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AGENDA
BELOIT CITY COUNCIL
100 State Street, Beloit WI 53511
City Hall Forum —7:00 p.m.
Monday, May 18, 2015

1. CALL TO ORDER AND ROLL CALL
2. PLEDGE OF ALLEGIANCE
3. SPECIAL ORDERS OF THE DAY/ANNOUNCEMENTS

a. Wisconsin Law Enforcement Accreditation Group (WILEAG) Presentation
(Jacobs/ Robert Rosch, Hartland Police (Jacobs)

b. Introduction to Beloit Services-Citizen Service Request Program (Boysen)
4. PUBLIC HEARINGS
5. CITIZEN PARTICIPATION

6. CONSENT AGENDA

All items listed under the Consent Agenda are considered routine and will be enacted by one motion. There will be no separate
discussion of these items unless a Council member so requests, in which event the item will be removed from the General Order of
Business and considered at this point on the agenda.

a. Approval of the Minutes of the regular meeting of May 4, 2015 (Elson)

b. Resolution approving a Class “B” Beer and “Class B” Liquor License for Danny R.
Hatch Jr., d/b/a The Alumni House, 863 Fifth Street (Elson)
ABLCC recommendation for approval 5-1

c. Resolution approving a Class “B” Beer and Reserve “Class B” Liquor License for
Blazin Wings, Inc., d/b/a Buffalo Wild Wings, 2747 Milwaukee Road, David Babcock, Agent
(Elson)

ABLCC recommendation for approval 6-0

d. Resolution awarding Public Works Contract C15-07, Street Resurfacing (Boysen)
7. ORDINANCES
a. Proposed Ordinance to add No-Parking between 3 A.M. — 6 A.M. Regulations in the
Heritage View Parking Lot (Boysen)
Traffic Review Committee recommendation for approval 5-0
First reading, suspend rules for second reading

8. APPOINTMENTS

9. COUNCILOR ACTIVITIES AND UPCOMING EVENTS



10. CITY MANAGER’'S PRESENTATION
a. Code Enforcement Presentation (Downing)
11. REPORTS FROM BOARDS AND CITY OFFICERS
a. Resolution authorizing the 422 Bluff Street/310 Euclid Project (Christensen)

b. Resolution approving a Development Agreement between City of Beloit, 200 West Grand
Avenue, LLC, and East Grand Avenue Development, LLC, for sale of 80 East Grand and
100 East Grand Avenue (Janke)

c. Resolution approving a Memorandum of Understanding between Beloit College and City
of Beloit regarding Powerhouse Riverwalk Project (Arft)

d. Resolution approving a Landfill Disposal Agreement between the City of Janesville and
the City of Beloit (Walsh)

12. ADJOURNMENT

** 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.

Dated: May 13, 2015
Jelene J. Ahrens, WCMC
Deputy City Clerk

City of Beloit
www.beloitwi.gov

You can watch this meeting live on Charter PEG digital channel 992. Meetings are
rebroadcast during the week of the Council meeting on Tuesday at 1:00 p.m;
Thursday at 8:30 a.m.; and Friday at 1:00 p.m.
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PROCEEDINGS OF THE BELOIT CITY COUNCIL
100 State Street, Beloit WI 53511

City Hall Forum — 7:00 p.m.

Monday, May 4, 2015

Presiding:

Present:

Absent:

Lo

n

w

Charles Haynes

Sheila De Forest, Regina Hendrix, Ana Kelly, Chuck Kincaid, David F. Luebke,
Marilyn Sloniker

None

The meeting was called to order at 7:10 p.m. in the Forum at Beloit City Hall by President Haynes.
PLEDGE OF ALLEGIANCE

SPECIAL ORDERS OF THE DAY/ANNOUNCEMENTS

a. Councilor De Forest presented a proclamation declaring May 10-16, 2015 as National Police
Week to Police Chief Norm Jacobs. Chief Jacobs thanked the Council on behalf of the entire
Police Department’'s command and support staff and patrol officers. File 7148

b. Councilor De Forest presented a proclamation declaring May 17-23, 2015 as Emergency
Medical Services Week to Fire Chief Brad Liggett, Deputy Joe Murray, Matthew Ahrens and
Parker McKenzie. Deputy Murray explained the Emergency Medical Services and a future
program of Community Health Paramedic. File 7148

c. Councilor De Forest presented a proclamation declaring May 17-23, 2015 as National Public
Works Week to Public Works Director Greg Boysen. Mr. Boysen invited the public to the
Farmers Market where his staff will explain the services and programs of the Department of
Public Works and showcase the equipment used in providing those services. File 7148

PUBLIC HEARINGS

a. Community Development Director Julie Christensen presented a resolution authorizing a
Conditional Use Permit to allow a residential care apartment complex in a C-1 Office District, for
property at 2020 Cranston Road. It was noted that the Plan Commission recommended
approval 6-0. Councilor Haynes opened and closed the public hearing without participation. Ms.
Christensen stated the applicant assured staff the financing is in place and the project is ready to
proceed starting May 31° and completion in March 2016. Councilor Luebke made a motion to
adopt the resolution, second by Councilor Sloniker. Motion carried 7-0. File 8684

CITIZEN PARTICIPATION

Edwin Armstrong, 2945 S. Paddock Road, Men’s Club representative to the Municipal Golf
Committee, stated he was opposed to the fee structure at the golf course as it is too late in
the season to change. Mr. Armstrong suggested running specials, coupons. He said that
having golf boards along with golf carts will bring in teens and young golfers.

Norbert Larson, 2120 Riverside Drive, #30, stated he is against the increase in the fee
schedule for Krueger Haskell Golf Course.

Gerald Hoey, 14865 Liston Avenue, South Beloit, IL, stated he was previously a two term
member of the Parks & Recreation Commission, ten year member of the Golf Committee;
Treasurer of the Men’s Club and has played Kruger Haskell Golf Course for sixty years. Mr.
Hoey stated that golf is not a rich man’s game, but played by seniors and people on fixed
incomes and an increase in fees will hurt them.

Art Case, 1044 ¥ Moore Street, suggested holding early outings at 8:00 a.m. and 1:00 p.m.
to maximize the use of the golf course, especially on high volume weekends.

Dede Bucholtz, 3430 S. Prairie Avenue, owner of Bucky’s Bunker with husband Dan. Ms.
Bucholtz expressed concerns about the golf fees going up and said her customers said that



this would cause them to go to other golf courses. She said if this happens it will hurt their
revenue, and they would have to give up their business as concessionaire.

e James Van De Bogart, 2091 Collingswood Drive, represented the Executive Committee of
Friends of Welty Environmental Center, asked the Council to vote in support of the Operating
Agreement for office space at Big Hill Center.

e Roger Blohm, 1817 Merrill Street, expressed his concern with the number of dogs loose in
the City, especially pit bulls and stated his wife and two neighbors were attacked by pit bull
dogs. Mr. Blohm also said he was concerned with the amount of rental property in the City
and felt the City needed to find a way to increase home ownership.

¢ Vincent Borgogni, 2144 Collingswood Drive, suggested raising the golf fees in increments of
5% per year for the next four years. Mr. Borgogni also suggested eliminating the season golf
passes.

6. CONSENT AGENDA

Councilor De Forest requested that item 6. d. be removed from the Consent Agenda. Councilor
Kincaid requested item 6.c. be removed from the Consent Agreement. Councilor Luebke made a
motion to adopt the Consent Agenda which consists of items 6.a. and 6.b., second by Councilor Kelly.
Motion carried that the Consent Agenda be accepted, approved, adopted or referred and acted upon
as required by state and local code by a vote of 7-0.

a.

b.

The Minutes of the special and regular meetings of April 17, special and regular meetings of April
20, and the organizational meeting of April 21, 2015 were approved.

Applications for Renewal of Alcohol Beverage Licenses for License Period July 1, 2015 — June
30, 2016 were referred to ABLCC. File 8688

Public Works Director, Greg Boysen, presented a resolution awarding Public Works Contract
C15-11 for Colley Road Interceptor Lining to Michaels Corporation. Mr. Boysen stated that
funds are available in the 2014 and 2015 CIP, and the City should have a very reliable pipe for
many decades to come. Councilor Luebke moved to adopt, second by Councilor Sloniker.
Motion carried 7-0. File 8678

Community Development Director Julie Christensen presented a resolution approving
Residential Offers to Purchase the properties located at 940 Second Street, 42 Merrill Street,
9578 Third Street and 959 Third Street. Ms. Christensen stated the tenants would continue to
rent the units which are already owner occupied and the Beloit Housing Authority will manage
these units. Councilor Kincaid moved to adopt, second by Councilor De Forest. Motion carried
7-0. File 8689

ORDINANCES - none

APPOINTMENTS

President Haynes presented the following City Council Committee/Board/Commission
Appointments:

e Alcohol Beverage License Control Committee —Councilor Kelly

Appointment Review Committee — President Haynes and Vice President De Forest
Business Improvement District (Downtown Beloit Association) — Councilor Luebke
Community Action, Inc. of Rock and Walworth Counties — Councilor Hendrix
Community Development Authority — Councilors Kelly and Kincaid

Convention and Visitors Bureau Board of Directors — Councilor Hendrix

Equal Opportunities Commission — Councilor Sloniker

Landmarks Commission — Councilor Kelly

Metropolitan Planning Organization — Councilor Sloniker

Park, Recreation & Conservation Advisory Commission — Councilor De Forest
Plan Commission — Councilor Kincaid

Traffic Review Committee - Councilor Luebke



9. COUNCILOR ACTIVITIES AND UPCOMING EVENTS

¢ Councilor Hendrix stated she attended an activity at Beloit College sponsored by Black Lives
Matter Committee. She is also planning with Visit Beloit for the Summer Gospel Jam on June
20" featuring Mississippi Mass Choir, and encouraged the public to attend this free event.
She also announced the following upcoming events: Financial Literacy Conference hosted
through Community Action on May 9™ at Aldrich School, First Generation film at Beloit
College on Saturday, May oM.

e Councilor Sloniker said she attended the Arbor Day event. She said that the Equal
Opportunities Commission held two ownership seminars which was a goal for Fair Housing
Month.

e Councilor Kelly stated she attended the Arbor Day event, the UW Rock County Dean’s
Luncheon, and announced that the Jazz Band will play their last concert on May 18" at La
Casa.

e Councilor Luebke stated he attended the Dean’s Community Council, Farmers Market and
Arbor Day event.

e Councilor De Forest announced a Community Action event on May 8" for free summer
training for welding.

e Councilor Kincaid attended the League of Women Voters breakfast, Farmers Market, and
went to the Krueger Haskell Golf Course and enjoyed watching the High School golf
tournament. He also attended the Land of Oz program at Beloit Library.

10. CITY MANAGER'’S PRESENTATION

a.

Manager Larry Arft introduced the presentation on Kruger Haskell Golf Course operations and
explained that the financial reports for 2014 showed a $50,000 operating loss at the golf course
as well as a $50,000 property tax subsidy that was approved by Council. He noted that the
Manager Arft further explained the accumulated fund balance from the Golf Course General Fund
is $970,000 and is threatening the General Fund. Brian Ramsey, Director of Parks & Leisure
Services, reviewed the history of the Krueger Haskell Golf Course and that the course has failed
to exceed revenue over expenditures for at least the past twelve years. Mr. Ramsey explained a
comparable study of rates and fees of competitive golf courses and said that the proposed new
fee schedule is comparable and competitive. File 7382

11. REPORTS FROM BOARDS AND CITY OFFICERS

a.

Mr. Boysen presented a resolution authorizing a revision to the 2015 Schedule of Fees, Charges
and Rates for Krueger Haskell Golf Course. Councilor De Forest stated if the rates are not raised
the City will lose the golf course and she moved to adopt the resolution, second by Councilor
Kelly. Councilor De Forest made a motion to amend the resolution to remove the Season Golf
Passes and Discount Card Fees from the resolution, second by Councilor Luebke. Motion
carried 5-1-1 with Councilor Sloniker voting no, and Councilor Kincaid abstaining. Motion to
adopt the amended resolution carried 5-1-1 with Councilor Sloniker voting no and Councilor
Kincaid abstaining File 8649/7382

Ms. Christensen presented a resolution approving amendments to the City of Beloit's Housing
Rehabilitation Revolving Loan Program. Ms. Christensen stated there has been an increase in
vacant, abandoned and foreclosed properties and the staff is proposing incentives in the Loan
Program to encourage investors and potential owner-occupants to purchase and rehab
properties. Councilor De Forest moved to adopt, second by Councilor Kincaid. Motion carried 7-
0. File 7977

Mr. Boysen presented a resolution approving a First Amendment to the Cooperative Agreement
between the City of Beloit and the Ho-Chunk Nation for Colley Road and Willowbrook Road
TIGER Grant Project. He explained the amendment provides funding for the TIGER Grant to be
increased to $2,400,000 and extends the completion date to October 31, 2022. Councilor Luebke
moved to adopt, second by Councilor Sloniker. Motion carried 7-0. File 8525

Mr. Boysen presented a resolution to the City of Beloit’s “Gateway to Opportunity” TIGER 2015
Grant Application. He emphasized the resolution would create the City’s commitment of $1.5
million if the TIGER Grant is awarded. Councilor Luebke moved to adopt, second by Councilor
Sloniker. Motion carried 7-0. File 8525

Fire Chief Brad Liggett presented a resolution approving a Memorandum of Understanding
between the City of Beloit and Mercy Health System Corporation regarding its designation as a



Medical Control Hospital for the City’s basic and advanced life support services program. Chief
Liggett sated this is an excellent program which would be provided to Beloit at no charge. He
explained that Beloit Health Systems would like a chance to compete for this program and staff
recommended giving them a chance. Manager Arft emphasized this is for the administration for
emergency medical care services and the City is not steering business away from Beloit
Memorial. Councilor De Forest moved to lay this matter over to an indeterminate date, second by
Councilor Luebke. Motion carried 7-0. File 8690

f.  Manager Arft presented a resolution authorizing an Operating Agreement between the City of
Beloit and Friends of Welty Environmental Center, Inc. for office space at Big Hill Center, 201 Big
Hill Court. Manager Arft advised that this is a great opportunity for enhanced joint programming
and educational opportunities for the community. Councilor Luebke moved adopt, second by
Councilor Kincaid. Motion carried 7-0. File 6811

g. City Attorney Elizabeth Krueger presented a resolution designating Larry N. Arft as City Manager
Emeritus and explained that this would clarify that Lori Curtis Luther will take over all the powers
and duties of the position of City Manager on June 1, 2015 and Larry Arft will become City
Manager Emeritus on June 1, 2015 and ending July 3, 2015. File 8052

12. At 10:00 p.m., Councilor Hendrix made a motion to adjourn the meeting, second by Councilor
Sloniker. Motion carried.

Judith A. Elson, Deputy City Clerk
www.beloitwi.gov
Date approved by Council:




RESOLUTION APPROVING A CLASS “B” BEER
AND “CLASS B” LIQUOR LICENSE FOR
DANNY R. HATCH JR, D/B/A THE ALUMNI HOUSE

WHEREAS, an application has been received for a Class “B” Beer and “Class B”
Liquor License from Danny R. Hatch Jr., d/b/a The Alumni House, located at 863 Fifth
Street; and

WHEREAS, the Alcohol Beverage License Control Committee recommended
approval of this Class “B” Beer and “Class B” Liquor License for the 2014-2015 license year.

NOW, THEREFORE, BE IT RESOLVED that the Class “B” Beer and “Class B” Liquor

License for Danny R. Hatch Jr., d/b/a The Alumni House, located at 863 Fifth Street is
hereby approved.

Dated this 18th day of May 2015.

Charles M. Haynes, City Council President

ATTEST:

Judith A. Elson, Deputy City Clerk
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REPORTSAND PRESENTATIONSTO CITY COUNCIL

Topic: Resolution approving Class “B” Beer and “Class B” Liquor License for Danny R. Hatch Jr, d/b/a The
Alumni House

Date: May 18, 2015

Presenter(s): Judith A. Elson Department: Deputy City Clerk

Overview/Background Information:

Danny R. Hatch, Jr., has submitted an application for a Class “B” Beer and “Class B” Liquor License for the property
located at 863 Fifth Street in the City of Beloit. The applicant intends to operate a tavern, which is the same use at the
previous tenant, and will be doing business as The Alumni House.

Key Issues (maximum of 5):

1. Michael Weaver is the property owner. However, the applicant will provide proof of control over the premises
through a deed, lease, or rental agreement prior to issuance of the license.

2. Danny R. Hatch, Jr. is a sole proprietor and is a resident of Wisconsin, as required by state law.

3. Overby, LLC, Wayne Overby, Agent, previously held a liquor license at this location. Mr. Overby will relinquish the
license to Mr. Hatch if approved by the City Council.

4. The ABLCC reviewed this item on May 12, 2015 and voted unanimously (5-1) to recommend approval of the
License.

Conformance to Strategic Plan:
This project conforms to the City’s Strategic Plan Goals #2 and #5 — encouraging business development and private
sector investment, and promoting high quality development in the City.

Sustainability:

= Reduce dependence upon fossil fuels — N/A

= 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

Action required/Recommendation:
City Council consideration and action on the license application.

Fiscal Note/Budget Impact:
This is a Class “B” Beer and “Class B” Liquor License and the applicant will pay a pro-rated monthly license fee for the
beer and wine license through the end of the license year (June 30, 2015).

Attachments:
Resolution, Application, Auxiliary Questionnaire



g)l:l(?;ltNAL l'ﬁ\-l..C?HkOL BEVERAGE RETAIL LICENSE__APPL!CAT]ON Aot Wecorsh - 0 QAU 03
LOMmi , . ederal 0 . .
o municipal clerk _ i Euﬁbeﬁﬁg’,ﬁmdswﬁcau IR S R3S
For the license period beginning ‘5 - f 9“ 20 | 5 ; - LICENSE REQUESTED }
' ending = - /Z,~FH 20 : TYPE FEE
T ¢ - {.] Class A beer $
o awn a - e 54 Class B bear $ /oo
TO THE GOVERNING BODY of the: [] Village of} @elolT 5 Ciass G wine ; .
: X City of (] Class A liquar R b ) L
County of Aldermanic Dist. No, (if required by ordinance) #=L Class B liquor Y J00 ,?%,1//_)
. {73 Reserve Class B liguor | $ St
1. The named DEINDMDUAL [) PARTNERSHIP  [] LIMITED LIABILITY COMPANY Publicaionfee % 52, FO PSS
(-] CORPORATION/NONPROFIT ORGANIZATION. TOTAL FEE 18 50, 02

hereby makes application for the alcohol baverage license(s) checked above, ,
2, Mame (individual/pariners give |astname, first, middle; corporations/imited liability companies give regisiered name); )

DANNY K. FATCH Tr - LAAG T Lonltty S LBedd—el (el) B35/
An "Auxiliary Quesfionnaire,” Form AT-103, must be completed and aftached to this :ﬁapiication by egéh indivicial applicant, by each member of a
partnership, and by each officer, diractor and agent of a corporafion or nonprofit organizafion, and by each member/manager and agent of a limited

liability company. Ust the nams, title, and place of residence of each parson,
Title Name Home Address Post Office & Zip Code

President/Member
Vice Presidéntfvember
Secratary/Membar
Treasurer/Member
Agent P___

Directors/Managers ' : . :
3. Trade Name p AL ] HovsSE “Business Phone Number. (08 “75/ - i 543
4, Address of Premises b_B o> G Fh >/ 56 ﬂf?l‘/@iﬂﬁosi Office & Zip Code P 5,? s/l

5. s individual, pariners or agent of corporation/limited Hability company subjest to compiefion &f the responsible beverage server

fraining COUTSe TOr HiS ICBNSE PETIDHT . . ... .o\ttt e e e ete et e e ettt ee s Yes [JNo
8. Is the applicant an employe or agent of, or acting on behalf of anyone except the named applicant? . -................oo e [ Yes 3o
7. Does any other alcohol beverage retait licensee or wholesale permittee have any inferest in or controf of this business?............... O ves P No
8. (a) Corporateffimited liability company applicants only: insert state — _enddate.__ ofregistration. -
{b) Is applicant corporation/limited Bability company a subsidiary of any other corporafion or limited liability company?. ............... [ Yes %\No
" {¢) Does the corporation, or any officar, director, stockholder or agent or fimited fiability company, or any member/manager or

agent hald any interest in any afher alcohol beverage license o parmit in WisGonsin? . ..o [] Yes 3@ No
(NOTE: Al applicants explain fully on reverse side of this form every YES answar in secfions 5, 6, 7 and 8 above.) _

9. Premises description: Describe building or buildings where alcohol bevarages aze to be sold and stored. The applicant must include
all rooms including living quarters, if used, for the sales, service, and/or storage of alcohol beverages and recards. ‘(i‘plcoho! beveﬁgz

may be sald and stored only on the premises described ) ON & S TR Y FREE STANDING BUVILD).

10. Legal description {omit if street address Is given above): _
1 1. {a) Was this premises licensed for the sale of liquor or beer during the past ficense year?, . . ......... ... .. PRI ¥l Yes [1No
b} Fyes, under whal name was license issued?CUERBY L& = WAYNE CVERRY, ASENT

12, Does the applicant understand they must flle a Special Occupational Tax return (TTE farm 5830.5) C T

befare beginning business? [phone 1-800-937-8864] .. ... e S Yes [ ] No
13. Dues the applicant understand a Wisconsin Seller's Permit must be applied for and issued in the same name as that shown in
Section 2, above? fphone (60B) 266-2776].................... e e e X) Yes [ No

14. Does the applicant understand that they must purchase alconal beverages only from Wiscansin wholesalers, breweries and brewpubs?. Mives [TIno

READ CAREFULLY BEFORE SIGNING: Under penalty provided by law, the applicant states that each of the above questions has been {ruthfilly answered to the best of the know}-
exige of the signers. Signers agree to operate this business according to law and that the rights and responsibilities conferred by the license{s), if granted, will not be assigned to
another. {Individual applicants and each merber of a parinership applicant must sign; corparate officer(s), membersimanagers of Limited ¢ jability Companies must sign.) Any lack of

access to any portion of a lisensed premises during inspection will be desmed a refusal fo permitinspection, Such refusal is a misdemeanpr and grounds for revocafion of this licensea.
SUBSCRIEED AND SWORN TO BEFORE ME ' _ /ﬂ _ %@
this m day of Aphel _ 20 /,é ) //l/

-
/ (Pptseat CW#M dnager of Limited Lisbilif Compeny/Partnar/individual)

larkiVolary Public) ) {Officer of Corporation/Member/Manager of Limil#d Liability Company/Pariner}

My conirfission expires //) "// - / 5’

TO BE COMPLETED BY CLERK

. fAddifional Partner{s}fMeﬂ;ber/Manager of Umited Liabifily Company if Any)}

Date received and file Date reported 1o councifboard Date provisional license Issuad Signaiure of Clerk / Daputy Clerk
| with menicipal clerk —-f,——/ A . ]
Datelicense granted = Dale ficense issuzd . License number issued

AT-105 (R, 1-12) Wiscensin Depariment of Revenue




AUXILIARY QUESTIONNA!RE
' ALCOHOL BEVERAGE LICENSE APPLICATION

Submit to municipal clerk.

Individual's Full Name {please prinf)  (last name) (first name) (middle nams)
e
al( J 7/ 130 2 V),V
Hame Address (streetioute) ™ Post Office State Zip Code
e S Poloit (L ss5//
Home Phone Number | Age Date of Birth "Place of Birth
_ S e Reloil

The above named individual provides e wilowing information as a persen who is {check one):
K] Applying for an aicohol baverage license as an individual.
[] Amember of a partnership which is making application for an alcoho! beverage license.

] ' ' of

(Officer/Director/Member/Manager/Agent) (Name of Corporafion, Limited Liabifity Company or Nonprofit Orgarizalion}

which is making appiicafion for an alcohol beverage license,

The above named individual provides the following information to the licensing authority:

1. How long have you continuously resided in Wisconsin prior to this date? 24 yeﬁfes

2. Have you ever been convicted of any offenses (other than traffic unrelated to alcoho! beverages) for
viclation of any federal laws _any WiscoI?in taws, any igws of any other states or ordinances of any county

or municipatity? . /VO/ Sse... V.iw. .l.C'p P22, T /C} ? 7 ....................... ;Dﬂ'Yes |:] No

If yes, give law or ordinance viola’ced_, trial-court, trial date and penalty imposed, and/or date, description and
status of charges pending. (# more room is needed, continue on reverse side of ifiis form.}

3. Are charges for any offenses presentiy'pending against you {other than traffic unrelated to alcohol beverages)
for violation of any federal jaws, any Wisconsin laws, any laws of other states or ordinances of any county or
000w F= S D Yes '!z] No
if yes, describe status of charges pending. ' '
4. Do you hold, are you making application for or are you an officer, director or agent of a corporation/nonprofit
organization or member/manager/agent of a hmited fiability company holding or applying for any other alcohol
bEverage CanSe OF PEITTIL? . . o ottt e i e e e e D Yes E No
If yes, identify.

" (Name, Location and Type of Llcense/Permit)

5, Do you hold andior are you an officer, director, stockholder, agent or employe of any person or corporation or
member/manager/agent of a limited fiability company holding or “applying for a wholesale beer permit,
brewery/winery parmit or wholesale liquor, manufacturer or rectifier permit in the State of Wisconsin?. . ..... ... [ ]Yes No

If yes, identify.

{Name of Wholesale Licensee, or Parmittes) (Address By Cily and County
6. Named individual must list in chronological order last two employers.

Employed Fram

Lo kol Bntd Rl T0 |507s [ 200t

Employer's Narie mployer‘s Address Employed From T
Coitas Corp crcson o R Qoo [ 2007

The undersigned, being first duly sworn on oath deposes and says that hefshe is the person named in the foregoing application; that
the applicant has read and made a complete answer to each question, and that the answars in each instance are true and corect. The
undersigned further understands that any license lssued contrary to Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state law, the applicant may be prosecuted for submitting false statements and affidavits in connection with this application.

Subsci)/ez and sworn to before me

th':g /ﬁof %ﬁéz/ 20 /5
{Clerkifo, Bubfic)

My corgssmn expires ﬂ" 4’ //—“/5“

AT-103 [R. B-1%)

offamel indfwdt)&L_/g

Printad on
Recynled Paper

Wisconsin Depaﬁment of Ravenue




] Wayne Overby-Overby LLC hereby relinquish liquor license exclusively to Danny Hatch Jr on 4-5-2015 for the
Alumni Tavern at 863 5th St and 156 Portland Av , Beloit, Wt 53511. | also relinquish control of these said premises, keys
and property inside which may have not already been vacated by voluntary means upon completion of this form and
granting of the same by the Beloit City Council.

p s et 5

Wayne W Danpy Hatch Jr .
) s Kb, A2
S / 7




RESOLUTION APPROVING A CLASS “B” BEER
AND RESERVE “CLASS B” LIQUOR LICENSE FOR
BLAZIN WINGS, INC.

WHEREAS, an application has been received for a Class “B” Beer and Reserve “Class B”
Liquor License from Blazin Wings, Inc., d/b/a Buffalo Wild Wings, David Babcock, Agent for the
property located at 2747 Milwaukee Road, Beloit Wisconsin; and

WHEREAS, the Alcohol Beverage License Control Committee recommended approval of
this Class “B” Beer and Reserve “Class B” Liquor License for the remainder of the 2014-2015
license year.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Beloit does
hereby approve a Class “B” Beer and Reserve “Class B” Liquor License for Blazin Wings, Inc.,
d/b/a Buffalo Wild Wings, David Babcock, Agent for the property located at 2747 Milwaukee
Road, Beloit Wisconsin.

Dated this 18" day of May 2015.

Charles M. Haynes, City Council President

ATTEST:

Judith A. Elson, Deputy City Clerk
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REPORTSAND PRESENTATIONSTO CITY COUNCIL

Topic: Resolution approving Class “B” Beer and Reserve “Class B” Liquor License for Blazin Wings, Inc.
Date: May 18, 2015

Presenter(s): Judith A. Elson Department: Deputy City Clerk

Overview/Background Information:

Blazin Wings, Inc. has submitted an application for a Class “B” Beer and Reserve “Class B” Liquor License for the
property located at 2747 Milwaukee Road in the City of Beloit. The applicant intends to open a Buffalo Wild Wings
restaurant and sports bar.

Key Issues (maximum of 5):

1. Morgan Square 2 LLC, owns the property. However, the applicant will provide proof of control over the premises
through a deed, lease, or rental agreement prior to issuance of the license.

2. Blazin Wings, Inc. has appointed David Babcock as the Agent. Mr. Babcock is a resident of Wisconsin, as
required by state law.

3. Atlanta Bread previously held a Class “B” Beer and “Class C” Wine License at this location.

4. The ABLCC reviewed this item on May 12, 2015 and voted unanimously (6-0) to recommend approval of the
License.

Conformance to Strategic Plan:
This project conforms to the City’s Strategic Plan Goals #2 and #5 — encouraging business development and private
sector investment, and promoting high quality development in the City.

Sustainability:

= Reduce dependence upon fossil fuels — N/A

= 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 — The applicant intends to open
a restaurant in an existing vacant building in the Milwaukee Street Corridor. This may bring additional people to
the area and may spur additional economic development.

Action required/Recommendation:
City Council consideration and action on the license application.

Fiscal Note/Budget Impact:

This is a Reserve Liquor License, which means that the applicant will pay a one-time $10,000 reserve fee plus the pro-
rated monthly license fee for the beer and liquor license through the end of the license year (June 30, 2015). The $10,000
was not budgeted revenue in the Clerk’s office and will be deposited into the City’'s General Fund.

Attachments:
Resolution, Application, Auxiliary Questionnaires



ORIGINAL ALCOHOL BEVERAGE RETAIL LICENSE APPLICATION  [Asprcants wisaiers Fermit 1o [FEIN Number,

Submit to municipal clerk.

VARG ey s

456-0000421768-03 41-1957107
LICENSE REQUESTED p

For the license period beginning Juy1 20 ; TYPE FEE
ending June 36 20 15 [ I Class A beer $
) Tounal S oG :

TO THE GOVERNING BODY of the: [] Village Of} Bsloit [] Class AT
N quor $
W City of (M| Class B liquor §
County of Rock Aldermanic Dist. No. {if required by ordinance) | Ml Reserve Class 8 liquor __|$
[] Class B fwine anly) winery |$
1. Thenamed [ ] INDIVIDUAL I} PARTNERSHIP {J LIMITED LIABILITY COMPANY Publication fea $50 = Payed I4p-1S
[ CORPORATION/NONPROFIT ORGANIZATION TOTAL FEE $50

Vice President

0.
1.

12,

13,

14.

hereby makes application for the alcohol beverage license(s) checked above.

Name (individualipariners give last name, first, middle; corporations/limited fiability companies give registered name): ) Blazin Wings, Inc.

5500 Wayzata Bivd, Suite 1600, Minneapolis, MN 55416

An “Auxiliary Questionnaire,” Form AT-103, must be completed and attached to this application by each individual applicant, by each member of a

partnership, and by each officer, director and agent of a corporatfon or nonprofit organization, and by each member/manager and agent of a limited
liahility company. List the name, title, and place of residence of each person.

Title _Name Home Address Post Office & Zip Code

President/Member Sally J. Wold 7001 Dublin Road Edina, MN 55439

Vice PresidentiMember James M. Schmidt 17325 25h Avente N, Plymouth, MN 55447 —

SecgetaryIMember Mary Twinem 15015 44th Avenue N, Plymouth, MN 55446

fmm Emily Decker 3155 Lafayelle Ridge Road, Wayzata, MN 55391

Agent ) David Babcock (140 3. Qakiutl Ave., Jemesvitle, W 5354

Directors/Managers

Trade Name P Buffelo Wild Wings Business Phone Number 78D

Address of Premises P 2747 Miweukee Road Post Office & Zip Code p _Belolt Wi 53511

fs individual, partners or agent of corporation/iimited liability company subject fo completion of the respansible beverage server

fraining course for this HCBNSE PENOAT .\ ..ttt ettt m Yes [ Mo

Is the applicant an employe or agent of, or acting on behalf of anyone except the namad applicant? . .......oooo e it [ Yes [ o
. Dees any other aicohol beverage retail licensee or whalesale permittee have any interest in or contral of this business?.............. Yes [J No

{a) Corporatellimited liability company applicants only: Insert stale M and date 12/8/1999 of registration.

{b) 1s applicant corporationflimited tiability company a subsidiary of any other corgoration or Bmited Hability company?. 2. ... .., Yes [ No

{¢) Does the corporation, or any officer, director, stockholder or agent or imited Jiability company, or any member/manager or

agent hold any interest in any other alcohot beverage license or permit in Wisconsin? Fleaseseealtached. Yes [} No

(NOTE: All applicants explain fully on reverse sido of this form every YES answer in sections 5, 6, 7 and 8 above.)

. Premises description: Describe building or buildings where alcohol beverages are to be sofd and stored. The applicant must include

alt rooms including Bving quarters, if used, for the sales, service, consumptien, andfor storage of aleohol beverages and records. {Alcohal beverages
may be sold and stored Onfy on the pl’emises described_) Single story building with altached palio. Alcohol will be stored in locked areas hroughout lhe restaurant.

Legal description (omit if street address is given above); NA
{a) Was this premises licensed for the sale of liquor or beer during the past license Year?. . .....oov ittt [ ]Yes M No
{b) If yes, under what name was license issued? NA

Does the applicant understand they must fite a Special Cccupational Tax return (T8 form 5639.5)

befare beginning business? [phone 1-800-037-8804] ... ... . i e (W Yes [ No
Doas the applicant undersland a Wisconsin Seller's Permit must be applied for and issued in the same name as that shown in
Section 2, above? [phone (B08) 206-2778]. . .. .. .uuur ittt e e e Yes [ No

Daes the applicant understand that they must purchase alcohol beverages only from Wisconsin wholesalers, breweries and brewpuibs?, . Yes [ No

READ CAREFULLY BEFORE SIGNING: Under penaity provided by law, the applicant states that each of the above questions has been trsthfully answered to the best of the knowl-
edge of the signers. Signers agree to operate ihis business accerding to law and that the rights and responsibilities conferred by the license(s), i granted, will not be assigned fo
another. (Individual applicants and each member of a parinership applicant must sign; corporate officer(s), membersimanagers of Limited Liability Companies must sign.) Any lack of
access o any pertion of 2 licansed premises during inspection will be deemed a refusal te permit inspection. Such refusal is a misdemeanor and grounds for revocation of this license.

SUBSCRIBED AND SWORN TO BEFORE ME
this

-

dayof _AASA e, 20lS

Limited Liability Company/Partaer/individual)

Linst. WigtHuond

My commission expires ! '%l ( >0

(CleriyNotary Pyblic) YManager of Limited Liability Company/Pariner)

(Additional Parner(s)/Member/Managsr of Limited Liability Company Iif Any)

TO BE COMPLETED BY CLERK
Date received and il Date seported 10 councilfhoard Date provisional license lssued Signature of Clerk / Depuly Clerk
with municipal clerk %-—IO--] 5 i’ Y fﬁ P I Y
Dale ficense granted Dafe license issued License number issued

AT-108 (R. 6-14)

R AMAMWVAMAMAWWMAAVWWAAANA B ]
5 E S, KRlSTiN LYNN WESTLUND Wiscansin Depariment of Revenue

NOTARY PUBLIG - MINNESOTA

My Commission Expires
January 31, 2020

Y




@r‘la'mq\

SCHEDULE FOR APPOINTMENT OF AGENT BY CORPORATION/NONPROFIT
ORGANIZATION OR LIMITED LIABILITY COMPANY

Submit to municipal clerk.

All corporations/organizations or limited liability companies applying for a license to sell fermented malt beverages and/or intoxicating
liquor must appoint an agent. The following questions must be answerad by the agent. The appointment must be signed by the officer(s)
of the corporafionforganization or members/managers of a fimited liability company and the recommendation made by the proper
locat official.

[ ] Town

To the governing body of: [ ]Village  of Beloit County of Rock
[ City

The undersigned duly authorized officer(s)/members/managers of Blazin Wings, Inc.
{registered name of corporationforganization or limited liability company)

a corporation/organization or limited lability company making application for an alcohol beverage license for a premises known as
Buffalo Wild Wings

(trade namae)

located at 2747 Milwaukee Rd, Beloit, W1 53511

appoints David William Babcock

{name of appointed agent)

1920 S. Qakhill Ave, Janesville, Wl 53546

{home address of appointed agent}

to act for the corporation/organization/limited liability company with full authority and controt of the premises and of all business relative
to alcohol beverages conducted therein. Is applicant agent presently acting in that capacity or requesting approval for any corporation/
organization/limited liability company having or applying for a beer and/or liquor license for any other location in Wisconsin?

[] Yes M no If so, Indicate the corporate name(s)/limited liability company{ies) and municipality(ies).

Is applicant agent subject to completion of the responsible beverage server training course? [ | Yes I No
How fong immediately prior to making this application has the applicant agent resided continuously in Wisconsin? 44 Years

Place of residence last year 1920 S, Oakhill Ave Janesville, Wl 53546

For: Blazin Wings, Inc.

&/ W {name of corporation/organizationflimited liability company)

(signature of Officer/Member/Manager)

And:

(signature of Officer/Member/Manager)

ACCEPTANCE BY AGENT

1, David William Babcock , hereby accept this appointment as agent for the

(printftype agent’s name)

corporation/organization/limited liability company and assume full vesponsibility for the conduct of all business relative 1o alcohol
beverages congducted on the premises for the corporation/organization/flimited liability company.

b Ig/(u:y‘\ 3/3 /205

Agent's age - -
(signature of agent) (date)
1920 8. Qakhill Ave, Janesvilie, Wi 53546 Date of birth
(home address of agent} '

APPROVAL OF AGENT BY MUNICIPAL AUTHORITY
{Clerk cannot sign on behalf of Municipal Official)

| hereby certify that | have checked municipal and state criminal records. To the best of my knowledge, with the available information,
the character, record and reputation are fatlsfactor and | have no objection to the agent appointed.

Approved on 0"//0@/15 Title C'up",‘*f\\ 80

{date) ¥ (signature of proper focal official} {town chair, village president police chief)

AT-104 (R. 4-08) Wisconsin Department of Revenue




AUXILIARY QUESTIONNAIRE
ALCOHOL BEVERAGE LICENSE APPLICATION

Submit to municipal clerk.

Individual's Full Name (please print}  (last nams) (first name) {middle hame)
BABCOCK DAVID WILLIAM
Home Address (sfreet/route) Post Office City State Zip Cade
1920 S. OAKHILL AVE JANESVILLE WI | 53546
Home Phone Number Age Date of Birth Place of Birth

.. Beloit, WI

The above named individual provides the following information as a person who is (check ong):
] Applying for an alcohol beverage license as an individual.
[] Amember of a partnership which is making application for an alcohol beverage license.

Agent of Blazin Wings, Inc.

{Officer/Director/Mamber/Manager/Agent) (Name of Corporation, Limited Liability Company or Nonprofit Organization)

which is making application for an alcohol beverage license.

The above named individual provides the following information to the licensing authority:
1. How long have you continuously resided in Wisconsin priar to this date? 44 years
2. Have you ever been convicted of any offenses (other than traffic unrelated o alcohol beverages) for
violation of any federal laws, any Wisconsin laws, any laws of any other states or ordinances of any county
O U GIDAIEY 2 . o oottt et e e e e e e e e [1Yes [/} No
If yes, give law or ordinance violated, trial court, trial date and penalty imposed, and/for date, description and
status of charges pending. {if more room is needed, continue on reverse side of this form.)

3. Are charges for any offenses presently pending against you (other than traffic unrelated to alcohol beverages)
for viclation of any federal laws, any Wisconsin laws, any laws of other states or ordinances of any county or
HIUBEGHIAIY ? . o\ ottt ettt ettt e e e e e e e e [ ]ves [¥]No
If yes, describe status of charges pending.
4. Do you hold, are you making application for or are yoti an officer, director or agent of a corporationfnonprofit
organization or member/manager/agent of a limited lability company holding or applying for any other alcohol
beverage Cense oF PEIMIt? . . ... . .. . . e e e e []Yes [{/]No
If yes, identify.

