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REDEVELOPMENT AUTHORITY NOTICE

The City of Stoughton will hold a meeting of the Redevelopment Authority on
September 8, 2010 at 5:30p.m. in the Hall of Fame Room, 381 E Main St, Stoughton,
WI 53589

Agenda:
1. Call to order.
2. Communications-Wisconsin Main Street
3. Update on Marathon Station
4. Discussion and action re: Movin Out Developer Agreement.
5. Discussion and action re: Hwy Trailer Property Offer to Purchase and Temporary

Water Main License agreement.
6. Update on Business Incubator
7. Future Agenda Items:
8. Adjournment.

Dan Kittleson, Chair
09/02/10
DK:ljs

SENT TO:
Dan Kittleson
Peter Sveum
Jim Schaefer
Steve Sletten
Ron Christianson

Carl Chenoweth
Scott Truehl
Mayor Olson
Finance Director Laurie Sullivan
Planning Director Rodney Scheel
Gary Becker/Ben Zellers
Dave Porterfield, Movin’ Out

CC: City Council Members
Department Heads
City Attorney Matthew Dregne
Deputy Clerk Pili Hougan
Receptionist – Debbie Blaney

Stoughton Library Admin. A. - Debbie Myren
Chamber of Commerce – Dave Phillips
Sto.Newspapers/Wisconsin State Journal
Ken Wahlin via email

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.





From: Wisconsin Department of Commerce [mailto:comosnewsroom@wisconsin.gov]
Sent: Tuesday, August 24, 2010 9:01 AM
To: Luann Alme
Subject: Main Street Application Workshops


The Wisconsin Department of Commerce is pleased to announce the dates of three regional Main
Street Application Workshops this fall. A brochure about the workshops can be found at
http://commerce.wi.gov/CD/docs/cd-bdd-dates.pdf


They will be held from 9 a.m. to 3 p.m. each day at the following locations. (Lunch will be on
your own.)
September 29, 2010 – America’s Best Value Inn – Campus View in Eau Claire
September 30, 2010 – Settle Inn in Shawano
October 1, 2010 – Carp’s Landing Restaurant in Lake Mills


The deadline to register is September 20, 2010 and can be done by mailing the form on brochure
or online at http://doa.wi.gov/WEBSurveys/TakeSurvey.aspx?SurveyID=llKK7l81


The Wisconsin Main Street Program will take up to two communities in 2011 and attending one
of the Application Workshops is the first step in that process. Communities interested in
applying must send at least one representative to the any of the locations.


Communities that are accepted into the program will receive free intensive technical assistance
for first five years and then will receive a lesser amount of assistance after that.


Wisconsin Main Street is an economic development program targeting Wisconsin's historic
commercial districts. Staff members provide technical support and training to Wisconsin
communities that have expressed a grass roots commitment to revitalizing their traditional
business districts using a comprehensive strategy based on historic preservation and developed
by the National Trust for Historic Preservation. Wisconsin’s 36 Main Street Communities range
in size from Tigerton, population 750, to neighborhoods in Green Bay and Milwaukee.


Current Main Street communities include Algoma, Beloit, Chippewa Falls, Columbus,
Darlington, De Pere, Eagle River, Fond du Lac, On Broadway (Green Bay), Lake Mills, Lincoln
Village (Milwaukee), Manitowoc, Marshfield, Monroe, Osceola, Pewaukee, Platteville, Portage,
Port Washington, Prairie du Chien, Rhinelander, Rice Lake, Ripon, Sharon, Sheboygan Falls,
Stevens Point, Sturgeon Bay, Tigerton, Tomahawk, Two Rivers, Viroqua, Watertown, Wausau,
West Allis, West Bend and Whitewater.


For more information about the Wisconsin Main Street Program, go to
http://commerce.wi.gov/CD/CD-bdd-overview.html or contact Jim Engle, Coordinator of the
Wisconsin Main Street program, at 608-267-0766 or james.engle@wisconsin.gov


Find us on Facebook at http://www.facebook.com/WisconsinMainStreet



http://commerce.wi.gov/CD/docs/cd-bdd-dates.pdf

http://doa.wi.gov/WEBSurveys/TakeSurvey.aspx?SurveyID=llKK7l81

http://commerce.wi.gov/CD/CD-bdd-overview.html

mailto:james.engle@wisconsin.gov

http://www.facebook.com/WisconsinMainStreet
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 Wisconsin Main Street
Application Workshops
The Department of Commerce and the Council on
Main Street are pleased to announce that three
regional Main Street Application Workshops will
be held this fall. Lunch will be on your own.


September 29, 2010 - 9:00 AM to 3:00 PM
Eau Claire
America’s Best Value Inn- Campus View
809 Clairemont Ave.
Eau Claire, WI 54701


September 30, 2010 - 9:00 AM to 3:00 PM
Shawano
Settle Inn and Suite
104 Airport Rd
Shawano, WI 54166


October 1, 2010 - 9:00 AM to 3:00 PM
Lake Mills
Carps Landing Restaurant
101 S. Main St.
Lake Mills, WI  53551


 Who Should Attend?


The Main Street Program has been effective in
downtowns of small and large municipalities and
urban commercial neighborhood districts.
Government officials, business owners,
volunteers and other community leaders
interested in the revitalization of their downtowns
and urban neighborhood districts are
encouraged to attend.


 Requirements
Communities interested in applying for
Wisconsin Main Street Designation in 2011 are
required to send at least one representative to
one of the three workshops above. Communities
are strongly encouraged to send more than one
representative.


 Other Information
For more information on the workshops, visit our
web site at:
http://commerce.wi.gov/CD/CD-bdd-events.html


 Workshop Topics
  Why are Downtowns Important?
  The Main Street Approach
  The Main Street Executive Director
  Committees
  Assistance provided to Wisconsin Main Street


communities
  Wisconsin Main Street Staff
  The National Main Street Center
  The Application Process
  The Council on Main Street
  Criterion 1: Need
  Criterion 2: Organizational Capability: Building


Commitment & Organizing for Success
  Criterion 3: Public Support
  Criterion 4: Private Support
  Criterion 5: Financial Capability:Raising Funds
  Criterion 6: Physical Capacity
  Criterion 7: Historic Identity
  Final Instructions and Applicant Rating Form


 Community Selection
At this time we anticipate that a maximum of two
new communities will be selected for
participation in the Wisconsin Main Street
Program in 2011.


 Existing Communities
Communities selected in 2011 will join the
existing 36 Wisconsin Main Street Communities:


Algoma, Beloit, Chippewa Falls, Columbus,
Darlington, De Pere, Eagle River, Fond du Lac,
Green Bay, Lake Mills, Lincoln Village ,
Manitowoc, Marshfield, Monroe, Osceola,
Pewaukee, Platteville, Port Washington,
Portage, Prairie du Chien, Rhinelander, Rice
Lake, Ripon, Sharon, Sheboygan Falls,
Stevens Point, Sturgeon Bay, Tigerton,
Tomahawk,Two Rivers, Viroqua, Watertown,
Wausau, West Allis, West Bend, and
Whitewater.


 Application Process
For more information about the application
process, call Jim Engle, Wisconsin Main Street
Program, at 608-267-0766.


