Page 1 of 44

DEVELOPER'S AGREEMENT
WOODMAN'S FOOD MARKET, INC.

Document Title

3906347

REGISTER OF DEEDS
UKESHA COUNTY, WI
WA RECORDED ON

March 30, 2012 02:39 PN

Document Number

Lots 1 and 2 Certified Survey Map No. 10943 recorded on February 3, 2012
. . . v . d
in Volume 106 at Page 283-291 as Document No. 3891684, being a division %:S?Zt':r g?"ggeds

of Lot 2 of Certified Survey Map No. 5245 and lands, located in the 44 POS_ . $30.00
Southeast % and the Northeast % of the Southeast % of Section 35 and the TRANS FEE. $0.00

Southwest ¥% and the Northwest % of the Southwest % of Section 36,
Township 7 North, Range 19 East, City of Waukesha, Waukesha County,
Wisconsin; and

[T

Recording Area

Lots 3, and 7 and Outlot 1 Certified Survey Map No. 10944 recorded on
February 3, 2012 in Volume 106 at Page 292-302 as Document No.
3891685, being a division of Lot 3 of Certified Survey Map No. 10943,
located in the Southeast % and the Northeast % of the Southeast % of
Section 35 and the Southwest % and the Northwest % of the Southwest % of
Section 36, Township 7 North, Range 19 East, City of Waukesha, Waukesha
County, Wisconsin; and

Name and Return Address
Jennifer Andrews
City of Waukesha
201 Delafield St. Room 200
Waukesha, WI 53188

Wakc 1007998, 1007995, 1004122

Lots 5 and 6 and Outlot 4 Certified Survey Map No. 10945 recorded on
February 3, 2012 in Volume 106 at Page 303-308 as Document No.
3891686, being a division of Lot 4 of Certified Survey Map No. 10943,

Parcel Identification Number (PIN)

located in the Southwest % and the Northwest % of the Southwest % of \ ’&t ~.
Section 36, Township 7 North, Range 19 East, City of Waukesha, Waukesha \/4" w‘t
County, Wisconsin; and | Y,

Lot 4 and Outlot 3 Certified Survey Map No. 10946 recorded on February 3, U)
2012 in Volume 106 at Page 309-312 as Document No. 3891687, being a

division of Lot 4 of Certified Survey Map No. 10944, located in the

Southeast % of the Southeast % of Section 35 and the Southwest % of the

Southwest % of Section 36, Township 7 North, Range 19 East, City of

Waukesha, Waukesha County, Wisconsin.
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This information must be completed by submitter: document title, name & return address, and PIN (if required). Other information such as
the granting clause, legal description, etc., may be placed on this first page of the document or may be placed on additional pages of the
document.
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This agreement is entered into this / é day of March, 2012, by and between the City of Waukesha,

(the City), a Wisconsin municipal corporation whose corporate address is 201 Delafield St., Waukesha, WI 53188, and

Woodman’s Food Matket, Inc., (Woodman’s), a Wisconsin corporation whose cotporate address is 2631 Liberty
Lane, Janesville, Wisconsin 53545,

WHEREAS, Woodman’s desires to redevelop real property (the Site) more particularly described in the attached
Exhibit A to this agreement and generally located at 1600 East Main Street, City of Waukesha, Wisconsin;

WHEREAS, the Site lies within Tax Incremental District No. 21 (TTD No. 21) and more than 50% of the area
within TTD No. 21 1s in need of rehabilitation within the meaning of sec. 66.1105, Wis. Stats.;

WHEREAS, 2 development incentive is a payment necessary and/or convenient to the implementation of the
project plan for TID No. 21, attached hereto and incorporated by reference as Exhibit C, and to effectuate its
purposes, as sct forth in sec. 66.1105(2)(H)1., Wis. Stats.;

WHEREAS, a development incentive payment serves a public purpose by assisting in the elimination of blighted
conditions, enhancement of the city’s tax base, promotion of employment opportunities, inducement of appropriate

redevelopment activities and the encouragement of development of neatby patcels;

WHEREAS, Woodman’s has demonstrated anticipated extraordinary costs of redevelopment to include but not
be limited to: Demolition $1,000,000 - $1,200,000; Site Preparation $150,000 - $200,000; Environmental Testing
$125,000 - $150,000; Off-Site Improvements $1,000,000 - $1,100,000 and Land Acquisition $3,000,000 - $4,400,000;

and

WHEREAS, redevelopment of the site by Woodman’s would not occur without a development incentive from

the City of Waukesha to offset/reimburse for a portion of the anticipated extraordinary costs.

THEREFORE, in consideration of the mutual covenants contained in this Agreement and other and

good and valuable consideration, the parties heteby agtee as follows:

I. Woodman’s obligations.

A. Woodman’s agrees to undertake redevelopment activities on the Site, desctibed in Exhibit A,
including but not limited to acquisition of the real property, removal of all structures currently
located on the site, preparing the Site for construction, and construction of an approximately

243,753 square foot food merchandising center. In addition, Woodman’s will create several lots
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on the Site that are suitable for future commercial development, as set forth on the attached
CSMs, Exhibit B attached hereto and incorporated herein by reference.

Woodman’s shall be responsible for the payment of all expenses of the redevelopment activities
described herein as those expenses are incurred.

Woodman’s shall actively market the commercial lots for sale or lease.

Woodman’s hereby guarantees to the City that as of January 1, 2014 and each January thereafter
during the term of this Agreement and terminating at the time TID No. 21 is dissolved, the
minimum equalized value of the Site for real estate and personal property tax purposes shall
equal or exceed the base value of TID 21 by $15,000,000 (the “Minimum Assessed Value”).
Woodman’s guarantees and agrees to make payment, in lieu of taxes, to the City of any shortfall
between the actual property and personal property tax payments for the particular year and the
propetty tax which would be due on the Site, as described in Exhibit A, assessed at the
Minimum Assessed Value (the “Tax Shortfall”).

Woodman’s agrees to record against the Land, no later than June 1, 2012, the following
covenant: “Third party purchasers are hereby notified that Woodman’s is the beneficiary of TIF
financing through the City of Waukesha. If any third party purchaser is exempt from the
payment of property taxes, and purchases a Lot, then the Association shall be entitled to levy a
special assessment equal to the amount that such Lot would have owed in propetty taxes, and be
entitled to remit that amount to the City of Waukesha to use in payment of the TIF. Once the
TIF has been fully and finally paid, this restriction will become null and void, and of no further

force or effect”.

II. City of Waukesha obligations.

A. The City shall pay to Woodman’s a development incentive payment of Three Million Five

C.

Hundred ($3,500,000) Dollars (such a development incentive payment being sometimes referred
to as the “ITF Funds™), plus interest, at such time and in such a manner as provided herein.
Under no circumstances shall the TIF Funds exceed Three Million Five Hundred Dollars
($3,500,000), plus accrued interest.

The TIF Funds shall be earned and the City’s obligation to pay the TIF Funds shall occur only at
such times as tax increments and/or payments in lieu of taxes in excess of the base TID No. 21
value are realized as a result of the redevelopment improvements contemplated by this
agreement. At such time, interest shall begin to accrue on the TIF Funds, and payments of
principal and interest shall be made as set forth herein.

The parties acknowledge the base district value will be the certified equalized value determined
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by the State of Wisconsin Department of Revenue. This base district value shall provide the
base assessment from which the increased increments and/or payments in lieu of taxes are
calculated for purposes of paying the TIF Funds required herein. At such time as increased
increments and/or payments in lieu of taxes are collected and allocated to 'TTD No. 21 in excess
of the base district value, the City shall first be reimbursed its administrative expenses, up to
850,000 aggregate over the life of TID No. 21. After payment of administrative expenses to the
City, Woodman’s will be paid principal and interest from the remaining increased increment
and/or payment in Heu of taxes collected and allocated to TID No. 21 in excess of the base
district value.

The unpaid amount of the TIF Funds bears interest, from the date it is earned, at the Interest

Rates listed in the table below.

Years TIF Funds Bear Interest Rate Paid to
Interest Woodman's
1 through 3 0.50%
4 through 6 1.50%
7 through 9 2.50%
10 through district closure 3.50%

The City agrees to make payments of the principal and interest on the TIF Funds on or before
cach September 1*t. The City shall make each payment of the TIF Funds, plus interest by

mailing one or more checks, or by such other means as may be specified by Woodman’s.

III. Termination

A. Termination Upon Payment in Full. The obligation to pay the development incentive shall

B.

terminate when the TTF Funds and accrued interest have been fully paid.

Termination Upon Passage of Time. Even if principal and accrued interest on the development
incentive obligation have not been fully paid, the obligation shall terminate when payments of
the City’s administrative expenses and the TIF Funds are made in an amount equal to all tax
increments collected and allocated to TID No. 21 through the latest possible years of collection
and allocation under the Tax Increment Law; thereafter, no further amount shall be due from
City under this Agreement.

If any amount of the TIFF Funds has not been earned by the Final Expenditure Date as set forth
by state statute, the City’s obligation for any payment and this Agreement shall terminate, and
the City may dissolve TTD No. 21.