(Name, Location and Type of License/Permil)

5. Do you hold and/or are you an officer, director, stockholder, agent or employe of any person or corporation or
member/manager/agent of a limited liability company holding or applying for a wholesale beer permit,

brewery/winery permit or wholesale liquor, manufacturer or rectifier permit in the State of Wisconsin?. ......... [lYes i/INo
If yes, identify.
(Name of Wholesale Licensee or Permitica) {Adgress By City and County)
6. Named individual must list in chronological order last two employers.
Employer's Name Employer's Address Employed From To
Rock County Clerk's Office |51 S. Main St. Janesville, WI 53545 09/16/2013 01/29/2015
Employar's Name Employer's Address £mployed From To
Buffalo Wild Wings 2929 Milton Ave Janesville, WI 53545 {01/11/2010 08/25/2013

The undersigned, being first duly sworn on oath, deposes and says that he/she is the person named in the foregoing application; that
the applicant has read and made a complete answer to each question, and that the answers in each instance are true and correct. The
undersigned further understands that any license issued contrary to Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state law, the applicant may be prosecuted for submitting falee statements and affidavits in connection with this application.

Subscribed and swom to before me

W,
, r /(// o ey,
this 3 day of a5 ch 20 15 g.\“ ?‘%”ﬁg?&_%@
& Q\: 2 '?,‘/) ()
& o,
4 (Clerk/Notary Public) =2 0OF QOTARP T H (Signature of Narned Individual)
= == H S
My commission expires & 99%7 g & et i3 @
A O iZ3F Printed
%‘—, ‘.g‘% ﬁ?UBL .."'?‘g Rec}?dne%l?gper
", o >
AT-103 (R. 8-11) I%'o;, )g'-e-...,...,-""'oo {:-“ VMisconsin Department of Revenus
”"’6 0 \N\% &
0;,! 44V

UTPITiL




AUXILIARY QUESTIONNAIRE
ALCOHOL BEVERAGE LICENSE APPLICATION

Submit to municipal clerk.

Individual's Full Name (please priny)  {las name) {first name} (middle name}
Wold Saliy Jeanne
Home Address (street/route} Post Office City State Zip Code
7001 Dublin Road Edina MN 55439
Home Phene Number Age Date of Birth Place of Birth
Sioux Falls, SD

The above named individual provides the following information as a person who is (check one):

E:I Applying for an alcohol beverage license as an individual.

[ ] Amember of a partnership which is making application for an alcohol beverage license.
President/CEQ of Blazin Wings, Inc,

(Officer/Direclor/Member/Manager/Agent) e {Namse of Carporation, Limited Liabilily Company or Nonprafit Organization}

which is making application for an alcohol beverage license.

The above named individual provides the following information fo the licensing authority:
1. How long have you continuously resided in Wisconsin prior to this date? N/A
2. Have you ever been convicted of any offenses {other than traffic unretated to alcohol beverages) for
violation of any federal iaws, any Wisconsin laws, any laws of any other states or ordinances of any county
oL a0 ot o= 1 !:] Yes [/] No
If yes, give law or ordinance violated, trial court, trial date and penally imposed, and/or date, description and
stat/us of charges pending. (If more room is needed, continue on reverse side of this form.)
N/A
3. Are charges for any offenses presently pending against you {other than traffic unrelated to alcohol beverages)
for violation of any federal Jaws, any Wisconsin laws, any laws of other states or ordinances of any county or
L3 ezt =11 L] Yes No
If yes, describe status of charges pending. NA
4. Do you hold, are you making application for or are you an officer, director or agent of a corporation/nonprofit
organization or member/managerfagent of & limited liability company holding or applying for any other alcohol

beverage eense or DIy . ... ... e ia s e Yes [ | No
If yos, identify.  Officer of Blazin Wings, Inc. which holds retail liquor licenses throughout the US

{Name, Localion and Type of License/Permit)

5. Do you hold andfor are you an officer, director, stockholder, agent or employe of any person or corporation or
member/managerfagent of a limited liability company holding or applying for a wholesale beer license,

brewery/winery permit or wholssale figuor manufacturer or rectifier permit in the State of Wisconsin? .. _..... .. [ ]Yes No
if yes, identify.
{Name of Wholesale Licenses or Permities) {Address By Cify and Couniy)
6. Named individual must list in chronological order last two employers.
Employer's Name Employer's Address Empioyed From To
Buffalo Wild Wings, Inc. 5500 Wayzata Blvd., Suite 1600 , Minneapofis, MN 55416 11/94 Present
Employer's Name Employer's Address Emplayed Erom To
Dahlberg, Tnc. 4101 Dahlberg Drive, Golden Vailley, MN 10/83 11/94

The undersigned, being first duly sworn on oath, deposes and says that he/she is the person named in the foregoing application; that
the applicant has read and made a complete answer to each question, and that the answers in each instance are true and correct. The
undersigned further understands that any ficense issued conftrary to Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state law, the applicant may be prosecuted for submitting false stalements and affidavits in connection with this application.

Subscribed and sworn to before me

this Cl day of PO CAN ,20 1S
i@ Weind N Ugb ) )
! {Clerk/Nota¥y Public) 0 0 (Signature of Named Individual)
My commission expires ”2 ‘ j2%s)} n @

3 Printed an
8. KRISTIN LYNN WESTLUND pellotedan
NOTARY PUBLIC - MINNESOTA Wisconsin Department of Revenue
My Commission Expires
Y Janyary 31, 2020

AT-103 (R, 3-11)




AUXILIARY QUESTIONNAIRE
ALCOHOL BEVERAGE LICENSE APPLICATION

Submit fo municipal clerk.

Individual's Full Name (please prinf}  (last name} (first namej {middla name)
Schmidt James Michael
Home Address (sfrealirouta} Post Office City State Zip Code
17325 25th, Ave,, N. Plymouth MN 55447
Home FPhone Number Age Date of Birth Place of Birth
Cinginnati, OH

The above named individual provides the following information as a person who Is {check one):

D Applying for an alcohol beverage license as an individual.

[ ] Amember of a partnership which is making application for an alcohol beverage license.

Vice President of Blazin Wings, Inc.

(OfficerDirector/Member/Manager/Agent) (Name of Corporalion, Limiled Liability Company or Nonprolfit Organizalion)

which is making application for an afcohol beverage license.

The above named individual provides the following informaticn to the licensing authority:
1. How long have you continuously resided in Wisconsin prior to this date? N/A
2. Have you ever been convicted of any offenses (other than fraffic unrelated to alcohol beverages) for
violation of any federal laws, any Wisconsin laws, any laws of any other states or ordinances of any county
O T DAY ? o ottt e e e e e e e e e [] Yes No
i yes, give law or ordinance viotated, trial court, trial date and penalty imposed, and/for date, description and
status of charges pending. (if more room is needed, continue on reverse side of this form.)
N/A
3. Are charges for any offenses presently pending against you {other than traffic unrelated to alcohol baverages)
for violation of any federal laws, any Wisconsin laws, any laws of other states or ordinances of any county or
LT TerT o= 1 [] Yes No
if yes, describe status of charges pending. NiA
4, Do you hold, are you making application for or are you an officer, director or agent of a corporation/nonprofit
organization or member/managerfagent of a limited liability company holding or applying for any other alcohol
beverage license or PeIMIL? . . L. e Ylves [ INo
If yes, identify. Officer of Blazin Wings, Inc. which holds retail liguor licenses throughout the US
{Name, Location and Type of LicensefPermil)
5. Do you hold and/or are you an officer, director, stockholder, agent or employe of any person or corporation or
member/managerfagent of a limited Hability company holding or applying for a wholesale beer license,

brewery/winery permit or wholesale liquor manufacturer or rectifier permit in the State of Wisconsin? .......... [] Yes No
if yes, identify.
{Name of Wholesale Licensee or Permities} (Address By Cily and County)
6. Named individual must list in chronological order iast two employers.
Employar's Name Employer's Address Empleyed From To
Buffalo Wild Wings, Inc. 5500 Wayzata Blvd., #1600, Minncapolis, MN 55416 A12007 Present
Employer's Name Employer's Address Employed From To
Robbins, Kelly , Peterson & Tucker | 7 West 7th St., Cincinnati, OH 4/1997 4/2002

The undersigned, being first duly sworn on oath, deposes and says that he/she is the person named in the foregoing application; that
the applicant has read and made a complete answer to each question, and that the answers in each instance are true and correct. The
undersigned further understands that any license issued contrary io Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state faw, the applicant may be prosecuted for submiiting false statements and affidavits in connection with this application.

Subscribed and sworn to before me
this | day of _ Q,Agx ZB .20 l

: i l (crerkwotaryﬁ binc) ‘

My commission expires ( l_{ A0

‘med m%v

b a Prirlmzid F(,m
. ecycled Paper
AT-103 (R, 3-11} KRISHN LYNN WESTLUND Wisconsin Depariment of Reveriue
NOTARY PUBLIC - MINNESOTA
z My Commisslon Ex%ares
< AT January 31, 202 >




AUXILIARY QUESTIONNAIRE
ALCOHOL BEVERAGE LICENSE APPLICATION

Submit to municipal clerk.

Individual's Full Mame (please prini}  {last name) (first name} {middle name)
Twinem Mary Jane
Hoime Address (sfreet/route) Post Office City State Zip Code
15015 44th Ave,, N Plymouth MN 55446
Home Phone Number Age Date of Birth Place of Birth
Elkhorn, W1

The above named individual provides the following information as a person who is {check one):
L} Applying for an alcohol beverage license as an individual.

[} Amember of a partnership which is making application for an alcohol beverage license.
‘ Secretary/Treasurer of Blazin Wings, Inc.

(Officar/Diractor/tdemberiManager/Ageni} (Name of Corporalion, Limiled Liabifity Company or Nenprofit Crganization)

which is making application for an alcohol beverage license.

The above named individual provides the following information to the licensing authority:
1. How long have you continuously resided in Wisconsin prior to this date? N/A
2. Have you ever been convicted of any offenses {other than traffic unrelated to alcohol beverages) for
violation of any federal laws, any Wisconsin laws, any laws of any other states or ordinances of any county
OF LRI DAY 2 .« . oottt et e e ettt et e e e e e e s [ 1 Yes No
if yes, give law or ordinance violated, irial court, trial date and penalty imposed, and/or date, description and
sta}us of charges pending. (If more room is neaded, continue on reverse side of this form.)
N/A
3. Are charges for any offenses presently pending against you (other than traffic unrelated to alcohol beverages)
for violation of any federal laws, any Wisconsin laws, any laws of other states or ordinances of any county or
municipality? ... .. f et et e e e et a e e e e e e, [] Yes No
i yas, describe status of charges pending.
4. Do you hold, are you making application for or are you an officer, director or agent of a corporation/nonprofit
organization or mamber/managerfagent of a limited liability company holding or applying for any other alcchol
beverage HCENSE OF PEMMIL T . . . . .. i et e e e e e e Yes [ |No
If yes, identify. Officer of Blazin Wings, Inc. which holds retail liquor licenses throughout the US
{Name, Lacalion and Type of License/Permil)
5. Do you hold and/or are you an officer, director, stockholder, agent or employe of any person or corporation or
member/managerfagent of a limited liabllity company holding or applying for a wholesale beer license,

breweryfwinery permit or wholesale liquor manufacturer or rectifier permit in the State of Wisconsin? . ......... [] Yes No
If yes, identify.
{Name of Wholesale Licensee or Permilfice) {Address By Cily and County)
6. Named individual must list in chronotogical arder last two employers.
Emplayer's Name Employer's Address Employed From To
Buffalo Wild Wings, Inc. 5500 Wayzata Blvd., #1600, Minneapolis, MN 55416 01/1995 Present
Employer's Nameg Employer's Address Employad From To
Dahiberg, Inc, 4101 Dahlberg Drive, Golden Valley, MN 1990, 12/1994

The undersigned, being first duly sworn on oath, deposes and says that hefshe Is the person named in the foregoing application; that
the applicant has read and made a complete answer to each question, and that the answers in each instance are trus and correct. The
undersigned further understands that any license issued contrary to Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state [aw, the applicant may be prosecuted for submitting false statements and affidavits in connection with this application.

Subscribed and sworn to before me

thisidayofmwﬁ,zoﬁ , -
N VAW L

{Clerk/Notary Public) (Signature of Named Individual}

My commission expires l ;‘ PO ) -

5

R Printed on
Recycled Paper

&, KRISTIN LYNN WESTLUND

'ﬁ NOTARY PUBLIG - MINNESOTA
2 My Commission Expires
January 31, 2020

AT-103 {R. 3-11) Wisconsin Dgpartment of Revenue




AUXILIARY QUESTIONNAIRE
ALCOHOL BEVERAGE LICENSE APPLICATION

Submit to municipal clerk.

Incividual's Full Name (please prin)  (last nams) (first name) {middile name)
Decker Emily Clark
Home Address (streel/route} Post Office Gity State * | Zip Code
3155 Lafayette Ridge Rd. Wayzata MN 35391
Home Phona Number Age Bate of Birth Place of Birth
- Southfield, MI

The above named individual provides the following Information as a person who is (check ane):

(] Applying for an alcohol baverage license as an individual.

[ 1 A member of a partnership which is making application for an alcohol beverage license.

Vice President of Blazin Wings, Inc.

(Officer/Diractor/Member/Managar/Agent) (Name of Corporation, Limitad Liability Company or Nonprofit Qrganization)

which is making application for an alcohol beverage license.

The above named individual provides the following information to the licensing authority:
1. How long have you continuously resided in Wisconsin prior to this date? N/A
2. Have you ever been convicted of any offenses (other than traffic unrelated to alcohol beverages) for
violation of any federal laws, any Wisconsin Jaws, any laws of any other states or ordinances of any county
OF MUNICIDAIY? © .t ot ettt et et et e et e ettt et e e et e e e e e e e e [ Yes No
If yes, give law or ordinance violated, trial court, trial date and penalty imposed, andfor date, description and
status of charges pending. (If more room Is needed, continue on reverse side of this form.)
N/A
3. Are charges for any offenses presently pending against you (other than trafflc unrelated to alcoho! beverages)
for violation of any federal laws, any Wisconsin laws, any laws of other states or ordinances of any county or
T 1 J O ] Yes No
If yes, describe status of charges pending. NA
4. Do you hold, are you making application for or are you an officer, director or agent of a corporation/nonprofit
organization or member/managet/agent of a limited lability company helding or applying for any other alcohol
beverage lcense OF BB ? . .. . i i e e e e e Yes [ | No
If yes, identify. Officer of Blazin Wings, Inc. which holds retail liquor licenses throughout the US
{Mama, Location and Type of License/Permii}
5. Do you hold and/or are you an officer, director, stockholder, agent or employe of any person or corporation or
memberimanager/agent of a limited liability company holding or applying for a wholesale beer license,

brewery/winery permit or wholesale liguor manufacturer or réciifier permit in the State of Wisconsin? .......... []Yes No
If yes, identify.
{Name of Wholesale Licensee or Permillee) {Address By GCity and Counly}
6. Named individual must list in chronological order iast two employers.
Empleyer's Name Employer's Address Employed From To
Buffalo Wild Wings, Inc. 5500 Wayzata Bivd,, #1600, Minneapolis, MN 55416 7/2007 Present
Employer’s Name Employer's Address Emptoyed From To
Briggs and Morgan, PA 2200 IDS Center, 80th South 8th St 9/2004 772007

The undersigned, being first duly sworn on oath, deposes and says that he/she is the person named in the foregoing application; that
the applicant has read and made a complete answer to each gquestion, and that the answers in each instance are true and correct. The
undersigned further understands that any license issued contrary to Chapter 125 of the Wisconsin Statutes shall be void, and under
penalty of state law, the applicant may be prosecuted for submitting false statements and affidavits in connection with this application.

Subscribed and sworn to before me

this __ﬂ day of [MUBACIN 2045
K dshe WHSHOmA

(Clerk/Notary Public)

My commission expires \ 2” ‘ [ 9‘0 @

Frinled on

.‘ * Recycled Paper

R KRISTiN LYNN WESTLUND §, Wisconsin Depastmant m" Ravenue
MOTARY PUBLIC - MINNESCTA 3

My Commission Expires &
January 31, 2327 5

{Signature of Named individual)

AT-103 (R, 3-11)




RESOLUTION
AWARDING PUBLIC WORKS CONTRACT C15-07
Street Resurfacing

WHEREAS, on May 7, 2015, one competitive bid was received, the low bid being from Rock Road
Companies, Inc.; and

WHEREAS, Rock Road Companies, Inc. is a qualified bidder.

THEREFORE, BE IT RESOLVED that Public Works Contract C15-07, Street Resurfacing, is hereby
awarded to Rock Road Companies, Inc., Janesville, WI, in the following amounts:

Rock Road Companies, Inc.
PO Box 1818
Janesville, WI 53547-1818

Base Bid $655,271.60
Allowance for Change Orders and/or Extra Work S 97,728.40
TOTAL PROJECT COST $ 753,000.00

BE IT FURTHER RESOLVED that the amount of $753,000.00 is hereby funded as follows:

P2902187-5514-2015 Street Maintenance S 743,000.00
P2210631-5511-2015 Cemetery Maintenance S 10,000.00
TOTAL $ 753,000.00

Dated at Beloit, Wisconsin this 18th day of May, 2015.

City Council of the City of Beloit

Charles M. Haynes, President
ATTEST:

Judith A. Elson, Deputy City Clerk
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Topic:  Award of Contract C15-07, Street Resurfacing
Date: May 18, 2015

Presenter(s): Greg Boysen P.E., Public Works Director Department(s): Public Works/ Engineering

Overview/Background Information:
This project will overlay rough pavements on 34 blocks of city streets.

Key Issues (maximum of 5):
1. One bid was received for this project. The low bid of $655,271.60 was from Rock Road Companies, Inc. and is 2.4%
more than the engineer’s estimate of $639,906.39.
2. Rock Road Companies, Inc. is considered a responsible bidder for this project.
3. The costs for this project are as follows: $655,271.60 for construction, $ 97,728.40 for Change Orders or extra work,
for a total of $753,000.00.

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 improving the appearance and quality of ride on City Streets
while lowering street maintenance costs.

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
n/a

= 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
The improved pavement meets the present and future human needs by extending the life of the pavement, and
reducing pavement maintenance.

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 awarding this Public Works Contract to Rock Road Companies, Inc. in the amount of

$655,271.60.

Fiscal Note/Budget Impact:
Funding is available in the 2015 Capital Improvement Plan.

Revised 01-10-08



CITY OF BELOIT

DEPARTMENTAL CORRESPONDENCE

TO: Mike Flesch

FROM: Andy Hill, Project Engineer
DATE: May 07, 2015

SUBJECT: Bid Results for Contract C15-07

Street Resurfacing

Pursuant to advertisements placed April 22 and April 29, bids were received until 3:00 PM
on May 7 for the Street Resurfacing. A tabulation of bids is attached.

One bid was received for this project as follows:

1. Rock Road Companies, Inc. Janesville $ 655,271.60 *Low
Engineer's Estimate $ 639,906.39

Upon review of the Contractor’s Proof of Responsibility Statement, Rock Road Companies,
Inc. is determined to be aresponsible bidder.

| recommend that the contract be awarded to Rock Road Companies, Inc. of Janesville. The
following is a breakdown of the proposed project cost:

COSTS
Rock Road Companies, Inc. $ 655,271.60
Allowance for Change Orders and/or Extra Work $ 97,728.40
TOTAL PROJECT COST $ 753,000.00

PROJECT INFORMATION
This project will overlay rough pavements on 34 blocks of city streets.




Tabulation of Bids
Contract C15-07
Street Resurfacing
Bids Opened May 7, 3:00 PM

Rock Road

Engineer's Estimate . Janesville
Companies, Inc.

ItNeom Bid Item Description Quantity Unit Price Extended Price Extended
1 Traffic Control 34 Block $300.00 $10,200.00 $350.00 $11,900.00
2 Erosion Control Type C Inlet Protection 54 Each $125.00 $6,750.00 $125.00 $6,750.00
3 Full Depth Sawcut 541 LF $3.00 $1,623.00 $3.00 $1,623.00
4 AC Milling 55,862 SY $2.70 $150,827.40 $2.60 $145,241.20
5 Asphalt Pulverize in place 1,747 SY $3.10 $5,415.70 $1.00 $1,747.00
6 PCC Milling 1,791 SY $3.50 $6,268.50 $3.70 $6,626.70
7 PCC Crack and Seat 1,791 SY $2.69 $4,817.79 $3.33 $5,964.03
8 Subgrade stabilization flyash material 105 Ton $55.62 $5,840.10 $60.00 $6,300.00
9 Flyash distribution and mixing 1,747 SY $6.22 $10,866.34 $7.40 $12,927.80
10 Crushed Limestone, 3/4" grad. 76 Ton $18.98 $1,442.48 $24.00 $1,824.00

Supply and Install Neenah R-1710 MH Casting
11 |with locking,non-rocking Type "B" lid, with up to 17 Each
12" of new adjusting rings $840.00 $14,280.00 $1,200.00 $20,400.00
12 HMA Pavement, Binder Course 251 Ton
$57.50 $14,432.50 $59.00 $14,809.00
13 HMA Pavement, Surface Course 6,104 Ton
$58.50 $357,084.00 $59.00 $360,136.00
14 Curb & Gutter R&R 226 LF $45.00 $10,170.00 $57.25 $12,938.50
15 6" Thick PCC Driveway 86 SF $7.15 $614.90 $8.00 $688.00
16 4" Thick PCC Sidewalk 798 SF $6.90 $5,506.20 $6.26 $4,995.48
17 Detectable Warning Field 10 Each $320.00 $3,200.00 $326.00 $3,260.00
18 Pavement Marking, Words-ONLY, Epoxy Each $260.00 $520.00 $275.00 $550.00
19 Pavement Marking, Words-SLOW, Epoxy 4 Each $250.00 $1,000.00 $275.00 $1,100.00
20 Pavement Marking, Words-SCHOOL, Epoxy 4 Each $400.00 $1,600.00 $300.00 $1,200.00
Pavement Marking, Stop Bar, White, 24-Tnch,
21 \White 16 LF $7.00 $112.00 $11.00 $176.00
Pavement Marking, Lane Line, WHhite, 8-Tnch,
22 183 LF $2.10 $384.30 $1.00 $183.00

Enoxv




Tabulation of Bids
Contract C15-07
Street Resurfacing
Bids Opened May 7, 3:00 PM

Rock Road

Engineer's Estimate . Janesville
Companies, Inc.
ItNeom Bid Item Description Quantity Unit Price Extended Price Extended
23 || Pavement Marking, Crosswalk, 6-Inch, Epoxy 559 LF $5.35 $2.990.65 $7.50 $4,192.50
Pavement Marking, Parking, WAIe, Z-Tnch,
24 Ernny 3,369 LF $2.60 $8,759.40 $3.48 $11,724.12
Pavement Marking, centermne Yelow, 4-Tnch,
25 E vy 3,776 LF $1.80 $6,796.80 $1.10 $4,153.60
26 Pavement Marking, Arrow, Type 2, Epoxy 4 Each $250.00 $1,000.00 $250.00 $1,000.00
27 Pavement Marking, Arrow, Type 3, Epoxy 2 Each $300.00 $600.00 $300.00 $600.00
28 Shouldering 1,597 LF $2.00 $3,194.00 $2.11 $3,369.67
29 Sod Lawn Restoration 117 SY $30.83 $3,607.11 $76.00 $8,892.00
|| Total Proposal $639,903.17 | $655,271.60 |
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PLAN YEAR

STREET MAINTENANCE

STREET NAME

Mill & Overlay

Bushnell St

E Grand Ave
Garfield Ave
Hackett St
Highland Ave
House 5t
Lincoln Ave
Milwaukee Rd
Post Rd
Sunshine Ln
Vernon Ave
Vernon Ave
Lincoln Ave

Northgate Dr

FROM

Central Ave
Pleasant
Whipple
Vernon
Townline
Hackett
Roosevelt
Bushnell
Prairie
Elmwood
Mckinley
Moore

St Lawrence

Butlin

to
to
to
to
to
to
to
to
to
to
to
to
to
to

TOWARD

Milwaukee
Park
Burton

St Lawrence
Ritsher
Mckinley
Portland
Edan
Sunshine
Post
Townline
Mckinley
Roosevelt

Prairie

LENGTH (FEET)

338
1820
2653
1985

659

815

661
3901

499

781
1323

664

666

843



ORDINANCE NO.

AN ORDINANCE TO ADD NO-PARKING BETWEEN 3A.M.-6 A.M.
REGULATIONSIN THE HERITAGE VIEW PARKING LOT

The City Council of the City of Beloit, Rock County, Wisconsin, do ordain as follows:

Section 1: Section 13.02 of the Code of General Ordinances of the City of Beloit, Rock
County, Wisconsin, is hereby amended by Adding to Section 111 (H), Index of Specia Locations,
Parking Time Limited on Certain Streets, Miscellaneous Limitations on Parking, the following:

Heritage View Parking Lot —All stallslocated directly in front of the Heritage View
Building located at 604 Pleasant Street — No Parking between 3 A.M. and 6 A.M.

Section 2: This ordinance shall take effect and be in force upon its passage and
publication.

Adopted this 18th day of May 2015.

BELOIT CITY COUNCIL:

By:
Charles M. Haynes, Council President

ATTEST:

Judith A. Elson, Deputy City Clerk

Published this day of , 2015

Effective this day of , 2015
01-611100-5231-
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REPORTSAND PRESENTATIONSTO CITY COUNCIL &

Topic: An Ordinance to restrict parking from 3 A.M. — 6 A.M. in the Heritage View Parking Lot.
Date: May 18, 2015

Presenter(s) Greg Boysen, Public Works Director Department(s): Public Works/Engineering

Overview/Background Information:

The City of Beloit received a request from Ginger Meinders on behalf of Hendricks Commercial Property to restrict overnight
parking in front of the Heritage View Building.

Key Issues (maximum of 5):

1. The Traffic Review Committee reviewed the issue during the April 27, 2015 meeting and the Committee voted (5-0) in
favor of restricting parking between 3 A.M. and 6 A.M. for the stalls located immediately in front of the first floor
storefronts.

2. The Heritage View building currently houses offices/business of the first floor (law firm, spa, financial services, etc.)
and condominiums on the upper floors.

3. The City of Beloit owns and maintains the Heritage View Parking Lot.

4. Currently, the parking stalls located immediately in front of the first floor storefronts do not have a parking time limit.
The building is located outside of the Downtown limits, so overnight parking is not currently regulated.

5. After discussions with the City Attorney, Ms. Meinders, and City staff; it was decided that the restriction of parking
between the hours of 3 A.M. and 6 A.M. would allow for the parking needs of the current tenants while also restricting
the overnight parking.

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.

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
N/A

= 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 the restriction of parking between 3 A.M. and 6 A.M. for the stalls located immediately
in front of the Heritage View Building. The signage will be similar to what is currently posted in the Downtown area.

Fiscal Note/Budget Impact:

City staff will be responsible for the purchase and installation of the new signage.

Revised 01-10-08
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May 18, 2015

APPOINTMENT REVIEW COMMITTEE
REPORT TO CITY COUNCIL
APPOINTMENT RECOMMENDATION

The undersigned Charles Haynes, duly elected President of the Beloit City Council, subject to
confirmation by the Beloit City Council, does hereby appoint the following citizen members to the
vacancies and terms indicated below, said appointments being pursuant to nominations made and
approved by the Appointment Review Committee at the regular meeting held May 11, 2015:

Charles Haynes, President
Beloit City Couneil
Appointments

Board of Appeals
Incumbent Gregory D. Gaul for a regular term ending May 31, 2018

PLEASE ANNOUNCE THE FOLLOWING VACANCIES

Alcohol Beverage License Control Committee (1 vacancy for resident}

Appointment Review Committee (1 vacancy for resident)

Board of Appeals (2 vacancies for [Alternate] residents)

Board of Ethics (1 vacancy for former City Councilor, 3 vacancies for residents)

Board of Review (1 vacancy for resident; 2 vacancies [Alternate] for residents)

Community Development Authority (1 vacancy for resident)

Equal Opportunities Commission (2 vacancies for residents)

Municipal Golf Committee (1 vacancy for resident)

Park, Recreation & Conservation Advisory Commission (1 vacancy for Youth Representative)
Traffic Review Committee (2 vacancies for residents)




RESOLUTION
AUTHORIZING THE 422 BLUFF STREET /310 EUCLID PROJECT

WHEREAS, the City Council of the City of Beloit amended the HOME budget to allow
$150,000 of HOME funds to be used for the demolition and rehabilitation project at 422
Bluff Street/310 Euclid Avenue, and

WHEREAS, the City Council of the City of Beloit amended the CDBG budget to allow
$11,312.95 of CDBG funds to be used for the demolition of 422 Bluff Street, and

WHEREAS, the HOME subsidy limit for any project in Rock County is established at
$247,709, and

WHEREAS, the low bids for the project total $279,331, which would require an
increase to the HOME-portion of this budget and the use of additional CDBG and/or CIP
funds, and

WHEREAS, the project is an eligible CDBG and HOME activity and is consistent with
the City’s Consolidated Plan.

NOW THEREFORE BE IT RESOLVED, that the City Council of the City of Beloit, Rock
County, Wisconsin amends the HOME Budget to allow $245,000 of HOME funds to be used
for the rehabilitation project at 422 Bluff Street/310 Euclid Avenue and allows the City to
use additional CDBG and/or CIP funds to fill the gap in funding for this project.

Adopted this 18t day of May, 2015.

BELOIT CITY COUNCIL

Charles M. Haynes, Council President

ATTEST:

Judith A. Elson, Deputy City Clerk
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REPORTS AND PRESENTATIONS TO CITY COUNCIL

Topic: Rehabilitation/Demolition of 422 Bluff Street/310 Euclid Avenue with HOME dollars
Date: May 18, 2015

Presenter(s): Julie Christensen Department: Community Development

Overview/Background Information:

« 422 Bluff Street and 310 Euclid Avenue are located on the same parcel and are located in the Bluff
Street Historic District (see location map). 422 Bluff Street is the red house located on the front of the
lot facing Bluff Street, and 310 Euclid Avenue is the white house located on Euclid Avenue (see
attached photos). The Intensive Survey forms for the two houses are attached to this report. The
forms indicate that the houses are both contributing members to the district but that they don’t have
any Architectural or Historical Significance. This property was purchased from Rock County in 2013
as part of the Tax Foreclosure process.

« On January 21, 2014, the City Council approved a CDBG budget amendment which allocated
$11,312.95 to demolish 422 Bluff Street (see attached resolution).

« On January 21, 2014, this project was brought to the Landmarks Commission as a discussion item.
The Community Development Director explained the severely deteriorated condition of 422 Bluff
Street and suggested that both houses should be demolished, and a new house be constructed in its
place. The Commission suggested looking into demolishing 422 Bluff Street and moving 310 Euclid to
the front of the lot.

« On April 15, 2014, the Community Development Director discussed this project with the Commission
and asked if the Commission would support additional architectural elements being added to the
house at 310 Euclid such as a wrap-around porch. They preliminarily expressed support for the
concept.

« On September 15, 2014, the City Council approved a HOME Investment Partnerships (HOME)
Program budget amendment which allocated $150,000 in HOME funds to the rehabilitation project at
4272 Bluff Street/310 Euclid Avenue (see attached resolution). This project involved demolishing 422
Bluff Street and then moving 310 Euclid to the front of the lot and rehabbing it.

« On September 23, 2014, the Landmarks Commission approved a Certificate of Appropriateness for
the 422 Bluff Street/310 Euclid Avenue project, which included the wrap-around porch.

Key Issues (maximum of 5):

1. City staff opted to bid this project as two separate projects. Phase 1 involved demolishing 422 Bluff
Street, removing the foundation, excavating for the new basement, constructing the new foundation,
moving the house onto the new foundation, reconnecting the utilities, and completing final site
grading. Phase 2 involved adding a new porch to 310 Euclid after it was moved and rehabbing the
house.

Page 2 of 14



. The first time Phase 1 was bid we did not receive any bids. We believe this was due to the short
timeframe required for the project to be completed, so we bid the project a second time with a longer
timeframe for the move. We received three bids the second time we bid it. The lowest bid at $53,318
was rejected due to a conflict of interest. Therefore, the lowest acceptable bid was $87,000, with
$69,500 of the costs being budgeted from HOME funding, $13,000 from demolition funding (a
combination of CDBG and CIP funds), and $7,500 from Public Works funding for right-of-way
improvements (see attached bid summary - 310 Euclid Moving).

Phase 2 was bid, and two bids were received (see attached bid summary - Rehab of 310 Euclid at 422
Bluff site). The lowest bid we received was for $192,331, with $189,581 being budgeted for HOME
funds. This gives us an overall project cost of $279,331, with $259,081 being budgeted for HOME
funds. This is above the HOME subsidy limit of $247,709 and well above the $150,000 City Council
authorized to be used for this project.

. At this point, City staff applied for a Certificate of Appropriateness (COA) to demolish both 422 Bluff
Street and 310 Euclid Avenue. At its April 21, 2015 meeting, the Landmarks Commission approved
the (COA) to demolish 422 Bluff Street but denied the COA to demolish 310 Euclid Avenue (see
attached letter). They offered a number of alternatives to demolition including rehabbing it in its
current location, seeking out investors who may be interested in buying the property from the City
and rehabbing it, or moving it to another location.

. We contacted a number of investors who have successfully completed similar rehabs in the past and
gave them a tour of 310 Euclid Avenue. There was no interest in doing the project even if the City
gave them the property for $1.00. Since the private sector is not interested in this project, we are
bringing it to the City Council for authorization to proceed with the project. We would have to use
either CDBG or City funds in addition to the HOME funds due to the subsidy limits.

. The estimated sale price of the house once completed is $75,000 - $80,000.

. A final option which could be considered would be to demolish 422 Bluff Street and rehab 310 Euclid
in its current location and construct a detached garage. The estimated demolition cost would be
$13,000, which would be funded out of CDBG funds and CIP funds. The estimated rehabilitation cost
is $170,000 for a total project cost of $183,000.

See attached Powerpoint.

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

0 Consideration of this request supports Strategic Goal #5 - Apply sound, sustainable practices to

promote a high quality community through historic preservation, community revitalization and new
development.

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 — Not applicable

Page 3 of 14



* Reduce dependence on chemicals and other manufacturing substances that accumulate in
nature - Not Applicable

= Reduce dependence on activities that harm life sustaining eco-systems - Not Applicable
= Meet the hierarchy of present and future human needs fairly and efficiently - This proposal

would allow us to retain one of the two historic structures located on a lot in the City of Beloit,
which would bring the parcel into compliance with the City’s Zoning Ordinance.

Action required/Recommendation:
Consideration of the attached resolution.

Fiscal Note/Budget Impact:

This project, if approved, would require the use of some of the City’s Acquisition Account or additional
CDBG dollars as well as $245,000 of HOME funds.

Attachments:
Resolutions, Location Map, Photos, Intensive Survey Forms and Bid Summaries

Page 4 of 14



Location Map
422 Bluff Street / 310 Euclid Avenue

422 Bluff Streat

Map prepared by: Julie Christensen

Legend Date: July 2014
For: Community Development Dept.
- Date of Aerial Photography: March 2011

COMMUNITY DEVELOPMENT DEPAR TMENT

Page 5 of 14




Photos of 422 Bluff Street and 310 Euclid Avenue

422 Bluff Street - North Side
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310 Euclid Avenue
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JAN 21 2014

RESOLUTION L
REALLOCATING 2010 COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS
TO ELIGIBLE PROJECTS

WHEREAS, the City of Beloit is required to spend its dollars in a timely manner, and

WHEREAS, the Economic Development Loan Program has $40,312.95 in grant funds
which cannot be used until the income earned by the program is spent, and

WHEREAS, the Economic Development Loan Program has more than $200,000 in
program income and is therefore unable to spend this grant dollars in a timely manner, and

WHEREAS, the City has identified two eligible projects, DBA’s rental assistance program
and the demolition and/or rehabilitation of houses on the 422 Bluff Street site, which could use
these funds in a timely manner, and

WHEREAS, these projects would be consistent with the City’s Consolidated Plan.

NOW THEREFORE BE IT RESOLVED, that the City Council of the City of Beloit, Rock County,
Wisconsin, allocates $29,000 to the DBA’s rental assistance program and $11,312.95 to
demolish and/or rehabilitate the houses at 422 Bluff Street.
Adopted this 21st day of January 2014.

BELOIT CITY COUNCIL

Y /7

Charles M. H/;;ynes, Council President

ATTEST:

WAL L

Rebe ca Hot”ernan LeMnre, City Clerk
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RESOLUTION
AMENDING THE HOME INVESTMENT PARTNERSHIP (HOME) BUDGET

WHEREAS, the City of Beloit has $286,000 in 2010-2013 HOME Investment
Partnership Program (HOME) dollars; and

WHEREAS, the HOME funds are required to be expended in a timely manner and
the funds allocated to the City’s housing rehabilitation loan program are not being spent in
a timely manner; and

WHEREAS, the moving and rehabilitation of 310 Euclid is an eligible HOME activity;
and

WHEREAS, the project is consistent with the City’s Consolidated Plan.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Beloit,
Rock County, Wisconsin, hereby amends the HOME Budget to allow $150,000 of HOME
funds to be used for the demolition and rehahilitation project at 422 Bluff Street/310
Euclid Avenue,

Adopted this 15t day of September, 2014,

BELOIT CITY COUNCIL

Warh, Lpratine..

Marl Spreil:ze;', Council President

ATTEST:

Relfecca H¢tlseman LeMire, City Clerk
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310 EUCLID MOVING FEBRUARY 18, 2015

r:EO. D:;I:::E:gu || Fourtssn Construction MZ Construction Gilbank Construction
W ROW ROW
HOME FUNDING DEMO FUMDING IMPROVEMENTS |[HOME FUNDING DEMO FUNDING IMPROVEMENTS |HOME FUNDING DEMO FUNDING IMPROVEMENTS
Demolition of 422 Bluff $9,100.00 510,000.00 59,600.00
2 |Over Excavation for Basement Forms 51,650.00 54,000.00 $1,650.00
3 |Demolition of 310 Euclid Basement 5900.00 $3.000.00 $1,500.00
4+ |Fill & Final Grading of the Site $800.00 $3,000.00 $2,000.00
5 |All Aspects of Moving 310 Euclid to 422 Bluff $18.000.00 $25,000.00 $17,110.00
6 |Foundation for 422 Bluff $7.168.00 $25,000.00 531.165.00
Sidewalk & C&G impacted by Water & Sewer
7 |Laterals $2,500.00 $3,000.00 $1,500.00
& |New Sewer Lateral, Inclusive 55,000.00 $1,500.00 $4,100.00
g |New Water Lateral, Inclusive $5,000.00 $1,500.00 $3,750.00
10 |Drain Tile, Inclusive $700.00 $2,000.00 $1,000.00
1 |Sub-Floor Plumbing, Inclusive $1,000.00 $5.000.00 52.500.00
1z |Mobilization & Bonds $1,500.00 $4,000.00 $17,000.00
SUB TOTALS $35,818.00  510.000.00 57.500.00 | $69500.00 $13.000.00 54,500.00 | S§76,175.00 511.100.00 55.600.00
TOTAL TOTAL Rejected $87,000.00 $92,875.00
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Rehab of 310 Euclid at 422 Bluff site

Ballou
QBR General
Line Line Description Bulkisrs Contracting

1 General Disclaimer o o
2 Remove chimney 695 1800
3 Flat roof 4,200 3200
4 Asphalt roof 7.820 12500
5 Al wrap fasica soffit 6,582 2600
6 Gutters 1,100 850
7 Gable Vents 300 625
8 Repair Wood siding 16,950 21500
9 Alt 1A New Wood Siding 23,950 28100
10 Alt 1B Cement Board Siding 27,983 15500
11 Alt 1C Vinyl Siding 15,920 12000
12 Alt 1D Fish Scale Siding 850 2000
13 Wood Interior Windows 22,572 14750
14 Window Mods 1,600 1600
15 Basement Windows 2,100 1000
16 Al wrap doors windows 3,000 2200
17 Front parch 18,735 25000
18 Half bath addition 6,500 4500
19 Front Door 650 450
20 New Steel Doors 600 500
21 Storm Doors 555 600
22 Back Porch 2,500 1200
23 Exterior Painting 1,000 1500
24 Tree cutting 430 700
25 Garage 9,872 14000
26 Concrete Work, ROW 2,750 1500
27 Conrete Work, non ROW 5,800 2250
28 Attic Insulation 300 2200
29 Rim Joist insulation 250 500
30 Blow in insulation 2,200 2275
31 Attic Hatch 270 225
32 Interior Demo 1,700 12600
33 Basement Stairs 1,350 600
34 Drywall 4,000 8000
35 Plaster Patch 2,390 300
36 Vinyl Floor 1,100 500
37 Wall & Ceiling Texture 3,300 700
38 Interior Painting 4,000 3500
39 Wood floors 3,900 2300
40 Wood doors 470 400
41 Plane doors 150 225
42 Carpet 1,170 1600
43 Wood Trim 2,500 4000
44 Varnish 2,300 3200
45 Handrails 700 800
46 Bath Cabinets 700 1300
47 Kitchen cabinets 5,770 7800
48 Closet shelf & pole 450 180
49 Misc 700 800
50 Electrical 11,000 7400
51 Smoke Detector 250 0
52 CO Detector 350 0
53 Color Cont 150 o
54 HVAC 7.800 8000
55 Plumbing 10,000 12000
56 Alt#2 Central A/C 2,000 2285
57 Alt#3 Muntins 2,562 800
58 Alt#4 Rosette 1,700 1400
59 Alt #5 Basement 3/4 bath 7.200 3200
60 Alt #6 Dentil molding 700 1200
61 Alt #7 Garage Cupola 450 400
62 Alt #8 Shutters 815 2000
63 Permits 300 250
64 Debris 700 1200
65 Lead Warning 350 1]
66 Contingency [1] 1]
67 Insurance 0 1]
68 P&P Bonds 5,350 4500
69 Section 3 0 i}
Total Base bid cost $192,331.00 $207,180.00
Funding with HOME $189.581.00 $205.680.00
Funding with OTHER $2,750.00 $1,500.00
Cost with least expensive siding option $191,301.00 $197,680.00

Siding type Vinyl Vinyl
Funding with HOME $188,551.00 $196,180.00
Funding with OTHER $2,750.00 $1,500.00
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Office: 608/364-6700 = Fax: 608/364-6609
www.ci.beloit.wi.us

CERTIFICATE OF APPROPRIATENESS Equal Opportunity Employer
COA-2015-09

Via Email & Hand Delivery

April 22, 2015

Julie Christensen

Community Development Director
100 State Street

Beloit, WI 53511

Dear Julie:

On April 21, 2015, the Beloit Landmarks Commission reviewed your request for a Certificate of
Appropriateness (COA) to demolish both residential structures located at 422 Bluff Street & 310
Euclid Avenue, based on the standards and criteria contained in the Historic Preservation
Ordinance. The Landmarks Commission approved your request to demolish 422 Bluff Street,
but denied your request to demolish the house addressed as 310 Euclid Avenue.

