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Meetings of: COMMON COUNCIL OF THE CITY OF STOUGHTON   
Date//Time: Tuesday, January 16, 2024 at 7:00 p.m. 
Location: The meeting of the Common Council will be conducted as a hybrid meeting.  
 
 


Virtual: You can join the meeting from your computer, tablet, or smartphone via Zoom: 
https://us06web.zoom.us/j/87574295474?pwd=SLs7RQEWPqj48Up10Hkd6Ed1jNoX4y.1 


 
Meeting ID: 875 7429 5474  Passcode: 843321 
One tap mobile    +16469313860,,87574295474#,,,,*843321# US 
  
In-person: Council Chambers, (2nd Floor of Public Safety Building) 
              321 South Fourth Street, Stoughton, Wisconsin  


 Live streamed:  
The meeting can also be live-streamed on https://wsto.tv/live and Spectrum Channel 981 or TDS 
Channel 981.  The WSTO-TV app is also available on Roku, Apple TV, Fire TV, Android and 
iOS.  
 


Members: Mayor Tim Swadley, Patrick Butler, Phil Caravello, Ben Heili, Regina Hirsch, Greg Jenson, 
Jean Ligocki, Tom Majewski, Daniel Payton, Lisa Reeves, Jonathan Schroerlucke, Brett Schumacher 
and Christina Wozniak Scanlon 


ATTENTION COUNCIL MEMBERS: TWO-THIRDS OF THE MEMBERS IS NECESSARY FOR A 
QUORUM (EIGHT). The Council may only conduct business when a quorum is present. If you are unable to 
attend the meeting, please notify the City Clerk’s office via telephone at (608) 873-6677 or via email at 
cchristen@cityofstoughton.com 
 
CALL TO ORDER  
 
1.  Roll Call  
 
2.  Certification of compliance with open meetings law 
 
3.  Public Comment Period: 


A. If you would like to speak during the public comment period, please fill out the form and submit 
it by 6:30 p.m. on January 16, 2024, http://speak.cityofstoughton.com. 
 


4. Communications and Presentations: 
  


 


OFFICIAL NOTICE AND AGENDA – SPECIAL MEETING 
Notice is hereby given that the Common Council of the City of Stoughton, 
Wisconsin, will hold a regular or special meeting as indicated on the date and at 
the time and location given below. 


 



https://us06web.zoom.us/j/87574295474?pwd=SLs7RQEWPqj48Up10Hkd6Ed1jNoX4y.1

https://wsto.tv/live

mailto:cchristen@cityofstoughton.com

http://speak.cityofstoughton.com/





                                              
NEW BUSINESS 


5. Consider STI Holding’s request for tax incremental financing and related Agreement to Undertake 
Development relating to a proposed development North of the 51 West Development. ** 


          TIME SENSITIVE ITEM 


**The Common Council may meet in closed session pursuant to Wis. Stat. sec. 19.85(1)(e) to consider 
how the City should proceed with the negotiation of an Agreement to Undertake Development that 
includes tax incremental financing support for the proposed development.    


The Common Council may reconvene in an open session to discuss and take action on the subject matter 
discussed in the closed session. **     


 
ADJOURNMENT 


 
Upon reasonable notice, efforts to accommodate the needs of disabled individuals will be made through appropriate aids and 
services. For information or to request such assistance, please call the City Hall at (608) 873-6677. 
By: Mayor Tim Swadley, Council President Regina Hirsch 
 
Join Zoom Meeting 
https://us06web.zoom.us/j/87574295474?pwd=SLs7RQEWPqj48Up10Hkd6Ed1jNoX4y.1 
 
Meeting ID: 875 7429 5474 
Passcode: 843321 
One tap mobile 
+16469313860,,87574295474#,,,,*843321# US  
+19292056099,,87574295474#,,,,*843321# US (New York) 
 
Dial by your location 
• +1 646 931 3860 US 
• +1 929 205 6099 US (New York) 
• +1 301 715 8592 US (Washington DC) 
• +1 305 224 1968 US 
• +1 309 205 3325 US 
• +1 312 626 6799 US (Chicago) 
• +1 507 473 4847 US 
• +1 564 217 2000 US 
• +1 669 444 9171 US 
• +1 669 900 6833 US (San Jose) 
• +1 689 278 1000 US 
• +1 719 359 4580 US 
• +1 253 205 0468 US 
• +1 253 215 8782 US (Tacoma) 
• +1 346 248 7799 US (Houston) 
• +1 360 209 5623 US 
• +1 386 347 5053 US 
Meeting ID: 875 7429 5474 
Passcode: 843321 
Find your local number: https://us06web.zoom.us/u/kbLHkNK2bV 



https://us06web.zoom.us/j/87574295474?pwd=SLs7RQEWPqj48Up10Hkd6Ed1jNoX4y.1

https://us06web.zoom.us/u/kbLHkNK2bV
































STI Holdings Development

January 2024































Industry

Transportation Equipment Manufacturing

Company Overview

Market Position

5th Largest Dry Van manufacturer in North America

Largest Domestic Manufacturer of Chassis

Over 575,000 pieces of equipment produced

On track to build 35,000+ pieces of equipment in 2023











Manufacturing Locations

Wisconsin

Stoughton

Evansville 

Brodhead

Texas

Waco

Mississippi

Contract Manufacturer







































Business Growth & Production Capabilities

Freight market coming off record highs due to abnormal high purchases of goods due to Covid

Record revenue years in 2022 & 2023

Growing our refrigerated and grain trailer production

These markets see less fluctuation.

Produced 20,000+ chassis into the North American market

At our fastest production rate, Stoughton Trailers used enough steel to build the Eiffel Tower every 30 days

Fast Ramp up











































Donation to Stoughton High School FAB Lab













WI Deloitte Award



2023 - Ranked #37

2022 - Ranked #50

Employment Base

2nd Largest Manufacturer in Dane County

In Business Magazine

in Dane County



#12 Largest Employer

 































	Complete proposed Stoughton Trailers development and continue to call Stoughton home to Stoughton Trailers.

Intentions

































Given the demonstrated priorities of both the City of Stoughton and STI Holdings/Stoughton Trailers, we believe there is great alignment. 



Partnership Fit

Stoughton Trailers’ Mission Statement for the project:

To promote the Business, Physical, and Mental Health of the organization and community. 



One of the City’s goals for TIF is:

“the proposed tax increment district or project would include sustainability measures that will promote a healthy environment, including measures to reduce climate change impacts.”































































Stoughton Trailers Sustainability 

Sustainability has become a major focal point for our organization in recent years. (“Climate Change Impacts”)



Current Projects and Accomplishments

Removal of most of our paint systems. Switching our products to galvanized

Infrastructure improvements to support solar manufacturing facilities

Engineering fuel efficiencies within our products





































Multiple residential opportunities





Within the Development

Extensive Stormwater Filtration systems

Dedicated Parkland

Bike Paths connected to Madison System

Encourage sustainability opportunities throughout the development 







































Within the Corporate HQ

Environmentally friendly materials used throughout

Have worked with architect and Stoughton Utilities to ensure that the infrastructure and building can support solar panels

5 Charging stations

Fitness Facility

WELL Certification

Capable of charging 10 personal vehicles at one time.

Built with Employment growth in mind

Bicycle Accessibility

Both bringing people into Stoughton (which currently work elsewhere) and creating new jobs.

























































Donation to Stoughton Hospital Expansion Project

Donation to Stoughton High School FAB Lab

Youth Apprenticeship Program

Supporting Community Sustainability

Areas that we believe fall within Stoughton’s goals of promoting a healthy environment







































Donation to Stoughton High School FAB Lab

Youth Apprenticeship Program

















$114K Donation for the Mandt Center Zamboni

Wahlin Foundation

The Wahlin Foundation is the charitable arm of Stoughton Trailers.

The Foundation has contributed over $5M in the communities surrounding the manufacturing plants. 

Donation and continued support of the Youth Center

UW-Whitewater Scholarships

























Community Support

Stoughton Trailers supports countless local programs including youth sports, community events and activities. 

As the largest employer in Stoughton, Evansville, and Brodhead, Stoughton Trailers actively supports the communities our employees call home.





























Sponsorships & Donations

A few of the many 2023 sponsorships in Stoughton

Stoughton Youth Hockey

Syttende Mai

Stoughton Dance Team Boosters

START (Stoughton Area Resource Team)

Stoughton Aqua Racers (STARS)

Stoughton Rotary - Lights

Stoughton Area Baseball Association

Gazebo Music

Stoughton Parks & Rec

Annual Shillelagh Golf Tournament

Stoughton Wrestling Club

Stoughton Community Expo

Taste of Stoughton

Stoughton Fair

Stoughton 4th of July Fireworks

Stoughton Chamber

Business Expo

Wine Walk

Stoughton Baseball (SALL)

Casting for Kids

FOLKS

Art Walk

Neighborhood Free Health Clinic

Stoughton Sports Boosters

Stoughton Highschool Band Boosters

Stoughton Basketball

Stoughton Youth Softball

Stoughton Youth Girls Basketball

Stoughton Community Farmers Market





Donated $15K to Stoughton High School Sports Boosters for Training Room
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Stoughton Trailers Headquarters 
and Neighborhood Development


Neighborhood Design and Costs Update 
January 16, 2024







The 
Plan
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Phase 1 
Design
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HQ 
Design


Summer 
– Fall 
2023
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Phase 1 Lot 
Development


2024-2025
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January/February – City Approvals: Phase 1 Construction Plans, Erosion Control 
Permit, Development Agreement, Letter of Credit
March – TIF Creation, MRO Approval, Begin earth moving and access road 
construction
April – Begin HQ construction
Spring – Phase 1 entitlements
Summer-Fall – Phase 2 entitlements
September – Infrastructure site restoration work


Spring – HQ construction complete
March-October – Lift station and Local Road A construction (tent.)


March-October – Remaining Phase 2 infrastructure


Timing 2024


2025


2026







Extraordinary Costs
• Wetlands and Stormwater 


Management 
(~48 acres)


• Site Fill ($3.9M)
• Sewer Lift Station ($1.5M)
• Proposed Community 


Park (33+ acres)
Total Costs ~$34.9M


Lot Sales (~70 acres)
Total Revenue ~$18.7M







Phase 1:
• Kings Lynn and 


Greenbriar 
Extensions


• Stormwater 
Infrastructure


• Headquarters
• 10 residential lots


Assumption:
• 100% of increment for 


development costs


Outcomes:
• Loss of $244,000 after 


20 years
• Rate of Return: - 0.32%







Phase 2:
• Wastewater Lift 


Station
• Remaining Streets
• Remaining Ponds
• All other lots ready 


for development
• Park


Assumption:
• 90% of increment for 


development costs


Outcomes:
• Return of $29.3M after 


20 years
• Rate of Return: 14.0%


• Phases 1+2 Rate of 
Return: 10.0%







Added Challenge 1:
City needs funds for 
bike/ped underpass 
construction in 2026 – 
est. $1.16M


Added Challenge 3:
Infrastructure in this 
development is 
designed/sized to serve 
lands west of Hwy 51
• Bike/Ped underpass
• Wastewater lift 


station
• Wastewater pipe 


upsizing


Added Challenge 2:
City needs funds for 
additional fill to 
increase gravity sewer 
area







Comparison to Original TIF Request


Estimated Costs


Estimated Revenues


Estimated Gap


Value Projected


Increment Generated


Increment Requested


June 2023


$32,698,029


$18,236,847


$14,097,182


$139,023,224


$43,528,901


80% ($34,823,121)


January 2024


$34,891,837


$18,912,100


$15,979,737


$152,645,126


$39,331,565


91.6% ($36,009,619)


What changed?


