
[bookmark: _DV_M0]DEVELOPMENT AGREEMENT

[bookmark: _DV_M1]PARK EAST CORRIDOR DEVELOPMENT OF BLOCK 26

[bookmark: _DV_M2][bookmark: _DV_M3][bookmark: _cp_text_1_4][bookmark: _DV_M4][bookmark: _cp_text_1_6][bookmark: _DV_M5][bookmark: _DV_M6][bookmark: _cp_text_1_9]THIS AGREEMENT is made as of the ___ day of _________, 2019, by and between MILWAUKEE COUNTY (the “County”), WI AVENIR PHASE II LLC, a Delaware limited liability company (hereinafter “Developer”), PARK EAST SQUARE, LLC, an Illinois limited liability company (hereinafter "Initial Developer"), RSC & ASSOCIATES, LLC, an Illinois limited liability company and assigns (“RSC”), WANGARD PARTNERS, INC., a Wisconsin corporation (“Wangard”), and PARK EAST TWO, LLC, a Wisconsin limited liability company (“Subsequent Initial Developer”).

[bookmark: _DV_M8]RECITALS
A. [bookmark: _DV_M9][bookmark: _cp_blt_1_18][bookmark: _DV_M10][bookmark: _cp_text_1_11][bookmark: _DV_M11][bookmark: _DV_M12][bookmark: _cp_text_1_13][bookmark: _DV_M13][bookmark: _DV_M14][bookmark: _cp_text_1_16][bookmark: _DV_M15] The Developer intends to acquire that certain property in the City of Milwaukee, Milwaukee County, Wisconsin as more fully described on Exhibit A attached hereto (the “Property”). The Property consists of, in the aggregate, approximately 38,029 square feet of land and is located within the former Park East Freeway Corridor in the City of Milwaukee.  

B. [bookmark: _DV_M16][bookmark: _cp_blt_1_19][bookmark: _cp_text_1_20][bookmark: _DV_M17]The County, Initial Developer and RSC entered into that certain Development Agreement - Park East Corridor Development of Block 26 on December 21, 2007, as amended by that certain Amendment to Development Agreement-Park East Corridor Development of Block 26, on May 7, 2009, that certain Second Amendment to Development Agreement - Park East Corridor Development of Block 26, dated February 1, 2010, that certain Third Amendment to Development Agreement Park East Corridor Development of Block 26, dated July 14, 2010, that certain Fourth Amendment to Development Agreement Park East Corridor Development of Block 26, dated October 20, 2010, that certain Fifth Amendment to Development Agreement Park East Corridor Development of Block 26, dated March 25, 2011, and that certain Sixth Amendment to Development Agreement Park East Corridor Development of Block 26, dated October 25, 2011, regarding, in part, the development of the Property (collectively, the “Initial Development Agreement”).

C. [bookmark: _DV_M18][bookmark: _cp_blt_1_21][bookmark: _cp_text_1_22][bookmark: _DV_M19]The County, Initial Developer, RSC and Subsequent Initial Developer further entered into that certain Agreement to Implement Development Agreement Park East Corridor Development of Block 26, dated August 6, 2012, and the County and Subsequent Initial Developer entered into that certain Development Agreement - Park East Corridor Development of Block 26 on August 6, 2012, also regarding, in part, the development of the Property (collectively, the “Subsequent Initial Development Agreement”).

D. [bookmark: _DV_M20]The County and Subsequent Initial Developer further negotiated that certain Amended and Restated Development Agreement – Park East Corridor Development of Block 26, dated as of 2016, and the County, Initial Developer, RSC, Subsequent Initial Developer and Wangard negotiated that certain Agreement to Implement Development of Phase 3 of Park East Corridor Block 26 dated as of 2016 (collectively, the “Unsigned Development Agreement”); provided, however, the parties acknowledge that the Unsigned Development Agreement was never fully executed or applicable to the Property.

[bookmark: _DV_M21][bookmark: _cp_blt_1_23][bookmark: _cp_text_1_24][bookmark: _DV_C7][bookmark: _DV_M22]E.	Unfortunately, due to circumstances beyond their control, Initial Developer, RSC, and Subsequent Initial Developer were unable to develop the Property pursuant to the Initial Development Agreement and Subsequent Initial Development Agreement. 

[bookmark: _DV_M23][bookmark: _cp_blt_1_25][bookmark: _cp_text_1_26][bookmark: _DV_M24]F.	The County, Developer, Initial Developer, RSC and Subsequent Initial Developer believe it is in the parties’ best interest to formally terminate the Initial Development Agreement, Subsequent Development Agreement and Unsigned Development Agreement and, instead, enter into this Agreement for the development of the Property. 


[bookmark: _DV_M25]AGREEMENT

[bookmark: _DV_M26][bookmark: _DV_M27][bookmark: _cp_text_2_27][bookmark: _DV_M28]In consideration of the mutual covenants and agreements contained herein and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. [bookmark: _DV_M29]Definitions. In addition to the words and terms elsewhere defined in this Agreement, the following words and terms used herein shall have the following meanings:

(a) [bookmark: _DV_M30][bookmark: _DV_M31][bookmark: _cp_text_1_28][bookmark: _DV_M32]“Building” means the improvements to be initially constructed by the Developer on the Property in conformity with plans and specifications to be approved by the County and the City of Milwaukee, all as more particularly described on Exhibit E-1.

(b) [bookmark: _DV_M33]“Community Benefits Reporting” means the records from the Developer demonstrating its compliance and good faith efforts undertaken with respect to Section 2.4, 2.6, 2.7 and 2.8 of this Agreement. The form and substance of the records (“Community Benefits Records”) will be specified in the Developer’s PERC Compliance Plan.

(c) [bookmark: _DV_M34]“Environmental Damages” means all claims, judgments, damages, losses, penalties, fines, liabilities (including strict liability), fees and expenses of defense of any claim and of any settlement or judgment, including without limitation attorneys’ fees and consultants’ fees, any of which are incurred at any time as a result of the existence of Hazardous Material upon, about, or beneath the Property or migrating or threatening to migrate to or from the Property, or the existence of a violation of Environmental Requirements pertaining to the Property, including without limitation:

i. [bookmark: _DV_M35] (i) damages for personal injury, or injury to property or natural resources occurring upon or off the Property, foreseeable or unforeseeable, including without limitation, lost profits, consequential damages, interest and penalties, including, but not limited to, claims brought on behalf of employees of the Developer or the County; (ii) diminution in the value of the Property, and damages for the loss of or restriction on the use of or adverse impact on the marketing of rentable or usable space or of any amenity of the Property; (iii) fees incurred for the services of attorneys, consultants, contractor, experts, laboratories and all other fees incurred in connection with the investigation or remediation of such Hazardous Materials or violation of Environmental Requirements, including, but not limited to, the preparation of any feasibility studies or reports or the performance of any cleanup, remedial, removal, containment, restoration or monitoring work required by any federal, state or local governmental agency or political subdivision, or reasonably necessary to make full economic use of the Property or otherwise expended in connection with such conditions; (iv) liability to any third person or governmental agency to indemnify such person or agency for fees expended in connection with the items referenced in this subparagraph.

(b) [bookmark: _DV_M36]“Environmental Requirements” means all applicable past, present and future laws, statutes, regulations, rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, concessions, franchises and similar items of all governmental agencies, departments, commissions, boards, bureaus or instrumentalities of the United States, the State of Wisconsin and political subdivisions thereof and all applicable judicial and administrative and regulatory decrees, judgments and orders relating to the protection of human health or the environment, including, without limitation: (i) all requirements, including, but not limited to, those pertaining to, best management practices, reporting, licensing, permitting, investigation and remediation of emissions, discharges, releases or threatened releases of Hazardous Material (as defined herein) and (ii) all requirements pertaining to the protection of the health and safety of employees or the public.