D. Termination Upon Occurrence of a Material Disturbance
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a. “Material Disturbance” exists if any of the following conditions occurs and is continuing
for thirty (30) days beyond notice from City pursuant to this Agreement:

i. Woodman’s or Owner is in breach or default of any of its obligations under this
Agreement in any material respect including the provisions of the Development
Requirements & Restrictions Tax Incremental District 21 attached hereto and
incotporated herein by reference as Exhibit D.

ii. Failure by Owner to exetcise reasonable efforts to offer parcels within the
Redevelopment Site for sale or lease for redevelopment and such failure
continues for forty-five (45) days beyond notice thereof from the City to
Woodman’s. Listing, for sale or lease, parcels of the Redevelopment Site with a
broker or brokers and posting a sign on one or more parcels of the
Redevelopment Site advising that the same are offered for sale or lease shall be

deemed “reasonable efforts” for purposes of this Agreement.

E. No Dissolution Other than by Statute. The City covenants that (1) it will submit all information

under (and will otherwise comply with) the Tax Increment Law to the full extent required for the
collection and allocation of tax increments for the Tax Incremental District, for each possible year of
collection and allocation, and (2) unless City has paid the entire development incentive payments
pursuant to this Agreement, the Common Council of City will not adopt a resolution to dissolve the
Tax Incremental District unless required by law. The parties acknowledge that the Tax Incremental
District terminates by statue if sufficient tax increments are allocated to pay all “project costs” or if it

reaches a specified number of yeats.

IV. Other terms and provisions

A. Development Restrictions. All development that occurs on the property will be consistent with
the development restrictions outlined in Exhibit D of this document attached hereto and
incorporated herein by reference.

B. Expenditures. City agrees to undertake an audit of the Tax Incremental District in the ninety-
day period preceding the Final Expenditure Date. The expenditures made by City for costs of
the audit constitute “project costs” under the Tax Increment Law. Making an expenditure for
“project costs” in the ninety-day petiod preceding the Final Expenditure Date is intended to
have the result of extending, for as long as possible, the number of years before the Tax
Incremental District terminates by statute.

C. Annual Certification. Each year, the City shall provide Woodman’s with a certificate showing
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the amount of tax increments that have been collected and allocated to the Tax Incremental
District under the Tax Increment Law and the amounts paid on City costs and the TIF Funds.

Soutce of Payments. No tax increments are pledged to the payment of the TIF Funds.

Parties and Interests. This Agreement is made solely for the benefit of the parties to this
Agreement, and their permitted assignees, and no other person, partnership, association, or
corporation shall acquire or have any rights under this agreement ot by virtue of this agreement.

Assignment of Rights.

a. Woodman’s may, with the written consent of the City, from time to time assign its rights
to other entities on any portion of the City’s development incentive obligation in whole
or in part. Woodman’s may also from time to time assign its other rights under this
Agtreement, in whole or in part with the written consent of the City, to one or more
third parties including, but not limited to, lenders, escrow agents, and redevelopers. In
so doing, Woodman’s shall identify any patcels within the Site to which the assignment
relates.

b. The City may not assign its tights under this agreement without the written consent of
Woodman’s. The City agrees to temit payments to Woodman’s and/or a trustee for
ultimate payment to assignees of Woodman’s in accordance with instructions provided
from time to time in writing by Woodman’s, which instructions may be revocable or

irrevocable, as specified in the writing.

G. No Personal Liability. Under no circumstances shall any officer, official, director, commissioner,

agent, or employee of the City, or Woodman’s have any personal liability arising out of this
agreement and no party shall seck or claim any such personal liability. Under no circumstances
will Woodman’s or its assigns have any liability under this Agreement, it being agreed that the
sole remedy of City for a default by Woodman’s under this Agreement will be termination of the
cash development incentive obligation pursuant to the procedure described in Paragraph III

above.

Governing Law. The laws of the State of Wisconsin shall govern this Agreement.

Counterparts. This Agreement may be signed in any number of counterparts with the same

etfect as if the signhatures thereto and hereto were upon the same instrument.

Amendment. No modification, alteration, or amendment of this Agreement shall be binding
upon any party until such modification, alteration, or amendment is reduced to writing and
executed by all parties to this Agreement. This provision does not preclude the City from
conducting any of its required duties or, subject to the provisions of this Agreement, exercising

any of its rights under the Tax Increment Law.
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K. Captions. The captions or headings in this Agreement are for convenience only and in no way

define, limit, or describe the scope or intent of any of the provisions of this Agreement.

L. Non-Discrimination. No pottion of any project contemplated by this Agreement shall be
undertaken in a manner to permit discrimination or restriction on any basis prohibited by
applicable law, and each such project shall be undertaken in compliance with all applicable laws
and regulations, relating to discrimination.

M. Notices. All notices, demands, certificates, or other communications under this Agreement shall
be in writing. They shall be deemed given (1) when hand delivered to the addresses below, (2)
when transmitted by facsimile to the numbers below with electronic confirmation of receipt, or
(3) two business days after being mailed by first class mail, postage prepaid, to the addresses
below. Any party may be written notice to the other parties, designate a change of address for

these purposes.

Address of City of Waukesha

City of Waukesha

Attn: Administrator and Community Dev. Director
201 Delafield Street

Waukesha, WI 53188-3690

Fax: (262) 524-3751

With copies to:

City Attorney

201 Delafield Street
Waukesha, WI 53188-3688
Fax: (262) 650-2569

Address of Woodman’s:
Woodman’s Food Market, Inc.
Attn: Clinton Woodman

2631 Liberty Lane

Janesville, WI 53545

Fax: (608) 754-7154

With copies to:
Woodman’s Food Market, Inc.
Attn: Bret Backus
Corporate Real Estate Department
2631 Liberty Lane
Janesville, WI 53545
Fax: (608) 754-7154
N. Severability and Savings Clause. If any provision of this Agreement shall be held or deemed to be

inoperative or unenforceable as applied in any particular case in any court of competent jurisdiction

because it conflicts with any other provision or provisions of this Agreement or any constitution or



Page 9 of 44

statue or rule of public policy, or for any other reason, then such circumstances shall not have the
effect of rendering the provision in question inoperative or unenforceable in any other case or
citcumstance, or of rendering any other provision ot provisions herein contained invalid, inoperative,
or unenforceable to any extent whatever. To the maximum extent possible, this Agreement shall be
construed in a manner consistent with the powers of City, including but not limited to, its powers

under the Tax Increment Law, which shall be construed liberally to effectuate their purposes.
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IN WITNESS WHERFEOF, each party has caused this Agreement to be executed by its duly authorized
officers, all as of the date of this Agreement.

CITY OF WAUKESHA - Y, / 4// S’ o

Name: ]e Z

Title: r, City 6f Waukesha
Attest: MM
Name: Thomas E. Neill

Title:  Clerk, City of Waukesha

STATE OF WISCONSIN )
) S8
COUNTY OF WAUKESHA )
On this ‘ui—b«- day of MW OQ\- , 2012 before me, a notary public, 1n and

for said County, personally appeared Jeff Scrima, Mayor and Thomas E. Neill, City Clerk, of the City of Waukesha,
Wisconsin, to me known to be the persons desctibed in and who executed the within instrument apdggi@owledged
the same to be the free act and deed of Jeff Scrima and Thomas E. Neill. ' '

Notary Public, State of Wijconsin

My Commuission: 9- ‘~/
N/
WOODMAN’S FOOD MARKET, INC M\ Wawe
By - /
Name: Clinton

Title:  Vice President, Woodman’s Food Matket, Inc.

STATE OF WISCONSIN )
) SS
COUNTY OF WAUKESHA )

On this ¥ day of Marth , 2012 before me, a notary
public, in and for said County, petsonally appeared Clinton Woodman, Vice President of
Woodman’s Food Market Inc. of Janesville, Wisconsin, to me known to be the persons described in
and who executed the within instrument and acknowledged the same to be the free act and deed of

Clinton Woodman.

Wubhc State &f Wiisdonsin ﬁL

My Commission: Al - ADI

This document was drafted by:
Attorney Julie M. Gay
State Bar No. 1006564
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EXHIBIT A

Legal Description

Lots 1 and 2 Certified Survey Map No. 10943 recorded on February 3, 2012 in Volume 106 at Page
283-291 as Document No. 3891684, being a division of Lot 2 of Certified Survey Map No. 5245 and
lands, located in the Southeast % and the Northeast ¥ of the Southeast % of Section 35 and the
Southwest % and the Northwest % of the Southwest 4 of Section 36, Township 7 North, Range 19
East, City of Waukesha, Waukesha County, Wisconsin; and

Lots 3, and 7 and Outlot 1 Certified Survey Map No. 10944 recorded on February 3, 2012 in Volume
106 at Page 292-302 as Document No. 3891685, being a division of Lot 3 of Certified Survey Map No.
10943, located in the Southeast ¥ and the Northeast ¥ of the Southeast ¥ of Section 35 and the
Southwest %4 and the Northwest % of the Southwest ¥ of Section 36, Township 7 North, Range 19
East, City of Waukesha, Waukesha County, Wisconsin; and

Lots 5 and 6 and Outlot 4 Certified Survey Map No. 10945 recorded on February 3, 2012 in Volume
106 at pPage 30&308 as Document No. 3891686, being a division of Lot 4 of Certified Survey Map No.
10943 located inthe Southwest ¥ and the Northwest ¥ of the Southwest ¥ of Section 36, Township 7
NOrth Rangeﬁi‘g Ea& City of Waukesha, Waukesha County, Wlsconsm and

I,ot 4 and, Outlot}3 Qemfled Survey Map No. 10946 recorded on February 3, 2012 in Volume 106 at
Pagé 30‘9 312 as quument No. 3891687, being a division of Lot 4 of Certified Survey Map No. 10944,
losated-in the South*east Ya of the Southeast V4 of Section 35 and the Southwest % of the Southwest %
of S“&chon 36 TQWnshlp 7 North, Range 19 East, City of Waukesha, Waukesha County, Wisconsin.

