
NOTICE AND AGENDA
Special Joint Meeting of the Beloit City Council and the

Greater Beloit Economic Development Corporation Board of Directors

Monday, December 22, 2014 – 5:00 p.m.
Community Room – Beloit Public Library

605 Eclipse Boulevard
Beloit, WI 53511

NOTICE IS HEREBY GIVEN that, in accordance with Section 2.02(3) of City Code, a Special Meeting of the City
Council of the City of Beloit, Rock County, Wisconsin, is being called.

1. Call to order and roll call – City Council (Spreitzer)

2. Call to order and roll call – GBEDC Board of Directors (Klett)

3. Resolution approving a Development Agreement between the City of Beloit, the Greater Beloit Economic
Development Corporation and Pratt Industries, Inc. (Arft/Janke)

4. Resolution authorizing the City Manager to submit an application for a Transportation Economic
Assistance (TEA) Grant from the Wisconsin Department of Transportation (Janke)

5. GBEDC Resolution approving a Grant Agreement between the Greater Beloit Economic Development
Corporation and Pratt Industries, Inc. (Janke)

6. Adjournment – City Council and GBEDC

NOTICE AND AGENDA
Special Meeting of the Beloit City Council

Monday, December 22, 2014 – 6:00 p.m.
Community Room – Beloit Public Library

605 Eclipse Boulevard
Beloit, WI 53511

NOTICE IS HEREBY GIVEN that, in accordance with Section 2.02(3) of City Code, a Special Meeting of the City
Council of the City of Beloit, Rock County, Wisconsin, is being called.

1. Call to order and roll call

2. Review, consideration, and possible action regarding proposals from executive search firms to conduct an
Executive Recruitment for the City Manager Position (Marshall)

3. Adjournment

Larry N. Arft, City Manager

Dated: December 19, 2014
Rebecca Houseman LeMire
City Clerk
www.beloitwi.gov

**Please note that, upon reasonable notice, at least 24 hours in advance, efforts will be made to accommodate the needs of disabled
individuals through appropriate aids and services. For additional information to request this service, please contact the City Clerk's Office at
364-6680, 100 State Street, Beloit, WI 53511

http://www.beloitwi.gov/


RESOLUTION APPROVING A DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF BELOIT, THE GREATER BELOIT

ECONOMIC DEVELOPMENT CORPORATION, AND
PRATT INDUSTRIES, INC.

WHEREAS, Pratt Industries, Inc. has chosen to locate a manufacturing production facility
in Beloit, Wisconsin; and

WHEREAS, the City of Beloit, the GBEDC and the State of Wisconsin have established
and implemented policies of providing aggressive incentives to encourage and incentivize
companies to build in the State of Wisconsin and the City of Beloit in order to create jobs and
increase the tax base; and

WHEREAS, as a result of the companies’ analysis of the incentives offered by the State,
the City and the GBEDC, the company has agreed to locate its facility in the City of Beloit; and

WHEREAS, the City Council also finds that it is in the best interests of the City of Beloit
for Pratt Industries, Inc., to locate its planned development of a manufacturing production
facility in the City of Beloit.

NOW, THEREFORE, BE IT RESOLVED that the City Manager of the City of Beloit be, and is
hereby, authorized to execute the attached Development Agreement, including the incentives
therein, and do all things necessary, including the execution of any necessary documents, to
implement all the provisions contained therein and any such other actions in furtherance of this
development on behalf of the City of Beloit.

Adopted this 22nd day of December, 2014.

City Council of the City of Beloit

Mark Spreitzer, President
Attest:

Rebecca Houseman LeMire, City Clerk
tdh\resolution\Pratt = res = 20141219 (14-1208)
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CITY OF BELOIT AND
THE GREATER BELOIT ECONOMIC DEVELOPMENT CORPORATION
REPORTS AND PRESENTATIONS TO CITY COUNCIL AND BOARD OF DIRECTORS

Topic: Resolution approving a Development Agreement between the City of Beloit, the Greater Beloit Economic Development
Corporation, and Pratt Industries, Inc. and a Resolution approving a Grant Agreement between the Greater Beloit Economic
Development Corporation and Pratt Industries, Inc.

Date: 12/22/14

Presenter(s): Andrew Janke Department(s): Economic Development

Overview/Background Information: City/GBEDC staff responded to a Request for Proposal (RFP) that originated from WEDC
early in September of this year. The RFP was conducted by Pratt Industries Inc. who was seeking a site for a corrugated paper
manufacturing facility. The company evaluated sites throughout the upper-Midwest (Iowa, Illinois, Wisconsin and Minnesota) and
after an extensive search Pratt has selected a site in Beloit’s Gateway Business Park. The new plant will convert corrugated
container board produced at Pratt’s recycled paper mills into sheets and convert those sheets into finished boxes for distribution
throughout the Midwest. Pratt is a privately held corporation that, through its subsidiaries, manufactures and markets corrugated
packaging facilities throughout the U.S. The company uses 100% recycled materials in producing their products that are used to
package household name consumer products. The company employs over 4,400 people in the U.S. and has grown from the 46th

largest box producers to the 5th largest, with facilities in more than 20 states. The attached Development Agreement that has been
negotiated with the company includes several key issues:

Key Issues

1. The company is proposing to build a 350,000 square feet manufacturing facility with approximately 10,000 square feet of
office space. The proposed site is approximately 56 acres.