(c) [bookmark: _DV_M37]“Hazardous Material” means any substance: (i) the presence of which requires investigation or remediation under any federal, state or local statute, regulation, ordinance, order, action or policy; or (ii) which is or becomes defined as a “hazardous waste” or “hazardous substance” under any federal, state, or local statute, regulation or ordinance or amendments thereto, including without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. section 9601 et seq.); and/or the Resource Conservation and Recovery Act (42 U.S.C. section 6901 et seq.); or (iii) which is toxic, explosive, corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated by any governmental authority, agency, department, commission, board, agency or instrumentality of the United States, the State of Wisconsin, or any political subdivision thereof; or (iv) the presence of which is on the Property; or (v) which contains gasoline, diesel fuel or other petroleum hydrocarbons; or (vi) which contains polychlorinated bipheynols (PCBs), asbestos or urea formaldehyde foam insulation.

(d) [bookmark: _DV_M38]“Park East Redevelopment Compact" or “PERC” means Milwaukee County Board Resolution File No. 04-492 attached hereto as Exhibit C.

(e) [bookmark: _DV_M39]“Project” means the Building, roads, driveways, parking areas, signs, walkways, loading areas, fences and walls, sewer, electrical, gas, water and other utility distribution systems, landscaping, drainage and other improvements to be initially constructed on the Property by or for the Developer in conformity with the approved plans and specifications, all as more particularly described on Exhibit E-1.

(f) [bookmark: _DV_M40]“Redevelopment Plan” means the redevelopment plan adopted by the City of Milwaukee Common Council on June 15, 2004, and any amendments thereto. The Redevelopment Plan consists of the following three documents: (i) the Renewal Plan that contains language that satisfies the State statutes in order to carry out the renewal activities within the Park East Redevelopment Project boundaries, (ii) the Master Plan that links the Redevelopment Plan to the Milwaukee Downtown Plan and (iii) the Development Code that defines land use and design standards.

(g) [bookmark: _DV_M41][bookmark: _cp_text_1_30]RESERVED

(h) [bookmark: _DV_M42][bookmark: _DV_C8]“Material Alteration of the Project” shall mean:

[bookmark: _DV_M43][bookmark: _DV_C10][bookmark: _DV_M44][bookmark: _DV_C12][bookmark: _DV_M45][bookmark: _DV_C14][bookmark: _DV_M46][bookmark: _DV_M47][bookmark: _DV_C17][bookmark: _DV_M48][bookmark: _DV_C19][bookmark: _DV_M49][bookmark: _DV_M50][bookmark: _cp_text_1_32][bookmark: _DV_C20][bookmark: _DV_M51][bookmark: _DV_M52][bookmark: _DV_C21][bookmark: _DV_M53][bookmark: _DV_M54][bookmark: _DV_C23][bookmark: _DV_M55][bookmark: _DV_C25][bookmark: _DV_M56][bookmark: _DV_C27][bookmark: _DV_M57][bookmark: _DV_M59](i) a 10% (ten percent) variance in the square footage of the project or any material alteration to: (A) the exterior materials, (B) the general appearance, (C) the scope and use of the project, or (D) the stated intentions of the Project -- each of the above as reflected in the most current submitted plans as reflected in Exhibit E-1; (ii) any change to the PERC Compliance Plan, or TBE Participation Goals; and (iii) any alteration in Developer’s compliance with the applicable portions of the Park East Redevelopment Compact (a copy of which is attached hereto and incorporated herein as Exhibit C, approved by the Milwaukee County Community Business Development Partners (“CBDP”). Regarding Material Alterations (i)(D) and (ii), Developer may not proceed without first obtaining the advance written consent of the Director of Economic and Community Development.

2. [bookmark: _DV_M60]Development of the Project.

2.1 [bookmark: _DV_M61][bookmark: _DV_M62][bookmark: _cp_text_1_41][bookmark: _DV_M63][bookmark: _DV_M64][bookmark: _cp_text_1_42][bookmark: _DV_M65][bookmark: _DV_M66][bookmark: _cp_text_1_44][bookmark: _DV_M67][bookmark: _DV_M68][bookmark: _cp_text_1_46][bookmark: _DV_M69][bookmark: _DV_M70][bookmark: _cp_text_1_48][bookmark: _DV_M71][bookmark: _DV_C29]Construction by the Developer. The Developer shall, at its own cost and expense, cause the construction of the Project on the Property in a good and workmanlike manner and in compliance with all then applicable building codes and ordinances, and the Redevelopment Plan. The Developer represents that the total projected cost of acquiring the Property and constructing the Project thereon shall be as specified on Exhibit E-1. Construction of the Project on the Property shall be completed substantially in conformity with the plans, specifications, landscape plan, signage plan, drainage plan and parking plan as submitted by Developer and to be approved by County Board Resolution ___________, which is attached hereto as Exhibit E-2, and to be approved by the City of Milwaukee (the “Approved Plans”).

[bookmark: _DV_M73][bookmark: _DV_M74][bookmark: _DV_M75][bookmark: _DV_C31][bookmark: _DV_M77][bookmark: _DV_M78][bookmark: _cp_text_1_50][bookmark: _DV_M79][bookmark: _DV_M80][bookmark: _cp_text_2_51][bookmark: _DV_M81][bookmark: _cp_text_1_52]The Approved Plans may be modified from time to time during the course of construction and shall not require the consent of the County except the advance written consent of the County shall be required in the following instances: (a) to the extent that such modifications are a “Material Alteration of the Project” as defined herein or (b) to the extent the Developer is required to obtain approval for such modification by the City of Milwaukee.  In the event that the County approval is required, the Developer shall not institute such modification until receiving written approval from the County’s Director of Economic and Community Development, which approval shall not be unreasonably withheld or delayed. If approval of the County is required, the County shall respond in writing within ten (10) business days of its having been notified of the need for approval. If the County does not notify the Developer on or before said 10th business day of its approval or disapproval, approval shall be deemed to be granted. To the extent necessary to approve or disapprove a Material Alteration of the Project, the County shall be allowed - upon notice to the Developer - a reasonable amount of time beyond 10 business days (which additional time may include the time needed to seek approval by the Milwaukee County Executive) to provide its approval or disapproval. The foregoing notwithstanding, those Material Alterations relating to TBE and the applicable portions of the Park East Redevelopment Compact Compliance Plan requirements, referenced in Section 1(h)(ii) and 1(h)(iii), shall automatically come back to the Director of Economic and Community Development for review and determination whether this item shall require County Executive approval and it is expressly understood that such approvals cannot be accomplished in 10 business days. Thus, such additional time shall be permitted to seek Economic Development Committee review and Milwaukee County Executive approval or disapproval, if necessary.

[bookmark: _DV_M82][bookmark: _DV_M83][bookmark: _DV_C35][bookmark: _DV_M84][bookmark: _DV_C36][bookmark: _DV_M85][bookmark: _DV_C37][bookmark: _DV_M86][bookmark: _DV_C38]The Developer agrees, subject to extension for Force Majeure Delays (i) to commence construction of Building One (as shown in the Approved Plans), which shall mean commencement of excavation of the Property for Building One by no later than April 1, 2020 (the “Building One Commencement Date”), (ii) by no later than October 1, 2020, achieve completion of excavation of the location for Building One and commencement of construction of the foundation of Building One (the “Building One Excavation Completion Date”), (iii) to diligently prosecute construction of Building One to completion by no later than April 1, 2022 (the “Building One Project Completion Date”); (iv) to commence construction of Building Two (as shown in the Approved Plans), which shall mean commencement of excavation of the Property for Building Two by no later than October 1, 2020 (the “Building Two Commencement Date”); (v) by no later than April 1, 2021, achieve completion of excavation of the location for Building Two and commencement of construction of the foundation of Building Two (the “Building Two Excavation Completion Date”), and (vi) to diligently prosecute construction of Building Two to completion by no later than November 15, 2022 (the “Building Two Project Completion Date”, and together with the Building One Project Completion Date, the “Project Completion Dates”). The applicable Building Commencement Dates and applicable Project Completion Dates shall be confirmed by the Developer’s Project architect delivering certificates to the County stating that excavation on the Property has been completed and construction of the foundation has commenced or with respect to substantial completion, that the entire Project (or applicable portion thereof), has been substantially completed. In the event that the Developer ceases construction of the Project on the Property for 60 consecutive days (subject to extension for Force Majeure Delays), such event shall be deemed a “Construction Stoppage.”  Notwithstanding anything to the contrary contained herein, Developer shall have the one time right, in its sole discretion, to extend each of the Building Commencement Date, the Excavation Completion Dates, and/or the Project Completion Dates by up to six (6) months each. If Developer exercises the right to extend the Excavation Completion Date or the Building One Project Completion Date, it will automatically extend the Building Two Project Completion Date by six (6) months, and no further extension of the Building Two Project Completion Date will be available.  Developer shall provide written notice to County of such extension 30 days prior to the then-current milestone date along with a revised construction schedule.  

