—— Finance Committee Meeting

Whitewater Municipal Building Community Room,
312 West Whitewater St., Whitewater, Wl 53190
*In Person and Virtual

Tuesday, October 08, 2024 - 4:30 PM

City of ==z

\WHITEWATER

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

You are invited to a Zoom webinar.
When: Oct 8, 2024 04:30 PM Central Time (US and Canada)
Topic: Finance Committee Meeting

Please click the link below to join the webinar:
https://usO6web.zoom.us/j/86834216141
Or One tap mobile :
+13052241968,,86834216141# US
+13092053325,,86834216141# US
Or Telephone:
Dial(for higher quality, dial a number based on your current location):

+1 312 626 6799 US (Chicago)

Webinar ID: 868 3421 6141
International numbers available: https://usO6web.zoom.us/u/kdrkC2ehXb

AGENDA
CALL TO ORDER
ROLL CALL

CONSENT AGENDA
Items on the Consent Agenda will be approved together unless any committee member requests that an
item be removed for individual consideration.

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 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
these controls. On a traditional telephone, dial *6 to unmute your phone and dial *9 to raise your
hand.

CONSIDERATIONS / DISCUSSIONS / REPORTS
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1. Discussion Regarding an Amendment to Slater Development
FUTURE AGENDA ITEMS
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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Meeting Date: | October 8, 2024

Agenda Item: | Jake’s Way and Moraine View Parkway Developer’s Agreement

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

BACKGROUND

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

On May 21, 2024 meeting, the City Council approved a development agreement with Slate Real Estate,
LLC. Since then, the Developer has proposed minor modifications to the agreement, which are summarized
as follows:

1. Assignment of Liability:
The original agreement required the Developer to remain responsible for all liabilities and
obligations even if the property is sold. The proposed amendment modifies this to transfer
responsibility to the new owner in the event of a sale, releasing the current owner. This is a standard
provision in development agreements.

2. Legal Entity Change:
The amendment changes the Developer's legal entity from "Slate Real Estate, Inc."” to "Whitewater
Moraine View, LLC." This is purely administrative and does not impact the Developer's
responsibilities or obligations under the agreement.

3. Removal of Guarantor Provision:
The amendment deletes a reference to a "Guarantor"” from the original agreement. The term was
undefined, and no Guarantor was ever established. Removing this provision avoids potential
confusion in the future and does not change the Developer's obligation to guarantee an assessed
value of at least $24.6 million.

In summary, the proposed amendments are minor, administrative in nature, and do not modify the
substantive terms of the original agreement. These changes align with standard development agreement
practices. Attached to this memo is a memo from Attorney Manthe outlining the same changes | have noted
in my memo. Additionally, the amendment that would be added to the developer’s agreement.

PREVIOUS ACTIONS — COMMITTEE RECOMMENDATIONS

(Dates, committees, action taken)

N/A

FINANCIAL IMPACT
(If none, state N/A)

N/A

STAFF RECOMMENDATION
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To approve the amendment to the Developer’s Agreement and recommend it to Common Council.
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ATTACHMENT(S) INCLUDED

(If none, state N/A)

-Developer’s Agreement
-Amendment to the Developer’s Agreement

-Manthe’s Memo




{\’, StaffordRosen b_aumLLp

October 4, 2024

To: Taylor Zeinert

City of Whitewater Economic Development Director
From: Rick Manthe City Attorney
RE: Whitewater Moraine View, LLC Development Agreement

The City Council approved a development agreement with Slate Real Estate, LLC at its
May 21, 2024 meeting. The Developer has proposed minor modifications to the agreement
related to assignment of the Developer’s rights and the name of the legal entity in the
agreement. This memo summarizes the changes in the proposed amendment.

The original agreement mandated that the Developer would be responsible for all liabilities
and obligations even if the property is sold. The amendment agreement modifies that
requirement so that if the property is sold, the new owner would be responsible for all
liabilities and obligations and the current owner would be released. This is typical in
development agreements.

