REDEVELOPMENT AUTHORITY NOTICE

The City of Stoughton will hold a meeting of the Redevelopment Authority on
January 12, 2011 at 5:30 p.m. in the Mayors Office, 381 E Main St, Stoughton, WI
53589

Agenda:
Call to order.

Approve minutes of December 27, 2010.
Communications.

Approval of Vierbicher consulting contract for 2011.
Update on Movin Out project

Update on Hwy Trailer building

Discussion regarding 2011 projects.

Future Agenda Items:

Adjournment.

CoNoO~WNE

Dan Kittleson, Chair

01/06/11

DK:jr

SENT TO:

Dan Kittleson Carl Chenoweth

Peter Sveum Scott Truehl

Jim Schaefer Mayor Olson

Steve Sletten Finance Director Laurie Sullivan
Ron Christianson Planning Director Rodney Scheel
Brad Crowley Gary Becker/Ben Zellers

CC: City Council Members
Department Heads

City Attorney Matthew Dregne Stoughton Library Admin. A. - Debbie Myren
Deputy Clerk Pili Hougan Chamber of Commerce — Dave Phillips
Receptionist — Debbie Blaney Sto.Newspapers/Wisconsin State Journal

NOTE: AN EXPANDED MEETING MAY CONSTITUTE A QUORUM OF THE COUNCIL

Note: For security reasons, the front doors of the City Hall building (including the elevator door) will be locked
after 4:30 p.m. If you need to enter City Hall after that time, please use the east entrance on the side of
City Hall.

Note: If you are physically challenged and are in need of assistance, please call 873-6677 prior to 4:30 p.m.
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REDEVOPMENT AUTHORITY MEETING MINUTES
Monday December 27 2010 — 11:00 a.m.
Hall of Fame Room, City Hall

Present:
*Dan Kittleson, *Steve Sletten, Jim Schaefer, *Ron Christianson and *Carl Chenoweth

Absent:
Peter Sveum, Scott Truehl, Brad Crowley

Others Present:
Finance Director Laurie Sullivan, Gary Becker of Vierbicher & Assoc., Planning Director
Rodney Scheel, and Mayor Donna Olson.

Call to order:
Committee Chair Kittleson called the meeting to order at 11:03 a.m.

Approval of RDA Resolution R-36-10 Authorizing the sale of property at 623
Eighth street:

Moved by Ald. Chenoweth and seconded by Ald. Christianson to approve RDA
Resolution R-36-10 authorizing the sale of property at 623 Eighth Street and authorizing
Chair Dan Kittleson and Director Sullivan to execute the deed and all other documents
needed to close on the sale of the property. Motion carries unanimously by roll count.

Motion to adjourn at 11:06 a.m. by Christianson, second by Chenoweth. Motion carries
unanimously.

Next meeting: January 12 at 5:30 p.m.
Respectfully submitted,
Laurie Sullivan, Director

Finance and Economic Development

*Members present by teleconference.
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vierbicher y

planners | engineers advisors

999 Fourier Drive, Suite 201
Madison, Wisconsin 53717
(608) 826-0532 phone
(608) 826-0530 FAX
www.vierbicher.com

January 4, 2011

Dan Kittleson, Chair

City of Stoughton Redevelopment Authority
381 E. Main St.

Stoughton, WI 53589

Re: Redevelopment Authority Staff Services — 2011
Dear Mr. Kittleson:

Vierbicher Associates, Inc. (Consultant) is pleased to submit this Agreement to provide services to the
City of Stoughton Redevelopment Authority (Client).

l. SCOPE OF PROJECT

The Client wishes for Consultant to continue providing RDA support services throughout the 2011
calendar year.

I SPECIFIC SCOPE OF SERVICES

Consultant will attend up to sixteen (16) Redevelopment Authority meetings in 2011. Each
meeting includes time for preparation of background materials or reports relevant to that
meeting, as well as appropriate coordination. Meetings and meeting preparation will be to
continue facilitation of current projects and initiatives, such as redevelopment efforts within TID
#4 and TID #5. New initiatives, including representation of the City or RDA in detailed
negotiations with developers on or planning and development of new projects, would result in
additional charges. Facilitation of public workshops or public hearings would also result in
additional charges.

. SCHEDULE

Contract is for RDA services and meeting attendance through for the 2011 calendar year.
V. DESIGNATION OF RESPONSIBLE PARTIES

The designated responsible parties representing the Client and Consultant respectively shall

have authority to transmit instructions, receive information, and render decisions relative to the
project on behalf of each respective party.

Reedsburg (608) 524-6468 Madison (608) 826-0532 Prairie du Chien (608) 326-1051





January 4, 2011

Page 2

VI.

Overall coordination and project supervision for Consultant is the responsibility of Gary Becker,
Project Manager. He, along with Ben Zellers, will provide the services required for the various
aspects of the project. Please direct all communications that have a substantive impact on the
project to Gary.

The Client designates Laurie Sullivan as its representative. Consultant will direct all
communications that have a substantive impact on the project to her.

FEES

The time and expense fee estimate is estimated at $28,700. This estimate assumes that Gary
Becker attends 10 meetings and Ben Zellers attends 8 meetings (both may attend the same

meeting, if needed). Thisis a time and expense contract; total fees will not exceed $28,700

without prior authorization by Client.

Ben’s hourly rate is $80; Gary’s hourly rate is $170.

Most fees are expected to be TIF-eligible expenses to be reimbursed from TID #4 or TID #5.

GENERAL TERMS & CONDITIONS

The General Terms and Conditions attached hereto are incorporated herein by reference.

In witness whereof the parties have made and executed this Agreement as of the day and year written

below.
Client Consultant
Dan Kittleson, Chair Gary Becker, CEcD, Project Manager
City of Stoughton Redevelopment Authority Community Development/Planning
381 E. Main St. Vierbicher Associates, Inc.
Stoughton, WI 53589 999 Fourier Drive, Suite 201

Madison, WI 53717

12/21/10

- o Yle
Withess Witness 0
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If this Agreement is acceptable to you, please sign and return one copy to me at our Madison office.
Should you have any questions or require any additional information, please call. We look forward to
working with you on this project.

Sincerely,
VIERBICHER ASSOCIATES, INC.

D Bucke,

Gary Becker, CEcD
Project Manager

© 2010 Vierbicher Associates, Inc.

Attachment: General Terms and Conditions

G:\DATA\MKTG\COMM.DEV\PROPOSAL\TID\Stoughton\Stoughton RDA Svcs_2011.doc
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VIERBICHER ASSOCIATES, INC. (CONSULTANT)
GENERAL TERMS AND CONDITIONS OF SERVICES

Services Not Provided as Part of This Contract

Environmental studies, resident inspection services,
archaeological investigations, soil borings, flood plain analysis,
wetland delineations, public hearing representation,
easements, property descriptions or surveys, negotiations for
property rights acquisitions, and other detailed studies or
investigations, unless specifically identified above, are not
included as part of this work. Inspection or testing for
hazardous materials such as asbestos, mold, lead paint or
PCBs are also not included.

Additional Services

The Scope of Services in this Agreement is intended to cover
services normally required for this type of project. However,
occasionally events occur beyond the control of the Consultant
or the Client that create a need for additional services beyond
those required for a standard contract.

The Consultant and/or Client shall promptly and in a timely
manner bring to the attention of the other the potential need to
change the Scope of Services set forth above, necessitated by
a change in the Scope of Project, Scope of Services, or the
Schedule. When a change in the Scope of Services,
Schedule, or Fees is agreed to by the Consultant and Client, it
shall be initiated by written authorization of both parties.

Client’s Responsibility

A. Provide Consultant with all criteria and full
information as to Client’s requirements for the
project, including design objectives and constraints,
capacity and performance requirements, flexibility,
expandability, and any budgetary limitations; furnish
copies of all design and construction standards
which Client will require to be included in the
drawings and specifications; and furnish copies of
Client’s standard forms, and conditions, including
insurance requirements and related documents for
Consultant to include in the bidding documents, or
otherwise when applicable.

B. Furnish to Consultant any other information pertinent
to the project including reports and data relative to
previous designs, or investigations at or adjacent to
the site, including hazardous environmental
conditions and other data such as reports,
investigations, actions or citations.

C. Arrange for safe access to and make all provisions
for Consultant to enter upon public and private
property as required for Consultant to perform
services under this Agreement.

