, hereinafter at times referred to as
"CDA", and the WHITEWATER-UNIVERSITY TECHNOLOGY PARK, INCORPORATED,
hereinafter at times referred to as "Board".

WITNESSETH

WHEREAS, the parties hereto have, in cooperation with the University of Wisconsin-
Whitewater, developed the Whitewater University Technology Park and built the Whitewater
Innovation Center in said park; and

WHEREAS, the City, the CDA, and the Board believe it is in all parties' best interests to
delegate the management of the Whitewater tnnovation Center to the Board; and

WHEREAS, this Memorandum of Understanding is necessary for the purpose of setting
forth an outline of the responsibilities that the City and the CDA are delegating to the Board
concemiing the management and operation ofthe Wliitewater Innovation Center; and

• WHEREAS, the Board is willing to accept the duties associated with the management of
the Whitewater Innovation Center and Whitewater University Technology Park; and

WHEREAS, the parties recognize that this development is a unique endeavor for the City
and therefore this M^emorandum of Understanding is an attempt to provide a framework for the
management and operation of the Whitewater Innovation Center and Whitewater University
Technology Park, but all parties recognize that adjustments to this Memorandum of
Understanding likely will need to be made after the initial implementation of this Memorandum
of Understanding.

Therefore, IT IS HEREBY AGREED AS FOLLOWS:

ARTICLE I

TERM OF AGREEMENT

1.01. Initial Term. The initial term of this Memorandum of Understanding shall mn
for one (1) year commencing on January 1, 2011, and ending on December 31, 2011, unless
sooner terminated in accordance with this Agreement or in furtherance of the parties' rights and
remedies in the event of a default.
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1.02. Extensioa of Term. The parties may by agreement extend or shorten the teiTn of
this Memorandum ofUnderstanding at any time.

ARTICLE II

OPERATION OF WHITEWATER INNOVATION CENTER

2.01. Responsibility for Operation. During the term of this Memorandum of
Understanding, the Board shall have primary responsibility for the management and operation of
the Whitewater tnnovation Center. In that regard, subject to the general restrictions set forth in
this Memorandum of Understanding, the Board shall have the sole and exclusive control over the
right to lease space within the Whitewater Innovation Center and determine rental lease charges
and lease rates.

2.02. Marketin2 of Innovation Ceuter. The Board shall market the Whitewater
Iimovation Center leasable space as well as the availability of the Whitewater tnnovation Center
Main Conference Room to business and community groups.

2.03. Facility Usaee. The Board shall establish facility usage policies.

2.04. Tenant Relations. The Board shall conduct tenant relations.

2.05. Business Development. The Board shall work with tenants in regard to technology
and business development matters.

2.06. Hiring of Manaeer. The Board shall have the right to participate in the hiring of
the Whitewater Imiovation Center manager.

2.07. Management of Premises. The Board shall manage all aspects associated with
the Innovation Center, including, but not limited to, making necessary repairs, both interior and
exterior, structural and nonstructural, HVAC maintenance, building cleaning, snow and ice
removal, fire alarm and life and safety matters, K-nox box matters, telecommunications
equipment, landscaping and lawn care.

2.08. Information Technology Services. The Board will provide information
techiiology services to the Whitewater Innovation Center. Also, it shall be responsible for
providing information technology services to tenants to the extent directed by the CDA and the
City.

2.09. Fiber Optic Services. The Board shall be responsible for the management of
fiber optic access and use at the Whitewater Innovation Center and throughout the Whitewater
University Technology Park.

2.10. Operatine Expenses. Except as otherwise provided in this Memorandum of
Understanding, the Board shall be solely responsible for paying when due any and all costs of
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every kind and nature including, without limitation, those required to operate, maintain or repair
the leased premises, such as cleaning, lighting, maintaining, repairing and replacing equipment
thereon, the hiring of contractors and subcontractors in connection with maintaining and
repairing the premises, or replacing equipment at the premises, supplies, water and sewer
charges, electricity, gas and all other utility charges, license and permit fees, pilot payments, debt
sei'vice payments, and any and all other expenses whatsoever ofmaintaining, operating, repairing
and replacing the leased premises, except as otherwise provided herein or by separate agreement.
If there is a shortfall in the funds necessary to make the payments required hereunder, the City
shall be responsible to pay to the Board sufficient funds for the purposes stated herein.

2.11. Build America Bonds Debt Service Payments. The Board shall pay as they
come due all debt service payments for the Build America Bonds issued for the building of the
Irmovation Center. If there is a shortfall in the funds necessary to make said payments, the City
shall pay the Board sufficient funds to cover said shortfall.

2.12. Income. The Board shall receive all income from leases of Whitewater
Innovation Center space.

ARTICLE III

OPERATION OF WHITEWATER UNIVERSITY TECHNOLOGY PARK

3.01. Responsibility for Operation. During the term of this Memorandum of
Understanding, the Board shall have primary responsibility for the management and operation of
the Whitewater University Technology Park. In that regard, subject to the general restrictions set
forth in this Memorandum ofUnderstanding, the Board shall have the sole and exclusive control
over the right to market and sell real estate within the limits of the Whitewater University
Technology Park and detennine, in consultation with the City and CDA, applicable real estate
sale charges and rates.

3.02. Marketing pf Whitewater University Technology Park.
market the Whitewater University Technology Park lots.

The Board shall

3.03. Facility Usaee. The Board shall establish Whitewater University Technology
Park development requirements and restrictive covenants.

3.04. Tenant Relations. The Board shall conduct necessary relations with Whitewater
University Technology Park tenants.

3.05. Business Development. The Board shall work with Whitewater University
Technology Park tenants in regard to technology and business development matters.

3.06. Income. The net proceeds from any Whitewater University Technology Park lot
sales shall be paid to the CDA and shall be used for Whitewater University Technology Park
purposes, including but not limited to, the improvement or expansion of the Whitewater
University Teclinology Park.
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ARTICLE IV

FINANCIAL RESPONSIBILITIES

4.01. Annual Budeet. Not later than September 1 of each calendar year during the
term ofthis Memorandum ofUnderstanding, the Board shall deliver to the City and the CDA an
annual budget for the upcoming calendar year. The annual budget will show all anticipated
funding and revenues of the Whitewater Innovation Center and the Whitewater University
Technology Park for the upcoming year, together with a schedule of the projected income and
expenditures for the upcoming year, with such reserves for capital expenditures and
improvements as the Board deems appropriate. Within thirty (30) days after their receipt ofthe
annual budget, the City and the CDA shall provide the Board with any suggestions or comments
they may have to the annual budget and the Board shall give reasonable consideration to those
suggestions and comments in arriving at its final annual budget for the upcoming calendar year.

4.02. Financial Reports. Not later than thirty (30) days after the end of each calendar

quarter during the term of this Memorandum of Understanding, the Board shall submit to the
City and the CDA quarterly financial reports for the just ended calendar quarter. Not later than
May 1 ofeach calendar year during the term ofthis Memorandum of Understanding the Board
shall submit to the City and the CDA annual financial reports regarding the operation of the
Whitewater Innovation Center and the Whitewater University Technology Park during the most
recent calendar year. All such financial reports shall be subject to the review and/or audit by an
independent certified public accountant to the extent such is necessary in connection with the
obligations of the parties. In addition, the Board shall make its financial books and records
available to representatives ofthe City and the CDA during normal business hours upon request.

4.03. Insurance. During the term of this IVIemorandum of Understanding the City
shall, at its sole expense, obtain and maintain sufficient comprehensive insurance, including any
necessary property, casualty and liability insurance after having consulted with appropriate
insurance professionals. The City shall pay for said insurance. Said payment shall be a credit
against the City's commitment to pay a $20,000.00 contribution to the operation of the
Whitewater Innovation Center.

4.04. Sinkine Fund. A sinking fund shall be established to be used for major repairs
and maintenance, and improvements and expenses related to the Whitewater Innovation Center
and the Whitewater University Technology Park.

4.05. Excess Funds. All excess funds fi-orn the Whitewater Innovation Center shall be
paid to the CDA. The CDA shall deposit reasonable sums from the excess revenues into the
siiil<ing fund and if sufficient excess funds are available may make reimbursement payments to
itself for its $750,000.00 contribution to the Whitewater Innovation Center/Whitewater
University Technology Park project.
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ARTICLE IV

CITY FUNDING

4.01. Annual Contribution. Each year during the term of this Memorandum of
Understanding, the City shall pay a $20,000.00 contribution to the cost of maintaining and
operating the Whitewater Innovation Center. The City shall be credited on this payment for any
insurance payments it makes as well as any in kind services by the City such as but not limited to
snow and ice removal, property maintenance, financial, accounting and legal services for the
Whitewater L-movation Center and Whitewater University Technology Park.

ARTICLE V

TERMINATION

5.01. Ternunatiou. Any party to this Memorandum ofUnderstanding may tenninate it
by giving all other parties to the Memorandum of Understanding six (6) months written notice.
After notice is given, the parties shall meet within thirty (30) days to agree on the process that
will be used to transfer the management and operation of the Whitewater Innovation Center and
Whitewater University Technology Park to the successor manager. Both parties shall share all
infonnation necessary to facilitate the transition. All parties will cooperate so that the transfer of
the management and control of the Whitewater Innovation Center and Whitewater University
Technology Park will be completed in an efficient and professional maimer. The fmancial
responsibilities set forth herein shall be retained by the Board during the 6 months time period
after termination.

ARTICLE VI

EQUAL OPPORTUNITIES

6.01. Discrimination. All parties agree that in the operation, management and use of
the leased premises they will abide by all applicable federal, state and local laws, codes and
ordinances relating to equal opportunities and non-discrimination. Without hmiting the
generality of the foregoing, all parties covenant that they will not discriminate against any
employee or applicants for employment at the Whitewater Innovation Center or the Whitewater
University Technology Park in any manner or commit discrimination on the basis of race,
religion, marital status, age, color, sex, sexual orientation, physical condition, disability, national
ongin or ancestry.

ARTICLE VII

ECONOMIC DEVELOPMENT AUTHORITY OF THE UNITED STATES
GRANT REQUIREMENTS
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7.01. Grant Requiremeats. All parties agree that the operation and use of the
Whitewater Innovation Center and Whitewater University Technology Park is subject to certain
grant requirements established by the Economic Development Administration (EDA) of the
United States. All parties agree to abide by said grant requirements. This Memorandum of
Understanding shall be null and void if it is at any time found to be in violation of the grant
terms.

ARTICLE VIII

MISCELLANEOUS

8.01. Governine Law. Laws ofthe State ofWisconsin (and, where applicable, Federal
law due to the EDA grant funding) shall govem the interpretation and enforcement of this
Memorandum ofUnderstanding.