The amendment also changes the legal entity of the Developer from “Slate Real Estate,
Inc.” to “Whitewater Moraine View, LLC.” This change does not modify any
responsibilities or obligations of the Developer. It is a minor change to reflect the actual
legal entity constructing the project.

An additional minor change would delete a provision in the original agreement that
referenced a “Guarantor.” This provision was unclear and not defined. No “Guarantor” was
established or what the role of the “Guarantor” was. Deleting this provision does not
change any responsibilities of the Developer. The Developer’s obligation to guarantee at
least $24.6 million in assessed value is unchanged. The Developer must still make shortfall
payments if that value is not reached. Therefore, this provision was unnecessary and could
lead to confusion in the future about what the intent of the provision actually was.

Madison Office Milwaukee Office
222 West Washington Avenue 608.256.0226 1200 North Mayfair Road 414.982.2850
P.O. Box 1784 888.655.4752 Suite 430 888.655.4752
Madison, Wisconsin Fax 608.259.2600 Mihwaukee, Wisconsin Fax 414.982.2889

53701-1784 www.staffordlaw.com 53226-3282 www.staffordlaw.com
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In summary, the proposed amendment makes minor changes to the development agreement
that do not modify the substantive terms of the original agreement. These changes are
consistent with standard development agreement terms.




AMENDMENT TO DEVELOPMENT AGREEMENT

THIS AMENDMENT TO DEVELOPMENT AGREEMENT (“Amendment”), entered
into effective , 2024 (“Effective Date”), by and between the CITY OF
WHITEWATER, a municipal corporation (“City”’) and SLATE REAL ESTATE, INC. (“Named
Developer”), and WHITEWATER MORAINE VIEW LLC, a Wisconsin limited liability company
(“Developer”). Each of the forgoing may also be referred to in this Agreement as a “Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, the City and Named Developer have entered into that certain Development
Agreement dated on or about the date hereof (“Agreement”);

WHEREAS, the Parties agree that Developer will replace Named Developer under the
Agreement; and

WHEREAS, City and Developer desire to further amend the Agreement as more
particularly set forth herein.

NOW, THEREFORE, in consideration of the foregoing Recitals which are incorporated
herein, and the following promises and mutual obligations of the Parties hereto, each of them does
hereby covenant and agree as follows:

1. Developer Party. The term “Developer” as used in the Agreement shall mean
“Whitewater Moraine View LLC”. All occurrences of “Slate Real Estate, Inc.” in the Agreement
are hereby replaced with “Whitewater Moraine View LLC” and Slate Real Estate, Inc. is released
and discharged from any and all duties under the Agreement.

2. Guarantor Obligations. Section 5 of the Agreement shall be deleted its entirety and
replaced with the following:

5. Intentionally Deleted.

3. Notices. Developer’s address for notices under Section 6(c) shall be deleted and
replaced with the following:

In the case of the Developer:

Whitewater Moraine View LLC
Attn: Chris Slater

401 E. Industrial Drive

P.O. Box 317

Hartland, W1 53029

Email: Chris.Slater@slateco.com
Phone: 262-349-0020

Iltem 1.
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With copy to:

Husch Blackwell LLP

Attn: Atty. Joseph F. LaDien

511 N. Broadway, Suite 1100

Milwaukee, WI 53202

Email: joseph.ladien@huschblackwell.com
Phone: 414-978-5544

4. Successors and Assigns. Section 6(i) of the Agreement shall be amended and
restated in its entirety as follows:

Q) Successors and Assigns. The terms of this Agreement shall be
binding upon and inure to the benefit of the parties hereto as well as their respective
successors, transferees, and assigns. Any transfer of any party’s interest under this
Agreement or the Property described in Exhibit A shall not release the transferor
from its obligations hereunder unless specifically agreed to herein; provided,
however, if Developer’s interests have been assigned, and upon such assignee or
Developer obtaining a certificate of occupancy for all of the Developer’s
Improvements, Developer shall be released from all obligations and liability under
this Agreement so long as the assignee has, in writing, assumed all obligations and
liabilities under this Agreement. For the avoidance of all doubt, Developer may
freely assign this Agreement without the prior consent of City, provided that
Developer provides prior notice of such assignment. Furthermore, Developer may
finance any payment obligations hereunder, and may collaterally assign this
Agreement to Developer’s construction lender or to other lenders for the
Developer’s Improvements.