D. Examine all alternate solutions, studies, reports,
sketches, drawings, specifications, proposals, and
other documents presented by Consultant and
render timely decisions pertaining thereto.

E. Attend the pre-bid conference, bid opening, pre-
construction conferences, construction progress and
other job related meetings, and substantial
completion and final payment inspections.

F. If more than one prime contract is to be awarded for
the work designed or specified by Consultant,
designate a person or entity to have authority and
responsibility for coordinating the activities among
the various prime contractors, and define and set
forth in writing the duties, responsibilities, and
limitations of authority of such individual or entity
and the relation thereof to the duties,
responsibilities, and authority of Consultant.

Page 1 of 2

G. If Client designates a Construction Manager or an
individual or entity other than, or in addition to,
Consultant to represent Client at the site, the Client
shall define and set forth in writing the duties,
responsibilities, and limitations of authority of such
other party and the relation thereof to the duties,
responsibilities, and authority of Consultant and
make a part of this Agreement.

Fees

A. The fees set forth in this Agreement are based on
the assumption that the work will be completed
within the time frame set forth herein. If significant
delays to the project occur, which are not due to the
negligence of the Consultant, e.g. decisions of the
Client, regulatory approvals, deferrals to the next
construction season or calendar year, etc., the
Consultant reserves the right to negotiate and adjust
an appropriate change to the fees.

B. Reimbursable expenses are included in the above
stated fees or estimates.

C. We submit invoices monthly for work completed to
date. Fixed fees will be submitted on the basis of
percent of the Scope of Services completed.
Estimated fees will be submitted on the basis of time
and expense incurred in accordance with
Consultant’s fee schedule in effect at the time the
costs are incurred.

D. Invoices are due upon receipt. For invoices not paid
after 30 days, interest will accrue at the rate of 1 2%
per month.

E. When estimates of fees or expenses are quoted,
they are simply that, estimates. Actual costs
invoiced may be higher or lower due to actual fees
or expenses incurred. When fees or expenses are
anticipated to be higher or lower than estimated we
will make every effort to inform you in a timely
manner, even prior to incurring the costs, if possible.

F. Consultant will bill additional services, if requested,
in accordance with the fee schedule in effect at the
time the work is performed or as otherwise
negotiated.

Dispute Resolution

In the event a dispute shall develop between the Client and the
Consultant arising out of or related to this Agreement, the
Client and Consultant agree to use the following process to
resolve the dispute:

A. The Client and Consultant agree to first negotiate all
disputes between them in good faith for a period of
at least 30 days from notice first being served in
writing to the Client or Consultant of the dispute.

B. If the Client and Consultant are unable to resolve the
dispute by negotiation as described above, the
Client and Consultant agree to submit the dispute to
non-binding mediation. Such mediation shall be
conducted in accordance with Construction Industry
Dispute Resolution procedures of the American
Arbitration Association.

C. If the Client and Consultant are unable to resolve the
dispute by negotiation or by mediation, they are free
to utilize whatever other legal remedies are available
to settle the dispute.

(General Terms and Conditions)
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7.

Insurance

A.

Consultant

Consultant maintains general liability and property
insurance; vehicle liability; and workers’
compensation coverage meeting state and federal
mandates. We also carry professional liability
insurance to cover losses from potential errors and
omissions by our employees or others that work at
our direction. Certificates of Insurance will be
provided upon written request.

Client

The Client shall procure and maintain, at its
expense, general liability, property insurance and, if
appropriate, workers’ compensation and builders
risk insurance.

Contractor

The Consultant shall procure from the Contractor, as
directed by the Client and/or as provided in the
Scope of Services, Certificates of Insurance for the
type and amounts as directed by the Client.

Limitations of Liability

A.

Client and Consultant agree to allocate certain of the
risks so that, to the fullest extent permitted by law,
Consultant’s total aggregate liability to Client is
limited to the amount of Consultant’s
insurance policy limits for any and all injuries,
damages, claims, losses, expenses, or claim
expenses (including attorney’s and expert witness’
fees) arising out of this Agreement from any cause
or causes. Such causes include, but are not limited
to, Consultant’s negligence, errors, omissions, strict
liability, statutory liability, breach of contract, breach
of warranty, negligent misrepresentation, or other
acts giving rise to liability based upon contract, tort,
or statute.

The Client and Consultant mutually agree, to the
fullest extent permitted by law, to indemnify and hold
each other harmless from any and all damage,
liability or cost, including reasonable attorney’s fees
and costs of defense, arising from their own
negligent acts, errors, or omissions in the
performance of their services under this Agreement,
to the extent that each party is responsible for such
damages, liabilities and costs on a comparative
basis of fault.

Use of Documents

A.

All documents developed as a result of this
Agreement are instruments of services with respect
to this project. The Consultant shall retain an
ownership and property interest therein, including
the right of reuse, whether or not the project is
completed.

Client may make and retain copies of documents for
information and reference in connection with use on
this project. Such documents are not intended or
represented to be suitable for reuse by Client or
others on extensions of this project or on any other
project. Any such reuse or modification without
written verification or adaptation by Consultant, as
appropriate for the specific purpose intended, will be
at Client’s sole risk and without liability exposure to
Consultant from all claims, damages, losses, and
expenses, including attorneys’ fees arising out of or
resulting therefrom.

C. If there is a discrepancy between the electronic files
and the hard copies, the original hard copies govern.
9. TERMINATION

The obligation to provide further services under this
Agreement may be terminated:

A.

For Cause

1. By either party upon 30 days written notice
in the event of substantial failure by the
other party to perform in accordance with
the terms hereof, through no fault of the
terminating party. The failing party shall
have the right, within 30 days, to correct or
remedy the cited failures.

2. By Consultant

a. Upon seven days written notice
if Consultant believes that he is
being requested by Client to
furnish or perform services
contrary to Consultant’s
responsibilities as a licensed
professional. Consultant shall
have no liability to Client on
account of such termination.

b. Upon seven days written notice
if the Consultant’s services for
the project are delayed or
suspended for more than 90
days for reasons beyond
Consultant’s control.

c. Upon seven days written notice
if the Client has failed to pay for
previous services rendered
and/or if his account is more
than 90 days past due.

To Discontinue Project

By Client effective upon the receipt of notice by
Consultant.

Reimbursement for Services

Consultant shall be reimbursed for all services and
expenses rightfully incurred prior to termination.

10. Successors Assigns and Beneficiaries

A.

Client and Consultant each is hereby bound and the
partners, successors, executors, administrators and
legal representatives of Client and Consultant are
hereby bound to the other party by this Agreement
and to the partners, successors, executors
administrators and legal representatives (and said
assigns) of such other party, in respect of all
covenants, agreements and obligations of this
Agreement.

Neither Client nor Consultant may assign, sublet, or
transfer any rights under or interest (including, but
without limitation, moneys that are due or may
become due) in this Agreement without the written
consent of the other, except to the extent that any
assignment, subletting, or transfer is mandated or
restricted by law. Unless specifically stated to the
contrary in any written consent to an assignment, no
assignment will release or discharge the assignor
from any duty of responsibility under this Agreement.

11. Controlling Laws

This Agreement is to be governed by the laws of the state in
which the project is located.

Page 2 of 2

(General Terms and Conditions)
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L PURCHASE AGREEMENT

THIS REAL ESTATE PURCHASE AGREEMENT (“Agreement”) is made this

day of , 2010, by and between the REDEVELOPMENT

AUTHORITY OF THE CITY OF STOUGHTON (“Buyer”), and DONALD D.
WHALIN (hereinafter referred to as “Seller”).

In consideration of the mutual covenants and undertakings contained herein the
parties agree as follows:

L Agreement to Sell and Buy Property. Seller hereby agrees to sell to Buyer
and Buyer agrees to buy from Seller in accordance with the provisions of this Agreement,

the following described real property (the “Property™) located at approximately 501 East
South Street, in the City of Stoughton, Dane County, Wisconsin, mere—particularly
deseribed-and depicted on the Plat of Survey attached as altAttachment A:

+a.  Parcel A: All that parcel of improved real property consisting of not
less than 98,010 contiguous square feet, with frontage on East South Street of

approximately 330 feet, and-improved-with-a-warehouse-building(the-“Property”)-

An-aerial-photograph-of the Property-is-attached-as-Attachment-Amore particularly
described as Part of Lots 1. 2. 3. 4. 5 and 6, Block 35. Original Plat Stoughton. in

the City of Stoughton and part of the Southeast % of Section 8, Town 5 North,
Range 11 East, in the City of Stoughton, lying between the East boundary of
Block 35 and the West boundary of Peter R. Peterson’s Addition to Stoughton. all
in Dane County, Wisconsin, described as follows: Beginning at the Northwest
corner of Lot 1, Block 35, Thence South 297 feet along the West line of Lot 1:
thence West 330 feet to the East side of lot 7: thence 297 feet North to the South
line of South Street: thence East 330 feet to the point of beginning.

b. Parcel B: The area depicted as Seventh Street on Attachment A.