The Landmarks Commission expressed a strong preference to save & rehab 310 Euclid Avenue
in its current location, on a new foundation closer to Bluff Street, or on a new off-premises
property in or near the Bluff Street Historic District.

If you have any questions or concerns, please feel free to contact me.

Sincerely,

o flg®

Drew Pennington, AICP
Director of Planning & Building Services

0 File, COA-2015-09
File, Property
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422 Bluff Street-310 Euclid Avenue
Location

Property includes two
houses — 422 Bluff Street
and 310 Euclid Avenue

422 Bluff Street is @
larger house which was

divided into three
dwellings

310 Euclid Avenue is a
single family house




422 Bluff Street — Existing Conditions
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422 Bluff Street — 310 Euclid

Timeline

Purchased in 2013 after it was foreclosed by Rock County
January, 2014

Preliminary inspection by City staff resulted in concerns about
the cost to rehab 422 Bluff Street and the viability of the
structure

James Heidt, Structural Engineer, evaluated the house and
determined that settlement was occurring in the northeast corner
of the house. He also noted that the entire north wall was
bowed due to the foundation settlement.

City staff approached Landmarks Commission about
demolishing both structures in order to allow new construction on
site which was discouraged by the Commission. They
encouraged keeping one building and asked staff to evaluate
moving 310 Euclid Avenue.

City Council approved a CDBG Budget Amendment which
allocated $11,312.95 to demolish 422 Bluff Street.




422 Bluff Street — 310 Euclid
Timeline

April 15, 2014 — City staff met with Landmarks
Commission to gauge support for adding architectural
elements to 310 Euclid Avenue to make it more compatible
with other houses on Bluff Street if the structure was moved
to the front of the lot.

September 15, 2014 — City Council approved a HOME
Investment Partnerships Program (HOME) Budget
Amendment to allocate $150,000 in HOME funds to the
project

September 23, 2014 — Landmarks Commission approved
a Certificate of Appropriateness (COA) for the 422 Bluff
Street/310 Euclid Avenue project as proposed.




422 Bluff Street-310 Euclid Avenue
As Approved by Landmarks Commission

il
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seer  NEW 422 BLUFF SITE PLA

Demolish 422 Bluff
Street and remove
basement

Excavate and build new
basement for 310 Euclid
Avenue

Move 310 Euclid Avenue

onto new basement on
the front of lot

Construct garage west of
the house




422 Bluff Street-310 Euclid Avenue
As Approved by Landmarks Commission

New wrap-around porch
with rounded fiberglass

columns

Window replacements

Roof replacement

New rear entry

New kitchen lay-out

Small addition to allow
for a first-floor bathroom




422 Bluff Street — 310 Euclid
Timeline

Project was bid in two phases

Phase 1 — Demolish 422 Bluff Street and move 310 Euclid
Avenue to the front of the lot — low bid was $87,000

Phase 2 — Rehab 310 Euclid, add architectural details and
construct new garage — low bid was $192,331

March & April, 2015 — Bids were received for the two phases
of the project. Bids totaled $279,331

April 21, 2015 — Since the total bids ($279,331) exceed the
City Council budget amendment, City staff applied for a COA
to demolish both structures.

Landmarks approved a COA to demolish 422 Bluff Street
but denied the COA to demolish 310 Euclid Avenue




422 Bluff Street — 310 Euclid
Next Steps

City Council action is needed before the City can enter
into contracts to complete this project.

If approved, the City will need to either allocate
additional CDBG dollars or CIP dollars to this
project to complete it

If denied, City staff will continue to work with
Landmarks Commission to resolve this issue.




422 Bluff Street — 310 Euclid Avenue
Options Proposed by Landmarks Commission

Rehab 310 Euclid Avenue in its current location

Move 310 Euclid to a new foundation closer to Bluff
Street or on a new off-premises property in or near
the Bluff Street Historic District

Selling the house to an investor for $1.00 who would
complete the rehab, either at its current location or
another location.







RESOLUTION APPROVING A DEVELOPMENT AGREEMENT BETWEEN
CITY OF BELOIT, 200 WEST GRAND AVENUE, LLC, AND
EAST GRAND AVENUE DEVELOPMENT, LLC,
FOR THE SALE OF 80 EAST GRAND AVENUE AND
100 EAST GRAND AVENUE, BELOIT, WISCONSIN

WHEREAS, the City is the owner of City center property located at 80 East Grand Avenue
and 100 East Grand Avenue, which were formally owned by Kerry Ingredients, Inc.; and

WHEREAS, the property at 80 East Grand Avenue and 100 East Grand Avenue is the
subject of a Stipulation and Settlement Agreement between the State of Wisconsin and Kerry
Ingredients which requires the then current owner to remove certain improvements located on
the site by December 31, 2042; and

WHEREAS, the City is willing to convey 80 East Grand Avenue and 100 East Grand
Avenue to East Grand Avenue Development, LLC; and

WHEREAS, East Grand Avenue Development, LLC is willing to accept the conveyance of
80 East Grand Avenue and 100 East Grand Avenue, fully understanding and acknowledging that
the property is subject to the duties and obligations of the Stipulation and Settlement
Agreement; and

WHEREAS, East Grand Avenue Development, LLC will undertake exterior facade
renovations to further enhance and beautify the City Center.

NOW, THEREFORE, BE IT FURTHER RESOLVED that the attached Development
Agreement between the City, 200 West Grand Avenue, LLC and the East Grand Avenue
Development, LLC is hereby approved and the City Manager of the City of Beloit be, and is
hereby, authorized to execute the same, to further execute any other documents to implement
the terms and conditions thereof, and to do all other things necessary in order to carry out the
purposes of this resolution.

Adopted this 18" day of May, 2015.

City Council of the City of Beloit

Charles M. Haynes, President
Attest:

Judith A. Elson, Deputy City Clerk
tdh\resolution\East Grand Avenue Development = res = 20150511
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CITY OF BELOIT = g BELOIT, wisconsin

REPORTS AND PRESENTATIONS TO CITY COUNCIL v

Topic: Resolution approving a Development Agreement between the City of Beloit, 200 West Grand Avenue, LLC and East Grand
Avenue Development, LLC.

Date: May 18, 2015

Presenter(s): Andrew Janke/Elizabeth Krueger Department(s): Economic Development/City Attorney

Overview/Background Information: The City of Beloit acquired the property located at 80 and 100 East Grand Avenue (“Site B”) in May
of 2009 as part of a negotiated strategy to retain and expand Kerry Ingredients Corporate Research and Development presence in
Beloit. One of conditions of that agreement was that the City would take possession of 100 East Grand Avenue. The City accepted title
to the building knowing it was accepting the liability associated with the terms and conditions established in the joint Stipulation and
Settlement Agreement between State of Wisconsin Department of Natural Resources (DNR) and Kerry Ingredients entered into in May
of 1999. That agreement, in part stipulated that the owner of the property, and its assignees, (Currently the City) would be required to
demolish the portion of building located over the river on or before December 31, 2042. Furthermore, the City at its sole expense
would be required to bear the cost of the demolition.

After the City purchased the property it remained vacant until March 2011 at which time the City leased the majority of the space
available in the building to FatWallet. The City and FatWallet have enjoyed a mutually agreeable lessee/tenant relationship to the
extent that FatWallet would like to remain in its present location and the City recently extended its lease. This lease extension request
was driven, in part, by the City’s proposed sale of the subject property to Hendricks Commercial Properties (HCP). By extending the
terms of the Lease, FatWallet, Inc. can be assured that it can remain in its present location under reasonable terms while providing HCP
with a creditworthy tenant that will provide cash flow to the new owners.

The proposed sale of the property to HCP was originally proposed to the City by HCP in August 2014, as part of a multi-property
redevelopment project. HCP is proposing to renovate the former Kerry manufacturing facility they own at 200 West Grand Avenue and
525 Cross Street (Site A) and are proposing to purchase and renovate 80 and 100 East Grand Avenue (“Site B”).

Council held a closed session in August of last year to consider HCP’s proposal and directed staff to proceed with negotiations. After
several months of negotiations and due diligence the City and HCP have negotiated the attached Development Agreement.

HCP has formed a Limited Liability Company, 200 West Grand Avenue, LLC (“Grand Avenue Development”) that will be the owner and
will redevelop Site A. HCP has also formed a Limited Liability Company, East Grand Avenue Development, LLC (“Site B Owner”) which
will take title to the property at Site B and undertake a comprehensive facade renovation.

Grand Avenue Development proposes to undertake a substantial redevelopment of “Site A” into a mixed use development that may
include commercial and residential uses. Proposed renovation activity could include partial demolitions, substantial reconstruction of
approximately 172,000 square feet of space, and of Site B exterior facade renovations.

Site B Owner proposes to undertake a substantial facade renovation of “Site B” that will be compatible with the surrounding
architecture of the downtown.

Between the two projects total private investment is estimated to be over $8 Million and has the potential to create 3 new businesses
that could create up to 30 new jobs.

The agreement stipulates that the project is contingent upon Site B Owner’s ability to gain DNR’s approval to conduct the proposed
facade renovations for “Site B” with the City providing a letter of support (see attached) of the proposed renovations. The City shall
convey the site to Site B Owner 45 days of DNR approval but not prior to the expiration of the Due Diligence period. Once the City and
DNR issues Site B Owner with the appropriate permits for Site B construction of the fagade renovations will promptly commence and
the developer will diligently pursue completion.

Grand Avenue Development and Site B Owner’s obligation under the agreement is subject to its successful Due Diligence investigation
that it must completed within 90 days. If, within the time permitted, Site B Owner finds fault in its investigation it may, at its sole
discretion, terminate the Agreement provided it provides adequate written notice.



Grand Avenue Development and Site B Owner acknowledge that once the City conveys Site B all of the duties, obligations, and
responsibilities of the City, as prior owner, as described and set out in the DNR Agreement, reference above, shall become the sole
responsibility of Site B Owner so long as it is the owner of the property. This includes but is not limited to the obligation and cost
associated with removal of the “River Buildings.” Furthermore, Site B Owner agrees to hold the City indemnity and hold harmless for
any future claims and liabilities relating to the DNR agreement during its term of ownership.

Other Key elements of the Development Agreement include:

Key Issues (maximum of 5):
1. The City will convey 80 and 100 East Grand Avenue (Site B) to East Grand Avenue Development, LLC for $1.00(One Dollar).
2. The cost of all Due Diligence Investigation shall be borne solely by Grand Avenue Development.
3. Conveyance of Site B is subject to the terms of the Lease and Lease extension entered into between the City and FatWallet.

4. The Development Agreement is subject to the standard “boiler plate” terms and conditions.

Conformance to Strategic Plan (List key goals this action would support and briefly discuss its impact on the City’s mission.): This
economic development project clearly supports Goal #2 since it will result in the retention of jobs and could lead to the creation of new
jobs. The project also supports Goal #4 since it will support community revitalization efforts.

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
Continued reuse of 80 and 100 East Grand Avenue is an excellent example of compact inner city adaptive reuse.
= Reduce dependence on chemicals and other manufacturing substances that accumulate in nature
N/A
= Reduce dependence on activities that harm life sustaining eco-systems
The proposed development will not impact wetlands or sensitive wildlife.
= Meet the hierarchy of present and future human needs fairly and efficiently
As a downtown development project it will not contribute to urban sprawl.
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: Staff recommends approval of the resolution.

Fiscal Note/Budget Impact: The sale of the property will cause a reduction of lease revenue into TID #5 but this impact will be minimal
as the closing will be deferred until all the conditions are met. The transfer of the property to HCP eliminates the future liability of
needing to pay for the cost of demolishing the building as is currently being required by the DNR. This unfunded mandate is estimated
to cost over $2,000,000 at present value.
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Via Email (susan.josheff@wisconsin.gov) and U.S. Mail

May 7, 2015 RECE”/EO
Susan Josheff MAY -8 2015
Wisconsin Department of Natural Resources :
3911 Fish Hatchery Road C}))’ A
Fitchburg, WI 53711 ATTORY

RE: Stipulation and Settlement Agreement Modification Request — 2" Correspondence
Dear Ms. Josheff:

We are again writing you regarding the property located at 80 and 100 E. Grand Avenue in
downtown Beloit. As you know, the Wisconsin Department of Natural Resources entered into
the attached Stipulation and Settlement Agreement with Kerry Ingredients, the prior property
owner, in 1999. As detailed in the agreement, the “office Structure” on the above-referenced
properties is comprised of an “Upland Building” that lies outside the floodway and two “River
Buildings,” which are supported by pilings in the Rock River.

The original request that we submitted to you dated September 2, 2014 was related to the sale of
this structure to Hendricks Commercial Properties (HCP), who would take ownership for the
primary purpose of completing an exterior facade renovation of the building. After internal
review and discussion with appropriate Departmental staff, you communicated that such a
request would be reviewed upon receipt of a specific set of plans showing the proposed
modifications. The design architect has completed a set of proposed building elevations showing
the planned exterior fagade renovation (see attached plans). I want to also reiterate that the
footprint, size and scale of the building would not be altered in any way, and no additional space
would be provided.

Per our prior communications, we would again very much appreciate your expeditious review of
this request. As you know, an extensive amount of work, including repurposing of many old,
industrial and commercial buildings has been underway in downtown Beloit. Much of that work
has involved fagade renovations on existing structures and new buildings constructed to historic
design standards. Department approval of this request would allow for that process to continue
on the building located at 80 and 100 East Grand Ave.

As always, if you have questions or need any further information, do not hesitate to contact our
office.



Thank you in advance for your consideration of this request.

Sincerely,

Rob Gerbitz
ity Manager President of HCP
C: Julie Christensen, Community Development Director

Drew Pennington, AICP, Director of Planning and Building Services
Andrew Janke, Economic Development Director

+~Elizabeth Krueger, City Attorney
Diane Hendricks, ABC Supply


















DEVELOPMENT AGREEMENT

THIS AGREEMENT is made this day of , 2015, by and between

the City of Beloit, a Wisconsin municipal corporation, with its principal place of business located
at 100 State Street, Beloit, Wisconsin 53511 (hereinafter “City”) and 200 West Grand Avenue,
LLC (hereinafter “Grand Avenue Development”), and East Grand Avenue Development, LLC
(“Site B Owner”), each a Wisconsin limited liability company, and each with its principal place of
business located at 525 Third Street, Suite 300, Beloit, Wisconsin 53511. Any reference to
Grand Avenue Development hereafter in this Agreement shall mean 200 West Grand Avenue,
LLC, unless expressly provided to the contrary.
RECITALS

WHEREAS, Grand Avenue Development has purchased a redevelopment site in
downtown Beloit; said redevelopment site is located at 200 West Grand Avenue and 525 Cross
Street and is depicted on Exhibit A attached hereto (hereinafter “Site A”); and

WHEREAS, “Site A” is located in one of the key downtown blocks of the City critical to
redevelopment of the City center; and

WHEREAS, “Site A” has been investigated by other potential developers without any
successful results or redevelopment proposals forthcoming; and

WHEREAS, redevelopment of “Site A” would be a major catalyst for the central business
district of the City; and

WHEREAS, the redevelopment of “Site A” has been and remains a goal of the City; and
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WHEREAS, Grand Avenue Development and Site B Owner have prepared and submitted
a request to the City to enter into a development agreement that would result in the
substantial remodeling of “Site A” and also result in the acquisition and fagade renovation of
additional City-owned property; and

WHEREAS, the City is the owner of other City center property located at 80 East Grand
Avenue and 100 East Grand Avenue, which were formally owned by Kerry Ingredients, Inc.; and

WHEREAS, the City is willing to convey 80 East Grand Avenue and 100 East Grand
Avenue (“Site B”) to East Grand Avenue Development, LLC, an affiliate development entity of
Grand Avenue Development (hereinafter collectively “Site B Owner”); and

WHEREAS, the City and Grand Avenue Development are desirous of having “Site A”
redeveloped into mixed-use developments and “Site B” receive an exterior facade renovation;
and

WHEREAS, the City is willing to convey “Site B” to the Site B Owner in order to provide a
financial incentive to Grand Avenue Development and Site B Owner to redevelop and renovate
“Site A” and “Site B” respectively as described herein; and

WHEREAS, Grand Avenue Development and Site B Owner acknowledges receipt of the
Stipulation and Settlement Agreement between the State of Wisconsin, Department of Natural
Resources (DNR) and Kerry Ingredients, Inc. (“DNR Agreement”), which DNR Agreement
requires the then current owner of “Site B” to remove certain improvements located upon “Site
B” by December 31, 2042. A copy of said DNR Agreement is attached hereto and incorporated

herein as Exhibit B.
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NOW, THEREFORE, for and in consideration of the foregoing promises, the mutual
covenants and agreements contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the City, Grand Avenue
Development, and Site B Owner (collectively as the “Parties” do hereby covenant and agree as
follows:

1. PROJECT DESCRIPTION. In anticipation of this Agreement, Grand Avenue
Development has acquired “Site A,” commonly known as the former Kerry manufacturing plant
located at 200 West Grand Avenue and 525 Cross Street. Grand Avenue Development intends
to redevelop “Site A,” including partial demolitions and substantial reconstruction. In
consideration of the City conveyance of “Site B” to Site B Owner, Grand Avenue Development
agrees to finalize its redevelopment plans and proceed with substantial renovation to
repurpose the building as a mixed-use development, and Site B Owner agrees to undertake an
agreed exterior facade renovation of “Site B”, where the final renovations will be compatible
with surrounding architecture.

2. REDEVELOPMENT OF “SITE A” and “SITE B”. Grand Avenue Development and
Site B Owner agrees to undertake substantial redevelopment of “Site A” and “Site B”
respectively according to the building plans and project description to be finalized within a
reasonable time period mindful of the need to secure site specific users as well as general
economic conditions affecting redevelopment efforts. Preliminary plans are attached hereto as
Exhibit C and Exhibit D, respectively. The redevelopment of “Site A” and “Site B” will consist of

approximately 172,000 square feet of residential and commercial space at “Site A” and the
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exterior facade renovations at “Site B”. The potential for total private investment in both
projects is estimated at $8,000,000.00 and the redevelopment of “Site A” and “Site B” has the
potential to attract up to three (3) new businesses and create up to thirty (30) new jobs
(collectively, the “Redevelopment Goal”). Such Redevelopment Goal if not met shall not be the
basis for either party to terminate its obligations under this Agreement nor seek any form of
relief against each other. Grand Avenue Development and Site B Owner agree to submit final
site and building plans for “Site A” and “Site B” to the City for final review as to compliance with
the City’s building, zoning and architectural review ordinances (“Site Plan Review”). Grand
Avenue Development and Site B Owner agree to pursue all permits and approvals, including any
necessary demolition permits, with due diligence and so as to be able to meet the timelines in
paragraph 4 herein, and the City agrees to conduct prompt Site Plan Review and to issue
building permits as may be required.

3. CONVEYANCE OF “SITE B”. The City agrees to convey to Site B Owner “Site B”
for $1.00 (One and 00/100 Dollars). Said conveyance will occur within forty-five (45) days after
and will be conditioned upon the Wisconsin DNR’s approval of the exterior facade renovation
plans for “Site B.” In no event shall said conveyance occur prior to the expiration of the time
period outlined for the Due Diligence Investigation in paragraph 5 of this Agreement. The City
will offer a letter of support of such plans to the DNR upon the City’s approval of said plans.
Said conveyance will be subject to the terms of the Lease dated March 24, 2011 and the Lease
Extension Agreements dated August 7, 2012 and April 20, 2015, thereto attached (collectively

“Site B Lease”). Grand Avenue Development and Site B Owner acknowledges a portion of “Site
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B” is currently leased by the City, as Landlord, to FatWallet, Inc., through April 11, 2019. A copy
of the Site B Lease is attached hereto as Exhibit E.

4. CONSTRUCTION TIMETABLE. Subject to obtaining municipal permit approvals
and DNR approvals to the extent required under the DNR Agreement, Site B Owner shall
promptly commence exterior fagade renovations for “Site B” and diligently pursue completion.

5. CONDITIONS PRECEDENT. Grand Avenue Development’s and Site B Owner’s
obligation under this Agreement is subject to the fulfillment of its Due Diligence Investigation to
be completed within ninety (90) days following execution. Due Diligence Investigation for
purposes of this provision means any investigation whether by physical inspection,
environmental audit, survey, title review and internal economic feasibility of Site B (“Due
Diligence Investigation”). Access to Site B shall be provided by the City, subject to the terms
and conditions of the Site B Lease. If within such period of time Grand Avenue Development is
dissatisfied, in its sole discretion, with any of the results from such investigations, it may
thereafter give notice to the City that it has elected to terminate this Agreement and upon such
notice all future rights and obligations under this Agreement shall cease and this Agreement
shall be of no further force and effect. Following either failure to give such notice or the
expiration of the ninety (90) days, Grand Avenue Development’s obligations under this
Agreement shall be further conditioned upon the City’s conveyance by Warranty Deed of Site B
to Site B Owner subject to the exceptions noted on Exhibit G. Such conveyance shall occur after
the Due Diligence Investigation period has expired and in no event later than forty-five (45)

days after the City receives notice that the Wisconsin DNR has approved the exterior fagade
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renovation plans for Site B, unless otherwise agreed to in writing by the parties. At the time of
the conveyance by the City to Site B Owner, the City shall also provide to Grand Avenue
Development and Site B Owner a tenant Estoppel Certificate in a form substantially similar to
the form attached hereto as Exhibit F certifying that there are no outstanding defaults or other
uncured defaults by Landlord or Tenant under the terms of such Site B Lease.

The cost of all Due Diligence Investigation shall be borne solely by Grand Avenue
Development. Grand Avenue Development reserves the right to undertake to complete site
and building plans for Site B and to request City Site Plan Review notwithstanding its continuing
right to terminate under this Due Diligence Investigation contingency.

6. CONDITION OF TITLE. Subject to the completion of its Due Diligence
Investigations, Grand Avenue Development and Site B Owner hereby acknowledges that it is
familiar with and is satisfied with the condition of the title to “Site B,” including any leases,
covenants, easements or other restrictions of record, and specifically including the provisions of
the DNR Agreement as set out in Exhibit B.

7. ACKNOWLEDGMENT AND INDEMNITY. Site B Owner acknowledges that upon
the City conveyance of “Site B,” all of the duties, obligations and responsibilities of the City, as
prior owner of the “River Buildings ... together with the pilings and foundation,” as described
and set out in the DNR Agreement, shall become the responsibility of Site B Owner so long as
Site B Owner is the owner, and Site B Owner hereafter agrees to indemnify and forever hold
the City harmless from any and all claims or liability arising out of said DNR Agreement during

the period of Site B Owner’s ownership.
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8.

RECORDABLE DOCUMENT. This Agreement may be recorded with the Register

of Deeds for Rock County, Wisconsin.

9.

REPRESENTATIONS AND WARRANTIES OF GRAND AVENUE DEVELOPMENT AND

SITE B OWNER.

10.

(a)

(b)

Grand Avenue Development and Site B Owner represent and warrant to
the City that each is a limited liability company duly organized and
existing under the laws of the State of Wisconsin and that each is in good
standing with that state.

Grand Avenue Development and Site B Owner represent and warrant to
the 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 to be executed,
delivered, or acknowledged by Grand Avenue Development and Site B
Owner at the closing will not violate any provision of applicable local,

state, or federal law.

REPRESENTATIONS AND WARRANTIES OF CITY.

(a)

The City represents and warrants to Grand Avenue Development and Site
B Owner that it is a municipal corporation duly organized and existing
under the laws of the State of Wisconsin.

The City represents and warrants to Grand Avenue Development and Site

B Owner that the execution and delivery of this Agreement and the

CA File #14-1165
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consummation of the transactions contemplated in this Agreement has
been duly approved by the City and is binding upon it in accord with its
terms.

11. AFFIRMATIVE ACTION. Grand Avenue Development and Site B Owner prior to
the waiver of Due Diligence Investigation, will have adopted an affirmative action plan to
increase in its partners, associates, and employees members of under-represented groups in all
of its departments, job classifications, and salary categories. Grand Avenue Development and
Site B Owner agrees to require its general contractor and first tier subcontractors to adopt an
affirmative action plan. 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.

12. NONDISCRIMINATION. In connection with its obligations hereunder, Grand
Avenue Development and Site B Owner agrees that it will 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. Grand Avenue
Development and Site B Owner shall require its building contractor and subcontractors to agree
not to discriminate against any employee or 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 consistent therewith.
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13. APPLICABLE LAW AND VENUE. This Agreement shall be governed by and
construed in accordance with the laws of the State of Wisconsin and the Parties agree that the
Circuit Court of Rock County shall have personal jurisdiction for any dispute hereunder.

14. 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.

15. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the
Parties regarding this transaction. All prior negotiations and discussions have been merged into
this Agreement.

16. 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.

17. 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.

18. FORCE MAJEURE. No party shall be responsible to the other parties for any
losses if a party’s fulfillment of any of the terms 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
control of the party whose performance was interfered with or which, by the exercise of
reasonable diligence, such party is unable to prevent such delay, including whether or not the
reason is included in the class of causes enumerated above (collectively “Force Majeure
Event”). The time for performance by a party in all instances shall be extended for the period of

delay occasioned by any Force Majeure Event.
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19. ASSIGNMENT. Grand Avenue Development nor Site B Owner may not assign its
interest in this Agreement to a third party without the prior written consent of the City.
Notwithstanding the above, following completion of the Redevelopment detailed in Section 2,
Grand Avenue Development or Site B Owner shall be free to sell or convey the properties or
property and any obligation under the DNR Agreement shall thereafter pass with such
conveyance.

20. INDEMNIFICATION. Grand Avenue Development and Site B Owner, their
successors, and assigns shall indemnify, defend and hold the City, its officers, agents, and
employees harmless from any liability for any claims, including attorney’s fees, arising out of
the acts or omissions of Grand Avenue Development and Site B Owner, their officers, agents, or
employees in their respective performance under this Agreement. The City shall indemnify and
hold Grand Avenue Development or Site B Owner harmless from any liability for any claims,
including attorney’s fees, arising out of the acts or omissions of the City, its officers, agents, and
employees in its performance under this Agreement.

21. 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. No third party beneficiary is created hereby. The City shall have
no obligation or liability to any lending institution, architect, contractor, subcontractor, or other
party retained by Grand Avenue Development or Site B Owner to assist Grand Avenue
Development or Site B Owner in the performance of its obligation under the terms and

conditions of this Agreement. Grand Avenue Development and Site B Owner specifically agrees
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that no representation shall be made to any third party that Grand Avenue Development nor
Site B Owner and the City are partners or joint venturers.

22. 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.

23. DEFAULT AND NOTICE OF DEFAULT. 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 breach and giving the breaching party 30 days in which to cure the
alleged breach. If the alleged breach cannot be remedied within 30 days, then the party
required to remedy shall undertake to commence within such 30-day period and shall diligently
pursue the cure until completion. In the event that any party institutes an action to enforce its
rights hereunder, the prevailing party in such action shall be entitled to recover all costs,
including reasonable attorney’s and professional fees which may have been incurred in bringing
such action. Each of the Parties to this Agreement expressly waive and disclaim any right to
recover indirect or other consequential damages arising out of the breach by another party to
this Agreement. In the event of a material breach by either party, the nonbreaching party
retains as an available remedy, the remedy of rescission of this Agreement. The exercise of the
remedy of rescission shall not cause the return of any monies previously paid by the City to

Grand Development hereunder.
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24, NOTICES. Notices to the Parties to this Agreement shall be as follows:

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

To Grand Avenue
Development: 200 West Grand Avenue, LLC
c/o Hendricks Commercial Properties, LLC
Attn: Rob Gerbitz
525 Third Street, Suite 300
Beloit, WI 53511
To Site B Owner: East Grand Avenue Development, LLC
c/o Hendricks Commercial Properties, LLC
Attn: Rob Gerbitz
525 Third Street, Suite 300
Beloit, WI 53511
25. COUNTERPART. This Development Agreement may be executed in several
counterparts, each of which shall be deemed an original, but all such counterparts shall
together constitute one and the same Development Agreement. Any counterparts of this
Development Agreement may be executed and delivered by any party by facsimile or by e-mail

transmission in portable document format (“PDF”) and any document so executed and

delivered shall be considered an original for all purposes.

Signature Page to Follow
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed all the

day and year written above.

CITY OF BELOIT EAST GRAND AVENUE DEVELOPMENT, LLC
By Hendricks Commercial Properties, LLC, its
sole member

By:

Larry N. Arft, City Manager By:

Diane Hendricks, Manager & CEO
ATTEST:

By:

Jelene J. Ahrens, WCMC Deputy City Clerk 200 WEST GRAND AVENUE, LLC
Approved as to form: By: Hendricks Commercial Properties, LLC, its
sole member

By:

Elizabeth A. Krueger, City Attorney
By:
| hereby certify that there are sufficient funds Diane Hendricks, Manager & CEO
available to pay the liability incurred by the City
of Beloit pursuant to this Agreement.

By:

Eric R. Miller, City Comptroller

tdh/file/14-1165/Dev Agr=150508

STATE OF WISCONSIN )
)SS

COUNTY OF ROCK )

Personally appeared before me this __ day of , 2015, the above-
named Larry N. Arft, City Manager and Jelene J. Ahrens, Deputy 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

COUNTY OF

Personally came before me this day of , 2015, the above-named
Diane Hendricks, to me known to be such Manager & CEO of Hendricks Commercial Properties,
LLC the sole member of East Grand Avenue Development, LLC and to me known to be the
person who executed the foregoing instrument and acknowledged the same.

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

STATE OF WISCONSIN
)SS
COUNTY OF

Personally came before me this day of , 2015, the above-named
Diane Hendricks, to me known to be such Manager & CEO of Hendricks Commercial Properties,
LLC the sole member of 200 West Grand Avenue Development, LLC and to me known to be the
person who executed the foregoing instrument and acknowledged the same.

Notary Public, County,
My Commission is permanent. If not, state
expiration date:
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DEVELOPMENT AGREEMENT
EXHIBIT LIST

Exhibit | Description
A Depiction of 220 West Grand Avenue & 525 Cross Street
B Stipulation & Settlement Agreement between WDNR & Kerry
C Preliminary plans of Site A (200 West Grand Avenue & 525 Cross Street)
D Preliminary plans of Site B (80 East Grand Avenue & 100 East Grand Avenue
E Lease dated 3/24/11 and amendments between the City and FatWallet, Inc. (Site B)
(80 East Grand Avenue & 100 East Grand Avenue)
F Tenant Estoppel Certificate
G Site B Exceptions to Warranty Deed
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BEFORE THE
WISCONSIN DEPARTMENT OF

—————

NATURAL RESOURCES J ' J EECRIVE P\?
0 |
Udl JuL 17 2000 [L2J
In re: The Proposed Maintenance and )
Renovation of an Existing Building ) CITY OF BELOIT
Adjacent to the Rock River in the City ) CITY ATTORNEY

of Beloit, Rock County, Wisconsin )

STIPULATION AND SETTLEMENT AGREEMENT

This Stipulation and Settlement Agreement (the “Agreement”) is made as of the last date
of signing of this Agreement, by and between the State of Wisconsin, Department of Natural
Resources (“Department”) and Kerry Ingredients, Inc., a Delaware corporation (“Kerry”).

| RECITALS
The parties agree that the following recitals represent the positions of the parties in this matter.
These recitals provide background for the Agreement contained below as part of this document.
BACKGROUND
1. This stipulation and settlement agreement concerns a business office structure which

lies in part over the Rock River in the City of Beloit (“City”). A legal description of the real
estate

affected is attached as Exhibit A. The structure consists of portions of three separate buildings
which are joined together as one. The Easterly building, referred to as the “Upland Building”, is
located entirely on upland and was owned and occupied by Kerry as office space before its
subsequent purchase of the two buildings to the West. The Building immediately to the west is

located in large part on the bed of the Rock River and is supported by pilings. A building has



occupied this site in the Rock River since 1892.The third building lies immediately west of the
middle building and was constructed in the Rock River in 1921. The westerly two buildings are

referred to as the “River Buildings.” The Upland Building and River Buildings are immediately
adjacent to a bridge crossing the Rock River which was replaced in 1993. The term “Office
Structure” refers to both the Upland Building and the River Buildings.

2. The Rock River, located, in part, in the southern area of the State of Wisconsin, is a
navigable stream as defined by section 30.10 (2) Stats.

3. The Rock River from the point that it flows into the City of Janesville to the Illinois
border has been declared by the State of Wisconsin as a Scenic Urban Waterway under s. 30.275
Stats. As a Scenic Urban Waterway the Department has heightened management
responsibilities “for the preservation, protection and enhancement” of the Rock River to afford
the people of the State the opportunity to enjoy recreational activities on the Rock River.

4. Because of the water depth, natural obstructions, bridges and dams in the area, the use
of the river has been restricted to small pleasure boats and other recreational uses that are incident
to navigation.

5. The Rivef Buildings described above in paragraph 1 have been used for many years for
retail space and as shelter for the homeless, while the Upland Building has been historically used
as office space.

6. Kerry is a commercial food processor and now uses the Office Structure as its
Corporate Headquarters in connection with its private commercial activities.

7. Kerry contends that, at the urging of the Governor of the State of Wisconsin and City

of Beloit officials, it agreed to purchase the River Buildings in 1995.




8. The City of Beloit acquired the River Buildings on Oétober 18, 1995 for a purchase
price of $550,000 from the OverﬂoWing Cup Foundation, a non-profit organization which
previously used the River Buildings as a shelter for the homeless. The City sold its interest in the
River Buildings on that date to Kerry.

9. Kerry executed an Agreement (“Agreement”) with City on October 18, 1995, the
terms of which required Kerry to invest not less than $2,000,000.00 in renovation of the River
Buildings and other buildings owned by Kerry in the downtown area of the City of Beloit,
Wisconsin. Paragraph 9 of the Agreement executed between City and Kerry states:

“9. RENOVATIONS
(a) Renovations by Kerry. Kerry agrees to invest not less than $2,000,000.00 to
renovate both the building at 334 East Grand Avenue for office purposes and

laboratory facilities on Cross Street in Beloit, Wisconsin.”

10. As of the date of this Agreement, Kerry has invested over $3,000,000.00 to renovate
the Office Structure and reinforce the pilings.

11. In August, 1996, Kerry was advised by an engineering consultant that pilings
supporting the River Buildings needed reinforcing and undertook piling repairs and
reinforcements. If the pilings had not been reinforced promptly, the River Buildings together
with improvements made to the River Buildings could have collapsed.

12. On or about September 20, 1996, Kerry and City en:tered into a Development and
Lease Agreement (“Lease Agreement”), a copy of which is attaéhed as Exhibit B, which is

incorporated by reference, and which states, in part:




7. City dgrees to Lease that portion of the Parking Deck described in Exhibits A
and B to Kerry for an initial five (5) years. With respect to that portion of the
Deck described on Exhibit A, City shall provide 10 parking spaces as marked, and
additionally shall provide 12 parking spaces with 6 spaces provided per aisle, as
shown on Exhibit E, for a tofal of 22 parking spaces.

The Lease Agreement further provided that, if City demolished the parking deck located
over the Rock River contiguous to the Office Structure, Kerry is entitled to acquire, by quit claim
deed from City, that portion of the parking deck described in Exhibit E of that Agreement, which
is attached as Exhibit C and incorporated by reference.

FLOOD PLAIN ZONING ORDINANCE

13. The City’s original floodplain zoning ordinance was adopted in March, 1971 and was
subsequently amended several times.

14. The River Buildings do not conform with the development standards for floodway
areas in s. 14-5 of City’s floodplain zoning ordinance.

15. At the time that City and Kerry Ingredients acquired the River Buildings they were
owned by a nonprofit organization and were not subject to propeﬁy tax. Therefore, the River
Buildings had an assessed value of $0 at that time.

16. To make the improvements to the River Buildings which were required under the
Agreement with City, Kgrry obtained a building permit from City on April 10, 1996.

17. Departmentzcontends that: a) the River Buildings are nonconforming buildings; b) for
the purpose of the City’s floodplain ordinance, the equalized assessed value of the River Buildiﬁgs

is $550,000, the purchase price for the property; c) the repairs to the pilings of the River




Buildings constitute an alteration and a structural repair to a nonconforming structure; and d) the
cost of the renovations and alterations made to the River Buildings and repairs to the pilings
exceed 50% of the present equalizéd assessed value of the structure, contrary to the
nonconforming use restrictions of the City’s floodplain zoning ordinance and ch. NR 116, Wis.
Adm. Code.

18. Kerry contends that:

(a) Section 14-5.2 (c) of the floodplain ordinance prohibits:

“_..structural repairs, modifications or additions to a [nonconforming] structure
which exceed over the life of the structure 50% of its present equalized assessed
value...”

(b) On April 10, 1996, City issued a building permit to Kerry for improvements. A
copy of the building permit is attached as Exhibit D. The City also issued electrical, plumbing and
heating permits which are attached as Exhibit E.

(c) Kerry’s building, heating, ventilation and air conditioning plans were conditionally
approved by the Wisconsin Department of Industry, Labor and Human Relations (DILHR) by
letter dated April 3, 1996 which is attached as Exhibit F.

(d) The total improvements made pursuant to City’s and DILHR’s approvals were
approximately $3,000,000.00.

(e) Only a small fraction of the $3 million in improvements constituted structural
repairs, modifications or additions to the structures. In no event did the cost of those structural
repairs, modifications or additions to the structure exceed 50% of the equalized assessed value of

the property.




(f) The cost of those repairs did not exceed 50% of the equalized assessed Valﬁe of the
building.