Three Regional Workshops
Eau Claire, September 29
Shawano, September 30


Lake Mills, October 1


20102010201020102010
WWWWWisconsinisconsinisconsinisconsinisconsin
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 Registration


Please register by September 20, 2010 by
mailing this form and or filling it out online
at http://doa.wi.gov/WEBSurveys/
TakeSurvey.aspx?SurveyID=llKK7l81


Main Contact for Group Attending


Name ________________________________


Title _________________________________


Representing __________________________


Address ______________________________


City ___________ State ____ Zip _________


Daytime Phone ________________________


Email ________________________________


Names of Additional Attendees


____________________________________


____________________________________


____________________________________


____________________________________


____________________________________


We will attend at this location:


____ Eau Claire, September 29, 9:00 AM
____ Shawano, September 30, 9:00 AM
____ Lake Mills, October 1, 9:00 AM


Please mail this form to:


 Catherine Dunlap
Wisconsin Main Street Program


P.O. Box 7970
Madison, WI 53707


email: catherine.dunlap@wisconsin.gov


 What is the Main
Street Program?


The Wisconsin Main Street Program is based on
the National Trust for Historic Preservation’s
philosophy, which advocates restoration of the
historic character of traditional business districts
while pursuing development strategies such as
marketing, business recruitment and retention,
real estate development, market analysis and
public improvements.


Each year, the Department of Commerce
selects communities to join the program. These
communities receive technical support and
training needed to restore their Main Streets/
urban neighborhood districts to centers of
community activity and commerce.


The results in Wisconsin have been impressive.
Wisconsin Main Street Programs have brought
significant numbers of new businesses and jobs
to their respective downtowns. Facade
improvements and building rehabilitation
projects have upgraded the image of Main
Street. Promotional activities bring the
community together in a positive way.


Wisconsin Main Street Program Investment
Statistics and Return on Investment (ROI)
Fiscal Years 1988-2009


  5,232 Building Rehabilitations = $293,922,130
  260 New Buildings = $284,779,769
  3,799 New Businesses = 16,943 New Jobs
  $93,722,186 estimated real estate taxes


generated by building rehabilitations and new
buildings (ROI)


  $262,860,000 estimated state sales taxes
generated by new businesses (ROI)


  $122,739,306 estimated state income taxes
generated by new jobs (ROI)


  $46.33 return for every state dollar invested
through Wisconsin Main Street Program


  $12.50 return for every local dollar invested
through local Main Street organizations


  $9.84 return for every state and local dollar
combined invested through Main Street


 The Four-Point Approach


There are no quick fixes for declining downtowns/
urban neighborhoods. Success is realized
through the comprehensive and incremental
approach of the Main Street Program.


Four elements combine to create
this well balanced program:


Design involves creating an environment where
people want to shop and spend time. First
impressions can have a lasting influence.
Rehabilitated buildings, attractive storefronts,
enticing window displays, clean streets and
sidewalks, and properly designed signage
together present an appealing image to potential
customers, tenants and investors.


Organization involves building a Main Street
framework that is well represented by civic
groups, merchants, bankers, citizens, public
officials, and chambers of commerce. Everyone
must work together to renew downtown/urban
neighborhoods. Fundraising, volunteer
development, and public relations are examples
of organization activities.


Economic Restructuring involves analyzing
current market forces to develop long-term
solutions. Sharpening the competitiveness of
Main Street’s traditional merchants, recruiting
new businesses, and creatively converting
unused space for new uses are examples of
economic restructuring activities.


Promotion creates excitement in the downtown/
urban neighborhood district. Street festivals,
parades, retail events, and image development
campaigns are some of the ways Main Street
encourages consumer traffic in the downtown.
Promotion involves marketing an enticing image
to shoppers, investors, and visitors.


 Services Available to Communities
Communities selected to participate in the
Wisconsin Main Street Program receive five
years of free technical assistance including:


1. Onsite volunteer training programs


2. Director orientation and training sessions


3. Advanced training on specific downtown/
urban neighborhood issues, such as
marketing, business recruitment, volunteer
development, and historic preservation


4. Onsite visits to help each community
develop its strengths and plan for success


5. Onsite design assistance


6. Onsite counseling to business owners and
managers


7. Materials such as manuals
and PowerPoint programs.



http://doa.wi.gov/WEBSurveys/TakeSurvey.aspx?SurveyID=llKK7l81
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DEVELOPMENT AGREEMENT1
Between the City of Stoughton, the Redevelopment Authority of the City of Stoughton, and2


Movin’ Out, Inc DBA Movin’ Out Stoughton, LLC3


4
THIS AGREEMENT (hereinafter referred to as the “Agreement”) is entered into as of5


the last date of signature below, by and among the City of Stoughton, a municipal corporation,6
whose principal address is 381 E. Main Street, Stoughton, Wisconsin 53589 (hereinafter referred7
to as “Stoughton”); the Redevelopment Authority of the City of Stoughton, a statutory body,8
whose principal address is 381 E. Main Street, Stoughton, Wisconsin, 53589 (hereinafter referred9
to as the “RDA”); and Movin’ Out, Incorporated, whose principal address is 600 Williamson10
Street, Madison, Wisconsin 53703 (hereinafter referred to as “Developer”).11


12
WHEREAS, Developer desires to develop an affordable housing complex (hereinafter13


referred to as the “Development”) on a parcel of property within Stoughton, located in the14
Stoughton Redevelopment District, more particularly described in the attached CSM, marked as15
Exhibit A (hereinafter referred to as the “Development Parcel”).16


17
WHEREAS, the Developer is unable to construct the Development on the Development18


Parcel without financial assistance from Stoughton and the RDA due to a variety of conditions19
specific to the Development Parcel and economic conditions limiting the financial return20
available on such a development.21


22
WHEREAS, the Development Parcel is located within Redevelopment Project Area No.23


1, City of Stoughton, and subject to a redevelopment plan which identified blighted properties24
therein and described a plan for blight elimination, slum clearance and urban renewal for the25
lands within its boundaries.26


27
WHEREAS, the lands within Redevelopment Project No. 1 are also within the28


boundaries of Tax Increment district No. 5 of the City of Stoughton (hereinafter referred to as29
“TID 5”).30


31
WHEREAS, Stoughton and the RDA believe the Development would further the goals of32


the redevelopment plan for Redevelopment Project No. 1 by increasing the value of the33
Development Parcel for property tax purposes, eliminating blight and providing needed housing34
to the community.35


36
WHEREAS, Stoughton and the RDA find it to be in the public interest to utilize tax37


incremental financing to assist the Developer to undertake the Development on the Development38
Parcel consistent with the terms and conditions of this Agreement.39


40
WHEREAS, Stoughton, the RDA, and the Developer have reached an agreement on the41


terms and conditions under which the Developer will construct the Development on the42
Development Parcel and desire to memorialize their agreement by this instrument.43


44
NOW, THEREFORE, in consideration of the mutual covenants contained herein and45


other good and valuable consideration, the receipt and sufficiency of which are hereby mutually46
acknowledged, the parties agree as follows:47


48
49
50
51
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1. THE DEVELOPMENT.1
2


1.1 DEVELOPMENT OF THE PROPERTY. Developer shall, at their sole expense,3
redevelop the Development Parcel by purchasing the Development Parcel and4
constructing the Development in its entirety.5


6
The Development shall consist of a minimum 33-unit independent living facility (to be7


constructed and owned by Movin’ Out, Inc.), and shall contain at least 13 garages and 34 on-sight8
surface parking spaces.9


10
Notwithstanding any provision herein to the contrary, the Development shall be11


constructed in accordance with the site plan as finally approved by Stoughton and the RDA (the12
“Site Plan”), which shall be incorporated and made a part of this Agreement as if set forth in full13
herein.14


