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DEVELOPMENT AGREEMENT
BY AND AMONG
THE CITY OF APPLETON, WISCONSIN
AND
GATEWAY OF APPLETON, LLC AND STEVE
WINTER |

DATED AS OF June 15, 2005
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This Development Agreement is made and entered into as of the 15th day of June, 2005,
by the CITY OF APPLETON, Wisconsin, a Wisconsin municipal corporation (the “City”) and
Gateway of Appleton, LLC (the “Developer”) and Steve Winter, (the “Guarantor™).

ARTICLE 1
PURPOSE; DEFINITIONS

Section 1.01. Purpose of Agreement. The parties hereto have worked cooperatively
regarding initial planning, financing and feasibility of the development of real properties to be
located at the northeast corner of U.S. Highway 41 and Ballard Road, further identified as Lot 30
of the Northeast Business Park Plat #3, Appleton, Wisconsirn (the “Real Property™). The parties
have reached an understanding regarding participation in such Development and intend to enter
into this Development Agreement to record the understandings and undertakings of the parties
and to provide the framework within which the Development may proceed.

Section 1.02. Certain Definitions. As used in this Agreement, the following terms shall
have the meanings indicated:

“City” means the City of Appleton.
“Developer” means Gateway of Appleton, LLC.

“Development” means the development of real properties to be located in Lot 30 of the
Northeast Business Park Plat #3, City of Appleton, Outagamie County, Wisconsin including a

fifty thousand (50,000) square foot medical office, clinic and surgery center located on the south
portion of said parcel.

“Development Area” means the land contained in Lot 30 of the Northeast Business Park
Plat #3, consisting of approximately 16.59 acres more or less and the property identified at the
Southwest corner of Evergreen Drive and Gateway Drive in the Town of Grand Chute and

further identified in Section 2.01 hereinafter consisting of approximately one-half (}%) acre more
or less as deseribed in Exhibit A.

“Guarantor” means Steve Winter.
“Site Plan™ means the conceptual site plan of which is attached hereto as Exhibit B.

ARTICLE II
PARTIES UNDERTAKING .

Section 2.01. City’s Conveyance of Property. The City agrees at the time of closing to

convey to the Developer, all of Lot 30 of the Northeast Business Park Plat #3 located in the City

of Appleton, at a cost of $100,000 per acre. Total purchase price shall be $1,659,000.




~ Additionally, the City agrees at the time of closing to convey to the Developer, all of that
piece of property owned by the City, at the southwest corner of the infersection of Evergreen
Drive and Gateway Drive, in the Town of Grand Chute, and described as follows:

The East % of the following: A parcel of land in the Northwest % of the
Northwest !4 of Section 18, Township 21 North, Range 18 East, Town of Grand
Chute, Outagamie County, Wisconsin more fully described as follows, to-wit:

Commencing at the Northwest corner of said Section 18; thence South 89°08’
East 715.00 feet along the North line of said Section 18 to the point of beginning;
thence continuing South 89°08’ East along the North line of Section 18, being the
centetline of Evergreen Road, 200.00 feet to a point; thence South 0°52° West, at
right angles to Evergreen Road 225.00 feet to a point; thence North 89°08° West,
parallel with Evergreen Road, 200.00 feet.to a point; thence North 0°52° East,

225.00 feet to the point of beginning, LESS the North 24.75 feet for highway
purposes and excepting therefrom land recorded as Document No. 1289353.

The purchase price shall be at a cost of $100,000 per acre, with the price for this % acre parcel
being $50,000. |

Section 2.02. Covenants and Conditions of the Developer. The Developer, as part of the
Development A greement, agrees as follows:

A.  To purchase the 16.59 + acres of Lot 30 in the Northeast Business Park
Plat #3 in the City of Appleton for $100,000 per acre as identified in Section 2.01 above
and all of that piece of property owned by the City,-at the southwest corner of the

intersection of Evergreen Drive and Gateway Drive, in the Town of Grand Chute, and
described as follows; =~~~ T T

The East % of the following: A parcel of land in the Northwest % of the
Northwest % of Section 18, Township 21 North, Range 18 East, Town of

Grand Chute, Outagamie County, Wisconsin more fully described as
follows, to-wit:

Commencing at the Northwest corner of said Section 18; thence South
89°08” East 715.00 feet along the North line of said Section 18 to the point
of beginning; thence continuing South 89°08” East along the North line of
Section 18, being the centerline of Evergreen Road, 200.00 feet to a point;
thence South 0°52” West, at right angles to Evergreen Road 225.00 feet to
a point; thence North 89°08’ West, parallel with Evergreen Road, 200.00
feet to a point; thence North 0°52° Bast, 225.00 feet to the point of

beginning, LESS the North 24.75 feet for highway purposes and excepting
therefrom land recorded as Document No. 1289353.

The purchase price shall be at a cost of $100,000 per acre, with the price for this Y acre
parcel being $50,000.




B.  Development Plans and Specifications. Prepare (or have its consultants,
tenants or tenant’s consultants prepare) architectural drawings, plans and specifications
for the Development which are approved by the City as may be normal, customary or
required in order to proceed with the Development in accordance with all applicable
rules, codes, regulations, ordinances and law. Plans shall be approved by the City of
Appleton prior to commencement of construction.