[bookmark: _DV_M87][bookmark: _DV_C39]Developer shall within thirty (30) days after the execution of this Agreement and Closing deliver to the County a Letter of Credit (the “LOC”) in the amount of $250,000. The LOC shall serve as a security on deposit for the full and complete performance of all of the obligations, agreements and covenants outlined in Article 2 of this Agreement, and as a guaranty for the completion of the development approved by the City of Milwaukee, which obligations shall be performed in compliance with the other terms and conditions of this Agreement. The LOC shall be in a form approved in advance in writing by the County.  If the LOC does not provide that it automatically renews, or if the LOC is to be terminated by the holder thereof for any reason, then the County may draw the full amount under the LOC even if there is no existing default and hold the proceeds as security for performance by Developer hereunder; provided, however, that the County shall refund to Developer the full amount of the LOC (less any amounts deducted pursuant to Section 3.1 below) upon satisfaction of the last to be satisfied of the applicable Developer’s obligations under Article 2 herein.   If the County makes a draw on the LOC, it does not impose on the County any obligation to complete or repair any improvement constituting part of the Project.

2.2 [bookmark: _DV_M88][bookmark: _DV_M89]Condition of Property; Construction of Infrastructure. The County makes no representations or warranties with regard to the condition of the Property. The County shall not be responsible for performing any grading or compaction work with respect to the Property. The Property was part of the former Park East Freeway Corridor and contained above and below grade freeway structures. The demolition of the elevated freeway structures included the partial or complete removal of the below-grade freeway support elements and related infrastructure (except piles). The City of Milwaukee Department of Public Works managed the demolition of the elevated freeway structures as well as the removal of the below-grade freeway support elements and related infrastructure. Prior to the existence of the freeway, the subject property contained various buildings and/or structures as more particularly described in the Request for Proposal. Therefore, the property may contain foundations, building materials, and/or various debris from the previous demolition, and any remaining freeway support elements or related infrastructure. The Developer is solely responsible for and must make adequate allowance for all excavation and disposal costs necessary for the Project. The Developer shall be solely responsible for all property development costs, including, but not limited to, extension of water and sewer laterals to the Property and the replacement of sidewalks and curb cuts. Developer hereby releases and disclaims any claim, damage, loss, injury or obligation whatsoever of the County in any way relating to or arising out of the physical condition of the Property, any matters described in this Section 2.2, and/or any material, substance, or contaminant located in, under, upon, or migrating to or from the Property, regardless of the source. 

[bookmark: _DV_M90]Such disclaimer and release shall include any action at law or in equity, whether arising out of contract or tort law.

2.3 [bookmark: _DV_M91]General Requirements. The Developer agrees that during construction it shall use reasonable efforts to (a) cause its contractors working on the Project to remove all waste products and rubbish from the Property and the infrastructure areas related to their work in a manner and time consistent with industry standards, and if any such waste products and rubbish are left on site, it shall be responsible for removing the same, and (b) use reasonable efforts to keep the Property and areas of access thereto in a neat and presentable state.

2.4 [bookmark: _DV_M92][bookmark: _cp_text_1_66][bookmark: _DV_M93][bookmark: _DV_M94][bookmark: _DV_M95]Labor Standards. Any requirements specifically to pay Prevailing Wage rates as described in the Park East Redevelopment Compact will not apply; however, other requirements of the PERC (to the extent applicable to the Project) shall remain in place.

2.5 [bookmark: _DV_M96]Nondiscrimination and Affirmative Action. In construction of the Project and performance of its duties and obligations hereunder, the Developer shall not discriminate against any employee or applicant for employment (and the Developer shall use reasonable efforts to eliminate any such discrimination by its contractors) based on ancestry, arrest record, conviction record, creed, genetic testing, honesty testing, marital status, membership in the national guard, state defense force or any reserve component of the military forces in the United States or the State of Wisconsin, pregnancy or child birth, sexual orientation, race, color, national origin, age, sex or disability which shall include, but not be limited to, the following: employment, upgrading, demotion or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of compensation; and selection for training, including apprenticeships. The Developer will post in conspicuous places, accessible to employees, notices setting forth the provisions of the foregoing nondiscriminatory clause. The Developer will strive to implement the principles of equal employment opportunities through an effective affirmative action program, which program shall have as its objective to increase the utilization of women, minorities and handicap persons, and other protected groups in the Developer’s employment at the Project for so long as it is located there, and in construction of the Project. The Developer shall cause its contractors and subcontractors and any assignee to comply with this Section 2.5 and Section 2.6 with respect to construction of the Project.

2.6 [bookmark: _DV_M97][bookmark: _DV_M98][bookmark: _cp_text_1_70][bookmark: _DV_M99]Workforce Goals – Residential Hiring. The Developer shall commit to a goal of twenty-five percent (25%) of total Project hours (construction and professional services) being allocated to Milwaukee County residents. The Developer’s PERC Compliance Plan will restate this goal, outline the minimum good faith efforts necessary to achieve the goal and specify the reporting requirements of the Developer. Monitoring of this goal by the Developer will be provided through the monthly payroll reporting of contractors and subcontractors. 

2.7 [bookmark: _DV_M100]Workforce Goals – Apprenticeship and Training Opportunities. The Developer shall commit to a goal of having ten  percent (10%) of all worker hours (construction and professional services) participate in job training or apprenticeship programs. The Developer’s PERC Compliance Plan will restate this goal, outline the minimum good faith efforts necessary to achieve the goal and specify the reporting requirements of the Developer. Participation will be monitored through payroll reports from all contractors and subcontractors, and with the assistance of local organizations. Achievement of this goal is consistent with the terms of the Enhanced Apprenticeship and Training section of the PERC. 

2.8 [bookmark: _DV_M101]Public Transportation Opportunities. The Developer shall agree to include in its project a planned area to be used for Milwaukee County Transit System (MCTS) Bus Stops, BikeShare kiosks, and/or Milwaukee Streetcar boarding areas.  In the absence of a current transportation route located along the Project boundaries, the Developer shall agree to grant the County a floating easement along the right-of-way for purposes of establishing such area in the future. Developer will determine the location of the easement in conjunction with Milwaukee County’s Department of Public Works and/or the City of Milwaukee.

3. [bookmark: _DV_M102]Defaults and Remedies.