10
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EXHIBIT B

co .. o0 .

NERRERINA

CERTIFIED SURVEY MAP NO. _s0942

A division of Lot 2 of Certified Survey Map No. 5245 and lands, being in the Southeast 1/4
and the Northeast 1/4 of the Southeast 1/4 of Section 35 and the Southwest 1/4 and the Northwest
1/4 of the Southwest 1/4 of Section 36, all in Town 7 North, Range 19 East, in the City of Waukesha,
Waukesha County, Wisconsin.

LOTS 1, 2 AND 4 SHALL HAVE NO DIRECT VEHICULAR
ACCESS YO EAST MAN STREET, STH."164" &

® INDICATES 1° IRON PIPE (FOUND), UNLESS NOTED MANHATTAN ORIVE.
. SEE SHEETS 2 AND 3 FOR LOT DETALS
© WNDICATES SET 1.315° O.0. RON PIPE AT LEAST SEE SHEET 4 FOR LINE AND CURVE TABLE
18" IN LENGTH, 1.68 LBS. PER LINEAL FOOT. SEE SHEETS 5 ANO 6 FOR EASEMENT DETALS
- SEE SHEET 8 FOR EASEMENT NOTES

ALL DIMENSIONS SHOWN ARE MEASURED TO THE
NEAREST HUNOREDTH OF A FOOT. DETAL
ALL BEARINGS ARE REFERENCED TO THE W. UNE OF | o
THE SW 1/4 OF SECTION 36, T 7 N, R 19 E, WHI
BEARS SOOS1'23°E S 4
GRAPRHIC SCALE NW COR CF

0 TS50 300 . W 174 OF

e R S
( ™ FEET ‘%' ooy pt!
1 inch = 300 1.
it

TR

e e e,
e Beyond Surveying
and Enginecring

' Y
) . | - S, ,'I
r_-__,___mfu_-.r-_xlnm“ .-.?*}\-"é—l-p{{’ “R.A. Smith National, Inc.
1 | b

11
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LA IO XN R A A

CERTIFIED SURVEY MAP NO. _ 1094y

A division of Lot 3 of Certified Survey Map No. /942 , being in the Southeast 1/4 and the
Northeast 1/4 of the Southeast 1/4 of Section 35 and the Southwest 1/4 and the Northwest 1/4 of the

Southwest 1/4 of Section 36, all in Town 7 North, Range 19 East, in the City of Waukesha,
Waukesha County, Wisconsin.

SEE SHEEYS 2, 3, 4, 5, 6 & 7 FOR LOT AND EASEMENT
® INDICATES 1° IRON PIPE (FOUND). UNLESS NOTED  DETALS

@ INDICATES SET 1.315" O.D. IRON PIPE AT LEAST OUTLOT 1 15 SUBJECT TO AN EASEMENT FOR INGRESS
187 IN LENGTH, 1.68 LBS. PER UNEAL FOOT. w%gggess FOR THE BENEFIT OF ADJOINING LOTS AND
ALL DIMENSIONS SHOWN ARE MEASURED TO THE LOT 4 SHALL HAVE NO DIRECT VEHICULAR ACCESS TO
NEAREST HUNDREDTH OF A FOOT. MANHATTAN DRIVE.
ALL BEARINGS ARE REFERENCED TO THE W. LUNE OF
THE SW 1/4 OF SECTION 38, T 7 N, R 18 E, WHICH SEE SHEET 10 FOR EASEMENT NOTES
BEARS SO0S1°23°E

GRAPHIC SCALE :: f}’f oo:
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SATISM09 T |
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SHEET 1 OF 11 SHEETS
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© | oo
HIREERRIE

CERTIFIED SURVEY MAP NO. /5

A division of Lot 4 of Certified Survey Map No. /0743 , being in the Southwest 1/4 and the
Northwest 1/4 of the Southwest 1/4 of Section 36, all In Town 7 North, Range 19 East, in the City of
Waukesha, Waukesha County, Wisconsin.

@ INDICATES 1° IRON PIPE (FOUND), UNLESS NOTED
© INDICATES SET 1.315° 0.D. IRON PIPE AT LEAST

18" IN LENGTH, 1.88 L8S. PER LINEAL FOOT. SEE SHEETS 2 AND 3 FOR LOT DETALLS
ALL DIMENSIONS SHOWN ARE MEASURED TO THE LOTS 5, 5 AND OUTLOT 4 SHALL HAVE NO DIRECT
NEAREST HUNDREDTH OF A FOOT. ACCESS TO S.TH. "164" AND EAST MAIN STREET
ALL BEARINGS ARE REFERENCED TO THE W. LINE OF
THE SW 1/4 OF SECTION 35, T 7 N, R 18 €, WHICH SEE SHEET 4 FOR EASEMENT NOTES
BEARS SO00°51'23°E
L=166.83
NW COR OF ]
T Sise R=358.75' § g ‘
1 S$EC 38-7-139 g f
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/ i £
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3891687

' st 4:
HERRNHRE

CERTIFIED SURVEY MAP NO. _ oy

A division of Lot 4 of Certified Survey Map No.jp94% , being in the Southeast 1/4 of the
Southeast 1/4 of Section 35 and the Southwest 1/4 of the Southwest 1/4 of Section 36, allin Town 7
North, Range 19 East, in the City of Waukesha, Waukesha County, Wisconsin.

® INDICATES 17 IRON PIPE (FOUND). UNLESS NOTED OUTLOT 3 SHALL HAVE NO DIRECT VEHICULAR ACCESS
© INDICATES SET 1.3157 0.D. IRON PIPE AT LEAST TO MANHATTAN DRIVE
187 IN LENGTH, 1.68 LBS. PER UNEAL FOOT.

ALl DIMENSIONS SHOWN ARE MEASURED TO THE

SEE SHEET 3 FOR EASEMENT NOTES.

NW COR OF
NEAREST HUNOREDTH OF A FOOT. SW 1/4 OF
ALL BEARINGS ARE REFERENCED TO THE W. LINE OF SEC 36-7-19
THE SW 1/4 OF SECTION 38, T 7 N, R 19 E, WHICH FD BRASS CAP
BEARS S00'51'23°E puyeopit \
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EXHIBIT C

Tax Incremental Finance District 21 Project Plan

CITY OF WAUKESIHA

TAX INCREMENTAL
FINANCE DISTRICT 21

WOODMAN’S FOOD MARKETS, INC.

November 2011
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TAX INCREMENTAL FINANCE
DISTRICT 21

WOODMAN’S FOOD MARKETS, INC.

STATEMENT OF KIND, NUMBER AND LOCATION OF PROPOSED PROJECTS

Tax Incremental Distnct No. 21 1n the City of Waukesha is an area that is bhghted and in need
of rehabilitation as defined in state statute 66.1105. The property in the district has been zoned for
commercial development. The City of Waukesha 1s creating the district for the purpose of
elimanating blight, increased employment and to broaden the property tax base to relieve the tax
burden of residents and homeowners. It 1s recognized that the rehabilitation of sites 1s much more
costly than the development of green-field sites. Development incentives will be available to projects
that meet the goals of the distnct would not happen but for tax incremental fmanang.

Woodman’s 1s an employee owned retal food company that is not currently located in the City
of Waukesha. Woodmarn’s would like to expand into the City of Waukesha if an appropnate site can
be [ound. Sparncrete, a large scale concrete panel manufacturer, owns a 35 acre facility m the center
of the Gity of Waukesha at 1600 E. Main Street that they have abandoned. The facility has a very
large industnal buillding on the site along with concrete cunng ground facilities on the balance of the
site. The facility has been shuttered and the operations were moved to another Spancrete location.
The shuttering of this facility leaves a very large tract of land that is vacant with a larpe outdated
industnal building that is not easily or econonucally converted to another manufactunng use.

Woodman’s 1s proposing to redevelop the site by removing the vacant building and building a
new 243,753 square foot food merchandising center. The redevelopment project will also indude the
creation of several outlots swtable for future commeraal development. The Woodman’s facility will
create 219 jobs total. The increase in property value for only the Woodman’s facility 1s $15,000,000.
Additional property value and jobs will be added as the outlots develop. The redevelopment of this
property to a commerdal use is appropriate given is close proximity to residential neighborhoods.
This area 1s no longer suitable for manufactunng operations.

TIF assistance is what makes this development in Waukesha possible. Developing this facility in
Waukesha is much more costly than building a new facility on a green field in another location. But
for TIF assistance this development would not be occurring in Waukesha. Projects in the distact
include:

1. Demolition of an existing shuttered concrete plane casting facility

!‘J

City required archutectural upgrades; site preparation

0

Environmental testing
4. Off site public infrastructure improvements to roads and sidewalks

5. Land acquisition.

PAGE 2 0F 12
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These projects are TID expenses that will be paid partially or in full through developer incentives.
These developer incentives will for structured in a pay as you go manner meanung that as increment
1s realized in the district reimbursement will be made to the developer up to $3,500,000 plus interest.
All of these projects will occur at 1600 E. Main Street and the surrounding rights-of-way included
within the TID Boundanes.