€. Parcel C: A temporary easement for ingress and egress over the
areas depicted as Right-of-Way Easement Doc. No. 1334607 on Attachment A.
during reconstruction of the property. in the form attached as Attachment B.

2 Buyer’s Obligation to Purchase the Property. Buyer’s obligation to
purchase the Property is contingent upon the following:

a. Seller providing a commitment for an owner’s title insurance policy
pursuant to Section 5;

b. Seller providing a survey map of the Property prepared by a
registered land surveyor, at Seller’s expense, not less than 20 days before closing.

HADOCS\W0056491000037100488949.DOCX
0910101424





b. Seller providing a survey map of the Property prepared by a
registered land surveyor, at Seller’s expense, not less than 20 days before closing.
The map shall identify the legal deseriptiondescriptions of Parcel A, Parcel B and
Parcel C of the Property, the Property’s boundaries and dimensions, visible
encroachments upon the Property, total square footage, and easements or rights of
way. The map shall show no significant encroachment(s), or any information
materially inconsistent with any prior representations to Buyer. This contingency
shall be deemed satisfied unless Buyer, within 8 days after Buyer’s receipt of the
map, delivers to Seller a copy of the map and a written notice which identifies the
significant encroachment or the information materially inconsistent with prior

representations.
g Removal of the overhead utility lines from the Property.
3. No_Displacement and Acknowledgment and Waiver of Rights Under

Chapter 32. Seller represents and warrants that the sale of the Property to Buyer will not
result in the displacement of persons or business concerns for purposes of Chapter 32,
Wis. Stats. Seller acknowledges that Seller is not required to sell the Property and the
City will not use its power of eminent domain for the purpose of acquiring the Property if
Seller chooses to not sell the Property. Seller acknowledges Seller’s agreement to sell the
Property is voluntary. Seller acknowledges receipt of the Wisconsin Department of
Commerce pamphlets entitled The Rights of Landowners Under Wisconsin Eminent
Domain Law and Wisconsin Relocation Rights — Business, Farm and Nonprofit
Organizations (the “Pamphlets”). Seller acknowledges that having received and
reviewed the Pamphlets, and being aware of rights, remedies, requirements and
conditions referred to therein, Seller specifically waives the following:

a. Any right of Seller to receive a full narrative appraisal from Buyer or
for Seller to obtain Seller’s own appraisal, the reasonable cost of which, if timely
produced, would have been paid by Buyer;

b. Any right of Seller to receive any maps or names of other owners
relating to Buyer’s purchase of the Property;

c. Any requirement that Buyer prepare, serve on Seller, or record a
certificate of compensation concerning the Property;

d. Any requirement that a notice of the right to appeal the amount of
compensation (the consideration paid and agreed to be paid in exchange for the
Property) be served by Buyer or Seller, and any right Seller may have to appeal
the amount of compensation paid or agreed to be paid herein.





4. Purchase Price. The Purchase Price for the Property will be $150,000. The
Purchase Price, subject to adjustments provided for herein, shall be payable by Buyer as
follows:

a. If Redevelopment of the Property has been completed on or before
the tenth anniversary of the Closing Date, then the adjusted Purchase Price shall be
paid on the last day of the second January after Redevelopment of the Property has
been completed. For purposes of this Agreement, Redevelopment of the Property
shall be deemed completed after all of the following have occurred: (i) Buyer has
closed on the purchase of the Property; (ii) The improvements currently located
on the Property have been removed, and any environmental contamination on the
Property has been remediated; (iii) A third party has purchased the Property from
Buyer, and completed construction of one or more buildings on the Property in
accordance with plans approved by Buyer. For example, if all of the
aforementioned steps (including completion of construction of one or more new
buildings on the Property) are completed on June 1, 2012, the adjusted Purchase
Price shall be payable on January 31, 2014. Interest shall not accrue on the unpaid
Purchase Price.

b. If Redevelopment of the Property has not been completed on or
before the tenth anniversary of the Closing Date, then the adjusted Purchase Price
shall be paid in 5 equal, annual installments of $30,000, beginning on the tenth
anniversary of the Closing Date, and continuing on the eleventh, twelfth, thirteenth
and fourteenth anniversaries of the Closing Date. Interest shall not accrue on the
unpaid Purchase Price.

At closing, Buyer shall provide Seller with the City of Stoughton’s written guarantee of
Buyer’s obligation to pay the Purchase Price in accordance with the terms of this
Agreement. '

5. Title. Seller, at Seller’s expense, shall promptly (and no later than 20 days
before Closing) obtain and deliver to Buyer a commitment for an owner’s title insurance
policy (Current ALTA Owner’s form) issued by a title insurance company licensed to
issue title insurance in Wisconsin (“Title”) showing title to the Property as of a date no
more than 15 days before delivery of such title evidence to be merchantable, and subject
only to liens which will be paid out of the proceeds of closing, naming Buyer as the
proposed owner-insured of the Property in the amount of the Purchase Price (the
“Commitment”). Buyer within 15 days after receipt of the Commitment, will make
objections to the title to the Property based upon examination of the Commitment, said
objections to be made by written notice or be deemed waived. If any objections are so
made, Seller shall immediately commence and diligently endeavor in good faith to
complete all actions necessary to cure such objections and shall be allowed 60 days after
the making of such objections by Purchaser to cure such objections and obtain





appropriate endorsements to the Commitment indicating that any such objections have
been cured. Pending the correction of the title, the Closing Date and the payments
hereunder required shall be postponed, but upon correction of the title and within 15 days
after written notice of such correction given by Seller to Buyer, Seller and Buyer shall
close and perform this Agreement according to its terms.

Buyer need not object to mortgages or other liens against the Property. If not
sooner satisfied, Seller shall satisfy them at closing.

If Seller does not cure Buyer’s objections by the Closing Date, or if title to the
Property is not good and marketable of record in Seller at the Closing Date, then Buyer
shall have the following options:

a. Buyer may terminate this Agreement, or

b. Buyer may elect to waive the objection and accept the title to
Seller’s interest in the Property in its unmarketable condition.

6. Additional Covenants and Warranties of Seller. Seller covenants with and
warrants to Buyer as follows:

a. Prior to the Closing Date, Seller will not permit any lien or
encumbrance to be placed against the Property or any part thereof and will not
commit waste on the Property.

b. There are and at closing there will be no tenants, persons or entities
occupying or having a right to occupy the Property or any part thereof, whether
pursuant to a lease or other occupancy agreement or otherwise.

c. There is no action, litigation, investigation, condemnation or
proceeding of any kind pending or, to Seller’s best knowledge, threatened against
Seller or the Property which could affect the Property, any portion thereof or title
thereto. Seller shall give Buyer prompt written notice if any such action,
litigation, investigation, condemnation, or proceeding is commenced on or prior to
the Closing Date.

d. Seller shall promptly notify Buyer in writing if it acquires any
knowledge which changes any representation or warranty set forth above or
elsewhere in this Agreement. The notice shall describe in detail the nature of the
change and the basis therefore. If there is a material adverse change in any of the
foregoing representations prior to Closing, Buyer will have the right to terminate
this Agreement by giving written notice to Seller within ten (10) days after it
receives written notice of such material change. If Buyer so terminates this
Agreement, neither party shall have further rights or obligations hereunder.





7. Closing. The closing shall take place not later than April-230ctober 30,
2010 (the “Closing Date™). The closing shall take place at the offices of Title or such
other place as Seller and Buyer mutually agree. At the closing, Seller shall deliver to
Buyer:

a. A Warranty Deed properly executed by Seller in recordable form
conveying Parcel A of the Property to Buyer and warranting title thereto subject to
no exceptions except those to which Buyer has not objected or has expressly
agreed to pursuant to section 5 hereof.

b. A Quit Claim Deed properly executed by Seller in recordable form
conveving Parcel B of the Property to Buyer.

