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Meeting of the:
Date /Time:
Location:

Members:

Item #

OFFICIAL NOTICE AND AGENDA

Notice is hereby given that the Finance Committee of the City of Stoughton, Wisconsin will hold a
regular or special meeting as indicated on the date, time and location given below.

FINANCE COMMITTEE OF THE CITY OF STOUGHTON
Tuesday, June 12,2018 @ 6:00 p.m.

Council Chambers (Stoughton Police Department 2" floor), 321 S Fourth St, Stoughton
Denise Duranczyk (Chair), Pat O’Connor (Vice-Chair), Kathleen Johnson, Greg Jenson and
Mayor Tim Swadley (ex-officio)

AGENDA
Call to Order

Communications

Reports
e Contingency Account Update

OLD BUSINESS

NEW BUSINESS

4

5

Approval of the May 22, 2018 Finance Committee Minutes

Discussion and Possible Action regarding a contract with Strang to develop a plan relating to the
possible uses of the McFarland State Bank Building

Discussion and Possible Action regarding Donation Agreement for McFarland State Bank
Building and property

Discussion and Possible Action regarding a Memorandum of Understanding with Dane County
Planning & Development Department

Discussion and Possible action regarding engagement letter from Baker Tilly regarding Interim
Finance Director Paul Frantz

Discussion and Possible action regarding an agreement to replace the boiler at the Fire
Department using $10,000 from contingency

FUTURE AGENDA ITEMS

Review of financial reports and fund balances in the Library, Senior Center, and Food Pantry Funds





FINANCE COMMITTEE -NOTICE AND AGENDA MARCH 27, 2018

Mad Rep
Net New Construction
Audit — RDA/TIF

ADJOURNMENT

“IF YOU ARE DISABLED AND IN NEED OF ASSISTANCE, PLEASE CALL 873-6677 PRIOR TO THIS MEETING.”
NOTE: AN EXPANDED MEETING MAY CONSTITUTE A QUORUM OF THE COUNCIL.






FINANCE COMMITTEE MINUTES
May 22, 2018
Council Chambers, Public Safety Building

Present
Greg Jenson, Pat O’Connor, Kathleen Johnson, and Mayor Tim Swadley

Others Present
Finance Director Scheel, Clerk Licht, Planning Director Scheel and Sid Boersma

Absent and Excused
Denise Duranczyk

Call to Order
Vice Chair O’Connor called the meeting to order at 6:00 p.m.

Communications
Finance Director LaBorde announced that it was her last meeting. She thanked the committee for
their work over the past year.

Reports: The following reports were entered into the record
e March 2018 Treasurer’s Report
e April 2018 Treasurer’s Report

OLD BUSINESS
None

NEW BUSINESS

Approval of the May 8, 2018 Finance Committee Minutes
Motion by Johnson, second by Jenson to approve the May 8, 2018 Finance Committee
Minutes. Motion carried 4-0.

Discussion and action regarding Acknowledging receipt of the 2017 City of Stoughton
Audit

Vasvi Joshi, the City’s auditor from Baker and Tilly, presented the 2017 Audit report. She
presented the material weakness found from the audit which include: number of journal
entries, segregation of duties (in regards to accounts payable), control over property tax
collection, and the need to collateralize investments. She added that these weakness are
probably due to staffing shortages. Joshi said that there is a new GASB statement that will
need to be implemented (GASB 75). This is relating to postemployment benefits other than
pensions (OPEB). Overall, Joshi said that the City received the highest audit opinion.

Finance Director LaBorde asked if municipalities the same size as Stoughton had some of the
same weaknesses. Joshi replied saying that yes, it is especially common for the segregation of
duties because there is not enough staff.





FINANCE COMMITTEE MINUTES MAY 22, 2018

Finance Director LaBorde said that the City will need to do a study regarding GASB 75
(OPEB). She added that she worked with Milliman for consulting on GASB 73.

Motion by Johnson, second by O’Connor to accept the 2017 City of Stoughton Audit. Motion
carried 4-0.

Discussion regarding improvements and levying special assessments against benefited
property in the City of Stoughton for the improvement of curb and gutter, retaining
walls, sidewalks, driveway aprons, carriage walks, drainage improvements/storm sewer
connections, hand railing, sanitary sewer and water main extensions for the 2018 Street
Reconstruction Project

Planning Director Scheel said that curb and gutter are assessed at 50% cost of the property
owner. He added that side existing sidewalk would be assessed at 50% and new sidewalk
would be assessed at 100%.

O’Connor asked if there has been a lot of input from the public on the assessments. Planning
Director Scheel said that the call volume has not been excessive. He added that there was an
open house last year and a public hearing and there will be a public hearing tonight at council.

FUTURE AGENDA ITEMS
e Review of financial reports and fund balances in the Library, Senior Center, and Food
Pantry Funds
e Mad Rep
e Net New Construction
e Audit— RDA/TIF

Adjournment
Motion by Jenson, second by Johnson to adjourn at 6:45 p.m.






City of Stoughton, 381 E Main Street, Stoughton W1 53589

RESOLUTION OF THE COMMON COUNCIL

Authorizing and directing the proper City official(s) to approve a Contract with Strang to develop a
plan relating to the possible City uses of the McFarland State Bank Building

Committee Action: Finance Committee meets June 12, 2018

Fiscal Impact: $12,564 from contingency

File Number: R-118-2018 Date Introduced: June 12, 2018

WHEREAS, on September 21, 2017, the City of Stoughton was given an opportunity to acquire
the bank building and land located at 207 Forrest Street for public use via a gift of the property
from McFarland State Bank; and

WHEREAS, on December 12, 2017 the Finance Committee voted 2—2 to recommend to the
Common Council to respectfully decline the proposal; and

WHEREAS, on January 9, 2018, the Common Council voted 8-2 to table the proposed
Resolution R-3-2018 and send it back to the Finance Committee for further discussion to decide
what the future use of the building might be; and

WHEREAS, on March 13, 2018, the Finance Committee discussed pursuing the donation,
meeting with the City Attorney to draft a document regarding the inspection of the building and
to conduct a structural study prior to moving forward; and

WHEREAS, the Finance Committee voted 4-1 with the Mayor voting, to recommend to the
Council to contract for a building condition report for the building located at 207 Forrest Street
in an amount not to exceed $3,000 with funds from contingency; and

WHEREAS, on May 8, 2018 the Common council voted 9-2 to continue exploring possible City
uses of the McFarland State Bank Building subject to the building being used for municipal
purposes and leaseback of a portion of the building to McFarland State Bank for a Drive
Through; now,

BE IT RESOLVED by the Common Council of the City of Stoughton that the proper city
official(s) are hereby directed and authorized to contract with Strang to develop a plan relating to
the possible City uses of the McFarland State Bank Building in the amount of $12, 564 from the
contingency fund





Council Action: |:| Adopted |:| Failed Vote

Mayoral Action: |:| Accept |:| Veto

Tim Swadley, Mayor Date

Council Action: |:| Override Vote







S T R H n G 6411 MINERAL POINT ROAD T/ 608 276 9200
F/ 608 276 9204

MADISON, WI 53705-4395

AGREEMENT FOR PROFESSIONAL SERVICES - STUDIES

TO: City of Stoughton PROJECT NAME: Stoughton City Hall —
381 E. Main Street Relocation Study
Stoughton, W1 53589

TELEPHONE NUMBER:  608-873-6619 PROJECT NUMBER: TBD

FAX NUMBER: 608-873-5519 DATE: February 5, 2018

The scope of work includes design services to study the feasibility of relocating City Hall operations to an
existing building in Stoughton which was formerly a financial business. See attachment “A” fee calculation

for a detailed scope of anticipated services.

The Client has furnished a survey and available plans for the Consultant’s use. Upon request the Client
agrees to furnish additional information that may benefit the master planning effort if readily available

however none is anticipated at this time.

Our fee is lump sum twelve thousand five-hundred sixty-four dollars ($12,564.00)

We anticipate completion of service by April 1, 2018.

Reimbursable expenses include out of pocket costs approved in advance by the Client however, none are
anticipated at this time. Reimbursables will be billed at 1.10 times the cost. Additional services will be
approved in advance by the Client for all services extending beyond the scope above.Strang, Inc., the

Consultant, will commence service on this project upon receipt of signed agreement.

Terms and Conditions on pages two through four of this form are applicable upon acceptance of

this agreement.

Accepted:

Strang, Inc. Client:
Signature Signature
Printed name: Larry Barton Printed name:

Title CEO / President Title:





10.

1.

12.