ECONOMIC FEASIBILITY STUDY & CURRENT CONDITIONS

This economuc feasibility study takes three major factors into account to detenmine the amount
of tax increment that a tax increment distnct will generate to pay for projects in the distnct. These
three factors are: Pavate growth wathin the distact, property value inflation rate and overall tax rate
before property tax credit. For this report, at least two of the three factors have been projected
somewhat conservatively. For example, this report 1s using a 1% percent annual inflation rate for
property values for the next 14 years. Also, the tax rate 1s being figured at a rate that does not
increase but remains at the 2010 rate of $21.51 per $1,000 of equalized value even though i1t has been
as high as $34.25 1n 1992,

Due to the national economic downtum in the economy, commercial growth has come to a near
standstill in the City of Waukesha. The addition of these full and part time jobs will be a great
benefit to the economics of the community and aid in lowenng the high unemployment rate. The
additional tax base will assist the City with its budget and lessen the burden on the residential

taxpayer.

The TIF proposed in this case 1s based on a pay as vou go scenano. This means that
Woodman’s would pay for the $3,500,000 TID incentive up front and as the tax increment from the
project is realized the Gity would reimburse Woodman’s for this up front cost. This scenario puts all
the development risk on the Woodman’s, If the project does not result in the values antiapated then
they will not be reimbursed the total $3,500,000 anticipated. In these uncertain economic times this
scenanio ts provides the Gity with the economuc development tool needed to satisfy the financial gaps
in proposed development plans without putting the taxing entities at any financial ask.

The redevelopment 1s much more costly than development on virgin land. In this case there are
several extraordinary costs that would in themselves make the project finanaally infeasible for
Woodman’s to move forward with the project. Those costs include$1,000,000 - $1,200,00 for
demoliion of an existing shuttered concrete plane casting faahty; $200,000 -$250,000 m City
required architectural upgrades; $150,000 - $200,000 in site preparation; $125,000 - $150,000 in
environmental testing; $400,000 - $600,000 for off site infrastructure improvements; $3,000,000 -
$4,000,000 in2 land acquisition costs.

17
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The City has considerable margin for new debt. See table below:

City of Waukesha Margin for New Debt as of 8/31/2011

Equalized Valuation on 1/1/09 5,767,116,700
Statutory Limitation Percentage (x) 5%
General Obligation Debt Limitation 288,355,835
Current Qutstanding G.O. Debt as of 8/31/2011 $119,715,000

Less: Amounts Available in Debt Service Funds as of 12/31/2010 $(1,756,342)

Net Qutstanding G.O. Debt Applicable to Debt Limitation 117,958,658
Margin for New Debt 170,397,177

PROJECTIONS & ASSUNMPTIONS

In addition to the development of the Woodman’s food center the City of Waukesha has
identified additional development projects that may occur in the distnct. The development of the
outlots was not mcluded n finanaal projections for the distnct. It is anticipated that as those lots
develop the payoff and eventual dose of the distact will be accelerated.

This plan 1s only a gude for making future decisions on capitol outlays in that many factors
could change that would affect the numbers projected in this section, either posmvelv or negatively.
Ptofebswnai finanaal coumehng will be used before money 18 borrowed Mw%

PAGE 4 OF 12
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Scenario 6:
Developer Grant, Accelerating Rate

14 Years

City of Waukesha

Tax Increment District No. 21
Cash Flow Proforma Analysis

Arnust 1 niation Durng Lie of 115 DO
2010 Groas Tax Rate {per $1000 Equalteed Ve ). S21.51
i Adjustmant 1o tax rate. 0.00% —_—
Investment rate. 0.50% : ot
[Total Poymants vo Devalaper..............  $3,995 671
[ ey W0 DOVRIRPRN . cioveiiamns oprien
TiD Status
Base Value
4,
2011 15,374,100 $0 $1.5) $0 40 0 $0 ($3,500,000) ($3,500,000) 50 $0 0 011
2012 $5,3574,100 $52,741 915,000,000 $15053.741 $21.%1 0 50 $0 $17,500 5% {$37,500) (43.517,500) 30 $0 0 2012
2013 | 320,427,841 $304,378 $15,258,019 3.5 $0 30 #0 $17.588 0.50'% {$17,548) ($3.535,088) $0 $0 30 2013
04 | $20,832,119 §206,321 $15.404,341 $21.51 $322,806 0 $323,806 $17.473 $306,131 (%3238 957} $313,806 50 0 2014
015 | $20.838.441 $208,284 $15,672,718 .51 $328,200 $0 $328,200 $48,434 1 $279,766 ($2,9439,191) $128,200 $0 $C 2015
018 | $21,048, 025 $210, 468 $15,8803,193 s11.51 $352.80 $0 $332,638 $44,.238 1 $2BR.400  ($2.660,791) 332,432 ] 50 2016
2017 | $21,257.2193 $312,573 $16,095,766 492151 $337,1020 80 $337,120 39,912 $297,208  {£2.363.543) $337,120 $0 ] 07
018 | $21,455.886 $214,899 $16,310, 485 §21.51 $341,647 0 S1,647 $¥9.090 | Z2.50%] $281,558 ({$2,081.025) $341647 $0 ] 2018
019 | $21,684,565 $116,.048 $16,5372. 311 s21.51 346,220 0w $346,120 $5102¢ 2.50%: $294,194  ($1,766.331) $3456,220 0 $0 2019
2020 | $21,501,411 $218,014 518,746,325 421.51 $350,838 $0 $350,838 44,671 1 LB0%; 306,167 ($1.480,663) 4350838 50 0 2020
2021 | $22,120,425 $221,204 $16,967.529 $11.51 $255,502 ] $355,.502 $51.80 3.50% $303,679  ($1.176.984) 4358, 502 0 0 2021
022 | $22,341,629 $22) 416 $17.190,945 $21.51 £360,213 0 $360,213 $4L.194 | 250 $319,019 (38579653  £380,213 0 $0 2022
2023 | $22,565,045 $225.650 npu._.b»o.wwo _-un.mw E-&u_ m.. $364.972 30,099 ! ($523,027) $304,572 k] 2 023
—0n | saae0.06 4327907 zsesos sl sa69.7 523,53 678l sueryy 0 2024
2028 = 3018603 $230.186 2874689 3$21.51 574,83 ﬁu”ﬁmm $2.955 | ___$184.738 guﬂ‘mlmﬁg?'ﬂwml
I | $23,240,708 $212,488 $18,107,176 5t $379,533 5349 $380,483 0 $390,483 $570,378 twetvnboowews | 2026
027 | $23,481,276 234,813 $10,341,989 $21.51 $304,485 $2,852 129723 50 $337,336 $957,714 sqpuimemtennnt | 2027
028 | $23,718,08% $237,161 $18,579.150 $31.5: $389,485 470 £394.274 0 $394,274  £1,351,958 suprmmwertoerewst | 2028
2029 | £23,953,250 $139,533 $10.810.683 $21.5L #394,536 6,760 $401,29¢ 0 $A0L,298  $1,753.204 Dmuiiew et 2029
2030 | $24,193,782 141,923 $19,060,610 $21.51 295,68 $8,766 $408,404 0 S408,404  $2.161,688 st Sumevarsd 2030
2031 | $24,434,710 244,347 $19.304,958 $21.51 $404, 750 510,808 $415,598 0 $415,598  $L577,286 teprinvres emvni 203
2032 | $24,879,058 246,791 $19,551.740 $21.5% $400,994 $12,886 $422,080 0 $422,880 33,000,186 mnperiures hacovwen 2032
2033 | $24,925,040 Fi49,258 $19,001,007 $21.5L 415,230 $15,001 430,250 ] $430,280 3,430,417  Coparioans Mo 20313
2034 | $35,175,107 $151,781 $20,052,758 $21.51 $420,558 $17,1452 $437,710 G S4S7.710  $3,858,127 tewstemiares | 20M
2005 | $25,426,858 $254,269 $20.307,026 $21.5% $425,920 $15,201 $445,.260 o] $445,260  $4,313,307  rupeitune ommamt 2033
2036 | $25.601,126 $256,5011 %$20,563, 438 $21.51 $431,33% $21,567 $452,902 $0 SASLI0E  $4, 766,289 Lnpuaiesn Sutmued 2006
I | 1593795 $259,579 $2083. 217 $21.51 $436, 304 $23,831 $460,636 $0 $450,636  $9,226,925 upmimentmans | 2037
2038 | $26,197,017 $21.58 $442,328 $26,135 $448,483 $0 SA80,482  $5,005.308 Luuwsrm Avaveemt 2038
2039 $447,907 $28,477 $476,384 0 $476,384  $6,171, 772 tupwires Masosssd 2039
—EEILT SIS 000.06% CBRETE St §i0a6T e | [ FasT T ] W3R LA
Type of TID: Bight Emination
2011 TIO Inception (1) Incremaent per City Estimates.