(g) No equalized assessed value for the River Buildings was made by City for its tax
rolls as of January 1, 1996; the equalized assessed value to be used for purposes of ch. NR 116,
Wis. Adm. Code, and the City’s floodplain zoning ordinance should be made at the time that the
repairs are contemplated.

(h) Kerry was entitled to make repairs to the pilings pursuant to Section 14-5.2 (c) of
City’s floodplain ordinance.

(1) City issued a permit to Kerry to repair the pilings.

() The original floodplain ordinance and all subsequent amendments were approved by
Department.

(k) City was acting as the agent of the Department when it approved the improvements
and the repair of the pilings.

(1) Kerry made the improvements to the building in reliance upon City’s building,
electrical, heating and plumbing permits and DILHR approval.

(m) Department is estopped from contesting the validity of the permits and Kerry’s
right to make the improvements, including the structural repairs to the pilings.

(n) Pursuant to Section 14-6.18 (b) of City’s floodplain ordinance, Kerry is entitled to
a “Certificate of Compliance” because the River Buildings existed at the time the City’s qriginal
floodplain ordinance was enacted.

19. Department contends that:

(a) The River Buildings constituted nonconforming structures at the time that City




adopted its floodplain zoning ordinance in 197'1 and remain nonconforming structures.

~ (b) City’s floodplain zoning ordinance has always specifically limited structural
repairs, modifications and additions to nonconforming structures, over the life of the structure to
50% of the present equalized assessed value of the structure. The ordinance specifically defines
any “alteration, addition, modification, rebuilding or replacement” as a modification or addition.

(¢) The equalized assessed value of the River Buildings at the time Kerry acquired the
River Buildings from the City in October, 1995 was $500,000 or less.

(d) Kerry’s investments of over $3 million in the River Buildings, including the
repairs to the pilings, constituted alterations, additions or modifications, as well as structural
repairs to the River Buildings in excess of 50% of the present equalized assessed value of the
River Buildings.

(e) The City’s issuance of a building permit to Kerry for the'improvements to the
River Buildings was contrary to the nonconforming use restrictions of the City’s floodplain zoning
ordinance.

(f) The provisions of City’s floodplain zoning ordinance relating to the issuance of
Certificates of Compliance for existing structures do not authorize the zoning administrator to
issue a certificate to a nonconforming structure and thereby convert a nonconforming structure to
a conforming structure. The terms of City’s ordinance relating to Certificates of Compliance, as
adopted by City and as approved by Department, authorize the zoning administrator to issue a
Certificate of Compliance to the owner of a nonconforming structure certifying “the extent and
type of use made of the building or premises and whether or not such use conforms to the

provision of this Ordinance.” This provision was intended to provide a record of the use and




conforming/nonconfomling status of existing structures when the ordinance or ordinance
amendments were adopted, not to allow the zoning administrator, through the issuance of the
certificate to convert a nonconforming structure to a conforming structure. The Department has
not approved any amendment to the Certificate of Compliance provision of City’s floodplain
zoning ordinance which would purport to authorize such a conversion.

(g) City is required by s. 87.30 (1), Stats., and s. NR 116.05, Wis. Adm. Code, to -
adopt, administer, enforce, and upgrade a floodplain ordinance to regulate development in
floodplain areas consistent with statewide standards in ch. NR 116, Wis. Adm. Code. This
requirement is imposed directly on City. Although the Department has oversight of local
floodplain zoning programs, City, in administering its floodplain zoning ordinance, is not acting as
an agent of the Department. City was not acting as an agent of Department when it issued any
approvals or permits to Kerry for improvements to the River Buildings.

(h) City’s issuance of permits or approvals to Kerry and any conditional approval
issued by DILHR for tﬁe heating, ventilation, air conditioning or building plans do not cure the
violation of the nonconforming use provisions of City’s floodplain zoning ordinance which
occurred as a result of Kerry’s $3 million improvements to the River Buildings.

(i) Department is not estopped from enforcing the violation of City’s floodplain
zoning ordinance, which occurred when the City issued permits authorizing Kerry to make the
improvements to the River Buildings and Kerry proceeded with $3 million in improvements to
thotse nonconforming structures.

(1) Any reliance by Kerry on the permits issued by City in light of the terms of the

nonconforming use provisions of City’s ordinance and the limitations reflected in the title




insurance obtained for this property was misplaced and does not prevent Department from
proceeding with enforcement action.
PUBLIC TRUST DOCTRINE

20. In August, 1996, Kerry sought permission from Department to adjust the level of the
Rock River so that the pilings could be inspected.

21. On October 18, 1996, Department notified Kerry that the State of Wisconsin has no |
record of any permit granted to any individual or entity to maintain those portions of the River
Buildings in the Rock Rivef, and further notified Kerry that improvements to the River Buildings
may violate the City’s floodplain zoning ordinance. The Department’s letter to Kerry concerning
this notification is attached as Exhibit G.

22. The Department asserts that the maintenance of private buildings in public trust
waters of the State is inconsistent with the Public Trust Doctrine and Article IX, Section 1 of the
Constitution of the State of Wisconsin.

23. Department has done a thorough record search which included review of its files and
its predecessor agencies’ files. After this review, the Department determined that the Wisconsin
Rail Road Commission (WRRC) and the Public Service Commission (PSC), the Department’s
predecessor agencies, were aware of the reconstruction attempts in the 1930s and actively advised
the River Buildings’ former owners and the Army Corps of Engineers that the building was a
violation of State law. Department determined that there is ﬁo record of formal or tacit approval
of the River Buildings in WRRC, PSC or Department files. Further, Department contends that its
predecessor agencies did not have specific legislative authority to grant structure permits until

1949. Lastly, Department has found no record of either legislative or judicial approval of the




River Buildings.

24. Kerry contends that its investigation of the history of the existing River Buildings and
its predecessors shows that it is likely that the State of Wisconsin, through ‘Department and its
predecessor agencies, had provided approval of the existence of the River Buildings, although no
copies of such permits have been located either by the City, Kerry or Department. Kerry believes
that a permit was either obtained or not required under s. 30.12 (1)(a), Stats. Kerry further
asserts that it has not violated City’s floodplain zoning ordinance or s. NR 116.15, Wis. Adm.
Code, and has complied with the Public Trust Laws of the State of Wisconsin.

25. On or about October 3, 1996, Department advised Kerry to: a) seek a permit
required under s. 30.12 (1)(a), Stats.; b) seek legislative authorization; or c) enter into a stipulated
agreement with the Department. After discussing these options, Department and Kerry agreed to
negotiate, in good faith, a settlement agreement so that the piling repairs could proceed
expeditiously.

26. Kerry believes that Department’s refusal to allow Kerry to use the River Buildings as
an owner in fee simple absolute with all of such ownership’s attendant benefits constitutes a
taking of Kerry’s property without due process of law and without equal protection of the laws,
contrary to and in contravention of Article I, sec. 13 of the Wisconsin Constitution; Kerry further
believes that such actions constitute a taking of Kerry’s property without due process of law and
without equal protection of the laws, contrary to and in contraventiqn of Section 1, Article XTIV
of the Constitution of the United States; and, Kerry further believes ;that Department is now
estopped from taking enforcement action with regard to the renovations.

27. Department contends that it is not estopped from faking' regulatory actions regarding
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the River Buildings either to brotect the Public Interest or to ensure compliance with City’s
floodplain zoning ordinance under s. 87.30 (2), Stats. Department contends that the violations
associated with the River Buildings constitute public nuisances of a continuing nature and
Department is not estopped from enforcing against such public nuisances. Department contends
that limiting Kerry’s intrusion into public waterways is not a taking and no compensation is due.
Department further contends that the public interest in the Rock River under the Public Trust
doctrine cannot be allocated to private non-navigational uses such as Kerry’s and that any past
delegation of public trust land to solely private use by Department, its predecessor or legislation
would be an abdication of the public trust and unconstitutional.

28. The parties agree that S.S. Kresge Co. v. Railroad Commission, 204 Wis. 479 (1931):

a) confirmed that the Rock River is a navigable river under the laws of the State of Wisconsin, b)
confirmed that the State has legitimate interest in opposing the U.S. Army Corps of Engineers
permit under the Rivers and Harbor Act; and ¢) removed the injunction placed upon the State to
intervene in the Federal application process.

29. Kerry contends that S.S. Kresge Co. v. Railroad Commission, supra, provides further

evidence that a permit for the River Buildings was either obtained or waived by the Department
and its predecessors.
30. Department contends that the decision by the Wisconsin Supreme Court in S.S.

Kresge Co. v. Railroad Commission, supra, did not and could not grant either Federal or State

authorization for construction or maintenance of the River Buildings.
SETTLEMENT PROVISIONS

31. In negotiating this Stipulation and Settlement Agreement, the parties have agreed to
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consider the environmental impact of improvements to the River Buildings, the physical life of the
River Buildings, the return on investmént which Kerry reasonably expects from its investment in
the River Buildings, the rights of the public to use the Rock River, and the economic benefits
accruing to the general public in the Rock River as a result of Kerry’s improvements.

32. The parties agree that the existence of the River Buildings obstructs navigation and its
incidents in the Rock River at this site. However the River Buildings do not cause significant
impediments or obstructions to navigation of the Rock River in the vicinity of the River Buildings
beyond those previously existing.

33. The parties further agree that the improvements do not increase the risk of flooding
and consequent damage.

34. Kerry has been advised by its construction contractor that the repaired pilings have an
expected life of 70 years and that the River Buildings have a physical life of not less than 50
years. Further, Kerry believes that, in order to obtain a reasonable return on its investment in the
River Buildings, it needs to occupy the facility for a period of at least 45 years.

35. Department believes that the anticipated life span of 70 years for the repaired pilings,
which are subject to the environmental conditions in the river, is optimistic and that a life span of
20 to 30 years is a more realistic estimate.

36. Department contends that the maintenaﬁce of these structures is inconsistent with the
provisions of ss. 30.10, 30.12, 30.15, 30.275 and 30.294, Stats.

37. Kerry asserts that renovation of the River Buildings eliminates a blighted area of the
downtown City of Beloit riverfront, makes the downtown riverfront more attractive, motivates

property owners in the vicinity to make further improvements consistent with an attractive
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riverfront, adds new jobs to the community and increases the community’s overall economic Well-.
being.

38. After negotiations, Department and Kerry have agreed to the following stipulation
and settlement pursuant to ss. 30.03 and 87.30 (2), Stats.

STIPULATION AND SETTLEMENT

IT IS HEREBY STIPULATED as follows:

1. Kerry is allowed to exercise all incidents of ownership as owner in fee simple absolute
of the River Buildings during the term and pursuant to the conditions of this Agreement.
However, Kerry shall not physically expand the River Buildings.

2. Kerry shall be entitled to exercise its option to acquire that portion of City’s parking
deck described in Exhibit C under its Lease Agreement with City to the extent that it will permit
Kerry to preserve its option to maintain space for 22 parking places as well as ingress and egress,
and to maintain the parking deck for use in connection with the Office Structure; provided that,
Kerry agrees to remove the parking deck on or before December 31, 2042. A diagram of that
portion of the city’s parking deck to which Kerry’s option shall continue to apply is attached as
Exhibit C. If Kerry exercises its option for that portion of the parking deck in Exhibit C, Kerry
shall maintain a 10-foot pedestrian corridor around that portion of the parking deck. The general
public will be allowed access through the corridor during all daylight hours to exercise incidents
of navigation and the enjoyment of the riverfront.

3. iﬁ subsequent to the execution of this agreement, Kerry shall obtain proof, reasonably"
satisfactory to the Department, that Kerry’s predecessors in interest had appropriate permits to

construct the River Buildings as required by sec. 30.12(1)(a), Stats., or its corresponding
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predecessor statutes, then Kerry shall not be required to diémantle the River Buildings and
remove their support pilings from the riverbed as required by this agreement, pursuant to Chapter
30, Stats.

4. In view of the history of the River Buildings, the Department agrees to exercise its
enforcement discretion and has determined that it will not: (1) pursue enforcement action; or (2)
seek equitable relief, including removal of the River Buildings or the Parking Deck described in
Exhibit C under its authority related to the Public Trust laws or s. 87.30, Wis. Stats., during the
term of this Agreement, provided that Kerry complies with the conditions of this Agreement.

5. Kerry shall have the right during the term of this Agreement to undertake ordinary
maintenance and repairs to the River Buildings and Parking Deck; and, in the event of significant
damage or destruction due to a catastrophic event or other casualty, undertake their restoration.

6. On or before December 31, 2042 Kerry agrees to remove the River Buildings, parking
deck, and the pedestrian corridor together with the pilings and foundation from the bed of the
Rock River. Kerry shall submit plans for this removal to the Department at least 6 montﬁs in
advance of demolition.

7. As compensation to the citizens of the State of Wisconsin for the continued use of this
public trust land, Kerry agrees to develop a parcel of land immediately adjacent to the Upland
Buildings, which is owned by Kerry, for use as a public park for a minimum period of 5 years,
unless the City of Beloit approves earlier development of the property for Kerry’s private
purposes. Kerry has paid approximately $144,00.00 to hav;e these advertising signs removed, and
they have been so removed. The five (5) year period mentipned above shall commence on the

date of payment by City to Kerry. Kerry shall provide DNR with evidence of payment.
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8. City inténds to develop a parcel of land formerly used as a railroad for use as a public
hiking and bike trail. A portion of this land is contiguous to property owned by Kerry, described
in Exhibit H, which is attached and is incorporated by reference. As further compensation to the
citizens of the State of Wisconsin for the continued use of this public trust land, Kerry agrees to
provide any easement reasonably considered necessary for City to develop such property for use
as a hiking and bike trail. Any such easement shall provide that City will be solely responsible for
repair and maintenance of the easement, and will indemnify and hold Kerry harmless from and
against any and all claims made, loss, liability or damage arising out of or related to use of the
property which is the subject matter of the easement.

9. This Agreement shall be recorded by Kerry with the Register of Deeds for Rock
County, with a copy or affidavit, with recording information provided to the Department so that
any successors to the interest of Kerry are made aware of the provisions of this Agreement.

10. The terms and conditions of this Agreement apply to the parties and their respective
heirs, assigns and successors. The parties may agree to modify this agreement. All modifications
shall be in writing.

11. With respect to the matters for which there is agreement between the parties as more
fully expressed herein (hereinafter the “Agreed Matters”), this Agreement is intended to be, and
shall be construed as, a compromise of the disputed claims of each of the parties. The parties
agree to waive any appeal or review rights for Agreed Matters.

12. Any vziolation of this Agreement may be treated as a violation of ch. 30 and s. 87.30
(2), Stats., and enforced in accordance with those brovisions. The parties reserve the right to

challenge and defend against any enforcement actions which may be initiated.
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13. Notwithstanding any provision in this Agreement to the contrary, Kerry shall have the
right to seek special legislation pursuant to s. 30.12 (1), Stats., or its successor provisions.
Further it is unders£ood that the Department may actively oppose such legislation as
unconstitutional.

14. This Agreement shall terminate with respect to any portion of the property covered by
this Agreement upon completion of all the elements described in this Agreement or by agreement
of all parties.

15. This Agreement shall be effective and binding upon the parties upon signing by all
parties. The éarties agree that this Agreement may be signed in counterparts.

STATE OF WISCONSIN
DEPARTMENT OF NATURAL RESOURCES

o Mg € Meus

George E. Méyer, Secretary Q '

Date: /y\wa—- ]5/, Iq(ig

KERRY INGREDIENTS, INC.
7 (
By: 7/ — MZ 4:/ At
H. Jaék Warner, Chairman

Date: QM Qs" \XTY
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LIST OF EXHIBITS
EXHIBIT A - Legal description of real estate affected.
EXHIBIT B - Kerry/City of Beloit Development and Lease Agreement, executed September 20,
1996.
EXHIBIT C - Diagram of proposed parking deck adjacent to River Buildings
EXHIBIT D - City of Beloit building permit issued to Kerry, Inc.
EXHIBIT E - City of Beloit electrical, plumbing and heating permits issued to Kerry, Inc.
EXHIBIT F - HVAC permit issued by DILHR to Kerry, Inc.

EXHIBIT G - DILHR letter issued to Kerry on October 18, 1996.

EXHIBIT H - Land adjacent to Kerry to be developed by City of Beloit as a public hiking and
bike trail.




Part of the S.E. 1/4 of Section 35, T.IN., R.12E. of the 4th P.M., City of Beloit, Rock County,
Wisconsin, described as follows:

A parcel of land lying Southwesterly of East Grand Avenue, Southeasterly from Rock River and
North of Block 59, Hopkins’ Survey of the Village (now City) of Beloit, Rock County, Wisconsin,
described as follows: Commencing at a point on the Southwesterly line of East Grand Avenue
(Bridge Street), North 65° 25' West, 143.23 feet from the Southeast comer of the Water Table of
Kings Block, said point of Commencement being 91.22 feet Northwesterly from the point of
intersection of the North line of Block 59 with the Southwesterly line of East Grand Avenue (Bridge
Street); thence North 30° 49' West, along said Southwesterly line, 41.72 feet to the Northwest corner
of the Salmon Block and the place of beginning for the land to be herein described; thence South 58°
48' 23" West, 114.31 feet; thence North 31° 59' 01" West, 103.32 feet; thence North 58° 42' 18"
East, 113.60 feet; thence South 32° 22' 20" East, 103.53 feet to the place of beginning.

EXHIBIT A




DEVELOPMENT AND LEASE AGREEMENT

THIS AGREEMENT is made this QZQ day of ,,ij 1996,
\ ~

by and between the CITY OF BELOIT, a Wisconsin municipal corporation, with its
principal place of business located at 100 State Street, Beloit, Wisconsin 53511 (“City"),
“and KERRY INGREDIENTS, INC., a Delaware corporation, with its principal place of
business Ioéated at 352 East Grand Avenue, Beloit, Wisconsin 53511 ("Kerry").

1. PURPOSE OF AGREEMENT. City and Kerry have previously

entered into an Agreement, dated October 18, 1995, whereby City agreed to acquire and
convey the real property located at 334 East Grand Avenue, Beloit, Wisconsin, to Kerry,
and Kerry agreed to invest not less than $2,000,000.00 to renovate this real property and
Iaboratdry facilities owned by Kerry located on Cross Street, Beloit, Rock County,
Wisconsin.

To further economic development and promote the goals of the City's
downtown redevelopment plan, City and Kerry have executed this Development and
Lease Agreement (“Agreement") to set forth their rights, duties, obligations and
commitments with respect to the repair, renovation and maintenance of the public parking
deck and the lease by Kerry of a portion of such deck as described and highlighted on
Exhibits A and B, which are incorporated by reference. |

2. DEFINITIONS.

(a)  Private Improvements: The repair and renovation of that

portion of the Parking Deck described on Exhibit A by Kerry, such repair and renovation

]
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to include new sidewalks, curb and gutter, rumble strips, channelization, traffic medians,
a pedestrian plaza with flag poles and an advertising sign on the northerly portion of the
leaéed premises. \

(b)  Project: The public improvements to be provided by City and
the private improvements to be provided by Kerry.

(c) Parking Deck: The property described in Exhibit C attached

to this Agreement and incorporated by reterence.

(d) Public Improvements: Structural improvements of any nature

on the Parking Deck to be made by City as recommended under Alternative No. 2 of the
Structural Evaluation for the River Deck Parking Lot Report, dated June, 1996, attached

to this Agreement as Exhibit D and incorporated by reference.

(e)  Unavoidable delays: Any delay with respect to either party's
obligation regarding conétruction of improvements caused by damage or destruction by
fire or other casualty, whether similar or dissimilar, acts of the federal, county, or state
governments, strikes, embargoes, shortages of material, unusually adverse weather
conditions, or other like or unlike events or conditions beyond the control of the party and
without its fault or negligence.

(d)  Default: The occurrence of any action specified in Section 22.

3. USE OF PRIVATE FUNDS. Kerry agrees to expend not less than

$100,000 for repair and renovation of the Parking Deck described in Exhibit A as

specified in Section 2.(a) of this Agreement.

-
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4. SITE PLAN REVIEW AND BUILDING PERMITS. Kerry agrees to

submit site plans to City for review in accord with Article XVI, Part B, of City's zoning
ordinance. City agrees to conddl;t a site pl.an review and to issue such permit(s) as may
be necessary for Kerry to complete the improvemehts required by this Agreement
provided suchAplans comply with all local, state and federal laws. These activities shall
be completed in accord with the project timetable set forth below at Section 10 of this
Agreement. The project timetable may be amended, from time to time, by mutual

agreement of the parties.

5. ZONING AMENDMENTS, LAND DIVISIONS, ETC. City agrees to
process zoning amendments, land divisions, and easements, which may be necessary
for successful completion of the Project provided such amendments, divisions and
easements comply with all applicable local, state and federal laws.

6. ENVIRONMENTAL ISSUES.

(a) Kerry agrees to defend, indemnify and hold harmless City, its
employees, agents, managers, successors and assigns ("City Indemnitees") from and
against, and shall reimburse each such City Indemnitee for any and all loss, claim,
liability, damage, judgment, penalty, injunctive relief, cost, expense, action or cause of
action imposed by any applicable Federal or State environmental law with respect to
Kerry's use of that portion of the Parking Deck described on Exhibits A and B. The

foregoing indemnification includes, without limitation, costs in law or in equity or removal,
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response, investigation, or remediation of any kind, injury to person, property or natural
resources.

(b)  City agrees to defend, indemnify and hold harmless Kerry, its
employees, agents, managers, successors and assigns ("Kerry Indemnitees®) from and
against, and shall reimburse each such Kerry Indemnitee for any and all loss, claim,
liability, damage, judgment, penalty, injunctive relief, cost, expense, action or cause of
action (i) imposed by any applicable Federal or State environmental law in connection
with the Parking Deck existing before completion of the public improvements pursuant to
Section 10 of this Agreem ent'whether or not arising out of or caused by the activity or
inactivity of City, or (i) arising out of any act or failure to act by City during the term of
this Agreement. The foregoing indemnification includes, without limitation, costs in law
or in equity or removal, response, investigation or remediation of any kind, injury to
person, property or natural resources. City represents and warrants to Kerry that it has
no notice or knowledge of any contamination above, about or beneath the Parking Deck
as described on Exhibits A and B and has no knowledge or notice of any threat of
contamination from outside sources.

7. LEASE OF PARKING FACILITIES AND CONVEYANCE OF LAND.

City agrees to lease that portion of the Parking Deck described in Exhibits A and B to
Kerry for an initial term of five (5) years. With respect to that portion of the Deck
described on Exhibit A, City shall provide 10 parking spaces as marked, and additionally

‘shall provide 12 parking spaces with 6 spaces provided per aisle, as shown on Exhibit
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B, for a total of 22 parking spaces. In consideration for this Agreement, Kerry shall
convey to City the property described on Exhibit E, and shall make such expenditures as
required by Sections 2(a) and 3\of this Agreement. The commencement of the lease
term and transfer of the property from Kerry to City shall occur as provided in Section 10
of this Agreement. Except as otherwise provided in this Agreement, the improvements
made by Kerry pursuant to -Section 3 of this Agreement shall become the sole property
of City in fee simple and free and clear of all encumbrances on termination of the lease.
Kerry represents and warrants to City that, as of the date of this Agreement, it has no
notice or knowledge of any hazardous substances or hazardous waste on or about the
Property described in Exhibit E, incorporated into this Agreement, which would constitute
a violation of any federal or Wisconsin environmental laws in effect at the date of this
Agreement.
Subject to other provisions contained in this Agreement, upon the expiration

of the initial lease term, Kerry's lease shall be automatically renewed for up to 25
consebutive one-year terms provided that:

(a) Kerry is not in default on any of its obligations under this
Agreement as defined in Section 22(a) of this Agreement.

(b)  City has not provided notice to Kerry at least ninety (90) days
before the end of the then current lease term of its election to terminate the lease

pur$uant to Section 12 of this Agreement.

EXHIBIT B-5
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8. USE OF LEASED PREMISES. Kerry shall have exclusive use of that

portion of the Parking Deck described on Exhibits A and B five (5) days per week
(Monday through Friday) betwean the hours of 6:00 A.M. and 6:00 PM but the same
shall be open for use by the public during all other days and hours.

9. PRIVATE FINANCING. Kerry represents that it has arranged

sufficient private financing to make the repairs and renovations required by Sections 2(a)
and 3 of this Agreement.

10. COMMENCEMENT AND COMPLETION OF IMPROVEMENTS. City

and Kerry, subject to unavoidable delays, agree to promptly commence and diligently
pursue to full completion the improvements required of each under the terms of this
Agreement and further to substantially complete such improvements on or before
Novefnbe’r 1, 1996. In the event of unavoidable delays, the date for commencement
and/or date for substantial completion shall be correspondingly set back by the same
number of days involved in the period of unavoidable delays.

For purposes of this section, substantial bompletion means that all
of the improvements have been so completed that they are finished and/or ready for the
use and occupancy, and consequently, substantial completion need not include any
immaterial incomplete items provided all of them do not affect the use and occupancy of
the improvements and any uncompleted items shall be fully completed within a

reasonable time after the original completion date.
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11. REPAIRS AND MAINTENANCE. Kerry agreeé to maintain in good

repair any improvements which it may install on the property described in Exhibit A and
will remove any trash and litter on the property described in Exhibits A and B during the
times that it has exclusive use of such area pursuant to Section 8 of this Agreement.
City shall, at its sole expense, maintain in good, clean and orderly
condition and repair, the Parking Deck, whiqh may include, but is not limited to striping
of the parking areas, snowplowing, all necessary repairs, renewals and replacements,
structural and non-structural, whether made necessary or caused by casualty, other
cause or by ordinary wear and tear. Kerry acknowledges that City will perform such work
according to its normal business practices and that Kerry will not be entitled to any
speqial priority.  All repairs, maintenance and replacements shéll be of good quality
sufficient for the proper maintenance and operation of the Parking Deck and shall be
constructed and installed in compliance with all legal requirements of all governmental
authorities having jurisdiction. The City shall not permit the accumulation of waste or
refuse matter, nor permit anything to be done upon the Parking Deck which would
invalidate or prevent the procurement of all insurance policies which may at any time be
required pursuant to the provisions of Section 13 of this Agreement. The City shall not
obstruct or permit the obstruction of the streets or sidewalks adjoining the Parking Deck
and shall keep the Parking Deck clean and free of dirt, rubbish, snow and ice. All

‘proceeds of insurance on account of any loss or damage, to the extent available or
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required, as the case may be, éhall be applied to the cost of any repairs, or replacement
of the Parking Deck.

City further \agrees, at its sole expense, to promptly do all things
necessary to remove any dangerous condition from time to time existing on or about the
Parking Deck including, withoﬁt limitation, measures necessary to prevent, repair or
replace any erosion, collapse or other unstable or dangerous condition on or about the
Parking Deck.

If City defaults in its performance of any obligations required by this
Section 11, Kerry shall have the right, but shall not be required to act to preserve rights
granted under this Agreement. Nothing in this Agreement shall imply any duty upon the
part of Kerry to do any work which, under any prbvision of this Agreement, City is
required to perform, and the performance of it by Kerry shall not constitute a waiver of
City's default in failing to perform it. Kerry may, subject to compliance with any applicable
federal and state laws affecting work performed by or on behalf of municipalities, enter
into agreements with contractors, agents and servants and keep and store upon the
Pérking Deck all necessary materials, tools and ‘equipment.

12. TERMINATION OF AGREEMENT BY CITY. If City, in its discretion

and after expiration of the initial term of the lease, determines that the Parking Deck is
uneconomical and/or unsafe to operate and maintain, or elects to construct, renovate or

acquire a different parking strgbture or site to replace the Parking Deck, then City may
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either close the Parking Deck or demolish it subject to the provisions of subparagraphs
(a) and (b) below.
| (a) If City elects to close the Parking Deck to the public, Kerry
may, at its option, continue to use that portion of the Parking Deck described in Exhibit
F; provided, however, that Kerry shall, at its expense, repair and maintain such facility.
(b) if, after expiration of the initial lease term, City elects to
demolish the Parking Deck in whole or in part, City, at Kerry's option, shall either: (1)
convey that portion of the Parking Deck described in Exhibit F by quit claim deed, or (2)
provide Kerry with 22 parking spaces equivalent to those described on Exhibits A and B
to be located in the remaining municipal parking lot located on the East side of Rock
River or other site acceptable to Kerry. If Kerry exercises its option in this Section 12(b)
to take a quit claim deed to the property described in Exhibit F, Kerry shall pay for
maintenance and repair of that portion of the Parking Deck conveyed. City covenants to
cooperate with Kerry in preserving and protecting the structural integrity of the Parking
Deck in the event of demolition. If Kerry elects to use alternate parking spaces to be
provided by City under this Section 12(b), City and Kerry shall mutually agree upon the
exact location of the parking spaces at the time Kerry exercises such option. Kerry shall
use and occupy the alternate parking spaces under the terms described in Paragraph 8
of this Agreement, such use to continue until City ceases to use the remaining municipal

parking lot or alternate site as a municipal parking lot.
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13. INDEMNIFICATION AND INSURANCE. During Kerry's use and

occupation of that portion of the Parking Deck as described on Exhibits A and B of this
_Agreement, Kerry covenants to ihdemnify, defend and hold harmless City, its agents and
employees from and against all claims and demands whatsoever for loss or damage,
including property damage, personal injury and wrongful death arising out of entry or
construction and development of such property, or in the performance of this Agreement
by Kerry, its agents, employees, contractors, subcontractors, or invitees. Kerry agrees
to provide insurance coverage with respect to the Parking Deck described on Exhibits A
and B consisting of general commercial liability insurance with policy limits of at least
© $1,000,000.00. During the term of this Agreement, Kerry shall furnish City, at City's
request, evidence that such insurance is in force and that the premiums have been paid.

in respect to City's use and occupation of the Parking Deck including
" the period of construction and thereafter, City covenants to indemnify, defend and hold
harmiess Kerry and its agents and employees from and against all claims and demands
whatsoever for loss or damage, including property damage, personal injury and wrongful
death arising out of entry or construction and development of the Parking Deck or in the
performance of this Agreement by City, its agents, employees, contractors, subcontractors
or invitees as a result of any incident, fire or other casualty in respect to the Parking
Deck, or any failure by City to keep the Parking Deck, or any improvements on it, in a

safe condition.
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14. PARTIES AND INTEREST. Except as otherwise expressly provided,

this Agreement is made solely for the benefit of the parties and no other person,
partnership, association or corpd{ation shall acquire or have any rights under or by virtue
of this Agreement.

15. ASSIGNMENT AND SUBLETI'ING PROHIBITED. Kerry shall have

the right at any time during the term of this Agreement, without City's consent, to assign
all of its's rights thereunder (1) to any parent corpora‘tion or related entity the stockholders
of which are substantially the same as of Kerry; or (2) to any purchaser of substantially
all of Kerry's assets. A change of stock ownership in Kerry by way of transfer shall not
be deemed to constitute an assignment. No assignment under this section shall be
deemed to release Kerry from its primary obligation under this lease.

| No other assignment will be permitted without City's prior written
consent, which consent shall not be unreasonably withheld and assuming that the
business of the proposed assigneev or sublessee remains compatible with that of City and
Kerry.

16. AMENDMENT. None of the covenants, terms or conditions of this

Agreement to be kept and performed by either party shall in any manner be waived,
modified, changed or abandoned except by a written instrument duly signed,

acknowledged and delivered by both City and Kerry.

-11- :
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17. | AUTHORITY. City and Kerry represent to each other as follows:
(@) That each has, and has exercised, the required power and
authority and has complied witH. all applicable legal requirements necessary to adopt,
execute and deliver this Agreement and perform its obligations; and
(b)  That this Agreement has been duly executed and delivered by
each and constitutes a valid and binding obligation of each enforceable in accordance
with its terms, conditions and provisions.

18. COVENANTS TO RUN WITH PARKING DECK. All covenants,

agreements, conditions and undertakings in this Agreement shall extend and inure to the
benefit of and be binding upon the successors and assigns of each of the parties, the
same as if they were in every case named and expressed, and they shall be construed
as covenants running with the subject property and improvements. Wherever in this
Agreement reference is made to any of the parties, it shall be held to include and apply
to, wherever applicable, also the officers, directors, successors and assigns of each party,
the same as if in each and every case so express.

19. EQUAL EMPLOYMENT OPPORTUNITY. Kerry agrees not to

discriminate against any qualified employee or qualified applicant for employment
because of age, race, religion, creed, color, handicap, sex, national origin or ancestry.
Kerry further agrees to require its subcontractors, if any, to include such provisions in

their subcontracts which are let in connection with the Project. This provision is inserted
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in compliance with § 1.25 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.

20. AFFIRMATIVE ACTION. Kerry has adopted an affirmative action plan

to increase in its employees the representation and number of under-represented groups
which historically have been victims of employment discrimination in all departments, job
classifications and salary categories.

21. INVALIDITY OF PARTICULAR PROVISIONS. If any provision of this

Agreement or the application of it to any person or circumstances shall to any extent be
invalid or unenforceable, the remainder of this Agreement, or the application of such
provision to persons or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected, and each provision of this Agreement shall be valid
and be enforced to the fullest extent permitted by law. |

22. DEFAULT.

(a) Default by Kerry: If Kerry fails to comply with any of the

terms, covenants or conditions 6f this Agreement for a period of 40 days after receipt of
a written demand by City to Kerry demanding compliance (unless Kerry commences to
cure within said 40 days and is diligently pursuing to cure), or (b) Kerry shall be
adjudicated a bankrupt or become insolvent according to law, or (c) shall file a petition
for reorganization within the meaning of Chapter 11 of the Bankruptcy Act, or (d) shall
make an assignment for the benefit of creditors, then, and in any of such cases (each of

which shall be and hereby is made a breach of this Agreement and a default hereunder),

-13-
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City may serve a written notice on Kerry (a "termination notice") that City elects to
terminate this Agreement upon a specified date not less than 40 days after the date of
the serving of such termination\notice. This lease shall then- expire on the date so
specified as if that date had been originally fixed as. the expiration of the term herein
granted and without any right of renewal thereafter. No default shall be deemed waived
unless in writing and signed by City.

(o)  Default by City: If City defaults in the performance of the

conditions or covenants of this Agreement, Kerry, in addition to all other remedies now
or hereafter afforded or provided by law, may after 40 days notice to City, perform such
covenant or agreement for or on behalf of City, or make good any such defaults, subject
to compliance with any applicable federal and state laws affecting work performed by or
on behalf of municipalities, and any amount or amounts which Kerry shall advance
pursuant thereto shall be repaid by City to Kerry on demand, and if City sHaH not repay
any such amount or amounts upon demand, City shall, upon demand by Kerry, convey

the property previously deeded to City by Kerry pursuant to Section 7 of this Agreement.

23. MANNER OF GIVING NOTICES. In every case where under any of
the provisions of this Agreement or otherwise, it shall or may become necessary or
desirable to make or give any declaration or notice of any kind to City or Kerry, it shall
be sufficient if a copy of any declaration or notice is sent by United States certified or

registered mail, postage prepaid, return receipt requested, addressed:

_14- v
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IF TO CITY: City Manager
City of Beloit
100 State Street
Beloit, WI 53511

\
WITH A COPY TO: City Clerk at address listed above;
IF TO KERRY: Kerry Ingredients, Inc.
352 East Grand Avenue
Beloit, Wi 53511
Attn: President
Each party from time to time may change its addresses for purposes
of receiving declarations or notices by giving notice of the change of address to become
effective three days following the giving of notice.

o4, APPLICABLE LAW. This Agreement shall be construed and

enforced in accordance with the laws of the State of Wisconsin.

o5,  REMEDIES CUMULATIVE. No remedy conferred upon or reserved

to either party shall be considered exclusive of any other remedy, but shall be cumulative
and shall be in addition to every other remedy given under this lease agreement or
existing at.law, in equity or by statute. Every power and remedy given by this lease
agreement to a party may be exercised from time to time and as often as occasion may
arise or as may be deemed expedient. No delay or omission of a party to exercise any
right or power arising from any default shall impair any right or péwer, nor shall be it

construed to be a waiver of any default or any acquiescence in it. No waiver of any

breach of any of the covenants or conditions of this lease agreement shall be construed

}
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to be a waiver of any other breach or to be a waiver of, acquiescence in, or consent to
any further or succeeding breach of it or similar covenant or condition.

IN WITNESS WHEREOF, the parties have executed this Agreement as of

the date first written above.

CITY.OF BELOIT

o Do TH i

Dapiel T. Kelley, City Manager(/

By:_¢ Lane g yd
Siane E. Henry, City Clerk

I hereby certify that funds

have been provided to pay the

liability that may be incurred

her% PPROVED A T FORI\V gég

By By: /Jﬁﬂ/// / N~

‘Rathy J-mexoids, Gomptroller. 7 Richard V. Holn

KERRY INGREDIENTS

By:

President

By:
Secretary
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Exhibit “A” Situated Northwest of
Parcel No. 1354-0305
(containing 8 standard and 2 handicap parking stalls)

Located on and across the City of Beloit Parking Deck over the Rock River in the North
v, of the Southeast 1/4 of Section\SS, Township 1 North, Range 12 East of the 4th P.M.,
Rock County, Wisconsin. Further described as:

Commencing at the intersection of the north line of Lot 6, Block 59 of Hopkins Original
Plat of the City of Beloit and the southwesterly right-of-way line of East Grand Avenue;
thence North 32° 27' 15" West, 236.91 feet more or less along said right-of-way line to
the most northerly comner of the property referred to as 34 0East Grand Avenue, having a
Tax Parcel Number of 1354-0305, also being the point of beginning; thence South 58° 37'
33" West, 121.60 feet along the northwesterly line and said lines extension of 334 East
Grand Avenue to a point; thence North 32° 03' 46" West, 36.00 feet to a point; thence
North 58° 37' 33" East, 74.00 feet along a line 36.00 feet northwesterly of and parallel to
the northwesterly line of 340 East Grand Avenue to a point; thence North 10° 46' 37"
East, 64.74 feet to a point; thence North 58° 37" 33" East, 3.00 feet to the southwesterly
right-of-way line of East Grand Avenue; thence South 32° 27" 15" East, 84.02 feet along
said southwesterly line to the point of beginning.

Said parcel contains 5581.72 square feet or 0.128 acres.
3 .

O POINT OF
BEGINNING
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Exhibit “B” Situated Southwest of
- Parcel No. 1354-0305
(containing 12 parking stalls)

Located on and across the City of Beloit Parking Deck over the Rock River in the North
Y2 of the Southeast 1/4 of Section §5, Township 1 North, Range 12 East of the 4th P.M_
Rock County, Wisconsin. Further described as:

Commencing at the intersection of the north line of Lot 6, Block 59 of Hopkins Original
Plat of the City of Beloit and the southwesterly right-of-way line of East Grand Avenue;
thence North 32° 27' 15" West, 236.91 feet more or less along said right-of-way line to
the most northerly corner of the property referred to as 340 East Grand Avenue, having a
Tax Parcel Number of 1354-0305; thence South 58° 37' 33" West, 113.60 feet to the most
westerly comer of said property; thence South 32° 03' 46" East, 30.70 feet to a point on
the southwesterly line on said property; thence South 53° 09' 39" West, 24.00 feet to the
centerline of a parking island which is also the point of beginning; thence South 36° 48'
11" East, 21.00 feet a right angles to said island centerline; thence South 53° 09' 39"
West, 56.22 feet parallel with said centerline; thence North 15° 14' 31" West, 22.59 feet
to said centerline; thence North 58° 26' 11" West, 22.59 feet; thence North 53° 09' 39"
East, 56.22 feet parallel with said centerline; thence South 36° 52' 31" East, 21.00 feet to
the point of beginning.

Said parcel contains 2187.03 square feet or 0.05 acres.