Terms and Conditions

PERFORMANCE OF SERVICES: The Consultant shall perform the services outlined on Page One of this Agreement in
consideration of the stated fee and payment terms.

STANDARD OF CARE: In providing services under this Agreement, the Consultant shall perform in a manner consistent with
that degree of care and skill ordinarily exercised by members of the same profession currently practicing under similar
circumstances at the same time and in the same or similar locality. Upon notice to the Consultant and by mutual agreement
between the Client and the Consultant, the Consultant will, without additional compensation, correct those services not
meeting such a standard.

ACCESS TO SITE: Unless otherwise stated, the Consultant shall have access to the site for activities necessary for the
performance of the services.

CODE COMPLIANCE: The Consultant shall exercise usual and customary professional care in its efforts to comply with
applicable laws, codes and regulations in effect as of the date of this Agreement. Design changes made necessary by newly
enacted laws, codes and regulations after this date shall entitle the Consultant to a reasonable adjustment in the schedule and
additional compensation in accordance with the Additional Services provisions of this Agreement.

In the event of a conflict between laws, codes and regulations of various governmental entities having jurisdiction over the
Work, the Consultant shall notify the Client of the nature and impact of such conflict. The Client agrees to cooperate and work
with the Consultant in an effort to resolve this conflict.

OPINIONS OF PROBABLE CONSTRUCTION COST: In providing opinions of probable construction cost, the Client
understands that the Consultant has no control over the cost or availability of labor, equipment or materials, or over market
conditions or the Contractor’'s method of pricing, and that the Consultant’s opinions of probable construction cost are made on
the basis of the Consultant’s professional judgment and experience. The Consultant makes no warranty, express or implied,
that the bids or the negotiated cost of the Work will not vary from the Consultant’s opinion of probable construction cost.

REPRODUCTION COSTS: Reproduction costs incurred by the Consultant shall be a reimbursable expense to the Consultant.

DISTRIBUTION COSTS: Distribution costs incurred by the Consultant shall be a reimbursable expense to the Consultant.

INFORMATION PROVIDED BY OTHERS: The Client shall furnish, at the Client’s expense, all information, requirements,
reports, data, surveys and instructions required by this Agreement. The Consultant may use such information, requirements,
reports, data, surveys and instructions in performing its services and is entitled to rely upon the accuracy and completeness
thereof. The Consultant shall not be held responsible for any errors or omissions that may arise as a result of erroneous or
incomplete information provided by the Client and/or the Client’s consultants and contractors.

UNDERGROUND IMPROVEMENTS: The Client will furnish to the Consultant information identifying the type and location of
existing underground improvements on the site. The Consultant is entitled to rely upon the accuracy and completeness of the
information furnished to the Consultant. The Consultant (or its subconsultant) will prepare and furnish to the Client a plan
showing the location of these underground improvements as provided by the Client and indicating the locations intended for
subsurface penetrations. The Client will review and approve this plan and authorize the Consultant to proceed.

The Client further agrees, to the fullest extent permitted by law, to indemnify and hold harmless the Consultant, its officers,
directors, employees and subconsultants (collectively, the Consultant) against any damages, liabilities or costs, including
reasonable attorneys’ fees and defense costs, arising or allegedly arising from subsurface penetrations in locations authorized
by the Client or from the inaccuracy or incompleteness of information provided to the Consultant by the Client, except for
damages caused by the sole negligence or willful misconduct of the Consultant.

OWNERSHIP OF DOCUMENTS: All documents produced by the Consultant under this Agreement are instruments of the
Consultant’s professional service and shall remain the property of the Consultant. The Client is authorized to use, copy and
distribute as necessary for their internal purposes.

INFORMATION FOR THE SOLE USE AND BENEFIT OF THE CLIENT: All opinions and conclusions of the Consultant,
whether written or oral, and any plans, specifications or other documents and services provided by the Consultant are for the
sole use and benefit of the Client and are not to be provided to any other person or entity without the prior written consent of
the Consultant. Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of
any third party against either the Consultant or the Client.

CONSEQUENTIAL DAMAGES: Notwithstanding any other provision of this Agreement, and to the fullest extent permitted by
law, neither the Client nor the Consultant, their respective officers, directors, partners, employees, contractors or
subconsultants shall be liable to the other or shall make any claim for any incidental, indirect or consequential damages arising
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out of or connected in any way to the Work or to this Agreement. This mutual waiver of consequential damages shall include,
but is not limited to, loss of use, loss of profit, loss of business, loss of income, loss of reputation and any other consequential
damages that either party may have incurred from any cause of action including negligence, strict liability, breach of contract
and breach of strict or implied warranty. Both the Client and the Consultant shall require similar waivers of consequential
damages protecting all the entities or persons named herein in all contracts and subcontracts with others involved in this Work.

INDEMNIFICATION: The Client shall, to the fullest extent permitted by law, indemnify and hold harmless the Consultant, his
or her officers, directors, employees, agents and sub-consultants from and against all damage, liability and cost, including
reasonable attorney’s fees and defense costs incurred or suffered by the Consultant, arising out of or in any way connected
with the performance of the services under this Agreement, excepting only those damages, liabilities or costs attributable to
the sole negligence or willful misconduct of the Consultant and limited to the total fees paid to the Consultant under this
Agreement, or $100,000, whichever is greater.

WAIVER: The Client agrees, to the maximum extent permitted by law, to waive any claims against the Consultant arising out
of the performance of these services, except for those damages and costs attributable to the sole negligence or willful
misconduct of the Consultant.

LIMITATION OF LIABILITY: In recognition of the relative risks, rewards and benefits of the Work to both the Client and the
Consultant, the risks have been allocated such that the Client agrees that, to the fullest extent permitted by law, the
Consultant’s total liability to the Client for any and all such causes including, but not limited to, the Consultant’s negligence,
errors, omissions, strict liability, breach of contract or breach of warranty is limited to the total fees paid to the Consultant under
this Agreement, or $100,000, whichever is greater.

DISPUTE RESOLUTION: Any claims or disputes between the Client and the Consultant arising out of the services to be
provided by the Consultant or out of this Agreement shall be submitted to non-binding mediation. The Client and the
Consultant agree to use their best efforts to include a similar mediation agreement with all contractors, sub-consultants, sub-
contractors, suppliers and fabricators, providing for mediation as the primary method for dispute resolution among all parties.
Any dispute under this Agreement shall be decided by the rules of the American Arbitration Association.

TERMINATION OF SERVICES: This Agreement may be terminated at any time by either party should the other party fail to
perform its obligations hereunder. In the event of termination for any reason whatsoever, the Client shall pay the Consultant
for all services rendered to the date of termination, and all reimbursable expenses incurred prior to termination and reasonable
termination expenses incurred as the result of termination.

CORPORATE PROTECTION: ltis intended by the parties to this Agreement that the Consultant’s services in connection with
the Work shall not subject the Consultant’s individual employees, officers or directors to any personal legal exposure for the
risks associated with this Work. Therefore, and notwithstanding anything to the contrary contained herein, the Client agrees
that as the Client’s sole and exclusive remedy, any claim, demand or suit shall be directed and/or asserted only against the
Consultant, a Wisconsin corporation, and not against any of the Consultant’s individual employees, officers or directors.

CERTIFICATIONS, GUARANTEES, AND WARRANTEES: The Consultant shall not be required to execute any document
that would result in the Consultant certifying, guaranteeing or warranting the existence of any conditions.

MISCELLANEOUS: It is agreed that the above terms and conditions are incorporated into and made part of this Agreement
on Page One.

This Agreement shall be governed by the laws of the State of Wisconsin.
Neither the Consultant nor the Client shall assign this Agreement without the consent of the other party.
This Agreement may be amended only by a written instrument signed by both parties.

SALES OR LOCAL TAXES: The Agreement amount does not include any applicable sales or other local taxes currently not in
force, but may be levied during this project.

PAYMENTS TO THE CONSULTANT: The Client agrees to pay the Consultant for all services performed and all costs
incurred. Invoices for the Consultant’s services shall be submitted, at the Consultant’s discretion, either upon completion of
such services or on a monthly basis. Invoices shall be due and payable upon receipt. If any invoice is not paid within thirty
(30) days, the Consultant may, without waiving any claim or right against the Client, and without liability whatsoever to the
Client, suspend or terminate the performance of services. Accounts unpaid sixty (60) days after the invoice date may be
subject to a monthly service charge of one-half of one percent (0.5%) on the unpaid balance.