ARTICLE IX

SUCCESSORS AND ASSIGNS

9.01. Successors and Assigns. Except as limited or conditioned by the express
provisions hereof, no party shall assign its rights or obligations under this Memorandum of
Understanding to any other party without written agreement by all parties to this Memorandum
ofUnderstanding.

ARTICLE X

AMENDMENT

10.01. Amendment. This Memorandum of Understanding shall not be amended,
changed, modified or altered without the written consent of all parties hereto and no
modification, alteration or amendment to this Memorandum of Understanding shall be binding
until such modification, alteration, or amendment is reduced to writing and executed by all
parties to this Memorandum of Understanding. Any proposed amendment to this Memorandum
of Understanding shall be provided in writing, along with a memorandum in support of the
amendment, to all parties to this agreement fifteen (15) days prior to final action on the
amendment by any party.

ARTICLE XI

COUNTERPARTS

11.01. Counterparts. This Memorandum of Understanding may be signed in any
number of counterparts with the same effect as ifthe signatures thereto and hereto were on the
same instrument.
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ARTICLE XII

SEVERABILITY

12.01. Severability. If any provision of this Memorandum of Understanding shall be
held or deemed to be or shall in fact be inoperative or unenforceable as applied in any particular
case because it conflicts with any other provision or provisions hereof or any constitution or
statute or mle of public policy or for any reason such circumstance shall not have the affect of
rendering the provision in question inoperative or unenforceable in any other case or
circumstances or of rendering any other provision or provisions herein contained invalid,
inoperative or unenforceable to any extent whatever, the invalidity of any one or more phrases,
sentences, clauses or paragraphs in this Memorandum of Understanding shall not affect the
remaining portions ofthis document or any part thereof.

ARTICLE XIII

THIRD PARTY BENEFICIARIES

13.01. Third Party Beneficiaries. This Memorandum ofUnderstanding is entered into
for the sole and exclusive benefit of the parties hereto. No third party shall have, obtain, or
derive from this document any rights or other benefits or interests under any laws or otherwise.

ARTICLE XIV

EXCULPATORY PROVISION

14.01. Exculpatory Provision. The parties to this Memorandum of Understanding
expressly acknowledge and agree that, anything herein to the contrary notwithstanding, no
officer, director, employee, agent, or officials (elected or appointed) of any party hereto shall
have any personal liability or obligation arising out ofthis Memorandum of Understanding, and
no party hereto shall make any claims to the contrary.

ARTICLE XV

RULES OF CONSTRUCTION/CONDUCT

15.01. Rules of Construction/Conduct The parties to this Memorandum of
Understanding acknowledge and agree that this Memorandum of Understanding is a good faith
attempt to memorialize the intent of the parties. That in the course of its preparation, each party
has been adequately and fully represented, and that accordingly rules of interpretation that
signify that an agreement shall be constmed against the drafter shall not apply. In addition, the

parties aclcnowledge and agree that they shall endeavor to resolve any and all issues that may
arise under this Memorandum of Understanding in the spirit of cooperation consistent with the
intent of this Memorandum of Understanding with the aim of benefiting the entire Whitewater
area community and the University ofWisconsin-Whitewater.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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Signed and sealed as ofthe day, month and year below written.

CITY OF WHITEWATER

By: '^Sk-w^- \^>t>»^^v-ASL ^-S-)(
Kevin Bruaner, City Manager

By: WLL^A^J-a- ^ . ^-fY^UU^.

Date

^-2-11

Michele R. Smith, City CIerk Date

COMMUNITY DEVELOPMENT AUTHORITY OF
THE CITY OF WHITEWATER

r€w.^^ ^/^f
mas Mil(pr, President

^•^L^-V^—'By::
Mary Nimm, <°DA Coordinator

'Da{e

^/f/^0//

Date

WHITEWATER - UNFVERSITY TECHNOLOGY
PARK, mCORPORATED

^-v 4By:.
Dr. Richard Telfer, President

By: C^s^S
rStewart, Vice President

^l^illl
)at^

z_////Z^>//
Date
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MEMORANDUM OF UNDERSTANDING
FOR THE MANAGEMENT AND OPERATION OF THE

WmTEWATER INNOVATION CENTER AND WHITEWATER UNJVERSITY
TECHNOLOGY PARK

This MemorandiuTi of Understanding is made by and among the CITY OF
WHITEWATER, WISCONSIN, a municipal corporation, hereinafter at times refeired to as
"City", and the CITY OF WHITEWATER COMMUNITY DEVELOPMENT AUTHORITY, a
Wisconsin municipal authority and political subdivision, hereinafter at times referred to as
"CDA", and the WHITEWATER-UNIVERSITY TECHNOLOGY PARK, mCORPORATED,
hereinafter at times refen-ed to as "Board".

WITNESSETH

WHEREAS, the parties hereto have, in cooperation with the University of Wisconsin-
Whitewater, developed the Whitewater University Technology Park and built the Whitewater
Imiovation Center in said park; and

WHEREAS, the City, the CDA, and the Board believe it is in all parties' best interests to
delegate the management ofthe Whitewater Innovation Center to the Board; and

WHEREAS, this Memorandum of Understanding is necessary for the purpose of setting
forth an outline of the responsibilities that the City and the CDA are delegating to the Board
concerning the management aiid operation ofthe Whitewater Innovation Center; and

WHEREAS, the Board is willing to accept the duties associated wlth the management of
the Whitewater Innovation Center and Whitewater University Technology Park; and

WHEREAS, the parties recognize that this developtnent is a unique endeavor for the City
and tlierefore this Memorandum of Understanding is an attempt to provide a fi-amework for the
management and operation of the Whitewater Innovation Center and Whitewater University
Technology Park, but all parties recognize that adjustments to this Memorandum of
Understanding likely will need to be made after the initial implementation of this Memorandum
ofUnderstanding.

Therefore, IT IS HEREBY AGREED AS FOLLOWS:

ARTICLE I

TERM OF AGREEMENT

1.01. Initial Term. The initial term of this Memorandum of Understaiiding shall mn
for twenty(20) years commencing on January 1, 2012, and ending on December 31, 2031, unless
sooner terminated in accordance with this Agi'eement or in fartherance of the pai-ties' rights and
remedies in the event of a default.
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1.02. Extension of Tcrm. The parties may by agreement extend or shorten the temi of
this Memorandiim ofUnderstanding at any time.

ARTICLE II

OPERATION OF WfflTEWATER ENNOVATION CENTER

2.01. ResponsibUity for Operation. During fhe temi of this Memomndum of
Understanding, the Board shall have primary responsibility for the management and operation of
the Whitewater Lmovation Center. In that regard, subject to the general restrictions set forth ia
this Memorandum ofUnderstanding, the Board shall have fhe sole and exclusive control over the
right to lease space within the Wliitewater Innovation Center and determine rental lease charges
and lease rates.

2.02. Marketme of Innovation Center. The Board shall market fhe Whitewater
Innovation Center leasable space as well as the availability ofthe Whitewater Innovation Center
Main Conference Room to business and community groups.

2.03, Facility Usage^ The Board shall establish facility usage policies.

2.04. Tenant Relations. The Board shall conduct tenant relations.

2.05. Business Development. The Board shall work with tenants in regard to technology
and business development matters.

2.06. Hirmg of Innovation Center Manaser. The Board shall have the right to
participate in the hiring ofthe Whitewater Innovation Center manager.

2.07. Mansigement.ofPremises. The Board shall manage all aspects associated witli
fhe Innovation Center, mcluding, but not limited to, makmg necessary repairs, both interior and
exterior, structural and nonstructural, HVAC maintenance, building cleaning, snow and ice
removal, fire alann and life and safety matters, Knox box matters, telecounmunications
equipment, landscaping and lawn care.

2.08. Information Technolosy Services. The Board will provide information
tecbiology services to the Whitewater Innovation Center. Also, it shall be responsible for
providing information techaology services to tenants to the extent allowed by State Statute. The
Board will determine the level oftenant services to be provided.

2.09. Fiber Optic Services. The Board shall be responsible for the management of
fiber optic access and use at fhe Whitewater Innovation Center and throughout the Whitewater
University Technology Park.

2.10. Operatmg Expenses. Except as othenvise provided in this Memorandum of
Understaading, the Board shall be solely responsible for paying when due any and all costs of

39

Item 5.



every kind and nature including, wifhout limitation, those required to operate, maintain or repair
the leased premises, szich as cleaning, lighting, mamtaining, repaii-ing and replacing equipment
thereon, the hiring of contractors and subcontractors in connection with maintaining and
repairing the premises, or replacing equipment at the premises, supplies, water and sewer
charges, electricity, gas and all other iitility charges, license and permit fees, pilot payments, debt
service payments, and any and all other expenses whatsoever ofmaintaining, operating, repairing
and replacing the leased premises, except as otherwise provided herein or by separate agreement,
If there is a shortfall m the fands necessary to make the payments required hereunder, the City
shall be responsible to pay to the Board sufficient funds for the pzuyoses stated herein.

2.11. Build America Bonds Debt Service Payments. The Board shall pay as they
come diie all debt service payments for the Build America Bonds issued for the building of the
Innovation Center. [f there is a shortfall in the funds necessary to make said payments, the City
shall pay the Board sufficient funds to cover said shortfall.

2.12. Income. The Boai-d shall receive all income from leases as well as from any
other payments forzise ofWhitewater Imiovation Center space.

ARTICLE III

OPERATION OF WmTEWATER UNrVERSIT^ TECHNOLOGY PARK

3.01. Responsibiljty for Operation. During the term of this Memorandum of
Understanding, the Board shall have primary responsibility for fhe management and operation of
the Whitewater University Technology Park. In tliat regard, subject to the general restrictions set
forth m this Memorandum of Understanding, tlie Board shall have the sole and exclusive control
over the right to market and sell real estate within the limits of the Wliitewater Universify
Tecbiology Park and determine, in consultation with the City and CDA, applicable real estate
sale charges and rates.

3.02. Marketmg of Whitewater UniversjitYjTechnology Park.
market the Whitewater University Technology Park lots.

The Board shall

3.03. Facility_Usage. The Board shall establish Whitewater University Technology
Park development requirements and restrictive covenants,

3.04. Tenant Relations. The Board shall conduct necessary relations with Whitewater
University Technology Parlc tenants.

3.05. BusimessJ)eYeIopment. The Board shall work with Whitewater University
Teehnology Park tenants in regard to technology and business development matters.