2. Capital investment in the project is estimated at $52 million.
3. The company is expecting to create 140 permanent full-time “green collar” manufacturing jobs. 25% being salaried positons

within three years of start-up. Aggregate payroll is estimated at roughly $8,000,000. Estimated annual pay ranges from
$13.00-$27.00 an hour. The company will provide a full range of benefits. Up to 200 temporary construction jobs are
expected to be created by the project.

4. The company hopes to close on the land sale in early 2015, begin construction in the spring, and be fully operational by
January 2016.

5. The City is agreeing to reserve water and sewer capacity in sufficient quantities to meet the plants fully operational
requirements while not putting any undo strain on the City’s overall capacity.

6. As time is of the essence for Pratt to begin and finish construction the company is proposing that it likely will need to have
construction activity occur nearly 24 hours a day while the concrete for the footings, slab, and site-cast panels are poured
on-site. In anticipation and to accommodate this aggressive work schedule the City is exempting Pratt from the
enforcement of the City of Beloit’s night time work restriction ordinance for a period of time not to exceed 120 days.
However, Pratt has agreed to provide notice to the City and adjoining property owners when afterhours work occurs and
furthermore, has agreed to endeavor to mitigate construction noise that occurs after hours.

7. The City of Beloit is providing a $3.6 million, TID #10 funded, incentive package that includes the following components:
 Conveyance of the site to Pratt for $1.00
 A Direct Developer Incentive equal to 35% of taxes paid over 8 years
 A $100,000 Training Grant
 A matching grant of $350,000 for the planned rail spur
 A wetland mitigation grant in the amount of $200,000
 A site preparation grant in the amount of $200,000
 The City has agreed to pay all surveying/engineering and closing costs estimated at $16,000.

8. The GBEDC is participating in the project by providing a $200,000 discretionary grant that includes “claw back” provisions if
the company fails to meet its job creation/retention goals.

9. The Wisconsin Economic Development Corporation is participating in the project by providing the company with up to $2.4
million in Jobs Tax Credits and a $1.75 million low-interest loan for equipment.

10. The City intends to apply to the Wisconsin Department of Commerce for a TEA Grant to fund a portion of the planned rail
spur.

Conformance to Strategic Plan (List key goals this action would support and briefly discuss its impact on the City’s
mission.): This business development project clearly supports Goal #2 of the City of Beloit’s Strategic Plan since it will result in the
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creation of new jobs and will leverage new private investment. Furthermore, the project supports the GBEDC’s mission to attract
and to act as the primary organization coordinating, facilitating, and implementing economic development activities in the Greater
Beloit area.

Sustainability (Briefly comment on the sustainable long term impact of this policy or program related to how it will impact
both the built and natural environment utilizing the four following eco-municipality guidelines.):

 Reduce dependence upon fossil fuels
The proposed company uses a fully integrated supply chain and all raw materials used in their products comes from
recycled paper. The company’s facility will use 600 tons of recycled boxes a day at full capacity, the equivalent of saving
more than 10,000 trees every 24 hours. The company has a goal to eventually reduce its sewer discharge to zero and the
plant will be a showcase for environmental responsibility.

 Reduce dependence on chemicals and other manufacturing substances that accumulate in nature
The proposed company uses a fully integrated supply chain and all materials used in their products comes from recycled
paper.

 Reduce dependence on activities that harm life sustaining eco-systems
The proposed development will not impact sensitive wildlife and will disturb less the 2 acres of delineated wetland.

 Meet the hierarchy of present and future human needs fairly and efficiently
The project achieves this by creating good paying jobs. The project will also be developed in an existing industrial park
and therefore will not contribute to urban sprawl and no new public infrastructure will need to be extended.

Action required/Recommendation: Staff recommends Approval of the Resolutions.

Fiscal Note/Budget Impact: For the City of Beloit sufficient cash reserves are available to pay the proposed TID funded incentives
and the project will provide additional increment to TID # 10 which is already cash flowing positively. For the GBEDC the
organization has sufficient cash retained earnings to provide the proposed discretionary grant.
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT is made as of the 22nd day of December, 2014, (the

“Agreement”) by and amongst the CITY OF BELOIT, a Wisconsin municipal corporation, with its

principal place of business located at 100 State Street, Beloit, Wisconsin 53511 (hereinafter

“CITY”), THE GREATER BELOIT ECONOMIC DEVELOPMENT CORPORATION, a Wisconsin non-

stock corporation, with its principal place of business located at 500 Public Avenue, Beloit,

Wisconsin 53511 (hereinafter “GBEDC”), and PRATT INDUSTRIES, INC., a Delaware corporation

with its principal place of business located at 1800-C Sarasota Parkway, Conyers, Georgia 30013

(hereinafter “PRATT”). Any reference to PRATT hereafter in this Agreement shall mean Pratt

Industries, Inc., a Delaware corporation and/or any of its Affiliates. As used herein, "Affiliate"

means any subsidiary of Pratt Industries, Inc., a Delaware corporation, or any entity under

common control with Pratt Industries, Inc., a Delaware corporation, or any of its subsidiaries,

whether existing now or created in the future.