Payments to the Consultant shall not be withheld, postponed or made contingent on the construction, completion or success of
the project or upon receipt by the Client of offsetting reimbursement or credit from other parties who may have caused
Additional Services or expenses. No withholdings, deductions or offsets shall be made from the Consultant’s compensation
for any reason unless the Consultant has been found to be legally liable for such amounts.





23. DEFINITIONS: As used herein, the following words and their derivative words or phrases shall have the meaning indicated,
unless otherwise specified in this Agreement.

Certify, Certification: A statement of the Consultant’s opinion, based on his or her observation of conditions, to the best of the
Consultant’s professional knowledge, information and belief. Such statement of opinion does not constitute a warranty or
guarantee, either express or implied. It is understood that the Consultant’s certification shall not relieve the Client or the
Client’s contractors of any responsibility or obligation they may have by industry custom or under any contract.

Cost Estimate: A preliminary opinion of probable construction cost made by the Consultant. In providing cost estimates, it is
recognized that neither the Client nor the Consultant has control over the costs of labor, equipment or materials, or over the
Contractor's methods of determining prices or bidding. The cost estimate is based on the Consultant’s reasonable
professional judgment and experience and does not constitute a warranty, express or implied, that the Contractor’s bids or the
negotiated price of the Work will not vary from the Client’'s budget or from any opinion of probable construction cost prepared
by the Consultant.

Day, Days: A calendar day of 24 hours. The term “days” shall mean consecutive calendar days of 24 hours each, or fraction
thereof.

Hazardous Materials: Any substances, including, without limitation, asbestos, toxic or hazardous waste, PCBs, combustible
gases and materials, petroleum or radioactive materials (as each of these is defined in applicable federal statutes), mold of
whatever nature, or any other substances under any conditions and in such quantities as could pose a substantial danger to
persons or property exposed to such substances at or near the Work site.

Inspect, Inspection: The visual observation of construction to permit the Consultant, as an experienced and qualified
professional, to determine that the Work, when completed by the Contractor, generally conforms to the Contract Documents.
In making such inspections, the Consultant makes no guarantees for, and shall have no authority or control over, the
Contractor’s performance or failure to perform the Work in accordance with the Contract Documents. The Consultant shall
have no responsibility for the means, methods, techniques, sequences or procedures selected by the Contractor or for the
Contractor’s safety precautions and programs nor for failure by the Contractor to comply with any laws or regulations relating
to the performance or furnishing of the Work by the Contractor.

Record Documents: Drawings prepared by the Consultant upon the completion of construction based upon the drawings and
other data furnished to the Consultant by the Contractor and others showing significant changes in the Work made during
construction. Because Record Documents are prepared using unverified information provided by others, the Consultant
makes no warranty of the accuracy or completeness of the drawings.






ATTACHMENT "A" 2/3/2018
STRANG
Stoughton City Hall - Relocation Study
Project ‘Nl‘meer:‘TBD
Fee Calculation
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Relocation Study (6 Weeks)
Step 1 |Listen (Information Gathering) - 2 weeks
Prepare workplan / schedule / contract 1 1 0 0
Review existing data (survey data, previous studies, etc.) 1 0 1 0
Site observations & photography 4 0 4 0
Update electronic base maps (of existing arrangements) 4 0 0 4
Composite summary of findings (placed in project dashboard) 2 0 2 0
# Workshop: Present Findings, discuss Guiding Principles & Goals 6 0 6 0
Principal-In-Charge Oversight 1 1 0 0
Hours Subtotals 20 2 14 4
Fee Subtotals $2,412 $390 $1,722 $300
Step 2 Discover (Benchmarking, Assessment & Analysis) - 2 weeks
# Benchmarking workshop (electronic review of similar work environments) 4 0 4 0
Functional flow bubble diagrams 6 0 2 4
Urban context analysis: Parking, accessibility, adjacent uses, amenities, etc. 2 0 2 0
Compile results of benchmarking likes & dislikes 1 0 1 0
Finalize Design Strategy goals 1 0 1 0
Prepare cost/benefit charts as needed for key decisions 2 0 2 0
# Workshop: Facility Assessments, Space Utilization & Qualitative Needs 6 0 6 0
Principal-In-Charge Oversight 1 1 0 0
Hours Subtotals 23 1 18 4
Fee Subtotals $2,709 $195 $2,214 $300
Step 3 |Design (Interior Layout Planning) - 2 weeks
Create alternative scenarios (up to 3 options) 17 1 8 8
Statement of advantages, disadvantages and cost for each alternative 2 0 2 0
# Workshop to review options 6 0 6 0
Develop preliminary floor plans based on preferred option 18 0 6 12
Cost estimates 2 2 0 0
# Workshop for final review and sign off 6 0 6 0
Colorized plans and block diagrams 10 0 0 10
Assembile final report (incorporate owner review input) 11 0 3 8
Principal-In-Charge Oversight 1 1 0 0
Hours Subtotals 73 4 31 38
Fee Subtotals‘ $7,443 $780 $3,813 $2,850
Project Totals ‘ |
Total Project Hours >> 116 7 63 46
Total Project Design Fees >> $12,564 $1,365 $7,749 $3,450
| | | |

Stoughton_City_Hall_Relocation_Study_Fee_Calc
PROJECT FEE

Page A-1






DONATION AGREEMENT: McFarland State Bank to the City of
Stoughton

McFarland State Bank, a Wisconsin banking corporation (the “Bank”) and
the City of Stoughton, a Wisconsin municipal corporation (the “City”) make
this agreement effective as of May 30, 2018 (the “Effective Date”).

REcCITALS. The Bank owns the real property commonly known as 207 S.
Forrest Street and 216 E. Main Street, Stoughton, Wisconsin, as legally
described on Exhibit A (the “Property”). The Bank wishes to donate the
Property to the City, and the City wishes to accept that donation, on the
terms and conditions that follow.

AGREEMENT. For good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows.

1.

DoNATION. Upon and subject to the terms and conditions in this
agreement, the Bank will donate to the City, and the City will accept
from the Bank, the following:

(a) The Property, together with all of its easements, rights, privileges,
but subject to all encumbrances, servitudes, and other title
exceptions; and

(b) The items of personal property situated on the Property at the time
of Closing and inventoried on Exhibit B.

The donation by the Bank excludes any other property that the Bank
may own or use in connection with the Property.

VALUE. The Bank and the City stipulate that the fair market value of the
Property will be determined by an appraisal obtained by the Bank, and
used for all purposes under this agreement and for all purposes in
connection with valuation of this donation under the Internal Revenue
Code.

DoNATION. The transfer of the Property from the Bank to the City is a
donation to the City by the Bank. The City represents that it is an
organization subject to Section 115 of the Internal Revenue Code, and
that the City satisfies the definition contained in Section 170(c)(1). The
City will execute any documents or instruments reasonably requested

T:\PACKETS\COUNCIL\2018 PACKETS\06-12-
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by the Bank either before or after the Closing in order to further
effectuate the tax treatment of this donation as tax deductible to the
Bank. The Bank’s obligations under this agreement are contingent
upon confirmation that the donation will be tax deductible to the Bank.

4. UsE. For so long as the City owns the Property, the City will use the
Property solely for public or municipal purposes.

5. “Asls.” This agreement is contingent upon the City conducting such
investigations of the Property, as it deems necessary to determine the
feasibility, in the City’s sole discretion, of the Property for the permitted
uses. The City may elect to not accept a donation of the Property for
any reason, at any time prior to June 30, 2018 (the “Deadline”), by
providing written notice of the same to the Bank. If the City so notifies
the Bank on or before expiration of the Deadline, then this agreement
shall be null, void, and of no further force or effect and neither party
shall have any further liability hereunder.

(a) The City, at its sole cost and expense, may perform whatever due
diligence investigations on the Property it desires, except that any
invasive investigations are subject to the Bank’s prior written
approval. If the Bank approves any invasive investigations, then
the City must restore the Property to substantially the condition
existing prior to the invasive investigation. The City will indemnify,
hold harmless, and defend the Bank against any loss or damage
(including reasonable attorneys’ fees and court costs) arising in
connection with any such due diligence investigation performed by
the City under this agreement.

(b) As part of its due diligence investigations, the City may examine
title to the Property as it deems necessary or required. At its option
and its sole cost and expense, the City may procure a title
insurance commitment, committing to insure in the City marketable
title to the Property, subject to such conditions and exceptions as
may be set forth therein and as may be acceptable to the City.
Unless the City asserts this due diligence contingency in writing on
or before expiration of the Deadline, the City will be conclusively
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presumed to have accepted title to the Property in the condition
shown on the title commitment, together with matters as to which
the City has actual or constructive knowledge had it undertaken a
reasonable investigation. The City will pay (and the Bank will bear
no responsibility for) any costs and expenses associated with
examining title to the Property, as well as any costs or expenses
relating to any other aspect of the City’s due diligence
investigation.