15
1.2 PLAN COMMISSION REVIEW. The Developer has been advised and16


acknowledges that the Development is subject to review by the Stoughton Plan Commission,17
which shall exercise its authority pursuant to section 62.23 of the Wisconsin Statutes and section18
2-4-1 of the City of Stoughton Code of Ordinances. Approval ordinances for the PD-SIP are19
attached as Exhibit B.20


21
GUARANTEED VALUE OF DEVELOPMENT. The Developer shall construct22


the development so that it shall have an assessed taxable value of not less than One Million Nine23
Hundred Sixty Thousand dollars (1,960,000) (hereinafter referred to as “Required Value”). The24
Required Value shall be achieved and fully assessed no later than December 31, 2011.25


26
For the purpose of this Agreement, the Development Required Value and deadline for achieving27
it shall be of the essence.28


29
1.4. SCHEDULE. The Developer shall begin construction of the Development no30


later than 60 days after the closing set forth in section 2.5 below. The Developer shall diligently31
and continuously proceed with construction of the Development in accordance with normal32
construction practices such that the Development shall be completed and achieve the33
Development Required Value pursuant to the deadlines stated in the preceding section.34


35
1.5. DEVELOPER’ INDEPENDENCE. The Developer shall be solely responsible36


for the design, engineering, construction and marketing of the Development. Each of the37
Developer shall be solely responsible to bid, coordinate, permit, and otherwise oversee the38
construction of its respective portion of the Development. The parties acknowledge that, except39
to the extent of its authority and duty to assure compliance with the redevelopment plan of the40
Redevelopment Project No. #1 and to approve design and construction of the improvements on41
the Property, Stoughton and RDA will not be involved in any transactions between Developer42
and third parties involving the Development.43


44
1.6. WATER DRAINAGE REDUCTION. The Developer shall construct the45


Development such that the control of storm water on the Development Parcel is consistent with46
the Site Plan as finally approved by Stoughton and the final Storm Water Management and47
Erosion Control Report pertaining to the Development Parcel. The Developer shall not be48
required to exceed the storm water control requirements of any applicable laws or regulations49
unless the Developer, RDA and Stoughton agree otherwise.50


51
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1.7. EXCESSIVE MUNICIPAL STAFF INVOLVEMENT. The Developer, jointly1
and severally, shall reimburse Stoughton for the rate of $100 per hour for all time of the city2
engineer, or his contracted representative, in excess of 20 hours devoted to inspection and review3
of the construction of the Development. Notwithstanding the foregoing, any amounts payable4
under this section 1.7 shall be capped at $2,000.5


6
1.8. RDA CONSTRUCTION SUPERVISOR. The RDA may appoint an individual7


to review the design of, and oversee and inspect the construction of the Development on behalf of8
Stoughton and the RDA for the purpose of ensuring its construction proceeds in accordance with9
all requirements of this Agreement. The developer shall provide the RDA supervisor unfettered10
access to (a) all areas of the Development parcel and the Development at any time prior to full11
completion. The Developer, and their employees and agents, shall cooperate with the RDA12
supervisor and provide him with all documentation and/or information requested of him to permit13
him to fulfill his responsibilities herein. The Developer shall jointly and severally reimburse the14
RDA for all costs it incurs in retaining the services of the RDA supervisor at the time of final15
disbursement of the TIF Loan, up to a maximum of $3,000.16


17
1.9. AFFORDABLE HOUSING MANAGEMENT. Stoughton and the RDA have an18


interest in ensuring a reputable and qualified entity is retained to manage and operate the facilities19
to be constructed as the Development (the “Manager”). The Developer shall not contract with20
any individual or entity to serve as Manager without first providing 45 days written notice to the21
RDA together with a copy of the proposed contract and documentation of the proposed manager’s22
qualifications, personnel, and financial status, as may be reasonable requested by the RDA. The23
RDA shall have 15 days to review said information and provide input the Developer, which shall24
be reasonably considered.25


26
1.10 PAYMENT IN LIEU OF TAXES. The Developer jointly and severally agree to27


pay to Stoughton a payment of _____________(prorated as of the closing date for the number of28
days in 2008 that the Development Parcel will be owned by the Developer) as a payment in lieu29
of taxes on the Development Parcel as a result of the loss in tax revenue to Stoughton due to the30
closing of the Development Parcel occurring after December 31, 2009. The Developer shall pay31
the prorated amount in full to Stoughton at the time of the closing of the Development Parcel32
pursuant to section 2.5 below.33


34
1.11 PAYMENT IN LIEU OF LAND DEDICATION. PARK IMPACT FEES: The35


Developer is advised and acknowledge that pursuant to section 14-1-5 Chapter 67 of the36
Stoughton Code of Ordinances, the Developer are required to provide and dedicate to Stoughton37
land to provide for park, recreation and open space needs of the Development, or under certain38
circumstances make a payment in lieu of dedication. The Developer are further advised and39
acknowledge that recent statutory changes preclude Stoughton from requiring the Developer to40
make a monetary payment to fund the acquisition or improvement of public lands. pay fees, as41
specified in the ordinance, to the City to provide for the capital costs necessary to accommodate42
parks, playgrounds and land for athletic fields needs of land development. Fees shall be paid at43
the issuance of the building permit.44


45
The parties agree, however, the requisite dedication of land cannot be made given the46


amount of land available and the economics of the Development, and that a cash contribution in47
lieu of land dedication would better serve the public interest. For these reasons, the Developer48
desire, and hereby agree, to jointly and severally make a monetary payment to Stoughton in lieu49
of land dedication in the amount of $89,431less the amount paid by the Developer pursuant to50
section 1.10 above, and Stoughton agrees to accept such payment from the Developer in lieu of51
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dedication of land. The Developer shall pay the amount in full to Stoughton at the time of the1
closing of the Development Parcel pursuant to section 2.5 below. that the 35’ strip of land2
fronting the river is suitable to dedicate as Parkland, for the purpose of providing space for a3
walking trail. The Development will be credited for 11,108 sqft of Park Land fee. In addition the4
Development will be credited $20,000 in Park Facility fees for the improvements provided to the5
new walking trail. Details of the Park Impact fee calculations are attached and marked Exhibit C.6


7
2. CONVEYANCE OF THE DEVELOPMENT PARCEL.8


9
2.1. SALE AND PURCHASE OF THE DEVELOPMENT PARCEL. Stoughton10


hereby agrees to sell to the Developer agree to purchase from Stoughton, the Development Parcel11
as particularly described in the attached Exhibit A.12


13
2.2. PURCHASE PRICE. The purchase price for the Development Parcel shall be14


Fifty Two Thousand dollars ($52,000) and shall be payable in cash at the closing. The parties15
agree the current value of the Development Parcel is $225,000. For purposes of repayment of the16
TIF Loan pursuant to section 3.5 below, the TIF Loan shall include $140,000 in addition to the17
amount set forth in section 3.1 below.18


19
2.3. CONVEYANCE. Upon payment of the purchase price above, the lot20


constituting the Development Parcel shall be conveyed to the Developer, free and clear of all21
liens and encumbrances except municipal and zoning ordinances and agreements entering under22
them, easements, restrictions and covenants of record, and general taxes for the year of closing.23


24
2.4. ENVIRONMENTAL LIABILITY. Stoughton agrees to apply for Municipal25


Liability Exemption from the DNR and provide such documentation to the Developer. Developer26
will accept the Development Parcel in as is condition. Any environmental clean-up will be the27
responsibility of the Developer.28