3.06. Income. The net proceeds from any Whitewater University Teclinology Park lot
sales shall be paid to fhe CDA and shall be used for Whitewater University Technology Park

purposes, including but not lunited to, tlie improvement or expansion of the Whitewater
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University Techiology Park. 10 percent (%) of any Whitewater University Technology Park lot
sale net proceeds shall be retained by the Board to offset Park mai-keting costs.

ARTICLE IV

FINANCIAL RESPONSIBJLITIES

4.01. Annual Budget. Not later than October 15th of each calendar year during the terrn
of this Memorandum of Understanding, the Board sliall deliver to tlie City and fhe CDA an
annual budget for the upcoming calendar year. The annual budget will show all anticipated
fimding and revenues of the Whitewater Imiovation Center and the Whitewater University
Technology Park for the upcoming year, together with a schedule ofthe projected income and
expenditures for the upcoming year, with such reserves for capital expenditires and
improvements as the Board deems appropriate. Within thirty (30) days aftei- their receipt of the
annual budget, the City and the CDA shall provide the Board with .any suggestions or comments
they may have to the annual budget and the Board shall give reasonable consideration to those
suggestions and comments in arriving at its fmal annyal budget for fhe upcoming calendar year.

4.02. Fmancial Reports. Not later than thirty (30) days after the end of each calendar
quarter during the term of this Memorandum of Understanding, fhe Board shall snbmit to the
City and the CDA quarterly financial reports for the just eaded calendar quarter. Not later fhan
May 1 ofeach calendar year during the ten-n ofthis Memorandum of Understanding the Board
shgll submit to the City and the CDA annual fmancial reports regarding the operation of the
Whitewater Innovation. Center and the Whitewater University Teclmology Park during fhe most
recent calendar year. All such financial reports shall be subject to review and azidit by an
independent certified public accountant hired by the City to the extent such is necessary in
connection with the obligations of the parties. In addition, the Boai-d shall make its financial
books and records available to representatives of the City and the CDA d-uring normal biisiness
hours upon request.

4.03. Insurance. During the tei-m of this Memorandum of Understanding the City
shall, af its sole expense, o'btain and maintain sufficient comprehensive insurance, includmg any
necessary property, casualty and liability insurance after having consulted witi-i appropriate
insurance professionals. The City shall pay for said ins-urance. Said payment shall be a credit
against the City's annual conti-ibution as defined in Section 5.01.

4.04. Sinkms Fund. A sinking ·fi.md shall be established by the city to be used for
major repairs and mamtenance, and improvements and expenses related to the Whitewater
Innovation Center and the Whitewater Uruversity Technology Park.

4.05. Excess Funds. All excess fmids after the annua.1 Payment in Lieu of Taxes
(PILOT) payment required has been made fi-om fhe Wliitewater Innovation Center and
Whitewater University Technology Park as detennined by fhe Board shall be paid to the CDA.
The CDA shall deposit reasonable smiis from the excess revenues into fhe siriking fund and if
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sufficient excess flinds are available may make reimbiu'sement payments to itself for its
$750,000,00 contribution to fhe Whitewater Innovation Center/Wliitewater University
Techiology Park project.

4.06. Exceptions. All exceptions to the above financial responsibilities shall be subject
to rautiial agreement between the parties.

ARTICLE V
CFTY FUNDING

5.01. Annual Coutribytion. Each year during the temi of this Memorandiun of
Understanding, the City shall pay a $27,000. confa-ibution to the cost of maintaining and
operating &e Whitewater Imiovation Center. This annual contribution shall be subject to an
annual increase equal to fhe greater ofthree percent (3%) or the U.S. Bureau ofLabor Statistics ^-4,
Consumer Price Index (CPI)-AU Urban Consumers-Midwest Region. The City shall be credited
on this contribution for any insuraace payments it makes as well as any in kind services by the
City such as but not limited to snow and ice removal, propei-ty maintenance, financial, ^

^' f
acco-LUiting and legal services for the Whitewater Innovation Center and Whitewater University ^
TechnologyPark.

^

ARTICLE VI
TERMINATION

6.01. Termination. Any party to this Memorandum of Understaading may tenninate it
by giving all other parties to the Memorandiun of Understanding six (6) months written notice.
After notice is given, the parties shall meet within thirty (30) days to agree on the process that
will be zised to transfei- the management and operation ofthe Whitewater Iiuiovation Center and
Wliitewater University Tecl-inology Park to ttie successor manager, Both parties shall share all
information necessary to facilitate the transition. All parties will cooperate so that the transfer of
the management and control of the Whitewater Innovation Center and Whitewater University
Technology Park will be completed m an efficient and professional manner. The financial
responsibilities set forfh herein shall be retained by the Board during the 6 months time period
after termiaation.

J'
^'

-^\

ARTICLE VII
EQUAL OPPORTUNITIES

7.01. DJiscrimination. All parties agree fhat in fhe operation, management and use of
fhe leased premises they will abide by all applicable federal, state and local laws, codes and
ordinances relating to equal opportunities and non-ciisci'imination. Wifhout limiting the
generality of the foregoing, all parties coven.ant that they will not discriminate against any
employee or applicants for employment at the Whitewater Iiinovation Center or the Whitewater
University Technology Park in any manner or commit discrimiiiation on the basis of race,
religion, marital statiis, age, color, sex, sexual orientation, physieal condition, disability, national
ongm or ancestry.

42

Item 5.



ARTICLE VIII
ECONOMIC DEVELOPMENT AUTHORITY OF TBE UNITED STATES

GRANT REQUIREMENTS

8.01. Grant Reauirements. All parties agree that the operation and iise of the
Whitewater Imiovation Center and Wliitewater University Technology Park is subject to certain
grant requirements established by the Economic Development Administration (EDA) of the
United States. All parties agree to abide by said gi-ant requirements. This Memorandum of
Uaderstanding shall be null and void if it is at any time found to be in violation of fhe grant
terms.

ARTICLE IX

MISCELLANEOUS
9.01. Governmg Law. Laws ofthe State ofWisconsin (and, where appUcable, Federal

law due to the EDA grant funding) shall govem the interpretation and enforcement of this
Memorandum ofUnderstanding.

ARTICLE X
SUCCESSORS AND ASSIGNS

10,01. Successors and Assigns, Except as limited or conditioned by the express
provisions hereof, no party shall assigi its rights or obligations under this Memorandum of
Understanding to any other party without written agreement by all parties to fhis Memorandura
ofUnderstanding.

ARTICLE XI

AMENDMENT

11.01. Amendment. This Memorandum ofUnderstaiiding shall not be aiuended, changed,
modified or altered without the written consent of all parties hereto and no modification,
alteration or amendment to this Memorandum of Understandiag shall be binding until such
modification, alteration, or amendment is reduced to writing and executed by all parties to this
Memorandum of Understanding, Any proposed amendment to this Memorandum of
Understanding shall be provided in writing, along with a memorandum in support of the
amendment, to all parties to this agreement fifiteen (15) days prior to final action on the
amendment by auy party.

ARTICLE XII
COUNTERPARTS
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12.01. Counterparfs. This Memorandiuit of Understanding may be signed in any
number of counterparts with the same effect as if the signatiires thereto and hereto were on the
same instrument,

ARTICLE XIII
SEVERABILITY

13.01. Severability. If any provision of this Memorandum ofUnderstanding shall be
held or deemed to be or shall in fact be inoperative or unenforceable as applied in any particular
case because it conflicts with any other provision or provisions liereof or any constitution or
statute or mle of public policy or for any reason such circumstance shall not have the affect of
rendering the provision in question inoperative or unenforceable in any other case or
circumstances or of rendering any other provision or provisions herein contained invalid,
inoperative or unenforceable to any extent whatever, the mvalidity of any one or more phrases,
sentences, clauses or paragraphs in this -Memoraiidum of Understanding shall not affect the
remaining portions ofthis document or any part thereof,

ARTICLE IXV
THIRD PARTY BENEFICIARIES

14.01. Third Party Beneficiaries. This Memorandum ofUnderstanding is entered into
for the sole and exclusive benefit of the parties hereto. No third party shall have, obtain, or
derive from this document any rights or other benefits or interests under any laws or otherwise.

ARTICLE XV
EXCULPATORY PROVISION

15.01. Exculpatory Provision. The parties to this Memorandum of Understaiiding
expressly acknowledge and. agree that, anytfaing herein to the contrary notwifhstanding, no
officer, director, employee, agent, or offidals (elected or appointed) of any party hereto shall
have any personal liability or obligation arising out offhis Memorandum of Understanding, and
no party hereto shall make any claims to the contrary.

ARTICLE XVI
RULES OF CONSTRUCTION/CONDUCT

16.01. Rules of Construction/Coiiduct. The parties to this Memorandnm of
Understaiiding ackuowledge and agree that this Memorandimi of Understanding is a good faith
attempt to memorialize the intent offhe parties. That in fce com-se of its preparation, each party
has been adequately aiid fully represented, and that accordingly niles of interpretation that
signify that an agreement shall be construed sigainst the drafter shall not apply. In addition, the
parties aclcnowledge and agree that they shall endeavor to resolve any and all issues that may
arise under tliis Memorandum of Understanding in the spirit of coopei-ation consistent with fhe
intent of this Memorandum of Understandmg with the aim of benefiting the entire Whitewater
area coinmumty and the University ofWisconsin-Whitewater.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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SIGNATURE PAGE

Signed and sealed as oftlie day, month and year below written,

CITY OF W1IITEWATER

By: ^u—̂us^.-y\*—.. i.fS/iz^
)ate

By:.
Kevin Brunner, City Manager

By: yhx.^L^^ ^. ^m^-fcA_
^/^0//^

Michele R. Smith, City Clerk Date

COMMUNITY DEVELOPMENT AUTHORITY OF
THE CITY OF WHITEWATER

-u^^- ^^J ^A/r^-^
Th(omas Mme^jPrestde^t" L / Date

^'•ctW^e^\c^?i^ ^/^/Z-

Jef resldent Date

WHITEWATER - UNFVERSITY TECHNOLOGY
PARK, I^TC^RPORATED

By: ^ ^A^'Date
Dr. Richard Telfer, PresidKnt

By: ^0^^ ^^^.^/^ 2./ 9//2-
^Stewart,

Vice IPresident ( " Date
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MEMORANDUM OF UNDERSTANDING
FORJ'HE MANAGEMENT AND OPERATION OF THE

WHITEWATER INNOVATION CENTER AND WHITEWATER UNIVERSITY
TECHNOLOGY PARK

This Memorandum of Understanding is made by and among the CITY OF
WHITEWATER, WISCONSIN, a municipal corporation, hereinafter at times referred to as
"City", and the CITY OF WHITEWATER COMMUNITY DEVELOPMENT AUTHORITY, a
Wisconsin municipal authority and political subdivision, hereinafter at times referred to as
"CDA", and the WHITEWATER-UNIVERSITY TECHNOLOGY PARK, INCORPORATED,
hereinaflter at times referred to as "Board".