5. Miscellaneous. Except as otherwise expressly modified herein, the Agreement shall
continue in full force and effect. In the event of any conflict between the terms and provisions of
this Amendment and the Agreement, the terms and provisions of this Amendment shall control.
The language used in this Amendment shall be deemed to be the language chosen by the parties
hereto to express their mutual intent, and no rule of strict construction shall be applied against any
party. If any provision of this Amendment or the application thereof shall, for any reason and to
any extent, be invalid or unenforceable, neither the remainder of this Amendment nor the
application of the provision to other persons, entities or circumstances shall be affected thereby,
but instead shall be enforced to the maximum extent permitted by law. The headings contained in
this Amendment are for convenience of reference only and shall not affect the meaning or
interpretation of this Amendment. This Amendment may be executed in multiple counterpart
signature pages, all of which taken together shall be construed as one and the same document.
Facsimile and electronic (i.e., “.pdf”) signatures of this Amendment shall be treated as original
signatures to this Amendment and shall be binding on the parties.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused this Amendment to Development
Agreement to be signed as of the Effective Date.

CITY:
CITY OF WHITEWATER,
a municipal corporation

By:

John S. Weidl, City Manager

Attest:

Heather Boehm, City Clerk

STATE OF WISCONSIN )
) ACKNOWLEDGMENT
COUNTY OF WALWORTH)

Personally appeared before me this day of , 2024,
the above-named John S. Weidl, City Manager, and Heather Boehm, City Clerk, to me
known to be such City Manager and City Clerk of the City of Whitewater, Wisconsin, and
to me known to be the persons who executed the foregoing agreement on behalf of said
City as its duly-authorized act and deed.

Print:
Notary Public, State of Wisconsin
County of
My Commission expires:

[Signature Page to Amendment to Development Agreement]
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IN WITNESS WHEREOF, the parties have caused this Amendment to Development
Agreement to be signed as of the Effective Date.

NAMED DEVELOPER:
SLATE REAL ESTATE, INC,,
a Wisconsin corporation

By:
Name:
Title:
STATE OF WISCONSIN )
) ACKNOWLEDGMENT

COUNTY OF )

Personally appeared before me this day of , 2024,
the above-named , as of Slate Real Estate, Inc.,

to me known to be the person who executed the foregoing agreement on behalf of Slate
Real Estate, Inc. as its duly-authorized act and deed.

Print:
Notary Public, State of Wisconsin
County of
My Commission expires:

[Signature Page to Amendment to Development Agreement] 10




IN WITNESS WHEREOF, the parties have caused this Amendment to Development
Agreement to be signed as of the Effective Date.

DEVELOPER:
WHITEWATER MORAINE VIEW LLC,

By:
Name:
Title:
STATE OF WISCONSIN )
) ACKNOWLEDGMENT

COUNTY OF )

Personally appeared before me this day of , 2024,
the above-named , as of Whitewater Moraine

View LLC, to me known to be the person who executed the foregoing agreement on behalf
of Whitewater Moraine View LLC as its duly-authorized act and deed.

Print:
Notary Public, State of Wisconsin
County of
My Commission expires:

[Signature Page to Amendment to Development Agreement]
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LOT 44 IN WALTON'S PINE BLUFF SUBDIVISION AS RECORDED IN CABINET D OF
PLATS, SLIDE 2 AS DOCUMENT NO. 633016 AND BEING LOCATED IN THE
SOUTHEAST 1/4 OF SECTION 3, TOWNSHIP 4 NORTH, RANGE 15 EAST, CITY OF

WHITEWATER.