29
30


2.5. CLOSING. The closing of the Development Parcel shall take place no later than31
October 30, 2010 at the offices of Title , or at such other time and place as may be agreed to by32
the parties in writing.33


34
2.5.5. FINANCIAL CONTINGENCY. The Developer obligation to purchase the35


Development Parcel is contingent upon the Developer collectively obtaining financing no later36
than June 1, 2010, in the amount not less than $6,944,627. (for the independent living and37
assisted living projects) for a term of 18 years, amortized over not less than 35 years at a annual38
interest rate not to exceed 5.4% and at least $1,900,000 in equity capital for Lot 1 (independent39
living) from investors. Developer shall provide commitment letters demonstrating it has secured40
sufficient financing (other than tax increment financing) to pay for the project. The Section 4241
tax credit financing shall be evidenced by a project award letter from the Wisconsin Housing and42
Economic Development Authority combined with a commitment letter from interested purchasers43
of such tax credits demonstrating that Developer and such tax credit investors have sufficient44
qualified tax credit funds to complete the Development. If the Developer is unable to obtain45
financing on the terms stated above, the Developer may rescind this Agreement by delivering46
written notice to the RDA and Stoughton of such availability no later than November 1, 2010.47


48
2.6. EVIDENCE OF TITLE. Stoughton shall give evidence of title to the49


Development Parcel to the Developer in the form of an owner’s policy of title insurance in the50
amount of $225,000 on a current ALTA form issued by an insurer licensed to write title insurance51
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in the State of Wisconsin. Stoughton shall pay all costs of providing title evidence. For purposes1
of closing, title evidence shall be acceptable if the commitment for the require title insurance is2
delivered to the Developer’ attorney or the Developer not less than fifteen (15) business days3
before closing, showing title to the Development Parcel as of a date no more than fifteen (15)4
days before delivery of such title evidence to be merchantable, subject only to liens which will be5
paid out of the proceeds of closing and standard title insurance requirements and exceptions, as6
appropriate. The Developer shall have ten (10) days from receipt of the title commitment to7
object to any title matters disclosed therein. Failure to object to any such item disclosed in the8
commitment with said ten (10) day period shall constitute the Developer’ approval of same.9


10
2.7. CONDITION OF PARCELS. Stoughton and the RDA make no warranties or11


representations to the Developer concerning the condition of the Development Parcel or its12
suitability for construction of the Development. Stoughton and the RDA have previously granted13
the Developer rights to access the Development parcel for the purpose of making inspections,14
tests and surveys as determined appropriate by the Developer. The Developer acknowledge that15
they have had full and unfettered access to the Development Parcel and are satisfied with tits16
condition including, but not limited to, the following:17


18
(1) SOILS, FLOOD PLAIN, ETC. The developer have verified to their19


satisfaction that the condition of the soils and the topography of the parcel are satisfactory20
for the construction of the Development. The Developer have determined to their21
satisfaction that the parcel does not lie in any “flood plain” and that it contains no22
property classified as “wetland’ under State or Federal laws or regulations.23


24
(2) ENVIRONMENTAL INSPECTION. The Developer has either tested or25


been given access to test results of the environmental inspections of the parcel. Developer26
acknowledges that27
______________________________________________________________________verified to28


their satisfaction that the parcel does not contain any hazardous materials, hazardous29
substance spills or other adverse environmental conditions.30


31
2.8. POSSESSION. Stoughton shall deliver possession of the Development Parcel to32


the Developer on the date of closing.33
34


2.9. REAL ESTATE COMMISSION. The parties represent to each other that they35
have taken no action which would entitle any individual or entity to a commission on the sale of36
the Development Parcel. In the event that any individual or entity asserts any entitlement to such37
a commission, the party which is alleged to have taken action to incur such a commission shall38
defend the other parties against any such claim or legal action, including attorney fees, and39
indemnify said other parties for any costs incurred by, and judgment obtained against, said other40
parties.41


42
2.10. REPURCHASE OPTION.43


44
2.10.1 FAILURE TO CONSTRUCT. In the event the Developer shall fail to45


commence construction of the Development within 60 days of obtaining possession of the46
Development Parcel, or to diligently continue such construction after commencement until the47
Development is completed, the RDA or Stoughton, as agreed between the two of them, shall have48
the option to repurchase the entire Development Parcel for the price of one (1) dollar, free and49
clear of all liens and encumbrances created by any act or default of Developer. Said option shall50
be in addition to any other remedies available to the RDA or Stoughton under this Agreement for51
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breech of the Developer’ obligation to construct. In the event of exercise by the RDA or1
Stoughton of the repurchase option as provided herein, the Developer shall, at its sole expense,2
return the Development Parcel to the condition it was in immediately prior to its conveyance to3
the Developer. The Developer shall be responsible for all the necessary closing costs on the4
reconveyance and all expenses related to the Development Parcel to the date of closing, which5
shall occur not later than ninety (90) days after written notice by the RDA of the exercise of the6
option.7


8
After the Developer close their mortgage loans with WHEDA and a tax credit9


investor has been admitted as a member o f Movin’ Out Stoughton, LLC, and either WHEDA or10
the tax credit investor has advanced loan proceeds with respect to WHEDA) or equity proceeds11
(with respect to the tax credit investor) for the construction of the Development, this option shall12
lapse and be of no further force or effect.13


14
2.10.2. FAILURE TO REBUILD AFTER CASUALTY LOSS. In the event the15


improvements on the Development Parcel are damaged or destroyed by fire, windstorm or any16
other casualty to an extent of more than 50% of their value at any time during the life of TID 5,17
and the Developer, or their successors and assigns, shall fail to repair or rebuild the same for one18
year after such destruction, the RDA or Stoughton, as agreed between the two of them, shall have,19
in addition to all other remedies available to them, an option to purchase the Development Parcel20
for its then fair market value (post casualty). In the event of exercise by RDA or Stoughton of the21
repurchase option as provided herein, the Developer shall be responsible for all expenses related22
to the Development Parcel to the date of closing, which shall occur not later than ninety (90) days23
after written notice by the RDA or Stoughton of the exercise of the option. Any insurance24
proceeds paid as a result of said casualty loss shall remain the property of the Developer.25


26
2.11. RECORDING. Stoughton or the RDA may record a copy of this Agreement, or27


a memorandum thereof, in the office of the Dane County Register of Deeds so as to give public28
notice of the repurchase options and restrictions on the use and sale of the Development Parcel,29
and the other rights and obligations provided in this Agreement.30


31
2.12. NOTIFICATION OF POSITION OPENINGS. The Developer are aware that32


Stoughton and the RDA have incurred real property assembly costs within the meaning of sec.33
66.1105(2)(f)l c, Wis. Stats. and that, pursuant to sec. 66.1105(6c)(b), the Developer are required34
to notify the Wisconsin Department of Workforce Development and the local workforce35
development board established under 20 USC 2832 of any positions to be filled by the Developer36
in Dane County within one year following the sale of the Development Parcel to the Developer.37


38
3. TIF FINANCING.39


40
3.1. THE TIF LOAN. In order to induce the Developer to undertake the41


Development on the Development Parcel, Stoughton agrees to provide the Developer tax42
increment financing pursuant to section 66.1105 of the Wisconsin Statutes in the amount of Five43
Hundred Sixty Three Thousand ($563,000) in an allocation to be agreed upon by the Developer44
and designated by Stoughton in writing (hereinafter referred to as the “TIF Loan”). The TIF45
Loan shall be utilized solely for project costs (as defined in section 66.1105(2)(f), Stats.) in46
furtherance of the redevelopment project plan for Redevelopment Project No. 5, City of47
Stoughton incurred by the Developer for construction of Phase 1 of the Development on the48
Development Parcel and acquisition of the Stoughton Drive Parcel.49