WITNESSETH

WHEREAS, the parties hereto have, in cooperation with the University of Wisconsin-
Whitewater, developed the Whitewater University Technology Park and built the Whitewater
Innovation Center in said park; and

WHEREAS, the City, the CDA, and the Board believe it is in all parties' best interests to
delegate the management ofthe Whitewater Innovation Center to the Board; and

WHEREAS, this Memorandum of Understanding is necessary for the purpose of setting
forth an outline of the responsibilities that the City and the CDA are delegating to the Board
conceming the management and operation ofthe Whitewater Innovation Center; and

WHEREAS, the Board is willing to accept the duties associated with the management of
the Whitewater Innovation Center and Whitewater University Technology Park; and

WHEREAS, the parties recognize that this development is a unique endeavor for the City
and therefore this Memorandum of Understanding is an attempt to provide a framework for the
management and operation of the Whitewater Innovation Center and Whitewater University
Technology Park, but all parties recognize that adjustments to this Memorandum of
Understanding likely will need to be made after the initial implementation of this Memorandum
of Understanding.

Therefore, IT IS HEREBY AGREED AS FOLLOWS:

ARTICLE I

TERM OF AGREEMENT

1.0. Ownership of Facility. The parties acknowledge that the Innovation Center
Building located at 1221 Innovation Drive Whitewater, WI and the lands contained
within the Whitewater University Technology Park are currently owned by the
Community Development Authority of the City of Whitewater, Wisconsin. The
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parties further agree that the excess lands within the park will be marketed and sold
for economic development purposes per the underlying Zoning Ordinance.

1.02. Term. The term of this Memorandum of Understanding shall run for
seventeen years, two months commencing on November 1, 2014 and ending on December 31,
2031, unless sooner terminated in accordance with this Agreement or in furtherance of the
parties' rights and remedies in the event ofa default. This Memorandum of Understanding will
supersede and replace any prior Memorandum of Understanding between the parties regarding
this subject.

1.03. Extension of Term. The parties may by agreement extend or shorten the term of
this Memorandum ofUnderstanding at any time.

ARTICLE II

OPERATION OF WHITEWATER INNOVATION CENTER

2.01. ResDonsibilifry for Operation. During the term of this Memorandum of
Understanding, the Board shall have primary responsibility for the management and operation of
the Whitewater Innovation Center. In that regard, subject to the general restrictions set forth in
this Memorandum ofUnderstanding, the Board shall have the sole and exclusive control over the
right to lease space within the Whitewater Innovation Center and determine rental lease charges
and lease rates.

2.02. Marketins of Innovation Center. The Board shall market the Whitewater
Innovation Center leasable space as well as the availability of the Whitewater Innovation Center
Main Conference Room to business and community groups.

2.03. Facility Usaee. The Board shall establish facility usage policies.

2.04. Tenant Relations. The Board shall conduct tenant relations.

2.05. Business Development. The Board shall work with tenants in regard to technology
and business development matters.

2.06. Hirine of Innovation Manaeer. The Board shall have the right to participate in
the hiring ofthe Whitewater Innovation Center manager.

2.07. Management of Premises. The Board shall manage all aspects associated with
the Innovation Center, including, but not limited to, making necessary repairs, both interior and
exterior, structural and nonstmctural, HVAC maintenance, building cleaning, snow and ice
removal, fire alarm and life and safety matters, Knox box matters, telecommunications
equipment, landscaping and lawn care.
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2.08. Information Technoloev Services. The Board will provide information
technology services to the Whitewater Innovation Center. Also, it shall be responsible for
providing information technology services to tenants to the extent allowed by State Statute. The
Board will determine the level oftenant services to be provided.

2.09. Fiber Optic Services. The Board shall be responsible for the management of
fiber optic access and use at the Whitewater Innovation Center and throughout the Whitewater
University Technology Park.

2.10. Operatine Expenses. Except as otherwise provided in this Memorandum of
Understanding, the Board shall be solely responsible for paying when due any and all costs of
every kind and nature including, without limitation, those required to operate, maintain or repair
the leased premises, such as cleaning, lighting, maintaining, repairing and replacing equipment
thereon, the hiring of contractors and subcontractors in connection with maintaining and
repairing the premises, or replacing equipment at the premises, supplies, water and sewer
charges, electricity, gas and all other utility charges, license and pennit fees, PILOT payments,
debt service payments, and any and all other expenses whatsoever of maintaining, operating,
repairing and replacing the leased premises, except as otherwise provided herein or by separate
agreement. If there is a shortfall in the funds necessary to make the payments required
hereunder, the City shall be responsible to pay to the Board sufficient funds for the purposes
stated herein.

2.11. Build America Bonds Debt Service Payments. The City shall pay as they come
due all debt service payments for the Build America Bonds issued for the building of the
Innovation CenterT

2.12. Payment in Lieu of Taxes (PILOT) Annually, the Board will budget and
authorize payment ofa PILOT made payable to the City ofWhitewater, TIF #4 account. The
payment will be from the general operating funds ofthe Innovation Center. The PILOT payment
representing the budget year, will be paid to the City by December 15 ofthat budget year.

The PILOT amount will be $92,500 for each budget year payable during the allowable
payment period ofTIF #4.

The PILOT payment will be deposited into the City General Fund for its use.

The property will not be subject to any Special Assessments for public improvements
levied by the City ofWhitewater.

2.13. Income. The Board shall receive all income from leases as well as from any
other payments for use of Whitewater Innovation Center space.

ARTICLE III

OPERATION OF WHITEWATER UNIVERSITY TECHNOLOGY PARK
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3.01. Responsibilifrv for Operation. During the term of this Memorandum of
Understanding, the Board shall have primary responsibility for the management and operation of
the Whitewater University Technology Park. In that regard, subject to the general restrictions set
forth in this Memorandum of Understanding, the Board shall have the sole and exclusive control
over the right to market and sell real estate within the limits of the Whitewater University
Technology Park and determine, in consultation with the City and CDA, applicable real estate
sale charges and rates.

3.02. Marketing of Whitewater University Technology Park.
market the Whitewater University Technology Park lots.

The Board shall

3.03. Restrictive Covenants. The Board shall establish Whitewater University
Technology Park development requirements and restrictive covenants.

3.04. Tenant Relations. The Board shall conduct necessary relations with Whitewater
University Technology Park tenants.

3.05. Business Development. The Board shall work with Whitewater University
Technology Park tenants in regard to technology and business development matters.

3.06. Land Sale Proceeds. The net proceeds from any Whitewater University
Technology Park lot sales shall be paid to the CDA and shall be used for Whitewater University
Technology Park purposes, including but not limited to, the improvement or expansion of the
Whitewater University Technology Park. The Board shall be paid the greater of ten percent
(10%) ofnet sale proceeds or $1,000 per acre for any Whitewater University Technology Park
land sale to offset marketing costs. Net Proceeds shall be defined as the sale price ofthe property
less any expenses incurred in conjunction with the land sale. Examples include but are not
limited to: Third Party professional service costs, Recording Fees, Transfer Fees and Real Estate
Commissions paid to Licensed Real Estate Professionals.

ARTICLE IV

FINANCIAL RESPONSIBILITIES

4.01. Annual Budset. No later than ten (10) days prior to the Public Hearing for the
adoption of the City of Whitewater General Fund budget the Board shall deliver to the City and
the CDA an annual budget for the upcoming calendar year. The annual budget will show all
anticipated funding and revenues of the WTiitewater Innovation Center and the Whitewater
University Technology Park for the upcoming year, together with a schedule of the projected
income and expenditures for the upcoming year, with such reserves for capital expenditures and
improvements as the Board deems appropriate. Within thirty (30) days after their receipt ofthe
annual budget, the City and the CDA shall provide the Board with any suggestions or comments
they may have to the annual budget and the Board shall give reasonable consideration to those
suggestions and comments in arriving at its final annual budget for the upcoming calendar year.

4
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4.02. Financial Reports. Not later than thirty (30) days after the end of each calendar
quarter during the term of this Memorandum of Understanding, the Board shall submit to the
City and the CDA quarterly financial reports for the just ended calendar quarter. Not later than
May 1 ofeach calendar year during the term ofthis Memorandum of Understanding the Board
shall submit to the City and the CDA annual financial reports regarding the operation of the
Whitewater Innovation Center and the Whitewater University Technology Park during the most
recent calendar year. All such financial reports shall be subject to review and/or audit by an
independent certified public accountant hired by the City to the extent such is necessary in
connection with the obligations of the parties. In addition, the Board shall make its financial
books and records available to representatives of the City and the CDA during normal business
hours upon request.

4.03. Insurance. During the tenn of this Memorandum of Understanding the City
shall, at its sole expense, obtain and maintain sufficient comprehensive insurance, including any
necessary property, casualty and liability insurance after having consulted with appropriate
insurance professionals. The City shall pay for said insurance. Said payment shall be a credit
against the City's annual contribution as defined in Section 5.01.

Under the terms of the policies obtained, the City shall indemnify and shall defend and
hold hamiless the University Technology Park Board and its employees operating in accordance
with the policies of the Board against any and all claims and legal actions made against the
Innovation Center or the Whitewater University Technology Park Board.

The City will not provide any employment related personal insurance (including but not
limited to: health, life, dental, disability), Worker's Compensation or Unemployment Insurance
directly associated with University hired personnel working on behalf ofor within the Innovation
Center or Whitewater University Technology Park.

The City shall be solely responsible for payment of any insurance deductible, Self
Insurance Retention (SIR) or third party fees associated with claims or legal actions against the
Innovation Center and/or the Whitewater University Technology Park.

4.04. Sinkins Fund. A sinking fund shall be established to be used for major repairs
and maintenance, and improvements and expenses related to the Whitewater Innovation Center
and the Whitewater University Technology Park. Expenditures authorized utilizing the Sinking
Fund will be under the authority of the University Technology Park Board. The funding will be
limited to repair and maintenance of the facility. It may not be utilized for annual operating
expenses.

4.05 Exceptions. All exceptions to the above financial responsibilities shall be subject to
mutual agreement between the parties.