RECITALS

WHEREAS, the CITY owns 56.3 acres of land commonly known as 1901 Gateway

Boulevard in the City of Beloit, Rock County, Wisconsin (hereinafter “Project Site”); and

WHEREAS, PRATT wishes to acquire the Project Site for the purpose of constructing a

corrugated and box manufacturing facility (hereinafter “Private Improvements”); and

WHEREAS, PRATT has explored several alternative locations for its expansion; and

WHEREAS, GBEDC and CITY wish to encourage PRATT to purchase the Project Site and

to construct Private Improvements thereon.
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NOW, THEREFORE, GBEDC, CITY and PRATT (collectively the “Parties”) agree as follows:

1. CONVEYANCE OF LAND. The CITY shall convey title and possession of the

Project Site consisting of approximately 56.3 acres to Pratt Properties II, LLC, a Delaware limited

liability company, pursuant to the terms and conditions of the purchase agreement attached

hereto and marked as Exhibit A. The conveyance of the Project Site and PRATT’s use of the

Project Site shall be subject to all of the conditions, covenants, restrictions and limitations

imposed by this Agreement, the purchase agreement and the conveyance documents. The

Project Site is further described as tax parcel number 2214-0600, commonly known as 1901

Gateway Boulevard, and is shown on Exhibit B which is attached hereto and so marked.

2. CONSTRUCTION OF PRIVATE IMPROVEMENTS. PRATT shall construct Private

Improvements on the Project Site in conformance with plans and specifications to be

developed and finalized by PRATT (“Plans”), a preliminary draft version of such Plans are

attached hereto for reference purposes only as Exhibit C. The CITY agrees to timely and

reasonably approve, or support the approval of, such Plans when submitted, pursuant to

Paragraph 4 hereafter. The Private Improvements will include a building footprint covering

approximately 350,000 square feet. The estimated cost to PRATT associated with the

construction of the Private Improvements and the procurement and installation of the business

personal property, trade fixtures, manufacturing infrastructure and equipment, transport

systems and the appurtenances thereto, which collectively comprise PRATT’S proposed

corrugated and box manufacturing operations and equipment, is estimated at approximately

fifty million dollars ($50,000,000). The scope and scale of the Private Improvements to be
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constructed shall not be significantly less than the scope and scale of the Private Improvements

outlined in Exhibit C or the Plans ultimately approved by CITY, as contemplated herein.

If PRATT desires to make any material changes in the Plans, as determined by PRATT

acting in good faith, PRATT shall submit proposed changes to CITY for its approval, which

approval shall not be unreasonably withheld, conditioned or delayed. If the Plans, as modified

by the proposed changes, do not constitute a material reduction in the scope or size of the

project, CITY shall promptly approve the proposed changes. Such changes in the Plans shall be

deemed approved by CITY unless rejected in writing within ten (10) days by CITY with a

statement of CITY’s reasons for such rejection.

3. COMMENCEMENT AND COMPLETION OF CONSTRUCTION. Subject to

Unavoidable Delays, defined herein, PRATT shall commence construction of the Private

Improvements on or before the 1st day of May, 2015 or on such other date as the Parties shall

mutually agree in writing (the “Commencement Date”). Subject to Unavoidable Delays, PRATT

shall substantially complete the construction of the Private Improvements within sixteen (16)

months after the Commencement Date or on such other reasonable and practical date as the

Parties shall mutually agree in writing. All work with respect to the Private Improvements to be

constructed or provided by PRATT on the Project Site shall conform in all material respects with

the Plans.

“Unavoidable Delays” means delays outside of the reasonable control of the party

claiming its occurrence, which are the direct result of strikes, other labor troubles, unusually

severe or prolonged bad weather, acts of God, fire or other casualty to the improvements being

constructed, litigation commenced by third parties which, by injunction or other similar judicial
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action, directly results in delays, or acts of federal, state or local government unit which directly

results in delays.

4. SITE PLAN REVIEW AND BUILDING PERMITS. PRATT shall submit the Plans to

CITY for review and approval in accordance with CITY's zoning and architectural review

ordinances. CITY agrees to expedite CITY’s site plan, building plan and architectural review

processes and to take appropriate action as is necessary to assist PRATT in obtaining prompt

review of building and site plans by the State of Wisconsin.

5. ZONING. CITY represents that the Project Site is currently zoned M-2, general

manufacturing district, and that based upon the preliminary draft plans submitted by PRATT,

no zoning changes, variances, nor conditional use permits are needed to permit construction of

the Private Improvements or operation of the proposed corrugated and box manufacturing

operations on the Project Site, as well as other uses ancillary or accessory thereto.

6. PRECLOSING ACCESS TO PROJECT SITE. CITY hereby authorizes PRATT or its

agents, employees, contractors, representatives and other designees to enter the Project Site

prior to closing and to do each of the follow:

a. Conduct any soil surveys, soil borings, or other testing necessary to

satisfy PRATT that the Project Site is physically suitable for acquisition by PRATT and

for construction of the proposed Private Improvements.

b. Conduct any environmental investigation or testing necessary to satisfy

PRATT that the Project Site is environmentally suitable for acquisition by PRATT and

for the construction of the proposed Private Improvements.
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c. Begin site work, including excavation, cutting, filling, drainage and

foundation work, provided that such site work is done in compliance with all local

ordinances and with all required permits.

If PRATT fails to close on the purchase of the Project Site, for any reason, PRATT will

restore the site to its original condition within four (4) months from the closing date identified

in the purchase agreement or as otherwise extended pursuant to an amendment to the

purchase agreement attached hereto and marked as Exhibit A. PRATT agrees that, in

consideration of the pre-closing access to the Project Site, PRATT will indemnify and hold CITY

harmless from any liability arising out of the acts or omissions of PRATT, its agents, employees,

contractors, representatives and other designees while occupying, entering, or leaving the

Project Site prior to closing.