3.1 [bookmark: _DV_M103][bookmark: _DV_M104]Events of Default by the Developer. Any one or more of the following events are hereby defined as, declared to be, and constitute an “Event of Default” by the Developer for purposes of this Agreement: (a) a Construction Stoppage (as defined in Section 2.1 hereof) by the Developer, subject to extension for Force Majeure Delays; (b) the Developer fails to commence construction of the Building One by the Building One Commencement Date, or achieve the Building One Excavation Completion Date, subject to: (x) extension for Force Majeure Delays, and (y) Developer’s right to extend in accordance with Section 2.1; (c)  the Developer fails to commence construction of the Building Two by the Building Two Commencement Date, or achieve the Building Two Excavation Completion Date, subject to: (x) extension for Force Majeure Delays, and (y) Developer’s right to extend in accordance with Section 2.1 (d) intentionally deleted; (e) the Developer fails to complete construction of the applicable portion of the Project by the applicable Project Completion Date, subject to: (x) extension for Force Majeure Delays, and (y) Developer’s right to extend in accordance with Section 2.1, or (f) the failure of the Developer to perform any other term, condition or covenant to be performed or observed by the Developer, subject to extension for Force Majeure Delays. In the event an Event of Default by the Developer shall occur, the County shall send written notice to the Developer (the “Default Notice”) specifying the nature of the default in detail, and the Developer shall have 30 days after receipt of the Default Notice (or such other reasonable time as necessary if such default cannot be cured within 30 days and the Developer, upon receipt of such notice, promptly commences the process of curing such default and diligently and continuously pursues such cure to completion) to cure such Event of Default. In the event that the Developer does not cure such Event of Default within such 30-day period (or such other reasonable time as necessary if such default cannot be cured within 30 days and the Developer, upon receipt of such notice, promptly commences the process of curing such default and diligently and continuously pursues such cure to completion), the County may, as the County’s sole and exclusive remedies, (i) seek an injunction, (ii) pursue specific performance of this Agreement, and (iii) seek the right to collect damages for the Developer’s failure to perform at a daily rate of $1,400.00, up to but not exceeding the amount of the LOC (including, without limitation, the damages, if any, related to, or arising out of, the infrastructure related to the Property and the cost of financing used to construct such infrastructure, and any guaranty thereof, any costs associated with overtime or additional labor forces in order to timely construct the Project, and other outside fees, including reasonable attorneys’ fees). Notwithstanding anything to the contrary contained herein, the County shall be entitled, with written notice to the Developer, to draw the full balance or remaining balance from the LOC if the Building Two Project Completion Date, subject to any permitted extensions as set forth in Section 2.1, is not met, as full and liquidated damages for Developer’s failure to meet such date. Furthermore, the County shall be entitled, upon demand, to reimbursement from Developer of reasonable attorney fees for collecting on the LOC, provided that the County is the prevailing party in such matter.
[bookmark: _DV_M105]
[bookmark: _cp_text_2_73][bookmark: _DV_M106][bookmark: _DV_M107][bookmark: _cp_text_1_74][bookmark: _DV_M108][bookmark: _DV_M109][bookmark: _cp_text_2_75][bookmark: _DV_M110]The Developer agrees that damages will not be an adequate remedy at law and that the County shall have the right to an injunction or other judgment of specific performance to enforce any provision in this Agreement, the Redevelopment Plan, and the Targeted Business Enterprise sections of the Park East Redevelopment Compact, the City of Milwaukee zoning code, the County ordinances or any other State or Federal law. Venue for such action shall be Wisconsin State Court with venue in Milwaukee County. The County shall be entitled to its reasonable attorneys’ fees in any action - in which it prevails - to enforce such provisions, including the actual costs of Milwaukee County Corporation Counsel’s office if it is the attorney for the County or reasonable attorney fees for other attorneys that may be hired by the County.

[bookmark: _DV_M111][bookmark: _DV_M112]In the case of an Event of Default under Sections 3.1(b) hereof, which is not cured by the Developer within 30 days after receipt of a Default Notice (or such other reasonable time as necessary if such default cannot be cured within 30 days and the Developer, upon receipt of such notice, promptly commences the process of curing such default and diligently and continuously pursues such cure to completion), the County may exercise an option to purchase the portion of the Property intended to contain Building One at a purchase price based on the following schedule, by giving the Developer notice thereof (the “Parcel 1 Option to Purchase”).   If Developer fails to meet the Building One Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 1 Option to Purchase within the first seven (7) months following the Building One Excavation Completion Date, the Purchase Price shall be $1,244,400.00.   If Developer fails to meet the Building One Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 1 Option to Purchase between seven (7) and nineteen (19) months following the Building One Excavation Completion Date, the Purchase Price shall be $1,171,200.00.   If Developer fails to meet the Building One Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 1 Option to Purchase at any time that is nineteen (19) or more months following the Building One Excavation Completion Date, the Purchase Price shall be $1,098,000.00.  Upon completion of excavation of the location for Building One and commencement of construction of the foundation of Building One, the County agrees to execute a recordable release of the Parcel 1 Option to Purchase in the form of Exhibit F attached hereto.
In the case of an Event of Default under Sections 3.1(c) hereof, which is not cured by the Developer within 30 days after receipt of a Default Notice (or such other reasonable time as necessary if such default cannot be cured within 30 days and the Developer, upon receipt of such notice, promptly commences the process of curing such default and diligently and continuously pursues such cure to completion), the County may exercise an option to purchase the portion of the Property intended to contain Building Two at a purchase price based on the following schedule by giving the Developer notice thereof (the “Parcel 2 Option to Purchase”). If Developer fails to meet the Building Two Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 2 Option to Purchase within the first seven (7) months following the Building Two Excavation Completion Date, the Purchase Price shall be $795,600.00.   If Developer fails to meet the Building Two Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 2 Option to Purchase between seven (7) and nineteen (19) months following the Building Two Excavation Completion Date, the Purchase Price shall be $748,800.00.   If Developer fails to meet the Building Two Excavation Completion Date (subject to any applicable extensions and the 30-day cure period above), and the County exercises its Parcel 2 Option to Purchase at any time that is nineteen (19) or more months following the Building Two Excavation Completion Date, the Purchase Price shall be $702,000.00.  Upon completion of excavation of the location for Building Two and commencement of construction of the foundation of Building Two, the County agrees to execute a recordable release of the Parcel 2 Option to Purchase in the form of Exhibit F attached hereto.

[bookmark: _DV_M114][bookmark: _cp_text_1_84][bookmark: _DV_M115][bookmark: _DV_M116][bookmark: _cp_text_1_88][bookmark: _DV_M117][bookmark: _DV_C45]In the event that the County exercises either of its Options to Purchase, then the Developer shall convey the applicable portion of the Property to the County within 30 days of receipt of such notice by special warranty deed, free and clear of all liens and encumbrances except those liens and encumbrances described on the attached Schedule 3.1, utility easements granted by the Developer, and real estate taxes for the year of purchase, if any, with a customary proration credit to the County for real estate taxes for such year. The Developer shall also execute the applicable Wisconsin Real Estate Transfer Return, pay all transfer taxes in connection with the transfer and execute a certificate of nonforeign status and other reasonably requested documentation as is customary for similar transfers. 

3.2 [bookmark: _DV_M118]Events of Default by the County. If the County shall fail to perform any other term, condition or covenant to be performed or observed by the County for more than 30 days after receipt by the County of written notice from the Developer specifying in detail the nature of such failure (or such other reasonable time as is necessary if such default cannot be cured within 30 days and the County, upon receipt of such notice, promptly commences the process of curing such default and diligently and continuously pursues such cure to completion), then the Developer may pursue any available remedy against the County at law or in equity including, without limitation, the right to pursue specific performance or injunctive relief and collect actual damages for the County’s breach of failure to perform (including reasonable attorneys’ fees).

3.3 [bookmark: _DV_M119]Rights and Remedies Cumulative. Except as otherwise expressly stated in this Agreement, the rights and remedies of the parties are cumulative, and the exercise by any party of one or more of such rights or remedies shall not preclude the exercise by it, at the same or different times of any other rights or remedies for the same default or any other default by the other party.

3.4 [bookmark: _DV_M120]Costs and Attorneys’ Fees. In the event any legal or equitable action or proceeding shall be instituted to enforce any provision or agreement contained herein, the party prevailing in such action shall be entitled to recover from the losing party all of its costs including court costs and reasonable attorneys’ fees. The prevailing party shall be such party that substantially obtains the relief sought with or without the commencement of litigation.

4. [bookmark: _DV_M121]General Provisions.

4.1 [bookmark: _DV_M122]Conveyance of the Property. Prior to substantial completion of construction of the Project, the Developer shall not, except as permitted by this Agreement, convey any interest in the Property without the prior written approval of the County, which approval shall not be unreasonably withheld or delayed. This prohibition shall not be deemed to prohibit or restrict leasing to tenants for occupancy, conveying condominium units for occupancy and/or granting any other right to occupy and use any portion or portions of a Building. Further, notwithstanding the foregoing, the Developer may assign its interest in this Agreement to an affiliate of the Developer or an entity of which the Developer or some or all of the members or shareholders of the Developer are members or shareholders. As used in this Section 4.1, “affiliate” means any corporation, limited liability company, limited liability partnership or other entity, which directly or indirectly controls or is controlled or is under common control the Developer. Nothing herein shall be deemed to prohibit, restrict or otherwise limit the Developer from selling, leasing or otherwise transferring the Property or interest therein after substantial completion of construction of the Project on such Property.