- Infrastructure increased (fill 
needs, lift station, materials, etc.)
- Land cost corrected down 
- Removed park fees


Land sales revenue projections 
revised


$1.9M  (13%)


HQ projected value doubled to 
near $16M, commercial lot sizes 
revised


Mil rate dropped to $16.71


$1.19M (3.4%)







How have infrastructure costs changed 
since June?
• Unit costs Increased based on City/Strand review (+$1M)
• Sewer Pump Station increased based on City/Strand review (+$0.75M)
• Sewer and Water unit counts increased based on design refinement (+$2M)
• Fill volume increased based on design refinement and City requests (+$2.1M)
• Permitting costs added (+$0.18M)


• Contingency, engineering and construction services reduced 
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To  Mayor Tim Swadley 


  Common Council   


 


From  Matthew P. Dregne, City Attorney 


 


Date  January 12, 2024 


 


Re  Draft Agreement to Undertake Development (STI Holidings) 


 


 


Attached is the current draft of a possible Agreement to Undertake Development between 


the City and STI Holdings, Inc. 


 


This draft shows (in a red-lined format) the current differences between my latest draft 


(dated January 10) and the latest draft from STI Holdings (received on Friday, January 


12).  I included a number of comments in the margin of my January 10 draft, and STI’s 


attorney (Bill Cole) and Daniele Thompson have added responses to some of those 


comments, and some additional comments of their own.   


 


The largest remaining issues to be addressed in the agreement are the amount of Tax 


Increment Financing (TIF) that will be provided for the development, and the 


construction of stormwater facilities to serve the Wisconsin Department of 


Transportation’s reconstruction of US Highway 51.  The TIF funding question is a policy 


decision for the Common Council to decide.  I am working to incorporate the language 


needed to address the DOT stormwater issue, but that will not be ready for the January 16 


special meeting. 


 


I note that STI inserted a 5 % interest rate to be paid on the Municipal Revenue 


Obligations.  The interest rate issue needs to be decided by the Common Council in 


consultation with your financial advisor. 


 


There are additional edits and modifications that will be needed, but it appears to me that 


a good number of those will likely not be controversial.     








 


AGREEMENT TO UNDERTAKE DEVELOPMENT 


 


(STI Holdings) 


 


THIS AGREEMENT TO UNDERTAKE 


DEVELOPMENT entered into as of the ________ day of 


________________, ________, by and between the City of 


Stoughton, a Wisconsin municipal corporation (the “City”), 


and STI Holdings, Inc. a Wisconsin corporation (the 


“Developer”). 


 


RECITALS 


 


1. On September 12, 2023, the City Council approved 


the certified survey map attached as Attachment C hereto 


(the “CSM”) for an area of land located in the City of 


Stoughton, Dane County, Wisconsin, (the “Property”) 


contingent upon the satisfaction of certain conditions set 


forth in City Council Resolution No R-138-2023. 


 


2. Chapter 66 of the City of Stoughton Municipal Code requires that an agreement be made 


for the installation of improvements needed to serve the Property.  Developer proposes to 


develop the Property in Phases, and now wishes to develop Lot 1, , a portion of Lot 32, and 


Outlot 1 of the CSM, and install the public improvements needed to serve those lots as described 


in this Agreement (“Phase 1”).     


 


3. Developer is unable to earn a reasonable return on Developer’s investment in developing 


the Property without financial assistance from the City.   


 


4. The City is willing to facilitate the development of Phase 1, but is unable to do so unless 


certain conditions are satisfied, including the creation of a Tax Increment Finance District that 


includes the Property, pursuant to Wis. Stat. § 66.1105. 


 


5. To make development of Phase 1 financially feasible, the City finds it appropriate to 


enter this Agreement to set forth certain obligations and understandings in the event a Tax 


Increment District is created and the other conditions set forth in this Agreement are satisfied, all 


as described in, and subject to the reservations contained in, this Agreement. 


 


6. Developer lacks the necessary permits and approvals to proceed with development of a 


portion of Lot 2 and Lot 3 of the CSM (“Phase 2”) but has nonetheless asked the City to make 


certain commitments relating to providing financial assistance to develop Phase 2.  The City is 


willing to facilitate the development of Phase 2, but is unwilling and unable to do so unless 


certain conditions are satisfied, as set forth in this Agreement.  
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7. The City finds and determines that unless the City provides the tax increment 


development assistance described in this Agreement, Developer will not develop Phase 1. 


 


8. The City finds that the development of the Property and the fulfillment of the terms and 


conditions of this Agreement are in the vital and best interests of the City and its residents, by 


expanding the tax base and creating employment and commercial opportunities, thereby serving 


public purposes in accordance with state and local law. 


 


9. The City Council on ___________________, _______, adopted Resolution 


No._________________ approving this Agreement and authorizing the City, through its duly 


authorized officials and agents, to execute this Agreement. 


 


AGREEMENT 


 


In consideration of the Recitals, and the mutual promises, obligations and benefits 


provided hereunder, the receipt and adequacy of which are hereby acknowledged, Developer and 


the City agree as follows: 


 


A. DEFINITIONS.  As used in this Agreement, the following terms, when having an initial 


capital letter, shall mean:   


 


1. Actual Tax Increment.  The tax increment actually received by the City from the 


District, as reasonably calculated by the City.  As of the effective date of this Agreement, the 


Department of Revenue calculates the combined tax increment generated by all tax increment 


districts in the City, using a methodology reflected on Wisconsin Department of Revenue form 


PC-202.  A copy of form PC-202, for 2022 taxes payable in 2023, is attached as Attachment H.  


The parties agree that the City may reasonably calculate Actual Tax Increment by multiplying 


the total “interim rate” from form PC-202 for the applicable year by the Value Increment for that 


year.  The total interim rate is obtained by dividing the combined levies from each taxing 


jurisdiction (the sum of the apportioned levies in column A on form PC-202) by the total 


equalized value of all taxable property in the City, excluding the value increment of all tax 


increment districts in the City (the amount used in column B on form PC-202).  If the Wisconsin 


Department of Revenue discontinues or modifies form PC-202, or otherwise modifies the 


manner in which it calculates tax increment, the City may calculate Actual Tax Increment in 


such other reasonable manner as it determines appropriate and that is consistent with the manner 


in which the Department of Revenue calculates tax increment.  The City may make such 


adjustments in calculating Actual Tax Increment needed so that, if tax increment is so calculated 


for all parcels in the District, the sum does not exceed the total tax increment received by the 


City from taxes levied on all property in the District.  The calculation of Actual Tax Increment 


shall not be reduced as a result of the failure of any party (other than the owner of the Property) 


to timely pay taxes on property in the District, so long as Dane County has paid to the City the 


amount of such unpaid taxes due to pay the taxes levied by all taxing jurisdictions.   


 


2. Annual Debt Service.  The principal and interest payments due in a given year on 


City Borrowing. 
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3. Base Value.  The Base Value of the District will be determined by the Wisconsin 


Department of Revenue. 


 


4. CSM.  The land division Certified Survey Map attached as Attachment C, as 


modified to meet the conditions specified in City of Stoughton Common Council Resolution No. 


R-138-2023.    


 


5. City Administrative Costs.  $30,000 in 2026, and $7,500 each year thereafter.   


 


6. City Borrowing.  The amount to be borrowed by the City through the issuance of 


bonds or other forms of debt or borrowing, to fund 65 percent of the cost to construct the 


Highway 51 Improvements, including three years of capitalized interest, currently estimated to 


be $1,539,450.00, and as further described in Section D.1of this Agreement. 


 


7. District.  A Tax Increment District (expected to be named City of Stoughton Tax 


Increment District Number 10 or 11) that may be created pursuant to Wis. Stat. § 66.1105, that 


must include the Property within its boundaries, and that must include within its approved 


Project Plan, as allowable Project Costs, payment of the cost of the Municipal Revenue 


Obligations provided for in Section C of this Agreement, and the City Highway 51 


Improvements. 


 


8. Excess Tax Increment.  Excess Tax Increment has the meaning given in Section 


C.7(c) of this Agreement. 


 


9. Highway 51 Improvements.  Enhanced pedestrian features, wider sidewalks, 


upgraded street lighting, and trees and landscaping within the Highway 51 corridor, a pedestrian 


and bicycle underpass, and the reconstruction of the intersection of Highway 51 and Rutland-


Dunn Townline Road, including a round-about at that intersection.The Developer’s obligation to 


fund the Highway 51 Improvements shall be limited to no more than $1.6 million..   


 


10. MRO Increment.  MRO Increment has the meaning given in Section C.7.(b) of 


this Agreement. 


 


11. Phase 1 Lots.  Lot 1, Lot 2, Lot 3 and Outlot 1 within the CSM, except that the 


Phase 1 Lots include only that portion of Lot 2 to be developed as single-family and two-family 


residential Lots accessed from Greenbriar and Kings Lynn and portion of Lot 3 to be developed 


as single-family Lots accessed by Kings Lynnastwo-family residences, as shown on the concept 


plan attached as Attachment J.   


 


12. Phase 1 Improvements.  The Public Improvements needed to serve the Phase 1 


Lots, including but not limited to Greenbriar Drive, Kings Lynn Road and Street A shown on the 


CSM, a multi-use trail through Outlot 1, Stormwater Management Facilities, and such other 


Public Improvements reasonably deemed necessary to serve the Phase 1 Lots by the City 


Planning Director or the Utilities Director.  For purposes of this Agreement, the terms “City 


Planning Director” and “Utilities Director” shall mean the person appointed by the City to 


perform the duties of those positions, whether on a permanent or interim basis.     


 


Commented [MD1]: See above definition of City Borrowing, 


which makes it clear that Developer’s guarantee obligation for HWY 


51 Improvements is limited to 65 percent of the cost of the 


improvements. 


Commented [WC2R1]: We respectfully disagree that the 


definition in A.6. is clear as to such limited obligation.   We request 


STI’s obligations in this regard be clear.  We are willing to discuss 
the amount if that is in dispute. 


Formatted: Highlight


Formatted: Highlight


Commented [MD3]: Developer requested this “reasonability” 


standard, which could lead to disagreement later over whether a 


decision is reasonable.  “Reasonable” is a somewhat ambiguous 


standard. 


Commented [WC4R3]: We requested insertion of the term 


“reasonable” to make clear the decision is not to be based on 


unfettered discretion of the City official.  We are open to use of 
another term if that is desired. 


Commented [DT5R3]: In addition, the multi-use trail will be 


built in a future phase as it will not tie into anything on either side 


per discussions with the City and Strand. 
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13. Phase 2.  The subdivision, rezoning and development of the lands within Lot 3 of 


the CSM, and that portion of Lot 2 of the CSM that is not part of the Phase 1 Lots, in a matter 


that conforms to the conceptual plan attached as Attachment J. 


 


14. Property.  The lands described in the CSM as Lots 1, 2 and 3 and Outlot 1. 


 


15. Public Improvements.  Sanitary sewer service mains, manholes, laterals and all 


appurtenances; water mains, laterals, hydrants, valves and all appurtenances; storm sewer and 


Stormwater Management Facilities; public streets; sidewalks; street signs; and, improvements 


required to connect the Property to existing Public Improvements, facilities or utilities, including 


any improvements required outside the boundaries of the CSM. 


 


16. Stormwater Management Facilities.  Forebay and infiltration ponds and associated 


vegetation, with the wet forebay ponds to be designed and constructed in accordance with plans 


and specifications to be prepared by Developer and approved by the City Planning Director.  


 


17. Value Increment.  The equalized value of the District in a given year, minus the 


Base Value. 


 


 


B.  DEVELOPER OBLIGATIONS. 


 


1. Construction of Phase 1 Improvements. 


 


(a) Design of Improvements.  Developer shall prepare detailed plans and 


specifications of the Phase 1 Improvements for review by and subject to approval by the City 


Planning Director and the Utilities Director.  In addition, Developer shall prepare preliminary 


plans for improvements beyond the boundaries of Phase 1, as reasonably directed by the City 


Planning Director or the Utilities Director, to evaluate the sizing of Phase 1 Improvements.  


Where standards and/or specifications have not been established by the City, all work shall be 


designed and constructed in accordance with established engineering practices as designated and 


approved by the City Planning Director and Utilities Director.  All Phase 1 Improvements shall 


be designed, constructed and installed in accordance with the standard specifications of the City, 


except as variances to or waivers of those requirements have been granted, and in accordance 


with plans and specifications approved by the City Planning Director and Utilities Director, such 


approval not to be unreasonably delayed or withheld.  The City shall have the right to use the 


plans and specifications of the Phase 1 Improvements, without restriction, for any purpose 


relating to the construction, installation, repair or maintenance of the Phase 1 Improvements. 