C. Cooperation. Cooperate with the City so as to facilitate the City’s
performance under and satisfaction of the conditions under Section 2.03.

D. Financial Commitment. A letter from the Developer’s bank confirming

that the Developer has the ability to finance the development and attached hereto as
Exhibit C.

E. The Developer shall use its reasonable efforts to acqun‘e the unplatted
lands owned by Donald R. and Judith Schmidt (“Schmidt”), Jocated in the Town of
Grand Chute, at the northwest corner of the Development Area. Should the Developer be
successful in acquiring said property, the Developer shall annex said property to the City.
Developer further agrees that upon annexation, said property shall be subject fo the same

restrictive covenants on said property as are cuirently in effect on Lot 30 of the Northeast -
Industrial Park Plat #3 in the City of Appleton.

F. The Developer shall use its reasonable efforts to acquire the unplatted
lands owned by James J. and Bernice VanAsten (“VanAsten”), located in the Town of
Grand Chute, generally on the northeast corner of the Development Area. Should the
Developer be successful in acquiring said property, the Developer shall annex said
property to the City. Developer further agrees that upon annexation, said property shall
be subject to the same restrictive covenants on said property as are currently in effect on
Lot 30 of the Northeast Industrial Park Plat #3 in the City of Appleton.

G.  The Developer agrees to convey the south portion of the Development
Area to FVOSA Real Estate Partners, LLC, for the purpose of construction of an office,
clinic, and surgery center. Said conveyance shall occur within thirty (30) days of the
closing between the City and the Developer. Failure of the Developer to convey the -
property to FVOSA shall permit the City to reacquire the entire parcel at the price paid by

the Developer to the City for acqmsmon less the commission paid by the City on the
original purchase.

H. The Developer agrees to commence construction on at least one building
on that portion of the Development Area not conveyed to FVOSA pursuant to the
restrictive covenants contained on Lot 30 of the Northeast Industrial Park Plat #3, within
twenty-four (24) months of closing. Should construction of said property fail to
commence within twenty-four (24) months, the City, at its option, may reacquire that
portion of the Development Area not conveyed to FVOSA at a cost of $55,000 per acre
not to exceed $450,000 for the entire property previously described in this paragraph.




L - The Developer agrees that any building constructed on the Development
parcel shall be a minimum of thirty thousand (30,000) square feet,

J. The Developer agrees that the entire property as indicated on Exhibit A
shall remain taxable. Developer agrees to a deed restriction, indicating such taxable
status, and giving the City the right of approval of change of use, being recorded.

Section 2.03. Covenants and Conditions of the City. Prior to closing, the City agrees to
use all reasonable efforts to: '

A. Authorize Funding. Authorize the sale of the property in the Development
Area.

B.  Cooperation. Cooperate with the Developer so as to facilitate the
Developer’s performance and satisfaction of the conditions under Section 2.02.

ARTICLE IIT
TERMINATION & POST DISBURSEMENT CONDITIONS

Section 3.01. Developer’s Right to Terminate, Prior to closing, the Developer shall have
the right to terminate this Agreement by written notice delivered to the City not less than-three
(3) days prior to the effective date of such termination for only the following reason, and in the

event of such termination, neither party hereto shall have any further obligation to continue to
perform its obligation hereunder thereafier.

A. Municipal Approval. Developer fails to obtain any and all necessary

govemmental approvals from any govemmental body, entity, or agency having
jurisdiction over the Development;

Section 3.02. City’s Right to Terminate. The City shall have the right to terminate this
Agreement by written notice delivered to the Developer not less than three (3) days prior to the
effective date of such termination in the event the City fails to authorize the sale of said
property to the Developer. In the event of such termination, neither party hereto shall havé any
further obligation to petform its obligations hereunder thereafier.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF CITY

Section 4.01. Authority. The City represents and warrants to the Developer that the City
has the power, authority, and legal right to enter into all of the transactions and to perform all of

the covenants and obligations required to be entered into or performed by the City, as the case
may be, under this Agreement.

Section 4.02. Delivery of Agreement. The City represents and warrants to Developer
that the City is empowered and authori_zcd to execute and deliver this Agreement and any other




agreements and documents, if any, required hereunder to be executed and deIivereq l_)y the City
as the case may be. This Agreement has been and each such document at the time it is executed
and delivered will be duly executed and delivered on behalf of the City. When exccuted and

delivered to Developer, all such agreements shall constitute a legal, valid, and binding obligation
of the City in accordance with its terms.

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF DEVELOPER

Section 5.01. Valid Existence. Developer represents and warrants to the City that the
Developer is a limited liability corporation.

Section §.02. Authority. Developer represents and warrants to the City that this
Agreement and all other documents required to be executed and delivered by Developer at
closing have been duly and validly authorized, executed, and delivered by Developer and will be
- enforceable against Developer in accordance with their terms except as limited by bankruptey,

insolvency, or similar laws of general application affecting the enforcement of creditor rights.