EXHIBIT A

Legal Description of Property

[Exhibit A to Amendment to Development Agreement]

Iltem 1.
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT ("Agreement"), entered into effective
, 2024 ("Effective Date"), by and between the City of Whitewater,
Wisconsin ("City") and Slate Real Estate, Inc. (“Developer”) a Wisconsin Corporation (or entity
TBD). Each of the forgoing may also be referred to in this Agreement as a "Party" and
collectively as the "Parties".

RECITALS

WHEREAS, Article XI, Section 3 of the Wisconsin Constitution grants cities the right
to determine their local affairs in government, subject to the Constitution and certain
enactments of the legislature of the State of Wisconsin;

WHEREAS, the State of Wisconsin legislature adopted Wisconsin Statute
Section 62.11(5), which grants to common councils of cities the power to act for the
government and good order of the city, for its commercial benefit and for the health, safety
and welfare of the general public;

WHEREAS, the City desires to encourage development and promote industrial
development within the City;

WHEREAS, for these purposes, the City has created Tax Incremental District No.11
("TID") pursuant to Wisconsin Statutes;

WHEREAS, the Developer, pursuant to that certain offer to purchase with a
private entity for the property at Moraine View Parkway/Jakes Way, PIN#
WPB 00044 (the “Property”) totaling approximately 10.175 acres, is to acquire
the Property and develop it;

WHEREAS, the Developer has filed, or will file, with the City plans, specifications,
documents and exhibits as required by the City for the development of the Property and
for making other improvements.

NOW, THEREFORE, in consideration of the foregoing Recitals which are
incorporated herein, and the following promises and mutual obligations of the Parties
hereto, each of them does hereby covenant and agree as follows:

1. Developer Improvements. Developer shall complete improvements on the
property in accordance with the terms, conditions and requirements of EXHIBIT B
("Developer's Improvements"). The plans, specifications and site plans for Developer's
Improvements are subject to City approval, and Developer shall not commence
construction of Developer's Improvements until such time as the City has approved such
plans, specifications and site plans in writing. After the City's approval of Developer's

1
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Improvements, such documents shall not be modified without the prior written consent of
the City, which consent shall not be unreasonably withheld, conditioned or delayed. City's
approval of Developer's Improvements shall not excuse Developer from complying with
any other governmental approvals, permits, ordinances or laws that are applicable to the
Property or Developer's Improvements. All work to be performed by the Developer related
to Developer's Improvements shall be performed in a good and workmanlike manner and
consistent with the prevailing industry standards for such work in the area of the City.
Developer shall perform all work in compliance with all applicable laws, regulations,
ordinances and buildings codes and shall obtain and maintain all necessary permits and
licenses for such work.
a. Developer will commence construction on or before October 1, 2024.
Construction of the first 4 of 8 16-unit buildings will be completed on or
before November 1, 2025.

2. City Grant.

(a) Grant Amount. Subject to Section 2(b), the City agrees to provide a grant
up to an amount equal to approximately Five Million, One Hundred
Thousand Dollars ($5,100,000) ("City Grant"). The grant will be paid out
in increments 85% of the tax increment collected annually for 10 years
as property tax payments are made beginning in the first tax year post-
construction, then 60% of the tax increment collected annually for the
remaining years of the TID.

(b) Conditions Precedent. Prior to the City's payment of the City Grant,
Developer shall satisfy the following conditions:

(1) Provide the City with evidence reasonably satisfactory to the City that
Developer owns fee simple title to the Property.

(i1))  Provide the City with copies of permits, licenses and other
documents as reasonably requested by the City to confirm that
Developer has complied with all necessary federal and state laws,
regulations and ordinances necessary to obtain the
governmental approvals required for the intended
construction of the Project, including without limitation, a
building permit for Developer's Improvements.

(iii)  Provide City with a copy ofall plans and complete specifications
for construction of Developer's Improvements, which plans
and specifications must be reasonably acceptable to City.

(iv)  Provide the City with copies of such organizational documents
as City shall reasonably require, as well as an incumbency
certificate identifying the parties authorized to act on behalf of
the Developer.

Iltem 1.
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3. Minimum Assessed Value. Developer guarantees a minimum
assessed value of $24,600,000.