 


(b) Construction of Phase 1 Improvements.  Developer shall be responsible 


for the construction and installation of the Phase 1 Improvements.  Except as otherwise provided 


in this Agreement, the Phase 1 Improvements will be designed, constructed and installed at 


Developer's sole expense.   


 


(c) Construction Management.  Two copies of the approved, signed and 


stamped plans and specifications shall be provided to the City Planning Director, and one copy 


Commented [MD6]: Same comment about “reasonably.” 


Commented [MD7]: Same comment about “reasonableness” 


standard. 


Commented [WC8R7]: Matt, as you are aware, this is a very 


common phrase in contracting simply to ensure any decision 


authority is not interpreted to mean I is within the absolute discretion 


of the city official  
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shall be provided to each contractor.  Only stamped and signed copies of the plans and 


specifications shall be used on the job site. 


 


(d) Traffic Control, Signs and Barricades.  Developer shall install or cause the 


installation of, and maintain during construction and until the Phase 1 Improvements are 


accepted by the City, traffic controls as specified in a traffic control plan to be prepared by 


Developer and approved by the City Planning Director and the Wisconsin Department of 


Transportation.  The traffic control plan shall be prepared in accordance with the Manual on 


Uniform Traffic Control Devices, published by the Federal Highway Administration. 


 


(e) City Approval of Starting Dates.  No work on the Phase 1 Improvements 


shall begin without the City Planning Director's approval of a starting date and schedule which 


shall be submitted by the Developer to the City Planning Director a minimum of 20 calendar 


days before work is scheduled to begin.  Nothing in the section prevents Developer from 


lawfully engaging in land disturbing activities, after receiving any required approvals or permits 


such as an erosion control permit. 


 


(f) Change to Work Order.  No change may be made to the approved plans 


and specifications for the Improvements without the written approval of the City Planning 


Director.   


 


(g) Time of Completion.  The Phase 1 Improvements shall be substantially 


complete within twenty-four months after this Agreement is executed and the CSM is recorded, 


subject to force majeure extension as provided in section 23 below..  No damages may be 


recovered by Developer or any person against the City for delay in completion of the Phase 1 


Improvements. 


 


(h) Acceptance (other than Stormwater Management Facilities).  After the 


Phase 1 Improvements required by this Agreement have been substantially completed, and 


within 10 days after receiving written notice that the Developer desires the City to inspect the 


Phase 1 Improvements, the City Planning Director or the Planning Director’s designee shall 


inspect the improvements.  The City Planning Director shall recommend that the Phase 1 


Improvements be accepted, conditionally accepted or not accepted.  Upon receipt of the Planning 


Director’s recommendation that the Phase 1 Improvements be accepted, the City Council shall 


by resolution accept such completed Phase 1 Improvements.  Before obtaining city council 


acceptance of any such improvements, Developer shall:  (1) present to the City valid lien waivers 


from all contractors and subcontractors providing materials or performing work on the 


improvements for which certification is sought; and (2) provide as-built drawings to the City 


Planning Director consisting of four hard copies on paper, one electronic copy as a pdf file, and 


one electronic copy in a digital format that is acceptable to the City (see Attachment G).  


Acceptance by the City does not constitute a waiver by the City of the right to take action on 


account of defects in or failure of any improvements that are detected or which occur following 


acceptance. 


 


The Developer agrees that Phase 1 Improvements will not be accepted by the City until the Phase 


1 Improvements have been inspected and approved by the City Planning Director and 


furthermore until all affidavits and lien waivers are received by the City demonstrating that the 
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contractors and their suppliers have been paid in full for all work and materials furnished under 


this Agreement.  Water system and sanitary sewer improvements shall not be accepted until a 


complete breakdown of all construction, engineering and administrative costs incurred by 


Developer is submitted to the City Planning Director.  In addition, the water system installation 


shall not be accepted until a bacteriologically safe sample is obtained and tested by a certified 


agency, and the City has been provided with a report from such agency confirming such testing.  


Developer shall be responsible to flush the main, obtain the samples, and have all tests 


completed as may be required for the City's acceptance, under the direct supervision of the City’s 


water utility personnel.  Sanitary sewer improvements shall not be accepted until they have been 


flushed, televised at Developer’s cost, and determined to be in good condition.  In addition, 


Developer shall clean the storm sewers prior to acceptance by the City in accordance with the 


reasonable directives of the City Planning Director.   


 


The Developer agrees to provide for maintenance and repair of all required Phase 1 


Improvements until such Phase 1 Improvements are formally accepted by the City.  Developer 


shall be responsible for locating sanitary sewer, water and stormwater infrastructure, in response 


to utility locate (digger’s hotline) requests, until such improvements have been accepted by the 


City. 


 


The City will provide timely notice to Developer whenever inspection reveals that an 


improvement does not conform to the required standards and specifications or is otherwise 


defective.  The Developer shall have 30 days from the issuance of such notice to cure the defect.  


If Developer is unable to cure the defect within 30 days due to an event or circumstance beyond 


the reasonable control of and without Developer's fault, neglect or negligence, the time to cure 


the defect shall be extended for such time as the event or circumstance preventing cure is 


removed. 


 


(i) Acceptance of Stormwater Management Facilities. 


 


(1) Conditional Acceptance.  After the Stormwater Management 


Facilities have been completed, and within 10 days after receiving written notice that the 


Developer desires the City to conditionally accept Stormwater Management Facilities, 


the City Planning Director or the Planning Director’s designee shall inspect the 


Stormwater Management Facilities.  The Planning Director shall conditionally accept the 


Stormwater Management Facilities upon the Planning Director’s determination that the 


following conditions have been satisfied: 


 


a. The Stormwater Management Facilities have been 


constructed in accordance with the approved plans and specifications, all as 


verified by as-built certification including a set of drawings that compares the 


approved improvements to the improvements as built, stamped by a professional 


engineer, and approved by Dane County Land and Water Resources Department 


staff.  


 


b. The Stormwater Management Facilities are protected from 


erosion from the land area served by the Facilities, through the establishment of 


Commented [MD9]: Same comment about “reasonable” 
standard. 
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vegetation, the approval and implementation of one or more erosion control plans, 


or a combination of vegetation and erosion control measures.   


 


c.  Developer has entered into and pre-paid a contract that is 


acceptable to the City Planning Director and that provides for the maintenance of 


the Stormwater Management Facilities for a period of not less than 36 months 


from the date of conditional acceptance.  The contract shall require, at a 


minimum, establishing and maintaining vegetation, weed removal, mowing, and 


erosion damage repair. 


 


Upon the City Planning Director’s conditional acceptance of Stormwater Management 


Facilities, the letter of credit required under Section B.1.(l) of this Agreement may be 


reduced by the estimated cost of such Facilities used to calculate the amount of the 


original letter of credit, but the reduced letter of credit shall still equal not less than 120 


percent of the estimated cost of the Phase 1 Improvements not yet accepted, plus 25 


percent of the cost of Phase 1 Improvements that have been accepted or conditionally 


accepted.  


 


(2) Acceptance.  After Stormwater Management Facilities have been 


maintained for a period of not less than 36 months pursuant to a contract approved in 


connection with conditional acceptance, and within 10 days after receiving written notice 


that Developer desires the City to accept such Stormwater Management Facilities, the 


City Planning Director or his designee shall inspect the Stormwater Management 


Facilities.  The Planning Director shall recommend acceptance of the Stormwater 


Management Facilities upon the Planning Director’s determination that: (1) the 


Stormwater Management Facilities continue to conform to the approved plans and 


specifications (except that wet forebay ponds shall not be less than six feet below normal 


water elevation, as verified by as-built certification including a set of drawings that 


compares the approved improvements to the improvements as built, stamped by a 


professional engineer; (2) are erosion free and in good and operable condition; and, (3) 


that all required vegetation has been established.  Upon receipt of the Planning Director’s 


recommendation that the Stormwater Management Facilities be accepted, the City 


Council shall by resolution accept such completed Stormwater Management Facilities, 


and the remaining letter of credit amount associated with the accepted Stormwater 


Management Facilities may be reduced to zero. 


 


(j) Guarantee of Phase 1 Improvements.  Developer guarantees and warrants 


the Phase 1 Improvements, other than the Stormwater Management Facilities, against defects in 


workmanship or materials, for a period of one year from the date such Public Improvements are 


finally accepted by the City (the “guarantee period”).  If any defect appears during the guarantee 


period, Developer shall make required replacement or acceptable repairs of the defective work or 


materials at its own expense, including total and complete restoration of any disturbed surface or 


component of the improvements on lands where the repairs or replacement is required, to the 


standard provided in the approved plans and specifications.  All guarantees or warranties for 


materials or workmanship of suppliers and third-party contractors for work performed under this 


Agreement which extend beyond the above guarantee period shall be assigned by Developer to 


the City.  Following completion of the guarantee period, the remaining letter of credit amount 
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associated with Phase 1 Improvements other than the Stormwater Management Facilities shall be 


reduced to zero. 


 


(k) Surety.  Before a starting date for construction will be approved, 


Developer shall provide the City with a letter of credit or performance bond in the amount of 120 


percent of the estimated cost of constructing the Phase 1 Improvements.  If a performance bond 


is provided, is shall conform substantially to the form of bond attached as Attachment M.  Any 


letter of credit or performance bond shall be acceptable to the City Attorney, in both form and 


substance.  If a letter of credit is provided, the following terms shall apply: 


 


(1) Letter of Credit.  The Developer shall provide the City with an 


irrevocable Letter of Credit issued pursuant to Chapter 405 of the Wisconsin Statutes in 


the amount of 120% of the estimated cost of the Phase 1 Improvements, to secure 


Developer's construction of the Phase 1 Improvements and Developer's guarantee of the 


Phase 1 Improvements.  The City and Developer agree that the estimated cost of the 


Stormwater Management Facilities serving the Phase 1 Lots is set forth on Attachment F.  


The letter of credit shall be in a form acceptable to the City, and shall be issued by an 


entity that is acceptable to the City, or that has a rating of its long-term unsecured debt 


not lower than A1 by Moody’s Investors Service or A+ by Standard and Poor’s.  The 


Letter of Credit shall be payable to the City and shall be conditioned upon and guarantee 


to the City the performance by the Developer of Developer's obligations to construct and 


guarantee the Phase 1 Improvements under this Agreement.  The letter of credit shall be 


approved as to form by the City Attorney.  The letter of credit may be reduced from time 


to time in amounts equal to the value of the Phase 1 Improvements that have been 


installed, completed and accepted by the City.  If Phase 1 Improvements are accepted 


subject to one or more conditions, the conditional acceptance may authorize a reduction 


in the letter of credit.  In no event shall the letter of credit be reduced below the aggregate 


of: 120 percent of the estimated cost of the Phase 1 Improvements not yet installed or 


accepted, or in the case of conditional acceptance such amount as the City may approve, 


plus 25 percent of the cost of Phase 1 Improvements that have been accepted. 


 


(2) Payment under Letter of Credit.  The Letter of Credit shall be 


payable to the City at any time upon presentation of (1) a sight draft drawn on the issuing 


Bank in the amount to which the City is entitled to draw pursuant to the terms of this 


Agreement; (2) a written statement by a City official that the City is entitled to draw on 


the Letter of Credit; and (3) the original Letter of Credit. 


 


(3) Accounting.  Developer may inspect the City records of payments 


made using the Letter of Credit upon request at reasonable times.  However, the City 


retains the exclusive right to determine, among other things, questions of design, 


specifications, construction cost, performance, contract compliance, and payment in 


connection with the Phase 1 Improvements.  In the absence of fraud or palpable error on 


the part of the City, the City's decisions on all such matters shall control and shall be 


final. 