7. CONDITIONS PRECEDENT TO CLOSING. PRATT’s obligation to consummate the

transaction contemplated by this Agreement is subject to the following conditions, any of which

may be waived by PRATT by delivery of written notice to CITY:

a. Jobs Tax Credits. Wisconsin Economic Development Corporation (“WEDC”)

shall issue a written commitment from the WEDC indicating that it has certified PRATT

as eligible for state income tax credits of up to Two Million, Four Hundred Thousand

Dollars ($2,400,000). A copy of that commitment is attached hereto and marked as

Exhibit D.

b. WEDC Loan. WEDC shall issue a written commitment from the WEDC

indicating that it has approved a loan in the amount of One Million Seven Hundred

and Fifty Thousand Dollars ($1,750,000), and all conditions precedent to the
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disbursement of such loan shall be satisfied. A copy of that commitment is attached

hereto and marked as Exhibit D.

c. TEA Grant. Currently there is no rail access to the Project Site. CITY shall

participate in funding (as set forth below) and assist in the construction of a rail spur

from the adjoining UP Rail Line to the Project Site by acting as a sponsoring agency in

PRATT’s application for a Transportation Economic Assistance (TEA) Grant from the

Wisconsin Department of Transportation, if PRATT elects in its sole discretion to

construct a rail spur from the adjoining Union Pacific rail line to the Project Site. The

Parties anticipate that the cost of constructing a rail spur as shown on Exhibit C and

the Plans will be approximately Seven Hundred Sixty-Five Thousand Dollars

($765,000), and that (i) fifty percent (50%) of the anticipated cost will be covered by

the WisDOT TEA Grant, (ii) Three Hundred Fifty Thousand Dollars ($350,000) will be

covered by CITY, and (iii) any residual balance, if any, being the responsibility of

PRATT. The Parties shall cooperate fully in the WisDOT grant application process.

Should the WisDOT TEA Grant not be awarded, PRATT, in its sole discretion, but with

no obligation to do so, may elect to fund WisDOT’s aforementioned share of the total

estimated cost of the rail spur. If PRATT elects not to construct a rail spur from the

adjoining Union Pacific rail line to the Project Site, the CITY shall have no monetary

contribution owed under this paragraph. It is agreed that PRATT’s decision not to

construct the rail spur shall not be deemed a reduction in the scope or scale of the

Private Improvements outlined in Exhibit C.
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The WisDOT TEA Grant requires an economic development project to create and

retain jobs as a condition of approval. If PRATT fails to meet the job creation and

retention requirements, PRATT shall reimburse the CITY for any repayment expense

ordered by the Wisconsin Department of Transportation.

d. GBEDC Discretionary Grant. GBEDC shall issue a written commitment from

the GBEDC indicating that it has awarded PRATT a grant in the amount of Two

Hundred Thousand Dollars ($200,000). The grant shall be used to offset a portion of

the capital costs that PRATT shall incur in constructing the Private Improvements.

GBEDC and PRATT shall enter into a separate agreement detailing the terms and

conditions of the grant that shall be approved by resolution by the GBEDC. A copy of

that agreement is attached hereto and marked as Exhibit E.

e. Conditions of Offer. All conditions precedent to closing as set forth in the

purchase agreement or this Agreement shall have been satisfied or waived in writing

by PRATT.

8. TRANSFER OF PRATT’S INTEREST IN PROJECT SITE. PRATT may not sell or

otherwise convey or transfer the Project Site to a third party (other than an Affiliate) prior to

the substantial completion of the construction of the Private Improvements described in

Paragraph 2 of this Agreement as evidenced, at minimum, by a temporary Certificate of

Occupancy, issued by CITY, or other authority having jurisdiction. PRATT may sell all or part of

the Project Site to a third party after construction of the Private Improvements is complete.
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PRATT warrants, represents, and agrees that its undertakings pursuant to this

Agreement will be for the purpose of constructing Private Improvements on the Project Site

and not speculation in land holdings.

9. GOVERNMENTAL INSPECTIONS. Nothing contained in this Agreement shall be

construed as limiting or otherwise restricting the right or power of CITY to conduct inspections

(by way of example and not limitation, commercial fire inspections, commercial building permit

(HVAC, plumbing, electrical, and construction) inspections, and environmental

water/wastewater inspections) or to access the Project Site in the enforcement of rules,

regulations, ordinances, or in the exercise of CITY’s police power.

10. CLOSING COSTS. CITY shall pay all closing costs required to conclude the

transaction including, without limitation, the following: all closing costs, transfer taxes and

recording fees, and costs related to title work (commitment and policy), ALTA survey

(reasonably acceptable to PRATT), a topographical survey, an archeological/historical survey,

Phase 1 Environmental Site Assessment, wetland delineation survey, and subdivision, zoning

platting and recording.

11. CITY JOB TRAINING INCENTIVE. CITY agrees to provide a job training incentive

of One Hundred Thousand Dollars ($100,000) to PRATT. PRATT shall be entitled to a payment

of Seven Hundred Fourteen and 29/100 Dollars ($714.29) for each full-time equivalent position

(up to a maximum of 140 positions) that is created, maintained and working at the Project Site

for more than twelve (12) continuous months. PRATT shall document the usage of the job

training incentive funds providing receipts or other evidence satisfactory to CITY in a timely
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fashion. The job creation obligations set out in Paragraph 15 below are in no way modified by

the provisions in this paragraph relating to job training incentives.