. O POINT OF
l BEGINNING
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Exhibit “C™
City of Beloit Parking Deck

Located over the Rock River in the North ¥ of the Southeast 1/4 of Section 35, Township
1 North, Range 12 East of the 4th\P.M., Rock County, Wisconsin. Further described as:

Commencing at the intersection of the north line of Lot 6, Block 59 of Hopkins Orniginal
Plat of the City of Beloit and the southwesterly right-of-way line of East Grand Avenue;
thence North 32° 27' 15" West, 236.91 feet more or less along said right-of-way line to
the most northerly corner of the property referred to as 340 East Grand Avenue, having a
Tax Parcel Number of 1354-0305, also being the place of beginning; thence South 58° 37
33" West, 113.60 feet to the most westerly comer of said property; thence South 31° 54'
56" East, 73.64 feet to a point on the southwesterly line on said property; thence South
53° 19' 39" West, 288.49 feet to the north right-of-way line of Broad Street; thence North
13° 18' 38" West, 251.40 feet to a point on said right-of-way line; thence North 53° 19’
39" East, 166.71 feet; thence South 37°27' 11" East, 26.61 feet; thence North 56° 47' 31"
East, 150.97 feet along the southeasterly property line of 108 East Grand Avenue having
a Tax Parcel Number of 1353-0125, to the aforementioned southwesterly line of East
Grand Avenue; thence South 32° 27" 15" East, 132.51 feet more or less along said line to
the place of beginning.

Said parcel contains 70949.725 square feet or 1.629 acres.

POINT OF
BEGINNING
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Structural Evaluation for the
River Deck Parking Lot

\I

submitted to

City of Beloit
100 State Street
Beioit, Wisconsin 53511 -

June, 1996

by

Graef, Anhalit, Schiocemer &
Associates, Inc.

345 North 95th Street

Milwaukee, Wisconsin 53226 1 A
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A parking structure located in Wisconsin Is exposed to a vary severe envionment. Salt is
applied directly to the concrete surface for de-icing pumposes and is also brought onto the
structure on cars. A parking structure, when expaosed to salt, water and extreme temperature
| cycles, is subject to several forms of deterioration. ’

Uncontaminated concrete is highly alkaline. Steel items embedded in this aikaline
environment will form a thin passivating film which prevents cormsion. However, when the
concrete becomes contaminated with salt, its alkalinity is reduced. The passivating film then
breaks down; and in the presence of axygen and maisture, the corrosion process can begin.
When the steel corrades, the corrasion byproducts (rust) expand to several times the original
voluine uf e steel. This creates very high pressures in the concrete, causing it to crack.
The cracks then allow additional salt and water direct accoss to the steel, further accelerating
the corrosion process. ‘When the cracking travels laterally between embedded reinforcing
bars, a delamination of the concrete is formed. When pieces af concrete break away from the
structure, it is called a spali. The process of patching a spall involves remaving the
deteriorated concrete, sandblasting the rebar and concrete surface clean, and placing new
concrete. However, this patching prucess can CauSe new comrosion cells to form on adgjacent
amas of tha bar that a}:e still in salt contaminated concrete, thus continuing the corrasion and

spalling.

Concrete is actually a porous material. When freshly cast concrete hardens and cures, some
of the water is not used up in the chemical reaction. As this water evaparates from the
cancrete, it leaves behind tiny pores and capillaries in the hardened concreie. During freezing
and thawing cycles, freezing water trapped in these pores will cause microscopic cracking In
the cement paste. As the number of freeze-thaw cycles increases, the damage from this
microscopic cracking becomes more severe. The concrete surface begins to flake and the
fine aggregate (sand) becomes exposed. The concrete surface begins to take on a rough,
sandblasted appearance. As the number af cycles increases, the deterioration goes deeper
into the concrete surfacc, exposing some of the larger aggregate and giving the concrele a
gravelly surface. This form of deterioration is called freeza-haw sealing.

As water passes through concrete by way of these pores and capillaries, it dissolves calcum
- and other minerals from the concrete matrix. When this water reaches the concrete suriace, it
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called leaching, is very similar to how stalactites are furmed in lmestone caves. Areas of
leaching are often marked hy a darkening of the concrete due to its high water content. The
concrete surface also often exhibits freeze-thaw scaling deterioration. As the leaching
process continues over years, the removal of the minerals from the concrete matrix begins to
weaken the concrete, reducing it str\uctu:a! capacity.

Cpen parking structures are exposed to the full range of climate variations. The expansion
and contraction that occurs because of thesa temparature variations causes stresses in the
concrete structure, These stresses can cause cracking and other forms of deterioration in the
structure,

STRUCTURE DESCRIPTION

The purpose of this structural evaluation is to make recommendations for cost effective
rehabilitation of the parking structure. The evaluation is based upon the following:

Inspection of the slructure during the month of April, 1896

»  Contract drawings prepared by Deleuw, Cather and Company dated
Aprit 20, 1965

. Shop drawings prepared by Prestressed Concrete Products Corporation dated
July 9, 19G5

«  Rough draft of an inspecticn/recommendation report by another enginesring
firn dated August 6, 1886

The River Deck Parking Lot, built in 1965, is a single level parking structure that spans the
Rack River in Beloit, Wisconsin, It is bordered by the Grand Avenue and Broad Sluieetl
Bridges t0 the east and west. respectively. The Gateway Assnciated Services building and a
surface parking lot are located to the north of the structure, and the Kerry Ingredients buliding
and another surface parking lot are located to the south {see Sheet No. 1).
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Gateway Associated Services building. The original design drawings indicate there is a 2°
space between the edges of the parking structura and the face of these buildings. An
expansion jaint on the east side of the parking structure separates the structurs from the
-Grand Avenue bridge. There are two one-way drive lanes far entry and exit from Grand
Avenue. Parking is provided on both sides of each drive lane for a total of 83 cars. The two
drive lanes intersect a main nom-St\')utn drive lane that separates the east and west parking
areas of the structure.

The west side of the structure is situated between the north and south surface lots. 1t has four
east-west drive lanes with parking spaces for 143 cars. There is another main north-south
drive lane that intersects these four drive lanes, adjacent to the Broad Street Bridge. The total
number of parking spaces for the entire structure is 196.

in addition to the drive lanes off of Grand Avenue, there are three ramps-and a pedestrian
stairway that provide access to the parking structure. Ramp No. 1'is an exit ramp ieading
down to the north surface lot from the main north-south drive lane that separates the east and
west side parking areas. Ramp No. 2 is an entrance ramp going up from the north surface lot
to the northwest comer of the parking structure. Itis located adjacent lu Bruad Street. Ramp
No. 3 is a two-way traffic ramp lacated at the southwest comer of the parking structure. It
provideé access to the south surface lot. The pedestrian stairway Is located adjacent to the
Kerry Ingredients building and provides access o the south surface lot.

The parking structure IS supported by tive rows of reinforced concrete beams (pile caps) which
are in tum supported by 12-inch diameter piles. The piles are hollow steel pipe, filled with
concrete and rebar. The piles are driven into the riverbad at least 20" deep. The pile spacing
ranges from 7'-8" to 9’-2".

The parking surface consists of three diffarent design systems. The first and primary design
sysletn consists of prestressed, precast single T-beams with a 3 banded concrete topping
slab. The second systsm conslets of steel beams supporting a cast-in-place reinforced
concrete structural slab. The third system is a post-tensioned slab system {see Sheat No. 1).
Approximately 94% of the parking area is constructad of the prestressed, precast single T-
pgam system. The precast T-beams are mads at a fabrication plant off the job site. They
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concrete (see Sheet Na. 2). The beams are made as é single unit in long farms, generalty
several hundred faet in length. Before the concrete is placad In the forms, the high-strength
steel tendons are prestressed (Le. pretensioned) with hydraulic jacks. After the concrete has
been placed, hardened, and is bonded to the tendons, the hydraulic jacking farces are
released. Then the long T-beam i§ cut into shorter, individual T-beams and transported to the
Job site for instatlation.

The east.side of the parking structure consists of two spans of T-heams supported by three
raws of piles and pile caps. The west side of the parking structure consists of four spans of
T-beams supported by five rows of piles and pile caps. The T-beams sgan in the north-south
direction.

The stem of the T-beams range in depth from 28 inches ta 36 inches; the width of the flanges
range from 3-9" to 7-11-1/2" wide and taper to 1-1/2" thick at the ends. -To prevent the T-
beams from rolling aver, steel plates are embedded at the tops of the flange edges at 8'-0" on
‘center. A cover plate that spans across the embedded plates is then welded to the
‘embedded piates of the two adjacent T-beams (see Sheet No. 3). After the cover plates are
welded, a 3" bonded concrete topping is installed which functions as a wearing surface and
provides structural ﬁgi&tty to the T-beam system. The topping slab consists of lightweight
concrete and wire mesh reinforcing. The curbs above the topping slab consist of lightweight
concrete, rebar, and wire mesh reinforcing.

The stee! beam and concrete slab system supports the westemmost main drive lane adjacent
to the Broad Street Bridge. The steel I-beams range in depth [rum 33 inches to 27 Inches.
The webs (i.e.. vertical partian of tha heam) of the 33-inch and 27-inch beams are 9/16" and
716" thick, respectively. The flanges (.e., horizontal portion of the beam) of the 83-inch
beam are 11-1/2" wide x 7/8" thick. The flanges of the 27-inch beam are 10* wide x 5/8"
thick. All the beams are coated with spray-on fireproofing. These beams support & cast-in-
place, 7-inch thick reinfarced concrete slab.

The post-tensioned sfab system is located at the old snaw dump area on the south side of the
parking structure. The snow dump area is no longer in use. With a post-tensioned slab
system, the concrete slab is reinforced with high-strength steel tendans in addition to steel
-[,ebar. The steel tendons are greased and wrapped with a plastic sheath, which prevents a
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| end to anchar them in the concrete. Once the concrete has properly cured, lhe lendons are
pulled through the plastic sheaths and “post*-tansioned by jacking against the anchors.

-The top of Ramp No. 1 consists of conventionally reinforced precast slabs with a 3-inch
bonded concrete topping slab. Th? top of Ramp No. 2 consists of prestressed, precast hollow
core plank with a 3-inch banded concrete topping slab. The top ot Ramp No. 3 consists of
conventionally reinforced concreta beams supporting a 7-inch thick struclurel slab with a 3-
inch bonded topping slab. The base of all three ramps consists of an 8-inch thick slah an
grade. The pedestrian stairway consists of conventionally reinforced concrete slabs and
beams.

There are reinforced concrete penapet walls at the north and south sldes of the west side of
the parking structure and at the three access ramps. Thors is also an aluminum handrail

attached to the top of each parapet wall.

~ Drains are provided at 25 locations, throughout the structure. They are installed with anchor
lugs that are attached to the topping slab. Holes were field cut through the T-beams to allow
for drainage. There is no piping connected to the drains. Waler flows through the drain and
falls to the river balow.”

In 1986, an inspection of the structure was performed. Some repairs were made based on
recommendations from the inspection report. The more noticeable repairs include the

tallowing:

«  Steel cover plate over the full length of a had jaint hatween T-peams at the
southwest comer of the parking structure (see Photo No. 1).

»  Steel diaphragms added at the mid-span of each T-beam, on only one side of
.each T-beam (see Photo No. 2).

+ - T-beam jaint repairs.

t

Caulking of T-beam joints.
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CONDITION EVALUATION

The condition survey of the undersige of the structure was performed with the use of a small
motorboat. By traversing the river, the foflowing items ware visually inspected:

e  Piles and pile caps.

e Individual T-beams and their embedded plates.
e  Steel beams and cast-in-place structural siab.
e  Post-tensioned siab.

«  Steel diaphragms.

Sounding of concrete surfaces directly abave the river (i.e. hammer tapping) was not
performed due to Inaccessibility.

"In general, the piles and pile caps were in goad condition. There were a few isolated
locations of heavy rusting on piles at the southwest comer of the structure. There was also a
small quantity of crackiﬁg and leaching in the pile cap at the southwest corner and some
minor spalling at the northwest comer of the structure. It should be noted that potential
spalling of the pile cap wouid begin on its top surface and that visual inspection of this surface
was not possible.

The T-beams are scvercly deteriorated. Approximately 75% of embedded plates used to tie
the T-beams tagether have cormoded. The degrae of cormsion ranges from spalling of
concrete below the plate to complete faillure where the plate has spalled off with the concrete
and fallen in the river (see Photos No. 3 through 6). Qver 356% of the T-beams will require
repalrs of every plate In the T-beam. (n addition, the flange area between the plates is
questionable, showing extensive signs of rust staining, cracking, and spaliing of the concrete
surface. There are numerous fuil depth holes and cracks large eno'ugh to see daylight above.
The embedded plate locations in need of repair would require removal of at least a 4-{oot by
4-foot area per plate.
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for the entire length of each joint. The topping has been patched at numerous locations with
concrete and asphalt. At some locations, the quality of patchwork was very poor (see Photo
No. 7). As previously stated with the T-beams, there are numerous small full-depth holes in
the topping located at the T-beam joint cracks (see Photo No. 8). The concrete curbs are in
very poor condition. Most of the cu\rbs have transverse cracks in line with the T-beam joints.
Several of lhe curbs, situated directly over a pile cap, also have a longitudinal crack running
the full length of the curb (see Photo No. 8). The curbs arc detericrated from freeze-thaw
scaling and corrasian-induced spalling (see Photo No. 10). At a few locations. the curbs are
partiaily missing, probably from impact from snow plows (see Photo No. 11).

The steel beams at the west end of the structure are also severely deteriorated. At the
southwest comner of the structure, the bottom flange and web of the 33-inch deep beam are
currently buckling due to corrosion that has created holes in the web of this member (see
Photo No. 12). Buckling of the bottomn flange (see Photo No. 13) has resulted in & downward
shift of the supported structural slab above (see Phcto No. 14). This particular beam is near
‘complete failure; the area supported by this beam has been closed to vehicular traffic until
further notice. The adjacent 27-inch deep beam also has holes in the web due to cormrosion
(scc Photo No. 15). The web of the 33-inch deep beam at the northwesl cumes uf the
structure is buckiing. Ecxmsion does nat appesar ta be the cause of this problem. Web
stiffeners were nat provided at this location in the original design, as they were for the steel
beams directly above the intermediate pile cap supports. The buckling web indicated in Photo
No. 16 was either under-designed or has been overloaded at some paint in time. The two
Interior spans of steel beams were inspected from the river. A significant portion of the spray-
on firaproofing has fallen off, and thcre is visible rust on the beams (see Photo Na. 17).

The cast-in-place structural slab supported by the steel beams on the west end of the
structure is severely deteriorated. The west sidewalk is extensively spalled (see Photo
No. 10). The drve alsle has previously had spall repairs performed on it. A significant
quantity of lupside spalls combined with visible underside cracking, leaching, and spalling
indicates a strong potential for full-depth slab removal and replacoment in specific areas.

The post-tensioned slab on the south side of the parking structure has four major, full-depth
cracks averaging 25 feet in length. A post-tension tendon is broken and frayed at ane crack

_Ipcation (see Phato No. 18).
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concrete topping. The undersido of the precast siabs has a substantial quantity of urderside
spalling. The poar topping condition combined with the underside spalling indicatas a
significant quantity of topside spalling of the precast siab. The curbs and walls at this ramp
are heavily cracked and spalled. The slab-on-grade at the base of the ramp has longitudinal
and transverse cracks as well.

\‘.
Ramp No. 2 (northwest ramp) has a topping over the hollow care alabs that is severely
cracked, deteriorated and debonded. The precast hollow core plank are deteriorated on the
underside with spalls and one broken steel tendon (see Photo No. 18). The curbs and
sidewalks are cracked and spalled. The slab-on-grade at the base of the ramp is cracked and
detericrated. '

Numerous repairs have been performed on Ramp No. 3 (southwest ramp). The topping
above the structural siab is debonded and spalling. Extensive cracking with a significant
quantity of cracks showing salt penetration and stalactites are visible on the underside of the
siab (see Photo No. 20). This combination would indicate that the topside of the structural
stab is spafling heavily as well. The curbs and sidewalks at this ramp are cracked and
spalled. The slabon-qmde is extremely deteriorated with significant cracks and spalls.

The pedestrian stairway adjacent to the Kerry Ingredients building is in relatively good
condltion. There are some vertical spalls on the stair risers in need of repair. The perimeter
parapet wails are in good condition, except at the ramps. There are several |ocations at the
ramps with significant vertical spalls, particularly at Hamp Nos. 1 and 3 (see Photo No. 21).
The aluminum handrails are also in good condition.

A few of the drains in the parking structure are surrounded by dsteriorated concrete. Ata
couple of these locations, there are full-depth holes adjacent to the drains (see Photo Na. 22).
At one location, the drain is no longer bonded to the surrounding concrete. The drain is
currently wedged in betwesn the existing concrete surfaces, but it is on the verge of falling
thraugh the structure. : |

1]

The steel cover plate and steel diaphragms, installed in 1986, have some surface rust, but are
Qtherwise in good condition. The caulking of T-beam joints have failed at most lacations.
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~ condition.

RECOMMENDATIONS

We understand it is the Cily's intent\to malntain avallable parking for the Downtown business
district. The overall condition of the current structure is very poor. All three design system
areas of the parking deck and the three access ramps are in a state of serious deterioration.
However, the substructure (l.e. piles, pile caps, and walls) Is in relatively good condition. With
this in mind, we reviewed a long list of rehabilitation altematives fof the structure. The list
consisted of a variety of repairs based on safety only, short term life (i.e. less than 10 years)
and long term life (L.e. greater than 20 years). In addition, e list cunsiste;i of the option ot
building a new parking stnicture aither immediately ar at scme ime in the future.

The long term rehabilitation of this structure would cansist of a minimum of the following
itemns:

=  T-beam plate connections and topside and bottomside spail repairs.

[3

<

. éemoval of failing structural steel on the west side of the structure; topside and
bottomside spall repalrs and complete slab removal and replacement at the
repiaced steel beams.

. Repair of the broken tendon in the post: tcnsibned slab system.

» Topside and bottomside spall repairs at Ramp Nos. 1, 2 and 3.

*  Repair of the broken tendon in Ramp No. 2 precast holiow core plank.

+ . Replacement of all curbs.

* ' Replacement of topping slabs at all three ramp structuratly-supported slabs.
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indicatcs ‘some major disadvantages. First, sach of the T-Uwmn plate connections would
require remaval of an area of the T-haam approximately 4’ x 4. Vibrations from the
demolition process of the plate connection area combined with the deteriorated state of the
remaining flange areas would require that the entire T-beam joint be remaved approximatety
4' in width. Since 75% of the plate connections are deteriorated, this would transiate into
removing approximately 40% of the deck area. Remaval of this much dead load from the T-
beam could cause the prestressing forces in the ateel tendons to seriously damage he
remaining portion of the T-beam. In addition, we have reservatians concgming the long term
structural adequacy of a full depth repair of this magnitude. Continued corrosion combined
with maintenance difficulties could present significant safety hazards. Also, the cost of this
repair alone is near the cost of constructing a new parking structure.

Second, the post-tensioned siab systern currently has one broken tendon. In addition, current
cracking in the slab area indicates deterioration that will probably produce three more broken
tendons In the near future. Although the drawings do not indicate the quantity of tendons in
_the slab, from our experience with post-tensioned slabs, we feel there are at least 80 tendans
in this slab system. The repair of a broken tendon is very expensive. It would be more
expensive to repalr a refatively small percenlage of these tendons than to compietely remove
the post-tensioned slat;"system and replace it with a precast T-baam system.

Third, the structural stab systems at the taps of each ramp are in a state of serlous decay.
The topping stab at these locations is heavily cracked and debonded. This would indicate a
significant quantity of spalfing at the interface batween the topping slab and the structural slab
below it. Thec currant spalling at the bottomside of Ramp No. 1 and lhe visible salt penetration
at the bottomside of Hamb No. 3 combined with tha deterioration of the top of each of these
ramps indicate a potential for a considerable amount of fuil depth repair. The cost of repairing
the broken tendon at the bottomside of Ramp No. 2 would be very expensive, as previously
mentioned with the post-tensioned slab systerri. in summary, it would be more cost effective,
buth short term and long term, 10 remove and replace the structural slab system and topping
of each of the ramps.

Since the parking deck and ramps are already salt contaminated, it must be understood that
carrosion activity will continue in the structure at areas that are not altered by the repair
process. Therefore, a cost effective rehabilitation program must be followed by reguiar routne
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the cost of a long-term routinc maintenance program for these repalis wuuld be high as well,
we eliminated this repair altemative from considaration. Therefore, we narrowed our list of
rehablilitation programs to the three alternatives listed below. These altematives and cost
estimates are based on our experience with similar projects and budget estimates from
contractors experienced in this type \of wark. All cost estimates are in 1996 dollars.

Alternative Na. 1

Altemative No. 1 would consist of the removal and replacement of the entire upper structure.
This would include removal of the T-beam system, the steel beam and structural siab system,
the post-tensioned sfab system, and ali the slabs assaciated with the three ramps. The piles,
pile caps, perimeter walls and ramp supporl brains would remain and be repaired as required.
The single T-beams wauld be replaced with precast double T-beams. The double T-beams
would provide the stability currently provided by the steel diaphragms. The post-tensioned
slab system would be replaced with precast doublae T-beams as well. This would eliminate

~ the snow dump area and require the instailation of two piles and a pile cap to support the new
‘double T-beams. The steet beam and structural slab system on the west side of the structure
and the three ramps would be replaced with the same design systems. Rainp No. 3 must be
temporarily shored untif:‘me steel beam and structural slab systam on the west side of the
structure is replaced. The estimated initial cost of this altemative is 51,700,000.

This altemative has some significant disadvantages. First, the entire structure would be
closed during the constructon phase, thus eliminating available parking during construction.
Second, although the substructure would remain and be reused for this atemative, it has
been in existence for over 30.vears and is probably chioride contaminated, sven though it has
not shown any extensive signs of deterioration. The chloride contamination could result in
deterioration in the pile caps in a relatively short period of time. Since this is a major
structural component, its repair would be implemented on an as needed basis and routine
inspection and repair costs would be extremely expensive. Third, this altemative would
rebuild the parking structure over the river which is a more corrosive :cnvironment than that of
most parking structures. Placing the structure over the river makes routine inspection difficuit
and maintenance costs extremely expensive. Although this altemative has the lowest initial
cost, the significantly higher maintenance costs make it have the highest life cycle costs.
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Altemative No. 2 would reuaitj only the safaty-related problems, make improvemants to the
east end of the parking structure adjacent to the Kerry Ingredients building and build a new
structure nearby. The repairs would include replacement of the existing failing steel beams
and thelr suppoarted sfabs on the west end of the parking structure, as well as isolated spall
repairs. Use of the parking structure would continue until deterioration mandates closing the
structure. The estimated initial cost of the safety repairs is $200,000. We understand that
complete funding for these repairs is not currently available. Therefore, we recommend these
repairs be performed over the next two years in the following order:

1) Temporary shoring of the deteriorated structural steel at Ramp No. 3
2)  Isnlated spall repairs

3) Physical improvements for the east side of the parking structure adjacent to the
Kerry Ingredients building.

4) Complete replacement of the steel beam and structural siab system on the west
%
end ot the strnzcture.

We anticipate that these repairs could gain another 5 to 10 years of sevice life for the
structure. Regular inspections wauld have 1o be performed during this period. The estimated
annual cost of repairs during this period is $5,000. Toward the end of the service life of the
existing parking structurc, a new parking structure would be built at a nearby site. After tis
completed, the old structure would be completely remaved. The estimated Initial cost of the
new structure and demolition of the old structure is $2,300,000.

The disadvantages of Altemative No. 2 are mainly financial. The repair of the steel beam and
the slab system an the west énd of the structure is an additional cost compared to Altemative
Na. 3. In addition, postponiné the construction of a new parking structure will cause an
increase in the design and construction of a new structure due to inflation. Thare are several
advantages with Altemative No. 2. First, it gives the Clty additional time to produce funding
for the construction of a new parking structure. Second, it maintains available parking on the
existing structure until construction of the new parking structure is completed. Third, long tem
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‘rﬁaintenance costs of a parking structure aver the rver.

Alternative Na. 3

- Altemative Na. 3 would consist of p?rfcrming only the minimum safety-related repairs until a
new parking structure could be bullt hearby. Ramp No. 3 wouid be permanently closed. In
addition, the detariorated structural stesl at Ramp No. 3 must be temporarily shured, After the
new structure is completed, the old structure would be completely mmaved. The estimated
initial cost of the safety repairs is $10,000. The estimated initial cost of the new structure and
demalition of the old structure is $2,300,000.

The disadvantage of Altemative No. 3 is thal the funds for demolition and new construction
would have to be raised sooner. There are several advantages with Alternative No. 3. First,
of the two altematives which include the construction of a new parking structure, it is the lsast
expensive. It eliminates the cost of replacing the failed steel beams and their supported |
slabs. Also, because the new parking structure would not be delayed untll some future time,
there will be no additional costs due to time-related inflation. Second, it maintains available
parking on the existing structurce until construction of the new parking structure is completed.
Third, long term mainte‘r“lanee costs on a new structure away from the river will be significantly
lower thén the maintenance costs of a parking structure over the river.

We understand that Kerry ingredients has budgeted some funds for physical improvements at
the east end of the parking structure, We recommend the scope of impravements be
reviewed in light of our recommendad altematives. The potential exists {1 & less expensive
improvement program considering the estimated 10 year sewice life of the parking structure,

The technology of parking structure design and construction has improved considerably in the
last 30 years. Understanding the performance of the structural components af a parking
structurc in this environment and the knuwledge to properly protect the structure against the
elements can significantty redisce the long term maintenance costs. From our experience with
owners of parking structures, the more difficuit and costly it is to petformn inspactions and
routine repairs, the more likely it is that the maintenance program will be delayed. Since the
delay of repairs allows corrasion to continue, the cost of repairing the structure escalates.
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Aiternatives No. 2 and 3 is a better solution than Altemalive Nu. 1. Of Alternative Nos. 2 and
3, Aitemative No. 3 is the mast cast effactive in the long tetm. Theretore, we recommend
implementation of Altemative No. 3.

JHK:pkf/[WPsm.RmssoemRz
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Exhibit “E”
Legal Description of Land Conveyed by Kerry Foods to the City of Beloit

Located in the North ¥: of the Southeast 1/4 of Section 35, Township 1 North, Range 12
East of the 4th P.M., Rock Count}<, Wisconsin. Further described as:

Commencing at the intersection of the north line of Lot 6, Block 59 of Hopkins Original
Plat of the City of Beloit and the southwesterly right-of-way line of East Grand Avenue;
thence North 78° 00’ 00" West, 137.50 feet more or less along said north line of Lot 6 to
the point of beginning; thence North 78° 00' 00" West, 18.78 feet to a point; thence
northwesterly at an angle of 133° 30" with the extended northerly line of said block 59,
4.98 feet to an iron rod driven into the ground by the City Engineer, G. E. Heebink, and
being the southeast corner of land of C. B. Salmon, thence continuing northwesterly at
said angle of 133° 30" to the north line of said Block 59 to the line of the middle of Rock
River as shown in E. Ruger’s Survey for said Salmon and stated in the two party quit
claim deeds made by Maria K. Brown and William E. Brown and wife, recorded in the
office of the Register of Deeds, for Rock County, in volume 200, page 311 and Volume
200, page 312; thence southerly down the center line of Rock River to a point where said
centerline is intersected by line drawn at right angles to said centerline from a point on
the east bank of said Rock River 44 feet north of the south line of said Lot 5, Block 59,
thence southeasterly to the east bank of said Rock River to a point 44 feet north of the
south line of said Lot 5, thence easterly on a line parallel to and 44 feet north of the south
line of said Lot 5 to a point 183.65 feet west of:the west right-of-way line of State Street:
thence North 11°33' 20" East to the point of beginning.

Said parcel contains approximately 45,600 square feet or 1.047 acres.

POINT OF
BEGINNING

EXHIBIT B-38




Exhibit “F” Situated Between
Parcel No. 1354-0305 and Parcel No. 1354-0125

Located on and across the City of Beloit Parking Deck over the Rock River in the North
Y, of the Southeast 1/4 of Section 35, Township | North, Range 12 East of the 4th P.M |
Rock County, Wisconsin. Further described as:

Commencing at the intersection of the north line of Lot 6, Block 59 of Hopkins Original
Plat of the City of Beloit and the southwesterly right-of-way line of East Grand Avenue;
thence North 32° 27" 15" West, 236.91 feet more or less along said right-of-way line to
the most northerly corner of the property referred to as 340 East Grand Avenue, having a
Tax Parcel Number of 1354-0305, also being the point of beginning; thence South 58° 37"

33" West, 121.60 feet along the northwesterly line and said lines extension of 334 East
Grand Avenue to a point; thence North 32° 03' 46" West, 36.00 feet to a point; thence
North 32° 27 15" West, 92.63 feet to the southeasterly line extended southwesterly of
108 East Grand Avenue, having a Tax Parcel Number of 1354-0125; thence North 56° 47'
31" East, 121.34 feet along said southeasterly line to the southwesterly right-of-way line
of East Grand Avenue; thence South 32° 27 15" East, 132.51 feet along said
southwesterly line to the point of beginning.

Said parcel contains 15847.07 square feet or 0.364 acres.

O POINT OF
BEGINNING
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Application For a Plumbing Permit
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HEATING PERMIT .
CITY OF BELOIT, WISCONSIN
DATE June 17, 1996 PARCEL # 1356-0430
PROPERTY ADDRESS 332/334' Grand Avenue
OWNERS NAME(S) Kerry Ingredients
OWNERS ADDRESS Same as above

BEATING CONTRACTOR ~ _M.C.%. Inc.
ELECTRICAL CONTRACTOR '

HEATING EQUIPMENT INFORMATION

X_ NEWUNIT & OF HEATING UNITS __2
REPLACEMENT SIZE OF HEATING UNIT(S)__ 500, 000 (BTU'S)
—____ CONVERSION BIUS)
(CPM'S)
_X_ BOILER —__ UNIT HEATER — WOODSTOVE
___ FURNACE . ____ INFRARED ____ FIREPLACE
____ ATR HANDLING DUCT REHEAT
OTHER (SPECIFY)
AIR CONDITIONING
(WALL OR CENTRAL AIR)
# OFUNITS __.1 SIZE OF UNIT(S) 90 —(TONS)
__(TONS)
REMARKS:
APPLICANT: Dave Heather
APPROVED BY: __John Zimmerman ;DAT'E: 6-17-96
FEE PAID: ___153.00 CASH _* CHECK CK.# _53479

EXHIBIT E-3




WPINA e W AP VAR AINVEAT AL T LQANS 1Y

201 E. Washington Avenue

: PO. Box 7969
Lt Msdison, Wisconzin 53707 *
State of Wisconsin "‘7——«
Department of Industry, Labor and Human Relations y
A
1 (’)" e

april 3, 1996 | \é‘A V%

ANGUS YOUNG ASSOCIATES L/ﬁégg; INGRIENTS

JEFFREY HAZEKAMP 352 E GRAND AVENUE
51 SQUTH JACKSON STREET BELOIT WI 33511
JANESVILLE WI 53845

RE: CFFICE
KERRY INGRIENTS
332, 334, 352 E GRAND AVENUE

BELOIT County of ROCK
Flan Number 896-03-0062-B
Area: 22,950 sguare feet

Suprv. Professional, Bullding: JEFFREY HAZEKAMP
Suprv. Professional, KVAC: JEFFREY HA2ZEKAMP

Your Building and HVAC alteration plans have been conditionally approved.

The above-referencad plans have been stamped CONDITIONALLY AFPPROVED based upon
review for conformance to the current edition of the Wisconsin hAdministrative
Building and Heating, Ventllating and Air Conditioning Code, chapters

ILHR 50-64, 66 & 69. These plans have NOT been reviewad for conformance to the
Pluxbing Code (chs. ILHR $1-B86), the Electrical Cods (¢h. ILHR 16) and any
ILHR code ast specifically mentioned.

Subject to local regulations, construction may proceed except fox those
eonditions ligted below. The nscessary corrections must be made before
construction begins. The owner, as defined in chapter 101.01 (2} (e),
Wisconsin Statutes, ls responsible for ¢ompliance with all code regquirements.
The owner shall notify the state huilding inspactor and local officials before
taking possession of the building. The bullding will be inspected during and
after construction.

ILBR 50.15 EVIDENCE OF APPROVAL., The axrchitect, professional engineer,

designer, builder or owner shall keep one set of pians bearing the

approprizte stamp of approval at the building site.

EXHIBIT F-1
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201 B. Washington Avenue
PO._Bax 1068
Madison, Wisconsin 53707

Stats of Wisconsin
Department of Industry, Labor and Human Relations

ANGUS YOUNG ASSOCIATES
April 3, 19%6
Page 2

All future plan submittals required to complete this project must be submitted
in quadruplicate, and be accompanied by the Plans Approval Application form
(SB~116) and feea. #hen the building volume exceeds 50,000 cubic feet, &ll
application forms shall include the name of the building or component

designer AND BE SIGNED BY THE SUPERVISING PROFESSIQMAL OF THE PROJECT.

This approval does not include approval for vertical transportation.
Contact the Elevator Section at (608) 267-3576 for submittal

requirements.

This bujlding is classified as No. 5B, exterior masonry unprotected const-
Sincerely,

Michael L. Valdovinos
Staff Engineer
(608) 267-2498

MLV:vg:0002
ec&: State Building Inspecteor: R-1 Thompson (608) 884-4168 Mondays
Building Inspector, BELOIT
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State of Wisconsin \ DEPARTMENT OF NATURAL RESOURCES

mmy g ;l;heompgon. Governor ‘ Southern District Headquarters
rge E. Meyer, Secratary 3911 Fish Hatchery Road
Ruthe . Badger, District Director Fitchbusg, Wisconsin 53711
TELEPHONE 608-275-3266

FAX 608-275-3338

TOD 608-275-3231

WISCONSIN
DAY, OF NATURAL AESOUACES

October 18, 1996

Jack Warner, CEO

_ Kerry Ingredients
352 East Grand Avenue
Beloit WI 53511

Subject: Renovation of buildings at 332 and 334 Bast Grand Avenue (Kresge Building)
Dear Mr, Wamner:

It was a pleasure meeting with you on September 12th. During our meeting Y expressed some concern
about Kerry Ingredients authority to place and maintain these buildings. Since our meeting I have been in
contact with both your engineer and attorney in an effort to understand the scope of this project. In
addition, I've researched past actions by the department’s predecessors and the federal government and
discussed your situation with other department staff and administration. Unfortunately, I have not been
able to resolve all the issues which were raised. Itis critical that all these issues be addressed before any
foundation work is conducted. understand that you would like to use the building es scon as possible
and to that extent, the department will work through these issues as rapidly as possible.

Department staff are concerned that the recent improvements Kerry Ingredients has made to the former
Kresge building may be in violation of Beloit's Floodplain Zoning Ordinance, which was adopted in
1973. Since the Kresge Building predated the adoption of the ordinance, itis & legal nonconforming
structure. Section 12-5.21(c) of the city's floodplain zoning ordinance limits structural repairs,
maodifications and additions to nonconforming structures, to 50% of the present equalized assessed value
of the structure. It Is our understanding that Kerry Ingredients purchased the structure in 1995 fot
$600,000 and is well into the process of spending $2.5 million dollars renovating the structure, We also
undersrand that preliminary estimates call for an additional $400,000 - $600,000 in repairs to the ‘
foundation. This would be a violation of the city's floodplain zoning ordinance, which is premised on the
state floodplain zoning standards in ch. NR 116, Wis. Adm. Code. Since, the City of Beloitisa
participant in the National Flood Insurance Program, whatever action the city takes to address the
floodplain ordinance must also be consistent with the federal government's regulations. We have made
contact with the City officials and have enclosed our letter to the city for your use. :

A review of our records indicste that there is no Federal authorization for this project. Since thisisa
body of water regulated as navigable by the federal government under Section 10 of the Rivers and

 Harbors Act, it appears to us that federal authorization is required for maintenance of this building.
Please provide us with a copy of your authorization under the Rivers and Harbors Act to maintain this
building. :

Finally, we have not been able to find any State authorization for these buildings. Since the Rock River is

2

Quelity Natural Resaurces Management
Through Excellent Customear Service

11




n

- -

a navigable water body of the State, it will be necessary to also resolve this {gsue. As I discussed with
your attomey, it would appear there are three alternatives to address this: 1) You could seek a state
permit under chapter 30 of the statutes. The department would be forced to oppose that permit as
inconsistent with the public interest in the waterway and the State’s public trust doctrine which is derived
from the state’s constitution. 2) You could seek speeial authorization from the state legislature. This
would be problematic because the legistature cannot authorize private non-navi gational use of beds of
public waterways. 3) You ¢could enter into a stipulated agreement relative to the use of and futare
maintenance of the buildings. Your atiorney has crafted a draft document consistent with the third
alternative. '

While we are very interested in working with you to quickly resolve these issues, we cannot move
forward on the stipulation until the floodplain and federal issues are addressed. We will work with the
city to resolve the floodplain issue as quickly as possible but only the city can resolve issues relative to its
ordinance. '

We look forward to resolving these issues in the near future. If you have question regarding this letter
please feel free to call me. ’

Sincerely,
M % v
Kenneth G. Johnson
Basin Leader

DIRECT LINE: (608) 275-3243
E-MAIL: JOENSK@DNR STATE.WLUS

CC: George Meyer - Ad/S
Ruthe Badger - SD
Margie Devercaux - SD
Mike Cain - LC/5
Tom Steidl - LC/S -
Larry Larson - WT/6 -
Ben Wopat - C.0.E. : ‘
Daniel Kelley - City of Beloit '
William Cunningham
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LEASE

THIS LEASE (hereinafter the “Lease”) is made as of the 24th day of March, 2011, between
the City of Beloit (hereinafter “City” or “Landlord™), and Storm Concepts, Inc., d/b/a FatWallet, a
Wisconsin corporation (hereinafter “Tenant™), jointly and severally.

Demise. [n consideration of the undertakings of the Parties contained herein, Landlord leases
to Tenant, and Tenant leases from Landlord, the premises described in Sections 1.3 and 2 (the
"Premises"), on the following terms and conditions:

1. Basic Lease Provisions: This section contains or refers to certain basic provisions of

this Lease (the "Basic Lease Provisions"). Other sections of this Lease explain, define and are to be
read in conjunction with the Basic Lease Provisions.

1.1

1.2

[.3

1.4

Landlord: City of Beloit

100 State Street

Beloit, Wisconsin 53511
Attn: Andrew Janke
Phone: (608) 364-6610
Fax: (608) 364-6756

Tenant: ° C.ﬁ\’ Storm Concepts, Inc. d/b/a FatWallet

y oo 30 East Grand Avenue
Beloit, WI 53511
Attn: Tim Storm
Email: tim.storm@fatwallet.com

Premises:

(a)
(b

Address: 80 & 100 East Grand Avenue, Beloit, Wisconsin
T o

Physical Descripiion &w&se: The Premises consist of a two-story
office building at 6 B&st Grand Avenue, and the Parties agree that
there is 23,066 square feet of useable space withinﬁ{aat ,lg(;;;ﬁ@&. The
Premises also consists of a 260-square foo '3!3{ atio t)echnology
room located in the adjacent building at 186 East Grand Avenue. The
Tenant intends to use the Premises for an office building and at all
times keep the Premises and all operations conducted therein in
compliance with all applicable laws and regulations.

Term. Possession, and Rent Commencement Date: The Term of this Lease

shall be for one year, commencing on the 1{th day of April, 2011, and rent
shall commence at said time. Upon full execution of this Lease, Tenant shall
be allowed possession of the Premises for the purposes of preparing the
Premises for engaging in business operations as of April 11, 2011.
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1.5

1.6

1.7

1.8

Rent:

(@)

(b)

©

Lease of 80 & [00 East Grand Avenue

Tenant shall pay rent at the annual rate of Four and 50/100 Dollars
($4.50) per square foot for 23,326 square feet of the Premises above
described. Rent shall be payable in twelve (12) equal installments of
Eight Thousand Seven Hundred Forty-Seven and 25/100 Dollars
($8,747.25) each.

Net Rent. The netrent payable each month shall be Seven Thousand
Seven Hundred Sixteen and 11/100 Dollars ($7,716.11), which
represents the monthly rental amount of Eight Thousand Seven
Hundred Forty-Seven and 25/100 Dollars ($8,747.25) less a credit for
the base utility fee of One Thousand Thirty-One and 14/100 Dollars
($1,031.14) as set forth in Section 4 herein,

Option To Extend: Tenant shall have the option to extend the Lease
for one additional 12-month period on the same terms and conditions
set out herein. Tenant shall deliver written notice to Landlord of
intent to exercise this option not later than two months prior to the
end of the initial term.