[bookmark: _DV_M123]Notwithstanding anything to the contrary contained in this Agreement, the Developer reserves the right, at its sole discretion at any time during the term of this Agreement, to join and associate with other individuals or entities in joint ventures, partnerships or otherwise for the purpose of developing the Project subject, however, to the following conditions;

(a) [bookmark: _DV_M124]The Developer shall promptly notify the County in writing of the identity of any such additional parties;

(b) [bookmark: _DV_M125][bookmark: _DV_M126][bookmark: _cp_text_1_94][bookmark: _DV_M127]The Developer shall remain fully responsible to the County as provided in this Agreement and shall not be released from its obligations hereunder;

(c) [bookmark: _DV_M128][bookmark: _DV_M129][bookmark: _cp_text_1_96][bookmark: _DV_M130]Such additional parties shall be deemed approved unless rejected in writing by the County within twenty (20) days after written notice thereof to the County by the Developer. In connection with the County’s determination hereunder, the County shall only take into consideration the reputation of any such additional parties, and the County shall not withhold approval unreasonably. Any notice from the County disapproving such additional parties shall specify the reasons therefore.

[bookmark: _DV_M131]Notwithstanding any other provision contained herein, nothing herein shall limit, restrict or prohibit the Developer from entering into any mortgage, deed of trust, sale and lease-back or any other form of conveyance or any form of equity or income participation, including but not limited to a partnership or joint venture, required by a lending institution for the purpose of securing a loan to be used for financing the acquisition of the Property, the construction of the Project thereon and any other expenditures necessary and appropriate to develop the Property. The words “mortgage” and “deed of trust” as used herein includes all other appropriate modes of financing real estate acquisition, construction and land development.

4.2 [bookmark: _DV_M132]Liens. Until the Project is substantially completed in compliance with the requirements contained herein, the Developer shall take all commercially reasonable steps to prohibit any construction liens to be filed against the Property or the Project thereon; provided, however, nothing herein shall restrict Developer’s ability to contest any such liens as long as such contest prevents foreclosure of the lien.

4.3 [bookmark: _DV_M133]Force Majeure. Notwithstanding anything to the contrary contained in this Agreement, neither the Developer nor the County shall be considered in breach or default of its obligations with respect to the construction of the Project (including the Project Commencement Date, Construction Stoppage or the Project Completion Date) or the construction of any items of the infrastructure, as the case may be, in the event that a delay in the performance of such obligations is due to causes which were beyond its reasonable control, such as adverse weather conditions, strikes, acts of God, acts of a public enemy, acts of any governmental authorities (including the County in the case of the Developer), fire, flood, epidemics, strikes, embargoes or shortages of material or labor from all reasonable sources (“Force Majeure Delay”). In the event of a Force Majeure Delay, the time for performance of the affected obligation shall be extended for the period of the Force Majeure Delay; provided, however, the delayed party shall, within 15 business days after the occurrence of the event causing the Force Majeure Delay, deliver written notice to the other party of the cause thereof. Failure to deliver written notice of such delay (with appropriate back-up documentation) shall constitute a waiver of the delayed party’s right to claim an extension of its time period because of the Force Majeure Delay.

4.4 [bookmark: _DV_M134]Notices. All notices and demands by either party to the other shall be given in writing and personally delivered or sent by United States certified mail, return receipt requested, postage prepaid, and addressed:

	[bookmark: _DV_M135][bookmark: _cp_text_1_102][bookmark: _cp_text_1_104][bookmark: _cp_text_1_106][bookmark: _cp_text_1_109]To the County:
	Milwaukee County
[bookmark: _DV_M136][bookmark: _cp_text_1_98]c/o Aaron Hertzberg, Director
Economic and Community Development 
633 W. Wisconsin Avenue, Suite 903
Milwaukee, WI 53208


	[bookmark: _cp_table_16_100]
	

	[bookmark: _DV_M137]with a copy to:
	Milwaukee County
Office of Corporation Counsel
901 N. 9th Street, Suite 303
Milwaukee, WI 53233
 

	[bookmark: _DV_M138][bookmark: _cp_text_1_110]To the Developer: 
	Wangard
Attn: Stewart Wangard
1200 N. Mayfair Road, Suite 310
Milwaukee, WI 53226

	
	

	[bookmark: _DV_M139][bookmark: _cp_table_15_123]with a copy to:
	Weidner
Attn: Kevin Colard, VP of Acquisitions
9757 NE Juanita Dr, Ste 300
Kirkland, WA  98034

and

Wyant Law Offices, S.C.
Attn: Leah Wyant
601 Lake Avenue
Racine, WI 53403


	[bookmark: _cp_table_15_124]
	



[bookmark: _DV_M140]Either party may, upon prior notice to the other, specify a different address for the giving of notice. Notices shall be deemed given upon receipt or refusal to accept delivery.

4.5 [bookmark: _DV_M141]Rules of Construction. Unless the context clearly indicates to the contrary, the following rules shall apply to the construction of this Agreement:

(a) [bookmark: _DV_M142]Words importing the singular number shall include the plural number and vice versa.

(b) [bookmark: _DV_M143]The captions and headings herein are solely for convenience of reference only and shall not constitute a part of this Agreement nor shall they affect its meaning, construction or effect.

(c) [bookmark: _DV_M144]Words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter genders, and words of the neuter gender shall be deemed and construed to include correlative words of the masculine and feminine genders.

(d) [bookmark: _DV_M145]The laws of the State of Wisconsin shall govern this Agreement.

(e) [bookmark: _DV_M146]Since both parties to this Agreement have had adequate opportunity to review and negotiate its terms, in no event shall this Agreement be construed against the drafter.

4.6 [bookmark: _DV_M147]Waivers. Waiver by the County or the Developer of any breach of any term, covenant or condition herein shall not be deemed to be a waiver of any future breach of the same or any other term, covenant or condition of this Agreement.

4.7 [bookmark: _DV_M148]Severability. Any provision of this Agreement which shall prove to be invalid, void or illegal shall in no way affect, impair or invalidate any other provision hereof and the remaining provisions hereof shall nevertheless remain in full force and effect.

4.8 [bookmark: _DV_M149]Entire Agreement and Amendments. This Agreement, including schedules and exhibits, and all documents referenced herein, contains all the covenants and agreements between the County and the Developer relating in any manner to development of the Project and other matters set forth in this Agreement. No prior oral agreements or understandings pertaining thereto shall be valid or of any force or effect, and the covenants and agreements of this Agreement shall not be altered, modified or amended except in writing signed by the County and the Developer and recorded in the office of the Register of Deeds for Milwaukee County. The County and the Developer reserve the right to modify and amend this Agreement without the joinder or approval of any other party.

4.9 [bookmark: _DV_M150][bookmark: _DV_C46][bookmark: _DV_M151]Duration of Covenants. The County and the Developer agree that, upon the Developer’s request, within 30 days after satisfaction of the last to be satisfied of the applicable Developer’s obligations under Article 2 herein, the County shall either concur with such request as evidenced by a recordable Certificate (in which case such unapplied portion of the LOC shall be returned to Developer), indicating that all such applicable obligations have been satisfied hereunder and that those provisions of this Agreement have been satisfied, or reject such request and state which applicable obligations have not yet been completed.

4.10 [bookmark: _DV_M153][bookmark: _DV_M154][bookmark: _cp_text_1_127][bookmark: _DV_M156][bookmark: _DV_M157][bookmark: _cp_text_1_129][bookmark: _DV_M158]Authority. The Developer hereby acknowledges and agrees that it is a validly formed and existing limited liability company formed in the State of Delaware. The undersigned signatories have the requisite power and authority, statutory and otherwise, to enter into and perform this Agreement pursuant to its terms and conditions without any further notice or consent from any person or entity. Each shall deliver copies of its corporate resolution or other authorizing documentation demonstrating that it has the power and authority to enter into this Agreement.