12. WETLAND MITIGATION. CITY shall provide PRATT with a grant in an amount not

to exceed Two Hundred Thousand Dollars ($200,000) for the primary purpose of mitigating any

wetlands as required to construct the Private Improvements on the Project Site substantially in

accordance with Exhibit C and the Plans. Such wetland mitigation shall be conducted in a cost-

conscious manner mutually acceptable to the Parties and approved by the Wisconsin

Department of Natural Resources. CITY further agrees to allow PRATT to apply any excess

portion of the Two Hundred Thousand Dollar ($200,000) grant that is not required for said

mitigation of wetlands toward other site preparation improvements and/or construction costs,

including but not limited to those described in Paragraph 13 of this Agreement.

13. SITE PREPARATION GRANT. CITY shall provide PRATT with a grant in the

amount of Two Hundred Thousand Dollars ($200,000) for costs PRATT may incur to prepare the

Project Site to construct the Private Improvements including, but not limited to, the following

costs: grading, cutting, filling, excavating, landscaping, paving, temporary and permanent

erosion control, drainage, etc. PRATT shall document the usage of the Site Preparation Grant

Funds by providing receipts or other evidence satisfactory to CITY in a timely fashion.

14. DIRECT DEVELOPER INCENTIVE (“DDI”). The Project Site is located in Tax

Incremental Financing District (TID) #10 in the City of Beloit, which was established on January

1, 2001 which will expire October 16, 2023. A map of TID #10 is attached hereto and marked as

Exhibit F. The current project plan for TID #10 provides for the payment of a direct monetary

incentive to persons who would create economic development and job creation in the TID. The
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CITY agrees to provide eight (8) consecutive annual DDI payments in the amount of thirty-five

percent (35%) of the real estate taxes and personal property taxes actually paid by PRATT

during the calendar year in which each DDI payment comes due for such amounts of annual

real estate taxes and personal property taxes directly attributable to the Project Site and

Private Improvements. The first annual payment shall be made on September 1st of the year

following the first tax year during which the Private Improvements are assessed, as either

partially or fully constructed, which is anticipated to be on or before September 1, 2016. CITY’s

obligation to pay the annual DDI payment is conditioned upon continuing manufacturing

operations at the Project Site at substantially the same level of manufacturing operations, or

greater, as occurred during the first year the property is fully assessed.

CITY’S obligation to pay the annual DDI payment is conditioned upon PRATT paying,

when due, all real estate taxes and personal property taxes related to the Project Site.

15. JOB CREATION AND RETENTION. PRATT shall create one hundred forty (140)

full-time positions at the Project Site pursuant to the following schedule or on such other date

as the Parties shall mutually agree in writing:

Jobs created or retained No later than

50 December 31, 2015

80 December 31, 2016

110 December 31, 2017

140 December 31, 2018

PRATT further agrees to retain the 140 full-time positions created at the Project Site

through January 1, 2024, or through the calendar year in which the last DDI payment is paid to

PRATT, whichever date is later. If PRATT creates or PRATT retains fewer than 140 jobs, the DDI

payments shall be reduced by an amount equal to the percentage difference between 140 jobs
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and the number of actual jobs created or retained and those working at the Project Site. This

formula will be used to calculate the DDI payment in any and all years the number of jobs

created or retained and those working at the Project Site fall below those required in this

Paragraph.

16. INVESTMENT IN GREATER BELOIT ECONOMIC DEVELOPMENT CORPORATION.

In further consideration of the DDI payment obligation of CITY, PRATT will immediately become

an investor in GBEDC. As an investor, PRATT will be expected to promptly pay annual

investment dues to GBEDC. Said dues are set on an annual calendar year basis and, with

respect to PRATT, shall not exceed $2,000 per year. Said dues are payable on an annual basis.

For the first year of this Agreement, PRATT shall pay a prorated amount reflecting the number

of months from the month of closing through December. Said first annual pro rata payment

shall be due thirty (30) days from the date of closing or such other later date as determined by

GBEDC. PRATT’s obligation to pay such dues shall continue through the final calendar year

during which PRATT is entitled to receive DDI payments.

17. WATER AND WASTEWATER. CITY owns and operates the Beloit Water Utility

that serves the Project Site with a current combined capacity of 24 million gallons a day. CITY

warrants that it has adequate capacity to meet the required water utility needs of PRATT. CITY

owns and operates an advanced sludge wastewater facility that serves the Project Site with a

current excess capacity of 22.4 million gallons a day. CITY warrants that it has adequate

capacity to meet the required wastewater utility needs of PRATT. CITY shall continuously

provide water and wastewater service to the Project Site in a manner to conform to all

regulations of the Wisconsin Department of Natural Resources, the United States
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Environmental Protection Agency and any other governmental agency having jurisdiction over

water distribution and wastewater collection and transmission facilities and services of CITY.

CITY agrees that it will provide water to the Project Site with the minimum flow and pressure of

1,500 GPM at 88 PSF and 93 PSI static pressure, with 2,300 GPM flow capacity for fire

suppression purposes. CITY has provided Pratt with water flow information on December 11,

2014, a copy of which is attached hereto and marked as Exhibit G. CITY further agrees to

reserve for Pratt without charge for such reservation 750,000 gallons of water capacity per

month and 240,000 per month of wastewater discharge capacity. Notwithstanding anything

herein to the contrary, CITY shall not be responsible for any delays in connections,

commencement of service or interruptions of service due to fires, casualties, accidents, power

failures, maintenance work, breakdowns, damage to equipment or facilities, civil or military

authority, strikes, war, riot, unusual weather conditions, judgments of any court, Act of God,

and any such delay in connection or commencement of service. Interruption of service shall

not constitute a breach of this Agreement nor impose any liability upon the CITY.