Casualty Insurance (See Section 11.1):

(a)
0

Amount: $3,000,000

Insuring Party: Landlord (as referenced in Section 11.1)

Liability Insurance (Sce Section 11.2):

(a)

(b)

Amount:
(i) Bodily Injury: $2,000,000
(iiy  Property Damage: $500,000

Insuring Party: Tenant

Real Estate Taxes: [n addition to the rental amounts set out in Section 1.5

above, the Tenant shall pay a monthly amount equal to Three Hundred Three
and 42/100 Dollars ($303.42) for anticipated real estate taxes; provided,
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however, that there shall be no payment for anticipated real estate taxes for
the first nine (9) months of this Lease, and the first monthly payment to
include anticipated real estate taxes shall be due January 11, 2012. Such
monthly payment shall continue on the [1" day of each month thereafter,
including any renewal period under Section 1.5(c).

2, Premises: During the Term of this Lease, the Premises shall consist of the Tenant’s
exclusive use of the interior space in Landlord's building as described in Section 1.3(b) herein.

3. Rent:

3.1  Manner of Payment: During the Term of this Lease, Tenant shall pay rent to
Landlord at the address set forth in Section 1.1, or at such other address as
Landlord may designate in writing at any time or from time to time, in
monthly installments as set forth in Section 1.5 (the "Rent"). Such monthly
installments due shall be payable in advance on or before the Rent
Commencement Date as set forth in Section 1.4 and on or before the first
business day of each calendar month thereafter. Rent for partial months at
the inception or the termination of the Lease shall be prorated.

4. Utilities: The Partics acknowledge single metering points for the gas, sewer and
water at 80 East Grand Avenue and 100 East Grand Avenue, and each building has an electric meter.
Both 80 Fast Grand Avenue and 100 East Grand Avenue have been vacant for the past twenty-two
(22) months, and the Parties agree that the Landlord will pay a “base” utility fee of One Thousand
Thirty-One and 14/100 Dollars ($1,03 1.14) per month beginning upon the rent commencement date.
Said base amount reflects forty-four percent (44%) of the average vacant utility charges for gas,
electric, sewer and water for both 80 East Grand Avenue and 100 East Grand Avenue. Tenant shall
be responsible for all utility payments and shall be entitled to deduct the City’s base payment
obligation from its monthly rental payment to the City. The City shall not lease nor occupy the
balance of the 100 East Grand Avenue premises without the written consent of the Tenant, which
consent shall not be unreasonably withheld. Tenant shall maintain the 100 East Grand Avenue
premises at 60 degrees or more.

5. Reserved:

6. Possession of Premises:

6.1  Delivery of Possession; Condition: Landlord shall deliver possession of the
Premises to Tenant on the date set out in Section 1.4. Time shall be of the
essence with respect fo the delivery of possession to Tenant. Tenant agrees
that ample opportunity has been provided for inspection of the Premises.

7. Tenant Improvements: Except as to structural improvements, for which Landlord's
written consent (not to be unreasonably withheld or delayed) is required, Tenant, at its sole cost and
expense, shall have the right but shall not be obligated prior to and during the Term of this Lease to
improve, alter and renovate the Premises in any manner which Tenant deems necessary or desirable
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to make the same fit and suitable for the conduct of its business operations, including without
limitation painting, decorating, redecorating and installing partitions, floor coverings, wall coverings,
drop ceilings, light fixtures. Unless otherwise agreed in writing by the Parties and subject to Section
8 below, any improvements, alterations and renovations to the Premises by Tenant pursuant to this
section shall remain on the Premises upon the expiration or earlier termination of this Lease.

8. Trade Fixtures; Personal Property: Tenant, at its sole cost and expense, shall have
the right, without Landlord's consent, but shall not be obligated during the Term of this Lease to
install, use, replace, substitute and remove its trade fixtures and personal property such as, without
limitation, telephone, teletype and other equipment, machinery. Upon the expiration of the Term of
this Lease or the earlier termination of this Lease, Tenant shall have the right to remove its trade
fixtures and personal property from the Premises, provided that Tenant shall repair all damage to the
Premises resulting from such removal.

9. Maintenance and_Repairs by Landlord:

9.1  General Requirements: Landlord, at its sole cost and expense, shall perform
during the Term of this Lease all necessary maintenance and repairs with
respect to all of the following portions of the Premises in accordance with the
standards set forth in Section 15.1(a).

(a) The structure and the exterior of Landlord's building in which the
interior portions of the Premises shall be located, including, without
limitation, the roof and roof membranes, exterior walls, floors,
foundations, supports, skylights and roof vents, drains, and
downspouts;

(b)  Repairs (other than repairs caused by Tenant’s or their invitees’ abuse
or negligence) and replacement of the mechanical and utility systems
situated on or setving the Premises, including, without limitation
heating, ventilating, air conditioning, lighting, electrical, plumbing,
gas, water supply, sanitary sewers and septic systems, storm sewers
and storm water drainage systems, sprinkler systems, and
communications lines (sometimes collectively referred to herein as
the "Mechanical and Utility Systems"); and

9.2  Timely Performance: In the event of an emergency (defined as any condition
other than damage or destruction described in Section 12 which impaits
Tenant's ability to use and occupy the Premises for the conduct of its business
operations) and Landlord's failure to perform promptly any of Landlord's
maintenance and repair obligations as described in Section 9.1, or in the
event of no emergency and Landlord's failure to perform such maintenance
and repair obligations within fifteen (15) days after Tenant's delivery to
Landlord of notice of the need for any such maintenance or repairs, Tenant
shall have the rights and remedies to which Tenant may be entitled under
Section 14, which section shall be applied in the event of emergency without
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the further notice and cure provisions set forth therein.

10. Maintenance and Repairs by Tenant: Tenant, at its sole cost and expense, during
the Term of this Lease shall keep the interior of the Premises in a clean and orderly condition and,
shall perform: (i) any maintenance and repairs to the Premises occasioned by the negligence or
misconduct of Tenant or its invitees and licensees, and (i} maintenance (but not replacement) of all
required maintenance {o interior windows, pedestrian doors. Tn the event Tenant exercises its option
to extend as set forth in Section 1.5(c), then during the renewal term Tenant shall also be responsible
for all routine maintenance to the Mechanical and Utility Systems, including without limitation, any
necessary changing of fan belts, light bulbs, washers, gaskets and the cleaning of and necessary
adjustments to the furnace system (iii) all other maintenance and repairs not the express
responsibility of Landlord hereunder, which Tenant reasonably deems necessary. If Tenant fails to
perform its maintenance and repair obligations within fifteen (15) days after Landlord's delivery to
Tenant of notice of the need for any such maintenance and repairs, then Landlord shall have the
right, upon delivery of three (3) business days” written notice to Tenant, to petform all or part of
such maintenance and repairs, at the sole cost and expense of Tenant, and Tenant shall reimburse
Landlord for such costs and expenses within thirty (30) days after Landlord's delivery to Tenant of
an invoice therefore. The foregoing notwithstanding, Tenant shall not be obligated to perform any
maintenance or repaits to the extent covered by any warranty of Landlord or Landlord's contractors.

11. Insurance:

11.1  Casualty Insurance: Atall times during the Term of this Lease, the Landlord,
at its sole cost and expense, shall carry at least $3 million ($3,000,000) of fire
and extended insurance coverage upon the Premises. The Parties understand
that the City’s insurance carrier treats the entirety of the facility located at 80
East Grand Avenue and 100 East Grand Avenue as a single insured risk and
that the coverage applies to the entire facility. Tenant shall be entirely
responsible for any contents insurance it desires and for any casualty
insurance above and beyond the amount carried by the Landlord.

11.2  Public Liability Insurance: At all times during the Term of this Lease, the
Tenant shall maintain in full force and effect a public liability insurance
policy for the Premises in amounts not less than those set forth in Section 1.7.
Such insurance policy shall name the Landlord as an additional insured.

11,3 Certificates: Any insuring party shall, upon request, provide an insured party
with adequate evidence of the continued existence of applicable insurance
coverage by certificate(s) of insurance. Each such certificate shall contain an
unqualified agreement by the insurer that such insurance coverage shall not
be modified or canceled without delivery of at least thirty (30) days’ written
notice to the insured party. An initial certificate of insurance shall be
provided by the Tenant to the City at or before the execution hereof,

11.4  Mutual Waiver of Subrogation: Nething in this Lease shall be construed so
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as to authorize or permit any insurer of Landlord or Tenant to be subrogated
to any right of Landlord or Tenant against the other party arising under this
Lease. Landlord and Tenant each hereby release the other to the extent of
any perils to be insured against under Section 11.1 of this Lease only,
whether or not such insurance has actually been secured, and to the extent of
insurance coverage for any loss or damage caused by any such casualty, even
if such incidents shall be brought about by the fault or negligence of either
party. All insurance policies to be provided under Section [1.1 by either
Landlord or Tenant shall contain a provision that they are not invalidated by
the foregoing waiver.

12. Damage or Destruction:

12.1

12.2

Repair and Restoration: In the event that the Premises shall be damaged or
destroyed by fire, explosion or other casualty, or by any risk required to be
insured against pursuant to Section 11.1 or at law, Tenant promptly shall
deliver to Landlord notice thereof. Unless terminated pursuant to Section
12.2, this Lease shall remain in full force and effect, and Landlord, at its sole
cost and expense, but with the right to use insurance proceeds to the extent of
Landlord's interest therein, shall exercise good faith and diligent efforts
promptly to repair the damage or destruction and restore the Premises to
substantially that condition existing immediately prior to such damage or
destruction. If Tenant remains in occupancy of the Premises, Landlord shall
exercise such repair and restoration efforts in a manner so as not to interfere
unreasonably with the use and occupancy of the Premises by Tenant for the
conduct of its business operations. Until the completion of Landlord's repair
and restoration pursuant to this section, Tenant's obligation to pay Rent and
other amounts payable by Tenant hereunder shall be abated as of the date of
the damage or destruction in proportion to the extent that the value of the
Premises for the use and occupancy thereof by Tenant for the conduct of its
business operations shall be reduced, as the Parties shall agree.

Rights of Termination: Landlord's and Tenant's respective rights to terminate
this Lease upon the occurrence of certain damage or destruction shall be
governed as follows:

(a) If the Premises shall be damaged or destroyed to the extent of more
than sixty percent (60%) of the Landlord’s required casualty
insurance coverage, then either Landlord or Tenant may elect to
terminate this Lease by delivery of notice to the other within thirty
(30) days after the date Landlord or Tenant first learned of such
damage or destruction; or

(b)  If repair and restoration of any such damage or destruction cannot
reasonably be completed within one hundred (100} days afier the date
of notice to the Landlord of the damage or destruction, then Tenant
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may elect to terminate this Lease by delivery of notice to Landlord
within thirty (30) days after the date of such damage or destruction;
and

Upon delivery of any notice pursuant to Section 12.2(a) or 12.2(b),
and the payment or assignment to Landlord of insurance proceeds to
the extent of Landlord's interest therein, this Lease shall terminate as
of the date of the damage or destruction unless otherwise provided in
such notice, and Tenant shall have no further liabilities or obligations
hereunder other than to pay Rent accrued hereunder as of the date of
such termination.

13. Default: Remedies:

13.1 Tenant's Default: The following events shall be deemed to be events of

default by Tenant under this Lease:

(a)

(b)

(c)

(d)

(e)

4]

Tenant shall fail to pay any installment of the rent herein reserved
when due, or any other payment ot reimbursement to Landlord
required herein when due, and such failure shall continue fora period
of fifteen (15) days from the date such payment was due following
written notice thereof by Landlord to Tenant, But in no event shall
Tenant's cure period be less than ten (10) days from Landlord's notice
of Tenant’s failure to pay rent.

Tenant shall become insolvent, or shall make a transfer in fraud of
creditors, or shall make an assignment for the benefit of creditors.

Tenant shall file a petition under any section or chapter of the
National Bankruptcy Code, as amended, or under any similar law or
statute of the United States or any state thereof; or an order for relief
shall be entered against Tenant in any proceedings filed against
Tenant thereunder.

A receiver or trustee shall be appointed for all or substantially all of
the assets of Tenant.

Tenant shall fail to discharge any lien placed upon the Premises
within thirty (30) days after any such lien or encumbrance is filed
against the Premises.

Tenant shall fail to comply with any term, provision or covenant of
this Lease (other than the foregoing in this Section 13) and shall not
cure such failure within thirty (30) days after written notice thereof to
Tenant.

13.2 Landlord's Remedies:
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(a) Upon the occurrence of any such events of default described in
Section 13.1 hereof, Landlord shall have the option to pursue any on¢
or more of the following remedies after fifteen (15) days written
notice to Tenant:

(1) Terminate this Lease, in which event Tenant shall
immediately surrender the Premises to Landlord and if Tenant
fails so to do, Landlord may without prejudice to any other
remedy which it may have for possession or arrearage in rent,
entet upon and take possession of the Premises and expel or
remove Tenant and any other person who may be occupying
such Premises or any party thereof without being liable for
prosecution or any claim for damages therefore,

(i)  Enter upon and take possession of Premises and expel or
remove Tenant and any other person who may be occupying
such Premises or any part hereof without being liable for
prosecution or any claim for damages therefore, and re-let the
Premises and receive the rent therefore, all without
terminating the Lease.

(iii)  Alter all locks and other security devices at the Premises
without terminating this Lease.

(b) In the event Tenant fails to pay any installment of rent hereunder
within fifteen (15) days after notice that such installment is past due,
Tenant shall pay to Landlord a late charge in an amount equal to that
charge that is charged to Landlord for its failure to make its payment
on its Mortgage(s). In any event said late charge shall not exceed five
percent (5%) of any late installment under this Lease.

14.  Landlord's Default and Tenant's Remedies: Landlord shall be in default of this
Lease if Landlord fails to perform any term, condition, covenant or obligation of this Lease on the
part of Landlord to be performed within thirty (30) days after the date on which Landlord receives
written notice from Tenant by certified or registered mail specifically describing such failure.
Tenant may cure such default by Landlord on behalf of, and at the sole cost and expense of,
Landlord. Landlord shall reimburse Tenant for its costs and expenses in connection with any such
cure within thirty (30) days after Tenant's delivery to Landlord of an invoice therefore, failing which
Tenant may offset such costs and expenses against any Rent and other amounts payable by Tenant
hereunder,

15. Warranties and Representations:

15,1 Compliance with Laws:




Page 9 of 16

(a)

(b)

Lease of 80 & 100 East Grand Avenue

Landlord covenants for the benefit of Tenant that the improvements
located within the Premises or within the building housing a portion
of the Premises as well as Landlord's maintenance and repairs under
Section 10 shall be done in a good and workmanlike manner and
substantially comply with all laws, ordinances and requirements,
including without limitation the procuring of all building and other
permits, licenses, approvals and certificates of occupancy and the
observance of applicable building, zoning and other code
requitements, of governmental authorities with competent
jurisdiction, and notwithstanding any other provision of this Lease to
the contrary, if any improvements, alterations or renovations to the
Premises shall be required by any law, ordinance or requirement of
any governmental authority with competent jurisdiction, then
Landlord, at its sole cost and expense, shall perform such
improvements, alterations or renovations in a timely manner (unless
caused by Tenant’s use of the premise); provided, however, no
alleged violation by Landlord of any such law, ordinance or
requirement shall be deemed to constitute a Landlord default, so long
as Landlord shall contest, in good faith, the validity of such law,
ordinance or requirement or the existence of the alleged violation
thereof.

Tenant covenants for the benefit of Landlord that Tenant's
Improvement Work, its maintenance and repairs and its use and
occupancy of the Premises for the conduct of its business operations
shall comply with all applicable laws, ordinances and requirements of
governmental authorities with competent jurisdiction; provided,
however, that: (I} no alleged violation by Tenant of any such law,
ordinance or requirement shall be deemed to constitute a Tenant
Default so long as Tenant shall contest, in good faith, the validity of
such law, ordinance or requirement or the existence of the alleged
violation thereof: and (ii) Tenant shall not be obligated to incur costs
or expenses for improvements, alterations or renovations to the
Premises required at any time or from time to time by any applicable
law, ordinance or requirement of a governmental authority with
competent jurisdiction, unless such improvements, alterations, or
renovations specifically relate to Tenant's Improvement Work or Use.

15.2  Warranty of Title: Landlord covenants for the benefit of Tenant that:

(a)

(b)

Landlord has fee simple title to the Premises and has full authority to
petform this Lease; and

as of the Lease Commencement Date (as extended hereunder from
time to time), no third party has any right, title or interest adverse to
Tenant's right, title and interest hereunder in or to the Premises and
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no mortgage or deed of trust or other lien or restriction encumbers the
Premises.

Fuel Tanks: Landlord represents and warrants that the Premises does not
presently contain any underground or aboveground fuel storage tanks and
related piping, venting and dispensing systems (collectively, "Fuel Tanks").

Hazardous and Toxic Conditions:

(a)

(b)

Landlord represents for the benefit of Tenant that the Premises does
not now, and at the Tenant Possession Date will not, contain any
material classified as toxic or hazardous under applicable federal,
state and local laws, ordinances and requirements of governmental -
authorities with competent jurisdiction (collectively, a "Hazardous
Substance"). Ifa Hazardous Substance is discovered on the Premises
to the extent the condition existed prior to or on the Tenant
Possession Date, then Landlord shall promptly give Tenant written
notice of such condition and promptly cause such Hazardous
Substance to be cleaned up and the Premises brought into compliance
with applicable laws, ordinances and requirements of governmental
authorities with competent jurisdiction. Landlord agrees to
indemnify Tenant pursuant to the provisions of Section 17 hereof
against any Losses as defined in Section 17 incurred by Tenant
arising out of any such toxic or hazardous condition.

Tenant agrees that, except for de minimis amounts of Hazardous
Substances brought onto the Premises as necessary for Tenant's
employees in the form of fluid for cigarette lighters and other
personal items in accordance with all legal requirements, it shall not
bring Hazardous Substances onto the Premises nor allow Tenant’s
employees or business invitees to bring Hazardous Substances onto
the Premises. Tenant agrees to indemnify Landlord pursuant to the
provisions of Section 17 hereof against any Losses incurred by
Landlord arising out of any Hazardous Substance created by Tenant
on the Premises or out of any Hazardous Substances brought onto the
Premises by Tenant, its employees or business invitees. Tenant shall
have the right at any time during the Term of the Lease, to make soil,
environmental and other tests on the Premises, repairing all damages
caused by such tests.

Prior Usage of Premises: To the best of Landlord's knowledge after due

inquiry, Landlord represents for the benefit of Tenant there has not been any
storage, treatment, recycling or disposal of waste on the Premises, except for
storage of trash in containers in compliance with applicable federal, state and
local laws, ordinances and other requirements of governmental authorities
with competent jurisdiction, which containers have been removed from the
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Premises and from which there has been no release of Hazardous Substances.

16.  Landlord's Right of Entry: Following reasonable notice to Tenant, Landlord may
enter upon the Premises as often as Landlord reasonably may deem necessary for the purposes of
performing such maintenance and repairs as Landlord reasonably may deem necessary or lawfully
may be required to perform, inspecting the Premises, offering the Premises for lease (but only during
the period which commences six (6) months prior to the expiration of the then existing Primary
Term or Extension Term in the event that Tenant shall not have elected further to extend the Term of
this Lease) or offering the Premises for sale. During this period, Landlord shall have the right to
display "For Sale" and "For Lease" signs on the Premises. Landlord's right of entry shall be
exercised in a manner and during reasonable hours at times such that there shall be no unreasonable
or material interference with the use and occupancy of the Premises by Tenant for the conduct of its
business operations.

17. Indemnification:

17.1 Tenant Indemnification: Tenant agrees to indemnify and hold Landlord
harmless from and against any and all losses, damages, claims, suits, actions,
judgments, liabilities and expenses, including without limitation reasonable
attorneys' fees (collectively, "Losses"), arising out of, or with respect to: (a)
any breach of any watranty or representation or any covenant or agteement of
Tenant, under this Lease; or (b) any injury to, or death of, persons and/or any
damage to, or destruction of, property, on or about the Premises and
attributable to the negligence or misconduct of Tenant, or Tenant’s officers,
employees, agents, contractors or invitees, except for any such breach, any
injury or death or any damage or destruction arising out of, or with respect to,
the negligence or misconduct of Landlord, or any of Landlord’s officets,
employees, agents, contractors or invitees, or as otherwise specifically
provided in this Lease.

17.2  Landlord Indemnification: Landlord agrees to indemnify and hold Tenant
harmless from and against any and alf losses, damages, claims, suits, actions,
judgments, liabilities and expenses, including without limitation reasonable
attorneys' fees (collectively, "Losses"), arising out of, or with respect to: (a)
any breach of any warranty or representation or any covenant or agreement of
Landlord under this Lease; or (b) any injury to, or death of, persons and/or
any damage to, or destruction of, property, on or about the Premises and
attributable to the negligence or misconduct of Landlord or Landlord’s
officers, employees, agents, contractors or invitees, except for any such
breach, any injutry or death or any damage or destruction arising out of, or
with respect to, the negligence or misconduct of the Tenant or any of
Tenant’s officers, employees, agents, contractors or invitees, or as otherwise
specifically provided in this Lease.

17.3 Conditions; Survival: The indemnification obligations created by this
Section 17 shall be expressly conditioned upon the party seeking
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indemnification (a) delivering to the other party prompt notice of any event
giving rise to such indemnification obligation; and (b) providing such other
party the opportunity to defend itself from and against any Losses. The
indemnification obligations under this Lease shall survive the expiration of
the Term of this Lease (or earlier termination of this Lease).

18. Transfers:

18.1

Assignment and Subletting: Except as provided in this section, Tenant shall
not assign this Iease nor sublet all or any portion of the Premises, without the
written consent of Landlord, which consent shall not be unreasonably
withheld or delayed. Absent the written agreement of Landlord, no
assignment of this Lease or subletting of all or any portion of the Premises
shail relieve Tenant of any of the ferms, conditions, covenants and
obligations of this Lease on the part of Tenant to be performed.

19.  Holding Over: If Tenant shall continue to occupy the Premises after the expiration
of the Term of this Lease or the earlier termination of this Lease, then Tenant shall be deemed to be
occupying the Premises as a tenant from month-to-month, subject to the terms and conditions of this
Lease; provided, however, that either party shall have the right to terminate such month-to-month
tenancy upon delivery of thirty (30) days' notice to the other and the rent shall be one hundred fifty
percent (150%) of the rent charged in the last full month before expiration of the term of this Lease
or earlier termination of the Lease.

20. Quiet Enjoyment:

20.1

Landlord's Covenant: Landlord covenants and agrees that Tenant shall have
the peaceful and quiet possession and enjoyment of the Premises (subject to
all mortgages and other matters to which this Lease, is or shall become,
subordinate in accordance with the provisions of Section 21) for the conduct
of its business operations during the Term of this Lease, without hindrance
by Landlord or any party whatsoever.

21, Subordination and Attornment/Estoppel:

21.1

Tenant covenants and agrees, on the terms and conditions provided in this
section, that this Lease shall be subordinate to any institutional mortgage or
deed of trust that now or hereafter shall encumber the Premises, provided that
each named mortgagee or beneficiary shall execute and deliver to Tenant a
non-disturbance, attornment and subordination agreement stating (in addition
to other reasonable terms, if any) in substance that (a) if Tenant is not in
default hereunder, the right of possession of Tenant to the Premises shall not
be affected or disturbed by any mortgagee in the exercise of any of its rights
under a mortgage or the note secured thereby, and any sale of the Premises
pursuant to the exercise of any rights and remedies under a mortgage or
otherwise shall be made subject to Tenant's right of possession to the
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Premises under this Lease; and (b) Tenant shall attorn to any mortgagee or
purchaser at a foreclosure sale (a "Purchaser") upon acquisition of title to the
Premises by a mortgagee or Purchaser and notice to Tenant therefore, and
this Lease shall continue in full force and effect between Tenant and such
mortgagee or Purchaser, Upon Tenant's receipt and approval of such non-
disturbance/attornment agreement from a mortgagee or beneficiary from fime
to time, Tenant covenanis and agrees to attorn to such mortgagee or
beneficiary upon foreclosure.

21.2  In the event that estoppel certificates now or hereafier may be required by
any mortgagee or beneficiary of any mortgage or deed of trust, respectively,
encumbering the Premises, Tenant further covenants and agrees to execute
certificates containing the substance of the following statements (together
with other reasonable terms, if any): (a) that the copy of the Lease attached
to the certificate is a true and complete copy of the Lease and there are no
amendments, modifications or alterations of the Lease, except as stated; (b)
that the Premises requited to be furnished under the Lease have been
completed in accordance therewith, the date on which Tenant accepted
possession of such Premises and that Tenant now occupies the same; (c) that
Tenant began paying monthly installments of rent under the Lease on a given
date and no such installment has been paid more than one month in advance;
and (d) that the Lease is in full force and effect, and, except as noted, there
exists, to Tenant's knowledge, no defense or offset to enforcement of the
Lease by Landlord, and, to Tenant's knowledge, Landlord is not in default
under the Lease.

22.  Surrender of Premises: Upon the expiration of the Term of'this Lease or the earlier
termination of this Lease, Tenant shall deliver up and surrender the Premises to Landlord in as good
order and condition as upon the Tenant Possession Date, subject to Tenant's improvements,
alterations and renovations to the Premises, including without limitation Tenant's Improvement
Work, normal wear and tear, damage by fire, explosion or other casualty, repairs and restoration for
which Tenant shall not be responsible hetreunder and Tenant's removal of its trade fixtures.

23.  Notices; Computation of Time: For the purposes of all other notices and
communications between the Parties, the addresses of Landlord and Tenant shall be as shown in
Sections 1.1 and 1.2 herein. Any notices and other communications to be delivered by either party
to the other pursuant to this Lease shall be in writing and shall be deemed delivered as follows,
except as otherwise specifically provided in this Lease: (a) when hand delivered; (b) one (1) business
day after mailing by Federal Express or other overnight courier service; or (c) three (3) business days
after deposit (o, in the case of any notices sent by Tenant to Landlord for the purpose of exercising
rights of first refusal and rights and options to extend the Primary Term or any Extension Term, to
lease any additional portion of the Premises or to purchase any portion of the Premises or Landlord's
right, title and interest therein), upon deposit in the United States mail by registered or certified mail,
postage prepaid, return receipt requested, addressed to the party to be charged with notice at the
above-recited address or the above-recited telecopier number or such other address or telecopier
number as either party from time to time may designate by notice delivered to the other; provided,
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however, that no notice of change of address or telecopier number shall be deemed given until
received by the party to be notified. Except as otherwise specifically provided herein, in the
computation of any period of time which shall be required or permitted hereunder or under any law
for any notice or other communication or for the performance of any term, condition, covenant or
obligation, the day from which such period runs shall be excluded and the last day of such period
shall be included unless it is a Saturday, Sunday or legal holiday, in which case the period shall be
deemed to run until the end of the next day which is not a Saturday, Sunday or legal holiday.

24, Entire Aoreement; Amendments: This Lease contains the entire agreement
between the Partics, and no promise, representation, warranty, covenant, agreement or understanding
not specifically set forth in this Lease shall be binding upon, or inure to the benefit of, either party.
This Lease may not be amended, altered, modified or supplemented in any manner except by an
instrument in writing duly executed by the Parties.

25,  Governing Law; Interpretation: This Lease shall be construed and enforced in
accordance with the laws of Wisconsin. The fact that this Lease shall have been prepared by the
attorney for either Landlord or Tenant shall not be used to construe or interpret this Lease for or
against either party; the Parties intend that the provisions of this Lease shall be given their fair
meaning and no court shall construe this Lease more stringently against one party than against the
other.

26.  Authority; Binding Effect: If Landlord or Tenant shall be a corporation, trust or
general or limited partnership, each individual executing this Lease on behalf of such entity
represents and warrants that he or she is duly authorized to execute and deliver this Lease on behalf
of such entity. The provisions of this Lease shall be binding upon, and shall inure to the benefit of,
the Parties and their respective heirs, executors, administrators, personal and legal representatives,
successors and assigns.

27.  No Waiver: The failure of Landlord or Tenant to insist upon strict performance of
any of the terms, conditions, covenants and obligations contained in this Lease shall not be deemed a
waiver of any rights or remedies for any subsequent breach or default in the terms, conditions,
covenants and obligations herein contained.

28.  Recording: If Landlord or Tenant requests, the Parties shall execute and
acknowledge a short form for recording purposes, which short form of lease shall be recorded at the
expense of the party requesting the same, which party shall pay any documentary transfer tax or
other special tax or assessment associated with, or triggered by, such recording.

29.  Signs: Tenant shall have sign rights for the Premises, exterior and interior, and shall
have the right to erect and display signs on the Premises and on such other arcas of the Premises as
Tenant reasonably may request, subject only to Landlord’s prior written consent, not to be
unreasonably withheld and compliance with applicable laws, ordinances and requirements of
governmental authorities with competent jurisdiction.

30. Incorporation of Exhibits: Each of the attached exhibits hereby is incorporated in
and made a part of this Lease as if set forth herein. In the event of any conflict between the body of
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this Lease and the provisions set forth in the exhibits, the provisions set forth in the exhibits shall be
deemed to control.

31.  Section Headings: The section headings hereof are intended for convenience and
reference purposes only and shall not be used to construe or interpret this Lease,

32.  Severability: If any provision of this Lease shall be determined by any court to be
invalid, illegal or unenforceable to any extent, then the remainder of this Lease shall not be affected,
and this Lease shall be construed as if the invalid, illegal or unenforceable provision had never been
contained in this Lease.

33.  Transmittal: Submission of this Lease for examination, even though executed by
Landlord or Tenant, shall not bind the other party in any manner, and no lease or othet obligation on
the part of cither party shall arise until this Lease shall be executed and delivered by the Patties, cach
to the other.

34.  Additional Actions and Documents: Landlord and Tenant hereby agree to exercise
their best efforts to obtain, execute, deliver and file, or cause to be obtained, executed, delivered and
filed, as the case may be, such additional documents, instruments and consents as may be necessary,
or as reasonably may be requested by either party, and to take such further action as may be
necessary, or as reasonably may be requested by either party, at the sole cost and expense of the
requesting party, in order fully to effectuate the terms and conditions of this Lease.

35.  Counterparts: This Lease may be executed in two (2) or more counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and the same
instrument.

36. Mechanic's Liens and Tenant's Personal Property Taxes:

36.1 Tenant shall have no authority, express or implied, to create or place any lien
or encumbrance of any kind or nature whatsoever upon, or in any mannet to
bind the interest of Landlord in the Premises or to set off the rentals payable
hereunder against any claim in favor of any person dealing with Tenant,
including those who may furnish materials to perform labor for any
construction or repairs. Tenant covenants and agrees that it will pay or cause
to be paid all sums legally due and payable by it on account of any labor
performed or materials furnished in connection with work performed by
Tenant on the Premises (Tenant is not responsible or liable for sums which
represent an obligation of Landlord under this Lease) on which any lien is or
can be validly and fegally asserted against the Premises or the improvements
thereon. Tenant will save and hold Landlord harmless from any and all loss,
cost or expenses based on or arising out of asserted claims or liens against the
leasehold estate or against the right, title and interest of the Landlord in the
Premises or under the terms of this Lease, if such asserted claims or liens are
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a result from, through or under Tenant (including, without limitation,
Tenant's performance of Tenant's Improvement Work or Tenant's
performance of its obligations under this Lease), and in such event, Tenant
agrees to give Landlord immediate written notice of the placing of any lien or
encumbrance against the Premises.

36.2 Tenant shall be liable for and promptly pay when due all taxes levied or
assessed against personal property, furniture, or fixtures placed by Tenant in
the Premises. If any such taxes for which Tenant is liable are levied or
assessed against Landlord or Landlord’s property and if Landlord elects to
pay the same or if the assessed value of Landlord's property is increased by
inclusion of personal property, furniture or fixtures placed by Tenant in the
Premises, and Landlord elects to pay the taxes based on such increase, Tenant
shall pay the Landlord upon demand that part of such taxes.

IN WITNESS WHEREOQF, the Parties have caused this Lease to be duly executed by each of
their respective authorized representatives as of the day and year first above written.

LANDLORD: TENANT:

Storm Concepts Inc. d/b/a FatWallet

d Tim Storm, President

CITY OF BELO!

s

Rebedea S. Houéemaq‘l City Clerk

%OVED AS TO FORM:
Bye—

Thom4s R. Casper, City Attorney

tdhv/files/11-1057/lcase=110325 1130 (cln)



Via Registered US Mail
Return Receipt Requested

January 27, 2012

City of Beloit

100 State Street

Beloit, Wisconsin 53511
Attn.: Andrew Janke '

Re: Extension of Lease
Dear Mr. Janke:

Reference is made to the Lease dated as of March 24, 2011, between the City of Beloit and
Storm Concepts, Inc. d/b/a FatWallet (“7Tenant”), pursuant to which Tenant agreed to lease office
space located at 80 and 100 East Grand Avenue in Beloit, Wisconsin for a period of one year
commencing April 11, 2011 (the “Lease™). Pursuant to Section 1.5(c) of the Lease, Tenant has the
option to extend the Lease for one additional 12-month period on the same terms and conditions as set
forth in the Lease. By this letter, Tenant hereby extends the Lease for a period of one year, through
April 11,2013.

“To indicate your acknowledgement of this extension, please execute in the space set forth
below and return one copy to my attention.

Very truly yours,
STORM CONCEPTS, INC., D/B/A FATWALLET

=

By:  Ryan Washatka
Title: General Manager

ACKNOWLEDGED:

CITY OF BELOIT |
al)
By: / %ﬂffrlytﬁanke

100 E. Grand Ave., Beloit, Wl 53511 a P (888) 634-0098 F (888) 299-2752




LEASE EXTENSION AGREEMENT

This Lease Extension Agreement is made on this _ 7th day of _August , 2012,
between the City of Beloit (hereinafter “City” or “Landlord”) and FatWallet, Inc., a Wisconsin
corporation (hereinafter “Tenant™).

1. The City and Storm Concepts, Inc., dfv/a F afWallet, previously entered into a
Lease Agreement on March 24, 2011 (hereinafter “Lease™) and extended the terms of said Lease
through April 11, 2013 by virtue of a written extension agreement dated January 27, 2012.

2. FatWallet, Inc. is the successor and/or assign in interest to said Lease, as
amended, and is hereby substituted as the Tenant thereunder; and

3. The City and FatWallet, Inc. are desirous of further extending and amending the
terms and conditions of said Lease, as amended. '

4, It is hereby agréed that the Lease, as amended, shaﬂ be extended for a period of
one year, commencing on April 12, 2013 through April 11, 2014,

5. Section 1.5 entitled “Rent” of said Lease is hereby replaced in its entirety as
follows:

“1.5 Rent:

(a) Tenant is currently leasing 23,326 square feet of the
premises  above-described. The  Parties
acknowledge that the currently leased square
footage consists of 23,066 square feet of usable
square feet at 80 East Grand Avenue and an
additional 260-square-foot information technology
room located on the first floor at 100 East Grand
Avenue and further that 100 East Grand Avenue
contains an additional 17,568 square feet of-
additional space. Tenant intends to take possession
of and lease an additional 1,492 square-feet on the
second floor at 100 East Grand Avenue. The
additional space at 100 East Grand Avenue would
add 1,492 square feet to this Lease for a total leased
square footage of 24,818, Tenant may take
possession of said additional 1,492 square feet at
any time between the execution hereof and April
12, 2013; provided that Tenant must take possession
of all of the additional square footage by April 12,
2013 or before., Tenant shall be obligated to pay
rent for the entirety of the additional square footage
upon the possession of any of the additional square



(b)

(©)

(d)

footage. If Tenant takes such possession prior to
April 12, 2013 and on a date other than the
beginning of a rental period, the rent shall be
prorated based upon the number of days remaining
in the rental period during which such possession
begins. Rental rates shall be as set out below.

Current rent shall continue at the net rental rate of
Seven Thousand Seven Hundred Sixteen and
11/100 Dollars ($7,716.11) for the 23,326 square
feet currently occupied until April 12, 2013, or such
earlier date as the Tenant takes possession of any
portion of the additional square footage located at
100 East Grand Avenue as described above, at
which point rent will be calculated at the rate of
Four and 50/100 Dollars ($4.50) per square foot.

At such time as the Tenant begins possession of any
portion of the additional square footage at 100 East
Grand Avenue, the provisions of paragraph 4 of the
Lease shall be replaced with the following: The
Parties acknowledge single metering points for the
gas, sewer and water at 80 East Grand Avenue and
100 East Grand Avenue, and each building has an
electric meter, Both 80 East Grand Avenue and 100
East Grand Avenue had been vacant for twenty-two
(22) months previous to the Tenants occupancy, and
the Parties agree that the Landlord will pay a “base”
utility fee of Nine Hundred Thirteen and 97/100
Dollars ($913.97) per month. Said base. amount
reflects thirty-nine percent (39%) of the average
vacant utility charges for gas, electric, sewer and
water for both 80 East Grand Avenue and 100 East
Grand Avemue. Tenant shall be responsible for all
utility payments and shall be entitled to deduct the
City’s base payment obligation from its monthly
rental payment to the City. The City shall not lease
nor occupy the balance of the 100 East Grand
Avenue premises without the written consent of the
Tenant, which consent shall not be unreasonably
withheld, Tenant shall maintain the 100 East Grand
Avenue premises at 60 degrees or more.

Tenant shall be entitled to two further one-year
extensions of this Lease, covering the periods of
April 12, 2014 through April 11, 2015 and April 12, -



2015 through April 11, 2016. The base rental rate
of Four and 50/100 Dollars ($4.50) per square foot
shall be increased by three percent (3%) effective
April 12, 2013 and the rental rate for each of the
additional extensions provided for herein shall
increase by three percent (3%) for €ach one-year
extension. Tenant shall deliver written notice to
Landlord of intent to exercise either of the renewals
provided for herein not later than two (2) months
prior to the beginning of the renewal period.”

6. Except as expressly modified herein, all the terms and provisions of the Lease, as
amended, shall continue in full force and effect.

LANDLORD: ' TENANT:

FATWALLET, INC.

By, [/ /" W

Greg Kaplan, CFO

CITY OF BELOI

ATTEST: M
G L

Rebecc S. Housema , City Clerk

- APP VED AS TO FORM:

By 7;2?

Thomas ¥/ CaspezsCity Attorney
tdh/Rles/11- 1057/1ease*120801 1022 (cln) (Ext to Lease)




Februaryg_, 2014
VIA FAX 608-364-6756 AND FEDERAL EXPRESS

City of Beloit
100 State Street
Beloit, Wisconsin 53511

Attn: Andrew Janke
Thomas R. Casper, City Attorney

Re:  Lease Extension (Your File 11-1057)
Dear Sirs:

Pursuant to Section 1.5(d) of the Lease, dated March 24, 2011, between the City of Beloit
and FatWallet, Inc., and amended by the Lease Extension Agreement, dated August 7,2012,
between the parties, FatWallet hereby gives notice that it intends to exercise its renewal
term for the period from Apkil 12, 2014, through April 11, 2015.

David S|Oppenhiemer
Directoy and Treasurer
FatWallet, Inc., an Ebates Inc. company

Cc: Phil Strauss, Associate General Counsel, Ebates Inc.
Ryan Washatka, General Manager, FatWallet, Inc.

ACKNOWLEDGED AND AGREED:

Ve WEAT FrE ‘JI
R i L R a 1 41 i
C}@ eloit 7/ & T}"'{i ;
/g Lé ey |
By Name: Larry N. Arft E 33) 1
Title: City Manager APPROVED BY LEGAL ¢
Beloit, WI [PFil Strauss ¢
Assoc@e Gesneral Counsel 3
& /20l ;
g

Ebates Inc.

333 Bryant Street, Suite 250, San Francisco, CA 94107 www.ebates.com 1-855-585-5543
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Febs 3,2015

ebruaty FI -4 2015

VIA FAX 608-364-6756 AND FEDERAL EXPRESS s &
2 //{ L: 3\\!-\%\1

City of Beloit

100 State Street

Beloit, Wisconsin 53511

Attn:  Andrew Janke
Thomas R. Casper, City Attorney

Re:  Lease Extension (Your File 11-1057)

Dear Sirs:
Pursuant to Section 1.5(d) of the Lease, dated March 24, 2011, between the City of Beloit
and FatWallet, Inc,, and amended by the Lease Extension Agreement, dated August 7, 2012,
between the parties, FatWallet hereby gives notice that it intends to exercise its renewal
term for the period from April 12, 2015, through April 11, 2016.
Sincerely,

" Philip R. Strauss

General Counsel
FatWallet, Inc,, an Ebates Inc. company

Cc: Ryan Washatka, General Manager, FatWa]let,ﬁI(nc.