 


(4) Term, Renewal and Extension.  The term of the initial letter of 


credit shall be not shorter than 24 months.   The initial and each renewed or replacement 


Commented [MD10]: We are still waiting for this exhibit. 
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letter of credit shall by express language be automatically extended without amendment 


for a period of one year from its expiration date, unless at least 45 days before such 


expiration date the issuer of the letter of credit notifies the City in writing that the letter of 


credit will not be extended for an additional one year period, or notifies the City in 


writing that the letter of credit will be renewed or replaced by a letter of credit in an 


amount that is less than the amount required by this Agreement, which amount shall be 


specified in such written notice.  Upon receipt of notice that the letter of credit will not be 


extended for an additional one year period, or will be extended, renewed or replaced in an 


amount that is less than the amount required by this Agreement, the City may draw upon 


the letter of credit an amount sufficient to secure performance of Developer’s remaining 


obligations. 


 


(5) Remedies Not Exclusive.  The remedies provided in this Section 


are not exclusive.  The City may use any other remedies available to it under this 


Agreement, or any remedies available in law or equity in addition to, or in lieu of, the 


remedies provided in this Section. 


 


2. Electric and Street Light Infrastructure.  Developer shall, before the City will sign 


the CSM, provide a deposit to Stoughton Utilities, in the amount of $______________, to pay 


the cost of installing the electric distribution facilities and the street lighting needed to serve the 


Phase 1 Lots. 


 


3. Oversized Stormwater Management Facility.  [Insert text re constructing 


oversized stormwater facility to accommodate DOT project, including text regarding 


compensation for land.  Consider need for City to have agreement with DOT, consider timing 


issues.] 


 


4. Building Permits.  Except as provided in Wis. Stat. § 236.13(2)(am)3.c., no 


building permit may be issued for any lot in Phase 1 until all Phase 1 Improvements have been 


completed, the Stormwater Management Facilities needed to serve the Phase 1 Lots have been 


conditionally accepted or accepted, and the City Planning Director has recommended that the 


Phase 1 Improvements other than Stormwater Management Facilities be accepted. 


 


5. Cost Reimbursement Agreement.  The Cost Reimbursement Agreement attached 


as Attachment D remains in full force and effect, except that Section 3. B. of that agreement is 


hereby deleted, and the Cost Reimbursement Agreement shall remain in effect until the one year 


guarantee period provided for in Section B. 1. (j) of this Agreement expires, at which time the 


Cost Reimbursement Agreement will terminate.  The City shall not charge any costs pursuant to 


the Cost Reimbursement Agreement which may be recovered as City Administrative Costs 


pursuant to section A.5. above. 


 


C. MUNICIPAL REVENUE OBLIGATIONS. 


 


1. Phase 1 Municipal Revenue Obligation.  Within 45 days after the conditions in 


Section C. 1. (a), below, have been satisfied, the City shall issue a  Municipal Revenue 


Obligation to Developer in the principal amount of $_____________________, as adjusted 


Commented [MD12]: I'll need direction from the Developer  
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pursuant to Section C.3. of this Agreement (the Phase 1 Municipal Revenue Obligation), in the 


form attached hereto as Attachment A, under the terms and conditions in this Section C. 1. 


 


(a) The following conditions must be satisfied before the City will be 


obligated to issue the Phase 1 Municipal Revenue Obligation: 


 


(1) This Agreement must be approved and executed by the City and 


Developer; 


 


(2) The CSM must be approved and recorded with the Register of 


Deeds for Dane County. 


 


(3) The District must be created and approved by the City, the Joint 


Review Board, and the Wisconsin Department of Revenue. 


 


(4) Developer must provide the surety required by Section B. 1. (l) of 


this Agreement to the City. 


 


(5) The Phase 1 Improvements must be completed and accepted by the 


City, and the lookback calculation described in Section C.3. of this Agreement must be 


completed. 


 


(6) The new corporate headquarters building for Stoughton Trailers, 


Inc., not smaller than ________________square feet, must be constructed on the land 


shown as Lot 1 on the CSM, and a certificate of occupancy must be issued for such new 


corporate headquarters building. 


 


(b) The Phase 1 Municipal Revenue Obligation shall bear simple interest at an 


annual rate of  ___5_____%.________%.  Interest shall not accrue on unpaid interest. 


 


2. Phase 2 Municipal Revenue Obligation.  Developer is not obligated to undertake 


Phase 2.  This section addresses the use of  tax increment financing to facilitate the development 


of Phase 2 in the event Developer choses to undertake Phase 2.  Within 45 days after the 


conditions in Section C. 2. (a), below, have been satisfied, the City shall issue a  Municipal 


Revenue Obligation to Developer in the principal amount of $_____________________, as 


adjusted pursuant to Section C.3. of this Agreement (the Phase 2 Municipal Revenue 


Obligation), in the form attached hereto as Attachment A, under the terms and conditions in this 


Section C. 1. 


 


(a) The conditions set forth in section C. 2. (a) below must be satisfied before 


the City will be obligated to issue the Phase 2 Municipal Revenue Obligation.   


 


(1) This Agreement must be approved and executed by the City and 


Developer; 


 


(2) Developer must record the CSM with the Register of Deeds for 


Dane County. 
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(3) Developer must obtain approval of and record a plat further 


subdividing Lot 3 that conforms to the conceptual plan attached as Attachment J, which 


approval shall not be unreasonably withheld or delayed. 


 


(4) Developer must obtain approval of zoning changes of the lands 


within Lot 3 of the CSM that conform to the zoning classifications shown on the 


conceptual plan attached as Attachment J, which approval shall not be unreasonably 


withheld or delayed. 


 


(5) Developer must, within Phase 1 and Phase 2 combined, dedicate 


not less than 64.92 acres for stormwater management, and dedicate and shall obtain credit 


from the City for dedicating, pursuant to Section F of this Agreement, not less than 32 


acres of land for park and recreation uses. 


 


(6) Developer and the City must enter into a mutually acceptable 


development agreement that requires Developer to construct and install all public 


improvements needed to serve the development of Phase 2.  The City shall not 


unreasonably delay or withhold entry into such agreement provided it provides for the 


construction and installation of public improvements to serve the development of Phase 2 


in substantially the same manner as the installation of public improvements to serve the 


development of the Phase 1 Lots.   


 


(7) Developer must complete the construction of all public 


improvements needed to serve Phase 2, and those improvements must be accepted by the 


City, all in accordance with the development agreement referred to in subsection 2.(a)(6), 


above. 


 


(8) The City must complete the lookback calculation described in 


Section C.3. of this Agreement.   


 


(9) The District must be created and approved by the City, the Joint 


Review Board, and the Wisconsin Department of Revenue. 


 


(b) The Phase 2 Municipal Revenue Obligation shall bear simple interest at an 


annual rate of  ____5____%.________%.  Interest shall not accrue on unpaid interest. 


 


3. Look Back.  Attached hereto as Attachment B is a financial pro forma, (the 


“Original Development Pro Forma”), which shows, among other things, the estimated cost of 


constructing the Phase 1 Improvements and the Phase 2 Improvements.  Based on the Original 


Development Pro Forma, the estimated cost of the Phase 1 Improvements is $____________, 


and the estimated cost of the Phase 2 Improvements is $________________.  Following the 


City’s acceptance of the Phase 1 Improvements, or the Phase 2 Improvements, Developer shall 


submit to the City an updated statement, in the same form and containing the same items of 


expenses used in the Original Development Pro Forma, but certifying the actual cost of 


constructing the Phase 1 Improvements or the Phase 2 Improvements, as applicable, (the 


“Updated Development Pro Forma”) as of the date the City accepts the Phase 1 Improvements or 
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the Phase 2 Improvements (the “Lookback Date”).  Developer shall provide to the City such 


invoices, documents and other evidence supporting the Updated Development Pro Forma as the 


City may reasonably request.  If the actual cost of constructing the Phase 1 Improvements is less 


than the estimated cost as shown in the Original Development Pro Forma, then the principal 


amount of the Phase 1 Municipal Revenue Obligation shall be reduced by 50% of the difference 


between the estimated cost and the actual cost of the Phase 1 Improvements.  If the actual cost of 


constructing the Phase 1 Improvements is greater than the estimated cost as shown in the 


Original Development Pro Forma, then the principal amount of the Phase 1 Municipal Revenue 


Obligation shall be increased by 50% of the difference between the estimated cost and the actual 


cost of the Phase 1 Improvements.  If the actual cost of constructing the Phase 2 Improvements is 


less than the estimated cost as shown in the Original Development Pro Forma, then the principal 


amount of the Phase 2 Municipal Revenue Obligation shall be reduced by 50 % of the difference 


between the estimated cost and the actual cost of the Phase 2 Improvements.   If the actual cost 


of constructing the Phase 2 Improvements is greater than the estimated cost as shown in the 


Original Development Pro Forma, then the principal amount of the Phase 2 Municipal Revenue 


Obligation shall be increased by 50% of the difference between the estimated cost and the actual 


cost of the Phase 21 Improvements. 


 


4. Limited Obligation.  The Municipal Revenue Obligations will not be general 


obligations of the City, and will not constitute a charge against the City’s general credit or taxing 


power. The Municipal Revenue Obligations shall be payable solely from and only to the extent 


that the City has received MRO Tax Increment as of October 1 in a given year, and MRO Tax 


Increment has been appropriated by the City Council to payment of a Municipal Revenue 


Obligation. 


 


5. Payment Dates.  Beginning on the first November 1 after a Municipal Revenue 


Obligation is issued, and on each November 1 thereafter, One Hundred Percent (100%) of the 


MRO Tax Increment received by the City in that calendar year and appropriated by the City 


Council for payment of a Municipal Revenue Obligation shall be paid to Developer, until the 


sooner of (1) when the City has paid Developer the full principal amount of plus accrued interest 


on the Phase 1 Municipal Revenue Obligation and the Phase 2 Municipal Revenue Obligation, or 


(2) Wisconsin law prohibits further payments of Actual Tax Increment from the District. 


 


6. Covenant re Annual Appropriation.  The City covenants and agrees that MRO 


Tax Increment held by the City as of a given Payment Date shall not be appropriated for any 


other use, if not appropriated for the Municipal Revenue Obligation due as of such Payment 


Date, until the City has paid the Municipal Revenue Obligation payment due on the Payment 


Date in that year or until said Municipal Revenue Obligation has been paid.  The District shall 


not be terminated until the Municipal Revenue Obligation has been paid, or until the District 


must be terminated by law, whichever first occurs.  To the extent permitted by then current law, 


if the life of the District may be extended, the Developer may request the City ot so extend the 


life of the District in order to facilitate full payment of the Municipal Revenue Obligation.  


While the City shall not be obligated to so extend the District, the parties contemplate that the 


City will do so, unless in good faith there are pressing and imperative needs of the City which 


preclude such extension. 
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7. Allocation of Actual Tax Increment.  Actual Tax Increment shall be applied as 


follows: 


 


(a) First, to pay City Administrative Costs. 


 


(b) Second, 90 percent of Actual Tax Increment remaining after paying City 


Administrative Costs shall be available for payment of any Municipal Revenue Obligation that 


has been issued pursuant to this Agreement.  For purposes of this Agreement, "MRO Tax 


Increment" shall mean 90% of Actual Tax Increment remaining each year after paying 


Administrative Costs each year. 


 


(c) Third, Actual Tax Increment that remains after paying City Administrative 


Costs and after allocating MRO Tax Increment toward payment of any Municipal Revenue 


Obligation that has been issued pursuant to this Agreement, shall be allocated to the City to pay 


Annual Debt Service on City Borrowing.  For purposes of this Agreement, “Excess Tax 


Increment” shall mean Actual Tax Increment remaining each year after paying Administrative 


Costs and after allocating MRO Tax Increment to payment of any Municipal Revenue Obligation 


that has been issued pursuant to this Agreement. 


 


(d) Fourth, except as described in subsection (e) below, Actual Tax Increment 


that remains after paying City Administrative Costs, and after allocating MRO Tax Increment 


toward payment of any Municipal Revenue Obligation, and after allocating Excess Tax 


Increment to pay Annual Debt Service on City Borrowing, may be used to pay any other District 


project costs.  