50
3.2. INTENTIONALLY BLANK51
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1
3.3. DISBURSEMENT OF TIF LOAN. Stoughton agrees, on the terms and subject2


to the conditions contained in this Agreement, to disburse the TIF Loan to the Developer in two3
installments. The first installment of the TIF Loan, in the amount of $140,000, shall be paid to4
the Developer at the time of its closing on the purchase of the Stoughton Development Parcel, for5
its use to purchase said parcel. The second installment of the TIF Loan shall be paid to the6
Developer, in the amount of $423,000, upon full completion of the Development it being7
acknowledged and agreed that full completion of the Development to the Required Value within8
the deadline set forth in section 1.3.1 above shall be the only condition precedent to advancing the9
second installment of the TIF Loan.10


11
For all purposes within the Agreement, the Development shall be deemed fully12


completed upon the Developer obtaining valid occupancy permits from Stoughton for all13
buildings in the respective phase.14


15
The second installment of the TIF Loan shall be disbursed to the Developer within 1016


days of receipt by Stoughton from the Developer of written documentation establishing to17
Stoughton’s satisfaction that the Developer have fully completed the Development to the18
Required Value within the deadline set forth in section 1.3.1 above; incurred and paid for the19
purposes authorized under section 3.1 above, in an amount in excess of the amount of the second20
installment, accompanied by the statement of the project architect or inspecting architect that he21
expenses are fair and reasonable, and a statement by the Developer’s attorney that said expenses22
are lawful project costs as defined in section 66.1105(2)(f), Stats.23


24
3.4. INTENTIONALLY BLANK25


26
3.5. REPAYMENT OF TIF LOAN. The TIF Loan, including the value of the27


Development Parcel, shall be repaid by the Developer jointly from the incremental property taxes28
of the Development Parcel generated by the Development, in accordance with section 66.1105,29
Wis. Stats.30


31
Notwithstanding the previous paragraph, the Developer’ annual payments shall be at least32


$36,219 for tax year 2012 (payable in 2013), and each year thereafter until all principal and33
interest of the TIF Loan is paid in full (hereinafter referred to as the “Minimum Tax Payment”).34
Payments shall be due at the same time as the property taxes.35


36
3.6. INTEREST ON TIF LOAN. The TIF Loan shall bear interest at five percent37


(5%) per annum.38
39


3.7. SECURITY FOR REPAYMENT OF TIF LOAN. The TIF Loan shall be40
evidenced by one or more promissory notes from the Developer to Stoughton and secured by41
mortgages on the Development Parcel. The mortgages on the Development Parcel shall be42
subordinated to any validly recorded mortgages of WHEDA on the Phase I Development Parcel43
and, at the time of the WHEDA loan closing(s), the RDA and Stoughton agrees to enter into a44
subordination agreement with WHEDA, on terms reasonably acceptable to Stoughton and the45
RDA, to evidence the subordination of the TIF mortgage(s) to the WHEDA mortgage(s).46


47
4. LIQUIDATED DAMAGES. The parties acknowledge that the consideration provided by48
Stoughton and the RDA in this Agreement, has been given in anticipation of the public benefits49
from the elimination of blight on the Development Parcel, but also in exchange for assurances50
that their expenditures will be reimbursed through tax increments generated by the Development51
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as contemplated by the Tax Incremental Financing Law. The parties further agree that a breach1
of the Developer’ obligation to have the assessed taxable value of the Development equal the2
Required Value by December 31, 2012, will result in damages to Stoughton and the RDA which3
are difficult or impossible to quantify. Therefore, the parties agree that if the Developer shall fail4
to satisfy the requirements of the Agreement within the time permitted, the Developer shall5
jointly and severally pay liquidated damages to Stoughton equal to any deficiency remaining after6
subtracting the total actual general real estate taxes levied on or with respect to the Development7
Parcel and paid, from the Minimum Tax Payment. The damages under this section shall be due8
and owing annually at such time as the general property taxes are due and shall be credited as9
payments in lieu of taxes to the TID 5 account. The obligation to make such liquidated damage10
payments shall continue for each year in which the real estate taxes levied on the Development11
Parcel, and paid, are less than the Minimum Tax Payment, until the earliest of termination of TID12
5 or the date t he Development Parcel is reconveyed to the RDA or Stoughton pursuant to section13
2.10 above. The parties agree that the liquidated damages payable pursuant to this section shall14
be deemed compensation only for the loss of tax increments caused by such delay and shall not15
preclude Stoughton from pursuing or obtaining any other remedy at law or equity as a result of16
any other default.17


18
5. SUBSEQUENT CONVEYANCE OF PROPERTY. The Developer may elect to convey19
all, or a portion of, the Development to third parties, but such conveyance shall not affect the20
Developer’ obligation to assure the completion of all required improvements. The Developer21
shall not, until the earlier of (a) such time as all indebtedness Stoughton and the RDA have22
incurred for project costs in connection with TID 5 have been repaid, or until (b) TID 5 shall be23
otherwise terminated; sell, transfer or convey the Development Parcel, any portion thereof, or the24
improvements thereon, to any person or entity whose real property is exempt from general25
property taxes pursuant to any applicable law, nor to any person or entity unless such person or26
entity agrees to be bound by the terms of this section to the same extent as the Developer. At the27
option of Stoughton or the RDA, the limitation of this section may be recorded as a covenant28
running with the land.29


30
6. WAIVER OF TAX APPEAL. Until such time as all indebtedness Stoughton and the31
RDA have incurred for project costs in connection with TID 5 have been repaid through tax32
increments, or until TID 5 shall be terminated, whichever is earlier, the Developer and their33
successors and assigns, waive any and all right to appeal any real property tax valuation of the34
Development and Development Parcel pursuant to sec. 70.47, Wis. Stats., or any other authority,35
to the extent the assessed value of the Development is not in excess of the Required Value.36
Nothing contained herein shall be construed as a waiver on the part of the Developer to appeal37
any real property tax valuation of the Development and the Development Parcel to the extent the38
assessed value of the Development exceeds the Required Value.39


40
7. FORCE MAJEURE. If any default or delay occurs which prevents or materially impairs41
a party’s performance and is due to a cause beyond the party’s reasonable control, including but42
not limited to any act of any god, flood, fire, explosion, earthquake, casualty, accident, war,43
revolution, civil commotion, blockade or embargo, labor dispute, supply interruption, injunction,44
law, proclamation, order, regulation or governmental demand, the affected party shall promptly45
notify the other party in writing of such cause and shall exercise diligent efforts to resume46
performance under this Agreement as soon as possible. Neither party shall be liable to the other47
party for any loss or damage due to such cause. Neither party may terminate this Agreement48
because of such default or delay.49


50
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8. INSURANCE. The Developer shall maintain in effect and furnish to Stoughton evidence1
of insurance and proof of payment of premiums as follows:2


3
8.1. DURING CONSTRUCTION. During the process of construction of the4


Development, polices of builder’s risk completed value non-reporting form of fire and extended5
coverage, vandalism and malicious mischief hazard insurance in favor of Stoughton and each6
respective mortgage lender for the Development, each to the extent of its respective interest, and7
covering each building of the Development in at least the amount of the estimated cost of8
replacement of all such buildings, with loss payable endorsements in favor of Stoughton with9
provision that such coverage will not be terminated without 30 day prior written notice to10
Stoughton.11