ACKNOWLEDGED AND AGREED:

/[./,,,,.

By Name: L V. ﬁ’/? 7:7'
Title: (3 /T Y /ﬂﬂﬂﬁéf/e

Ebates Inc.

160 Spear Street, Suite 1900, San Francisco, CA 94105 www.ebates.com 415-908-2200




SECOND LEASE EXTENSION AGREEMENT

This SECOND LEASE EXTENSION AGREEMENT is made on this 21* day of April, 2015, between
the City of Beloit, a Wisconsin municipal corporation (hereinafter “City” or “Landlord”) and FatWallet,
Inc., a Wisconsin corporation (hereinafter “Tenant”).

WHEREAS, the City and Storm Concepts, Inc., d/b/a FatWallet, previously entered into a Lease
Agreement on March 24, 2011 (hereinafter “Lease”) and extended the terms of said Lease through April
11, 2013 by virtue of a written extension agreement dated January 27, 2012; and

WHEREAS, the City and FatWallet, Inc., successor and/or assignee in interest to the Lease,
entered into a Lease Extension Agreement dated August 7, 2012 which extended the terms and
conditions of the Lease through April 11, 2014; and

WHEREAS, the Lease was extended through April 11, 2015 by virtue of a letter from Fat Wallet,
Inc., dated February 3, 2014; and

WHEREAS, the Lease was further extended through April 11, 2016 by virtue of a letter from Fat
Wallet, Inc., dated February 3, 2015; and

WHEREAS, the City and FatWallet, Inc., are desirous of further extending and amending the
terms and conditions of the Lease, as amended.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and promises
contained herein, and other valuable consideration, the receipt and sufficiency of which they
acknowledge, the City and FatWallet, Inc., agree as follows:

1. RECITALS INCORPORATED. The Recitals listed above are hereby incorporated into this SECOND
LEASE EXTENSION AGREEMENT.

2. RELATION TO LEASE, AS AMENDED. To the extent that there is a conflict between any provision
of this SECOND LEASE EXTENSION AGREEMENT, the Lease, as amended, and the Lease Extension
Agreement dated August 7, 2012, the language and provisions of this SECOND LEASE EXTENSION
AGREEMENT shall control and prevail.

3. Section 1.45 is hereby created to read as follows:

“1.45 Term of Second Lease Extension Agreement. The term of the Lease
as amended by the SECOND LEASE EXTENSION AGREEMENT shall be
for one year, commencing on the 12" day of April, 2016 and ending on
April 11, 2017. Tenant shall have the option to extend the Lease for
two additional one-year periods, covering periods April 12, 2017
through April 11, 2018 and April 12, 2018 through April 11, 2019, on
the same terms and conditions as set out in the Lease, as amended or
as otherwise provided in the SECOND LEASE EXTENSION AGREEMENT.
Tenant shall deliver written notice to Landlord of its intent to exercise

CA File Number: 11-1057 Page 1 of 4 Second Lease Extension Agreement
80 & 100 East Grand Avenue



this option no later than two months prior to the end of the initial
term or any renewal term.”

4. Section 1.5 of the Lease Extension Agreement, dated August 7, 2012, entitled “Rent” is hereby
replaced in its entirety to read as follows:

“1.5 Rent.

a. Tenant is currently leasing 24,818 square feet of the Premises
described above. For the initial term of the SECOND LEASE
EXTENSION AGREEMENT, Tenant shall pay the base rental rate at
the annual rate of Five and 065/100 Dollars ($5.065) per square
foot. The base rental rate shall be increased by three percent (3%)
for each one-year extension. Rent shall be payable in twelve (12)
equal installments. Tenant shall pay rent on or before the first
business day of each calendar month.

b. The Parties acknowledge single metering points for the gas, sewer
and water at 80 East Grand Avenue and 100 East Grand Avenue,
and each building has an electric meter. Both 80 East Grand
Avenue and 100 East Grand Avenue had been vacant for twenty-
two (22) months previous to the Tenants occupancy, and the
Parties agree that the Landlord will pay a “base” utility fee of Nine
Hundred Thirteen and 97/100 Dollars ($913.97) per month. Said
base amount reflects thirty-nine percent (39%) of the average
vacant utility charges for gas, electric, sewer and water for both 80
East Grand Avenue and 100 East Grand Avenue. Tenant shall be
responsible for all utility payments and shall be entitled to deduct
the Landlord’s base payment obligation from its monthly rental
payment to the Landlord. The Landlord shall not lease nor occupy
the balance of the 100 East Grand Avenue premises without the
written consent of the Tenant, which consent shall not be
unreasonably withheld. Tenant shall maintain the 100 East Grand
Avenue premises at 60 degrees or more.

Term

Square

Rent/

Annual Base

Base Rent

Utility

Net Rent

Footage

Sq Ft

Rent

per Month

Credit

Payment

4/12/2016 - 4/11/2017

24,818

$5.065

$125,703.17

$10,475.26

($913.97)

$9,561.29

4/12/2017 - 4/11/2018

(if lease is extended)

24,818

$5.217

$129,475.51

$10,789.63

($913.97)

$9,875.66

4/12/2018 - 4/11/2019

(if lease is extended)

24,818

$5.374

$133,371.93

$11,114.33

($913.97)

$10,200.36

”

CA File Number: 11-1057
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5. Section 1.8 entitled “Real Estate Taxes” of the Lease, as amended, is hereby replaced in its
entirety to read as follows:

“1.8 Real Estate Taxes. In addition to the rental amounts set out in section
1.5, Tenant shall pay a monthly amount equal to Six Hundred Fifty and
00/100 Dollars ($650.00) for real estate taxes. Said monthly payment
shall be payable on or before April 12, 2016 and shall continue on or
before the twelfth day of each month thereafter, including any
renewal or extension period authorized pursuant to section 1.45. This
monthly payment is not subject to any escalation as is otherwise
applicable to base rental that is due under the Lease.”

6. LANDLORD’S RIGHT TO ENTRY. The first sentence of Section 16 of the Lease is hereby deleted
in its entirety and replaced with the following:

“Following reasonable notice to Tenant, Landlord may enter upon the Premises
as often as Landlord reasonably may deem necessary for the purposes of
performing such maintenance and repairs as Landlord reasonably may deem
necessary or lawfully may be required to perform, inspecting the Premises,
offering the Premises for lease (but only during the period which commences
two (2) months prior to the expiration of the then current Term, including any
Extension Terms, provided that Tenant has not exercised an Option to extend,
as set forth in Section 1.5(d) hereof) or offering the Premises for sale.”

7. QUIET ENJOYMENT. Section 20.1 of the Lease is hereby deleted in its entirety and replaced
with the following:

“20.1 Landlord's Covenant: Landlord covenants and agrees that Tenant shall
have the peaceful and quiet possession and enjoyment of the Premises
(subject to all mortgages and other matters to which this Lease, is or shall
become, subordinate in accordance with the provisions of Section 21) for the
conduct of its business operations during the Term of this Lease, including any
Extension Terms, without hindrance by Landlord, any successor in interest to
Landlord, or any other party whatsoever.”

8. EFFECT OF AMENDMENT. Except to the extent the Lease, as amended, is expressly
modified by this SECOND LEASE EXTENSION AGREEMENT, the remaining terms and
provisions of the Lease, as amended, shall remain unmodified and in full force and
effect.

CA File Number: 11-1057 Page 3 of 4 Second Lease Extension Agreement
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IN WITNESS WHEREOF, the parties have caused their properly authorized representatives to
execute and seal this SECOND LEASE EXTENSION AGREEMENT on the date as set forth above.

CITY OF BELOIT FATWALLET, INC.
By: By:
Larry N. Arft, City Manager Seiichiro Sonoda, Chief Financial Officer
ATTEST:
By:

Jelene J. Ahrens, WCMC, Deputy City Clerk

APPROVED AS TO FORM:

By:

Elizabeth A. Krueger, City Attorney

tdh/files/11-1057/Second Lease Extension Agreement = 20150406
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EXHIBIT F
FORM OF ESTOPPEL CERTIFICATE

(Landlord) East Grand Avenue Development, LLC
Attn: Ms. Lori Goff
525 Third Street, Suite 300
Beloit, WI 53511

Re: Lease for space at

Ladies and Gentlemen:

The undersigned (“Tenant”) hereby certifies to (“Landlord”), and East Grand
Avenue Development, LLC, and its successors and assigns (collectively, “Purchaser”), and any
lender providing financing to the Purchaser (“Lender”), as of the date of this Certificate:

1. Tenant is the Lessee under that certain Lease dated relating to
the building(s) located at (the “Premises”), together with any amendments
thereto (collectively, the “Lease”).

2. The dates of all amendments to the Lease are as follows:

3. There are no other agreements, oral or in writing, between Landlord and Tenant
with respect to the Premises excepted as identified above.

4, The Lease is in full force and effect.

5. Tenant is not in default under the Lease nor does any circumstance currently
exist that, but for the giving of notice or the passage of time or both, would constitute a default
by Tenant under the Lease.

6. No default exists under the Lease by Landlord nor does any circumstance
currently exist that, but for the giving of notice or the passage of time or both, would constitute
a default by Landlord under the Lease.

7. Tenant has no uncured claims or demand against the Landlord, except as noted
below:

Page 1 of 2



8. Monthly base rent is equal to S and has been paid through
, 20___. CAM/operating expense charges are paid as follows:
CAM/operating expense charges have been paid through

, and a completed reconciliation for 2014 has been provided by Landlord and
approved by Tenant.

9. Tenant’s security deposit held by Landlord is $

10. Tenant has no right nor option to purchase any portion of the Premises or the
real property upon which the Premises are situated.

11. The Lease commenced as of and expires as of

12. Tenant has no right to renew or extend the Lease, except for

13. Tenant has accepted possession of the Premises leased under the Lease, and all
improvements, alterations and other work to be performed or constructed by Landlord under
the Lease have been completed and accepted by Tenant.

14, Tenant is not entitled to any future partial or total abatement of rent or other
amounts due under the Lease.

15. Tenant has not assigned any of its rights under the Lease.
16. The address for notices to Tenant is as set forth in the Lease.

Tenant acknowledges that Purchaser and Lender will rely on the representations and
agreements made by Tenant in this Estoppel Certificate in connection with the acquisition and
financing of the property of which the Premises are a part, and Tenant agrees that Purchaser
and Lender may so rely on such representations and agreements.

Dated: , 2015

TENANT

a(n)

By:

(Print Name) (Title)

Page 2 of 2
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EXHIBIT G
Exceptions

Stipulation and Settlement Agreement dated May 18, 1999 and recorded May 5, 2009
as Document #1862070 by and between State of Wisconsin, Department of Natural
Resources and Kerry Ingredients, Inc. and Assignment and Assumption Agreement of
said Agreement dated May 1, 2009 and recorded May 12, 2009 as Document #1862998
at 8:49 a.m. by and between Kerry, Inc. and City of Beloit.

Right of the State of Wisconsin and the public in any portion of the land between the
land patented to a private owner and the bulkhead line established on Rock River.

Underground Gas and Electric Line Easement, dated September 29, 1991, and recorded
September 26, 1991 on Card 498, Image 292, as Document #1142199, given by Arthur T.
Donaldson, to Wisconsin Power and Light Company.

Right of Way and Easement Agreement, dated November 15, 1984, and recorded
November 21, 1984, on Card 191, Image 872, as Document #996626, given by Arthur T.
Donald son to Tymar Industries, Ltd.

Underground Fiber Optic Cable Easement Agreement, dated May 25, 2012, and
recorded June 4, 2012 as Document #1949263, given by the City of Beloit, a Wisconsin
municipal corporation to Windstream KDI, Inc., a Kentucky corporation.

Rights of the public in any portion of the subject premises lying below the ordinary high
water mark, and in the waters of, and airspace over the Rock River, and rights of the
government to regulate the use of the shore and riparian rights.

* %k % %k k
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RESOLUTION APPROVING A MEMORANDUM OF UNDERSTANDING
BETWEEN BELOIT COLLEGE AND THE CITY OF BELOIT
REGARDING POWERHOUSE RIVERWALK PROJECT

WHEREAS, in connection with the College’s redevelopment of the Blackhawk Generating Station
(the “Powerhouse”), the College approached the City with a plan to transform bicycle and pedestrian
travel in the area of the Powerhouse by constructing an 850’ public river walk along the west side of the
redeveloped Powerhouse, filling in a key gap in the City’s trail system, moving bike and pedestrian traffic
away from USH 51 / Pleasant Street (hereinafter “Project”); and

WHEREAS, §85.021, Wis. Stats., authorizes the State of Wisconsin Department of Transportation
(“DOT”) to administer a program to award grants of assistance (the “Transportation Alternatives
Program” or “TAP”) to certain political subdivisions, state agencies, counties, local government units,
and Indian tribes consistent with 23 U.S.C. 213, to “expand travel choice, strengthen the local economy,
improve the quality of life, and protect the environment."; and

WHEREAS, under a TAP grant, design and construction costs are funded with 80% federal/state
funding, up to a maximum of $1,009,158, with the project sponsor agreeing to provide the remaining
20% and any funds in excess of the federal/state funding maximum, in accordance with the TAP
guidelines.

WHEREAS, the City has agreed to act as the sponsoring agency for the Project (the “Project
Sponsor”) and enter into an agreement with the DOT under §§86.25(1), (2) and (3) and §66.0301 of
Wisconsin Statutes for the purpose of receiving a TAP grant; and

WHEREAS, the DOT has approved a TAP grant for the Project in the maximum amount of
$1,009,158, conditioned upon the Project Sponsor providing a 20% local match (5252,289).

WHEREAS, the City and the College wish to outline each of its various responsibilities related to
the Project, including cost sharing in the attached Agreement.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Beloit, Rock County,
Wisconsin, does hereby approve the attached Memorandum of Understanding between Beloit College
and the City of Beloit and that the City Manager of the City of Beloit be, and is hereby, authorized to
execute the same, to further execute any other documents to implement the terms and conditions
thereof, and to do all other things necessary in order to carry out the purposes of this resolution.

Adopted this 18th day of May, 2015

CITY COUNCIL OF THE CITY OF BELOIT

ATTEST: Charles M. Haynes, President

Judith A. Elson, Deputy City Clerk
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CITY OF BELOIT =B BELOIT, wisconsin

REPORTSAND PRESENTATIONSTO CITY COUNCIL A4

Topic: Resolution authorizing the City Manager of the City of Beloit to enter into a Memorandum of
Understanding with Beloit College regarding the Powerhouse Riverwalk Project.

Date: May 18, 2015

Presenter(s): Larry Arft Department(s): City Manager

Overview/Background Information:

The City of Beloit, in coordination with Beloit College, applied for and received a Transportation Alternatives Program (TAP)
grant from the Wisconsin Department of Transportation (WisDOT) for the construction of an 850’ public river walk along the
west side of the Powerhouse redevelopment project. The MOU outlines the various responsibilities of the City of Beloit,
including the cost sharing, for the project.

Key Issues (maximum of 6):

1. The City of Beloit has agreed to be the sponsoring agent for the project and has entered into an agreement with
WisDOT for the purpose of receiving the grant (Exhibit B). The grant agreement is conditioned upon the local
government providing a 20% local match.

2. The City of Beloit and Beloit College will jointly lead the design and construction of the Powerhouse project. The
College will have the opportunity throughout the project for review and concurrence. The following points of
review/concurrence are outlined in the MOU: Design Intent Preliminary meeting, Geometry Plan Review, 30%
Plan Review, 60% Plan and Detail Review, 90% complete review, Final Plans/Specs. Review, and Bid Review.

3. Total Grant Amount: $1,261,447
Federal/State Funded - 80%  $1,009,158 (max. cap)
Local Share — 20% $ 252,289
4, The City of Beloit and Beloit College have agreed to equally split the local share of the project costs

($126,144.50 for the City of Beloit and $126,144.50 for Beloit College). Should the project costs exceed the
grant, the City of Beloit has agreed to equally split the additional costs, subject to the City’s total maximum
contribution of $250,000 for the entire project.

5. The project requires the transfer of property or easements to the City. The costs of requiring easements or other
right of way access are not a component of the grant. The City has agreed to equally split with Beloit College
any costs associated with such acquisitions, up to the total maximum contribution of $250,000 from the City.

6. The ownership, operation and maintenance of the project will be the sole responsibility of the City of Beloit. The
project will be incorporated into the City’s existing trail system.

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.

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
Provides a link to the existing multi-modal recreational path along the river to be used by both pedestrians
and bicyclists.

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

= Reduce dependence on activities that harm life sustaining eco-systems

Revised 01-10-08



N/A
= Meet the hierarchy of present and future human needs fairly and efficiently
Improves the functionality of the Riverwalk bike path by providing a direct link to the new Powerhouse activity
and recreational center.
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 to enter into a Memorandum of Understanding with Beloit
College in regards to the Powerhouse Riverwalk Project (project 5989-05-25/26)

Fiscal Note/Budget Impact:
The City of Beloit and Beloit College have agreed to equally split the local share cost of $252,289. In addition the City of Beloit has agreed

to equally split any additional costs above and beyond the grant funding up to a total maximum contribution of $250,000. Any additional
costs about the total maximum contribution from the City will be the sole responsibility of Beloit College.

Revised 01-10-08



Beloit

College

700 College Street, Beloit WI 53511 - 608-363-2408

To: Michael F Flesch, P.E.,, City Engineer

Jason Dupuis, P.E., Transportation Engineer
From: Daniel Schooff, Secretary of the College and Chief of Staff
Date: May 7,2015

Re:  Memorandum of Understanding for the Powerhouse Riverwalk

Thank you for the opportunity for the City of Beloit and Beloit College to partner in securing
funds for Powerhouse Riverwalk. Moving this 850’ stretch of a public bike and pedestrian path
away from a busy Hwy 51 to the river side of the reconstructed Powerhouse will be a great
addition to an already beautiful riverfront.

Background on Powerhouse Project

Beloit College seeks to convert the Blackhawk Generating Station, a riverfront, decommissioned
100-year-old power plant, into a vibrant student union and recreation center - The Powerhouse.
Success will yield a signature college and community facility which advances the college’s
mission, connects the college and community, and enhances the college’s reputation through
innovative and creative use of space, sustainability, and its impact on the lives of our students.

The college entered into an agreement with Alliant/WPL in summer of 2014 to transfer
ownership of the power plant after the $38 million dollar fundraising goal has been met and
Alliant/WPL had removed the unneeded equipment from the plant. That fundraising effort
continues to go well and will continue for the next 18 to 24 months. The public riverwalk has
been an incredibly important part of the conversations the college is having with friends and
alumni.

Background on TAP Grant

With a shared goal of bringing public access to the Rock River and to improve the bike and
pedestrian paths in the area, the city and college cooperatively applied for a Transportation
Alternative Project grant from the Wisconsin Department of Transportation in December 2013.
In February 2014 we were notified that we were invited to submit a phase two application and in
August 2014 received notification that of the $13.3 million awarded statewide, the Powerhouse
Riverwalk project was awarded $1,009,158.



Powerhouse Riverwalk MOU Memo
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Memorandum of Understanding Details

The latest memorandum of understanding (MOU) draft is attached to this memo. We know that
with our continued partnership on this project, complicated questions will be worked through
and a successful project will be completed.

The latest draft of the MOU attempts to put in legal terms what is a consensus around the key
issues to ensure that this project is delivered on time and under budget.

a

a

Both the City of Beloit and Beloit College have a shared goal and share responsibility to do
everything in our power to bring the project in or under budget.

The State and Federal government are funding 80% of the projects costs. The remaining
20% would be split evenly between the city and college. ($125,000 from each party.)

An additional $125,000 from each party should be considered a construction contingency.
[t should be our shared goal to not use these resources if at all possible.

Beyond this construction contingency, additional capital costs will be the college’s
responsibility.

Coordination with the college’s architectural, engineering, and construction team
designing and building the Powerhouse project is vital.

Early in the project, agreement will be required and not assumed. This will serve to help
keep the project on or under budget and will prevent delays later in the project.

During the construction phase, changes will need to be agreed to by both parties in a
more streamlined fashion to prevent delays.

Thank you for your continued partnership on what we know will be a tremendous asset for the

Beloit community when completed.



MEMORANDUM OF UNDERSTANDING
BETWEEN BELOIT COLLEGE AND CITY OF BELOIT
REGARDING POWERHOUSE RIVERWALK PROJECT (Project 5989-05-25/26)

THIS MEMORANDUM OF UNDERSTANDING (herein called this “Agreement”) is made
and entered into as of this __ day of , 2015, between the City of
Beloit, Wisconsin (herein called “City”), and Beloit College (herein called “College”) (City and
College are sometimes referred to herein individually as a “Party” and together as the “Parties”).

WHEREAS, in connection with the College’s redevelopment of the Blackhawk Generating
Station (the “Powerhouse”), the College approached the City with a plan to transform bicycle
and pedestrian travel in the area of the Powerhouse by constructing an 850’ public river walk
along the west side of the redeveloped Powerhouse, filling in a key gap in the City’s trail system,
moving bike and pedestrian traffic away from USH 51 / Pleasant Street (hereinafter “Project”);
and

WHEREAS, §85.021, Wis. Stats., authorizes the State of Wisconsin Department of
Transportation (“DOT”) to administer a program to award grants of assistance (the
“Transportation Alternatives Program” or “TAP”) to certain political subdivisions, state agencies,
counties, local government units, and Indian tribes consistent with 23 U.S.C. 213, to “expand
travel choice, strengthen the local economy, improve the quality of life, and protect the
environment."; and

WHEREAS, under a TAP grant, design and construction costs are funded with 80%
federal/state funding, up to a maximum of $1,009,158, with the project sponsor agreeing to
provide the remaining 20% and any funds in excess of the federal/state funding maximum, in
accordance with the TAP guidelines.

WHEREAS, the City has agreed to act as the sponsoring agency for the Project (the
“Project Sponsor”) and enter into an agreement with the DOT under §§86.25(1), (2) and (3) and
§66.0301 of Wisconsin Statutes for the purpose of receiving a TAP grant; and

WHEREAS, the DOT has approved a TAP grant for the Project in the maximum amount of
$1,009,158, conditioned upon the Project Sponsor providing a 20% local match ($252,289).

WHEREAS, the City and the College wish to outline each of its various responsibilities
related to the Project, including cost sharing.

NOW, THEREFORE, for and in consideration of the foregoing promises, the mutual
covenants and agreements contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the City and College do hereby
covenant and agree as follows:

1. STATEMENT OF PURPOSE. The Parties shall cooperatively undertake their
responsibilities outlined in this Agreement for the construction of the Project. It is a desire of

CA File #14-1230 Page 1 of 6 Memorandum of Understanding
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the Parties to bring public access to the Rock River and to improve the bicycle and pedestrian
paths in the Project area.

2. PROJECT DESCRIPTION. The Parties are working collaboratively to construct the
Project, an 850’ public river walk along the west side of the redeveloped Powerhouse, filling in a
key gap in the City’s trail system, moving bike and pedestrian traffic away from Highway 51 and
alongside the Rock River. A rendering illustrating the location of the Project is attached hereto
as Exhibit A and is incorporated herein by reference.

3. TRANSPORTATION ALTERNATIVES PROGRAM. The Parties understand that the
City has agreed to serve as the Project Sponsor and, in cooperation with the College, has applied
for and received a TAP grant from the DOT in the amount of $1,009,158 (the “Grant”),
conditioned upon the Project Sponsor providing a 20% local match of $252,289 towards said
Project. The Parties further understand that any costs exceeding $1,009,158 are the
responsibilities of the Parties. Further conditions and responsibilities of the TAP grant are
outlined in the “State/Municipal Agreement for a State-Let Transportation Alternatives Program
Project” which was entered into by the State of Wisconsin and the City after approval of the City
Council on December 15, 2014, and attached hereto as Exhibit B is incorporated herein by
reference (the “Grant Agreement”).

4, COST SHARING. The Parties wish to outline their respective responsibilities for
cost sharing with regard to the Project as follows:

a. Total Budget. The total budget for the Project is expected to be $1,261,447 of
which $1,009,158 will be covered by the Grant as outlined above. The remaining portion
of the Project costs (the “Non-grant Funded Costs”), currently estimated to be $252,289,
shall be divided between the parties as outlined herein.

b. Costs. The Parties agree to split equally the Non-grant Funded Costs, currently
estimated to be $252,289 (hereinafter “Current Estimate”). Should the Non-grant
Funded Costs exceed the Current Estimate, the Parties agree to split equally the costs in
excess of the Current Estimate, subject to the City’s maximum contribution to the
Project of $250,000 (hereinafter “Maximum Contribution”). Any costs exceeding the
Maximum Contribution shall be the sole responsibility of the College. At all times during
the planning, design and project management phases of the Project, each Party shall act
in good faith and with commercially reasonable efforts to meet the budget jointly
established for the Project by the Parties and, notwithstanding anything to the contrary
set forth herein, all Non-grant Funded Costs shall be subject to the approval process
described in this Section, Section 7 and Section 8.

C. Benchmarks. With a shared commitment to keeping the Project at or under
budget, the Parties agree that the following benchmarks are critical to such result. The
benchmarks are as follows:

(1) Design Intent Preliminary meeting;
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(2) Geometry Plan Review at 10% [review of the geometric layout and
regulating line logic relating to the Powerhouse];

(3) Plan Review at 30%;

(4) Plan and Detail Review at 60% [including lighting concept and furniture [if
any] review];

(5) Complete Review at 90%;
(6) Final Plans and Specifications Review; and
(7) Bid Review

d. Consent to Proceed. The Parties shall each provide their respective decision, in
writing, whether to proceed or not to proceed with the Project at each benchmark. The
Parties agree to use good faith in reviewing the Project and to make all efforts to provide
their respective consent within twenty-one (21) days of written notification that the
applicable benchmark has been reached. Should the Project not move forward for any
reason, the costs shall be equally divided between the Parties, up to the Maximum
Contribution of the City.

e. State of Wisconsin Review Costs. The Parties understand that it is expected that
if the Project does not proceed, the State of Wisconsin is estimated to have costs of
$157,681 for design and review of the Project. Should the State require reimbursement
of those expenses, the Parties agree to split the cost of such reimbursement equally.

5. EASEMENTS OR CONVEYANCE OF LAND. The Project will require the transfer of
property or easements to the City. The College agrees to: a) secure access and temporary
easements to the Project site if such access or easements are needed prior to the College taking
ownership of the Project site; b) provide permanent easements or convey such land necessary
to design or construct the Project; and c) work with any adjoining property owners to secure
easements across their respective properties for construction of the Project. The Parties
understand the costs for acquiring such easements or other right of way access are not a
component of the grant funding and that any costs associated with such acquisition shall be split
equally, up to the Maximum Contribution of the City.

6. MAINTENANCE. The ownership, operation and maintenance of the Project shall
be the sole responsibility of the City and incorporated into the City’s trail system.

7. DESIGN. The design of the Project will be guided by the College’s proposed
design of the Powerhouse building. The Parties agree to facilitate the consultation and
coordination between the design (architectural and engineering) and construction firms
selected for the Project and the design (architectural and engineering) and construction firms
selected for the Powerhouse building.
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8. MATERIAL CHANGES. Following the College’s final consent to the Plans,
Specifications and Estimates Review as described in the preceding paragraph, the Plans and
Specifications for the Project shall not be changed in any material respect, nor shall any aspect
of the Project’s design be altered without the College’s written consent. In the event the City
desires to propose any material change to the Plans and Specifications and/or any aspect of the
Project’s design, the City shall provide the College with written notice of the proposed
change(s). If the College notifies the City of any objection to the proposed change(s) within
fifteen (15) working days of receipt of such written notification, the parties shall work together
in good faith and with commercially reasonable effort to resolve the objections. If the College
fails to timely notify the City of any objection to the proposed change(s), the College shall be
deemed to have approved the proposed change(s) and the Project shall proceed as planned.

9. REIMBURSEMENT. The College agrees to reimburse the City for all expenses
owed by the College in connection with this Agreement within 30 days of notification by the City
provided that the College shall have the right to raise reasonable objections to any such invoice,
in which case the Parties shall work together in good faith to resolve the objections.

10. ENTIRE AGREEMENT. This Agreement, together with any exhibits hereto,
integrates all of the terms and conditions mentioned herein or incidental hereto, and
supersedes all negotiations or previous agreements between the Parties or their predecessors in
interest with respect to all or any part of the subject matter hereof.

11. SEVERABILITY. The provisions of this Agreement are severable, and, if any one or
more provisions may be determined to be judicially unenforceable, in whole or in part, the
remaining provisions, and any partially unenforceable provision, to the extent enforceable, in
any jurisdiction, shall nevertheless be binding and enforceable if and to the extent that the
economic and legal substance of the transactions contemplated is not materially adversely
affected in any matter as to any party and shall be construed and enforced so as to effectuate
the intent of the entire Agreement, including the wholly or partially unenforceable provision, to
the maximum extent legally permissible.

12. AMENDMENTS. Any amendments to this Agreement shall be effective only when
duly executed by the Parties.

13. ATTORNEYS’ FEES. In the event that suit is brought for the enforcement of this
Agreement or as the result of any alleged breach thereof, or any other court action occurs
arising out of this Agreement, the prevailing party or parties in such suit shall be entitled to
recover their reasonable attorneys’ fees, costs, and expenses from the losing party or parties,
and any judgment or decree rendered in such proceedings shall include an award thereof.

14. NO THIRD PARTY BENEFICIARY RIGHTS. This Agreement is entered into for the
sole benefit of the Parties and no other parties are intended to be direct or incidental
beneficiaries of this Agreement and no third party shall have any right in, under or to this
Agreement.
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15. GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with the laws of the State of Wisconsin with venue in Rock County.

16. ASSIGNMENT OF AGREEMENT. Neither Party may assign or transfer their
respective rights or obligations under this Agreement without first obtaining the prior written
consent of the other, which consent may be granted or withheld in the sole and absolute
discretion of the applicable Party.

17. COUNTERPARTS. This Agreement may be executed simultaneously in one or
more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

18. INDEMNIFICATION. To the fullest extent permitted by law, the College agrees to
protect, reimburse, indemnify and hold the City, its agents, employees, and officers free and
harmless from and against any and all liabilities, claims, expenses, losses, costs, fines and
damages (including but not limited to attorney’s fees and court costs) and causes of action of
every kind and character arising out of, resulting from, incident to, or in connection with any
breach by the College of the terms of this Agreement. The obligations of the College under this
paragraph shall survive the expiration or termination of this Agreement. The duty to defend
arises immediately upon written presentation of a claim to the College.

To the fullest extent permitted by law, the City agrees to protect, reimburse, indemnify
and hold the College, its agents, employees, and officers free and harmless from and against any
and all liabilities, claims, expenses, losses, costs, fines and damages (including but not limited to
attorney’s fees and court costs) and causes of action of every kind and character arising out of,
resulting from, incident to, or in connection with any breach by the City of the terms of this
Agreement. The obligations of the City under this paragraph shall survive the expiration or
termination of this Agreement. The duty to defend arises immediately upon written
presentation of a claim to the City.

19. NON-DISCRIMINATION. In the performance of its obligations under this
Agreement, the College will 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 the undersigned, said subcontract shall include 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.

20. REPRESENTATIVE’S AUTHORITY TO CONTRACT. By signing this document, each
Party represents to the other that such person is duly authorized to execute this Agreement on
behalf of such Party and that such Party agrees to be bound by the provisions thereof.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and

sealed, all the day and year written above.

CITY OF BELOIT

By:

Larry N. Arft, City Manager
ATTEST:

By:

Jelene J. Ahrens, Deputy City Clerk
APPROVED AS TO FORM:

By:

Elizabeth A. Krueger, City Attorney

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

By:

Eric Miller, City Comptroller

3k 3k %k sk kok
STATE OF WISCONSIN )
)SS
COUNTY OF ROCK )

Personally appeared before me this

day of , 20 , the
above-named Larry Arft, City Manager and
Jelene J. Ahrens, Deputy City Clerk, to me
known to be such City Manager and Deputy City
Clerk, 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.

BELOIT COLLEGE

By:

Print Name and Title

* % % Kk k

STATE OF

)SS
COUNTY OF

Personally came before me this day of
, 20 , the

above-named
, its , to me

known to be such officer of Contractor 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/14-1230/Memorandum of Understanding - Powerhouse Riverwalk 20150511 1535

CA File #14-1230

Page 6 of 6

Memorandum of Understanding
Powerhouse Riverwalk



= 3 W7
I —— . <—
U.s. HIGHWAY 51

§

BELOIT COLLEGE

ROCK RIVER

RIVER WALK

. BIKE/PED PATH

CANTILEVERED
BIKE/PED PATH

o=
4G
Qg
a) =m
0 %m’%
W Q
Co 29 U a5 3
r T oOx x W =
< . o o o T
w o o i XOT
o> Wl sa T
o= > oo
=3 ahs
>
o @ s
= <€

FISHING PIER

[

%
]
]
§ 3

Beloit

City of Beloit and Beloit College TAP Pre-Application
Project Map
December 13th, 2013

College

==m BELOIT

' Gateway to Wisconsin




CORRESPONDENCE/MEMORANDUM SW REGION LOCAL PROGRAM

MANAGEMENT CONSULTANT
Kjohnson Engineers, Inc.
DAAR/OTIE
Date: March 24, 2015 ‘E
To: Mike Flesch, P.E. MR 2
City of Beloit City Engineer o 2015 -
From: Jeff Melville, P.E._\&

Subject: ID 5989-05-25/26
City of Beloit, Powerhouse Riverwalk
(Pleasant Street to South of Portland Avenue)
Non Highway
Rock County

The Wisconsin Department of Transportation approved the "State/Municipal
Agreement for a State-Let Transportation Alternatives Program (TAP) Project” for the
subject project on January 5, 2015. Enclosed is a copy of the Project Agreement

Acceptance. The design project was authorized on February 12, 2015 and we
~ received approval to begin work on March 13, 2015.

Please contact me at (608) 829-3858 should you have any questions.

i\cindy\project agreements\5989-05-25,26 pa to city of beloit 3-24-15.docx

EXHIBIT

2.

tabbies*

KJOHNSON

ENGINEERS Inc. 701 Deming Way, Suite 1O « Madison, W1 53717 + P.608.829.3858 » T.800.908.5546 + .608.829.3996




State of Wisconsin

CORRESPONDENCE/MEMORANDUM

PROJECT AGREEMENT ACCEPTANCE

DATE: December 22, 2014

SUBJECT: Project Agreement

5989-05-25/26

City of Beloit, Powerhouse Riverwalk

The Attached Agreement Is Recommended For Approval.

WISDOT PROGRAM: Transportation Alternatives Program (50 — 200K)

LEGISLATIVE SUBPROGRAM: 290

CONCEPTS COVERED by this AGREEMENT: Constructvan 850’ public rix)erwalk along the west side of the redeveloped

Blackhawk Powerplant.

ESTIMATED COST: $1,261,447

PARTICIPATION: 80% Federal funding up to a limit of $1,009,158. The City of Beloit is responsible for the remaining
costs.

EXECUTED BY: City of Beloit V DATE: December 18, 2014

" LET DATE: August 8, 2017

NOTES:
REGION REVIEWER: .
/ 7} FE s pe ‘X%‘ pias
REGIONAL PROGRANM COORDINATOR
REGION: SW Al e e BEE R 1“”/

DATE




QSCONs,, STATE/MUNICIPAL Date: October 21, 2014

E TRANSPORTATION . ) ] ) )
%} f ALTERNATIVES PROGRAM Project Title: City of Beloit, Powerhouse Riverwalk
or an’® (TAP) PROJECT Location/Limits: Pleasant St. to South of Portland Ave.

Project Length: 850 feet
Project Sponsor: City of Beloit

Program Name:TAP

Sub-program #: 290
County: Rock

MPO Area: Beloit

The signatory, City of Beloit, hereinafter called the Project Sponsor, through its undersigned duly authorized
officers or officials, hereby requests the State of Wisconsin Department of Transportation, hereinafter called the
State, to initiate and effect the transportation project hereinafter described.

Wisconsin Statute 85.021 authorizes the State to administer a program to award grants of assistance to certain
political subdivisions, state agencies, counties, local government units, Indian tribes, consistent with federal law
23 U.8.C. 213.

The authority for the Project Sponsor to enter into this agreement with the State is provided by Sections
86.25(1), (2), and (3) and Section 66.0301 of the Statutes.

NEEDS AND ESTIMATE SUMMARY:

All components of the project must be defined in the environmental document if any portion of the project is
federal/state funded. The Project Sponsor agrees to complete all participating and any non-participating work
included in this improvement consistent with the environmental document. No work on final engineering and
design may occur prior to approval of the environmental document.

Proposed Project - Nature of work: the proposed project is to construct an 850’ public riverwalk along the
west side of the redeveloped Blackhawk Powerplant. The riverwalk will fill in a key 850’ gap in Beloit's
trail system, moving bike and pedestrian traffic away from USH 51/ Pleasant Street.

Describe non-participating work included in the project and other work necessary to completely finish the project
that will be undertaken independently by the Project Sponsor. Please note that non-participating components of
a project/contract are considered part of the overall project and will be subject to applicable Federal
requirements: None

The Project Sponsor agrees to the following State Fiscal Year 2014-2018 TAP project funding conditions:

Project design and construction costs are funded with 80% federal/state funding up to a maximum of $1,009,158
when the Project Sponsor agrees to provide the remaining 20% and any funds in excess of the $1,009,158
federal/state funding maximum, in accordance with the TAP guidelines. Non-participating costs are 100% the
responsibility of the Project Sponsor. Any work performed by the Project Sponsor prior to federal authorization is
not eligible for federal/state funding. The Project Sponsor will be notified by the State that the project is
authorized and available for charging.

The subject project must be commenced within four (4) years of the project award date or the grant is rescinded.
Sec. 85.021, Wis. Stats.

1) For construction projects, a project is commenced when construction is begun.
2) For planning projects, a planning project is commenced when the planning study is begun.
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3) For non-infrastructure projects that do not fall within any of the above categories, a project is considered
commenced on the date that WisDOT receives the first reimbursement request from the project sponsor,
as noted on form DT1713 in the ‘Date Received’ field.

Project Award date: August 1, 2014
Commencement deadline: August 1, 2018
Completion deadline: August 1, 2021

The project commencement deadline is fixed by statute, and may not be extended.

In accordance with the State’s sunset policy for Transportation Alternatives Program projects, the
subject 2014-2018 Transportation Alternatives Program improvement must be
constructed and in final acceptance by August 1, 2021. WisDOT may consider a written
request to extend the completion deadline from the Project Sponsor and may approve such
a request in the presence of extenuating circumstances. The written request shall explain
the reasons for project implementation delay and revised timeline for project completion.

In the summary funding table below, the federal/state share of the total estimated cost distribution indicates the
maximum amount of federal/state funding available to the project, to be distributed across federal/state funded
project phases. The final Project Sponsor share is dependent on the final federal/state participation, and the
actual costs will be used in the final division of costs for billing and reimbursement.

SUMMARY OF COSTS
Federal/State Project
PHASE Total Est. Cost Funds % |Sponsor Funds %
ID 5989-05-25 $1,009,158| MAX
Design $118,261 $94,609| 80% $23,652] BAL*
State Review $39,420 $31,536] 80% $7,884| BAL*
1D 5989-05-26
Participating Construction $985,505 $788,404| 80% $197,101] BAL*
Non-Participating Construction $0 $0] 0% . $0| 100%
State Review $118,261 $94,609| 80% $23,652] BAL*
Total Est. Cost Distribution $1,261,447 $1,009,158| NA $252,289| N/A

*The project has a TAP federalistate funding maximum of $1,009,158. This maximum is cumulative for ali
federal/state funded project phases.

This request is subject to the terms and conditions that follow (pages 3 — 7) and is made by the undersigned
under proper authority to make such request for the designated Project Sponsor and upon signature by the
State and delivery to the Project Sponsor shall constitute agreement between the Project Sponsor and the
State. No term or provision of neither the State/Municipal Agreement nor any of its attachments may be
changed, waived or terminated orally but only by an instrument in writing executed by both parties to the
State/Municipal Agreement.