4.11 [bookmark: _DV_M159]Successors. Except as otherwise expressly provided herein, all of the covenants, agreements, terms and conditions of this Agreement shall run with the Property and inure to the benefit of and be binding upon the County and the Developer and their respective successors and assigns and any party obtaining any interest in the Property after the date hereof, including, without limitation, any condominium unit owner, occupants and/or tenants of the Property. Notwithstanding anything to the contrary contained herein, the right of enforcement of the terms, conditions or covenants of this Agreement to be performed or observed by the Developer is solely vested in the County or any successor entity to the County.  Notwithstanding the foregoing, upon substantial completion of the Project in accordance with this Agreement, the parties agree to record a certificate with the Milwaukee County Register of Deeds documenting that Developer’s obligations hereunder have been satisfied in full.

4.12 [bookmark: _DV_M160][bookmark: _DV_M161][bookmark: _cp_text_2_130][bookmark: _DV_M162]Independent Contractor. Nothing contained in this Agreement shall constitute or be construed to create a partnership or joint venture between the County or its successors and assigns and the Developer or its successors and assigns. In entering into this Agreement, and in acting in compliance herewith, the Developer is at all times acting and performing as an independent contractor duly authorized to perform acts required of it hereunder. The Agreement does not create the relationship of principal, an agent or of partnership or joint venture or any other association between the County and the Developer, the sole relationship between the County and the Developer being that as expressly set forth herein, with certain obligations, covenants and responsibilities described herein.

4.13 [bookmark: _DV_M163]Records and Audits. Once a year, upon commercially reasonable notice by the County, the Developer shall allow the County, the Milwaukee County Department of Audit, or any other party the County may name, when and as they demand, to audit, examine and make copies of, excerpts or transcripts from any records or other information directly relating to matters under this Agreement. The Developer shall maintain and make available to the County the above-described audit information for no less than three years after conclusion of the obligations and responsibilities of the Developer described herein and required by this Agreement.  Developer’s obligations under this Section 4.13 shall terminate three years following substantial completion of the Project.

4.14 [bookmark: _DV_M164]Environmental Indemnification.

(a) [bookmark: _DV_M165][bookmark: _DV_C47]The parties acknowledge that Initial Developer initially acquired the Property from the County.   Initial Developer hereby agrees to indemnify, hold harmless, and defend County from and against any and all liabilities, claims, penalties, forfeitures, and suits, and all reasonable costs and expenses, including the cost of defense, settlement, and reasonable attorney’s fees and/or any other Environmental Damages related to, or arising out of, soil, subsoil and environmental conditions arising out of, or in any way connected with the presence of any Hazardous Material on, in, under or migrating to or from the Property, including but not limited to, liability arising out of or in any way connected with the investigation, monitoring or cleanup under any federal, state or local law or regulation or ordinance Environmental Requirements or any Hazardous Material on, in or under or migrating to or from the Property.  

(b) [bookmark: _DV_M166]Initial Developer shall be responsible for any required repair, cleanup, remediation or detoxification arising out of any Hazardous Materials brought onto or introduced into the Property or surrounding areas by the Initial Developer, its employees, contractors, agents or guests, and/or Hazardous Materials whose presence pre-exists the inception of Initial Developer’s possession, located in and on the Property, regardless of whether they are discovered or disturbed as a result of such parties’ construction activities on, at or near the Property. Initial Developer shall indemnify, defend and hold County harmless from any liability, cost, damage, claim or injury (including reasonable attorney fees) related to, or arising out of, such parties’ obligations, or failure to perform such obligations described above, and any claim, action or damages asserted against the County by any party or governmental agency related to, or arising out of an Environmental Regulation or Hazardous Material at, in, under, or migrating to or from the Property.

[bookmark: _DV_M167]The parties acknowledge and agree that environmental conditions and risks were factored into the purchase price of the Property by and between the County and the Initial Developer, and that Initial Developer’s environmental indemnities benefiting County shall be as broadly and liberally construed as possible so as to provide the maximum protection possible to the County from liability, and the Initial Developer hereby further waives any right to argue that for any reason this indemnification section is ambiguous or confusing or that it should in any way be construed against County.

(c) [bookmark: _DV_M168][bookmark: _DV_M169][bookmark: _cp_text_1_135][bookmark: _DV_M170][bookmark: _DV_M171][bookmark: _cp_text_2_136][bookmark: _cp_text_1_137][bookmark: _DV_M172]Notwithstanding anything else to the contrary herein, Initial Developer shall be released from its obligations under section 4.14 if (i) County exercises its option to purchase pursuant to section 3.1, or (ii) there is migration of Hazardous Materials from any County owned property to the Property, and such migration of Hazardous Materials is actively caused by the County, but only regarding such contamination actively caused by the County.

(d) In the event the County exercises its Option to Purchase pursuant to Section 3.1, Developer hereby agrees to indemnify, hold harmless, and defend County from and against any and all liabilities, claims, penalties, forfeitures, and suits, and all reasonable costs and expenses, including the cost of defense, settlement, and reasonable attorney’s fees and/or any other Environmental Damages related to, or arising out of, the presence of any Hazardous Material on, in, under or migrating to or from the Property, but only to the extent introduced to the Property by Developer (and specifically excluding any Hazardous Materials existing on or near the Property prior to the Closing Date, defined below) including but not limited to, liability arising out of or in any way connected with the investigation, monitoring or cleanup under any federal, state or local law or regulation or ordinance Environmental Requirements or any Hazardous Material on, in or under or migrating to or from the Property, but only to the extent introduced to the Property by Developer (and specifically excluding any Hazardous Materials existing on or near the Property prior to the Closing Date).
[bookmark: _cp_text_2_139]
5. [bookmark: _DV_M173][bookmark: _cp_blt_1_140][bookmark: _cp_text_1_141][bookmark: _DV_M174][bookmark: _DV_C48]Termination of the Initial Development Agreement, Subsequent Development Agreement and Unsigned Development Agreement.  Notwithstanding anything to the contrary contained therein, and for and in consideration of the payment by Initial Developer of $100,000.00, the County, Developer, Initial Developer, RSC, Wangard and Subsequent Initial Developer hereby agree that the Initial Development Agreement, Subsequent Development Agreement and Unsigned Development Agreement are hereby terminated with respect to all property described therein, including the Property, are null and void and no longer in effect, and that the parties to such agreements shall not have any further rights, duties or obligations to each other under or with respect to the Initial Development Agreement and/or Subsequent Development Agreement and/or Unsigned Development Agreement, from and after the date hereof.  

6. [bookmark: _DV_M175][bookmark: _DV_C50][bookmark: _DV_M176]Contingent on Closing.  Notwithstanding anything to the contrary herein, this Agreement and the parties’ obligations hereunder are contingent and conditioned upon Developer Closing on the purchase of the Property.  In the event that Closing does not occur on or before December 31, 2019, this Agreement shall be null and void and of no further force or effect. The date on which such closing occurs is referred to herein as the “Closing Date.” 


[bookmark: _DV_M177]IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the date first written above.

[bookmark: _DV_M178][Execution Pages Follow]
[bookmark: _DV_C51]

[bookmark: _DV_C52]List of Exhibits

[bookmark: _DV_C53]A	Property Description
[bookmark: _DV_C54]B  	[intentionally omitted]
[bookmark: _DV_C55]C	Board Resolution File No 04 – 492
[bookmark: _DV_C56]D	[intentionally omitted]
[bookmark: _DV_C57]E-1	Approved Plans and Specifications
[bookmark: _DV_C58]E-2 	Board Resolution File No _____________
[bookmark: _DV_M179]

[bookmark: _DV_M180]DEVELOPMENT AGREEMENT
[bookmark: _DV_M181]EXECUTION PAGE


[bookmark: _DV_M182][bookmark: _cp_text_1_144]MILWAUKEE COUNTY


[bookmark: _DV_M183][bookmark: _cp_text_1_145]By: ______________________
[bookmark: _DV_M184][bookmark: _cp_text_1_146]Name:____________________
[bookmark: _DV_M185][bookmark: _cp_text_1_147]Its: County Executive


[bookmark: _DV_M186][bookmark: _cp_text_1_148]STATE OF WISCONSIN	)
[bookmark: _DV_M187][bookmark: _cp_text_1_149]				) SS
[bookmark: _DV_M188][bookmark: _cp_text_1_150]COUNTY OF MILWAUKEE	)

[bookmark: _DV_M189][bookmark: _cp_text_1_151]	This instrument was acknowledged before me on __________, 2019 by __________ as ______________ of Milwaukee County. 