(c) The City will accept the Property at Closing in its AS-I1S, WHERE-
IS, & WITH ALL FAULTS condition.

I. The Bank hereby disclaims any duty to make any
representation or warranty to the City, whether at common
law, under Chapter 709, under Wis. Stat. §100.18, or
otherwise. No employee or agent of the Bank has any
authority to make any representation or warranty to the
City—past, present, or future. The Bank hereby disclaims
any representation or warranty made by any employee or
agent of the Bank before the time that the City signs this
agreement, whether oral or written, express or implied, and
including, without limitation, any implied warranty of
habitability, marketability, or fitness for a particular purpose.
This agreement contains the entire, integrated agreement of
the Bank and the City, and supersedes any prior
conversations, negotiations, agreements, or statements.

il. The City accepts the duty to inspect and investigate the
Property, and agrees not to rely on any representation or
warranty made by the Bank or its employees or agents—
past, present, or future. Rather, the City will rely solely on its
own inspections of the Property. The City agrees to take the
risk that the Bank or its employees or agents may have
knowledge of the Property that might have affected the City’s
decision to enter into this agreement. The City stipulates that
no statement made by the Bank or its employees or agents
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10.

after the time that the City signs this agreement is binding
against the Bank unless made in writing. The City accepts
the Property at Closing from the Bank at its own risk.

CONVEYANCE. At Closing, the Bank will convey the Property to the City
by quit claim deed, together with a deed restriction, in the form
attached hereto as Exhibit C.

CLOSING. The consummation of the gift of the Property (the “Closing”)
will occur on a date specified by the Bank on at least 30 days’ prior
written notice to the City, but not later than a reasonable time after the
Bank has taken occupancy of its new building, which is presently under
construction in the Kettle Park West development in Stoughton, and
has moved out of the Property (the “Closing Date”). The place of
Closing shall be Madison, Wisconsin, at the office of a title company or
at such other location as the parties agree. The City will pay any costs
involved in the Closing, including, without limitation, title insurance,
transfer taxes, recording fees, and other such closing costs (except
that each party would pay the fees of its own counsel and consultants).
The City will also pay the Bank $5,000 towards the Bank’s legal fees
incurred in connection with this transaction. The Bank will sign
customary forms of title company affidavits, such as an owner’s
affidavit or gap undertaking, but any representations in those forms will
be limited to the Bank’s actual knowledge.

PRORATIONS. The Bank will pay any real estate taxes, general or
special, assessed against the Property and applicable to any period
before Closing, and any utility or other bills or charges related to any
period prior to Closing. The City will indemnify and defend the Bank for
any such taxes, bills, or charges that may arise from and after Closing.

PossEssION. Possession of the Property shall be delivered by the Bank
to the City at Closing.

CommissioN. The Bank and the City represent and warrant to the other
that the warranting party has not had any contact or dealings through
or with any real estate broker, agent, or finder who has acted as the
procuring cause in connection with the transaction contemplated
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herein. Each party covenants and agrees to indemnify and defend the
other party from and against any and all claims, actions, suits,
proceedings or demands and any and all loss, cost, damage, expense,
judgment, settlement, fee including, without limitation, attorneys' fees
arising from the covenanting party's breach of its foregoing
representation, warranty, and covenant.

11. COUNTERPARTS. This agreement may be executed in counterparts and
all such counterparts constitute one agreement binding on all the
parties, notwithstanding that all the parties are not signatories to the
same counterpatrt.

12. SURVIVAL. Any provision hereof which by its terms would be performed
after the Closing Date shall survive the Closing and shall not merge in
the closing or in the Deed. The representations, warranties, and
agreements of the parties in this agreement survive Closing.

13. INTEGRATION. This agreement constitutes the entire agreement
between the parties hereto and supersedes all prior understandings, if
any, there being no other oral or written promises, conditions,
representations, understandings, or terms of any kind as conditions or
inducements to the execution hereof and none have been relied upon
by either party. Any subsequent conditions, representations,
warranties, or agreements are invalid and not binding upon the parties
unless in writing and signed by both parties. No party may assign
agreement without the other's prior written consent.

14. NorTices. All notices and demands hereunder must be in writing, and
sent to the parties as shown below. A party may change its notice
information at any time or from time to time by written notice as
provided herein. Notices will be deemed received in any of the
following ways:

(&) if hand delivered, on the date of delivery;

(b) if sent by FedEx, UPS, or a similar national commercial
courier service (e.g., Airborne Express, United Parcel
Service or Federal Express) on the date confirmed by that
service;
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(c) if sent electronically to the e-mail address set forth below, on
the date of transmission.

If to the Bank:
McFarland State Bank
Attn: David Locke

5990 US Highway 51
McFarland W1 53558
dlocke@msbonline.com

With a copy to:

Boardman and Clark, LLP

Attn: John Starkweather

1 S. Pinckney Street, Suite 410
Madison, WI 53701-0927
jstarkweather@boardmanclark.com

If to the City:

City of Stoughton

Attn: Rodney Scheel

City Hall

381 East Main Street
Stoughton, WI 53589
rischeel@ci.stoughton.wi.us

With a copy to:

Stafford Rosenbaum LLP

Attn: Matthew P. Dregne

222 W. Washington Avenue, Suite
900

P.O. Box 1784

Madison, WI 53701-1784
mdregne@staffordlaw.com

Signed as of the Effective Date:

MCFARLAND STATE BANK

By:

E. David Locke, Chairman &
CEO

CITY OF STOUGHTON

By:

Tim Swadley, Mayor

By:

Holly Licht, City Clerk
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Exhibit A—Legal Description of the Property
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Exhibit B—Schedule of Donated Personal Property
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Exhibit C—Form of Quit Claim Deed
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From: Rodney J. Scheel

Sent: Wednesday, May 23, 2018 2:57 PM

To: Matthew Dregne <MDREGNE@staffordlaw.com>; Tim Swadley <TSwadley@ci.stoughton.wi.us>
Subject: RE: Emailing: DRAFT v1. Donation Agreement McFarland State Bank Stoughton (A3115532-
2x9DEB4).DOCX

Here are some thoughts about the draft.

1. The effective date seems too early. If we are seeking confirmation of the donation prior to
signing it, we will need to have the Common Council consider it at the June 12" meeting. | don’t
think this will create a problem for MSB based on our meeting last week with them.

2. Value —should we be concerned about the appraisal process and amount they obtain? It
doesn’t indicate an “independent” appraisal or one that is done using any particular standard.

3. 1 will leave it to someone else to determine if the City is subject to Section 115 of the IRC and
satisfies the definition of section 170(c)(1).

4. Use — As discussed on Friday, there should be a time limit for which this property must be used
for public or municipal purposes. | would recommend something rather short term in case
something changes. Maybe 10 years?

5. “Asls” — | would recommend extending the “Deadline” to July 315t or better yet, August 15%
(which would be a day after a regular Council meeting). If the Common Council authorizes the
consultant to conduct the Relocation Study at their meeting on June 12%" it is expected to take
about 6 weeks to complete that effort. That assumes they can start immediately and it goes as
envisioned.

6. Are there any due diligence investigations that we would like to have completed such as
asbestos, lead paint, hazardous materials? If this is not done now, it will need to be done as
part of any remodeling effort. It is likely some material may need to be addressed as is the case
in older buildings, so maybe this isn’t something we need to do before the acceptance deadline.

7. Under the ”"Closing” section there is a contradiction. This section is confusing: “(except that
each party would pay the fees of its own counsel and consultants). The City will also pay the
Bank $5,000 towards the Bank’s legal fees incurred in connection with this transaction.” It
seems they do want us to pay $5,000. Do we want to have a hard deadline for the closing such
as by December 31, 2018?

8. Prorations — There may be a Special Assessment that they are paying for Street improvements
that took place a few years ago. It seems they should satisfy this obligation before or at
closing. This may be already a requirement of the sale property or clear enough in the proposed
language, but | suggest it be considered.