18. NOISE. PRATT acknowledges there is a city ordinance that prohibits, among

other things, the use of any hammer, power operated tool, power driven lawn or garden

maintenance equipment between the hours of 10:00 p.m. and 7:00 a.m. PRATT is proposing to

conduct construction activities between the hours of 10:00 p.m. and 7:00 a.m. during the

construction phase of the development. CITY hereby exempts the construction activities from

enforcement action under section 15.12 of the Code of General Ordinances for the City of

Beloit for a period of time not to exceed one hundred twenty (120) days under the following

conditions:
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a. PRATT shall provide a minimum of twenty-four (24) hours’ notice to CITY

and to the adjoining property owners of intended construction after 10:00 p.m. and before 7:00

a.m.

b. PRATT shall endeavor to mitigate construction noise as much as

reasonably possible for construction activities between 10:00 p.m. and 7:00 a.m.

c. PRATT shall hold CITY harmless from and against all liability, claims for

damages, and suits for or by reason of any injury to any person or damages to any property of

the parties hereto or of any third person for any and all cause or causes whatsoever or in

any way connected with noise generated from said construction activities or any act or

omission or thing in any manner related to noise generated from said construction activities

and operations irrespective of negligence, actual or claimed, upon the part of the CITY and its

agents or employees.

d. PRATT shall comply in all material respects with the noise regulations

and standards provided in §8-801 of Chapter 19, the Zoning Ordinance of the City of Beloit,

Wisconsin.

19. RECORDABLE DOCUMENT. This Agreement may be recorded with the Register

of Deeds for Rock County, Wisconsin.

20. REPRESENTATIONS AND WARRANTIES OF PRATT.

a. Pratt Properties II, LLC, a Delaware limited liability company represents

and warrants to CITY that it is:

(1) An organization duly organized and existing under the laws of the

State of Delaware;
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(2) Authorized to do business in the State of Wisconsin; and

(3) In good standing in both states.

b. At the time of the execution of this Agreement, PRATT agrees to provide

CITY with a certified copy of a corporate resolution authorizing the person(s)

designated as a signatory below to execute this Agreement on behalf of PRATT.

c. PRATT represents and warrants to CITY that the execution and delivery of

this Agreement, the consummation of the transactions contemplated in this

Agreement, and the execution and delivery of the documents required by PRATT in

connection therewith will not violate any provision of PRATT’s articles of

incorporation, bylaws, contractual obligations with others, including lenders, or any

applicable local, state, or federal law.

d. PRATT shall cooperate, execute, and deliver any documents reasonably

required by the title insurance provider, including, but not limited to, corporate

resolutions or evidence of authority as may be required by the title insurance

provider, provided that the title insurance provider has entered into an agreement

with PRATT not to disclose any corporate resolutions or evidence of authority (other

than those that are public records) to any party. PRATT agrees that GBEDC or CITY

may provide any such documents in its possession to the title provider so long as the

title provider has entered into the nondisclosure agreement referred to in the

previous paragraph.

21. AFFIRMATIVE ACTION. PRATT represents and warrants that it will adopt an

affirmative action plan to increase its partners, associates, and employees members of under-
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represented groups in all of its departments, job classifications, and salary categories in

compliance with applicable Federal and State guidelines. This provision is inserted herein in

compliance with Section 1.09 of the Code of General Ordinances of the City of Beloit, and shall

be interpreted so as to carry out the intent of that ordinance.

22. NONDISCRIMINATION. PRATT shall not discriminate against any qualified

employee or qualified applicant for employment because of race, color, national origin,

ancestry, religion, age, marital status, disability, sex, or sexual orientation. In the event any

portion of this Agreement is subcontracted by PRATT, PRATT shall include in such subcontract,

a provision prohibiting the subcontractor from discriminating against any qualified employee or

qualified applicant for employment because of race, color, national origin, ancestry, religion,

age, marital status, disability, sex, or sexual orientation. This provision is inserted herein in

compliance with section 1.09 of the Code of General Ordinances of the City of Beloit, and shall

be interpreted so as to carry out the intent of said ordinance.

23. INSURANCE.

a. PRATT will provide and maintain or cause to be maintained, at its own

cost or expense, at all times during the construction of the Private Improvements,

builder’s risk insurance in the amount equal to one hundred percent (100%) of the

insurable value of the Private Improvements at the date of completion.

b. Upon completion of construction of the Private Improvements and prior

to the termination of this Agreement, PRATT shall maintain or cause to be maintained,

at its own cost or expense, insurance against loss and/or damage to the Private

Improvements under a policy or policies covering such risks as are ordinarily insured
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against similar businesses, including (without limiting the generality of the foregoing)

fire, extended coverage, vandalism and malicious mischief, explosion, water damage,

demolition cost, debris removal, and collapse in an amount of not less than the full

insurable replacement value of the Private Improvements. No policy of insurance shall

be so written that the proceeds thereof will produce less than the minimum coverage

required herein, by reason of co-insurance provisions or otherwise, without the prior

written consent by CITY.