(a) Shortfall Payment. The minimum incremental value (equalized) for the
tax year 2026, based on an assessment date of January 1, 2026, shall be $12,300,000; for each
year thereafter, the minimum incremental value (equalized) for each subsequent year, based
on an assessment date of January | of such year, shall be $12,300,000 until 2029, at which time
the other four (4) buildings will be completed and the total assessed value will be $24,600,000.
If the total completed development does not achieve a minimum incremental value of $24,600,000, the City will
charge a Shortfall Payment. For each year that the City determines that a Shortfall Payment is due
and owing, the City shall notify Developer of the amount of the Shortfall Payment due and
owing for that tax year, and such payment shall be due and payable to the City by not later
than January 31 of the next ensuing year (i.e. if a Shortfall Payment is due and owing for tax
year 2027 based on the actual assessed value of the Property as of the January 1, 2026
assessment date, such payment shall be due and owing and shall be payable by not later than
January 31, 2027 for the 2026 tax year).

(b)  Special Charge. Developer agrees that the amount of any Shortfall
Payment due and owing to the City for any given year, pursuant to the agreement, may be
treated as a "Special Charge" (as defined in Wisconsin Statutes§ 74.01(4) levied against the
Property, without notice or hearing, such notice and hearing being expressly waived by
Developer). The Special Charge shall be a lien on the Property and shall be extended upon the
tax roll for the year in which it is due and owing against the Property in the event the Developer
does not pay the City its Shortfall Payment by such Shortfall Payment due date. All proceedings
in relation to collection, return and sale of the Property for delinquent real estate taxes shall
apply to such Special Charge. The City shall also have the right to collect the Shortfall Payment
in any other manner as permitted by law.

(c) Agreement Runs with the Land. The Agreement shall inure to the
benefit of the City and shall be binding on the from time-to-time owners of the Property and
shall constitute covenants running with the land.

4. Default.

(a) Events of Default. A party shall be in default under this Agreement if
such party shall fail to carry out or fulfill one or more of its obligations hereunder and such
failure shall continue for a period of thirty (30) days following receipt of written notice from
the other party specifying such failure; provided, however, ifthe nature ofthe default is
such that it cannot be cured within thirty (30) days, a party shall not be in default ifit
immediately undertakes steps to cure the default after receipt of notice and then diligently
and in good faith prosecutes the curing of such default to its conclusion.

(b)  Remedies. Ifa party does not cure or undertake to cure a default within
the time period set forth above, the non-defaulting party may pursue the remedies provided
for in this Agreement or otherwise available at law or in equity. The rights and remedies of

Iltem 1.
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the parties, whether provided by law or provided by this Agreement, shall be cumulative,
and the exercise of any one or more of such remedies shall not preclude the exercise at the
same time or different times of any such other remedies for the same event of default or
breach or of any remedies for any other event of default or breach by Developer. No waiver
made by the City with respect to the performance or manner or time of any obligation of
Developer under this Agreement shall be considered a waiver of any rights of the City to
enforce any other obligations of Developer.

5. Guarantor Obligations. In the event of default of Developer of any payment
obligation in this Agreement, Guarantor will discharge such obligation.

6. Miscellaneous.

(a) Changes. Parties to this Agreement may, from time to time, require
changes in the scope of this Agreement. Such changes, which are mutually agreed upon by and
between the Developer and the City, shall be incorporated in written amendments to this
Agreement.

(b)  Approvals in Writing. Whenever under this Agreement 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, signed by the duly authorized representative of the party, and
delivered to the party to whom it is directed at the address specified in this Agreement.
Whenever under this Agreement the consent, approval or waiver of'the City is required or the
discretion of the City may be exercised, the City Manager shall have the authority to act, as
the case may be. Whenever any approval is required by the terms of this Agreement and
request or application for such approval is duly made, such approval shall not be unreasonably
withheld.