2033 Final Year to incur TIF Related Costs
2038 Maximom Leghl Life of TID (27 Yesrs)
2035 Final Tex Collection Year

Prepared by Robert W. Baird & Co. Incorporated S:\municipalities\waukesha cy wi\tintif 21\tif21 proforma5 waukesha cy.xisx /prh 2/16/2011
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Scenario 6:

Developer Grant, Accelerating Rate

11 Years
City of Waukesha
- -
Tax Increment District No. 21
Cash Flow Proforma Analysis

Annua 10Tation Durng 3

2010 Gross Tax Rale (par $1000 Equa . $21.51

Annual Adjustrent to tex rate . B.00% Deveioper Uutiay... R s

Invastment rate..... ................. . D.50% Total Int. Due to Davaloper $327,439

[Total Payimiants to Developer. $3,827,43%
Shortfsl to Davelaper. ... .. . s
Background Data Revenues TiD Status
(=) (o) {c} (d) {e) N {9) {n) (L} (m) (n) {0) (»)
Year End
TIF Digtrict inflation Construckion  TIF [icrement  Tax Tax Investrnant Total Interast Due Payment to Annua: Curmmiative
Yoar Vajluation lnc-ement focrenent Over Base Rata Revenue Proceeds Revenues | | to Developer Est, Rato Developer Bataoce Balarca Cost Recovery | Yeor
Jo: {1} th-) (Lot 31}
Base Vailue
3,374,100
2011 5,274,100 $0 $21.%} | H 30 $0 S0 {$3,500,00C) ($3,500,000} 1] $0 0 201
2012 | $5,374.100 $53,741 $15000,000 $15053,741 $21.5%1 3] $0 sa 417,500 [ 0.50% {517,500) ($3,517,500) s0 $0 $2 2012
2013 | $20,427.801 4204,278 $15,256,019 3$21.%1 3 30 $0 $17,588 Q, 5% {$17,588) (41,535,048 $0 $0 $0 2013
2014 | 320,632,119 $206,371 33,600,000 315,054,341 $21.51 $323,806 $0 £223,8086 $17,675 0, 50%; 306,131 ($3,228,957) 523,806 $0 42 2014
2015 | $24,430,441 $244. 384 33600000 422908725 $21.51 $328,20C $0 £328,200 $48 434 1,.50% $279,76€ (52,949,191} 5328,200 43 $2 2018
2016 | $28,282,825 $2B2,628 $2,400,000 $25.591,553 $21.51 $41G,074 50 410,074 $44,238 1.50%]  $365,838 ($2,583,35%) s410,074 3 $0 2016
2017 | $30,265,653 $309,657 $25.901,210 $21.51 $492,767 $0 54892,767 $38,750 1.50%, $454 016 (52,129,339} ££82,767 $0 $J 2017
2018 | $31,275,310 $312,753 $26,213,963 $21.51 $550,474 $0 5550474 $53,233 | 2.50%| $497,241 ($.,632,096)| £550,474 $0 $3 018
219 | $31,568,063 $215,801 $£26.529,044 $21.51 $557,135 $0 5587,138 $40,80% 2.50%)  §516,333 (81,115,765} 557,135 # 32 2019
2020 | $31,903,044 $319,030 426,848,883 $21.51 $563,862 $0 563,862 427,804 | 2.50%)  $535,968 {£579,797 563,862 30 $3 2020
2021 32,222,983 $322,230 327,171,113 $21.51 $570,657 $0 $570,657 $20,293 | 3.50% 550,354 (529.433)] 5870657 $2 $3 2021
2027 | ¢33 546 313 325,452 $77 456 565 §21.51 $597,515 $0 577,519 %.,030 u.moe_._ £29 433 &0 530,463 $547,058 547,055 1 mnth,  Ranste: 2022
2023 | $32,870,655 $328,707 $27.825,272 $21.51 $5684,451 $2,735 $587,186 $0 $567,168  $1,134,242 vrrenmmom waczome: 2023
2024 | $33,199,372 $331,094 $28,157,265 $21.51 $591,45) $5,671 $597,122 30 $597,122  §1,731,364 eoeni wimmavnr 2024
2025 | $33,531,365 %$3235,314 528,492,579 $21.51 $598,522 48,657 3607,178 $0 $607,178  $2,335,5423 ervownburw Prnsvwe 2028
2026 | $331,866,678 $330,667 $2B.831,246 $21.51 $605,663 $11,693 $617,355 $0 $617,355  $2,955,595 Lezondt-on Maczviser 2028
2027 | $24,205,346 $342,053 $29,173,299 $21.51 $612, 875 $14,779 #627,655 30 $627, 865 43,583,583 & puvbmom bwsvme: 2027
2028 | $34,547,398 §345,474 $29,518,773 $21.51 $62C,16C $17,918 5638,078 30 4535078 $4,221,631 preantmoe Rarz ssnec 2028
2029 | $34,892,823 4348,929 $29,567,702 $21.51 $627,518 421,108 S648,626 $0 $648,626  $4,870,257 wLrrendowm wactersen 2029
2030 | $35,241,802 4352418 $30,220,120 421.51 $634,5649 $24,351 4£659,300 0 $659,300  $5,522,557 #r.aseniw Racavmer 2030
2031 | $35,594,220 $355.042 430,576,062 $21,51 $642,454 427,648 $670,102 50 $670,102  $5,199,655 Ecvwrdin wm Macarure 2831
2032 | 435,950,162 $359,502 $30,935,564 $21,51 $650,038 $30,998 5681,033 $0 $651,033 15,880,692 cirendn-w Rusvun 2032
2033 | $36,309.664 $363,097 $31.238.660 $21.51 3657,691 $34,403 $692,095 $0 $692,005 47,572,767 Evenbice Rescwn. 2033
2034 | $36,672,760 %$3665,728 $31,665,358 $21.51 $665,424 $37,864 £703,288 $0 $703,288 276,074 Laserdmoss kaezvsiem 2034
2035 | $37,039,488 %370,385 $32,035,783 $21.51 $673,234 $41 380 %714,515 30 $714,615 48,990,683 rrinakn m Rwsomes 2035
2036 | $37,409,803 £374,053 $32.409,882 $21.51 $681,122 $44,953 £726,076 30 $726,076 39,716,765 croavdmew haesome 2036
2037 | $37,783,982 $21.%1 $68%9,09C $48,554 8737674 $0 $737,674  $10,454, 43R Lrmmsdmom voereuer 2037
2038 $687,137 $52,272 749,409 $0 $749,400 511,203,847 mowmbu e Pmaome, 2038
7 4,500 (ST SeE27E 3425018 | 315,031,206 | | $327,439 50 FERFIREEN

Type of TID: Blight E ininaten
2011 TID Inception
2023 Final Year to Tncur TTF Redated Costs
2038 Meximum Legal Life of TID {27 Years)

1) Ineromunt payr City E<Himales.

Prepared by Robert W. Baird & Co. Incorporated S:\municipalities\waukesha cy wiltifGif 2I\tif21 proformal 0 waukesha cy.xlsx /pri 10/10/2011
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PROJECT COSTS PAID BY INCREMENT

ADMINISTRATION

Creation of the tax district, development of the project plan, coordination of the projects
through completion, and over-all supervision of the distact will be adminustered by the Planning and
Finance Staff.

CAPITALIZATION AND INTEREST
No borrowing 1s anticipated at this timne.

PLANMING, LEGAL AND CONSULTING

Creation of the tax district, development of the project plan and development of the individual
plans are the responsibility of the Planning Staff and Engineenng Staff. Financal assistance,
accounting, auditing and legal will be coordinated by Planming Staff with assistance from City
Finance staff and consulting services.

DEVELOPMENT INCENTIVES AND CASH GRANTS

The City may provide development incentives to promote commercal development and job
creation in the distnct. Any party receiving a development incentive will be required to agree to a
development agreement outhning the tenms and performance expected from the project.

When determining the amount of developer incentives for each project proposed the following
will be taken into consideration:

¢ Can the increment generated from the project cover the debt service the City would incur as
a result of the incentive? At this time the City anticipates a pay as you go TID where the
developer ts retmbursed for extraordinary costs incurred to redevelop the site.

o Wil the distrct close in 15 years or less?
Does the project create farmly supporting job opportumties?

®  Atno time in the life of the district will cash incentive grants for development or other TIF
related projects costs exceed a total of $3,500,000 plus a negotiated interest rate.

21
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INTERIM TIME OF
PROJECT Tor L"ffg& CONTiF . [METHOD OF|  cosT
FINANCING |INCURRANCE
PLANNING, LEGAL AND $25,000 $25,000 NA 2012 - 2025
CONSULTING
ADMINISTRATION $25,000 $25,000 NA 2012 ~ 2025
DEVELOPMENT INCENTIVES & $3,500,000 $3,500,000 NA 2012 - 2025
CASH GRANTS
TOTAL PROJECT COSTS| $3,550,000.00| $3,550,000.00
FINANCING COSTS AND $495,671 $495,671 NA 2012 - 2025
INTEREST
CAPITALIZED INTEREST so $0
TOTAL PROJECT COSTS WITH| $4,045,671.00| $4,045.671.00
FINANCING COSTS AND
INTEREST

METHODS OF FINANCING

The City of Waukesha anticipates no finanang needs at this time. Please refer to above
proforma for details regarding repayment schedule for the Woodman’s TID incentive. City of
Waukesha expenses for Planming, Legal, Consulting and Admunistration will be paid first before the

Developer incentive 1s repaid.