ARTICLE V
CITY FUNDING
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5.01. Annual Contribution. Each year during the term of this Memorandum of
Understanding, the City shall pay a $29,500 contribution to the cost ofmaintaining and operating
the Whitewater Innovation Center. This annual contribution shall be subject to an annual
increase equal to the greater ofthree percent (3%) or the increase in the U.S. Bureau ofLabor
Statistics Consumer Price Index (CPI)-All Urban Consumers-Midwest Region. The City shall be
credited on this contribution for any insurance payments it makes as well as any in kind services
by the City such as but not limited to snow and ice removal, property maintenance, financial,
accounting and legal services for the Whitewater Innovation Center and Whitewater University
Technology Park.

ARTICLE VI
TERMINATION

6.01. Termination^ Any party to this Memorandum of Understanding may terminate it
by giving all other parties to the Memorandum of Understanding six (6) months written notice.
After notice is given, the parties shall meet within thirty (30) days to agree on the process that
will be used to transfer the management and operation of the Whitewater Innovation Center and
Whitewater University Technology Park to the successor manager. Both parties shall share all
information necessary to facilitate the transition. All parties will cooperate so that the transfer of
the management and control of the Whitewater Innovation Center and Whitewater University
Technology Park will be completed in an efficient and professional manner. The financial
responsibilities set forth herein shall be retained by the Board during the 6 months' time period
after termination.

ARTICLE VII
EQUAL OPPORTUNITIES

7.01. Discrimination. All parties agree that in the operation, management and use of
the leased premises they will abide by all applicable federal, state and local laws, codes and
ordinances relating to equal opportunities and non-discrimination. Without limiting the

generality of the foregoing, all parties covenant that they will not discriminate against any
employee or applicants for employment at the Whitewater Innovation Center or the Whitewater
University Technology Park in any manner or commit discrimination on the basis of race,
religion, marital status, age, color, sex, sexual orientation, physical condition, disability, national
ongin or ancestry.

ARTICLE VIII
ECONOMIC DEVELOPMENT AUTHORITY OF THE UNITED STATES

GRANT REQUIREMENTS

8.01. Grant ReQuirements. All parties agree that the operation and use of the
Whitewater Innovation Center and Whitewater University Technology Park is subject to certain

grant requirements established by the Economic Development Administration (EDA) of the
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United States. All parties agree to abide by said grant requirements. This Memorandum of
Understanding shall be null and void if it is at any time found to be in violation of the grant
terms.

ARTICLE IX

MISCELLANEOUS
9.01 Governins Law. Laws ofthe State ofWisconsin (and, where applicable, Federal

law due to the EDA grants funding) shall govem the interpretation and enforcement of this
Memorandum ofUnderstanding.

ARTICLE X
SUCCESSORS AND ASSIGNS

10.01. Successors and Assisns. Except as limited or conditioned by the express
provisions hereof, no party shall assign its rights or obligations under this Memorandum of
Understanding to any other party without written agreement by all parties to this Memorandum
of Understanding.

ARTICLE XI

AMENDMENT

11...01. Amendment. This Memorandum of Understanding shall not be amended,
changed, modified or altered without the written consent of all parties hereto and no
modification, alteration or amendment to this Memorandum of Understanding shall be binding
until such modification, alteration, or amendment is reduced to writing and executed by all

parties to this Memorandum of Understanding. Any proposed amendment to this Memorandum
of Understanding shall be provided in writing, along with a memorandum in support of the
amendment, to all parties to this agreement fifteen (15) days prior to final action on the
amendment by any party.

ARTICLE XII
COUNTERPARTS

12.01. Counterparts. This Memorandum of Understanding may be signed in any
number of counterparts with the same effect as if the signatures thereto and hereto were on the
same instmment.

ARTICLE XIII
SEVERABILITY

13.01. Severabilifrv. If any provision ofthis Memorandum of Understanding shall be
held or deemed to be or shall in fact be inoperative or unenforceable as applied in any particular
case because it conflicts with any other provision or provisions hereof or any constitution or
statute or rule of public policy or for any reason such circumstance shall not have the effect of
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rendering the provision in question inoperative or unenforceable in any other case or
circumstances or of rendering any other provision or provisions herein contained invalid,
inoperative or unenforceable to any extent whatever, the invalidity of any one or more phrases,
sentences, clauses or paragraphs in this Memorandum of Understanding shall not affect the
remaining portions ofthis document or any part thereof.

ARTICLE XIV
THIRD PARTY BENEFICIARIES

14.01. Third Partv Beneficiaries. This Memorandum of Understanding is entered into
for the sole and exclusive benefit of the parties hereto. No third party shall have, obtain, or
derive from this document any rights or other benefits or interests under any laws or otherwise.

ARTICLE XV
EXCULPATORY PROVISION

15.01. Exculpatory Provision. The parties to this Memorandum of Understanding
expressly acknowledge and agree that, anything herein to the contrary notwithstanding, no
officer, director, employee, agent, or officials (elected or appointed) of any party hereto shall
have any personal liability or obligation arising out of this Memorandum of Understanding, and
no party hereto shall make any claims to the contrary.

ARTICLE XVI
RULES OF CONSTRUCTION/CONDUCT

16.01. Rules of Construction/Conduct. The parties to this Memorandum of
Understanding acknowledge and agree that this Memorandum of Understanding is a good faith
attempt to memorialize the intent ofthe parties. That in the course of its preparation, each party
has been adequately and fully represented, and that accordingly rules of interpretation that
signify that an agreement shall be construed against the drafter shall not apply. In addition, the

parties acknowledge and agree that they shall endeavor to resolve any and all issues that may
arise under this Memorandum of Understanding in the spirit of cooperation consistent with the
intent of this Memorandum of Understanding with the aim of benefiting the entire Whitewater
area community and the University ofWisconsin-Whitewater.

ARTICLE XVII
NOTICES

17.01 Notices. Any notice or other communication permitted or required shall be
addressed to the following:

As to the University Technology Park Board

University Technology Park Board
Office ofthe Chancellor
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HY 421
Whitewater, WI 53190

As to the Citv ofWhitewater

City Manager
City ofWhitewater
312W.WhitewaterSt.
Whitewater, WI 53190

As to the Communitv Development Authoritv

Executive Director
Whitewater Community Development Authority
312W.Whitewater,St.
Whitewater, WI 53190

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]
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SIGNATURE PAGE

Signed and sealed as ofthe day, month and year below written.

CITY OF WHITEWATER

By:
Cameron Glapper,'^ity Maiiager-^

By:
LffLLGJ^JU^

/6-.h^^k_,
Michele R. Smith, City Clerk

II-11-11
Date

t 1-1 1-1 Li'

Date

COMMUNITY DEVELOPMENT AUTHORITY OF
THE CITY OF WHITEWATER

s

By: C M-fL^^. ^C^^^
Jeff^^WsskCFi-esident ^ Date

By:(;
Patricl</<Cannon,Exfeetrfive Director

^l
K-ii- iy
Date

WHITEWATER - UNIVERSITY TECHNOLOGY
PARK, I^GRRPORATEp—

^^^1^^ "/^h

Daie

10
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MEMORANDUM OF UNDERSTANDING      

FOR THE MANAGEMENT AND OPERATION OF THE 

WHITEWATER INNOVATION CENTER AND WHITEWATER UNIVERSITY 

TECHNOLOGY PARK 

 

 

 This Memorandum of Understanding is made by and among the CITY OF 

WHITEWATER, WISCONSIN, a municipal corporation, hereinafter at times referred to as 

“City”, and the CITY OF WHITEWATER COMMUNITY DEVELOPMENT AUTHORITY, a 

Wisconsin municipal authority and political subdivision, hereinafter at times referred to as 

“CDA”, and the WHITEWATER-UNIVERSITY TECHNOLOGY PARK, INCORPORATED, 

hereinafter at times referred to as “Board”. 

 

WITNESSETH 

 

 WHEREAS, the parties hereto have, in cooperation with the University of Wisconsin- 

Whitewater, developed the Whitewater University Technology Park and built the Whitewater 

Innovation Center in said park; and 

 

 WHEREAS, the City, the CDA, and the Board believe it is in all parties’ best interests to 

delegate the management of the Whitewater Innovation Center to the Board; and 

 

 WHEREAS, this Memorandum of Understanding is necessary for the purpose of setting 

forth an outline of the responsibilities that the City and the CDA are delegating to the Board 

concerning the management and operation of the Whitewater Innovation Center; and 

 

 WHEREAS, the Board is willing to accept the duties associated with the management of 

the Whitewater Innovation Center and Whitewater University Technology Park; and 

 

 WHEREAS, the parties recognize that this development is a unique endeavor for the City 

and therefore this Memorandum of Understanding is an attempt to provide a framework for the 

management and operation of the Whitewater Innovation Center and Whitewater University 

Technology Park, but all parties recognize that adjustments to this Memorandum of 

Understanding likely will need to be made after the initial implementation of this Memorandum 

of Understanding. 

 

Therefore, IT IS HEREBY AGREED AS FOLLOWS: 

 

ARTICLE I 

 

TERM OF AGREEMENT 

 

1.0.    Ownership of Facility.   The parties acknowledge that the Innovation Center 

Building located at 1221 Innovation Drive Whitewater, WI and the lands contained 

within the Whitewater University Technology Park are currently owned by the 

Community Development Authority of the City of Whitewater, Wisconsin.  The 

DocuSign Envelope ID: C33CA25F-19C7-4300-BC86-CE4A4BC11EE2
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 2 

parties further agree that the excess lands within the park will be marketed and sold 

for economic development purposes per the underlying Zoning Ordinance. 

 

 

1.02. Term.   The term of this Memorandum of Understanding shall begin on the date 

of final signature and end on February 28, 2023 unless sooner terminated in accordance with this 

Agreement or in furtherance of the parties’ rights and remedies in the event of a default.  This 

Memorandum of Understanding will supersede and replace any prior Memorandum of 

Understanding between the parties regarding this subject. 

 

 1.03. Extension of Term.   The parties may by agreement extend or shorten the term of 

this Memorandum of Understanding at any time. 

 

ARTICLE II 

 

OPERATION OF WHITEWATER INNOVATION CENTER  

 

 2.01. Responsibility for Operation.   During the term of this Memorandum of 

Understanding, the Board shall have primary responsibility for the management and operation of 

the Whitewater Innovation Center.  In that regard, subject to the general restrictions set forth in 

this Memorandum of Understanding, the Board shall have the sole and exclusive control over the 

right to lease space within the Whitewater Innovation Center and determine rental lease charges 

and lease rates. 

 

 2.02. Marketing of Innovation Center.   The Board shall market the Whitewater 

Innovation Center leasable space as well as the availability of the Whitewater Innovation Center 

Main Conference Room to business and community groups.    

 

 2.03. Facility Usage.   The Board shall establish facility usage policies. 

 

 2.04. Tenant Relations.   The Board shall conduct tenant relations. 

 

 2.05. Business Development.  The Board shall work with tenants in regard to 

technology and business development matters. 