12
8.2. AFTER COMPLETION. After completion of construction of the Development,13


the Developer, and their successors and assigns, shall keep the Development adequately insured14
against loss or damage occasioned by fire, extended coverage perils (to specifically include15
coverage for wind storm and similar natural disaster) hazards as Developer’ first mortgage16
lender(s) may reasonably require, which shall remain in effect for the life of TID 5. All insurance17
policies obtained to satisfy this requirement shall include a provision that they shall not be18
terminated, amended or canceled without at least 30 day prior written notice to Stoughton. In the19
event that any portion of the Development is substantially damaged or destroyed by fire, wind,20
storm, mold, or bacteria or any other cause during the life of TID 5, the Developer shall, subject21
to the rights of the Developer’ first mortgage lenders, rebuild or repair the damaged or destroyed22
portions of the Development promptly to attain the assessed value of the Development for real23
estate and personal property tax purposes as most recently determined prior to the damage or24
destruction. The Developer shall provide Stoughton with a certificate of insurance from its25
insurance carrier evidencing the required coverage not later than sixty (60) days after the initial26
effective date thereof and upon each renewal.27


28
9. INDEMNIFICATION. The Developer, and their successors and assigns, shall29
indemnify, save harmless and defend Stoughton and the RDA and their respective officers, agents30
and employees from any and all liability suits, actions, claims, demands, losses, costs, damages31
and expenses of every kind and description, including attorney costs and fees, for claims of any32
character including liability and expenses in connection with the loss of life, personal injury or33
damage to property, or any of them brought because of any injuries or damages received or34
sustained by any persons or property on account of or arising out of the construction of the35
Development occasioned wholly or in part by any act or omission on Developer’ part or on the36
part of its agents, contractors, subcontractors, invitees or employees, at any time occurring on, at37
or in the Development, except as are a result of the gross negligence or willful misconduct of any38
officer, agent, or employee of Stoughton or the RDA. This indemnification shall include all39
costs, expenses and losses incurred by either or both Stoughton and/or the RDA arising from the40
exercising of their repurchase rights pursuant to Section 2.10 above.41


42
10. SECURITY FOR FULFILLMENT OF OBLIGATIONS.43


44
10.1. GUARANTY. In consideration of Stoughton and the RDA entering into this45


Agreement with the Developer, Movin’ Out, Inc. (hereinafter referred to as the “Guarantor”)46
guaranties to Stoughton and the RDA the prompt and completion of all obligations of the47
Developer, and their successors and assigns, under this Agreement until construction of the48
Development Parcel is fully completed. The Guarantor consents that, without notice to it, and49
without the necessity for any additional consent or guaranty, the obligations of the Developer50
hereby guaranteed may, from time to time, be renewed, extended, modified, compromised, or51
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released by Stoughton and the RDA, and any collateral security for this Agreement may be1
exchanged, sold, or surrendered by Stoughton and the RDA, all without impairing or affecting in2
any way the liability of the Guarantor hereunder. The Guarantor expressly waives:3


4
(1) Notice of acceptance of this guaranty by Stoughton or the RDA;5


6
(2) Notice of presentment, demand for payment, or protest of any of the7
Developer’ obligations, or the obligation of any person, firm, or corporation held8
by Stoughton or the RDA as collateral security for any of the Developer’9
obligations; and10


11
(3) Notice of the failure of any person, firm, or corporation to pay Stoughton12
or the RDA any indebtedness held by Stoughton or the RDA as collateral13
security for any obligation of any of the Developer14


15
The Guarantor represents that, at the time of the execution and delivery of this guaranty,16


nothing exists to impair the effectiveness of the liability of itself to Stoughton or the RDA17
hereunder. Stoughton or the RDA may at their option proceed against the Guarantor to collect18
any obligation covered by this guaranty, without first proceeding against the Developer, either19
individually or jointly, or any other person, firm, or corporation, and without first resorting to any20
property at any time held by Stoughton or the RDA as collateral security. During all times this21
guarantee is in effect, the Guarantor shall not deplete or encumber its assets so as to materially22
impact on its financial ability to provide the above guarantee without the prior written consent of23
Stoughton and the RDA. Stoughton and the RDA covenant and agree to release Guarantor from24
further liability hereunder upon full completion by the Developer of the Development Parcel.25


26
10.2. CONSENT TO SPECIAL CHARGE. The Developer acknowledge Stoughton27


and the RDA have provided various services to the Development Parcel in accordance with28
section 66.0627, Wis. Stats, including but not limited to; parcel consolidation, blight elimination,29
building demolition, and refuse disposal, which were necessary to make it feasible for the30
Developer to construct the Development on the Development Parcel. The parties acknowledge31
their intention that the costs of these services are to be repaid through the payment by the32
Developer of incremental property taxes on the Development Parcel generated by the33
Development in accordance with section 6.1105, Wis. Stats. The Developer have further agreed34
that in lieu of the Developer providing a guarantee as additional security for these payments, in35
the event the cost of the services described herein are not repaid by the payment by the Developer36
of incremental property taxes on the Development Parcel, Stoughton and the RDA may recover37
the cost of services incurred by Stoughton and the RDA through special charge(s) on the Phase 138
Development Parcel.39


40
Accordingly, the Developer hereby consent that as long as there is any remaining unpaid41


balance on the TIF Loan; any deficiency in the payment of the Minimum Tax Payment, or any42
liquidated damage suffered by Stoughton or the RDA pursuant to section 4 above, may be43
charged against the Development Parcel, or any portion thereof, as a special charge pursuant to44
section 66.0627, Wis. Stats. The Developer hereby waive any right to challenge the imposition,45
collection or settlement of such special charge. The Developer acknowledge the services46
provided by Stoughton and RDA to the Development Parcel constitute “services” within the47
meaning of section 66.067(1), Wis. Stats. The Developer further acknowledge many of the48
services may have been provided prior to any of them taking title to the Development Parcel, or49
any portion thereof, and waive any right to challenge any special charge on that basis. The50
Developer shall not (either individually or jointly) sell, transfer or convey the Development51
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Parcel, any portion thereof, or the improvements thereon, to any person or entity unless such1
person or entity first agrees in writing to be bound by the terms of this section to the same extent2
as the Developer and consent to the above special charge(s).3


4
11. DUE DILIGENCE. This Agreement is contingent upon Stoughton and the RDA’s5
satisfaction with the financial condition of Developer and the Guarantor based on financial6
statements of the Guarantor. The Guarantor shall provide Stoughton and the RDA, within 157
days of execution of this Agreement financial statements certified as to their truth and accuracy8
by Movin’ Out Inc. showing, in summary fashion, all assets and liabilities of Guarantor9
(including contingent liabilities) corporate balance sheets and income statements for the two (2)10
fiscal years prior to the effective date of this Agreement. Movin ‘Out, Inc. shall further certify11
that each of the Developer are newly formed entities and have no assets or financial statements.12
Stoughton or the RDA may, at either of t heir option and in their sole discretion, terminate this13
Agreement without any further obligation within 7 days of receipt of all financial statements if14
either of them finds the financial condition of the Guarantor to be unsatisfactory for any reason.15
Stoughton and the RDA shall take all action reasonably necessary to keep such statements16
confidential and treat them as having been received under a pledge of confidentiality in17
accordance with opinions of the Wisconsin Attorney General (specifically 60 OAG 284 (1971)18
and its progeny). Upon closing pursuant to section 2.5, the financial statements shall be held by19
the law firm of Reuter, Whitish & Cole, S.C. and not be released except in the case of a dispute20
between the parties herein or pursuant to court order or valid subpoena. The Developer and21
Guarantor, jointly and severally, shall indemnify Stoughton and the RDA for all costs either or22
both of the incur, including reasonable attorney fees, in any such actions. Stoughton and the23
RDA shall promptly notify Developer and the Guarantor of any request for such statements and24
not release any documents without providing Developer and the Guarantor 10 days prior notice.25