C. A temporary easement properly executed by Seller in the form
attached as Attachment B.

b.d. A standard Seller’s Affidavit with respect to judgments,
bankruptcies, tax liens, mechanics liens, parties in possession, unrecorded
interests, encroachment or boundary line questions, and related matters, properly
executed on behalf of Seller.

ee. A “marked-up” commitment (initialed by the appropriate title
company officer) to issue a policy of title insurance subject to no exceptions
except those to which Buyer has not objected or has expressly agreed to pursuant
to Section 5 hereof. Seller shall also provide a “GAP Endorsement” that will
insure over liens and other encumbrances filed between the effective date of the
title commitment and the date by which instruments conveying the Property to
Buyer are recorded with the Dane County Register of Deeds. Seller shall be
responsible for the payment of the premium for such pelieypolicies of title
insurance.

8. Real Estate Taxes and Special Assessments. Real estate taxes due and
payable for all years prior to that in which Closing occurs, including any amounts
otherwise payable for such years which may have been deferred pursuant to applicable
law, shall be paid by Seller. Real estate taxes due and payable for the year in which
closing occurs, including any amount otherwise payable for such year which may have
been deferred pursuant to applicable law, shall be prorated between Seller and Buyer
based on the actual Closing Date. The proration shall be based on the net general real
estate taxes for the year of closing, if known; otherwise on the net general real estate
taxes for the preceding year. If proration is based on the taxes for the preceding year, an
adjustment shall be made when the amount of taxes for the year of closing becomes
available.






9. Possession. Seller shall deliver possession of the Property to Buyer on the
Closing Date.

10. License to Maintain Water Main. There is a private, 8-inch water main
located partially on the Property. Buyer agrees to execute, at closing, a temporary license
agreement in the form attached as Attachment C.

10.11. Environmental Contamination. Seller has provided Buyer with a Phase 2
environmental site assessment report dated June 2005, and a contamination report dated
August 2009 (collectively the “Environmental Reports.) Buyer acknowledges the
conditions affecting the Property and other information in the Environmental Reports.
Buyer agrees to assume responsibility for performing, at Buyer’s cost, any environmental
remediation of the Property that is required by law. Buyer shall indemnify and hold
Seller harmless with respect to the cost of performing any environmental remediation of
the Property. Buyer shall not be required to indemnify or hold Seller harmless with
respect to any claims or costs other than the actual costs of any legally required
environmental remediation of the Property.

11-12. Notices. All documents to be delivered and all correspondence and notices
to be given in connection with this Agreement shall be in writing and given by personal
delivery, by facsimile, or sent by a nationally recognized overnight courier or by
registered or certified mail, return receipt requested, postage prepaid, addressed as
follows:

If to Seller: Donald D. Wahlin
416 South Academy Street
P.O. Box 606
Stoughton, WI 53589
Facsimile: (608) 873-2575

If to Buyer: Laurie Sullivan, Finance Director
City of Stoughton
381 East Main Street
Stoughton, WI 53589
Facsimile: (608) 873-5519

With a copy to: Matthew P. Dregne
Stafford Rosenbaum LLP
222 West Washington Avenue, Suite 900
P.O. Box 1784
Madison, WI 53701-1784
Facsimile: (608) 259-2600





A notice delivered personally shall be delivered personally to the person whose
attention mailed notices are addressed. A notice sent by facsimile shall be deemed given
to the party to whom it is sent on the date actually transmitted. A notice sent by mail
shall be deemed to have been given to the party to whom it is addressed on the date the
same is deposited in the United States registered or certified mail, return receipt
requested, postage prepaid, properly addressed to such party at its then current address
for the giving of notices. Either party hereto may change such party’s address for the
service of notice hereunder by written notice of said change to the other party hereto, in
the manner above specified ten (10) days prior to the effective date of said change.

12.13. Commissions. Seller hereby warrants to Buyer that all commissions,
finder’s fees or like charges incurred in connection with this transaction as a result of
Seller’s actions shall be paid by Seller and Seller will hold Buyer harmless for those
charges.

13.14, Default. Should Seller default in the performance of its obligations
hereunder or breach any warranty contained herein, and such default shall not be cured
within ten (10) days after notice from Buyer, Buyer shall have and may pursue all rights
and remedies available to it hereunder, at law or in equity, or otherwise, including, but
not limited to, an action for damages or specific performance. However, notwithstanding
anything else in this Agreement, Seller shall have the right to terminate this Agreement at
any time before this transaction actually closes. Should Buyer default in the performance
of its obligations hereunder or breach any warranty contained herein, and such default
shall not be cured within ten (10) days after notice from Seller, Seller shall have and may
pursue all rights and remedies available to it hereunder, at law or in equity, or otherwise,
including, but not limited to, an action for damages or specific performance.

14.15. Risk of Loss. Risk of loss to the Property prior to the time of closing shall
remain in Seller. In the event that prior to the time of closing, proceedings for the
condemnation of the Land or any portion thereof are commenced by governmental
authority having jurisdiction to do so, Buyer may, at its option, terminate this Agreement
by written notice to Seller whereupon neither party shall have any further rights,
obligations or liability hereunder. In the event of any such condemnation, and if this
Agreement is not terminated on account thereof, Seller shall assign to Buyer at closing its
rights to any such condemnation award.

15.16. Miscellaneous. All of the covenants, warranties, and provisions of this
Agreement shall survive and be enforceable after the closing of this transaction. This is
a final Agreement between the parties and contains their entire agreement and supersedes
all previous understandings and agreements, oral or written, relative to the subject matter
of this Agreement. The paragraph headings or captions appearing in this Agreement are
for convenience only, are not a part of this Agreement, and are not to be considered in






interpreting this Agreement. Delivery of an executed copy of this Agreement by
facsimile or email shall be deemed delivery of the executed original.

| 16.17. Time of the Essence. Except as otherwise stated herein, time is of the
essence in the performance of this Agreement.

| 17.18. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Wisconsin.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day
and year first set forth above.

BUYER:
REDEVELOPMENT AUTHORITY OF
THE CITY OF STOUGHTON

By:
Date Dan Kittleson, Chairman

ATTEST

By:

SELLER:
DONALD D. WAHLIN

Date

Attachment A — Aerial- PhotographPlat of the PropertySurvey
Attachment B — Temporary Easement Agreement
Attachment C — Temporary License Agreement






ATTACHMENT A

PLAT OF SURVEY
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ATTACHMENT B

TEMPORARY EASEMENT AGREEMENT






TEMPORARY LIMITED EASEMENT
(Highway Trailer Redevelopment)

For good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged,
(“Grantor™), hereby
conveys, grants, transfers, and assigns to the
Redevelopment Authority of the City of Stoughton, Dane
County, Wisconsin, or its successors and assigns
(“Grantee”), the rights and easement hereinafter

described:
THIS SPACE RESERVED FOR RECORDING DATA
RETURN TO:
1. Temporary Limited Easement.  Grantor | Matthew P. Dregne
Stafford Rosenbaum LLP

does hereby grant, convey, transfer, and assign to Grantee P.O. Box 1784
. UL hOoxX
a temporary right of way and easement over, under, and Madison, WI 53701-1784

across the premises described in Attachment A attached
hereto and incorporated herein (the “Temporary Limited
FEasement”) for purposes of ingress and egress to and

PLN.

from the adjacent property located at 501 East South

Street (the “Highway Trailer Property”) during the redevelopment of the Highway Trailer
Property. Grantee shall have the right to come upon the premises described in
Attachment A at any time and for all purposes relating to the exercise of its rights
hereunder. For purpose of this Agreement, redevelopment of the Highway Trailer
Property shall include the demolition and removal of all structures existing on such
property on the date of this Agreement, remediation of contamination of such property,
and the construction of new buildings and structures on such property following the
removal of structures existing on the date of this Agreement. This Temporary Limited
Easement shall expire upon the completion of the redevelopment of the Highway Trailer
Property. -

2. Restrictions on Grantor. Grantor shall not take any action or permit others
to take any action that interferes with or is inconsistent with Grantee’s rights under this
Easement.

3. Restoration. Grantee shall restore, as best as practicable, the Temporary
Limited Easement to the condition existing prior to the use of the same by Grantee.
Restoration includes but is not necessarily limited to replacing topsoil and vegetation
disturbed during construction.

4, Ownership Warranty. Grantor warrants that no other party has an interest
in the Temporary Limited Easement.