 


(e) Fifth, if in any calendar year beginning with calendar year 2029 Excess 


Tax Increment is sufficient to pay 200 percent or more of the Annual Debt Service due that year, 


then the City shall pay to the Developer 50 percent of the excess amount over the amount 


necessary to pay the Annual Debt Service due that year.  This payment shall be in addition to any 


Phase 1 or Phase 2 Municipal Revenue Obligation payments due that year.    


 


D. TAX INCREMENT GUARANTEES. 


 


1. Anticipated City Borrowing. 


 


(a) The City intends to enter into the City Borrowing for the purposes of 


financing the Highway 51 Improvements. 


 


(b) The City intends to pay off the City Borrowing generally in accordance 


with the schedule shown on Attachment K.  The parties agree that Attachment K is based on 


estimates and forecasts that may or may not accurately reflect the actual City Borrowing or the 


final schedule of payments.  Accordingly, the parties agree that the City may amend 


Attachment B to reflect the actual City Borrowing schedule and Annual Debt service schedule 


when City Borrowings are finalized.  It is further understood and agreed that this paragraph 


shall not preclude the City from any refinancing or restructuring of City Borrowing in order to 


take advantage of any increased cash flow to the District or lower interest rates. 
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2. Developer Guarantees to City. 


 


(a)  Guarantee of Tax Increment.  Developer acknowledges and agrees that 


the Excess Tax Increment received by the City from the District is intended to be sufficient to 


pay the Annual Debt Service on the City Borrowing.  It is further agreed that the Annual Debt 


Service on the City Borrowing be paid from Excess Tax Increment generated by the District, 


and/or capitalized interest available under the City Borrowing, in accordance with Wis. Stat. 


sec. 66.1105. 


 


(b) Guarantee of Sufficient Excess Tax Increment to Pay Annual Debt 


Service.  Developer guarantees that, beginning in the calendar year 2029, the Excess Tax 


Increment will be sufficient to fully pay the Annual Debt Service on City Borrowing.  If, in any 


calendar year beginning with calendar year 2029, the Excess Tax Increment received by the 


City and allocated as described in Section C.7 of this Agreement is insufficient to pay the 


Annual Debt Service due that year, then Developer shall be required to pay to the City the 


amount by which the Actual Tax Increment is insufficient to pay the Annual Debt Service due 


that year.  Developer's due date for making any required payment on Developer's guarantee 


shall be 31 days before the due date of an Annual Debt Service payment.  The City shall 


provide Developer with written notice of any insufficiency in the Actual Tax Increment 45 


days prior to the due date of an Annual Debt Service payment, or as soon thereafter as the 


amount of the insufficiency is known to the City.  If Developer does not make a required 


payment on Developer’s guarantee obligation when due, then the City may retain MRO Tax 


Increment in the amount past due and use such MRO Tax Increment to pay Annual Debt 


Service or to reimburse the City for having paid such Annual Debt Service.    


   


 


3. Tax Agreement.  Developer shall execute and deliver to the City for recording 


with the Dane County Register of Deeds the Tax Agreement attached as Attachment L.  


 


E. CONDITIONS PRECEDENT TO AGREEMENT OBLIGATIONS. 


 


All of the following must occur before either party’s obligations under this Agreement 


will be effective and before the CSM will be signed by the City.   


 


1. The City and Developer must approve and execute this Agreement. 


 


2. The conditions of approving the CSM attached as Attachment C, set forth in 


Resolution No. R-138-2023, must be satisfied, and the CSM must be recorded. 


 


3. A Tax Increment District must be fully and finally approved by the City, the Joint 


Review Board.  The Tax Increment District must include the Property within its boundaries.  The 


project plan for the District must include, as eligible project costs, payment of the Municipal 


Revenue Obligation described in Section C.1. of this Agreement, and the City Highway 51 


Improvements. 


 


4. Developer shall provide to the City the surety required by Section B. 1. (k) of this 


Agreement. 


Commented [WC29]: Matt, aren't these redundant with the 


MRO precendential conditions?  We should be able to delete one or 


the other. 
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5. Developer shall provide to Stoughton Utilities the deposit required by Section 


B. 2. of this Agreement. 


 


6. The City and the Wisconsin Department of Transportation (“DOT”) must enter 


into an agreement that is satisfactory to the City and that requires the DOT to pay 


$___________________ to the City by not later than ____________, to allow the City to 


compensate Developer for the oversizing of stormwater management facilities pursuant to 


Section B.3. of this Agreement. 


 


If the conditions described in this Section D are not satisfied by__________________, then this 


Agreement shall be null and void.  If satisfaction of one or more of the conditions is delayed by 


war, natural disaster or other similar force majeure event that is beyond the parties’ control and 


prevents satisfaction of the condition or conditions, then the time for satisfying such condition or 


conditions shall be extended by the number of days such event prevents the satisfaction of the 


condition or conditions.      


 


F. PARK DEDICATION AND IMPACT FEES. 


 


1. City Requirements.  Developer acknowledges all of the following: 


 


(a) Section 66.1101 (1) of the City’s Municipal Code states as follows:  


“After consultation with the parks and recreation committee, the plan commission shall 


determine whether the dedication of land for parks or monies in lieu thereof will better serve 


the public interest.  Where land is to be dedicated, 1,468 square feet of land shall be dedicated 


for each single family dwelling, 1,019 square feet of land shall be dedicated for each dwelling 


unit in a two-family or multi-family development, and 528 square feet of land shall be 


dedicated for each dwelling unit in a Group Quarters.  For purposes of this Section, “Group 


Quarters” has the meaning set forth in section 67-3.  These dedication requirements are based 


on the Park Impact Fee, Fee in Lieu of Land Dedication and Public Facility Needs Assessment 


dated March 8, 2021 by Baker Tilly US, LLP.” 


 


(b) Section 66.1101 (2) of the City’s Municipal Code states as follows:  


“The amount of any fee imposed under this section shall be $2,647 for each single family 


dwelling, $1,838 for each dwelling unit in a two-family or multi-family development, and $952 


for each dwelling unit in a Group Quarters.  Such fees are based on the Park Impact Fee, Fee in 


Lieu of Land Dedication and Public Facility Needs Assessment dated March 8, 2021 by Baker 


Tilly US, LLP.” 


 


(c) Section 67-5 (b) of the City’s Municipal Code establishes impact fees 


per residential dwelling unit, adjusted as of January 4, 2024, as follows: 


 


Commented [MD30]: What is a reasonable deadline? 
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(1) For single-family residential development, the fee shall be $4,057 


for park facilities improvements, $97 for trails, and $2,647 for park land 


acquisition. 


 


(2) For two-family and multi-family residential development, the fee 


shall be $2,816 for park facilities improvements, $67 for trails, and $1,838 for 


park land acquisition. 


 


(3) For Group Quarters, the fee shall be $1,459 for park facilities 


improvements, $35 for trails, and $952 for park land acquisition. 


 


2. Park dedication in Phase 1.  The development of the Phase 1 lots will include the 


construction of a multi-use trail within Outlot 1, currently estimated at a length of approximately 


1,600 feet.  Developer shall be credited with dedicating lands for park use equal to the square 


footage within the fifty-foot-wide corridor within which the multi-use trail is located, currently 


projected to be 80,000 square feet.  The actual amount of park land dedication shall be calculated 


based on the actual, final length of the multi-use trail as shown by the final approved plans and 


specifications for the construction of Public Improvements serving the Phase 1 Lots.  Developer 


shall not be credited with dedicating any other lands for park purposes within the Phase 1 Lots.  


 


3. Park dedication in Phase 2.  The amount and location of lands to be dedicated for 


park use in Phase 2 shall be determined during the City’s review of the land division, zoning, 


stormwater and other development plans for Phase 2, and shall be documented in a development 


agreement for Phase 2.  Although the conceptual plan attached as Attachment J shows, in Outlot 


3, 28.3 acres of land for park use and 2 acres of land for trails, the City has not yet decided what 


if any lands in Phase 2 should be accepted for park dedication.     


 


4. Relation between dedications and impact fees.  Pursuant to Wis. Stat. § 


66.0617(6)(d), impact fees due in connection with the issuance of building permits for dwelling 


units within the CSM shall be reduced to compensate for the dedication of land for park use, and 


for the construction of trails, as follows: 


 


(a)    For each square foot of land dedicated for park use, $1.80 will be 


available to reduce future impact fees for park land acquisition.    


 


(b) For each linear foot of public trail constructed within the CSM, $24.33 


will be available to reduce future impact fees for trails.   


 


Commented [MD33]: $1.80 per square foot is based on Section 
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(c)     The amounts available to reduce future impact fees, based on 


dedications and trail construction within the CSM, may be used only to reduce impact fees due 


for development on the lands within the CSM, and may not be used to as a credit against land 


dedication requirements or to reduce impact fees associated with land development outside the 


boundaries of the CSM.  The amounts available to reduce future impact fees shall be used to 


reduce impact fees in the order in which building permits are applied for, until no credits 


remain available. 


 


G. REPRESENTATIONS AND WARRANTIES. 


 


1. Authorization.  Developer warrants that Developer’s execution, delivery and 


performance of this Agreement have been duly authorized and do not conflict with, result in a 


violation of, or constitute a default under any provision of Developer’s articles of organization or 


membership agreements, or any agreement or other instrument binding upon Developer, or any 


law, governmental regulation, court decree, or order applicable to Developer or to the Property. 


 


2. Title to the Property.  Developer warrants that Developer owns the Property. 


 


H. GENERAL CONDITIONS. 


 


1. No Vested Rights Granted.  Except as provided by law, or as expressly provided 


in this Agreement, no vested rights to develop the Project shall inure to Developer by virtue of 


this Agreement.  The conceptual plan attached as Attachment J is not intended to and shall not 


indicate that Developer is entitled to any approval whether consistent with the conceptual plan or 


not.  Developer is not entitled to any City approvals required for development of the Property as 


a result of this Agreement, including but not limited to any City approvals required before the 


City would have an obligation to issue a Municipal Revenue Obligation to Developer, or any 


approvals relating to the dedication of lands for parks or other purposes.   


 


2. Binding Effect / Assignment.  The obligations of Developer and the City under 


this Agreement shall be binding on their respective successors and assigns.  Developer may not 


assign its benefits or obligations under this Agreement without the express prior written approval 


of the City, which shall not be unreasonably withheld or delayed, and any unapproved 


assignment is void.  Developer may, without the City’s prior consent, assign its rights under this 


Agreement to a lender providing financing for the development of Phase 1 or Phase 2, or to a 


development entity controlled by the Developer, but no such assignment shall relieve Developer 


from its obligations under this Agreement.  


 


3. No Waiver.  No waiver of any provision of this Agreement shall be deemed or 


constitute a waiver of any other provision, nor shall it be deemed or constitute a continuing 


waiver unless expressly provided for by a written amendment to this Agreement signed by both 


the City and Developer, nor shall the waiver of any default under this Agreement be deemed a 


waiver of any subsequent default or defaults.  Either party’s failure to exercise any right under 


this Agreement shall not constitute the approval of any wrongful act by the other party hereto. 


 


4. Amendment/Modification.  This Agreement may be amended or modified only by 


a written amendment approved and executed by the City and Developer. 


Commented [WC35]: As we have discussed, STI requests the 
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5. Remedies upon Default.  A default is defined herein as a party’s breach of, or 


failure to comply with, the terms of this Agreement and the failure to cure such breach within 


thirty (30) days after the date of written notice from the non-defaulting party.  The parties reserve 


all remedies at law or in equity necessary to cure any default or remedy any damages or losses 


under this Agreement.  Rights and remedies are cumulative, and the exercise of one or more 


rights or remedies shall not preclude the exercise of other rights or remedies.  Remedies include, 


but are not limited to, drawing on the letters of credit, and charging Developer, on all amounts 


due to the City not paid by the due date, interest at the rate of 12 percent per annum until the date 


the unpaid amounts are paid in full. 