9. Notices — I am fine with being the person who is notified but wonder if it shouldn’t be the City
Clerk?

| don’t know how to address expenses with the Common Council at this point but there are several
potential expenses we will have just in accepting the donation such as:

e Relocation study — Approximately $13,000

e Asbestos/Lead/Hazardous Material Testing — May not be necessary prior to acceptance - $4,000
Est?

e C(City Legal Fees

e Title Work — How much and should this be done before the acceptance deadline?

e $5,000 Bank closing fees
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e (City Closing costs?

e  Utility costs for the building in 2018 since it is not budgeted now.

e Obviously, the acceptance commits the City to maintain and use the new facility; many of which
are unclear at this time. This will come with new expenses including renovation costs. In
addition, City Hall will still need to be funded.

Let me know if you want to discuss or if you have any questions on the items.

Rodney Scheel

Director of Planning & Development
City of Stoughton

608.873.6619
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From: Parry, Olivia [mailto:Parry@countyofdane.com]
Sent: Friday, June 1, 2018 3:52 PM

To: Tim Swadley <TSwadley@ci.stoughton.wi.us>
Subject: RE: Stoughton visit

Tim,

Thanks for this list of priorities, and your subsequent email about HATS. There is a lot here and | have
limited time because of two upcoming projects. However, | think there are several ways that | can assist
Stoughton. | am available 5 hours a week, with a start date in July, depending on how soon we are able
to define a scope of work and priorities, and put it into an MOU. The county fee is $50.00 an hour.

Here are the areas where my assistance may be most useful:

2.
Assist you in putting together Mayors Task Force
e Help develop work plan and timeline with “short-term assignments” (in addition to ED job
description)
e Assist in planning meetings and agendas if needed

3.

Provide limited support to Rodney in developing the survey instrument for Stoughton’s future growth. If
this is for a comp plan addendum/update, we would need to further discuss, details, objectives. We
could also contract this survey out, might have some ideas on that.

4. Provide strategic support to the AD HOC Marketing Committee
e Meet with them to determine support needs, goals

5. Before we did a housing assessment for Stoughton, it would be good to meet with HATS/WPHD, so
efforts are not duplicated, and progress can continue successfully. | could recommend someone for the
analysis, nominal fee, or free, would need to talk with them.

Once we determine key activities you would like technical assistance, we can outline them in a scope of
work. We can also include a contingency for time/budget at your discretion.

As | see it, however, one two-hour meeting would take 3 hours of my time with travel. If there was prep
or follow through, | would meet or exceed 5 hours. If | didn’t have any work the following week, then
that would be ok. That said, the best thing would be to be as clear as possible about your priorities so |
spend my time most efficiently. As we know, things will change, and work will ebb and flow.

6. and 7. Should be part of the larger economic development plan, but could be discussed as part of the
task force to consider options, next steps.
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1. Happy to assist Roger and the RDA’s needs, look forward to hearing more details as they
arise. The 8™ Street Apartments market analysis is good, was this done before or after the RFP
was awarded? Thanks for sending.

We also have GIS staff that could do some analysis. For example, map the underutilized and or vacant
parcels in Stoughton, conduct an infill inventory assessment, or inventory and map all of the family
friendly amenities Stoughton has to offer that you could use marketing. We have an intern this summer,
so this work would probably not have a fee attached to it.

| am leaving shortly, and will be gone for several weeks, back online June 18. We can create an MOU for
6 months, renewable upon review for up to 12 or 18 months. We could also add a small contingency at
your discretion, maybe 10-15 hours every six months, if needed.

I look forward to our continued discussion, and assisting Stoughton. | will reach out once | return.

Best, Olivia






CITY OF STOUGHTON, 381 E. MAIN ST., STOUGHTON WI 53589

RESOLUTION OF THE COMMON COUNCIL

Authorizing and directing the proper city official(s) to approve an expense not to exceed $58,500 from
the Accounting Department payroll fund and possibly contingency fund for interim Finance Director
Services from Baker Tilly.

Committee Action:  Approved by the Personnel Committee 4-0 on June 4, 2018 and Finance meets
June 12, 2018.

Fiscal Impact: Not to exceed $58,500 from the Accounting Budget and contingency fund, if
necessary.
File Number: R-113-2018 Date Introduced:  June 12, 2018

WHEREAS, Finance Director LaBorde terminated employment as of May 25, 2018. Baker Tilly (City of
Stoughton’s Auditing Firm) has provided an engagement letter to provide interim Finance Director Services
through August 31, 2018 or until a Finance Director is hired at the cost of $200/hour.

WHEREAS, the City of Stoughton has outlined the scope of financial services required. The engagement
letter from Baker Tilly includes an estimated average of 12-20 hours per week of services both onsite and
remotely. Travel time is at 50% of the billable rate.

WHEREAS, the cost for the interim Finance Director Services would be set at a not to exceed amount of
$58,500.

20 hours/week for thirteen weeks

$200 x 20 hours= $4000/week

$4000 x 13 weeks= $52,000

Travel 2X’s per week @ $250= $500 X 13 weeks= $6500
TOTAL= $58,500

BE IT RESOLVED by the Common Council of the City of Stoughton that the proper city official(s) be
hereby directed and authorized to approve a not to exceed amount of $58,500 from the Accounting
Department Personnel fund and contingency, if needed, for the interim Finance Director Services rendered
by Baker Tilly.

Council Action: |:| Adopted |:| Failed Vote

Mayoral Action: |:| Accept |:| Veto

Tim Swadley, Mayor Date

Council Action: |:| Override Vote
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BAKER TILLY

Baker Tilly Virchow Krause, LLP
777 E Wisconsin Ave, 32nd Floor
Milwaukee, W1 53202-5313
tel 414777 5500

May 30, 2018 Fax 414 777 5555
bakertilly.com

Ms. AmyJo Gillingham

Director of Human Resources & Risk Management

City of Stoughton

381 E. Main Street

Stoughton, Wi 53589

Dear Ms. Gillingham:

Thank you for engaging Baker Tilly Virchow Krause, LLP (“Baker Tilly” or “we” or "our”) to assist the City of
Stoughton (“the City”, “Client”) with the project as described below. We appreciate the opportunity to serve City.

The purpose of this letter (the “Engagement Letter”) is to confirm our understanding of the terms and objectives
of this engagement and the nature of the services we will provide as consultants of the City.

Services

The services (“Services”) we provide under this Engagement Letter will be directed by Client's management.
The types of Services to be provided are as follows:

Based on our discussions, the table below outlines the services we will provide related to the vacancy in the
City’s Finance Director Position.

> Provide feedback to facilitate management'’s review / approval of
o Monthly Bank Reconciliations
o Payroll and General Disbursement transactions
o Journal Entries
> Analyze general ledger to provide feedback to management for consideration of any proposed
adjustments
> Assist with 2019 budget worksheet and computations
> Assist in compiling financial information in support of the Mayor and/or department heads.
> Provide feedback on City’s organizational structure in regards to the central accounting function of the
City and/or Utility’s.
> Participate in the interviewing process for the Finance Director Position and will provide feedback to
management on potential hires. We will not provide a recommendation of who to hire.

The services listed above will be provided starting June 1, 2018 through August 31, 2018. We will provide an
individual from our State and Local Government practice during this period. That individual will on average
provide 12-20 hours per week of services both onsite and remotely. We will communicate our planned
availability appropriately with the City as they are determined. During our timeframe listed above, the individual
assigned (Paul Frantz, CPA, Senior Manager) to your work will be unavailable June 28 — July 6 and August 6 —
13. He will coordinate how best to continue to keep operations moving appropriately while unavailable.

For these services, the City will be billed for time incurred at an hourly rate of $200, which has been discounted
from our standard hourly rates. In addition, the City will be responsible for travel time (billed at 50% of our
hourly rate) and related travel costs. [nvoices for these fees will be rendered monthly and are payable on
presentation. In the event a unique or complex issue arises, we will work with you to determine the level of
assistance required and arrange an appropriate fee for our services. We wili tell you if the assistance you
require is outside the scope of our agreed-upon engagement.

an indepemdent member of

AKER TILLY

INTERNATIONAL An Affirmacive Action Equal Opportunity Employer





Ms. AmyJo Gillingham
City of Stoughton

May 30, 2018
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None of these services can be relied on to detect errors, fraud, or illegal acts that may exist; however, we will
inform the appropriate level of management of any material errors that come to our attention and any fraud or
illegal acts that come to our attention, unless they are clearly inconsequential. in addition, we have no
responsibility to identify and communicate significant deficiencies or material weaknesses in your internal
controls as part of this engagement. Our services under this contract do not constitute an audit of any
information. We will not be verifying the accuracy of underlying data or your internal records.

Management Responsibilities

Management is responsible for making available to us, on a timely basis, all of the client’s original accounting
records and related information and for the completeness and accuracy of that information, and client personnel
to whom we may direct inquiries.