PROPOSED ZONING, MASTER PLAN, BUILDING CODE, MAP AND/OR CITY
ORDINANCE CHANGES

There are no changes antiapated for this TID m terms of the existing zonmng. master plan,

building code, map or other city ordinances. The proposed project will conform to each of these
existing conditions. The property 1s currently zoned B-5 (Commercial).

NON-PROJECT COSTS

All costs relative to the project have been included in the cost estinates previously referred to;
therefore, there are no estimated non-project costs. Legal, planning, auditing, consulting, engineenng
and bonding costs are listed in the table of project costs.

PAGE S8 oOF 12
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RELOCATION FOR DISPLACED PERSONS OR BUSINESSES

There are no plans to displace persons or businesses by TIF projects as there are no planned
projects that require people or businesses to be displaced. However, if someone should be displaced
by the project, the City will follow the State of Wisconsin relocation practices as 1s presently done for
any municipal project.

CREATION OF THE DISTRICT PROMOTES ORDERLY DEVELOPMENT

TIF is a financing tool created by the Wisconsin legislature in 1975 that allows a City to use taxes
generated by new or improved properties in the defined district to pay for the public improvements
whuch attract new development.

To attract pnvate development and investment, a Gity might need to make certain incentives
available. Often the anticipated tax benefits to the City are not great enough to justify the public
expenditures. In these mstances, the aty would have to find some other means of financing the
incentives, but some mght never be built and some mught be put off for many years. As a result,
pnvate investments do not occur, and the affected area remains undeveloped and a burden on the tax
base of the Gaty. TIF 1s 2 law designed to remedy this situation.

The law authonizes the City to declare a certain portion of its boundanes as a tax incremental
distact. The City then provides development incentives, within twenty years, which will attract new
development to the distnct. Tax Incremental Distoct No. 21 is being created to encourage
redevelopment of 2 blighted parcel. For this redevelopment to occur, existing structures that have
exceeded their useful life may need to be removed and the land redeveloped at great cost to the
owner. The cehabilitation and/or facilities expansion on these properties will aid in the orderly
promotion of blight elimination and redevelopment in the district.

Tax incremental financing 1s the best tool that the City of Waukesha has to work with to pay for
development incentives and cash grants to promote redevelopment of blighted property. The
incentives and grants can then be used by developers to acquire, dear the property and build new
facilities. Redevelopment of bhghted property results in greater tax base for the city and increased
employment opportunities for its residents.
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EXISTING USES & CONDITIONS MAP

TAX INCREMENTAL DISTRICT No. 21
BOUNDARIES, TAXKEYS & EXISTING USES
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PROPOSED IMPROVEMENTS & USES MAP

TAX INCREMENTAL DISTRICT No. 21
PROPOSED IMPROVEMENTS
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ATTORNEY’S OPINION

OFFICE OF THE CITY ATTORNEY Curt R. Meitz, City Attorney
20t DELAFIELD STREET Attorneyslici waukesha wi.us
WAUKESHA, WISCONSIN 53188-3688
TELEPHONE 262/524-3520 FAX 262/650-2568 JULIE M. GAY
ASS'STANT C'TY ATTORNEY
Waukeshal MILES W. B. EASTMAN
ASSISTANT CITY ATTORNEY

DONNA HYLARIDES WHALEN
ASEISTANT CITY ATTORNEY

ANNE MARIE ISELIN
ASSISTANT GITY ATTORNEY

Attorney’s Opinion

I have receved the project plan {or TID No. 21 and hereby cernify thar the project plaa for TID No. 21 i
complete and complics with Scetion 66.1 103 of the Wisconsin State Statutes.

f“/ e L] -
/mtz,a&f/f/??k:.,.;f., (/l/?/'{///

. . £ ¥
Ciny Attorney, Curt Meiez =7 Date

J .’7 tr
Witnless

ﬁ"(ﬂ c{f‘.}/_‘j (f/J-f / /1

Date

v i wavkesha wius
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EXHIBIT D

DEVELOPMENT REQUIREMENTS & RESTRICTIONS
TAX INCREMENTAL DISTRICT 21

This agreement made and entered into this / é day of March, 2012 by and between Woodman’s Food
Market, Inc., having its principal place of business at 2631 Liberty Lane, Janesville, WI 53545, hereinafter referred to
as the DEVELOPER, and the CITY OF WAUKESHA, a municipal corporation, located in the County of Waukesha,

State of Wisconsin, hereinafter referred to as the CITY.

WITNESSETH

WHEREAS, DEVELOPER has submitted development plans for the development of the parcels of land
described on Exhibit 1 attached hereto, being part of the Southeast ¥4 and Northeast /4 of the Southeast '+ of
Section 35 and the Southwest %4 and Northwest %4 of the Southwest %4 of Section 36 all in Town 7 North, Range 19
East, in the City of Waukesha, Waukesha County, Wisconsin and more particularly described as Lots 1, 2, 3, 4 of
Certified Map No. 10943 (the “Land”), and the CITY has conditionally approved the plans and rezoned the land B-5
Community Business in order to permit its development pursuant to said plans and to permit development that will,
over time, be enhanced by coordinated area site planning, diversified location of structures and mixing compatible

uses; and

WHEREAS, the conditions herein granted will continue in force and effect and shall be deemed to be covenants
running with the Land and which bind the DEVELOPER herein, and all their assigns, successors, and any other
persons, partnerships, or cotporations that may at any time be actual or beneficial owners or have any interest in any

portion of the Land; and

WHEREAS, the parties hereto agree that all provisions of the B-5 Community Business Zoning, as defined in
Section 22.37 of the Waukesha Municipal code, and all other ordinances, rules, regulations, covenants, and restrictions

propetly enacted by the CITY now in force and effect or hereafter to be enacted shall apply in all respects to the
Land.

THEREFORE, in consideration of the covenants herein contained, the DEVELOPER covenants and

agtees:

1. The DEVELOPER shall furnish to the City a current title policy or a title report describing the
Land to be furnished by a reputable title company licensed to do business in the State of

Wisconsin.
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The Land consists of approximately 33.99 acres, and the proposed development thereon is
antictpated to include approximately 10 stores, related site improvements, parking and
greenspace, as depicted on the general development plan attached hereto as Exhibit 2 and is
subject to the final approved plans.

The DEVELOPER has furnished to the CITY a complete, accurate, and sufficiently detailed set
of civil engineering plans and specifications, building plans and specifications and architectural
elevations for the Woodman’s anchor store; the general development plan showing locations of
proposed roads, drives, sidewalks, buildings, parking lots, lighting, screening, landscaping, open
areas, and utilities; and the DEVELOPER agrees that the proposed development shall be in
substantial compliance with the foregoing plans and specifications and any substantial deviation
there from must accordingly be approved in writing by the proper officials of the CITY,
consistent with Section 21 below. Neither this Section 3 nor any other provision of this
Agreement, however, shall be construed to require the construction of any building upon the
Land.

Specific building and architectural plans for the stores other than the Woodman’s anchor store
have not been submitted, but they shall be developed generally consistent with the approved site
plan, subject to review and approval by the Plan Commission consistent with Section 21 below.
(a) The DEVELOPER shall establish, align, grade and improve, subject to the approval of the
CITY, the public roads all private drives on the Land, including traffic, bike, and pedestrian
improvements along East Main Street and Manhattan Drive, STH 164, and East Moreland Blvd.
as required by the CITY Engineer to accommodate the development, and construct, grade, and
improve the same all at the DEVELOPER’S expense, in accordance with the plans and
specifications and consistent with the codes, specifications, and regulations of the CITY, with no
cutrves ot bends of less than adequate degree so as to accommodate the use thereof by the fire
fighting apparatus of the CITY. The CITY acknowledges that to the extent that the plans have
been submitted they comply with this requirement.

(b) The DEVELOPER shall record against the Land, no later than June 1, 2012, covenants that
specifically address the financial and physical responsibilities of each owner and/or tenant as it
relates to the maintenance of the private service roads and drives on the Land, Outlot 1 on CSM
10944, described on Exhibit 1 attached hereto, and provide a copy of the recorded covenants to
the CITY. At all times said service roads and drives must be passable to emergency vehicles.
The DEVELOPER agrees to design and construct, at the DEVELOPER’S expense, the water
system extensions and service laterals to serve the development in accordance with Waukesha

Water Utillity rules and regulations and comply with Waukesha Water Utility Developers
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Agreement. The DEVELOPER agrees to furnish a complete set of plans and specifications to
the Waukesha Water utility for approval and provide such additional information as required by
the Utllity relative to construction and grades of street and/or easements, and grades and
locations of sewer facilities, and telephone, electric, and gas installations. The DEVELOPER
shall pay for water services furnished to the buildings on the Land, subject to present and future
water rates.

The CITY shall have the right, to the extent permitted by the governing statutes, ordinance,
administrative regulations, and this Agreement, to inspect and, if required and necessary, approve
all construction of public improvements not heretofore specifically referred to, including all
sewer facilities, water mains, and sidewalks. The CITY shall also have the right, to the extent
permitted by the governing statues, ordinances, administrative regulations, and this Agreement,
to go upon any part of the Land at reasonable times, for the purpose of making inspections for
the afore-described facilities, provided however that the CITY’S officials shall not interfere with
the use and enjoyment of the Land by the owners, operators, and guests thereof.