 


6. Entire Agreement/Appendices Incorporated.  This written Agreement and the 


attachments hereto, and the Cost Reimbursement Agreement between the City and Developer 


attached as Attachment D, constitute the entire Agreement between Developer and the City as of 


the date hereof. 


 


7. Severability.  If any part, term, or provision of this Agreement is held by the 


courts to be illegal or otherwise unenforceable, such illegality or unenforceability shall not affect 


the validity of any other part, term, or provision and the rights of the parties will be construed as 


if the invalid part, term, or provision was never part of the Agreement.  


 


8. Immunity.  Nothing contained in this Agreement constitutes a waiver of the City’s 


sovereign immunity under applicable law. 


 


9. Indemnification.  Developer, and its successors and assigns, shall indemnify, hold 


harmless and defend the City and its officers, agents and employees, including but not limited to 


the City’s contracted engineering consultants, from any and all liability, suits, actions, claims, 


demands, losses, costs, damages and expenses or liabilities of every kind and description, 


including attorney costs and fees, for claims of any character including liability and expenses in 


connection with the loss of life, personal injury or damage to property, or any of them, brought 


because of any injuries or damages received or sustained by any persons or property on account 


of or arising out of the construction of the Phase 1 Improvements occasioned wholly or in part by 


any act or omission on Developer's part or on the part of its agents, contractors, subcontractors, 


invitees or employees, at any time occurring on, at or in the Property, except as are a result of the 


intentional or negligent acts or omissions of any officer, agent or employee of the City.  The City 


shall be entitled to appear in any proceedings to defend itself against such claims, and all costs, 


expenses and reasonable attorney fees incurred by the City in connection with such defense shall 


be paid by Developer to the City.  The foregoing indemnity provisions shall survive the 


cancellation or termination of this Agreement as to all matters arising or accruing prior to such 


cancellation or termination and the foregoing indemnity shall survive in the event the City elects 


to exercise any of the remedies as provided under this Agreement following default hereunder.   


 


10. Insurance.   


 


(a) General requirements.  Except as expressly provided otherwise below, 


Developer and Developer’s engineering consultants and contractors designing or performing any 


work on the Phase 1 Improvements shall, at no cost to the City, maintain in effect at all times 
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during the construction of the Phase 1 Improvements insurance coverage of the types and with 


limits not less than those set forth in this Section F. 10.  A start date for construction shall not be 


approved until a list of Developer’s contractors and proof of insurance have been provided to the 


Planning Director.  Proof of insurance shall include a certificate of insurance (Acord Form or 


equivalent for all coverages) signed by the insurer’s representative evidencing the coverage 


required by this Agreement.  The Commercial General Liability coverage must include the 


coverages described in form CG 20 10 07 04 for ongoing work exposure and form CG 20 37 07 


04 for products-completed operations exposure or their equivalent.  In addition, Developer shall 


provide endorsements acceptable to the City demonstrating that the requirements of Section F. 


10. (e), relating to naming additional insureds, have been satisfied.    


 


(b) Waivers of subrogation.  All policies of insurance required by this Section 


F. 10 shall be primary and non-contributing coverage, and no insurance or self-insurance 


maintained by the City or its officers, council members, board members, agents, employees or 


authorized volunteers, will contribute to coverage of any loss.  All liability and workers 


compensation policies must be endorsed with a waiver of subrogation in favor of the City, its 


officers, council members, agents, employees, and authorized volunteers. 


 


(c) Deductibles and self-insured retentions.  Any deductible or self-insured 


retention in any of the policies of insurance required by this Section F. 10 must be declared to the 


City and satisfied by Developer.   


 


(d) Acceptability of insurers.  All policies of insurance required by this 


Section F. 10 shall be placed with insurers who have an A.M. Best rating of not less than A- and 


a Financial Size Category of not less than Class VII, and who are authorized as an admitted 


insurance company in the state of Wisconsin. 


 


(e) Additional insureds requirements.  The following must be named as 


additional insureds on all policies of insurance required by this Section F. 10, excepting 


professional liability insurance, for liability arising out of the construction of the Phase 1 


Improvements:  the City and its officers, council members, agents, employees and authorized 


volunteers.  On the Commercial General Liability Policy, the additional insured coverage must 


be as broad as ISO form CG 20 10 04 13 and also include Products – Completed Operations 


additional insured coverage as broad as ISO form CG 20 37 04 13 or their equivalents for a 


minimum of three years after acceptance of the Phase 1 Improvements.  The preceding sentence 


does not apply to Workers Compensation and Professional Liability Policies.   


 


(f) Limits and coverage.  The insurance requirements under this Agreement 


shall be the greater of the minimum limits and coverage specified herein, or the broader coverage 


and maximum limits of coverage of any insurance policy of proceeds available to the Named 


Insured.  The parties agree that the insurance requirements in this Agreement shall not in any 


way act to reduce coverage that is broader or that includes higher limits.  No representation is 


made that the minimum insurance requirements specified in this Agreement are sufficient to 


cover the obligations of Developer under this Agreement.   


 







 


20 


(g) Claims Made Coverage.  If any insurance policy required by this 


Agreement is maintained on a claims-made basis, then the following additional requirements 


shall apply: 


 


(1) The retroactive date must be shown, and must be before the date of 


this Agreement or the approved construction start date; 


 


(1) Insurance must be maintained and evidence of insurance must be 


provided for a minimum of three years after the City has accepted the Phase 1 


Improvements. 


 


(2) If coverage is cancelled or non-renewed, and not replaced with 


another claims-made policy form with a retroactive date prior to the effective date of this 


Agreement or the prior to the approved construction start date, the Developer or other 


party required to provide the insurance coverage shall purchase an extended reporting 


period for a minimum of three years after the date the City has accepted the Phase 1 


Improvements. 


 


(h) Termination, cancellation or non-renewal.  Developer shall provide 


endorsements to the policies of insurance required to be maintained under this Agreement that 


provide that such policies shall not be cancelled, non-renewed, or voided without 30 days prior 


written notice to the City, except where cancellation is due to the non-payment of premiums, in 


which event 10 days-prior written notice shall be provided.   


 


(i) Coverage types and policy limits.  Developer and Developer’s contractors 


shall maintain the following types of insurance coverage with not less than the following limits: 


 


(2) Commercial General Liability coverage at least as broad as 


Insurance Services Office Commercial General Liability Form CG 00 01, including 


coverage for Products Liability, Completed Operations, Contractual Liability, and 


Explosion, Collapse, Underground coverage with the following minimum limits and 


coverage: 


a. Each Occurrence Limit  $1,000,000 


b. Personal Advertising Injury Limit $1,000,000 


c. General aggregate limit (other than Products- 


Completed Operations) per project  $2,000,000 


d. Products-Completed Operations aggregate $2,000,000 


e. Fire Damage limit – any one fire $50,000 


f. Products – Completed Operations coverage must  


be carried for a minimum of three years  


after acceptance of completed work 


 


(3) Business Automobile Coverage.  Automobile Liability coverage at 


least as broad as Insurance Services Office Business Automobile Form, with minimum 


limits of $1,000,000 combined single limit per accident for Bodily Injury and Property 


Damage, provided on a Symbol #1-“Any Auto” basis.  
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(4) Workers Compensation and Employers Liability. As required by 


Wisconsin State Statute.   


 


(5) Umbrella Liability providing coverage at least as broad as all the 


underlying liability policies with a minimum limit of $2,000,000 each occurrence and 


$2,000,000 aggregate, and a maximum self-insured retention of $25,000.  The umbrella 


must be primary and non-contributory to any insurance or self-insurance carried by the 


City.  Products-Completed Operations coverage must be carried for a minimum of three 


years after acceptance of completed work.  


 


(6) Professional Liability Coverage.  Developer’s engineering 


consultants engaged in designing the Phase 1 Improvements, but not Developer and not 


Developer’s construction contractors, shall maintain professional liability insurance 


coverage as follows: 


g. Limits  


i. $1,000,000 each claim  


ii. $1,000,000 annual aggregate  


h. Must comply with claims-made requirements in 


Section F. (10) (g), above. 


 


11. Notice.  Any notice required or permitted by this Agreement shall be deemed 


effective given in writing and personally delivered or mailed by U.S. Mail as follows: 


 


To Developer:   St. Marie Law, LLC 


    Attn:  Daniele Thompson  


    214 S. Forrest Street, Suite 8  


    Stoughton, WI  53589  


 


   Developer's Attorney  William Cole 


       Axley Brynelson, LLP 


       2 E. Mifflin St. #200 


 Madison, WI  53703 


 


To the City:   Finance Director 


City of Stoughton 


207 S. Forrest Street 


Stoughton, WI  53589  


 


   City Attorney   Matthew P. Dregne or Rick Manthe 


       222 W. Washington Avenue, Suite 900 


       P.O. Box 1784 


       Madison, WI 53701-1784 


 


12. Recordation.  The City may record a copy of this Agreement, or a memorandum 


thereof, in the office of the Dane County Register of Deeds, against the lots in the CSM.  
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13. Personal Jurisdiction and Venue.  Personal jurisdiction and venue for any civil 


action commenced by either party arising out of this Agreement shall be deemed to be proper 


only if such action is commenced in Circuit Court for Dane County unless it is determined that 


such Court lacks jurisdiction.  Developer hereby consents to personal jurisdiction in Dane 


County.  Developer also expressly waives the right to bring such action in, or to remove such 


action to, any other court whether state or federal, unless it is determined that the Circuit Court 


for Dane County lack jurisdiction. 


 


14. Ratification.  Developer hereby approves and ratifies all actions taken to date by 


the City, its officers, employees and agents in connection with the District, and in connection 


with the subdivision, zoning and other approvals relating to the Property. 


 


15. Compliance with Laws.  Developer shall comply with all federal, state and local 


laws with respect to the CSM and the Property, including but not limited to laws governing 


building and construction, the environment, nondiscrimination, and employment and contracting 


practices, to the extent they are applicable. 


 


16. No Partnership.  The City does not, in any way or for any purpose, become a 


partner, employer, principal, agent or joint venturer of or with Developer. 


 


17. Good Faith.  Both parties to this Agreement shall exercise good faith in 


performing any obligation that party has assumed under the terms of this Agreement including, 


but not limited to, the performance of obligations that require the exercise of discretion and 


judgment. 


 


18. Applicable Law.  This Agreement shall be construed under the laws of the state of 


Wisconsin. 


 


19. No Private Right or Cause of Action.  Nothing in this Agreement shall be 


interpreted or construed to create any private right or any private cause of action by or on behalf 


of any person not a party hereto. 


 


20. Effective Date.  This Agreement shall be effective as of the date and year first 


written above. 


 


21. Term.  Except as provided in Section D, this Agreement shall continue in full 


force and effect until such time as Developer’s obligations under Sections B of this Agreement, 


and the City’s obligations under Section C of this Agreement, have been fully satisfied, at which 


point this Agreement shall terminate and be of no further force or effect.  At that time, if this 


Agreement has been recorded the parties shall jointly execute and record a release of the 


Agreement. 


 


22. Construction of Agreement.  Each party participated fully in the drafting of each 


and every part of this Agreement.  This Agreement shall not be construed strictly in favor of or 


against either party.  It shall be construed simply and fairly to each party.  
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23. Force Majuere.  If a party’s ability to perform an obligation under this Agreement 


is delayed by act of any god, flood, fire, windstorm, hurricane, tornado, explosion, earthquake, 


natural disaster, pandemic or epidemic (including but not limited to COVID-19 and its variants), 


adverse weather conditions of atypical severity, duration, or frequency, casualty, accident, war, 


terrorism, revolution, riot, civil commotion, blockade or embargo, strikes, lockouts, labor 


dispute, supply interruption, inability to procure labor or materials, regulatory or code changes 


from any governmental or quasi-governmental authority having jurisdiction over the 


Development, injunction, quarantine or “shelter in place” orders, law, proclamation, order, 


regulation or governmental demand If a party’s ability to perform an obligation under this 


Agreement is delayed by war, natural disaster or other similar force majeure event that is beyond 


the party’s reasonable control, then the time for performing such obligation shall be extended by 


the number of days such event prevents performance, provided that that party unable to perform 


gives prompt written notice explaining the delay and the reason for the delay. 