 

 2.06. Hiring of Innovation Manager.   The Board shall have the right to participate in 

the hiring of the Whitewater Innovation Center manager.   

 

 2.07. Management of Premises.   The Board shall manage all aspects associated with 

the Innovation Center, including, but not limited to, making necessary repairs, both interior and 

exterior, structural and nonstructural, HVAC maintenance, building cleaning, snow and ice 

removal, fire alarm and life and safety matters, Knox box matters, telecommunications 

equipment, landscaping and lawn care. 

 

 2.08. Information Technology Services.  The Board will provide information 

technology services to the Whitewater Innovation Center.  Also, it shall be responsible for 

DocuSign Envelope ID: C33CA25F-19C7-4300-BC86-CE4A4BC11EE2
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 3 

providing information technology services to tenants to the extent and allowed by State Statute. 

The Board will determine the level of tenant services to be provided.   

 

 2.09.   Fiber Optic Services.   The Board shall be responsible for the management of 

fiber optic access and use at the Whitewater Innovation Center and throughout the Whitewater 

University Technology Park. 

 

 2.10.   Operating Expenses.   Except as otherwise provided in this Memorandum of 

Understanding, the Board shall be solely responsible for paying when due any and all costs of 

every kind and nature including, without limitation, those required to operate, maintain or repair 

the leased premises, such as cleaning, lighting, maintaining, repairing and replacing equipment 

thereon, the hiring of contractors and subcontractors in connection with maintaining and 

repairing the premises, or replacing equipment at the premises, supplies, water and sewer 

charges, electricity, gas and all other utility charges, license and permit fees, pilot payments, debt 

service payments, and any and all other expenses whatsoever of maintaining, operating, repairing 

and replacing the leased premises, except as otherwise provided herein or by separate agreement.  

If there is a shortfall in the funds necessary to make the payments required hereunder, the City 

shall be responsible to pay to the Board sufficient funds for the purposes stated herein.  

 

 2.11.   Build America Bonds Debt Service Payments.   The City shall pay as they come 

due all debt service payments for the Build America Bonds issued for the building of the 

Innovation Center. 

 

2.12. Payment in Lieu of Taxes (PILOT).   Annually, the Board will budget and 

authorize payment of a PILOT made payable to the City of Whitewater, TIF #4 account.  The 

payment will be from the general operating funds of the Innovation Center.  The PILOT payment 

representing the budget year, will be paid to the City by December 15 of that budget year. 

 

The PILOT amount will be $92,500 for each budget year payable during the allowable 

payment period of TIF #4.  

    

The PILOT payment will be deposited into the City General Fund 920 for its use.   

 

The property will not be subject to any Special Assessments for public improvements 

levied by the City of Whitewater. 

 

 2.13.    Income.   The Board shall receive all income from leases as well as from any 

other payments for use of Whitewater Innovation Center space.  

 

                                                           ARTICLE III 

 

OPERATION OF WHITEWATER UNIVERSITY TECHNOLOGY PARK  

 

            3.01.   Responsibility for Operation.   During the term of this Memorandum of 

Understanding, the Board shall have primary responsibility for the management and operation of 

the Whitewater University Technology Park.  In that regard, subject to the general restrictions set 
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forth in this Memorandum of Understanding, the Board shall have the sole and exclusive control 

over the right to market and sell real estate within the limits of the Whitewater University 

Technology Park and determine, in consultation with the City and CDA, applicable  real estate 

sale charges and rates. 

 

 3.02.   Marketing of Whitewater University Technology Park.   The Board shall 

market the Whitewater University Technology Park lots.    

 

   

 

 3.04. Tenant Relations.   The Board shall conduct necessary relations with Whitewater 

University Technology Park tenants.  

 

 3.05. Business Development.  The Board shall work with Whitewater University 

Technology Park tenants in regard to technology and business development matters. 

 

            3.06. Land Sale Proceeds.  The net proceeds from any Whitewater University 

Technology Park lot sales shall be paid to the CDA and shall be used for Whitewater University 

Technology Park purposes, including but not limited to, the improvement or expansion of the 

Whitewater University Technology Park. The Board shall be paid the greater of ten percent 

(10%) of net sale proceeds or $1,000 per acre for any Whitewater University Technology Park 

land sale to offset marketing costs. Net Proceeds shall be defined as the sale price of the property 

less any expenses incurred in conjunction with the land sale.  Examples include but are not 

limited to:  Third Party professional service costs, Recording Fees, Transfer Fees and Real Estate 

Commissions paid to Licensed Real Estate Professionals.    

 

 

 

ARTICLE IV 

 

FINANCIAL RESPONSIBILITIES 

 

 4.01. Annual Budget.   No later than sixty 60 days prior to the Public Hearing for the 

adoption of the City of Whitewater General Fund budget the Board shall deliver to the City and 

the CDA an annual budget for the upcoming calendar year.  The annual budget will show all 

anticipated funding and revenues of the Whitewater Innovation Center and the Whitewater 

University Technology Park for the upcoming year, together with a schedule of the projected 

income and expenditures for the upcoming year, with such reserves for capital expenditures and 

improvements as the Board deems appropriate.  Within thirty (30) days after their receipt of the 

annual budget, the City and the CDA shall provide the Board with any suggestions or comments 

they may have to the annual budget and the Board shall give reasonable consideration to those 

suggestions and comments in arriving at its final annual budget for the upcoming calendar year.  

 

 4.02. Financial Reports.   Not later than thirty (30) days after the end of each calendar 

quarter during the term of this Memorandum of Understanding, the Board shall submit to the 

City and the CDA quarterly financial reports for the just ended calendar quarter.  Not later than 
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May 1st of each calendar year during the term of this Memorandum of Understanding the Board 

shall submit to the City and the CDA annual financial reports regarding the operation of the 

Whitewater Innovation Center and the Whitewater University Technology Park during the most 

recent calendar year.  All such financial reports shall be subject to review and/or audit by an 

independent certified public accountant hired by the City to the extent such is necessary in 

connection with the obligations of the parties.  In addition, the Board shall make its financial 

books and records available to representatives of the City and the CDA during normal business 

hours upon request. 

 

 4.03. Insurance.   During the term of this Memorandum of Understanding the City 

shall, at its sole expense, obtain and maintain sufficient comprehensive insurance, including any 

necessary property, casualty and liability insurance after having consulted with appropriate 

insurance professionals.  The City shall pay for said insurance.  Said payment shall be a credit 

against the City’s annual contribution as defined in Section 5.01. 

 

Under the terms of the policies obtained, the City shall indemnify and shall defend and 

hold harmless the University Technology Park Board and its employees operating in accordance 

with the policies of the Board against any and all claims and legal actions made against the 

Innovation Center or the Whitewater University Technology Park Board. 

 

The City will not provide any employment related personal insurance ( including but not 

limited to: health, life, dental, disability), Worker’s Compensation or Unemployment Insurance 

directly associated with University hired personnel working on behalf of or within the Innovation 

Center or Whitewater University Technology Park. 

 

The City shall be solely responsible for payment of any insurance deductible, Self 

Insurance Retention (SIR) or third party fees associated with claims or legal actions against the 

Innovation Center and/or the Whitewater University Technology Park. 

 

 4.04. Sinking Fund.   A sinking fund shall be established to be used for major repairs 

and maintenance, and improvements and expenses related to the Whitewater Innovation Center 

and the Whitewater University Technology Park. Expenditures authorized utilizing the Sinking 

Fund will be under the authority of the University Technology Park Board.  The funding will be 

limited to repair and maintenance of the facility.  It may not be utilized for annual operating 

expenses. 

 

  

4.05. Exceptions. All exceptions to the above financial responsibilities shall be 

subject to mutual agreement between the parties.  

 

ARTICLE V 

CITY FUNDING 

 5.01. Annual Contribution.  Each year during the term of this Memorandum of 

Understanding, the City shall pay a $29,500 contribution to the cost of maintaining and operating 

the Whitewater Innovation Center. This annual contribution shall be subject to an annual 

increase equal to the greater of three percent (3%) or the U.S. Bureau of Labor Statistics 
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Consumer Price Index (CPI)-All Urban Consumers-Midwest Region. The City shall be credited 

on this contribution for any insurance payments it makes as well as any in kind services by the 

City such as but not limited to snow and ice removal, property maintenance, financial, 

accounting and legal services for the Whitewater Innovation Center and Whitewater University 

Technology Park. 

 

ARTICLE VI 

TERMINATION 

 

 6.01. Termination.   Any party to this Memorandum of Understanding may terminate 

it by giving all other parties to the Memorandum of Understanding six (6) months written notice.  

After notice is given, the parties shall meet within thirty (30) days to agree on the process that 

will be used to transfer the management and operation of the Whitewater Innovation Center and 

Whitewater University Technology Park to the successor manager.  Both parties shall share all 

information necessary to facilitate the transition.  All parties will cooperate so that the transfer of 

the management and control of the Whitewater Innovation Center and Whitewater University 

Technology Park will be completed in an efficient and professional manner.  The financial 

responsibilities set forth herein shall be retained by the Board during the 6 months time period 

after termination. 

 

ARTICLE VII 

EQUAL OPPORTUNITIES 

 

 7.01. Discrimination.  All parties agree that in the operation, management and use of 

the leased premises they will abide by all applicable federal, state and local laws, codes and 

ordinances relating to equal opportunities and non-discrimination.  Without limiting the 

generality of the foregoing, all parties covenant that they will not discriminate against any 

employee or applicants for employment at the Whitewater Innovation Center or the Whitewater 

University Technology Park in any manner or commit discrimination on the basis of race, 

religion, marital status, age, color, sex, sexual orientation, physical condition, disability, national 

origin or ancestry. 

 

 

 

 

ARTICLE VIII 

ECONOMIC DEVELOPMENT AUTHORITY OF THE UNITED STATES 

GRANT REQUIREMENTS 

 

 8.01. Grant Requirements.  All parties agree that the operation and use of the 

Whitewater Innovation Center and Whitewater University Technology Park is subject to certain 

grant requirements established by the Economic Development Administration (EDA) of the 

United States.  All parties agree to abide by said grant requirements.  This Memorandum of 

Understanding shall be null and void if it is at any time found to be in violation of the grant 

terms. 
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ARTICLE IX 

 

MISCELLANEOUS  

9.01. Governing Law.   Laws of the State of Wisconsin (and, where applicable, 

Federal law due to the EDA grants funding) shall govern the interpretation and enforcement of 

this Memorandum of Understanding. 