HADOCS\005649\00003700486901. DOC
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5. Binding Effect. The Easement granted by this document shall run with the
land, is binding upon the successors and assigns of Grantor, and shall benefit Grantee and
its successors and assigns.

IN WITNESS WHEREOF, the parties have executed this instrument as of the
day of , 2010.

SIGNATURE BLOCKS AND ACKNOWLEDGEMENTS TO BE ADDED

This instrument drafted by:

Matthew P. Dregne

Stafford Rosenbaum LLP

222 West Washington Avenue, Suite 900
P.O.Box 1784

Madison, WI 53701-1784

608.256.0226
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EXHIBIT A

LEGAL DESCRIPTION OF THE TEMPORARY LIMITED EASEMENT
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ATTACHMENT C

TEMPORARY LICENSE AGREEMENT





LICENSE AGREEMENT

This License Agreement is made between the Redevelopment Authority of the City of Stoughton
(the “RDA”) and STI Holdings, Inc., a Wisconsin corporation ("STI"), and is effective on the
date when both parties have executed the Agreement.

Recitals

WHEREAS, the RDA is the owner of all right, title, and interest in the following property
shown on Attachment A:

Part of Lots 1, 2, 3, 4, 5 and 6, Block 35, Original Plat Stoughton,
in the City of Stoughton and part of the Southeast 4 of Section 8§,
Town 5 North, Range 11 East, in the City of Stoughton, lying
between the East boundary of Block 35 and the West boundary of
Peter R. Peterson’s Addition to Stoughton, all in Dane County,
Wisconsin, described as follows: Beginning at the Northwest
corner of Lot 1, Block 35, Thence South 297 feet along the West
line of Lot 1; thence West 330 feet to the East side of lot 7; thence
297 feet North to the South line of South Street; thence East 330
feet to the point of beginning.

WHEREAS, there is a private, 8-inch water main located partially on the Property, in the
location shown on the Plat of Survey attached as Attachment A. This water main has been used
to provide fire protection service to a building on the Property, and another building located on
8th Street that is owed by STI (“Plant Two™). STI wants to continue using this water main until
alternative service can be provided to Plant Two from 8th Street. Stoughton Ultilities currently
plans to install a new water main in 8th Street in 2012, and Plant Two could be served from that
water main at that time; and

WHEREAS, subject to the terms of this Agreement, the RDA is willing to grant a license
to STI for the use and maintenance of the water main in its present location on the Property.

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other
good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

IT IS AGREED:

1. STI may use and maintain the water main in its present location on the Property, as
shown on Attachment A, during the term of this License Agreement.

2. This License Agreement shall expire 90 days after completion of construction of a new
water main in the 8th Street right of way.

3. On or before the expiration of this License Agreement, STI shall abandon the water
main on the Property, and in so doing shall disconnect and cap the water main at the
water main tee where it connects to the public water main in the South Street right of

H:ADOCS\0056491000037100486646.D0CX
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way. When Plant Two connects its existing fire protection system to the new water
main on 8th Street, STI shall cap and abandon the existing water main ahead of the new
connection point. STI shall be responsible for properly abandoning the water main, in
accordance with this Agreement, at its sole cost.

This Agreement shall automatically terminate in the event the water main is no longer
used to provide service to Plant Two, or if STI removes the water main in the Property
for any reason. In the event of termination, this Agreement may not be reinstated
without the express written consent of the RDA or its successor or assign.

Maintenance. STI, at STI’s sole expense, shall be responsible for all maintenance and
repairs pertaining to the water main located on the Property. STI covenants and agrees
to keep the water main approved under this Agreement in good operating condition.
No improvements other than those expressly provided for herein to the licensed
property shall be made by STI without prior written approval by the RDA or its
SUCCESSOr Or assign.

Hold Harmless and Indemnification. In consideration for the RDA’s entry into this
License STI covenants to hold harmless and indemnify the RDA and the City of
Stoughton, and their officers, employees, and agents from any and all costs, and
expenses (including attorneys’ fees) arising out of any and all claims by any person(s)
for damages arising out of, or related to, STI’s installation, use, and/or maintenance of
the water main and the Property.

For purposes of this Agreement, the term "claim" includes, but is not limited to,
demands, actions, and rights of action that may now or hereafter arise. For purposes
of this Agreement, the term "damages" includes, but is not limited to, damages for
personal injury, sickness, disease, death resulting from injury, sickness or disease,
injury to or destruction of property, damages for care and loss of services arising from
such injury, sickness or disease, damages for loss of use of property because of its
injury or destruction, and all other damages of whatever kind or nature.

The parties to this matter expressly agree that the forgoing indemnification by STI is
intended to be as broad and inclusive as is permitted by the laws of the State of
Wisconsin and that if any portion thereof is held invalid, it is expressly agreed that the
balance of said indemnification and hold harmless agreement shall continue in legal
force and effect.

STIL, at STI's sole cost and expense, shall maintain a general liability insurance policy,
or similar policy, against claims for personal injury, death, or property damage
occurring upon, in or about the Licensed Area. All such policies of insurance shall be
written in amounts reasonably necessary to protect the RDA from potential claims
relating to the Licensed Area and shall be written to include liability coverage with
limits of at least $1,000,000.

STI shall cause the RDA, the City of Stoughton, and their officers, agents, and
employees to be named as an additional insureds under said policy. Furthermore, STI
shall provide proof of insurance as required under this section of the License

HADOCS\005649\000037\00486646.DOCX
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7.

10.

11.

Agreement at such times as reasonably requested by the RDA. Said certificates of
insurance shall provide that the insurance required hereunder may not be cancelled,
modified, or not renewed without thirty (30) days notice to the RDA.

All work to be performed by STI under this Agreement shall be done in a good,
workmanlike manner and according to State and Local Codes.

Complete Agreement. This Agreement is the complete agreement of the parties with
respect to the matters covered by this Agreement and it shall supersede all prior
agreements or municipal policies to the contrary. No agreements, promises, or
representations made during or in connection with the negotiations for or approval of
this Agreement shall be binding or effective unless they are included herein. This
Agreement may be filed with the Register of Deeds of Dane County. This Agreement
may be used in litigation and may be introduced into evidence by either party without
objection in any action to enforce the terms of this Agreement. No one party shall be
deemed the drafter of this Agreement with respect to its interpretation. This Agreement
may be executed in counterparts, each of which shall be deemed an original but all of
which together shall constitute one and the same agreement.

No Waiver. The failure of any party to require strict performance with any provision of
this Agreement will not constitute a waiver of the provision or of any of the parties'
rights under this Agreement. Rights and obligations under this Agreement may only be
waived or modified in writing. A writing waiving a right must be signed by the party
waiving the right. If an obligation of a party is being waived or released, the writing
must be signed by all affected parties. Waiver of one right, or release of one obligation,
will not constitute a waiver or release of any other right or obligation of any party.
Waivers and releases will affect only the specific right or obligation waived or released
and will not affect the rights or obligations of any other party that did not sign the
waiver or release.

No Third-Party Beneficiary. This Agreement is intended to be solely between the
signatories set forth on the following pages. Nothing in this Agreement grants any third
party beneficiary rights to any non-party that may be enforced by any non-party to this
Agreement. Notwithstanding the foregoing, the City of Stoughton and its officers,
employees and agents is intended to be a beneficiary of STI’s indemnification
obligations under this Agreement.

Governing Law. This License Agreement shall be governed in all respects by and in
accordance with the laws of the State of Wisconsin.
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LICENSE AGREEMENT

This License Agreement is made between the Redevel opment Authority of the City of Stoughton
(the“RDA™) and STI Holdings, Inc., aWisconsin corporation ("STI"), and is effective on the
date when both parties have executed the Agreement.

Recitals

WHEREAS, the RDA isthe owner of al right, title, and interest in the following property
shown on Attachment A:

Part of Lots 1, 2, 3, 4, 5 and 6, Block 35, Original Plat Stoughton,
in the City of Stoughton and part of the Southeast ¥4 of Section 8,
Town 5 North, Range 11 East, in the City of Stoughton, lying
between the East boundary of Block 35 and the West boundary of
Peter R. Peterson’s Addition to Stoughton, all in Dane County,
Wisconsin, described as follows: Beginning at the Northwest
corner of Lot 1, Block 35, Thence South 297 feet along the West
line of Lot 1; thence West 330 feet to the East side of lot 7; thence
297 feet North to the South line of South Street; thence East 330
feet to the point of beginning.