Promptly following substantial completion of the public improvements along East Main Street,
Manhattan Drive, and East Moreland Blvd. to be constructed by the DEVELOPER pursuant to
this Agreement, the City Engineer shall inspect the same, and if such improvements have been
completed substantially in accordance with applicable laws and regulations and approved plans
therefore, the DEVELOPER shall dedicate the same to the CITY and the CITY shall accept the
same, and the CITY shall maintain such improvements in the same manner as other public
improvements of the CITY.

The DEVELOPER shall prepare, grant, execute, and deliver to the CITY, in recordable form
and otherwise in a form and substance reasonably acceptable to the parties, the easements over
and above all of the sewer facilities, sidewalks, and water mains for the purpose of inspecting,
maintaining, and servicing any of the previously described facilities. The easements shall be of
sufficient dimensions and approved by the propet CITY officials. The easements shall prohibit
the construction of any building or improvement of any nature or fences upon any of the areas
described in the easements and shall prohibit trees or shrubs more than four (4) feet in height
and provide proper clearances between utilities as required in standard easement documents on
file at the City. The DEVELOPER shall, upon notice from the CITY, remove or have removed
any buildings, improvements, fences, trees, or shrubbery from any of the areas described in the
easements, that are prohibited as herein provided upon land owned by DEVELOPER.

The DEVELOPER shall construct and maintain private lighting facilities and provide

landscaping as indicated on the approved plans and specifications. The City’s Planning Staff
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shall inspect the Land upon completion and may require additional landscaping where necessary
to contribute to safety or to improve the appearance of plain, unsightly view of structures.
Completion of the general site landscaping along East Main Street shall be completed within one
(1) year of the date of occupancy of the Woodman’s anchor store. The DEVELOPER shall
tender a performance bond for such general site landscaping before issuance of a building
permit. Completion of landscaping on each store building pad site shall be completed within
one (1) year of the date of occupancy of the store thereon. The DEVELOPER shall tender a
performance bond for the landscaping on the relevant store building pad site before issuance of
a building permit for such store. In the event that the general site landscaping is not completed
within one (1) year of the date of occupancy of the Woodman’s anchor store, subject to delays
beyond the DEVELOPER’S control, the CITY may, at its election, utilize the proceeds of the
performance bond to complete landscaping as set forth in the general site landscaping plan.

All trash, refuse, and debris are to be kept within the enclosed garage areas or dumpster
enclosure of each store until collection. All maintenance and collection expenses ate to be the
responsibility of the DEVELOPER, and all owners, lessees, operators, and occupants of the
development, as well as their respective successors and assigns. The CITY will offer to provide
collection of recyclables according to the City’s policies and the procedutes provided that an
agreement between the CITY and the owner or operator of the store being serviced is properly
executed by each party. The CITY has the right to discontinue the collection of recyclables.

Title to the entire Land shall be subject to an operation and easement agreement among the
owners of the Land governing the use, operation, maintenance, repait, desigh and construction
of the entire development and creating casements for parking, access, utilities, signage, and
similar rights. DEVELOPER shall provide the CITY with a copy of such agreement and all
amendments thereto prior to the recording of any such documents.

The parties acknowledge that, as of the date of this Agreement, the development of the
Woodman’s anchor store on lot 3 of CSM 10944, described on Exhibit 1 attached hereto, as
contemplated herein, is not subject to any impact fees. The CITY’S impact fee ordinances, now
in force and effect or hereafter to be amended or adopted, shall apply in all respects to all other
lots on the LAND, and the associated fees are due at the time building permits are issued.

The DEVELOPER agrees that construction of any buildings and improvements shall be in
conformity with the Building code of the CITY and the Codes of the State of Wisconsin, in such
cases as applicable.

The CITY agrees and acknowledges that, upon conveyance of the Land to the DEVELOPER

(not later than March 12, 2012) the Land shall be zoned B-5 Community Business consistent
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with the ordinances adopted therefore and that the development of the Land described herein
shall be permitted without additional zoning consents or approvals except as described 1n
Section 21 & 23 below. The CITY further agrees and acknowledges that the costs, fees,
contributions, and assessments due to the City in connection with development of the Land as
contemplated herein are set forth in applicable City ordinances and that there are no outstanding
assessments on the Land.

The DEVELOPER hereby specifically declares and agrees that the restrictions and covenants
described in this Agreement shall run with the land and inure to the benefit of the CITY and be
binding upon the DEVELOPER and all owners, lessees, operators, and occupants of the
development, as well as their respective successors and assigns. The CITY may enforce the
same, in the event of violation, as permitted under the Zoning Codes of the CITY as the same
now exist, or as they may hereinafter be amended or adopted, subject to the conditions and
limitations herein contained. Notwithstanding the foregoing, in no way shall the CITY be
deemed a third party beneficiary of the operation and easement agreement among the owners of
the Land described in Section 12 above. This Agreement shall be subject and subordinate to the
lien of any first mortgage lien holder now or hereafter placed upon the Land. It 1s understood
that the DEVELOPER may transfer the Land or any part thereof, and that whenever such a
transfer occurs, the transferor shall have no further liability for breach of covenant occurring
thereafter. By virtue of the recording of this document, future transferees are hereby given
notice of their obligations.

Invalidation of any one of the foregoing restrictions and covenants by judgment or court order
shall in no way affect any of the other restrictions and covenants, each of which shall be
construed and deemed severable and all of which not so invalidated shall remain in full force and
effect.

To the extent that either party to this Agreement is granted discretion in the performance for
that party’s duties or obligations under this Agreement, such discretionary acts shall be
undertaken in a reasonable manner and in good faith, taking into account the entire Agreement
and the intention of the parties.

The CITY will record this Agreement with the Register of Deeds following its execution by the
CITY and the DEVELOPER. The cost of recording the document will be paid by the
DEVELOPER. CITY will record a release and satisfaction within 12 months after agreement is
fully performed.

The CITY agrees to look solely to the mterest of the DEVELOPER in the Land for the
recovery of any judgment from the DEVELOPER, it being agreed that neither the
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DEVELOPER nor its respective partners, directors, officers, members, managers, or
shareholders shall be personally liable for such judgment.

21. Modest changes, deletions or additions of not greater than 20 feet or 5% for any single
dimension or area or changes in amounts of approved building materials and/or colors may be
approved by City Planning staff. More significant changes, not altering the character of the site
and 1ncluding but not limited to architectural elevations for the buildings shown on Exhibit 2
and consistent with approved plans, may be approved by the Plan Commission in the same

manner that the Plan Commission approves plans and specifications under Zoning Code
Sections 22.15 and 22.37(9).
22. The DEVELOPER acknowledges the CITY’s preferred uses for the site include:

Bakeries. u. Garden centers.
Banks, savings and loan, and other v. Gift stores.
financial institutions; including drive-in w. Grocery stores.
facilities. x. Hardware stores.
Barber shops. y. Hobby and craft shops.
Beauty shops. z. Hotels and motels.
Book or stationary stores. aa. Insurance sales offices.
Business offices. bb. Interior decorators.
Camera and photographic supply cc. Jewelry stores.
stores. dd. Martial arts studios.
Clinics. ee. Meat markets.
Clothing stores. ft. Music stores.
Computer and computer supply stores. ge. Office supplies and  business
Confectioneries and ice cream stores. machine stores.
Delicatessens. hh. Optical stores.
. Department stores. 1. Packaged beverage stores.
Drug stores. jj.  Paint, glass, and wallpaper stores.
Electronic equipment sales, equipment kk. Pet and pet supply stores.
and repair. lI. Photography and art studios.
Fish markets. mm.  Physical fitness centers.
Flotists. nn. Printing, including photocopying.
Fruit stores. 00. Professional offices.
Furniture stores. pp- Real estate sales offices.
Furriers and fur apparel. qq. Restaurants
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tr. Shoe stores and leather goods stores. uu. Tailor or dressmaking shop.
ss. Sporting goods stores. vv. Theaters.
tt. Supermarkets. ww. Vegetable stores.

DEVELOPER will actively pursue users for the LAND that are consistent with the CITY’s preferred

uses.

23.

24.

25.

20.

27.

28.

DEVEILOPER agrees to rezone lots 1, 2 of CSM 10943, lot 7 of CSM 10944, lot 6 of CSM
10945, lot 4 of CSM 10946, described on Exhibit 1 attached hereto, to B-5 Community Business
PUD/Planned Unit Development Overlay and enter into a Planned Unit Development
Agreement with the CITY prior to any plan approval, ownership transfer or development occurs
on said lots.

All lots with frontage on State Trunk Highway 164 will have setback requirements of 25 feet for
all paved areas adjacent to STH 164 and 50 feet for all buildings adjacent to STH 164. This
setback can only be modified through written agreement by both parties. These setback
requirements are in addition to any requirements made through the utility easements on the
Land.

The CITY agrees that it will, from time to time, upon request by DEVELOPER, execute and
deliver to the DEVELOPER and to any parties designated by the DEVELOPER, within ten
(10) days following demand therefore, an estoppel certificate, certifying (i) that this Agreement is
unmodified and in full force and effect (ot if there had been modifications that the same is in full
force and effect as so modified), (i) that there are no defaults hereunder (or specifying any
claimed defaults), and (III) such other matters as may be reasonably requested by the
DEVELOPER.