[bookmark: _DV_M190][bookmark: _cp_text_1_152]						________________________________
[bookmark: _DV_M191][bookmark: _cp_text_1_153]						(_______________________________)
[bookmark: _DV_M192][bookmark: _cp_text_1_154]						Notary Public, State of Wisconsin
[bookmark: _DV_M193][bookmark: _cp_text_1_155]						My Commission___________________

[bookmark: _DV_M194][bookmark: _cp_text_1_156]						Approved for Execution by Corporation Counsel

[bookmark: _DV_M195][bookmark: _cp_text_1_157]						By: ____________________________
[bookmark: _DV_M196][bookmark: _cp_text_1_158]						Reviewed by: ____________________
[bookmark: _DV_M197][bookmark: _cp_text_1_159]						Its: _____________________________

[bookmark: _cp_text_1_160]
[bookmark: _DV_C6]DocID: 4850-34259618.2
[bookmark: _DV_C1][bookmark: _DV_C2]DocID: 4850-3425-9618.19618.2
18
[bookmark: _DV_C4]DocID: 4850-34259618.2

[bookmark: _DV_M198][bookmark: _cp_text_1_161]MILWAUKEE COUNTY


[bookmark: _DV_M199][bookmark: _cp_text_1_162]By: ______________________
[bookmark: _DV_M200][bookmark: _cp_text_1_163]Name:____________________
[bookmark: _DV_M201][bookmark: _cp_text_1_164]Its: County Clerk

[bookmark: _DV_M202]STATE OF WISCONSIN	)
[bookmark: _DV_M203]				) SS
[bookmark: _DV_M204]COUNTY OF MILWAUKEE	)

[bookmark: _DV_M205][bookmark: _DV_M206][bookmark: _cp_text_1_167][bookmark: _DV_M207]	This instrument was acknowledged before me on __________, 2019 by __________ as ______________ of Milwaukee County. 

[bookmark: _cp_text_2_173]
[bookmark: _DV_M208]						________________________________
[bookmark: _DV_M209]						(_______________________________)
[bookmark: _DV_M210]						Notary Public, State of Wisconsin
[bookmark: _DV_M211]						My Commission___________________

[bookmark: _DV_M212][bookmark: _cp_text_1_174]						Approved for Execution by Corporation Counsel

[bookmark: _DV_M213][bookmark: _cp_text_1_175]						By: ____________________________
[bookmark: _DV_M214][bookmark: _cp_text_1_176]						Reviewed by: ____________________
[bookmark: _DV_M215][bookmark: _cp_text_1_177]						Its: _____________________________
[bookmark: _cp_text_1_178]
[bookmark: _DV_C61][bookmark: _DV_C62]DocID: 4850-3425-9618.2
[bookmark: _DV_C59][bookmark: _DV_C60]DocID: 4850-3425-9618.19618.2
[bookmark: _DV_M216][bookmark: _cp_text_1_179]DEVELOPER

[bookmark: _DV_M217]WI AVENIR PHASE II LLC,
[bookmark: _DV_M218]a Delaware limited liability company

[bookmark: _DV_M219]By:         Weidner Investment Services, Inc.,
[bookmark: _DV_M220]a Washington corporation
[bookmark: _DV_M221]Its: Manager

[bookmark: _DV_M222]By: _______________________
[bookmark: _DV_M223]Name: W. Dean Weidner
[bookmark: _DV_M224]Its: President



[bookmark: _DV_M225][bookmark: _cp_text_1_183]STATE OF ___________	)
[bookmark: _DV_M226][bookmark: _cp_text_1_184]				) SS
[bookmark: _DV_M227][bookmark: _cp_text_1_185]COUNTY OF ________	)

[bookmark: _DV_M228][bookmark: _cp_text_1_186]	This instrument was acknowledged before me on __________, 2019 by W. Dean Weidner, President of Weidner Investment Services, Inc., Manager of WI AVENIR PHASE II LLC. 


[bookmark: _DV_M229][bookmark: _cp_text_1_187]						________________________________
[bookmark: _DV_M230][bookmark: _cp_text_1_188]						(_______________________________)
[bookmark: _DV_M231][bookmark: _cp_text_1_189]						Notary Public, State of _________
[bookmark: _DV_M232][bookmark: _cp_text_1_190]						My Commission___________________

[bookmark: _cp_text_1_191]
[bookmark: _DV_C65][bookmark: _DV_C66]DocID: 4850-3425-9618.2
[bookmark: _DV_C63][bookmark: _DV_C64]DocID: 4850-3425-9618.19618.2
[bookmark: _DV_M233][bookmark: _cp_text_1_192]INITIAL DEVELOPER

[bookmark: _DV_M234]PARK EAST SQUARE, LLC

[bookmark: _DV_M235][bookmark: _cp_text_1_193]By: ______________________
[bookmark: _DV_M236][bookmark: _cp_text_1_194]Name:	______________________
[bookmark: _DV_M237][bookmark: _cp_text_1_195]Its: 	______________________


[bookmark: _DV_M238][bookmark: _cp_text_1_196]STATE OF ___________	)
[bookmark: _DV_M239][bookmark: _cp_text_1_197]				) SS
[bookmark: _DV_M240][bookmark: _cp_text_1_198]COUNTY OF ________	)

[bookmark: _DV_M241][bookmark: _cp_text_1_199]	This instrument was acknowledged before me on __________, 2019 by ______________________as ______________________. 


[bookmark: _DV_M242][bookmark: _cp_text_1_200]						________________________________
[bookmark: _DV_M243][bookmark: _cp_text_1_201]						(_______________________________)
[bookmark: _DV_M244][bookmark: _cp_text_1_202]						Notary Public, State of _________
[bookmark: _DV_M245][bookmark: _cp_text_1_203]						My Commission___________________
[bookmark: _cp_text_1_204]
[bookmark: _DV_C70]DocID: 4850-34259618.2
[bookmark: _DV_C67][bookmark: _DV_C68]DocID: 4850-3425-9618.19618.2
[bookmark: _DV_M246][bookmark: _cp_text_1_205]SUBSEQUENT INITIAL DEVELOPER

[bookmark: _DV_M247]PARK EAST TWO, LLC

[bookmark: _DV_M248][bookmark: _cp_text_1_206]By: ______________________
[bookmark: _DV_M249][bookmark: _cp_text_1_207]Name:	______________________
[bookmark: _DV_M250][bookmark: _cp_text_1_208]Its: 	______________________


[bookmark: _DV_M251][bookmark: _cp_text_1_209]STATE OF ___________	)
[bookmark: _DV_M252][bookmark: _cp_text_1_210]				) SS
[bookmark: _DV_M253][bookmark: _cp_text_1_211]COUNTY OF ________	)

[bookmark: _DV_M254][bookmark: _cp_text_1_212]	This instrument was acknowledged before me on __________, 2019 by ______________________as ______________________. 


[bookmark: _DV_M255][bookmark: _cp_text_1_213]						________________________________
[bookmark: _DV_M256][bookmark: _cp_text_1_214]						(_______________________________)
[bookmark: _DV_M257][bookmark: _cp_text_1_215]						Notary Public, State of _________
[bookmark: _DV_M258][bookmark: _cp_text_1_216][bookmark: _cp_text_1_217]						My Commission___________________
[bookmark: _DV_C74][bookmark: _DV_C73]DocID: 4850-3425 9618.2
[bookmark: _DV_C71][bookmark: _DV_C72]DocID: 4850-3425-9618.19618.2
[bookmark: _DV_M259][bookmark: _cp_text_1_218]RSC

[bookmark: _DV_M260]RSC & ASSOCIATES, LLC

[bookmark: _DV_M261][bookmark: _cp_text_1_219]By: ______________________
[bookmark: _DV_M262][bookmark: _cp_text_1_220]Name:	______________________
[bookmark: _DV_M263][bookmark: _cp_text_1_221]Its: 	______________________


[bookmark: _DV_M264][bookmark: _cp_text_1_222]STATE OF ___________	)
[bookmark: _DV_M265][bookmark: _cp_text_1_223]				) SS
[bookmark: _DV_M266][bookmark: _cp_text_1_224]COUNTY OF ________	)

[bookmark: _DV_M267][bookmark: _cp_text_1_225]	This instrument was acknowledged before me on __________, 2019 by ______________________as ______________________. 