WHEREAS, there is a private, 8-inch water main located partially on the Property, in the
location shown on the Plat of Survey attached as Attachment A. This water main has been used
to provide fire protection service to a building on the Property, and another building located on
8th Street that is owed by STI (“Plant Two”). STI wants to continue using this water main until
alternative service can be provided to Plant Two from 8th Street. Stoughton Utilities currently
plansto install a new water main in 8th Street in 2012, and Plant Two could be served from that
water main at that time; and

WHEREAS, subject to the terms of this Agreement, the RDA iswilling to grant a license
to STI for the use and maintenance of the water main in its present location on the Property.

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other
good and valuable consideration, receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

IT ISAGREED:

1. STI may use and maintain the water main in its present location on the Property, as
shown on Attachment A, during the term of this License Agreement.

2. This License Agreement shall expire 90 days after completion of construction of a new
water main in the 8th Street right of way.

3. On or before the expiration of this License Agreement, STI shall abandon the water
main on the Property, and in so doing shall disconnect and cap the water main at the
water main tee where it connects to the public water main in the South Street right of
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way. When Plant Two connects its existing fire protection system to the new water
main on 8th Street, STI shall cap and abandon the existing water main ahead of the new
connection point. ST shall be responsible for properly abandoning the water main, in
accordance with this Agreement, at its sole cost.

This Agreement shall automatically terminate in the event the water main is no longer
used to provide service to Plant Two, or if STl removes the water main in the Property
for any reason. In the event of termination, this Agreement may not be reinstated
without the express written consent of the RDA or its successor or assign.

Maintenance. STI, at STI’s sole expense, shall be responsible for al maintenance and
repairs pertaining to the water main located on the Property. STI covenants and agrees
to keep the water main approved under this Agreement in good operating condition.
No improvements other than those expressly provided for herein to the licensed
property shall be made by STI without prior written approval by the RDA or its
SUCCEeSsor or assign.

Hold Harmless and Indemnification. In consideration for the RDA’s entry into this
License STI covenants to hold harmless and indemnify the RDA and the City of
Stoughton, and their officers, employees, and agents from any and al costs, and
expenses (including attorneys’ fees) arising out of any and al claims by any person(s)
for damages arising out of, or related to, STI’s installation, use, and/or maintenance of
the water main and the Property.

For purposes of this Agreement, the term "claim™ includes, but is not limited to,
demands, actions, and rights of action that may now or hereafter arise. For purposes
of this Agreement, the term "damages" includes, but is not limited to, damages for
personal injury, sickness, disease, death resulting from injury, sickness or disease,
injury to or destruction of property, damages for care and loss of services arising from
such injury, sickness or disease, damages for loss of use of property because of its
injury or destruction, and all other damages of whatever kind or nature.

The parties to this matter expressly agree that the forgoing indemnification by STI is
intended to be as broad and inclusive as is permitted by the laws of the State of
Wisconsin and that if any portion thereof is held invalid, it is expressly agreed that the
balance of said indemnification and hold harmless agreement shall continue in legal
force and effect.

STI, at STI's sole cost and expense, shall maintain a genera liability insurance policy,
or similar policy, against claims for persona injury, death, or property damage
occurring upon, in or about the Licensed Area. All such policies of insurance shall be
written in amounts reasonably necessary to protect the RDA from potential claims
relating to the Licensed Area and shall be written to include liability coverage with
limits of at least $1,000,000.

STl shall cause the RDA, the City of Stoughton, and their officers, agents, and
employees to be named as an additional insureds under said policy. Furthermore, ST
shall provide proof of insurance as required under this section of the License
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Agreement at such times as reasonably requested by the RDA. Said certificates of
insurance shall provide that the insurance required hereunder may not be cancelled,
modified, or not renewed without thirty (30) days notice to the RDA.

7. All work to be performed by STI under this Agreement shall be done in a good,
workmanlike manner and according to State and Local Codes.

8. Complete Agreement. This Agreement is the complete agreement of the parties with
respect to the matters covered by this Agreement and it shall supersede all prior
agreements or municipal policiesto the contrary. No agreements, promises, or
representations made during or in connection with the negotiations for or approval of
this Agreement shall be binding or effective unless they areincluded herein. This
Agreement may be filed with the Register of Deeds of Dane County. This Agreement
may be used in litigation and may be introduced into evidence by either party without
objection in any action to enforce the terms of this Agreement. No one party shall be
deemed the drafter of this Agreement with respect to itsinterpretation. This Agreement
may be executed in counterparts, each of which shall be deemed an original but al of
which together shall constitute one and the same agreement.

9. NoWaiver. Thefailure of any party to require strict performance with any provision of
this Agreement will not constitute awaiver of the provision or of any of the parties
rights under this Agreement. Rights and obligations under this Agreement may only be
waived or modified inwriting. A writing waiving aright must be signed by the party
waiving theright. If an obligation of a party is being waived or released, the writing
must be signed by all affected parties. Waiver of oneright, or release of one obligation,
will not constitute awaiver or release of any other right or obligation of any party.
Waivers and releases will affect only the specific right or obligation waived or released
and will not affect the rights or obligations of any other party that did not sign the
waiver or release.

10. No Third-Party Beneficiary. This Agreement is intended to be solely between the
signatories set forth on the following pages. Nothing in this Agreement grants any third
party beneficiary rights to any non-party that may be enforced by any non-party to this
Agreement. Notwithstanding the foregoing, the City of Stoughton and its officers,
employees and agents is intended to be a beneficiary of STI’sindemnification
obligations under this Agreement.

11. Governing Law. This License Agreement shall be governed in all respects by and in
accordance with the laws of the State of Wisconsin.
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TEMPORARY LIMITED EASEMENT
(Highway Trailer Redevelopment)

For good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged,
(“Grantor”), hereby
conveys, grants, transfers, and assigns to the
Redevelopment Authority of the City of Stoughton, Dane
County, Wisconsin, or its successors and assigns
(“Grantee”), the rights and easement hereinafter
described:

THIS SPACE RESERVED FOR RECORDING DATA

RETURN TO:

1. Temporary Limited Easement. Grantor | Matthew P. Dregne
does hereby grant, convey, transfer, and assign to Grantee gg f‘gd Rﬁssezba“m LLP
a temporary right of way and easement over, under, and | | .o

: ) ; Madison, WI 53701-1784
across the premises described in Attachment A attached — o
hereto and incorporated herein (the “Temporary Limited o
Easement”) for purposes of ingress and egress to and

from the adjacent property located at 501 East South

Street (the “Highway Trailer Property”) during the redevelopment of the Highway Trailer
Property. Grantee shall have the right to come upon the premises described in
Attachment A at any time and for all purposes relating to the exercise of its rights
hereunder. For purpose of this Agreement, redevelopment of the Highway Trailer
Property shall include the demolition and removal of all structures existing on such
property on the date of this Agreement, remediation of contamination of such property,
and the construction of new buildings and structures on such property following the
removal of structures existing on the date of this Agreement. This Temporary Limited
Easement shall expire upon the completion of the redevelopment of the Highway Trailer
Property.

2. Restrictions on Grantor. Grantor shall not take any action or permit others
to take any action that interferes with or is inconsistent with Grantee's rights under this
Easement.

3. Restoration. Grantee shall restore, as best as practicable, the Temporary
Limited Easement to the condition existing prior to the use of the same by Grantee.
Restoration includes but is not necessarily limited to replacing topsoil and vegetation
disturbed during construction.

4. Ownership Warranty. Grantor warrants that no other party has an interest
in the Temporary Limited Easement.
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5. Binding Effect. The Easement granted by this document shall run with the
land, is binding upon the successors and assigns of Grantor, and shall benefit Grantee and
its successors and assigns.

IN WITNESS WHEREOF, the parties have executed this instrument as of the
.day of , 2010.

[add signature blocks]

Thisinstrument drafted by:

Matthew P. Dregne

Stafford Rosenbaum LLP

222 West Washington Avenue, Suite 900
P.O. Box 1784

Madison, WI 53701-1784

608.256.0226
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EXHIBIT A

LEGAL DESCRIPTION OF THE TEMPORARY LIMITED EASEMENT
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NOTES:

THIS SURVEY IS SUBJECT TO ANY AND ALL EASEMENTS
AND AGREEMENTS, RECORDED AND UNRECORDED.

ASSUMEND 589 *58'51"E ALONG THE SOUTH LINE OF SOUTH STREET.