The CITY and the DEVELOPER each agtee to do, execute, acknowledge, and deliver any and
all other reasonable documents and instruments and to take all such further reasonable action as
shall be necessaty or required in order to fully carry out this Agreement and to fully consummate
and effect the transactions contemplated hereby.

Anything in this Agreement to the contrary withstanding, if the DEVELOPER does not acquire
the Land and commence construction of any building thereon (which for purposes of this
Agreement shall mean commencement of asbestos abatement and building demolition ) on ot
before July 1, 2012, then, at any time thereafter, the DEVELOPER may terminate this
Agreement by Written notice to the CITY, in which event this Agreement shall be null and void
and of no further force and effect, and the DEVELOPER shall have no liability with respect
thereto.

All' conditions to the B-5 Community Business Ordinance recommended by the Plan
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Commission at their October 12, 2011 meeting and adopted by the Council at their October 18,

2011 meeting as set forth on the attached Exhibit 2 are hereby incorporated by reference.
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IN WITNESS WHEREOF, each party has caused this Agreement to be executed by its duly authorized
officers, all as of the date of this Agreement.

CITY OF WAUKESHA W
By: / / 4-%
Name: JeffS m—T[x é
Title: or, City of Waukesha

M
Attest:
Name: Thomas E. Neill

Title:  Clerk, City of Waukesha

STATE OF WISCONSIN )
) S
COUNTY OF WAUKESHA

)
On this __J le - day of MVLM//!Ls , 2012 before me, a notary public, in and

for said County, personally appeared _]eff Scrima, Mayor and Thomas E. Nelll City Clerk, of the City of Waukesha,
Wisconsin, to me known to be the persons described in and who executed the within instrument and ackp owledged
the same to be the free act and deed of Jeff Scn a and Thomas E. Neill. 3 .

Notary Public, State of Wlsc nsm
My Commission: {-

"

WOODMAN’S FOOD MARKET, INC.
By:
Name: nton odm
Title:  Vice President, Woodman’s Food Matket, Inc.

STATE OF WISCONSIN )
) SS
COUNTY OF WAUKESHA )
: TR
On this | (o day of Mar , 2012 before me, a notary

public, in and for said County, personally appeared Clinton Woodman, Vice President of
Woodman’s Food Market Inc. of Janesville, Wisconsin, to me known to be the petsons desctibed in
and who executed the within instrument and acknowledged the same to be the free act and deed of

Clinton Woodman.
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EXHIBIT 1

o o 3891684 = o f

HE
I
]

CERTIFIED SURVEY MAP NO. 0942

A division of Lot 2 of Cerlified Survey Map No. 5245 and fands, being in the Southeast t/4
and the Northeast 1/4 of the Southeast 1/4 of Section 35 and the Southwest 1/4 and the Northwest
1/4 of the Southwest 1/4 of Section 36, all in Town 7 North, Range 19 East, in the City of Waukesha,
Waukesha County, Wisconsin.

LOTS 1, 2 AND 4 SHALL HAVE NO DIRECT VEHICULAR
ACCESS TO EAST MAN STREET, STH.™M63" &

 INDICATES 1° IRON PIPE (FOUND), UNLESS NOTED MANHATTAN DRIVE,
. SEE SHEETS 2 AND 3 FOR LOT DETAILS
© INDICATES SET 1.315° O.D. IRON PIPE AT LEAST SEE SHEET 4 FOR UNE AND CURVE TABLE
18" IN LENGTH, 1.68 LBS. PER LINEAL FOOT. SEE SHEETS 5 AND 6 FOR EASEMENT DETAILS
SEE SHEET 8 FOR EASEMENT NOTES
ALL DIMENSIONS SHOWN ARE MEASURED TO THE
NEAREST HUNDREDTH OF A FOOT. DETAIL
ALL BEARINGS ARE REFERENCED TO THE W. UNE OF o
THE SW 1/4 OF SECTION 36, T 7 N, R 19 E, WHICH
. BEARS SO0SI"23°E S o O
- GRAPHIC SCALE ::fﬁfg
‘8 75130 300 . SEC 38-7-19
FO BRASS CAP
( IN FEET ) 378,649.83
1 Inch = 300 1. 2,479,700.87 \%\
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21.8835 acres
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and Engineering
6745 W. Bluemound Rosd, Brookieid W1 53005
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o Applelon, Wi Orange County, CA Phtstugh, PA
16500 b gt
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SHEET 1 OF 9 SHEETS
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O 0 s 00
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CERTIFIED SURVEY MAP NO. _ 10149

A division of Lot 3 of Certified Survey Map No. /0942, being in the Southeast 1/4 and the
Northeast 1/4 of the Southeast 1/4 of Section 35 and the Southwest 1/4 and the Northwest 1/4 of the
Southwest 1/4 of Section 36, all in Town 7 North, Range 19 East, in the City of Waukesha,
Waukesha County, Wisconsin.

SEE SHEETS 2, 3, 4, 5. 6 & 7 FOR LOY AND EASEMENT
® INDICATES 1° IRON PIPE (FOUND), UMLESS NOTED ~ DETALS

© INDICATES SET 1.115" O.D. IRON PIPE AT LEAST OUTLOT 1 IS SUBJECT TO AN EASEMENT FOR INGRESS
18" IN LENGTH, 1.88 LBS. PER UNEAL FOOT. AND EGRESS FOR THE BENEFIT OF ADJOINING LOTS AND

OUTLOTS.
ALL DIMENSIONS SHOWN ARE MEASURED TO THE LOT 4 SHALL HAVE NO DIRECT VEHICULAR ACCESS TO
NEAREST HUNDREDTH OF A FOOT. MANHATTAN DRIVE.
ALL BEARINGS ARE REFERENCED TO THE W. LINE OF

THE SW 1/4 OF SECTION 38, T 7 N, R 19 E. WHICH ' SEE SHEET 10 FOR EASEMENT NOTES
BEARS S00'51°23°¢
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2.5538 ocres
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SHEET 1 OF 11 SHEETS

.sasenithnelional.com
Appleton, W1 Orange Counly, CA  Plitsburgh, PA

Zb2

37



Page 39 of 44
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CERTIFIED SURVEY MAP NO. /5

A division of Lot 4 of Certified Survey Map No./27¢3_, being in the Southwest 1/4 and the
Northwest 1/4 of the Southwest 1/4 of Section 36, all in Town 7 North, Range 19 East, in the City of
Waukesha, Waukesha County, Wisconsin.

® INDICATES 1" IRON PIPE (FOUND). UNLESS NOTED
© INDICATES SET 1.315° O.D. IRON PIPE AT LEAST

187 IN LENGTH, 1.58 LBS. PER LINEAL FOOT. SEE SHEETS 2 AND 3 FOR LOT DETAILS
ALL DIMENSIONS SHOWN ARE MEASURED TO THE " LOTS 5, 6 AND QUTLOT 4 SHALL HAVE NO DIRECT
NEAREST HUNDREDTH OF A FOOT. ACCESS TO S.T.H. "164™ AND EAST MAIN STREET
ALL BEARINGS ARE REFERENCED TO THE W. LINE OF
THE SW 1/4 OF SECTION 36, T 7 N, R 19 £, WHiCH SEE SHEET 4 FOR EASEMENT NOTES
BEARS SO00°51'23°E
1=166.83"
o ias TS e Y B
— -— --'-'—--‘ o
1__. SEC 36-7-19 CH=165.32° g‘vgx‘t’s Tt %
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CERTIFIED SURVEY MAP NO. _ oy,

A division of Lot 4 of Certified Survey Map

No.g94¢ ., being in the Southeast 1/4 of the

Southeast 1/4 of Section 35 and the Southwest 1/4 of the Southwest 1/4 of Section 36, all in Town 7
North, Range 19 East, in the City of Waukesha, Waukesha County, Wisconsin.

® INDICATES 17 IRON PIPE (FOUND). UNLESS NOTED

© INDICATES SET 1.315" Q.D. IRON PIPE AT LEAST
18" IN LENGTH, 1.68 LBS. PER UINEAL FOOT.

OUTLOT 3 SHALL HAVE NO DIRECT VEHICULAR ACCESS
TO MANHATTAN DRIVE

SEE SHEET 3 FOR EASEMENT NOTES.

ALL DIMENSIONS SHOWN ARE MEASURED TO THE NW COR OF
NEAREST HUNDREDTH OF A FOOT. SW 174 OF
ALL BEARINGS ARE REFERENCED TO THE W. LINE OF $EC 36-7-19
THE SW 1/4 OF SECTION 36, T 7 N, R 19 E. WHICH FO BRASS CAP
BEARS SOO'S1'23"E oyl I\
I 2,479,700.87
LNE T, ~ = g
[/ il swerloa ~ 84
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EXHIBIT 2

Development Plans Approved with Conditions

WOODMAN'S FOOD MARKET
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WOCDMAN'S FOOD MARKET
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Gas Lube North Elevation

Gas Lube South Elevation

Car Wash North Elevation Car Wash East Elevation Car Wash South Elevation

Canopy Elevation Canopy Elevation
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