 

ARTICLE X 

SUCCESSORS AND ASSIGNS 

 

 10.01. Successors and Assigns.   Except as limited or conditioned by the express 

provisions hereof, no party shall assign its rights or obligations under this Memorandum of 

Understanding to any other party without written agreement by all parties to this Memorandum 

of Understanding. 

 

ARTICLE XI 

 

AMENDMENT 

 

 11.01. Amendment.   This Memorandum of Understanding shall not be amended, 

changed, modified or altered without the written consent of all parties hereto and no 

modification, alteration or amendment to this Memorandum of Understanding shall be binding 

until such modification, alteration, or amendment is reduced to writing and executed by all 

parties to this Memorandum of Understanding.  Any proposed amendment to this Memorandum 

of Understanding shall be provided in writing, along with a memorandum in support of the 

amendment, to all parties to this agreement fifteen (15) days prior to final action on the 

amendment by any party. 

 

ARTICLE XII 

COUNTERPARTS 

 

 12.01. Counterparts.   This Memorandum of Understanding may be signed in any 

number of counterparts with the same effect as if the signatures thereto and hereto were on the 

same instrument. 

 

ARTICLE XIII 

SEVERABILITY 

 

 13.01. Severability.   If any provision of this Memorandum of Understanding shall be 

held or deemed to be or shall in fact be inoperative or unenforceable as applied in any particular 

case because it conflicts with any other provision or provisions hereof or any constitution or 

statute or rule of public policy or for any reason such circumstance shall not have the affect of 

rendering the provision in question inoperative or unenforceable in any other case or 

circumstances or of rendering any other provision or provisions herein contained invalid, 

inoperative or unenforceable to any extent whatever, the invalidity of any one or more phrases, 
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sentences, clauses or paragraphs in this Memorandum of Understanding shall not affect the 

remaining portions of this document or any part thereof. 

 

ARTICLE XIV 

THIRD PARTY BENEFICIARIES 

 

 14.01. Third Party Beneficiaries.   This Memorandum of Understanding is entered into 

for the sole and exclusive benefit of the parties hereto.  No third party shall have, obtain, or 

derive from this document any rights or other benefits or interests under any laws or otherwise. 

 

ARTICLE XV 

EXCULPATORY PROVISION 

 

 15.01. Exculpatory Provision.   The parties to this Memorandum of Understanding 

expressly acknowledge and agree that, anything herein to the contrary notwithstanding, no 

officer, director, employee, agent, or officials (elected or appointed) of any party hereto shall 

have any personal liability or obligation arising out of this Memorandum of Understanding, and 

no party hereto shall make any claims to the contrary. 

 

ARTICLE XVI 

RULES OF CONSTRUCTION/CONDUCT 

 

 16.01. Rules of Construction/Conduct. The parties to this Memorandum of 

Understanding acknowledge and agree that this Memorandum of Understanding is a good faith 

attempt to memorialize the intent of the parties.  That in the course of its preparation, each party 

has been adequately and fully represented, and that accordingly rules of interpretation that 

signify that an agreement shall be construed against the drafter shall not apply.  In addition, the 

parties acknowledge and agree that they shall endeavor to resolve any and all issues that may 

arise under this Memorandum of Understanding in the spirit of cooperation consistent with the 

intent of this Memorandum of Understanding with the aim of benefiting the entire Whitewater 

area community and the University of Wisconsin-Whitewater. 

 

 

ARTICLE XVII 

NOTICES 

 

17.01. Notices.  Any notice or other communication permitted or required shall be 

addressed to the following: 

 

As to the University Technology Park Board 

 

University Technology Park Board 

Office of the Chancellor 

HY 421 

Whitewater, WI  53190 
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As to the City of Whitewater 

 

City Manager 

City of Whitewater 

312 W. Whitewater St. 

Whitewater, WI  53190 

 

As to the Community Development Authority 

 

Executive Director 

Whitewater Community Development Authority 

312 W. Whitewater, St. 

Whitewater, WI  53190 

 

 

  

 

 

 

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.] 
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SIGNATURE PAGE 

 

 

 Signed and sealed as of the day, month and year below written. 

 

     CITY OF WHITEWATER 

 

     By: ____________________________________________ 

     Cameron Clapper, City Manager   Date 

 

     By: ____________________________________________ 

     Michele R. Smith, City Clerk   Date 

 

 

     COMMUNITY DEVELOPMENT AUTHORITY OF 

     THE CITY OF WHITEWATER 

 

     By: ____________________________________________ 

     Patrick Singer, Chairman    Date 

 

     By: ____________________________________________ 

     Cameron Clapper, Interim Director  Date 

 

 

     WHITEWATER – UNIVERSITY TECHNOLOGY 

     PARK, INCORPORATED 

 

     By: ____________________________________________ 

     Dr. Dwight C. Watson, President   Date 

 

     By: ____________________________________________ 

     Cameron Clapper, Vice President   Date 
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Updated March 2024, 1 
 

MEMORANDUM OF UNDERSTANDING BETWEEN THE: 
City of Whitewater, the Whitewater Community Development Authority, Whitewater University 

Technology Park, and 
University of Wisconsin Whitewater  

CONCERNING USE AND OPERATIONS OF THE WHITEWATER INNOVATION CENTER AND 
TECHNOLOGY PARK   

Include all: CITY, CDA/Tech Park and UWW – SUGGESTED MARCH 2024 
 

 This Memorandum of Understanding (hereinafter “Agreement”) is made by and between the City of 
Whitewater (City), the Whitewater Community Development Authority (CDA), the Whitewater-University 
Technology Park, Inc., (Tech Park Board) hereinafter at times referred to as the “Board”, and the University 
of Wisconsin-Whitewater (University) (collectively the Parties), hereinafter at times referred to as the 
“University. 
 
 WHEREAS, the parties seek to cooperate for the growth of all the stakeholders in the growth, 
operation, and use of the City of Whitewater Innovation Center (Innovation Center) and Technology Park. 
 
 NOW, THEREFORE, it is hereby agreed to as follows: 
 

ARTICLE I 
TERM OF AGREEMENT 

 
 1.01   Initial Term.   The term of this Agreement shall be for three years beginning  
June 30, 2024 or date of final signature by both all parties, and ending on June 30, 2027 or three years from 
date of final signature, unless sooner terminated in accordance with this Agreement or in furtherance of the 
parties’ rights and remedies in the event of a material breach or default.  
 
 1.02   Extension of Term.    The Agreement shall automatically be renewed on a yearly basis unless 
aeither party notifies the other Parties in writing within 180thirty (30) calendar days of their intent not to extend 
the Agreement.  

ARTICLE II 
COMMITMENTS AND UNDERSTANDINGS 

 
 2.01   Board Commitments – Oversight (See other MOU and transfer items to this 
section)Party Commitments and Understandings 
 

(a) The Tech Park Board shall dissolve and reformulate itself as the Tech Park Advisory Board 
(Advisory Board) with at least one member from the City, the CDA, the Tech Park Board, 
and the University. 
 

(a)(b) The City and CDA Board/Advisory Council hereby grant s to the University the exclusive use 
of two (2) Innovation Center Suites that equals approximately 2,400 sq. ft., which consists 
of one lab suite (120) and one regular office suite (118).  The UWWUniversity Director may 
be in 118 or 120.  The University shall have the exclusive right to use this designated space 
and/or authorize other individuals to use this space as long as such use is consistent with 
the overall use and operation of the Innovation Center. The University will have the sole right 
to receive any and all revenue or income generated from this designated space either 
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through its own use or the use of another authorized party. If revenue is generated then 
revenue shall be used for Innovation Center operational expenses.  
a. Currently 218, 118, 120, 122 
b. Recommended: minimum 2+ offices, 1 for students and student groups and 1 for faculty 

start ups/Mentors and cubby for director – use 115, 118 and cubby 218 or 220 
 

(b)(c) The Board/CouncilCity/CDA shall designate an office space for the City staff.  
 

a. Currently 110 
b. Recommended:  City goes to 110 and covers front area 
 

(c)(d) The Advisory Board shall work cooperatively with the City/CDAcity for property 
management.  This includes: 
a. Greeter / security: designate a front desk and/or office space for City of Whitewater Staff 

or contractor for property management up to 50%.   
b. Management facilities: leases, keys, mailroom (with CESA), kitchen, meeting spaces 

and coordination with city facilities team for things such as water leak, noise, heat, door 
issues, etc. 

c. IT Services: UWWUNIVERSITY will continue with VPN and conduct audit by January 
2024 (approximately $15,000 / year); The city will manage the equipment in 105A/B, 
upstairs conference room and 115 until rented, camera’s, HVAC, etc.   

d. Meeting space and sign up system: The cCity  will administer the meeting space 
systemis master administrator, 50% of tenants have access, including 
UWWUNIVERSITY.  UWWUNIVERSITY is like all tenants and still has access to 
common area spaces and coordinate with new city team 

e. Marketing: City team member manages the marketing contract, tech park website, social 
media, etc. using the city innovation center budget. 

f. City Budget: managed by city team member. 
 

(d)(e) The Board/Council/CDA shall meet quarterly for financial oversight, facility use, and 
business development.  This includes referrals for the growth of the center, the technology 
park, connections to the city and alignment of programs 

  
 2.02 University Commitments – Innovation Services  
 

 (a)   The University hereby agrees to assign a University employee to serve as the manager of 
the Innovation Services on the current .5 FTE. This will be at the center with designated office + on campus 
and/or virtual.  The University shall pay the employee’s salary and benefits. The University will provide office 
equipment and furnishings, as needed, for the program director’s space at the Innovation Center. 
 

• Programs: Programming for tenants, students, faculty, citizens 
• Assist growing businesses with on-demand coaching, referrals, etc. 
• Liaison for tenants to the University when they need students, interns, project, research, etc.  
• Navigate the Entrepreneurial Support Organizations (ESO) and Innovation Support 

Organizations ( ISO_by leading, participating, referring and hosting 
• Outreach: promote center, bring in or refer events, refer potential tenatstenants  
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• Marketing: program, event budget, innovation center website, social, events, speaking, 
memberships, digital board et 

• Offices: UWWUNIVERSITY Suites 118 and 120 and use of common area spaces 
• Budget: manage university innovation services budget 
• IT:  Fiber, up to 3 VOP, guest internet as needed, digital board 
• Furniture: UWWUNIVERSITY has their own, vendor machines through university 
• City Economic Development: assist and refer as appropriate 

 
 
TRANSITION PLAN:  3 months of coordination 
 
 (b)   The University shall provide the Whitewater University Innovation Center with the IT Firewall, 
guest access, and  ….other support, as deemed necessary and reasonable for xxxx years. (See IT 
Assessment). 
 