> Management is responsible for recording all transactions into the client's general ledger including, but
not limited to cash disbursements; cash receipts; and general, adjusting, or correcting journal entries.
> Management shall be solely responsible for reviewing and approving any and all work we perform.

> Because of the importance of oral and written representations to an effective project, the City releases
Baker Tilly and its current, former or future partners, principals, employees and personnel from any and
all claims, liabilities, costs and expenses attributable to any misrepresentations by management.

> The terms of this agreement shall apply to any claims of any kind, including, but not limited it, contract,
tort, or negligence of any party, including the City or Baker Tilly.

Non-Attest Services
The services that we will be providing are non-attest services. To ensure that our independence is maintained

with respect to the financial audit, it is your responsibility to review our work in addition to understanding the
nature of our work,

We will not perform any management functions or make management decisions on your behalf with respect to
any non-attest services we provide. In addition, we will not enter transactions into the City’s general ledger,
approve City transactions or supervise City staff.

In connection with our performance of any non-attest services, you agree that you will:

> Continue to make all management decisions and perform all management functions, including
approving our work product when it is submitted to you.

> Designate an employee with suitable skill, knowledge and/or experience, preferably within senior
management, to oversee the services we perform.

> Evaluate the adequacy and results of the non-attest services we perform.
> Accept responsibility for the results of our non-attest services.

> Establish and maintain internal controls, including monitoring ongoing activities related to the non-attest
function.
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Legal Terms

In no event shall either party be liable for any punitive damages arising out of or related to this Engagement
Letter, even if the other party has been advised of the possibility of such damages.

Resolution of Disagreements

In the unlikely event that differences concerning services or fees should arise that are not resolved by mutual
agreement, both parties agree to attempt in good faith to settle the dispute by mediation administered by the
American Arbitration Association (AAA) under its mediation rules for professional accounting and related
services disputes before resorting to litigation or any other dispute-resolution procedure. Each party shall bear
their own expenses from mediation.

If mediation does not settle the dispute or claim, then the parties agree that the dispute or claim shall be settled
by binding arbitration. The arbitration proceeding shall take place in the city in which the Baker Tilly office
providing the relevant services is located, unless the parties mutually agree to a different location. The
proceeding shall be governed by the provisions of the Federal Arbitration Act (FAA) and will proceed in
accordance with the then current Arbitration Rules for Professional Accounting and Related Disputes of the
AAA, except that no pre-hearing discovery shall be permitted unless specifically authorized by the arbitrator.
The arbitrator will be selected from AAA, Judicial Arbitration & Mediation Services (JAMS), the Center for Pubilic
Resources or any other internationally or nationally-recognized organization mutually agreed upon by the
parties. Potential arbitrator names will be exchanged within fifteen (15) days of the parties’ agreement to settle
the dispute or claim by binding arbitration, and arbitration will thereafter proceed expeditiously. The arbitration
will be conducted before a single arbitrator, experienced in accounting and auditing matters. The arbitrator shall
have no authority to award non-monetary or equitable relief and will not have the right to award punitive
damages. The award of the arbitration shall be in writing and shall be accompanied by a well-reasoned opinion.
The award issued by the arbitrator may be confirmed in a judgment by any federal or state court of competent
jurisdiction. Each party shall be responsible for their own costs associated with the arbitration, except that the
costs of the arbitrator shall be equally divided by the parties. The arbitration proceeding and all information
disclosed during the arbitration shall be maintained as confidential, except as may be required for disclosure to
professional or regulatory bodies or in a related confidential arbitration. In no event shall a demand for
arbitration be made after the date when institution of legal or equitable proceedings based on such claim would
be barred under the applicable statute of limitations.

Our services shall be evaluated solely on our substantial conformance with the terms expressly set forth herein,
including all applicable professional standards. Any claim of nonconformance must be clearly and convincingly
shown.
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Limitation on Damages and Indemnification

Because of the importance of the information that you provide to Baker Tilly with respect to Baker Tilly's ability
to perform the services, you hereby release Baker Tilly and its present and former partners, principals, agents
and employees from any liability, damages, fees, expenses and costs, including attorney's fees, relating to the
services, that arise from or relate to any information, including representations by management, provided by
you, City of Stoughton personnel or agents, that is not complete, accurate or current.

Each party recognizes and agrees that the warranty disclaimers and liability and remedy Iimitations in this
Engagement Letter are material bargained for bases of this Engagement Letter and that they have been taken
info account and reflected in determining the consideration to be given by each party under this Engagement
Letter and in the decision by each party to enter into this Engagement Letter.

The terms of this section shall apply regardless of the nature of any claim asserted (including, but not limited to,
contract, tort or any form of negligence, whether of you, Baker Tilly or others), but these terms shall not apply to
the extent finally determined to be contrary to the applicable law or regulation. These terms shall also continue
to apply after any termination of this Engagement Letter.

Other Matters

Because the services we provide may prove to be useful to the City in situations where the City is involved in
investigations or litigation that does not involve Baker Tilly Virchow Krause, LLP, our assistance may be
necessary. Therefore, in the event we are requested or authorized by the City, or required by government
regulation, subpoena, or other legal process to produce our working papers or our personnel as witnesses with
respect to our engagement for the City of Stoughton, Wisconsin will, so long as we are not a party to the
proceeding in which the information is sought, reimburse us for our reasonable professional time and expenses,
as well as the reasonable fees and expenses of our counsel, incurred in responding to such a request.

Neither this Engagement Letter, any claim, nor any rights or licenses granted hereunder may be assigned,
delegated or subcontracted by either party without the written consent of the other party. Either party may
assign and transfer this Engagement Letter to any successor that acquires all or substantially all of the business
or assets of such party by way of merger, consolidation, other business reorganization, or the sale of interest or
assets, provided that the party notifies the other party in writing of such assignment and the successor agrees
in writing to be bound by the terms and conditions of this Engagement Letter.

Baker Tilly Virchow Krause, LLP is an independent member of Baker Tilly International. Baker Tilly International
Limited is an English company. Baker Tilly International provides no professional services to clients. Each
member firm is a separate and independent legal entity and each describes itself as such. Baker Tilly Virchow
Krause, LLP is not Baker Tilly International’s agent and does not have the authority to bind Baker Tilly
International or act on Baker Tilly International's behalf. None of Baker Tilly International, Baker Tilly Virchow
Krause, LLP, nor any of the other member firms of Baker Tilly International has any liability for each other’s acts
or omissions. The name Baker Tilly and its associated logo is used under license from Baker Tilly International
Limited.

This Engagement Letter constitutes the entire agreement between the City and Baker Tilly regarding the
services described in this Engagement Letter and supersedes and incorporates all prior or contemporaneous
representations, understandings or agreements, and may not be modified or amended except by an agreement
in writing signed between the parties hereto.
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The provisions of this Engagement Letter, which expressly or by implication are intended to survive its
termination or expiration, will survive and continue to bind both parties. If any provision of this Engagement
Letter is declared or found to be illegal, unenforceable or void, then both parties shall be relieved of all
obligations arising under such provision, but if the remainder of this Engagement Letter shall not be affected by
such declaration or finding and is capable of substantial performance, then each provision not so affected shall
be enforced to the extent permitted by law or applicable professional standards.

if because of a change in the City’s status or due to any other reason, any provision in this Engagement Letter
would be prohibited by, or would impair our independence under laws, regulations or published interpretations
by governmental bodies, commissions or other regulatory agencies, such provision shall, to that extent, be of
no further force and effect and this agreement shall consist of the remaining portions.

This agreement shall be governed by and construed in accordance with the laws of the state of Wisconsin,
without giving effect to the provisions relating to conflict of laws.

We appreciate the opportunity to be of service to you.

if there are any questions regarding the Engagement Letter, please contact Wendi Unger, the engagement
partner on this engagement who is responsible for the overall supervision and review of the engagement and
determining that the engagement has been completed in accordance with professional standards. Wendi Unger
is available at 414 777 5423 or wendi.unger@bakertilly.com.