 


24. Street Naming.  Developer may ask the City to name or rename streets within the 


CSM, including renaming Greenbriar Drive, using names requested by Developer.  The City will 


name or rename streets within the CSM using the names requested by Developer unless a name 


is the same or similar to another street in the City or the City has another reasonable basis for not 


using a name requested by Developer. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 


year and date first set forth above, and by so signing this Agreement, certify that they have been 


duly authorized by their respective entities to execute this Agreement on their behalf. 


 


 


CITY:       DEVELOPER: 


CITY OF STOUGHTON    STI Holdings, Inc. 


Dane County, Wisconsin 


 


 


By       By        


Tim Swadley, Mayor 


 


ATTEST: 


 


 


       


Candee Christen, City Clerk 


 


 


I, __________________________, certify that I am the __________________ (title of 


office) of STI Holdings, Inc., and that ________________________, who signed the foregoing 


contract on behalf of said corporation was then __________________________ (title of office) 


of said corporation, and that said contract was duly signed for and on behalf of said corporation 


by authority of its governing body, and is within the scope of its corporate powers.   


 


      By:______________________________ 


 


      _________________________________ 


      (Print name)  


 


 


Provision has been made to pay the liability that will accrue under this Agreement: 


 


Countersigned: 


 


____________________________    ___________________ 


David Ehlinger, Finance Director    Date 


 


 


Approved as to form: 


Stafford Rosenbaum, LLP 


 


 


By:_________________________ 


Matthew P. Dregne, City Attorney 
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Attachments: 


A  Form of Municipal Revenue Obligation 


B  Original Development Pro Forma 


C  Certified Survey Map 


D  Cost Reimbursement Agreement 


E  Parcel ID Numbers 


F  Estimated Cost of Stormwater Management Facilities 


G  Stoughton Utilities/City of Stoughton GIS Standard Specification 


H  WI DOR Form PC-202 


I  [Intentionally Left Blank] 


J  Conceptual Plan of Development 


K.  Estimated Schedule of Annual Debt Service on City Borrowing 


L  Form of Tax Agreement 


M  Form of Performance Bond 
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Attachment A 


 


FORM OF MUNICIPAL REVENUE OBLIGATION 


TO AGREEMENT TO UNDERTAKE DEVELOPMENT 


 


(STI Holdings – Phase 1) 


 


FORM OF MUNICIPAL REVENUE OBLIGATION 


 


CITY OF STOUGHTON 


MUNICIPAL REVENUE OBLIGATION SERIES 20___ 


$___________________ 


 


 


THIS MUNICIPAL REVENUE OBLIGATION (the “Obligation”) is issued pursuant to Wis. 


Stat. § 66.0621 this _______ day of ________________, 20___ by the City of Stoughton, Dane 


County, Wisconsin (the “City”) to STI Holdings, Inc., its successors and assigns (“Developer”). 


 


WITNESSETH: 


 


A.  The City and Developer have entered into an Agreement to Undertake 


Development dated _________________, ______ (the “Development Agreement”). 


 


B. This Obligation is issued by the City pursuant to the Development Agreement. 


 


C. Terms that are capitalized in this Obligation that are not defined in this Obligation 


and that are defined in the Development Agreement shall have the meanings assigned to such 


terms by the Development Agreement. 


 


D. Promise to Pay. The City shall pay to Developer the principal amount of 


$___________________, with simple interest thereon at a rate of ______ percent (___ %) per 


annum, solely from MRO Tax Increment, in accordance with the terms and conditions of this 


Obligation.  Beginning on the first November 1 after the date of this Obligation, and on each 


November 1 thereafter, One Hundred Percent (100%) of the MRO Tax Increment received by 


the City in that calendar year and appropriated by the City Council for payment of this 


Obligation shall be paid to Developer, until the sooner of (1) when the City has paid Developer 


the principal amount of $__________________ plus interest accrued thereon, or (2) when the 


City is precluded by law from making further payments from the District.  Any payments on the 


Municipal Revenue Obligation shall be payable solely from and only to the extent that, as of 


November 1 each year after the date of this Obligation, the City has received MRO Tax 


Increment. In no case shall the term of this Obligation and the City’s obligation to make 


payments hereunder extend beyond the termination date of the District. Nor shall the City be 


obligated to pay any amount not appropriated for such purpose by the City Council.  This 


Obligation shall terminate and the City’s obligation to make payments under this Obligation 


shall be discharged, and the City shall have no obligation and incur no liability to make any 


payments hereunder, after the earlier of: (i) the termination date of the District; or (ii) 


Developer’s receipt of $________________ plus interest accrued thereon.  
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E. Limited Obligation of City. This Obligation shall be payable solely from 


MRO Tax Increment, and shall not constitute a charge against the City's general credit or 


taxing power. The City shall not be subject to any liability hereunder, or be deemed to 


have obligated itself to pay Developer any amounts from any funds, except the MRO Tax 


Increment, and then only to the extent and in the manner herein specified. 


 


F. Subject to Annual Appropriations.  Each payment under this Obligation 


shall be subject to annual appropriation by the City Council in accordance with the 


requirements for revenue obligations and in a manner approved by the City's bond 


counsel. 


 


G. Prepayment Option.  To satisfy in full the City's obligations under this 


Obligation, the City shall have the right to prepay all or a portion of the outstanding 


principal balance of this Obligation at any time, at par and without penalty.   


 


H. Miscellaneous.  This Obligation is subject to the Tax Increment Law and 


to the Development Agreement. 


 


 


Dated this _______ day of ______________, ________. 


 


CITY OF STOUGHTON 


 


By        


Tim Swadley, Mayor 


 


 


ATTEST: 


 


        


Candee Christen, City Clerk 
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Original Development Pro Forma 
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Attachment C 


CERTIFIED SURVEY MAP 
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Attachment D 
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Attachment  E 


Parcel ID Numbers 


 







 


Attachment  F 


 


Estimated Cost of Stormwater Management Facilities 
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Attachment  G 
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Attachment H 


 


WI DOR Form PC-202 
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Attachment I 
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Attachment J 


Conceptual Plan of Development 
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Attachment K 


 


Estimated Schedule of Annual Debt Service on City Borrowing 
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Form of Tax Agreement 
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TAX AGREEMENT 


THIS AGREEMENT is entered into as of the 


_____ day of _____________, 2024 (the "Agreement"), by 


and between the City of Stoughton, a Wisconsin municipal 


corporation (the "City"), and STI Holdings, Inc., a 


Wisconsin corporation (the "Owner"). 


RECITALS 


 


A. Owner is the sole owner of property (the 


"Property") in the City of Stoughton, more particularly 


described in Exhibit A. 


B. Owner and the City have entered into or are 


simultaneously entering into an agreement relating to the 


development of the Property entitled Agreement to 


Undertake Development (STI Holdings)  (hereafter the 


"TID Agreement").    


C. The City's obligations under the TID 


Agreement are conditioned on Owner signing and recording this Agreement.  The Property is 


located in Tax Increment District No. ___ (the “District”). 


D. The City has provided and shall continue to provide public health, safety, fire and 


police protection, streets and street maintenance, snow removal, and other governmental services 


("Municipal Services") with respect to the Property that are funded by property taxes. 


NOW, THEREFORE, in consideration of the Recitals, and the mutual promises, 


obligations and benefits provided under this Agreement and the TID Agreement, the receipt and 


adequacy of which are hereby acknowledged, Owner and the City agree as follows: 


1. Recitals Incorporated.  The recitals stated above are incorporated in this 


Agreement by reference. 


2. Representations and Warranties by Owner.  Owner represents and warrants that 


Owner:  (1) is a Wisconsin corporation organized and existing under the laws of the State of 


Wisconsin; (2) has taken all action necessary to enter into this Agreement; (3) has duly 


authorized the individual signers of this Agreement to do so; and (4) is the sole owner of the 


Property, in fee simple. 


3. Tax Status of the Property.  The Property shall be subject to property taxation and 


shall not be exempt from property taxation, in full or in part, except as required by law or as 


expressly set forth in this Agreement until the District is closed.  Owner shall take all reasonable 


actions to assure that the Property shall not be exempt from property taxation, in full or in part, 


except as required by law or as expressly set forth in this Agreement until the District is closed.  


Owner shall not submit any request or application for property tax exemption of the Property, in 
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Matthew P. Dregne 


Stafford Rosenbaum LLP 


P.O. Box 1784 


Madison, WI 53701-1784 
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full or in part, challenge the status of the Property as fully subject to property taxation, or seek 


any ruling by a court or any statutory change that would entitle the Property to exemption, in full 


or part. 


4. Payment for Municipal Services If Property Becomes Tax Exempt.  If in any year 


(the "Valuation Year") prior to the time the District closes, the Property is exempt from property 


taxation, in full or in part, Owner shall pay the City, as a payment for Municipal Services 


provided by the City with respect to the Property ("Payment for Municipal Services"), the 


difference between (1) the amount of property taxes, if any, on the Property, actually received by 


the City from Owner for the Valuation Year, and (2) the amount of property taxes on the 


Property that the City would have received for the Valuation Year if the Property were fully 


subject to property taxation.  The City shall send Owner an invoice for the Payment for 


Municipal Services due.  One-half of the Payment for Municipal Services shall be due on 


January 31 of the year after the Valuation Year.  The balance of the Payment for Municipal 


Services shall be due on July 31 of the year after the Valuation Year.  Each payment shall be 


deemed made when actually received by the City.  Any payment made by check shall not be 


deemed made until the check has cleared all banks.  Any amount due that is not paid on time 


shall bear interest in the same manner and at the same rate as provided by law for unpaid 


property taxes.  The Payment for Municipal Services shall constitute payment for Municipal 


Services provided with respect to the Property during the Valuation Year.  The City and Owner 


acknowledge and agree that this Payment for Municipal Services would constitute a reasonable 


and appropriate means of carrying out the intent of the parties and would fairly and reasonably 


compensate the City for the Municipal Services provided during the Valuation Year. 


5. Calculation of Property Taxes As If Property Were Not Exempt Prior to the time 


the District Closes.  Prior to the time the District Closes, if it becomes necessary to calculate the 


amount of property taxes on the Property or any part thereof that the City would have received if 


the Property were fully subject to property taxation, this amount shall be calculated as follows:  


(1) The fair market value of the Property or applicable part of the Property as of January 1 of the 


Valuation Year shall be determined, in the same manner as provided by law for property that is 


fully taxable, by the City Assessor or, if the City Assessor is unable or unwilling to do so, by a 


competent and impartial appraiser selected by the City in its sole discretion.  (2) The fair market 


value, as so determined, shall be divided by the average assessment ratio for the year for property 


in the City, as determined by the Wisconsin Department of Revenue (for purposes of this 


Agreement the result shall be the "Equalized Value").  (3) The Equalized Value shall be 


multiplied by the mil rate at which taxable property in the City is taxed to levy taxes for the City 


to which the Property or applicable part of the Property is subject for the Valuation Year.  That 


amount shall be deemed the amount of property taxes on the Property or applicable part of the 


property that the City would have received if the Property were fully taxable. 


6. Binding Effect of Calculation; Dispute Resolution.  The amount of any Payment 


for Municipal Services, determined as provided in this Agreement, shall be binding on the parties 


unless determined to be excessive in an arbitration proceeding conducted in accordance with 


chapter 788, Wisconsin Statutes, or any successor statute, by a single arbitrator, chosen by 


mutual agreement of the Parties or, if they do not agree, by the Circuit Court for Dane County, 


Wisconsin, on application of either party.  The arbitrator shall be an assessor or appraiser 


licensed by the State of Wisconsin with at least ten years experience in the valuation of 







 


- 53 - 
030616-0002\17601906.1  


commercial property.  Any demand for arbitration shall be made within thirty days after an 


invoice for Payment of Municipal Services is sent by the City to Owner.  If a demand for 


arbitration is not made within that time, the parties shall be deemed to have waived arbitration.  