c. All insurance required pursuant to this Agreement shall be in force and

maintained with responsible insurance companies selected by PRATT which are

authorized under the laws of the State of Wisconsin to assume the risks covered

thereby. At the request of CITY, PRATT will provide copies of policies evidencing all such

insurance or a certificate or certificates or binders of the respective insurers stating that

such insurance is in force and effect. Each policy shall contain a provision that the

insurer shall not cancel or modify it without giving written notice to PRATT at least thirty

(30) days before cancellation or modification becomes effective.

d. Until the termination of this Agreement, if the Private Improvements or

any portion thereof are destroyed or damaged, PRATT shall forthwith repair,

reconstruct and restore the Private Improvements to substantially the same scale and

condition, quality and value as existed prior to the event causing damage or destruction,

to the extent allowed by available insurance proceeds.
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24. APPLICABLE LAW AND JURISDICTION. This Agreement shall be governed by and

construed in accordance with the laws of the State of Wisconsin, and the Parties agree that

Rock County, Wisconsin, shall have jurisdiction to handle any litigation between the Parties.

25. SEVERABILITY. If any provision of this Agreement is found to be invalid or

unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement

shall be valid and enforceable to the fullest extent permitted by law.

26. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the

Parties regarding this project. All prior negotiations and discussions have been merged into this

Agreement.

27. AMENDMENTS. No amendment to this Agreement shall be binding upon any

party hereto until such amendment is reduced to writing and executed by the Parties.

28. AUTHORITY. Each person signing this Agreement represents that he or she is

authorized by his or her organization to execute this Agreement on behalf of that organization.

29. FORCE MAJEURE. No party shall be responsible to the other party for any losses

if the fulfillment of any term of this Agreement is delayed or prevented by civil disorders, wars,

strikes, floods, fires, acts of God, or by any other cause not within the reasonable control of the

party whose performance was interfered with and which, by the exercise of reasonable

diligence, such party is unable to prevent, whether or not of the class of causes enumerated

above, and the time for performance shall be extended for the period of delay occasioned by

any such cause.

30. ASSIGNMENT. PRATT may not assign its interest in this Agreement to a third

party without the prior written consent of CITY which consent shall not be unreasonably
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withheld, conditioned or delayed. Notwithstanding the foregoing, however, PRATT may assign

this Agreement in whole or in part to an Affiliate.

31. INDEMNIFICATION. Each party hereby agrees to defend and hold the other

Parties, their officers, agents and employees harmless from any liability for any claims,

including reasonable attorney’s fees, arising out of its acts or omissions or the acts or omissions

of its officers, agents and employees.

32. NO PARTNERSHIP CREATED. This Agreement does not create any partnership or

joint venture between the Parties hereto, or render any party liable, for any of the debts or

obligations of the other party. CITY or GBEDC shall have no obligation or liability to any lending

institution, architect, contractor, subcontractor, or other party retained by PRATT to assist

PRATT in the performance of its obligations under the terms and conditions of this Agreement.

PRATT specifically agrees that no representation shall be made by PRATT to any third party that

PRATT, GBEDC and/or CITY are partners or joint venturers.

33. HEADINGS. The headings set forth in this Agreement are for convenience and

reference only and do not define or limit the scope or content of this Agreement or affect any

of its provisions.

34. DEFAULT AND NOTICE OF DEFAULT. In the event any party fails to comply with

or perform any of the covenants, agreements and obligations to be performed by that party

under the terms and provisions of this Agreement, the other party shall be entitled to pursue

any and all remedies available at law or in equity including, without limitation, a suit for specific

performance of this Agreement. Any party seeking to enforce its rights hereunder may do so

only after giving advance written notice to the other party reasonably identifying the alleged
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breach and giving the breaching party thirty (30) days in which to cure the alleged breach,

unless the cure cannot reasonably be completed within said thirty (30) day period, at which

time the cure period will be extended by a reasonable time necessary for said cure.

35. NOTICES: Notices to the Parties to this Agreement shall be as follows:

To CITY: City of Beloit
Attention: City Manager
100 State Street
Beloit, WI 53511

with a copy to: City of Beloit
Attention: City Attorney
100 State Street
Beloit, WI 53511

To GBEDC: The Greater Beloit Economic Development Corporation
Attention: Executive Director
500 Public Avenue
Beloit, WI 53511

To PRATT: Pratt Industries, Inc.
1800-C Sarasota Parkway
Conyers, GA 30013
Attention: Treasurer
Telephone: (770) 761-4600

with a copy to: Pratt Industries, Inc.
3535 Piedmont Road, Building 14, Suite 440
Atlanta, GA 30305
Attention: Douglas R. Balyeat, CPA, Esq.
General Counsel
Telephone No.: (678) 904-4168
Facsimile No.: (770) 206-2293
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed in

its name and behalf on or as of the date first written above.

CITY OF BELOIT

By:__________________________________
Larry N. Arft, City Manager

ATTEST:

By:__________________________________
Rebecca Houseman LeMire, City Clerk

APPROVED AS TO FORM:

By:__________________________________
Elizabeth A. Krueger, City Attorney

I hereby certify that there are sufficient funds
available to pay the liability incurred by the
City of Beloit pursuant to this Agreement.

By:__________________________________
Eric R. Miller, City Comptroller

PRATT INDUSTRIES, INC.