26
12. TERMINATION. This Agreement shall remain in force until the termination of TID 5,27
unless earlier terminated by mutual consent or as a result of material breach by either party,28
provided, however, that termination for breach shall include written notice of the election to so29
terminate.30


31
13. REPRESENTATION OF THE DEVELOPER. The Developer and the Guarantor32
represent, warrant and covenant with Stoughton and the RDA that:33


34
13.1. AUTHORITY TO ACT. The Developer and the Guarantor have the power and35


authority to enter into this transaction, to execute, deliver and perform this Agreement, to execute36
and deliver each and every instrument and otherwise to consummate the transaction herein37
contemplated. Neither the execution, delivery or performance of this Agreement by the38
Developer or the Guarantor will result in the breach of any contract, covenant or agreement, or39
order, judgment or decree by which the Developer or Guarantor are bound or affected.40


41
13.2. AUTHORITY OF SIGNATORIES. The individuals signing on behalf of the42


Developer and the Guarantor are duly authorized, in the capacity indicated in the signature blocks43
forming a part of this Agreement, to sign this Agreement on behalf of the Developer and the44
Guarantor and such signatures are sufficient to bind the Developer and the Guarantor hereto. The45
individuals so signing make the same representation in their individual capacities.46


47
13.3. BANKRUPTCY OR INSOLVENCY. The developer and the Guarantor are not48


the subject of any legal proceedings in foreclosure, reorganization, assignment for the benefit of49
creditors, receivership, bankruptcy or insolvency.50


51
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14. MISCELLANEOUS PROVISIONS.1
2


14.1. GOVERNING LAW/ VENUE. This Agreement shall be governed by and3
construed according to the laws of the State of Wisconsin. Any legal action arising out of this4
Agreement shall be venued in the circuit court for Dane County, Wisconsin. Developer expressly5
waives the right to bring such action in, or to remove such action to, any other court whether state6
or federal, unless it is determined that the Dane County Circuit Court lacks jurisdiction.7


8
14.2. BINDING EFFECT. The parties respectively bind themselves in their partners,9


successors, assigns and legal representatives to the other parties to this Agreement, and to the10
partners, successors, assigns and legal representative of such other parties with respect to all11
covenants of this Agreement. Each of the obligations of each respective Developer within this12
Agreement shall run with the Development Parcel and the Stoughton Parcel, and shall be binding13
on all the Developer’ successors and assigns in ownership of said lands.14


15
14.3. AMENDMENT. This Agreement may be amended only by written instrument16


signed by all the parties.17
18


14.4. NO PARTNERSHIP. Nothing in this Agreement shall be construed to create any19
co-partnership, principal and agent, joint venture or other similar relationship between the parties20
hereto and neither party may incur debts or liabilities in the name, or no behalf, of the other21
unless expressly approved by the party to be bound thereby in a written instrument signed by such22
party.23


24
14.5. ADDITIONAL DOCUMENTS. The parties will, upon request of either party at25


any time after the execution of this Agreement, execute, deliver and/or furnish all such documents26
and instruments, and do or cause to be done all such acts and deeds, as may be reasonably27
necessary to carry out the purposes and intent of this Agreement, provided, however, that this28
section shall not be construed to require any party to incur any financial obligations beyond those29
created by this Agreement.30


31
14.6. SECTION CAPTIONS. The captions or headings of the various sections of this32


Agreement are intended for ease of reference only and shall not be deemed to define, limit or33
describe the scope or intent of this Agreement and are not part or this Agreement.34


35
14.7. NEUTRAL CONSTRUCTION. The parties acknowledge that this Agreement is36


the product of negotiations between the parties and that, prior to the execution hereof, each party37
has had full and adequate opportunity to have this Agreement reviewed by, and to obtain the38
advice of, its own legal counsel with respect hereto. Nothing in the Agreement shall be construed39
more strictly for or against any party because that party’s attorney drafted this Agreement or any40
part hereof.41


42
14.8. ASSIGNMENT. No party may assign its rights or obligations under this43


Agreement without the written consent of the other.44
45


14.9. DELAYS AND WAIVER. The failure of any party to insist in any one or more46
instances upon the performance of any of the terms, covenants or conditions of this Agreement47
shall not be construed as a waiver or relinquishment of the future performance of any other term,48
covenant or condition, but the defaulting party’s obligation with respect to future performance of49
any other terms shall continue in full force and effect. The failure of any party to take any action50
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permitted by this Agreement to be taken by it shall not be construed as a waiver or relinquishment1
of its right thereafter to take such action.2


3
14.10. SEVERABILITY. If any provision of this Agreement shall under any4


circumstances be deemed invalid or inoperative, this Agreement shall be construed with the5
invalid or inoperative provision deleted and the rights and obligations construed and enforced6
accordingly.7


8
14.11. NO VESTED RIGHTS GRANTED. Except as provided by law, or as expressly9


provided in this Agreement, no vested rights shall inure to the Developer by virtue of the10
Agreement. Nor does the Stoughton or RDA warrant that the Developer are entitled to any other11
approvals required for development of the Development Parcel or construction of the12
Development as a result of this Agreement.13


14
14.12. IMMUNITY. Nothing contained in this Agreement constitutes a waiver of the15


provisions of section 893.80 and 893.93 of the Wisconsin Statutes, or sovereign immunity under16
any applicable law.17


18
14.13. RATIFICATION. The Developer hereby approve and ratify all actions taken to19


date by the Stoughton, its officers, employees and agents in connection with the Development,20
and in connection with the zoning and other approvals relating to the Development Parcel.21


22
14.14. NO PRIVATE RIGHT OR CAUSE OF ACTION. Nothing in this Agreement23


shall be interpreted or construed to create any private right or a private cause of action by or on24
behalf of any person not a party hereto.25


26
14.15. COMPLIANCE WITH LAWS. The Developer shall comply with all federal,27


state and local laws with respect to the Development, including but not limited to laws governing28
buildings and construction, the environment, nondiscrimination, and employment and contracting29
practices, to the extent they are applicable.30


31
14.16. SECTION 42 TAX CREDIT PROJECT. Stoughton covenants and agrees with32


the Developer that any portion of the Development Parcel that is dedicated for use as an Internal33
Revenue Code Section 42 tax credit project shall be assessed in a manner which is consistent with34
all legal requirements including, if applicable, the guidelines for Section 42 developments, as35
specified in the Wisconsin Property Assessment Manual (volume 1), provided, however, that at36
no time shall this section permit the assessed value of Phase 1, or Phase 2 if constructed, to be37
less than the required values under section 1.3, or render any portion of the Development exempt38
from property taxes.39


40
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the last date41
of signature below.42


43
CITY OF STOUGHTON44


45
By: ________________________________________ __________________________46


Donna Olson, Mayor Date47
48
49


By: ________________________________________ __________________________50
Luann Alme, City Clerk Date51
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1
APPROVED AS TO SUFFICIENCY OF FUNDS2


3
4
5


By: ________________________________________ __________________________6
Laurie Sullivan, Finance Director Date7