Beloit (please sign in blue ink.)

PSS

Signed for and in behalf.0f/CJE
7))

Name 7 Title City Manager Date  12/18/2014
Signed f If of thé Sfate: o
oned forang/ bl cf i clate Jeffrey R. Gust, PE.
Name ﬂc/%( ‘ Tiésconsin Department of Transporigiioy-§ -201¢]
7 / © Southwest Region Planning Chief
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GENERAL TERMS AND CONDITIONS:

1. All projects must be in an approved Transportation Improvement Program (TIP) or State Transportation
Improvement Program (STIP) prior to requesting authorization.

2. Work prior to federal authorization is ineligible for federal/state funding.

3. The Project Sponsor, throughout the entire project, commits to comply with and promote all applicable
federal and state laws and regulations that include, but are not limited to, the following:

a.

b.

Environmental requirements, including but not limited fo those set forth in the 23 U.S.C. 139 and
Nationa! Environmental Policy Act (42 U.S.C. 4321 et seq.)

Equal protection guaranteed under the U.S. Constitution, WI| Constitution, Title VI of the Civil Rights
Act and Wis. Stat. 16.765. The Project Sponsor agrees to comply with and promote applicable
Federal and State laws, Executive Orders, regulations, and implementing requirements intended to
provide for the fair and equitable treatment of individuals and the fair and equitable delivery of
services to the public. In addition, the Project Sponsor agrees not to engage in any illegal
discrimination in violation of applicable Federal or State laws and regulations. This includes but is
not limited to Title VI of the Civil Rights Act of 1964, which provides that “no person in the United
States shall, on the ground of race, color, or national origin, be excluded from participation in, be
denied the benefits of, or be subjected to discrimination under any program or activity receiving
Federal financial assistance.” The Project Sponsor agrees that public funds, which are collected in a
nondiscriminatory manner, should not be used in ways that subsidize, promote, or perpetuate illegal
discrimination based on prohibited factors such as race, color, national origin, sex, age, physical or
mental disability, sexual orientation, or retaliation.

Prevailing wage requirements, including but not limited to 23 U.S.C 113 and Wis. Stat. 103.50.

Buy America Provision and its equivalent state statutes, set forth in 23 U.S.C. 313 and Wis. Stat.
16.754.

Competitive bidding requirements set forth in 23 U.S.C 112 and Wis. Stat. 84.06.
All DBE requirements that the State specifies.

Federal Statutes that govern the Transportation Alternatives Program, including but not limited to 23
U.S.C. 213 and Wis. Stat. 85.021.

STATE RESPONSIBILITIES AND REQUIREMENTS:

4. Funding of each project phase is subject to inclusion in Wisconsin's approved State Fiscal Year 2014-2018
Transportation Alternatives Program. Federal/State funding will be limited to participation in the costs of the
following items, as applicable to the project:

a.

The grading, base, pavement, and curb and gutter, sidewalk, and replacement of disturbed
driveways in kind.

The substructure, superstructure, grading, base, pavement, and other related bridge and approach
items.

Storm sewer mains necessary for the surface water drainage.

Catch basins and inlets for surface water drainage of the improvement, with connections to the
storm sewer main.

Construction engineering incident to inspection and supervision of actual construction work (except
for inspection, staking, and testing of sanitary sewer and water main).
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5.

6.

f.  Signing and pavement marking.

g. New installations or alteration of street lighting and traffic signals or devices.

h. Landscaping.

i. Preliminary Engineering and design.

j.  Management Consultant and State Review Services.
The work will be administered by the State and may include items not eligible for Federal/State participation.
As the work progresses, the State will bill the Project Sponsor for work completed which is not chargeable to
Federal/State funds. Upon completion of the project, a final audit will be made to determine the final division

of costs. If reviews or audits show any of the work to be ineligible for Federal/State funding, the Project
Sponsor will be responsible for any withdrawn costs associated with the ineligible work.

PROJECT SPONSOR RESPONSIBILITIES AND REQUIREMENTS:

7.

10.

Work necessary to complete the State Fiscal Year 2014-2018 TAP improvement project to be financed
entirely by the Project Sponsor or other utility or facility owner includes the items listed below.

a. New installations of or alteration of sanitary sewers and connections, water, gas, electric, telephone,
telegraph, fire or police alarm facilities, parking meters, and similar utilities.

b. Damages to abutting property after project completion due to change in street or sidewalk widths,
grades or drainage.

c. Detour routes and haul roads. The Project Sponsor is responsible for determining the detour route.
d. Conditioning, if required and maintenance of detour routes.

e. Repair of damages to roads or streets caused by reason of their use in hauling materials incident to
the improvement.

f. Al work related to underground storage tanks and contaminated soils.

g. Street and bridge width in excess of standards, in accordance with the current WisDOT Facilities
Development Manual (FDM).

h. Real estate for the improvement.
i. Other 100% Project Sponsor funded items: None

The construction of the subject improvement will be in accordance with the appropriate standards unless an
exception to standards is granted by WisDOT prior to construction. The entire cost of the construction
project, not constructed to standards, will be the responsibility of the Project Sponsor unless such exception
is granted. The project sponsor is an eligible recipient of these grant funds pursuant to Wisconsin Statute
85.021 and federal law at 23 U.S.C. 213.

Work to be performed by the Project Sponsor without Federal/State funding participation necessary to
ensure a complete improvement acceptable to the Federal Highway Administration and/or the State may be
done in a manner at the election of the Project Sponsor but must be coordinated with all other work
undertaken during construction.

The Project Sponsor is responsible for financing administrative expenses related to Municipal project
responsibilities.
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11.

12.

13.

14.

15.

18.

17.

The Project Sponsor will include in all contracts executed by them a provision obligating the contractor not
to discriminate against any employee or applicant for employment because of age, race, religion, color,
handicap, sex, physical condition, developmental disability as defined in s. 51.01 (5), sexual orientation as
defined in s. 111.32 (13m), or national origin.

The Project Sponsor will pay to the State all costs incurred by the State in connection with the improvement
that exceed Federal financing commitments or are ineligible for Federal financing. In order to guarantee the
Project Sponsor's foregoing agreements to pay the State, the Project Sponsor, through its above duly
authorized officers or officials, agrees and authorizes the State to set off and withhold the required
reimbursement amount as determined by the State from any moneys otherwise due and payable by the
State to the Project Sponsor.

In accordance with the State's sunset policy for Transportation Alternatives Program projects, the
subject 2014-2018 Transportation Alternatives Program improvement must be constructed and in final
acceptance by August 1, 2021, WisDOT may consider a written request to extend the completion deadline
from the Project Sponsor and may approve such a request in the presence of extenuating circumstances.
The written request shall explain the reasons for project implementation delay and revised timeline for
project completion.

If the Project Sponsor should withdraw the project, it will reimburse the State for any costs incurred by the
State on behalf of the project.

Sponsors of TAP projects within the Safe Routes to School eligibility category are required to conduct pre
and post-project/activity surveys using the SRTS Parent Survey and Student Tally Sheets. The results will
be provided to the State at the conclusion of the project.

The Project Sponsor will at its own cost and expense:

a. Maintain all portions of the project that lie within its jurisdiction (to include, but not limited to,
cleaning storm sewers, removing debris from sumps or inlets, and regular maintenance of the catch
basins, curb and gutter, sidewalks and parking lanes [including snow and ice removal]) for such
maintenance through statutory requirements in a manner satisfactory to the State, and will make
ample provision for such maintenance each year. The Project Sponsor will ensure that facilities are
available in all weather conditions, including clearing snow from sidewalks and multi-use trails.

b. Regulate [or prohibit] parking at all times in the vicinity of the proposed improvements during their
construction.

c. Regulate [or prohibit] all parking at locations where and when the pavement area usually occupied
by parked vehicles will be needed to carry active traffic in the street.

d. Assume general responsibility for all public information and public relations for the project and to
make fitting announcement to the press and such outlets as would generally alert the affected
property owners and the community of the nature, extent, and timing of the project and
arrangements for handling traffic within and around the project.

e. Provide complete plans, specifications, and estimates.
f. Provide relocation orders and real estate plats.

g. Use the WisDOT Utility Accommodation Policy unless it adopts a policy, which has equal or more
restrictive controls.

h. Provide maintenance and energy for lighting.

i. Provide proper care and maintenance of all landscaping elements of the project including
replacement of any plant materials damaged by disease, drought, vandalism or other cause.

It is further agreed by the Project Sponsor that:
Page 5 of 7 ID 5989-05-25/26 — SW Region




a. The Project Sponsor assumes full responsibility for the design, installation, testing and operation of
any sanitary sewer and water main infrastructure within the improvement project and relieves the
state and all of its employees from liability for all suits, actions, or claims resulting from the sanitary
sewer and water main construction under this agreement.

b. The Project Sponsor assumes full responsibility for the plans and special provisions provided by
their designer or anyone hired, contracted or otherwise engaged by the Project Sponsor. The
Project Sponsor is responsible for any expense or cost resulting from any error or omission in such
plans or special provisions. The Project Sponsor will reimburse WisDOT if WisDOT incurs any cost
or expense in order to correct or otherwise remedy such error or omission or consequences of such
error or omission.

¢. The Project Sponsor will be 100% responsible for all costs associated with utility issues involving
the Contractor, including costs related to utility delays.

d. All signs and traffic control devices and other protective structures erected on or in connection with
the project including such of these as are installed at the sole cost and expense of the Project
Sponsor or by others, will be in conformity with such "Manual of Uniform Traffic Control Devices” as
may be adopted by the American Association of State Highway and Transportation Officials,
approved by the State, and concurred in by the Federal Highway Administration.

e. The right-of-way available or provided for the project will be held and maintained inviolate for public
highway or street purposes. Those signs prohibited under Federal aid highway regulations, posters,
billboards, roadside stands, or other private installations prohibited by Federal or State highway
regulations will not be permitted within the right-of-way limits of the project. The Project Sponsor,
within its jurisdictional limits, will remove or cause to be removed from the right-of-way of the project
all private installations of whatever nature which may be or cause an obstruction or interfere with the
free flow of traffic, or which may be or cause a hazard to traffic, or which impair the usefulness of
the project and all other encroachments which may be required to be removed by the State at its
own election or at the request of the Federal Highway Administration, and that no such installations
will be permitted to be erected or maintained in the future.

LEGAL RELATIONSHIPS:

18.

19.

20.

21.

The State shall not be liable to the Project Sponsor for damages or delays resulting from work by third
parties. The State also shall be exempt from liability to the Project Sponsor for damages or delays resulting
from injunctions or other restraining orders obtained by third parties.

The State will not be liable to any third party for injuries or damages resulting from work under or for the
Project. The Project Sponsor and the Project Sponsor’s surety shall indemnify and save harmless the State,
its officers and employees, from all suits, actions or claims of any character brought because of any injuries
or damages received or sustained by any person, persons or property on account of the operations of the
Project Sponsor and its sureties; or on account of or in consequence of any neglect in safeguarding the
work: or because of any act or omission, neglect or misconduct of the Project Sponsor or its sureties; or
because of any claims or amounts recovered for any infringement by the Project Sponsor and its sureties of
patent, trademark or copyright; or from any claims or amounts arising or recovered under the Worker's
Compensation Act, relating to the employees of the Project Sponsor and its sureties; or any other law,
ordinance, order or decree relating to the Project Sponsor's operations.

Contract Modification: This State/Municipal Agreement can only modified by written instruments duly
executed by both parties. No term or provision of neither this State/Municipal Agreement nor any of its
attachments may be changed, waived or terminated orally.

Binding Effects: All terms of this State/Municipal Agreement shall be binding upon and inure to the benefits
of the legal representatives, successors and executors. No rights under this State/Municipal Agreement
may be transferred to a third party. This State/Municipal Agreement creates no third- party enforcement
rights.
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22. Choice of Law and Forum: This State/Municipal Agreement shall be interpreted and enforced in accordance
with the laws of the State of Wisconsin. The Parties hereby expressly agree that the terms contained herein
and in any deed executed pursuant to this State/Municipal Agreement are enforceable by an action in the
Circuit Court of Dane County, Wisconsin.

PROJECT FUNDING CONDITIONS

23, The Project Sponsor agrees to the following State Fiscal Year 2014-2018 TAP project funding conditions:

a.

ID 5989-05-25: Design and any related review costs are funded with 80% federal/state funding
when the Project Sponsor agrees to provide the remaining 20%. These costs are subject to the
cumulative project federal/state funding cap. This includes Plan Development, Management
Consultant Review, and State Review. The work includes project review, approval of required
reports and documents and processing the final PS&E document for award of the contract.

ID 5989-05-26: Construction:

i. Costs for participating construction items and any related review costs: are funded with 80%
federal/state funding, when the Project Sponsor agrees to provide the remaining 20%. These
costs are subject to the cumulative project federal/state funding cap.

The maximum participation of federal/state funding will be limited to 80% of the actual eligible
project cost or the total cost distribution of TAP funds shown on page 2 of this State/Municipal

Agreement, whichever is less. The project federal/state funding maximum of $1,009,158 is
cumulative for all federal/state funded project phases.

[End of Document]
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RESOLUTION APPROVING A LANDFILL DISPOSAL AGREEMENT
BETWEEN THE CITY OF JANESVILLE AND THE CITY OF BELOIT

WHEREAS, Janesville owns and operates a solid waste landfill located at 525 Black
Bridge Road, Janesville, Wisconsin 53545 (the “Landfill”);

WHEREAS, Beloit is a provider of solid waste collection and transportation services
located in the City of Beloit; and

WHEREAS, Janesville desires to dispose of waste delivered to the Landfill by the Beloit,
and to provide other services to Beloit, and Beloit desires to deliver waste to the Landfill and
receive other services from Janesville, upon the terms and conditions set forth in the attached
Landfill Disposal Agreement.

NOW, THEREFORE, BE IT FURTHER RESOLVED that the attached Landfill Disposal
Agreement between the City of Janesville and the City of Beloit is hereby approved and the City
Manager of the City of Beloit be, and is hereby, authorized to execute the same, to further
execute any other documents to implement the terms and conditions thereof, and to do all
other things necessary in order to carry out the purposes of this resolution.

Adopted this 18" day of May, 2015.

City Council of the City of Beloit

Charles M. Haynes, President
Attest:

Judith A. Elson, Deputy City Clerk
tdh\resolution\Landfill Disposal Agreement = res = 150511
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REPORTSAND PRESENTATIONSTO CITY COUNCIL A4

Topic: Landfill Agreement

Date: May 18, 2015

Presenter(s): Christine Walsh Department(s): Public Works - Operations

Overview/Background Information:
On October 1, 2005 the City entered into a ten (10) year contract with Mallard Ridge Landfill to dispose of residential
waste and inorganic material from the wastewater treatment plant. This agreement is set to expire on September 30,
2015. Currently, the City is paying Mallard Ridge Landfill $32.68 per ton.

Key Issues (maximum of 5):

1. On February 6, 2015, Janesville City Manager, Mark Freitag, sent a letter proposing the cities enter into an
intergovernmental agreement (IGA) to dispose of solid waste.

2. The City would realize a savings of $186,994.00 in the first five (5) years of the agreement compared to our current
rate, assuming the rate for Mallard Ridge remain constant.

3. This agreement would further bolster the intergovernmental cooperative relationship that already exists between
Janesville and Beloit.

4. Economic stability for a local landfill is beneficial for Beloit. This will tend to keep the solid waste landfill market more
competitive by helping to maintain the supply of landfill options.

5. This type of cooperative agreement is a “win-win” for both communities by reducing the City of Beloit's disposal cost
and providing Janesville with increased revenue.

Conformance to Strategic Plan (List key goals this action would support and briefly discuss its impact on the City’s
mission.):
1. As an eco-friendly municipality, focus on the sustainable stewardship of City resources, services and infrastructure;
to protect both our built and natural environment and enhance the quality of life for current and future generations.
2. Communicate and partner with other jurisdictions and organizations to coordinate effective and efficient service
delivery and stimulate regional prosperity.

Clearly, this project supports both sustainable stewardship of resources and a partnership with other jurisdictions to
promote a win-win for both communities.

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
Operations semi will be driving less miles per year with average savings of 1,084 gallons or $4,023 of diesel
per year, reducing our Greenhouse gas emissions by 29,247 pounds annually.
= Reduce dependence on chemicals and other manufacturing substances that accumulate in nature
N/A
= Reduce dependence on activities that harm life sustaining eco-systems
The Janesville landfill is licensed and monitored by the State of Wisconsin Department of Natural Resources,
to prevent harm.
= Meet the hierarchy of present and future human needs fairly and efficiently
This agreement protects the regions ability to have landfill options, thus stabilizing regional landfill pricing
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:
Staff recommends that council vote in favor of authorizing the City Manager to proceed with entering into a Landfill
Disposal Agreement between the City of Beloit and Janesville.

Fiscal Note/Budget Impact:
Five year projected Landfill savings approximately $186,994.00

Revised 01-10-08



LANDFILL DISPOSAL AGREEMENT BETWEEN
THE CITY OF JANESVILLE AND
THE CITY OF BELOIT

THIS AGREEMENT is made and entered into as of this _ day of
, 2015, by and between the City of Janesville, a Wisconsin
municipal corporation conducting its primary business at 18 North Jackson Street, City of
Janesville, County of Rock, State of Wisconsin 53545 (“Janesville”), and the City of Beloit, a
Wisconsin municipal corporation conducting its primary business at 100 State Street, City of
Beloit, County of Rock, State of Wisconsin 53511 (“Beloit”).

RECITALS

WHEREAS, Janesville owns and operates a solid waste landfill located at 525 Black
Bridge Road, Janesville, Wisconsin 53545 (the “Landfill”);

WHEREAS, Beloit is a provider of solid waste collection and transportation services
located in the City of Beloit; and

WHEREAS, Janesville desires to dispose of Waste delivered to the Landfill by the
Beloit, and to provide other services to Beloit, and Beloit desires to deliver Waste to the
Landfill and receive other services from Janesville, upon the terms and conditions set forth
herein.

AGREEMENT

NOW, THEREFORE, in consideration of these promises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto,
each intending to be legally bound, agree as follows:

1. DEFINITIONS. For the purpose of this Agreement, the following terms shall have the
meanings set forth below:

a. “Affiliate” shall have the meaning set forth in Rule 12b-2 of the General Rules
and Regulations under the Securities and Exchange Act of 1934, as amended,
and shall additionally include successors, designees and assigns.

b. “Agreement” means this Agreement between Beloit and Janesville (collectively
“Parties”), as modified, supplemented, or restated from time to time, together with
any exhibits, schedules or attachments hereto.

C. "Class A Biosolids” means biosolids, as defined in Wisconsin Administrative
Code 8 NR 204.03(55), that meet the Class A pathogen requirements set forth in
Wisconsin Administrative Code § NR 204.07(6).

d. “Class B Biosolids” means biosolids, as defined in Wisconsin Administrative
Code § NR 204.03(55), that meet the Class B pathogen requirements set forth in
Wisconsin Administrative Code § NR 204.07(6).
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e. “Disposal Facility” or “Landfill” means the landfill known as the Landfill located at
525 Black Bridge Road, Janesville, Wisconsin 53545, and owned and/or
operated by the City of Janesville, or its Affiliate.

f. “Effective Date” is October 1, 2015.

g. “Environmental Laws” means all applicable laws, directives, rules, ordinances,
codes, guidelines, regulations, governmental, administrative or judicial orders or
decrees or other legal requirements of any kind, including, without limitation,
common law, whether currently in existence or hereafter promulgated, enacted,
adopted or amended, relating to safety, preservation or protection of human
health and the environment (including ambient air, surface water, groundwater,
land or subsurface strata) and/or relating to the handling, treatment,
transportation or disposal of waste.

h. “Fees and Taxes” means any federal or state taxes, assessments, fees,
surcharges or similar charges directly related to the acceptance and/or disposal
of Waste that are imposed on the Disposal Facility and/or Janesville by law,
rule, or regulation.

i. “Hazardous Materials” means any pollutant, contaminant, hazardous or toxic
substance, constituent or material, including, without limitation, petroleum
products and their derivatives, or other substances, regulated under or pursuant
to any Environmental Laws.

j- “Hazardous Waste” means any waste regulated as such under or pursuant to
any Environmental Laws. The term “Hazardous Waste” also includes any waste
that is, after the Effective Date of this Agreement, deemed hazardous by any
judicial or governmental entity, body, or agency having jurisdiction to make that
determination.

K. “Proposal” means the Janesville’s Proposal. The Proposal is attached hereto
and made a part hereof as Exhibit A.

“Special Waste” means non-hazardous waste that requires special handling or
management due to its composition or volume. The term “Special Waste”
includes Class A Biosolids and Class B Biosolids. All Special Waste must comply
with the Disposal Facility’s Special Waste Program and procedures prior to

acceptance.
m. “Ton” means 2,000 pounds.
n. “Unacceptable Waste” means any and all solid waste that the Disposal Facility is

not authorized to accept for disposal pursuant to its permits and licenses,
including, without limitation, highly inflammable substances, Hazardous
Materials, Hazardous Waste, liquid wastes, certain pathological and biological
wastes, explosives, radioactive materials and any other materials deemed by
state or federal law, or in the reasonable discretion of Janesville, to be
dangerous or threatening to health or the environment or the operations
conducted at the Disposal Facility. For the purposes of this Agreement,
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Unacceptable Waste shall include contaminated soils, foundry waste, mill cover
or shredder fluff, asbestos, tires, appliances, high volume industrial waste.

0. “Waste” means any and all non-hazardous solid waste delivered by Beloit to the
Disposal Facility, and which the Disposal Facility is legally permitted to accept for
disposal pursuant to the terms of its operating permit(s).

2. TERM. The term of this Agreement shall commence on the Effective Date and, unless
earlier terminated, this Agreement shall remain in full force until September 30, 2020,
(the “Initial Term”). This Agreement may be renewed and extended for a successive
period of five (5) years by mutual written agreement of the Parties (“Renewal Term”) and
executed prior to the expiration of the Initial Term. All references herein to the “Term” of
this Agreement shall be deemed to include the Initial Term and a Renewal Terms.

3. DISPOSAL FEES.

a. Beloit shall pay Janesville disposal fees as follows for the disposal of Waste at
the Disposal Facility during the Term of this Agreement. Janesville may not
increase the disposal fees during the Term of this Agreement unless mutually
agreed to by the Parties.

Term Fees
Effective Date through 12/31/2016 | $15.00 per ton
1/1/2017 - 12/31/2017 $15.50 per ton
1/1/2018 - 12/31/2018 $16.00 per ton
1/1/2019 - 12/31/2019 $16.50 per ton
1/1/2020 - 9/30/2020 $17.00 per ton
b. The Parties agree that the pricing schedule for the Renewal Term shall be based

upon the prior year's base fee multiplied by a mutually agreeable, and as yet to
be determined, Consumer Price Index, but in no event shall exceed three percent
(3%) per year.

C. Janesville shall pass through to Beloit all tonnage fees, taxes and surcharges
imposed by the State of Wisconsin, as provided in Wisconsin Statutes and the
Administrative Code, currently $13.00 per ton. All pass-through fees, taxes and
surcharges shall be included in Beloit’s monthly invoice. Increases in these fees
shall not be the sole basis for Beloit to terminate this agreement.

d. Janesville shall send Beloit an invoice within ten (10) days after the conclusion
of each month during the term of this Agreement. Beloit shall pay Janesville the
full amount invoiced within thirty (30) days after receipt of the invoice.

4. DELIVERY AND ACCEPTANCE OF WASTE
a. Each calendar month during the Term of this Agreement, Beloit agrees to

deliver, and shall deliver, to the Disposal Facility for disposal ninety-five percent
(95%) of the Waste (the “Base Volume”) Beloit (or its contractor(s)) transports
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and/or collects during the month within the City of Beloit (the “Exclusivity
Obligation”). In the event Beloit desires to dispose of Waste in excess of the
Base Volume at another landfill, Beloit shall first grant Janesville the option to
accept such Waste upon the terms, conditions and Disposal Rate set forth
herein. In the event Janesville exercises its option to accept such Waste, Beloit
shall deliver such Waste to the Landfill pursuant to the terms and conditions set
forth herein and furthermore Beloit shall pay for the disposal of said Waste at the
Disposal Rate that is applicable hereunder on the date of delivery.

b. Janesville shall weigh all vehicles delivering Waste by or on behalf of Beloit to
the Disposal Facility. At any time, Janesville may confirm the tare weight of any
vehicle delivering Waste to the Disposal Facility by or on behalf of Beloit.

C. Beloit acknowledges that Janesville intends to reject Waste that, in Janesville’s
sole determination, would be in violation of this Agreement, Janesville’s then
existing licenses or permits, or would result in a violation of applicable federal,
state or local laws, rules, regulations, ordinances or orders.

d. Ownership of Waste delivered to the Landfill by or on behalf of Beloit shall pass
to and be accepted by Janesville when the vehicle transporting the Waste is
fully unloaded at the Disposal Facility.

e. Janesville may detain and inspect the contents of all vehicles delivering Waste
to the Disposal Facility. Beloit agrees to monitor and inspect on a regular basis
the contents of its vehicles in order to ensure that the Waste being delivered to
the Disposal Facility contains no Unacceptable Waste.

f. Beloit shall not deliver to, or dispose of, any Unacceptable Waste at the Disposal
Facility unless such action has been agreed to in advance, in writing, by
Janesville and the Unacceptable Waste is of a type permitted to be disposed of
in the Landfill.

5. RESPONSIBILITIES OF JANESVILLE. At its own expense, the Janesville shall have
the following responsibilities in the administration of this Agreement:

a. Project Officer. Janesville’s Operations Director, or his/her designee, shall act
as Janesville’s representative with respect to this Agreement.

b. Hours of Operation. At a minimum, unless the hours and/or days are changed by
Janesville, in which event such changed hours and days shall govern, the
Janesville shall maintain the following hours of operation at its landfill except as
provided in (5)(c) and (d) of this Agreement:

Monday-Friday 7:00 a.m. to 3:30 p.m.
Saturday 8:00 a.m. to 1:00 p.m.
C. Holidays. The Landfill will not be open for operations on the following holidays:

New Year's Day
Memorial Day
Independence Day
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Labor Day
Thanksgiving Day
Christmas Day

d. Early Closure of Operations Due to Excessive Wind Speed. Occasionally, and
from time to time, Janesville may close the Landfill earlier than as provided for in
(5)(b) of this Agreement due to excessive wind speed. Such early closure shall
be at the sole discretion of Janesville. In the event of early closure, Janesville
shall open the Landfill, for use by Beloit, by 7:00 a.m. the day following such
early closure, except that Janesville shall not open the Landfill for any reason on
Sunday or any holiday listed in (5)(c) of this Agreement.

e. State-Certified Truck Scale. Janesville shall, at all times, maintain a state-
certified truck scale at the Landfill with a maximum weighing capability of 100,000
pounds. Annual calibration, maintenance and licensing information shall be
furnished to Beloit upon request.

f. Janesville shall, at all times, observe and comply with all Federal, State and
local ordinances, laws and regulations, as from time to time amended, modified
or rectified.

g. Janesville shall comply with all laws pertaining to sanitation, pollution, and the

work performed by Janesville, the regulations of the Wisconsin Department of
Natural Resources pertaining to solid waste management and recycling, and
related regulations, as from time to time amended, modified or rectified.

6. RESPONSIBILITIES OF BELOIT. At its own expense, the Beloit shall have the
following responsibilities in the administration of this Agreement:

a. Insurance Requirements. Beloit shall, at all times, provide, pay for, and have in
full force and effect, the following public liability insurance:

() Bodily injury in the amounts of $1,000,000 for each person and
$1,000,000 for each occurrence. Completed operations and products
liability aggregate limit of $500,000 during the term of insurance. For
coverage of bodily injuries or death suffered or alleged to have been
suffered by any person or persons by reason of or in the course of
operations under this Agreement, whether occurring by reason of the acts
or omissions of the CITY OF BELOIT. Such insurance shall be
maintained for the duration of this Agreement.

(2) Property damage in the amount of $1,000,000 for each occurrence and
$1,000,000 in the aggregate during the term of insurance. For coverage
of damages to property suffered or alleged to have been suffered by any
person or persons by reason of or in the course of operations under this
Agreement, whether occurring by reason of acts or omissions of the
Beloit. Such insurance shall be maintained for the duration of this
Agreement.
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b. Laws and Requlations

(1) Beloit shall, at all times, observe and comply with all Federal, State and
local ordinances, laws and regulations, as from time to time amended,
modified or rectified.

(2) Beloit shall comply with all laws pertaining to sanitation, pollution, and the
work performed by Beloit, the regulations of the Wisconsin Department of
Natural Resources pertaining to solid waste management and recycling,
and related regulations, as from time to time amended, modified or
rectified.

3) Beloit shall not, to the extent possible, knowingly deliver for disposal at
the Landfill, recyclable materials banned from disposal by §287.07(1m) to
(5) Wis. Stats., and Janesville General Ordinance 8.64, as from time to
time amended, modified or rectified.

C. Project Manager.  Beloit's Director of Operations in the Public Works
Department, or his/her designee, shall be assigned to be the point of contact for
Beloit for the purposes of this Agreement.

7. INSURANCE. Janesville shall maintain at all times during the Term of this Agreement
the insurance coverages set forth below. Janesville agrees to waive all rights of
recovery by way of subrogation against Beloit in connection with any claims and/or
damages covered by any of the insurance policies required to be maintained by
Janesville under this section and Janesville agrees that it shall cause all such
insurance policies to provide that the insurance company waives all rights of recovery by
way of subrogation against Beloit in connection with any claims and/or damages
covered by such policies.

a. Commercial General Liability.
() General Aggregate Limit $1,000,000
(2) Each Occurrence $1,000,000
3 Products/Completed Operations Aggregate Limit  $1,000,000
4) Personal & Advertising Injury Limit $1,000,000
(5) Medical Expense Limit/Any One Person $10,000

The Commercial General Liability policy will include protection for Bodily Injury
and Property Damage Liability arising from premises, operations, products and
completed operations, Contract Liability coverage for this Contract and related
contracts, including subcontracts, Coverage for bodily injury or personal injury
inflicted by one employee upon another, and Coverage for property in the care,
custody or control of Janesville or a “Property of Others” policy.

b. Automobile Liability Insurance. Janesville shall maintain during the life of the
Agreement such Automobile Liability Insurance as shall protect it against claims
for damages resulting from (a) bodily injury, including wrongful death, and (b)
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property damage which may arise from the operations of any owned, hired, or
now-owned automobiles used by or for it in any capacity in connection with the
carrying out of this Agreement. The minimum acceptable limits of liability to be
provided by such Automobile Liability Insurance shall be as follows:

Bodily Injury and Property Damage: $1,000,000 Combined Single Limit

Worker's Compensation. Janesville shall provide Worker's Compensation
Insurance coverage including coverage for injuries caused by fellow employees
in accordance with Wisconsin statutory limits.

Changes in Coverage. Janesville shall not discontinue or change liability
insurance policies in effect during any part of this Agreement without buying “tail
end” insurance to cover potential claims that may have occurred during the term
of this Agreement. The hold harmless, indemnity and insurance provisions of
this Agreement shall survive the termination of this Agreement and shall remain
operative until the time that all potential claims or potential civil actions by the
Parties or by third parties shall expire under existing law.

8. INDEMNIFICATION.

a. Beloit shall, at all times, indemnify, save and keep harmless Janesville, its
officers, agents and employees of and from all liabilities, liens, judgments, costs,
damages and expenses of whatsoever kind which may in any way be suffered by
Janesville or by any of its officers, agents, or employees, or which may accrue
against or be charged to or recovered from Janesville, or its said officers, agents
or employees by reason of or in consequence of Beloit’s performance under this
Agreement.

b. Janesville shall, at all times, indemnify, save and keep harmless Beloit, its
officers, agents and employees of and from all liabilities, liens, judgments, costs,
damages and expenses of whatsoever kind which may in any way be suffered by
Beloit or by any of its officers, agents, or employees, or which may accrue
against or be charged to or recovered from Beloit, or its said officers, agents or
employees by reason of or in consequence of Janesville’s performance under
this Agreement. The duty to defend arises immediately upon written presentation
of a claim to Janesville.

9. PERSONNEL. The Parties shall employ, at its own expense, all personnel required to
perform the services required by this Agreement. No person employed by one of the
Parties shall be construed to be an employee of the other Party at any time. The Parties
warrant that all personnel engaged in the work performed under this Agreement shall be
gualified and authorized/permitted by the State of Wisconsin to perform said work.

10. DATA TO BE FURNISHED. Secondary sources of information, data, reports, audits,
records and maps as owned by Janesville and necessary for carrying out the work as
outlined in this Agreement shall be furnished to Beloit upon request and without charge
by Janesville.
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11.

12.

13.

14.

15.

16.

17.

TRANSFER OR ASSIGNMENT OF AGREEMENT. This Agreement, and the rights and
privileges granted to the Parties pursuant to this Agreement, shall be binding upon and
inure to the benefit of the successors of such parties hereto; provided, however, that no
party may transfer or assign (whether by operation of law, merger or otherwise) this
Agreement, or its rights or obligations under this Agreement without the prior written
consent of the other party which consent shall not be unreasonably withheld, conditioned
or delayed.

NOTICES. All notices or other communications to be given hereunder shall be in writing
and shall be sent by facsimile, overnight delivery, or first class United States mail,
properly addressed as follows:

Janesville John Whitcomb
Operations Director
2200 US Hwy 51 North
P.O. Box 5005
Janesville, WI 53547-5005

Beloit Christine Walsh
Director of Operations
City of Beloit Operations Facility
2351 Springbrook Court
Beloit, Wisconsin 53511

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.

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.

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.

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.

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
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18.

19.

20.

21.

22.

23.

24.

reasonably identifying the alleged 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.

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.

AFFIRMATIVE ACTION. Janesville represents and warrants that it will adopt an
affirmative action plan to increase its partners, associates, and employees members of
under-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.

NONDISCRIMINATION. Janesville 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 Janesville, Janesville 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.

WAIVER. No waiver shall be effective unless it is in writing and is signed by the party
asserted to have granted the waiver.

SEVERABILITY. The provisions of this Agreement are independent of and severable
from each other, and no provision shall be affected or rendered invalid or unenforceable
by virtue of the fact that any provision may be invalid or unenforceable in whole or in
part.

TIME OF THE ESSENCE. It is specifically declared that time is of the essence in the
performance of this Agreement by each party hereto of each, every, and all provisions of
this Agreement.

MEASURES. Janesville shall cooperate and maintain proper record keeping for the
landfilling of Waste in conformance with all applicable federal, state and local laws.
Janesville shall also cooperate with all reasonable directives from Beloit for procedures
to evaluate the performance of Janesville on the following measures. The following
measures shall be evaluated and utilized by Beloit in determining whether to agree to
an extension of the Term of this Agreement:

a. Number of driver complaints and resolution of said complaints.

b. Number of accidents at the Landfill involving Beloit’s vehicles.

C. Length of time taken to weigh in, drop load and weigh out Beloit’s vehicles at the
Landfill.
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25.

26.

27.

28.

d. Amount of supervisor monitoring effort expended to monitor delivery of Waste to
the Landfill by Beloit’s Vehicles.

e. Condition of the Landfill.

f. Any other aspects of evaluation imposed by Beloit.

CONSTRUCTION. The Parties agree and acknowledge that they have jointly
participated in the negotiation and drafting of this Agreement. In the event of an
ambiguity or a question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the Parties and no presumptions or burdens of proof
shall arise favoring any party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be
deemed also to refer to all rules and regulations promulgated thereunder, unless the
context requires otherwise.

INTEREST OF PUBLIC OFFICIALS

a. Interest of Members of Janesville. No member of the governing body of
Janesville and no other officer, employee, or agent of Janesville who exercises
any functions or responsibilities in connection with the planning and carrying out
of the program shall have any personal financial interest, direct or indirect, in this
Agreement; and Janesville shall take appropriate steps to assure compliance.

b. Interest of Other Local Public Officials. No member of the governing body of
Beloit and no other officer, employee, or agent of Beloit who exercises any
functions or responsibilities in connection with the planning and carrying out of
the program, shall have any personal financial interest, direct or indirect, in this
Agreement; and the Beloit shall take appropriate steps to assure compliance.

DISPUTE RESOLUTION. Any disputes related to this Agreement that are not resolved
by mutual agreement of the Parties shall be resolved in a court of competent jurisdiction
in Rock County, Wisconsin. Either party may sue the other for declaratory judgment,
damages, specific performance, injunctive relief or any other legal or equitable relief as
may be provided by law. All remedies are cumulative and not exclusive. The
performance of this Agreement and the resolution of all disputes connected therewith
shall be governed by the laws and regulations of the State of Wisconsin.

TERMINATION UPON BREACH. If either Party commits a breach or default in the
performance or observance of any of its obligations under this Agreement, and such
breach or default continues for a period of 30 days or any other period of time provided
for in paragraph 17 of this Agreement then the non-breaching or non-defaulting party
shall have the right to terminate this Agreement, with immediate effect, by giving written
notice to the breaching or defaulting party.

Signatures on following Page
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IN WITNESS WHEREOF, the Parties agree to the terms of this Agreement.

CITY OF BELOIT

By:
Larry N. Arft, City Manager

ATTEST:

By:
Jelene J. Ahrens, Deputy 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 Miller, City Comptroller

*kkkkk

STATE OF WISCONSIN )
)SS
COUNTY OF ROCK )

Personally appeared before me this

day of , 20 , the
above-named Larry Arft, City Manager and
Jelene J. Ahrens, Deputy City Clerk, to me
known to be such City Manager and Deputy City
Clerk, 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.

Tdh/files/15-1054/Landfill Disposal Agreement=150510 (clean)

CITY OF JANESVILLE

By:
Mark Freitag, City Manager

*kkkkk

STATE OF )
)SS
COUNTY OF )
Personally came before me this day of
, 20 , the

above-named Mark Freitag, its City Manager, to
me known to be such City Manager 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:
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	Monday, May 18, 2015
	1.	CALL TO ORDER AND ROLL CALL
	2.	PLEDGE OF ALLEGIANCE
	3.	SPECIAL ORDERS OF THE DAY/ANNOUNCEMENTS
	a.  Wisconsin Law Enforcement Accreditation Group (WILEAG)  Presentation (Jacobs/ Robert Rosch, Hartland Police (Jacobs)
	b. Introduction to Beloit Services- Citizen Service Request Program  (Boysen)

	4.	PUBLIC HEARINGS
	5.	CITIZEN PARTICIPATION
	6.	CONSENT AGENDA
	a.	Approval of the Minutes of the regular meeting of May 4, 2015  (Elson)
	b.	Resolution approving a Class “B” Beer and “Class B” Liquor License for Danny R. Hatch Jr., d/b/a The Alumni House, 863 Fifth Street  (Elson) ABLCC recommendation for approval 5-1
	c. Resolution approving a Class “B” Beer and Reserve “Class B” Liquor License for Blazin Wings, Inc., d/b/a Buffalo Wild Wings, 2747 Milwaukee Road, David Babcock, Agent  (Elson)   ABLCC recommendation for approval 6-0
	d.	Resolution awarding Public Works Contract C15-07, Street Resurfacing  (Boysen)

	7.	ORDINANCES
	a.	Proposed Ordinance to add No-Parking between 3 A.M. – 6 A.M. Regulations in the Heritage View Parking Lot (Boysen) Traffic Review Committee recommendation for approval 5-0First reading, suspend rules for second reading

	8.	APPOINTMENTS
	9.	COUNCILOR ACTIVITIES AND UPCOMING EVENTS
	10.	CITY MANAGER’S PRESENTATION
	a.	Code Enforcement Presentation (Downing)

	11.	REPORTS FROM BOARDS AND CITY OFFICERS
	a.	Resolution authorizing the 422 Bluff Street/310 Euclid Project (Christensen)
	b.	Resolution approving a Development Agreement between City of Beloit, 200 West Grand Avenue, LLC, and East Grand Avenue Development, LLC, for sale of 80 East Grand and 100 East Grand Avenue (Janke)
	c.	Resolution approving a Memorandum of Understanding between Beloit College and City of Beloit regarding Powerhouse Riverwalk Project (Arft)
	d.	Resolution approving a Landfill Disposal Agreement between the City of Janesville and the City of Beloit  (Walsh)

	12.	ADJOURNMENT