 (c)  The University will manage the business incubation program and provide services as 
described in the Inventory of Business Incubation Services, (Appendix C).  These services are considered 
an educational outreach program of the University, in accordance with Wis. Stat. § 36.01, and is contingent 
upon the availability or appropriation of funds.  If funds become unavailable, the University will provide the 
Board with written notice of any reduction or termination of these services.  
 

ARTICLE III 
TERMINATION 

 
 3.01.  Termination.   This Agreement may be terminated by either party upon sending written notice 
of such termination no less than one hundred twenty days (120) from the date of termination.  Upon receipt 
of notice, the parties will work together to develop a process under which the separation of services and 
commitments will occur in a professional and efficient manner.   
 

ARTICLE IV 
EQUAL OPPORTUNITIES 

 
 4.01.   Discrimination.  All parties, and their officials, employees and representatives, hereby agree 
to abide by all applicable federal, state and local laws, codes and ordinances relating to equal opportunities 
and non-discrimination. Without limiting the generality of the foregoing, all parties covenant that they will not 
discriminate against any individual either in an employment or educational capacity at the Innovation Center 
or the Technology Park on the basis of any federal or state protected status or class.  
 

ARTICLE V 
ECONOMIC DEVELOPMENT AUTHORITY OF THE UNITED STATES 

GRANT REQUIREMENTS 
 

 5.01. Grant Requirements.  Both parties agree that the operation and use of the Innovation Center 
and Technology Park is subject to certain grant requirements established by the Economic Development 
Authority of the United States.  Both parties agree to abide by said grant requirements. 
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ARTICLE VI 
MISCELLANEOUS  

 
 6.01.    Governing Law.  The laws of the State of Wisconsin (and, where applicable, Federal law 
due to the EDA grant funding) shall govern the interpretation and enforcement of this Agreement.  
 
 6.02 Supersedes Prior Agreements. This Agreement shall supersede and replace all prior 
agreements and understandings, oral or written, between the Parties related to the management and use of 
the Whitewater University Technology Center located at 1221 Innovation Dr, Whitewater, WI 53190. 
 

ARTICLE VII 
SUCCESSORS AND ASSIGNS 

 
 7.01.  Successors and Assigns.  Except as expressly granted herein, no party shall assign its 
rights or obligations under this Agreement to any other party without a mutually written addendum executed 
by all parties to this Agreement. 
 

ARTICLE VIII 
AMENDMENT 

 
 8.01.  Amendment.  This Agreement shall not be amended, changed, modified or altered without 
the written consent of all parties hereto and no modification, alteration or amendment to this Agreement shall 
be binding until such modification, alteration, or amendment is reduced to writing and executed by all parties 
to this Agreement.  Any proposed amendment to this Agreement shall be provided in writing, along with a 
memorandum in support of the amendment, to all parties to this agreement fifteen (15) days prior to final 
action on the amendment by any party. 
 

ARTICLE IX 
COUNTERPARTS 

 
 9.01.   Counterparts.   This Agreement may be signed in any number of counterparts with the same 
effect as if the signatures thereto and hereto were on the same instrument.  
 

ARTICLE X 
SEVERABILITY 

 
 10.01.   Severability.   If any specific term or provision herein is adjudicated to be unenforceable 
against either party, such decision shall not automatically render this entire Agreement null or void.  Rather, 
the unenforceability of one or more terms, clauses or paragraphs in this Agreement shall not affect the 
enforceability of the remaining terms herein. 
 

ARTICLE XI 
THIRD PARTY BENEFICIARIES 
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 11.01.  Third Party Beneficiaries.   This Agreement is entered into for the sole and exclusive benefit 
of the parties hereto. No third party shall have, obtain, or derive from this Agreement any rights or other 
benefits or interests under any laws or otherwise, except as specifically stated herein. 
 

ARTICLE XII 
EXCULPATORY PROVISION 

 
 12.01.  Exculpatory Provision.   The parties to this Agreement expressly acknowledge and agree 
that, anything herein to the contrary notwithstanding, no officer, director, employee, agent, or officials (elected 
or appointed) of any party hereto shall have any personal liability or ob ligation arising out of this Agreement, 
and no party hereto shall make any claims to the contrary. 
 

ARTICLE XIII 
RULES OF CONSTRUCTION/CONDUCT 

 
 13.01. Rules of Construction/Conduct. The parties to this Agreement acknowledge and agree that 
the terms herein were negotiated in good faith and represent the intent of the parties.  In the course of 
negotiations, each party has been represented by a practicing attorney, and that accordingly rules of 
interpretation that signify that an agreement shall be construed against the drafter shall not apply.  In addition, 
the parties acknowledge and agree that they shall endeavor to resolve any and all issues that may arise 
under this Agreement in the spirit of cooperation consistent with the intent of this Agreement with the aim of 
benefiting the entire Whitewater area community and the University of Wisconsin-Whitewater. 
 
 
 By signing below, the signatories hereby represent that they have full authority to execute this 
Agreement and thereby bind their respective entities to the terms of this Agreement.  Upon execution, this 
Agreement shall be in force and effect as stated herein.   
 
 
 
 
WHITEWATER UNIVERSITY TECHNOLOGY PARK BOARD 
 

By: ______________________________________ 
      Dr. Corey King, PresidentPresident/Director CDA    

 Date 
       
 
      By: ______________________________________ 
      John Weidl, Vice President  Date 
       
  
UNIVERSITY OF WISCONSIN-WHITEWATER 
 
    
      By: ______________________________________ 
      Dr. Corey King, Chancellor  Date 
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question.  This is the signature page for all parties to the 

MOU. 
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CITY OF WHITEWATER 
 

By: ______________________________________ 
      President-Common Council  Date 
       
 
      By: ______________________________________ 
      John Weidl, City Manager  Date 
       
  
CITY OF WHITEWATER  
COMMUNITY DEVELOPMENT AUTHORITY 
 

By: ______________________________________ 
      Chair CDA    Date 
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CDA Agenda Item 

Meeting Date: May 16, 2024 

Agenda Item: Economic Development Activities Update 

Staff Contact (name, email, phone): Taylor Zeinert, Economic Development Director 
tzeinert@whitewater-wi.gov 
262-473-0148 

 

BACKGROUND 
(Enter the who, what when, where, why) 

The past month has been busy for the Office of Economic Development.  The office has completed or worked 
towards the following projects: 

 Completed 4 BRE (Business Recruitment and Expansion) Meetings 

 Scheduled 7 BRE (Business Recruitment and Expansion) Meetings 

 Planned and Held the Housing Round Table Discussion Event 

 Finalized all WindUp Judges 

 Worked with Choton Basu to review votes via the WindUp App 

 Connect with all WindUp contestants about if they moved to the finale 

 Work with UW Staff as we prepare event space for the WindUp Finale 

 Attend BCEDC (Basic Certified Economic Development Course) in Eau Claire 

 Connected with Neumann regarding Park Crest- a new 19 home Development  

I look forward to carrying this momentum into the next month as the Office remains dedicated to affordable 
housing, educating the public on the City’s Affordable Housing Fund Policy, continue to build relationships with the 
business community through Business Retention & Expansion (BRE) visits, and making sure the Office of Economic 
Development is supporting all residents with economic development-based needs.  

 

PREVIOUS ACTIONS – COMMITTEE RECOMMENDATIONS 
(Dates, committees, action taken) 

 

FINANCIAL IMPACT  
(If none, state N/A) 

 

STAFF RECOMMENDATION 

 

ATTACHMENT(S) INCLUDED  
(If none, state N/A) 
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CDA Agenda Item 

Meeting Date: May 16, 2024 

Agenda Item: Update and discussion regarding the Housing Roundtable, including 
Tracy Cross & Associates Housing Studies 

Staff Contact (name, email, phone): Taylor Zeinert, Economic Development Director 
tzeinert@whitewater-wi.gov 
262-473-0148 

 

BACKGROUND 
(Enter the who, what when, where, why) 

The Housing Roundtable Event was a great success!  A total of 67 people attended, including realtors, developers, 
land owners, financial stakeholders, local government representatives and citizens.  We heard presentations from 
Erik Doersching of Tracy Cross & Associates and Ben McKay of SEWRPC addressing the need for housing in our 
community and what types of housing are needed.  As many of you may know, the City’s Strategic Plan outlines the 
Office of Economic Development’s goal for construction of 100 homes within the next 5 years. This event was a 
great step towards reaching that goal. 
 
To my knowledge, this is the first time the City of Whitewater has engaged in this type of event.  From the feedback 
our office has received, the event was extremely well received. The Office of Economic Development plans on doing 
more events like this, adjusting the message to fit the needs of the community.  

 

PREVIOUS ACTIONS – COMMITTEE RECOMMENDATIONS 
(Dates, committees, action taken) 

 

FINANCIAL IMPACT  
(If none, state N/A) 

 

STAFF RECOMMENDATION 

 

ATTACHMENT(S) INCLUDED  
(If none, state N/A) 

 Tracy Cross & Associates –Whitewater Housing Analysis Presentation. 

 Tracy Cross & Associates – June 30, 2023 Residential Market Analysis. 

 Tracy Cross & Associates – April 12, 2024 Whitewater Rental Housing Market Analysis. 
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Housing Structure Type
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Additional Housing Unit Demand
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• The apartment market is in an extremely tight condition and demand for additional conventional 
apartments is strong at varying rent levels.

• Supply has not been sufficient enough in recent years to keep up with demand.

• Supply-side constraints also exist in the for sale sector of the market, especially at certain (lower to 
moderate) price points.

• Rising new construction home prices and the lack of certain for sale housing product market-wide has 
resulted in an abnormal differential between the new construction and resale sectors of the market.   
This is putting extreme pressure on the existing home market.

• Current new construction for sale housing product does not align with the bulk of area incomes.  As 
such, the mainstream (middle) of the market is currently disenfranchised.
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• Residential demand in the Whitewater Market Area will average 400 units annually over the next five years, 
or 2,000 units total, distributed as follows:

• Demand potentials could be higher during a given year with the introduction of properly positioned product.

• It is highly likely that demand will exceed supply near term.

Annual

New For Sale Housing 225 1,125

150 750

75 375

New Conventional Rental Housing 175 875

Total: 400 2,000

Townhome/Duplex/Condominium

Total

Through 2028

Single Family Detached
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Single-family Construction Costs up 36.6 percent 
(Jan. 2020 to August 2023)

• Prof. Kurt Paulsen
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Multifamily Construction Costs Up 37.5 percent 
(Jan. 2020- August 2023) 

• Prof. Kurt Paulsen
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