Sincerely,

BAKER TILLY VIRCHOW KRAUSE, LLP
@L L@ Vi hso j;*‘“”L/ o
Enclosures

The services and terms set forth in the Engagement Letter are agreed to by:

Official’'s Name

Official’'s Signature

Title

Date





Baker Tilly Virchow Krause, LLP
Standard Business Terms

These Standard Business Terms (“Terms”) govern the services provided by Baker Tilly Virchow Krause, LLP (“Baker Tilly”, “we”,

» o

us’

or “our") set forth in the Engagement Letter to which these Terms are attached (the “Services”). These Terms, together with the
Engagement Letter to which they are attached, constitute the entire understanding and agreement between the client identified on such
Engagement Letter (the “Client”) and Baker Tilly with respect to the Services described in the Engagement Letter (collectively, the
Engagement Letter and these Terms are referred to as the “Agreement”) and supersede and incorporate all prior or contemporaneous
representations, understandings or agreements, and may not be modified or amended except by an agreement in writing signed
between the parties hereto. If there is a conflict between these Terms and the terms of any Engagement Letter, these Terms shall

govern.

Section 1. Deliverables

(a) Materials specifically prepared by Baker Tilly for Client as a
deliverable under a Engagement Letter (each a “Deliverable”)
may, when fully paid for by Client, be used, copied, distributed
internally, and modified by Client but solely for its internal
business purposes. Client shall not, without Baker Tilly’s prior
written consent, disclose to a third party, publicly quote or make
reference to the Deliverables. Baker Tilly shall retain all right,
title and interest in and to: (i) the Deliverables, including but not
limited to, all patent, copyright, trademark and other intellectual
property rights therein; and (ii) all methodologies, processes,
techniques, ideas, concepts, trade secrets and know-how
embodied in the Deliverables or that Baker Tilly may develop or
supply in connection with this Agreement (the “Baker Tilly
Knowledge”). Subject to any confidentiality restrictions, Baker
Tilly may use the Deliverables and the Baker Tilly Knowledge
for any purpose.

(b) The documentation for this engagement, including the
workpapers, is not part of the Deliverables, is the property of
Baker Tilly and constitutes confidential information. We may
have a responsibility to retain the documentation for a period of
time sufficient to satisfy any applicable legal or regulatory
requirements for records retention. If we are required by law,
regulation or professional standards to make certain
documentation available to Regulators, Client hereby authorizes
us to do so.

Section 2. Standards of Performance

Baker Tilly shall perform its Services in conformity with the
terms expressly set forth in this Agreement, including all
applicable professional standards. Accordingly, our Services
shall be evaluated on our substantial conformance with such
terms and standards. Any claim of nonconformance (and
applicability of such standards) must be clearly and convincingly
shown. Client acknowledges that the Services will involve the
participation and cooperation of management and others of
Client. Unless required by professional standards or Client and
Baker Tilly otherwise agree in writing, Baker Tilly shall have no
responsibility to update any of its work after its completion.

Section 3. Warranty

(a) Each party represents and warrants to the other that it has
full power and authority to enter into and perform this
Agreement and any Engagement Letter entered into pursuant
hereto and the person signing this Agreement or such
Engagement Letter on behalf of each party hereto has been
properly authorized and empowered to enter into this
Agreement.

(b) Baker Tilly warrants that it will perform its services on a
reasonable professional efforts basis. This warranty is in lieu of,
and we expressly disclaim, all other warranties, express, implied
or otherwise, including without limitation any implied warranties
of merchantability or fitness for a particular purpose. We cannot
and do not warrant computer hardware, software or services
provided by other parties.

Section 4. Limitation on Damages and Indemnification

(a) The liability of Baker Tilly and its present or former partners,
principals, agents or employees related to any claim for
damages relating to the services performed under this
Agreement shall not exceed four (4) times the annual fees paid
to Baker Tilly for accounting services as outlined in the
engagement letter, except to the extent finally determined to
have resulted from the gross negligence, willful misconduct or
fraudulent behavior of Baker Tilly relating to such service. This
limitation of liability is intended to apply to the full extent allowed
by law, regardless of the grounds or nature of any claim
asserted, including the negligence of either party. Additionally,
in no event shall either party be liable for ANY lost profits, LOST
Business opportunity, lost data, consequential, special,
incidental, exemplary or punitive damages arising out of or
related to this Agreement.

(b) This section intentionally left blank.

(c) In the event Baker Tilly is requested by the Client; or
required by government regulation, subpoena, or other legal
process to produce its engagement working papers or its
personnel as witnesses with respect to its Services rendered for
the Client, so long as Baker Tilly is not a party to the proceeding
in which the information is sought, Client will reimburse Baker
Tilly for its professional time and expenses, as well as the fees
and legal expenses, incurred in responding to such a request.
(d) Because of the importance of the information that Client
provides to Baker Tilly with respect to Baker Tilly's ability to
perform the Services, Client hereby releases Baker Tilly and its
present and former partners, principals, agents and employees
from any liability, damages, fees, expenses and costs, including
attorneys fees, relating to the Services, that arise from or relate
to any information, inciuding representations by management,
provided by Client, its personnel or agents, that is not complete,
accurate or current.

(e) Each party recognizes and agrees that the warranty
disclaimers and liability and remedy limitations in this
Agreement are material bargained for bases of this Agreement
and that they have been taken into account and reflected in
determining the consideration to be given by each party under
this Agreement and in the decision by each party to enter into
this Agreement.

() The terms of this Section 4 shall apply regardless of the
nature of any claim asserted (including, but not limited to,
contract, tort, or any form of negligence, whether of Client,
Baker Tilly or others), but these terms shall not apply to the
extent finally determined to be contrary to the applicable law or
regulation. These terms shall also continue to apply after any
termination of this Agreement.
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Section 5. Personnel

During the term of this Agreement, and for a period of six (6)
months following the expiration or termination thereof, neither
party will actively solicit the employment of the personnel of the
other party involved directly with providing Services hereunder.
Both parties acknowledge that the fee for hiring personnel from
the other party, during the project term and within six months
following completion, will be a fee equal to the hired person’s
annual salary at the time of the violation so as to reimburse the
party for the costs of hiring and training a replacement.

Section 6. Termination

(a) This Agreement may be terminated at any time by either
party upon written notice to the other. However, upon
termination of this Agreement, this Agreement will continue to
remain in effect with respect to any Statement(s) of Work
already issued at the time of such termination, until such
Statements of Work are themselves either terminated or the
performance there under is completed.

(b) This Agreement and all Statements of Work may be
terminated by either party effective immediately and without
notice, upon: (i) the dissolution, termination of existence,
liquidation or insolvency of the other party, (ii) the appointment
of a custodian or receiver for the other party, (iii) the institution
by or against the other party of any proceeding under the United
States Bankruptcy Code or any other foreign, federal or state
bankruptcy, receivership, insolvency or other similar law
affecting the rights of creditors generally, or (iv) the making by
the other party of any assignment for the benefit of creditors.

(c) Client shall pay Baker Tilly for all Services rendered and
expenses incurred as of the date of termination, and shall
reimburse Baker Tilly for all reasonable costs associated with
any termination.

(d) Any rights and duties of the parties that by their nature
extend beyond the expiration or termination of this Agreement,
including but not limited to, limitation of liability, ownership of
work product, and survival of obligations, any accrued rights to
payment and remedies for breach of this Agreement shall
survive the expiration or termination of this Agreement or any
Engagement Letter.

Section 7. Dispute Resolution

In the unlikely event that differences concerning the Services or
fees should arise that are not resolved by mutual agreement,
both parties agree to attempt in good faith to settle the dispute
by engaging in mediation administered by the American
Arbitration Association under its mediation rules for professional
accounting and related services disputes before resorting to
litigation or any other dispute-resolution procedure. Each party
shall bear their own expenses from mediation and the fees and
expenses of the mediator shall be shared equally by the parties.

If the dispute is not resolved by mediation, then the parties
agree that the dispute or claim shall be settled by binding
arbitration. The arbitration proceeding shall take place in the city
in which the Baker Tilly office providing the relevant services is
located, unless the parties mutually agree to a different location.
The proceeding shall be governed by the provisions of the
Federal Arbitration Act (“FAA") and will proceed in accordance
with the then current Arbitration Rules for Professional
Accounting and Related Disputes of the AAA, except that no
pre-hearing discovery shall be permitted unless specifically
authorized by the arbitrator. The arbitrator will be selected from
AAA, JAMS, the Center for Public Resources, or any other

internationally or nationally-recognized organization mutually
agreed upon by the parties. Potential arbitrator names will be
exchanged within 15 days of the parties’ agreement to settle the
dispute or claim by binding arbitration, and arbitration will
thereafter proceed expeditiously. The arbitration will be
conducted before a single arbitrator, experienced in accounting
and auditing matters. The arbitrator shall have no authority to
award non-monetary or equitable relief and will not have the
right to award punitive damages. The award of the arbitration
shall be in writing and shall be accompanied by a well reasoned
opinion. The award issued by the arbitrator may be confirmed in
a judgment by any federal or state court of competent
jurisdiction. Each party shall be responsible for their own costs
associated with the arbitration, except that the costs of the
arbitrator shall be equally divided by the parties. The arbitration
proceeding and all information disclosed during the arbitration
shall be maintained as confidential, except as may be required
for disclosure to professional or regulatory bodies or in a related
confidential arbitration. In no event shall a demand for
arbitration be made after the date when institution of legal or
equitable proceedings based on such claim wouid be barred
under the applicable statute of limitations.