[bookmark: _DV_M268][bookmark: _cp_text_1_226]						________________________________
[bookmark: _DV_M269][bookmark: _cp_text_1_227]						(_______________________________)
[bookmark: _DV_M270][bookmark: _cp_text_1_228]						Notary Public, State of _________
[bookmark: _DV_M271][bookmark: _cp_text_1_229]						My Commission___________________

[bookmark: _DV_M272]

[bookmark: _DV_M273]WANGARD

[bookmark: _DV_M274]Wangard Partners, Inc.

[bookmark: _DV_M275]By: ______________________
[bookmark: _DV_M276]Name:	______________________
[bookmark: _DV_M277]Its: 	______________________


[bookmark: _DV_M278]STATE OF ___________	)
[bookmark: _DV_M279]				) SS
[bookmark: _DV_M280]COUNTY OF ________	)

[bookmark: _DV_M281]	This instrument was acknowledged before me on __________, 2019 by ______________________as ______________________. 


[bookmark: _DV_M282]						________________________________
[bookmark: _DV_M283]						(_______________________________)
[bookmark: _DV_M284]						Notary Public, State of _________
[bookmark: _DV_M285]						My Commission___________________
[bookmark: _DV_M286]

[bookmark: _DV_M287]Exhibit A

[bookmark: _DV_M288]Legal Description of Property
[bookmark: _DV_M289]
Lot 2, in Certified Survey Map No. 8553, recorded on September 25, 2013, as Document No. 10297166, being a redivision of Parcels 1, 2 and 3 in Certified Survey Map No. 8032, located in the Southwest 1/4 of Section 21, Town 7 North, Range 22 East, in the City of Milwaukee, County of Milwaukee, State of Wisconsin.
And
Lot 3, in Certified Survey Map No. 8553, recorded on September 25, 2013, as Document No. 10297166, being a redivision of Parcels 1, 2 and 3 in Certified Survey Map No. 8032, located in the Southwest 1/4 of Section 21, Town 7 North, Range 22 East, in the City of Milwaukee, County of Milwaukee, State of Wisconsin.
[bookmark: _DV_M290]

Exhibit B

[bookmark: _DV_M291]Intentionally Omitted 
[bookmark: _DV_M292]

[bookmark: _DV_M293]Exhibit C

[bookmark: _DV_M294]Park East Redevelopment Compact

[bookmark: _DV_M295]

[bookmark: _DV_M296]Exhibit D

[bookmark: _DV_M297]Intentionally Omitted 

[bookmark: _DV_M298]


[bookmark: _DV_M299]Exhibit E-1

[bookmark: _DV_M300]Approved Plans

[bookmark: _DV_M301]

[bookmark: _DV_M302]Exhibit E-2

[bookmark: _DV_M303]Resolution
[bookmark: _DV_M304]

[bookmark: _DV_M305]Schedule 3.1

[bookmark: _DV_M306][bookmark: Cell_Ins][bookmark: Cell_Del][bookmark: Cell_Move][bookmark: Cell_Merge][bookmark: Cell_Pad][bookmark: Stat_Ins][bookmark: Stat_Del][bookmark: Stat_Move][bookmark: Stat_Move2][bookmark: Stat_StyleChange][bookmark: Stat_Change][bookmark: Stat_Total]Permitted Liens and Encumbrances
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image1.png
Any facts,rights, interests, or claims that are not shown by the Public Records but that could be.
‘ascertained by an inspection ofthe Land or by making inquiry of persons in possession of the Land.

Easements, cims of easements or encumbrances that are not show by the Public Records.

Ay encroachment, encumbrance, vioation, variation, or adverse circumstance affecting the e,
ki B CrAcs B s Swtagt v, o sy s ottt workd b
disclosed by an accurate and complete kand survey of the Land, and that are not shonn in the Pubic
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Taxes, general and special . not now due and payable.




image3.png
Easements, if any, of the public or any school distict, utlity, municipality or person, as provided in
‘Section 66.1005(2)(a) of the Statutes, for the continued use and right of entrance, maintenance,
‘construction and repair of underground or overground structures, improvements or service in that
portion of the Land which was formerly a part of North-South alley, now vacated.

Note: Final Order for Vacating Streets and Alleys in the Gity of Milwaukee, Milwaukee Courty,
Wisconsin recorded July 15, 1970, in Ree 540, Image 837, as Document Number 4536779.

Note: See also Lis Pendens (Notice of Pendency of City-Counk-Initated Vacation) recorded
November 17, 2006, as Document Number 9341052. Noke: The description of the north-south alley
references an Unrecorded plat of subivision.

Restrictions, covenants, options, conditions and requirements as st forth in Redevelopment Plan
‘adoptd by the Redevelopment Authority of the Gty of Miwauikee esignated "Park East Project
Arear, recorded January 18, 1989 in the Office of the Register of Deeds for Milwaukee County,
Wisconsin in Reel 2295, Tmage 1899, as Document Number 6245509.

Ordinance recorded July 21, 2004 as Document Number 8527153,

Restrictions, covenants, options, conditions and requirements as set forth in Redevelopment Plan
‘adopted by the Redevelopment Authority of the Gity of Milwatikee designated "Park East
Redevelopment Project’, recorded August 11, 2004 in the Offce of the Register of Deeds for
Milwaukee County, Wisconsin as Document Number 8341218; as amended by Redevelopment plan
Amendment No. 1 recorded October 11, 2004 as Document Number 8381122; as amended by
Redevelopment Plan Amendment No. 2 recorded June 10, 2005 as Document Number 9026368; 35
‘amended by Redevelopment Plan Amendment No. 3 recorded February 26, 2006 a Document
Number 9181015; Redevelopment Pian Amendment No. 4 dated March 25, 2011 and recorded May
12, 2011, s Document No. 09995805; Redevelopment Plan Amendment No. 5 dated March 15, 2012
‘and recorded March 28, 2012, as Document No. 100982%0.




image4.png
Easements and notes along with restrition as contained on Certified Survey Map No. 8032, reciting
s follows: In consideration of the approval of this map by the Common Coundil and in accordance.
with Chapter 119 of the Miwaukee Code of Ordinances, the undersigned agrees: a. That all ulity
lines to provide electric power and telephone services and cable television or communications
systems lines or cables to al parcels n the certiied survey map shall be installed underground in
‘easements provided therefore, where feasible

As amended by Termination of Easement recorded on August 16, 2012, as Document No. 10150697,




image5.png
Memorandum of Development Agreement by and among Park East Square, LLC, an Tlinois limited
iabiity company, RSC & Associates, LLC, an Tiinois imited iability company, which is a member of
Developer and Guarantor of Developer's obligations under the Development Agreement and
Milwaukee County, dated February 11, 2011, recorded on February 14, 2011, as Document No.
09970510,

Memorandum of Development Agreement recorded on August 24, 2012, a5 Document No. 10153486,
Resriction as contained on Certfied Survey Map No. 8553, reciing as folows: In consideration of the.

‘2pproval of this map by the Common Counil and in accordance with Chapter 119 of the Miwaukee.
Code of Ordinances, the undersigned agrees: a. That all utility lines to provide electric power and




image6.png
telephone services and cable television or communications systems lines or cables to all parcels in the
certified survey map shall be installed underground in easements provided therefore, where feasible.

“Terms, conditions, restrictions and provisions relating to the use and maintenance of Amended and
Restated Reciprocal Easement Agreement by and between Park East Development, LLC and Park East
‘Square LLC recorded on September 30, 2013, as Document No. 10298783.