8
9


STOUGHTON RDA10
11


By: ________________________________________ __________________________12
Dan Kittleson, Stoughton RDA Chairman Date13


14
15
16
17
18
19


MOVIN’ OUT, INC.20
21


By: ________________________________________ __________________________22
Dave Porterfield, Managing Member Date23


24
25
26
27
28


By: ___________________________________ __________________________29
Date30


31
32
33
34


By: ___________________________________ __________________________35
Date36


37
38
39
40


By: ___________________________________ __________________________41
Date42


43
44
45
46


By: ___________________________________ __________________________47
Date48


49
50
51
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LEGAL DESCRIPTION


PARCEL A (Per Doc No. 1754637)


Part of the Southeast 114 of the Northeast 114 of Section 8, Township 5 North, Range 11
East, City of Stoughton, Dane County, Wisconsin, more fully described as follows:
Beginning at the Southwest comer of Lot 7, Block 2, Peter R. Petersons Addition to the
City of Stoughton; thence South 80.00 feet to an iron stake on the meander line along the
Yahara River; thence North 89°44' East, 60.22 feet along said meander line; thence North
41 °48' East, 107.69 feet; thence West 132.00 feet along the South line of said Lot 7 to the
point of beginning of this description.
Said parcel is to include all lands between the meander line and the high water mark of
the Yahara River between the East and West sides of the above described parcel
extended.


PARCEL B (Per Doc No. 1754638)


Part of the Southeast 114 of the Northeast 114 of Section 8, Township 5 North, Range 11
East, in the City of Stoughton, Dane County, Wisconsin, more fully described.as follows:
Beginning at the Southeast comer of Lot 7, Block 2, Peter R. Petersons Addition to the
City of Stoughton; thence North 41 °48' East, 197.37 feet along the Southeasterly line of
said Block 2 to the most Southerly comer of Lot 6, said Block 2; thence South 30°46'
East, 66.00 feet parallel to Dunkirk Avenue; thence North 58°43'30" East, 132.00 feet
parallel to the Southeasterly side of said Lot 6; thence South 30°46'30" East, 148.83 feet
along the Westerly right-of-way of Dunkirk Avenue; thence South 45°43'30" West,
300.00 feet to an iron stake on a meander line along the shoreline of the Yahara River;
thence North 60°10' West, 185.00 feet along said meander line; thence North 83°14'
West, 51.09 feet along said meander line; thence North 41 °48' East, 107.69 feet to the
point of beginning of this description.
ALSO Lots Seven (7) and Eight (8), Block Two (2), Peter R. Petersons Addition to the
City of Stoughton, in the City of Stoughton, Dane County, Wisconsin.
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EXHIBIT C


PARK IMPACT FEE SCHEDULE


FACILITY FEE


REQUIRED: 4 One Bedroom @ $461.93= 1,847.72


29 Two Bedroom @$692.89= 20,093.81


Total Required Facility Fee 21,941.53$


LESS: Improvements for Trail Construction (15,000.00)


Less: Improvements for Bank Restoration (5,000.00)


TOTAL FACILITY FEE DUE FROM DEVELOPER 1,941.53$


LAND DEDICATION FEE


REQUIRED 33 Units @ 1,468sqft/unit= 48,444 sq ft


LESS Dedication of Park Trail -11,108 sq ft


Total required Dedication 37,336 sq ft


Fee Calculation:


37,336 sq ft / 1,468 sq ft = 25.43 units


Required: 25.43 Units @ $2,131.25/unit = 54,200.00$


Less: Additional Land to be used by City


for Public Stormwater


12,806 sqft/1468 sqft= 8.72 units


8.72 units @ $2,131.25/unit (18,585.00)


TOTAL LAND DEDICATION FEE FROM DEVELOPER 35,615.00$


Total Park Impact Fees due from Developer 37,556.53$


Total Park Impact Fees due from TIF 18,585.00$


TOTAL PARK IMPACT FEE 56,141.53$







Exhibit D (Draft)


Elven Sted Project


*Eligible TIF Expenses and Estimates of Cost


Total Available TIF Funds 563,000$


Required for Project Cost Estimate


BeBR Application 5,000$


Environmental Studies 25,000


**Park Impact Fees 18,585


Joint Stormwater Basin 25,000


8th Street Expansion & Storm Sewer Addition 39,000


Public Water Main -Site & 8th Street 147,000


Land Cost 140,000


Public Storm Sewer Dunkirk to Yahara River 163,415


Total Required 563,000$


Other TIF Eligible Costs


Site Strom Sewer-Northern properties to Jt Basin 50,000


Site Remediation 209,000


Deep Foundation System 190,000


Total Other 259,000$


Total Eligible TIF Costs 822,000$


*See breakdown of detail estimates, next page


**See Exhibit C


TIF Funds will be provided to the Elven Sted project up to the amount of the Total Available Funds


($563,000). Required projects will take first priority. Remaining TIF funds after the required


projects may be used for Other TIF Eligible Costs as listed.








Exhibit D (Draft)


Elven Sted Project


*Eligible TIF Expenses and Estimates of Cost


Total Available TIF Funds 563,000$


Required for Project Cost Estimate


BeBR Application 5,000$


Environmental Studies 25,000


**Park Impact Fees 18,585


Joint Stormwater Basin 25,000


8th Street Expansion & Storm Sewer Addition 39,000


Public Water Main -Site & 8th Street 147,000


Land Cost 140,000


Public Storm Sewer Dunkirk to Yahara River 163,415


Total Required 563,000$


Other TIF Eligible Costs


Site Strom Sewer-Northern properties to Jt Basin 50,000


Site Remediation 209,000


Deep Foundation System 190,000


Total Other 259,000$


Total Eligible TIF Costs 822,000$


*See breakdown of detail estimates, next page


**See Exhibit C


TIF Funds will be provided to the Elven Sted project up to the amount of the Total Available Funds


($563,000). Required projects will take first priority. Remaining TIF funds after the required


projects may be used for Other TIF Eligible Costs as listed.








C:\Documents and Settings\LSullivan\Local Settings\Temporary Internet Files\Content.Outlook\CRHGC2LC\Purchase Agreement 9 3 10 (compare)
(00486855).DOCX
0903101454


REAL ESTATE 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:


1. 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, and depicted on the Plat
of Survey attached as Attachment 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, more 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 ¼ 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.


c. 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.
The map shall identify the legal description of Parcel A, Parcel B and Parcel C of
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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.


c. 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:
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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
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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.
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7. Closing. The closing shall take place not later than October 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
conveying Parcel B of the Property to Buyer.


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


e. 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. Selle 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 policies 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.
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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.


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.


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
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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.


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.


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.


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.


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


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 – Plat of Survey
Attachment B – Temporary Easement Agreement
Attachment C – Temporary License Agreement
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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 ¼ 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
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
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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.


4. 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.


5. 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.


6. 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.


A. 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.


B. 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.


C. STI, 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.


D. 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
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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 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.


9. 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.


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’s indemnification
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:


1. Temporary Limited Easement. Grantor
does hereby grant, convey, transfer, and assign to Grantee
a temporary right of way and easement over, under, and
across the premises described in Attachment A attached
hereto and incorporated herein (the “Temporary Limited
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.


THIS SPACE RESERVED FOR RECORDING DATA


RETURN TO:


Matthew P. Dregne
Stafford Rosenbaum LLP
P.O. Box 1784
Madison, WI 53701-1784


P.I.N.
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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]


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