Section 8. Force Majeure

In the event that either party is prevented from performing, or is
unable to perform, any of its obligations under this Agreement
due to any act of God, fire, casualty, flood, war, strike, lock out,
failure of public utilities, injunction or any act, exercise, assertion
or requirement of any governmental authority, epidemic,
destruction of production facilities, insurrection, inability to
obtain labor, materials, equipment, transportation or energy
sufficient to meet needs, or any other cause beyond the
reasonable control of the party invoking this provision (‘Force
Majeure Event”), and if such party shall have used reasonable
efforts to avoid such occurrence and minimize its duration and
has given prompt written notice to the other party, then the
affected party’s failure to perform shall be excused and the
period of performance shall be deemed extended to reflect such
delay as agreed upon by the parties.

Section 9. Taxes

Baker Tilly’s fees are exclusive of any federal, national, regional,
state, provincial or local taxes, including any VAT or other
withholdings, imposed on this transaction, the fees, or on
Client's use of the Services or possession of the Deliverable
(individually or collectively, the “Taxes”), all of which shall be
paid by Client without deduction from any fees owed by Client to
Baker Tilly. in the event Client fails to pay any Taxes when due,
Client shall defend, indemnify, and hold harmless Baker Tilly, its
officers, agents, employees and consultants from and against
any and all fines, penalties, damages, costs (including, but not
limited to, claims, liabilities or losses arising from or related to
such failure by Client) and will pay any and ali damages, as well
as all costs, including, but not limited to, mediation and
arbitration fees and expenses as well as attorneys’ fees,
associated with Client's breach of this Section.

Section 10. Notices

Any notice or communication required or permitted under this
Agreement or any Engagement Letter shall be in writing and
shall be deemed received (i) on the date personally delivered; or
this Agreement) at the address specified on the signature page
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of this Agreement or such other address as either party may
from time to time designate to the other using this procedure. (ii)
the date of confirmed receipt if sent by Federal Express, DHL,
UPS or any other reputable carrier service, to applicable party
(sending it to the attention of the title of the person signing.

Section 11. Miscellaneous

(a) In the event that any provision of this Agreement or any
Engagement letter is heid by a court of competent jurisdiction to
be unenforceable because it is invalid or in conflict with any law
of any relevant jurisdiction, the validity of the remaining
provisions shall not be affected, and the rights and obligations of
the parties shall be construed and enforced as if the Agreement
or such Engagement Letter did not contain the particular
provisions held to be unenforceable. The unenforceable
provisions shall be replaced by mutually acceptable provisions
which, being valid, legal and enforceable, come closest to the
intention of the parties underlying the invalid or unenforceable
provision. If the Services should become subject to the
independence rules of the U.S. Securities and Exchange
Commission with respect to Client, such that any provision of
this Agreement would impair Baker Tilly's independence under
its rules, such provision(s) shall be of no effect.

(b) Neither this Agreement, any Engagement Letter, any claim,
nor any rights or licenses granted hereunder may be assigned,
delegated or subcontracted by either party without the written
consent of the other party. Either party may assign and transfer
this Agreement and any Engagement Letter to any successor
that acquires all or substantially all of the business or assets of
such party by way of merger, consolidation, other business
reorganization, or the sale of interests or assets, provided that
the party notifies the other party in writing of such assignment
and the successor agrees in writing to be bound by the terms
and conditions of this Agreement.

(c) The validity, construction and enforcement of this Agreement
shall be determined in accordance with the laws of the State of
Wisconsin, without reference to its conflicts of laws principles,
and any action arising under this Agreement shall be brought
exclusively in the State of Wisconsin. Both parties consent to

Acknowledgement:

the personal jurisdiction of the state and federal courts located
in Wisconsin.

(d) The parties hereto are independent contractors. Nothing
herein shall be deemed to constitute either party as the
representative, agent, partner or joint venture of the other.

(e) The failure of either party at any time to enforce any of the
provisions of this Agreement or a Engagement Letter will in no
way be construed as a waiver of such provisions and will not
affect the right of the party thereafter to enforce each and every
provision thereof in accordance with its terms.

(f) Client acknowledges that: (i) Baker Tilly and Client may
correspond or convey documentation via Internet e-mail unless
Client expressly requests otherwise, (ii) neither party has control
over the performance, reliability, availability, or security of
Internet e-mail, and (i) Baker Tilly shall not be liable for any
loss, damage, expense, harm or inconvenience resulting from
the loss, delay, interception, corruption, or alteration of any
Internet e-mail.

(9) Except to the extent expressly provided to the contrary, no
third-party beneficiaries are intended under this Agreement.

(nh) Baker Tilly Virchow Krause, LLP is a member of Baker Tilly
international Limited. Each member firm of Baker Tilly
International Limited is a separate and independent legal entity.
Baker Tilly International Limited and its other members are not
responsible or liable for any acts or omissions of Baker Tilly
Virchow Krause, LLP. Baker Tilly Virchow Krause, LLP and its
subsidiaries are not responsible or liable for any acts or
omissions of any other member of Baker Tilly International
Limited. Baker Tilly International Limited does not render any
professional services and does not have an ownership or
partnership interest in Baker Tilly Virchow Krause, LLP.

Baker Tilly International Limited is an English Company. Neither
Baker Tilly International Limited nor any other member firm has
a right to exercise management control over any other member
firm. Baker Tilly Virchow Krause, LLP is not Baker Tilly
International Limited’s agent and does not have authority to bind
Baker Tilly International Limited or act on Baker Tilly
International Limited's behalf.

The Business Terms above correctly sets forth the understanding of the Client.

Accepted by:

Signature:

Title:

Date:
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City of Stoughton, 381 E Main Street, Stoughton W1 53589

RESOLUTION OF THE COMMON COUNCIL

Authorizing and directing the proper City official(s) to enter into an agreement to replace the boiler at
the Fire Department using $10,000 from Contingency

Committee Action:

Fiscal Impact: $

File Number: R --2018 Date Introduced: June 12, 2018

WHEREAS, the 10 year old boiler in the Fire Department unexpectedly failed; and
WHEREAS, the City has obtained insurance coverage to repair the existing boiler; and

WHEREAS, staff recommends utilizing the insurance funds towards replacement of this unit with a
new high-efficiency boiler; and

WHEREAS, this unexpected and unbudgeted project will cost $10,000 more than the insurance
coverage; and

WHEREAS, it recommended that Contingency be used to cover the $10,000 shortfall to replace the
boiler; now therefore

BE IT RESOLVED by the Common Council of the City of Stoughton that the proper city official(s) are

hereby directed and authorized to enter into an agreement to replace the boiler utilizing $10,000 from
Contingency.

Council Action: |:| Adopted |:| Failed Vote

Mayoral Action: Accept Veto

[ ]

Tim Swadley, Mayor Date

Council Action: |:| Override Vote
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CITY OF STOUGHTON RODNEY J. SCHEEL
DEPARTMENT OF DIRECTOR

PLANNING & DEVELOPMENT
381 East Main Street, Stoughton, WI. 53589

(608) 873-6619 Www.ci.stoughton.wi.us

Date: June 6, 2018
To: Finance Committee
From: Rodney J. Scheel

Director of Planning & Development
Subject: Finance Committee Agenda Items

In February, the boiler serving the Fire Department experienced an unexpected catastrophic
failure. The boiler was about 10 years old. We worked with representative from the
manufacturer and our insurance carrier and were able to get insurance coverage for the repair of
the unit. Insurance will pay $19,499. Due to the age, we recommend replacement of the unit
instead of repair.

We received proposals from three firms for a new high efficiency boiler. We recommend
proceeding with the new boiler with the low proposal with H & H Industries, Inc. for

$29,346.90. For this unbudgeted and unforeseen project we are requesting the use of
contingency for the balance after insurance has been applied; $9,847.90. (Round to $10,000)

If you have any questions, please contact me.

S:\Planning\RJS\Committees\Finance Committee 6-6-2018 Fire Dept Boiler.docx
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