The party other than the party who substantially prevails in the arbitration shall bear all the costs 


of arbitration.  Chapter 788, Wisconsin Statutes, or any successor statute, shall govern the 


arbitration proceeding, except that Owner and the City each waive any right to trial by jury.  Any 


other dispute between the parties arising out of, related to, or connected with this Agreement 


shall be arbitrated in the same manner. 


7. Special Assessment If Any Required Payment for Municipal Services Is Not 


Timely Made.  Any Payment for Municipal Services that is not made when due shall entitle the 


City to levy a special assessment against the Property or applicable part of the Property for the 


amount due, plus interest.  Owner hereby consents to the levy of any such special assessment, 


and pursuant to Wis. Stat. § 66.0703(7)(b), waives any right to notice of or any hearing on any 


such special assessment. 


8. Indemnification.  Owner shall indemnify the City for all amounts of attorneys' 


fees and expenses and expert fees and expenses incurred in enforcing this Agreement. 


9. Remedies.  The City shall have all remedies provided by this Agreement, and 


provided at law or in equity, necessary to cure any default or remedy any damages under this 


Agreement. 


10. Term of Agreement.  The term of this Agreement shall begin on the date the 


Agreement is signed by both parties and shall continue until the District is closed.   


11. Successors and Assigns.  This Agreement is binding on the successors and assigns 


of the parties, including, but not limited to, any subsequent owner of the Property, any part of the 


Property, or any real property interest in the Property or any part of the Property.   


12. Recording.  The City may record this Agreement with the Register of Deeds for 


Dane County.  Owner shall pay the cost of recording this Agreement. 


13. Entire Agreement; Amendments.  This Agreement encompasses the entire 


agreement of the parties.  Any amendment hereto shall be made in writing, signed by both 


parties. 


14. Severability.  If any part of this Agreement is determined to be invalid or 


unenforceable, the rest of the Agreement shall remain in effect. 


15. Waiver.  No waiver of any breach of this Agreement shall be deemed a continuing 


waiver of that breach or a waiver of any other breach of this Agreement. 


16. Interpretation of Agreement.  The parties acknowledge that this Agreement is the 


product of joint negotiations.  If any dispute arises concerning the interpretation of this 


Agreement, neither party shall be deemed the drafter of this Agreement for purposes of its 


interpretation. 
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17. Notices.  Any notice required to be given under this Agreement shall be deemed 


given when deposited in the United States mail, postage prepaid, to the party at the address stated 


below or when actually received by the party, whichever is first.  The addresses are: 


To City: 


 


Finance Director 


City of Stoughton 


381 East Main Street 


Stoughton, WI 53589 


City Attorney: Matthew P. Dregne and Rick Manthe 


222 W. Washington Avenue, Suite 900 


P.O. Box 1784 


Madison, WI 53701-1784 


To Owner: St. Marie Law, LLC 


Attn:  Daniele Thompson  


 214 S. Forrest Street, Suite 8  


 Stoughton, WI  53589  


 


 Developer's Attorney 


 William Cole 


 Axley Brynelson, LLP 


 2 E. Mifflin St. #200 


 Madison, WI  53703 


Addresses may be changed by notice given in the manner provided in this section. 


18. Governing Law.  This Agreement has been negotiated and signed in the State of 


Wisconsin and shall be governed, interpreted, and enforced in accordance with the laws of the 


United States and the State of Wisconsin. 


[Signature pages follow.] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 


set forth above. 


 CITY: 


CITY OF STOUGHTON 


 


By  


Tim Swadley, Mayor 


By  


Candee Christen, City Clerk 


 


 


ACKNOWLEDGMENT 


STATE OF WISCONSIN 


 


COUNTY OF DANE 


 


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


Tim Swadley and Candee Christen, to me known to be the persons who executed the foregoing 


instrument and acknowledged the same. 


  


Notary Public, State of Wisconsin 


My Commission:   


 


 


 


 


 


 


 


 


Approved as to form: 


  


Matthew P. Dregne 


City Attorney 
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 OWNER:  STI HOLDINGS, INC. a 


Wisconsin limited liability company 


 


By:   


       


 


 


 


ACKNOWLEDGMENT 


STATE OF WISCONSIN 


 


COUNTY OF DANE 


 


Personally came before me this ______ day of__________________, 2024, the 


above-named ___________________________, to me known to be the person who executed the 


foregoing instrument and acknowledged the same. 


  


Notary Public, State of Wisconsin 


My Commission:   


Exhibit A – Description of the Property 


This instrument drafted by: 


Matthew P. Dregne 


Stafford Rosenbaum LLP 


P.O. Box 1784 


Madison, WI 53701 


608/256-0226 
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Attachment  M 


Form of Performance Bond 


 
PERFORMANCE BOND 


   


DEVELOPER (Name and Address); SURETY 


(Name and Address of Principal Place of Business) 


OWNER (Name and Address): 


 


AGREEMENT TO UNDERTAKE DEVELOPMENT (STI HOLDINGS) (‘Development Agreement’) 


Effective Date of Agreement:     
Amount:     
Description (Name and Location):  


BOND 


Bond Number:   
Date (not earlier than Effective Date of the Agreement):   
Amount:  


Surety and Developer intending to be legally bound hereby, subject to the terms set forth below, do each cause 
this Performance Bond to be duty executed by an authorized officer, agent or representative. 


DEVELOPER AS PRINCIPAL   SURETY 


 ____________________________  (Seal)     ___________________________________ (Seal) 


Developer's Name and Corporate Seal    Surety's Name and Corporate Seal 


 


By:     ___________________________   By:         


Signature Signature (attach power of attorney) 


 


    


Print Name Print Name 


 


    


Title  Title 


 


 


Attest:  _________________________   Attest:  ___________________________   


   Signature        Signature 


 


    


Title  Title 


 


 


OWNER APPROVAL 


 


   


Signature 


 


  


Print Name 







 


 


 


   


Title  







 


 


1. The Developer and Surety, jointly and severally, bind 
themselves, their heirs, executors, administrators, 
successors, and assigns to the Owner for the performance of 
the Development Agreement, which is incorporated herein by 
reference.   


2. If the Developer performs the Development Agreement, 
including all warranties, guarantees, payments and 
reimbursements as described therein, the Surety and the 
Developer shall have no obligation under this Bond, except 
when applicable to participate in a conference as provided 
in Paragraph 3.  


3. The Surety’s obligation under this Bond shall arise after:   


3.1 The Owner first provides notice to the Developer and 
the Surety that the Owner is considering declaring a 
Developer Default. Such notice shall indicate whether 
the Owner is requesting a conference among the 
Owner, Developer, and Surety to discuss the 
Developer’s performance. If the Owner does not 
request a conference, the Surety may, within five (5) 
business days after receipt of the Owner’s notice, 
request such a conference. If the Surety timely 
requests a conference, the Owner shall attend. 
Unless the Owner agrees otherwise, any conference 
requested under this paragraph 3.1 shall be held 
within ten (10) business days of the Surety’s receipt 
of the Owner’s notice. The Owner shall determine the 
location of any conference required by this Bond. If 
the Owner, the Developer, and the Surety agree, the 
Developer shall be allowed a reasonable time to 
perform the Development Agreement, but such an 
agreement shall not waive the Owner’s right, if any, 
subsequently to declare a Developer Default.   


3 2 The Owner declares a Developer Default and notifies 
the Surety. 


4. Failure on the part of the Owner to comply with the notice 
requirement in Paragraph 3.1 shall not constitute a failure 
to comply with a condition precedent to the Surety’s 
obligations, or release of the Surety from its obligations.  


5. Upon notice from Owner, the Surety shall within 15 days 
of the Owner’s notice and at the Surety’s expense take 
one of the actions described in section 5.1, 5.2 or 5.3, in 
addition to making payments as described in Section 5.4: 


5.1 Arrange for the Developer, with the consent of the 
Owner, to perform and complete the obligations of 
the Development Agreement.  


5.2 Undertake to perform and complete the obligations of 
the Development Agreement itself, through its agents 
or independent contractors. 


5.3 With the consent of Owner, obtain bids or negotiated 
proposals from qualified contractors acceptable to the 
Owner for an agreement for performance and 
completion of the obligations of the Development 
Agreement, arrange for an agreement to be prepared 
for execution by the Owner and a developer selected 
with the Owners concurrence, to be secured with 
performance and payment bonds executed by a 
qualified surety equivalent to the bonds issued on the 
Development Agreement and paid to the Owner the 
amount of damages as described in Paragraph 7 in 
excess of the Balance of the Agreement Price 
incurred by the Owner as a result of the Developer 
Default.  


5.4 The Surety shall immediately upon request from 
Owner, make payment for all sums owed to Owner 
by Developer pursuant to the Development 
Agreement which Developer has failed for more than 
30 days to make payment in full. 


6. If the Surety does not commence to proceed as provided 
in Paragraph 5 within 15 days of Owner’s notice, unless 
extended by Owner in writing, and continue to proceed as 
soon as practicable and without delay, the Surety shall be 
deemed to be in default on this Bond, and the Owner shall 
be entitled to enforce any remedy available to the Owner. 
Surety shall not require the Owner to negotiate or enter a 
Takeover Agreement, Release, or any written agreement 
of any kind prior to Surety performing its obligations of this 


Bond, and any such request by Surety shall be deemed to 
be a default.   


7. If the Surety elects to act under Paragraph 5.1, 5.2 or 5.3 
and 5.4, then the responsibilities of the Surety to the 
Owner shall not be greater than those of the Developer 
under the Development Agreement except as described 
herein and the responsibilities of the Owner to the Surety 
shall not be greater than those of the Owner under the 
Development Agreement. The Surety is obligated, for:  


7.1 The responsibilities of the Developer for correction of 
detective work and completion of the Development 
Agreement, including the full warranty period 
provided within the Development Agreement.  


7.2 Additional legal, design professional, and delay costs 
resulting from the Developer’s Default, and resulting 
from the actions or failure to act of the Surety under 
Paragraphs 5 and 6, including actual costs of actions, 
including litigation, Owner may take to enforce the 
terms of this Bond against Surety.  


7.3 Liquidated damages. Recognizing that the Owner will 
incur significant damages from Surety’s delay, rather 
than require proof of the amount of such damages, 
and not as a penalty, Surety shall pay to Owner $500 
per day, for each day that Surety fails to fully comply 
with the terms of this Bond within the time required by 
this Bond.  


8. The Surety shall not be liable to the Owner or others for 
obligations of the Developer that are unrelated to the 
Development Agreement.  No right of action shall accrue 
on this Bond to any person or entity other than the Owner, 
or its heirs, executors, administrators, successors, and 
assigns.  


9. The Surety hereby waives notice of any change, including 
changes of time, work, or other terms, to the Development 
Agreement or to related subcontracts, purchase orders, 
and other obligations.  


10. Any proceeding, legal or equitable, under this Bond may 
be instituted in any court of competent jurisdiction in the 
location in which the work or part of the work is located 
and shall be instituted within six years after a declaration of 
Developer Default or within six years after the Developer 
ceased working or within six years after the Surety refuses 
or fails to perform its obligations under this Bond, 
whichever occurs last.  If the provisions of this paragraph 
are void or prohibited by law, the maximum periods of 
limitations available to sureties as a defense in the 
jurisdiction of the suit shall be applicable.   


11. Notice to the Surety, the Owner, or the Developer shall be 
mailed or delivered to the address shown on the page on 
which their signature appears.  


12. Statutory Bond Reduction. As and to the extent required 
by Wisconsin Statutes Section 236.13(2)(a)1., and not 
otherwise, the full amount of this Bond shall be 
automatically reduced upon substantial completion of the 
public improvements to the amount equal to the total cost 
to complete any uncompleted public improvements plus 
10 percent of the total cost of the completed public 
improvements, subject to the following: Any such 
reduction shall not apply to defaults, notices, conditions, 
claims or occurrences arising prior to substantial 
completion.  







 


 


  


 


 


 