By:__________________________________

_______________________

By: __________________________________

_______________________

THE GREATER BELOIT ECONOMIC
DEVELOPMENT CORPORATION

By: _________________________________
Jeffrey W. Klett, Chair

Attest: _______________________________
Andrew Janke, Executive Director

STATE OF WISCONSIN )
)SS

COUNTY OF ROCK )

Personally appeared before me this 22nd day of December, 2014, the above-named
Larry N. Arft, City Manager and Rebecca Houseman LeMire, City Clerk, to me known to be such
City Manager and Clerk of the City of Beloit, and to me known to be the persons who executed
the foregoing agreement as such officers of said entity, by its authority.

Elizabeth A. Krueger
Notary Public, Rock County, Wisconsin
My commission is permanent.
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STATE OF WISCONSIN )
)SS

COUNTY OF ROCK )

Personally appeared before me this 22nd day of December, 2014, the above-named
Jeffrey W. Klett, Chair and Andrew Janke, Executive Director, to me known to be such Chair and
Executive Director for the GBEDC, and to me known to be the persons who executed the
foregoing agreement as such officers of said entity, by its authority.

Elizabeth A. Krueger
Notary Public, Rock County, Wisconsin
My commission is permanent.

STATE OF _________________ )
)SS

COUNTY OF _______________ )

Personally came before me this ________ day of ________________, 2014, the above-
named ___________, __________, to me known to be such ________of Pratt Industries, Inc.
and to me known to be the person who executed the foregoing agreement as such officer of
said entity, by its authority.

Notary Public, ___________ County, ___________
My Commission is permanent. If not, state
expiration date:

tdh/Files/14-1208/Dev Agr=141219













































RESOLUTION AUTHORIZING THE CITY MANAGER TO SUBMIT AN APPLICATION
FOR A TRANSPORTATION ECONOMIC ASSISTANCE (TEA) GRANT

FROM THE WISCONSIN DEPARTMENT OF TRANSPORTATION

WHEREAS, funds are available under the Transportation Economic Assistance (TEA) grant
program administered by the Wisconsin Department of Transportation (WisDOT) for the purposes of
providing transportation improvements necessary to enhance local economic development; and

WHEREAS, the City of Beloit (“City”) and Pratt Industries, Inc. (“Pratt”) have entered into a
Development Agreement wherein Pratt will construct a corrugated box manufacturing facility, which
includes the construction of a rail spur based upon the availability of TEA funds; and

WHEREAS, WisDOT requires the City guarantee the creation and retention of new jobs by Pratt
in order to receive funds for this program; and

WHEREAS, the City will require Pratt to accept the responsibility for the creation and retention
of the new jobs and reimburse the City for any partial or total reimbursement that WisDOT may require
as a result of the company’s failure to create or retain the requisite jobs; and

WHEREAS, WisDOT requires that the City take certain action with regard to submitting the TEA
grant application to receive funds from this program.

NOW THEREFORE BE IT RESOLVED, that the City Manager of the City of Beloit is hereby
authorized to submit an application for a TEA grant and shall be authorized to sign all necessary
documents on behalf of the City; and

BE IT FURTHER RESOLVED that in the event that the application is approved, the City does
hereby agree to administer and oversee the development of the proposed rail facilities.

Dated at City of Beloit, Wisconsin this 22nd day of December 2014

BELOIT CITY COUNCIL

Mark Spreitzer, President
ATTEST:

Rebecca Houseman LeMire, City Clerk
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CITY OF BELOIT
REPORTS AND PRESENTATIONS TO CITY COUNCIL

Topic: Resolution authorizing the City Manager to apply for a Wisconsin Department of Transportation for Economic
Assistance (TEA) Grant.

Date: December 22, 2014

Presenter(s): Andrew Janke, Economic Development Director Department(s): Public Works/ Engineering

Overview/Background Information:

This project will construct a rail spur for Pratt Industries Inc. in the Gateway Business Park

Key Issues (maximum of 5):

1. The Development Agreement with Pratt Industries, Inc. requires the City of Beloit to apply for a TEA Grant to
construct a rail spur to serve this industrial site in the Gateway Business Park.

2. The TEA Grant will provide $5000 of funding for each job created and guaranteed and a 50% local funding
requirement.

3. The State of Wisconsin requires this resolution authorizing the City Manager to submit an application.
4. The City commits to a Job Guarantee, the jurisdictional responsibility of the rail spur and to be the lead agency for

the design and construction of the spur.
5. The City further commits to follow all applicable Federal, State and Local regulations.

Conformance to Strategic Plan (List key goals this action would support and briefly discuss its impact on the City’s mission.):

1. Develop a high quality community through the responsible stewardship and enhancement of City resources
to further Beloit’s resurgence as a gem of the Rock River Valley.

This project will enhance the quality of life in Beloit by providing additional jobs.

Sustainability (Briefly comment on the sustainable long term impact of this policy or program related to how it will impact both
the built and natural environment utilizing the four following eco-municipality guidelines.):

 Reduce dependence upon fossil fuels – Delivering materials by rail reduces trucking

 Reduce dependence on chemicals and other manufacturing substances that accumulate in nature – N/A

 Reduce dependence on activities that harm life sustaining eco-systems – N/A

 Meet the hierarchy of present and future human needs fairly and efficiently – N/A

If any of the four criteria are not applicable to your specific policy or program, an N/A should be entered in that space.

Action required/Recommendation:

The Engineering Division recommends approving the resolution authorizing the City Manager to apply for the TEA Grant

Fiscal Note/Budget Impact:

A CIP Budget amendment will be required when the Grant is received. Adequate funding is available in TIF10 to cover the
local match requirements.
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