(©) Notices and Demands. A notice, demand, or other communication
under this Agreement by any party to any other party shall be sufficiently given or delivered
if it is dispatched by registered or certified mail, postage prepaid, return receipt requested, or
delivered personally to:

In the case of'the Developer:

Chris Slater

401E. NDUSTRIAL DRIVE,
P.0.BOX 317,

HARTLAND WI 53029
chris@slateco.com
262-349-0020

In the case ofthe City:

City of Whitewater
Attn: John S. Weidl, City Manager

4
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312 W. Whitewater Street

P.O.Box 178

Whitewater, WI 53190

Email: jweidl@whitewater-wi.gov
Phone: 262-473-0104

With a Copy to:

Jonathan K. McDonell, City Attorney
Harrison, Williams & McDonell, LLP
522 West Main Street

Whitewater, WI 53190

Email: jm@hmattys.com

Phone: 262-473-7900

(d) No Liability of City. The City shall have no obligation or liability to the
lending institution, architect, contractor, or subcontractor, or any other party retained by
Developer in the performance of its obligations and responsibilities under the terms and
conditions of this Agreement. Developer specifically agrees that no representations,
statements, assurances, or guarantees will be made by Developer to any third party or by
any third party which are contrary to this provision.

(e) Completeness of Agreement. This Agreement and any addition of
supplementary documents or documentation incorporated herein by specific reference
contains all the terms and conditions agreed upon by the parties hereto, and no other
agreements, oral or otherwise, regarding the subject matter of this Agreement or any
part hereof shall have any validity or bind any of the parties hereto.

€3} Matters to be Disregarded. The titles of the several sections,
subsections, and paragraphs set forth in this Agreement are inserted for convenience of
reference only and shall be disregarded in construing or interpreting any of the provisions
of this Agreement.

(g)  Severability. Ifany provision of this Agreement is held invalid, the
remainder of this Agreement shall not be affected hereby.

(h)  Recording of Agreement. The Agreement and any and all subsequent
modifications thereof or additions thereto may, upon being duly executed, be recorded by
either party with the Register of Deeds for Walworth County, Wisconsin.

(1) Successors and Assigns. The terms of this Agreement shall be binding
upon and inure to the benefit of the parties hereto as well as their respective successors,
transferees, and assigns. Any transfer of any party's interest under this Agreement or
real property described in EXHIBIT A shall not release the transferor from its obligations
hereunder unless specifically agreed to herein.

Iltem 1.
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() Ambiguities Not Construed. The Developer has had substantial input
concerning the terms of this agreement, and therefore, any ambiguities will not be
construed against the City on the basis that its attorney drafted this Agreement.

IN WITNESS WHEREOF, the parties have caused this Development Agreement
to be signed as of the Effective Date.

CITY OF WHITEWATER DEVELOPER:
By: SLATE REAL ESTATE, INC.
John S. Weidl, City Manager
By:
Attest: Name:
Title:

Heather Boehm, City Clerk

Iltem 1.
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STATE OF WISCONSIN )
) ACKNOWLEDGMENT
COUNTY OF WALWORTH)

Personally appeared before me this day of , 2024, the
above-named John S. Weidl, City Manager, and Heather Boehm, City Clerk, to me known to
be such City Manager and City Clerk of the City of Whitewater, Wisconsin, and to me known
to be the persons who executed the foregoing agreement on behalf of said City as its
duly-authorized act and deed.

, Notary Public
Walworth County, State of Wisconsin
My Commission expires:

STATE OF WISCONSIN )
) ACKNOWLEDGMENT
COUNTY OF )
Personally appeared before me this day of , 2024, the
above-named , as of Slate Real Estate, Inc., to

me known to be the person who executed the foregoing agreement on behalf of Slate Real
Estate, Inc. as its duly-authorized act and deed.

, Notary Public
County, State of Wisconsin
My Commission expires:

Iltem 1.
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EXHIBIT A
The Property

Lot 44, Walton’s Pine Bluff Subdivision, located in the SE 1/4 and SW 1/4 of SE 1/4,
Section 3, T4N, R15E, City of Whitewater, Walworth County, Wisconsin.

(Tax Parcel No. /WPB 00044)

Iltem 1.

20




EXHIBIT B

Developer’s Improvements
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