PLAT OF SURVEY

PART OF LOTS 1, 2, 3, 4, 5 AND 6, BLOCK 35, ORIGINAL PLAT STOUGHTON, IN THE CITY OF STOUGHTON AND

PART OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 8, TOWN & NORTH, RANGE 11 EAST, IN THE CITY
OF STOUGHTON, LYING BETWEEN THE EAST BOUNDARY OF BLOCK 35 AND THE WEST BOUNDARY OF PETER R.
PETERSON’S ADDITION TO STOUGHTON, ALL IN DANE COUNTY, WISCONSIN, DESCRIBED AS FOLLOWS: BEGINNING
AT THE NORTHWEST CORNER OF LOT 1, BLOCK 35; THENCE SOUTH 297 FEET ALONG THE WEST LINE OF LOT 1;
THENCE WEST 330 FEET TO THE EAST SIDE OF LOT 7; THENCE 297 FEET NORTH TO THE SOUTH LINE OF SOUTH

STREET; THENCE EAST 330 FEET TO THE POINT OF BEGINNING.

STATE OF WISCONSIN
COUNTY OF ROCK 55.

I HEREBY CERTIFY THAT I HAVE SUPERVISED THE SURVEY OF THE PROPERTY DESCRIBED ABOVE FOR
THE EXCLUSIVE USE OF SOUGHTON TRAILERS, LLC AND THAT TO THE BEST OF MY KNOWLEDGE AND BELIEF

THE PLAT HEREON DRAWN CORRECTLY REPRESENTS SAID SURVEY AND ITS LOCATION.

GIVEN UNDER MY HAND AND SEAL THIS 23RD DAY OF APRIL, 2010, AT JANESVILLE, WISCONSIN.

REVISED THIS 30TH DAY OF JUNE, 2010.

RONALD J. COMBS
R.L.5. Number 1330

If the surveyor's signature is not
red in color, the map is a copy and
may contain unauthorized alterations.
The certification contained hereon
shall not apply to any copies.
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NOTE: THI5 SURVEY IS5 BASED ON TITLE COMMITMENT NO.NC5-437233-MAD, HAVING

AN EFFECTIVE DATE OF APRIL 14, 2010.

NOTE: THE SUBJECT PREMISES IS PART OF CERTIFIED SURVEY MAP NO. 1645.

NOTE: DANE COUNTY GIS SITE SHOWS SEVENTH STREET ON THE MAP, BUT IDENTIFIES
IT AS BEING UNDER PRIVATE OWNERSHIP. IT IS UNCLEAR WHETHER THIS IS A PRIVATE

STREET OR NOT.

NOTE: DOCUMENT NO. 487592 IDENTIFIES 4 PERPETUAL RAILWAY EASEMENTS, BUT THE
MAP THAT LOCATES THE EASEMENT LOCATIONS IS UNREADABLE.

NOTE: THE LOCATION OF UNDERGROUND WATER LINES ARE SHOWN AS LOCATED ON THE

GROUND BY THE CITY OF STOUGHTON.

LEGEND:

SET IRON PIN, 7/8"x 24"
2.044 LBS./LIN.FT.

® FOUND IRON PIN
@® FOUND IRON PIPE
Q UTILITY POLE
.............. OVERHEAD UTILITY LINES
BUILDING
——X—— FENCE
——W—— UNDERGROUND WATER LINE
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@ Axley

TO:

FROM:

DATE:

RE:

MEMORANDUM
Matt Dregne

Edward J. Lawton

11/10/2010

Comments on the Proposed Stoughton, South Street Purchase Agreement

Matt, as you requested, this Memo contains my comments to the revised Real Estate

Purchase Agreement (the “Purchase Agreement”) you sent me some time ago. The

comments I have on the Purchase Agreement and the structure of the transaction more

generally are as follows:

1.

The seller does not want the construction easement and the quit claim of the 7th
Street alley included in this transaction. They are items they seller would be willing
to consider at a later date as the applicable needs arise.

The transaction can probably be structured in a “sign and close” manner such that
there would be no executory period. The title work is what it is (with the exception
of the need for an affidavit of correction which we are addressing currently). The
seller can deliver the applicable owner’s affidavit and gap indemnity at the closing.
This goes to Section 5 of the Purchase Agreement. The exceptions to title should
probably be the standard offer to purchase exceptions, the standard title insurance
exceptions not removed by the gap endorsement, special assessment letters, and the
owner’s affidavit, and the specific recorded documents to which the Property is
subject.

Is a new survey map necessary (see Section 2 of the Purchase Agreement)? The

survey we have confirms the legal description, there are obviously a few





encroachments but since the building is going to be demolished and the site
remediated it is not clear what an updated survey would reveal about the site that a
pre-closing walk through/inspection by City or RDA staff would not reveal.

Prior to the closing the overhead electrical lines can be moved just slightly into the
7th Street alley and off the parcel which is the subject of the Purchase Agreement (the
“Property”) (see Section 2 of the Purchase Agreement).

In Section 4(a) of the Purchase Agreement, would it be the RDA (the Buyer as
defined in the Purchase Agreement) or the City of Stoughton who would approve the
plans or both? Also in Section 4(a) there should be some best efforts or
commercially reasonable efforts language for the meeting of the conditions described
in that Section.

At the closing the RDA should provide a separate guaranty document signed by the
City of Stoughton and authorized by the City of Stoughton with the City’s
unconditional guaranty of Section 4 of the Purchase Agreement. This appears to be
what is contemplated in Section 4. This guaranty should extend to the Section 11
obligations and the water main license/easement obligations as well?

The warranties in Section 6 should include exceptions for the license for the water
main that is being put in place plus carveouts for the exceptions on the title
commitment. In Section 6(d) the obligation to further update should terminate at the
closing.

In Section 7 of the Purchase Agreement, Sections 7(b) and 7(c) should be struck. A
reference to the water main license agreement should be added to Section 7 which
will be a document executed by the Seller and the Buyer at the closing and recorded

immediately after the warranty deed.





9.

10.

11.

12.

13.

14.

Since there is no cash at the closing I assume the owner/seller will just pay the
prorated taxes to the County at the closing?

Axley Brynelson, LLP should get a copy of any notice sent under the notice section
in the Purchase Agreement (Section 12).

In Section 14, of the Purchase Agreement the sentence that begins ‘“However,
notwithstanding anything else in this Agreement, Seller shall have the right to
terminate this Agreement at any time before this transaction actually closes” seems
somewhat excessive. If it is a sign and close type of transaction then it is a moot
point however.

Since we have a prior agreement relating to the Property out there, I would like to add
language indicating that the parties terminate that agreement and release each other
from any obligations/liabilities thereunder.

There should be, for clarity, an express provision indicating there are no
representations or warranties relating to the Property other than those expressly
contained within the Purchase Agreement.

License Agreement (water main) (the “License”):

a. In Section 1, the Grantor should expressly agree to not-disturb the water main
so long as the Grantee has the right to have the water main installed there.

b. I am concerned that 90 days might not be enough time (Section 2). Also I
think we have to carefully define what completion of the new 8th Street water
main means. The Grantee’s rights under the License should not terminate
until the new water main is fully operational and the Plant 2/Milfab site has
had a reasonable opportunity to connect. If permitting is necessary, the
timing will depend on how cooperative the City/RDA are in causing permits

to be issued for the connection to the Plant 2/Milfab Site. If everything is in





place for a fully functional connection and the Grantee just unreasonably
delays connecting then the Grantee should be penalized but a 90 day hard
cutoff may create an inequitable situation that the parties are not intending at
this point. I am not opposed to a self operative termination provision but it
needs to provide the Grantee with a reasonable opportunity to connect and
remove the old water line which runs across the Property.

The rights of the Grantee must run with the land until termination and must
be recorded either in whole or in a memorandum form. Otherwise, what
happens if the RDA sells the Property 3 months after it acquires it to someone
with no knowledge of the License? It probably makes more sense to set the
License up as an appurtenant easement for a limited term as discussed above.
In Section 4, I am not sure what “no longer used” and “for any reason” is
intended to encompass. What if the new owner of the Property severs the line
accidentally? = What if the Milfab/Plant 2 building is shut down for
maintenance or because the tenants are being switched over a 1.5 month
period?

In Section 5, the Grantee needs the right to access the license area at
reasonable times and via reasonable routes for repairs, replacements,
monitoring, and eventually removal/termination. Also, what should happen if
there is an emergency and the Grantee needs access at an odd hour?

In Section 6, regarding indemnity, I think this is reasonable but any
indemnified person should be required to give the Grantee notice of the claim
within a time period so as to not prejudice the defense and must also provide
reasonable cooperation. Also the Grantee must solely control the defense of

any claims and selection of counsel. I also think some time limit on the





indemnity is appropriate such as 12-18 months after the removal of the old
water line from the Property.

If the Grantor breaches the License by improperly denying access or
materially disturbing the water line that runs through the license area then the

Grantee should be made whole and get its attorney fees as part of that.

. I have also attached the survey showing the location of the water main on the

Property. This would be the approximate location of the water main based on

the accuracy level of location instruments.

* %k %k ok ok






Property Information

Public Access | Public Agency Access | Subscription Access | Log Out

Page 1 of 2

Subscription Access System

Friday, January 7, 2011

Parcel information updated on Friday, January 07, 2011 unless otherwise noted.
Parcel Number - 281/0511-082-0695-0
Parcel Status: Active Parcel

Parcel Information

Return to Previous Page

Show Beta Mal

New version of DCiMap

Map Questions?
* Current Version of DCiMap will be replaced by Jan 1st, 2011

Assessment Information

@ Show Map

* Current version of DCiMap

Municipality

State Municipality Code
Township
Township Direction
Range

Range Direction
Section

Quarter
Quarter-Quarter
Plat Name
Block/Building

Lot

CITY OF STOUGHTON
281

05

N

11

E

08

NW

NE
STOUGHTON
9

5

Zoning Information

Contact your local city or village office for municipal zoning

information.

Owner Name and Address

Owner Status
Name

Property Address
City State Zip
Country

Owner Status
Name

Property Address
City State Zip
Country

Parcel Address
Primary Address

Billing Address

Attention
Street

CURRENT OWNER
MICHAEL ZWEEP

934 COUNTY HIGHWAY N
STOUGHTON, WI 53589
USA

- Edit Owner Address
CURRENT CO-OWNER
LUCILLE ZWEEP

934 COUNTY HIGHWAY N
STOUGHTON, WI 53589
USA

— Edit Owner Address

# 217 SPRAIRIE ST

- Edit Parcel Address

- Add More Addresses

934 COUNTY HIGHWAY N

Assessment Year 2010 2009
Valuation Classification G1 G1
Assessment Acres 0.1 0.1
Land Value $17,400.00 $17,400.00
Improved Value $109,300.00 $109,300.00
Total Value $126,700.00 $126,700.00
Valuation Date 03/24/2010 04/22/2009

About Annual Assessments

Tax Information

‘&Delinquent taxes have been found for this parcel.
WARNING: The figures listed below and on the linked pages do not
reflect interest and penalty charges. To obtain the exact total due and
the breakdown, please e-mail the Treasurer's Office. Our goal is to

respond within 4 hours (In times of heavy demand response times could
be up to 48 hours).

2010 Tax Values

Average
Assessed Assessment Estimated Fair

Category Value Ratio Market Value
Land $17,400.00 / 0.972 $17,902.00
Improvement $109,300.00 / 0.972 $112,449.00
Total $126,700.00 / 0.972 $130,350.00
2010 Taxes: $2,576.03
2010 Lottery Credit(-): $0.00
2010 First Dollar Credit(-): $65.73
2010 Specials(+): $201.41
2010 Amount: $2,711.71

Show Tax Information Details Show Tax Payment History

District Information

Type State Code Description
TECHNICAL COLLEGE 0400 MADISON TECH COLLEGE
SCHOOL DISTRICT 5621 STOUGHTON SCHOOL DIST

Tax Property Description

For a complete legal description, see the recorded documents
ORIGINAL PLAT BLOCK 9 N1/2 LOT 5

Recorded Documents

http://accessdane.co.dane.wi.us/html/parcelinfo.asp?Parcel Number=051108206950& Parcall... 1/7/2011





Tax Payment History - AccessDane

Parcel Number

Tax Payment History

Tax Year
2010
2009
2008

2007

2006

2005

2004

2003

2002

2001

2000

1999

1998

Date of Payment
No Payments Found.
02/23/2010
02/23/2010
12/31/2008
08/01/2008
01/03/2008
12/31/2006
01/27/2006
09/27/2005
01/16/2004
04/08/2003
12/31/2002
08/01/2002
01/23/2002
04/08/2003
12/31/2000
04/08/2003
01/31/2000
03/25/2002

Print

0511-082-0695-0

Amount

$369.84
$1,375.12
$1,354.65
$1,165.77
$1,341.24
$2,251.78
$2,154.64
$2,448.84
$2,303.48
$99.06
$2,199.96
$85.05
$2,117.79
$369.55
$1,871.28
$28.24
$1,853.40
$105.36

Pagelof 1

http://accessdane.co.dane.wi.us/html/TaxPaymentHistory.asp?Parcel Number=051108206950 1/7/2011





11/9/2010 9:00:17 AM

GVS Property Data Card

stoughton

Name and Address Parcel # Alt Parcel # Land Use
MICHAEL & LUCILLE ZWEEP 051108206950 051108206950 1-Residential
934 CTY TRUNK -
STOUGHTON, WI 53589 Property Address Neighborhood
217 S PRAIRIE ST 7 Neighborhood
Subdivision Zoning

Not Applicable

Amount

Volume

Not Applicable

Purpose

Owner Sale Date Conveyance Page | Sale Type
MICHAEL & LUCILLE ZWEEP 11/2/2006 $136,000|WD-Warranty Deed Land & Build.
CHRISTOPHER MCGEE, ET AL 10/7/2004 $7,500|QCD-Quit Claim Deed |1 1 Land & Build.
CHRISTOPHER & ADRIENNE MCGEE| 9/8/2004 $7,500|WD-Warranty Deed 1 1 Land & Build.
CHRISTOPHER & ADRIENNE MCGEE| 8/27/2004 $7,500|QCD-Quit Claim Deed |1 1 Land & Build.
SYLVIA, STEPHEN & HEATHER 4/25/2003 | $105,000|WD-Warranty Deed 1 1 Land & Build.

Note

‘Actual Frontage

Effective Frontage 0.0
Effective Depth 0.0
Square Footage 4,356.0
Acreage 0.100

Date Number Amount
6/20/2003 |DP2003-25 $1,500|09-Deck
9/24/2002 (9-02B $2,000|16-Other
4/2/2001 |0 $3,400|06-Reroofing

porch & rental repair

e

Sl

O8-Re31dencé\ O/S

ORIGINAL PLAT BLOCK 9 N12LOT5

Basement

Full

Class Land Improvements Total
A-Residential $17,400 $109,300 $126,700
!otal $17,400 $109,300

Style Exposed No
Ext. Wall 18-Other Heating Basic

Story Height 1.5 Age 110 Fuel Type 1-Gas

Year Built 1900 Eff. Year 1900 |[System Type 3-Hot Water

Class A-Residential Total Rooms 5 lBedrooms |3
Int. Cond. Relative to Ext. |2-Same Family Rooms 0

Physical Condition 3-Average Full Baths 2 |Half Baths [0
Kitchen Rating 3-Average Bath Rating 3-Average

Description

Descnﬁﬂon

11-OFP
31-WD






11/3/2010 9:00:20 AM GVS Property Data Card stoughton

Name and Address Parcel # Alt Parcel # Land Use
MICHAEL & LUCILLE ZWEEP 051108206950 051108206950 1-Residential
934 CTY TRUNK 5
STOUGHTON, WI 53589 Property Address Neighborhood
217 S PRAIRIE ST 7 Neighborhood
Subdivision Zoning
Not Applicable Not Applicable

Description Gross Area Calculated Area
Basement 986.0
Finished Basement Living Area 0.0 0.0
First Story 1,155.0 1,155.0
Second Story 0.0 0.0
Additional Story 0.0 0.0
Attic / Finished 336.0 168.0
Half Story / Finished 650.0 487.5
Attic / Unfinished 0.0
Half Story / Unfinished 0.0
Room / Unfinished 0.0
Total Living Area 1,810.5

Description Year Built| Square Feet| Grade | Condition
RG1-Detached Frame Garage 1910 160.0 C Poor

e g S Ui
4
10.0 1.0 13.0
| ©
| OFP ‘2.‘2 1X3V%' 168%
1 100.00 |~ ’ i
25.0 21.0
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