Section 5.03. No Conflict. Developer represents and warrants to the City that ﬂ.le
execution and delivery of this Agreement, the consummation of the transactions contemplated in
this Agreement, and the execution and delivery of the documents required to be exec1_1ted,
delivered, or acknowledged by Developer will not violate any provision of Developer’s articles
or bylaws or any applicable statute, rule, regulation, judgment, order, or decree of the state of
Wisconsin or a court having jurisdiction over Developer or its properties.

ARTICLE VI
PAYMENTS TO BE MADE BY DEVELOPER

Section 6.01. Annual Tax Guarantee. The City agrees to uniformly apply tax assessmeflt
- procedures and practices with respect to the Development Site and the Development' in
- accordance with state law regarding property tax assessments. Notwithstanding the .fc_)regomg,
‘the Developer and Guarantor, jointly and severally, shall guarantee to the City a mlmmum real
estate tax valuation for the Development for the years and in the amounts as set forth in the
Schedule on Exhibit D attached hereto and incorporated herein by reference (the “Minimum Real
“Estate Tax Valuation”). It is understood by the parties hereto that the Developer’s and

Guarantor’s annual tax payment guarantee will continue until tax payments are made in 2020
pursuant to Exhibit D.

Section 6.02. Minimum Real Estatc Tax Valuation. The Minimum Real Estate Tax
Assessed Valuation shall be paid in the following manner: Commencing with the 2007 calendar
year {assessed valuation as of January 1, 2006) and for each calendar year thereafter, f:he'
Developer and Guarantor shall pay to the City an amount equal to the valuation of the properties
‘as indicated on Exhibit D, times the total applicable tax rate, less the actual amount of the real
estate tax assessed. The Developer and Guarantor shall not be required to make any tax
guarantee payment to the City if the real estate assessed valuation exceeds the valuations
indicated in Exhibit D, in any given year. The Minimum Real Estate Tax Payment Guarantee




shall be released from year to year, as long as this Agreement is in effect, by the amount of the
assessed value of land and any improvements thereon.

Section 6.03. Form of Guaranty, At the time of approval of the Dexfrelopment
Agreement by the City of Appleton, the Developer and Guarantor shall execute and deliver to the

City within three (3) business days the annual tax guaranty substantially in the form attached as
Exhibit E hereto.

Section 6.04. Should the City reacquire any portion of the Development Area pursuant

to Sections 2.02(g) and 2.02(h), the Developer and Guarantor shall be relieved from the tax
guarantee for that portion of the property. '

Section 6.05. The parties recognize that the Development Area is locat.ed within
Appleton Tax Increment Financing District #4. The parties agree that upon the closing of TIF
#4, the Developer's and Guarantor’s minimum tax payment guarantee shall be reduced to that

portion of the tax rate for the City of Appleton. In any event, the Developer’s guarantee expires
at the end of 2019, with taxes payable in 2020,

ARTICLE VII
SUBORDINATION

This Development Agreement and any interest the City may have in and to the
Development is and at all times shall remain subordinate to any mortgages or other liens which
Developer may now or hereafter place against the Development for the purpose of financing the
construction and operation of the Development including any refinancing or renewals of any
such mortgage(s). This subordination provision shall be self-operative and no other instrument
shall be deemed necessary or required to effectuate its intent and purpose. Notwithstanding the
foregoing, the City agrees to execute on or before ten (10) days after written request from
Developer a written Subordination Agreement in confirmation of and in conformance with the

terms of this paragraph in such form as Developer or its mortgagees may reasonably request.

ARTICLE VIII
ASSIGNMENT

Developer shall have the right to assign this Agreement with the written consent of the
City, which consent shall not be unreasonably withheld and which shall be deemed granted if not
withheld by written notice to Developer from City given on or before ten (10) days after
Developer requests in writing that City Consent to an assignment of this Agreement. This
provision shall not apply to assignments by partners, shareholders, or members of the Developer
to other parties, shareholders, or members of the Developer nor shall it apply to a sale or transfer
of less than a majority interest of the Developer, except with City approval.

ARTICLE IX
DEFAULT PROVISIONS




Section 9.01. Notice of Default. In the event either party is in default hereunder (the
“Defanlting Party”), the other party (the “Non-defaulting Party”) shall be entitled to take any
action allowed by applicable law by virtue of said default provided that the Nondefaulting Party
first gives the Defaultmg Party written notice of default describing the nature of the default, what
action, if any, is deemed necessary to cure the same, and specifying a time period of not less than
thirty (30) days in which the default may be cured by the Defaulting Party.

Section 9,02, Remedies Upon Developer’s Default. In the event'Developer defaults
under the terms of this Agreement and fails to cure the default after a notice within the time
. period provided pursuant to Paragraph 9.01 above, the City without prejudice to any other rights

or remedies afforded City by applicable law may compel conformance of this Agreement by
bringing an action for a specific performance hereof.

ARTICLEX
NOTICES

All notices, demands, certificates, or other communications under this Agreement shall
be sufficiently given and shall be deemed given when hand delivered or when mailed by first
class mail, postage prepend properly addressed as indicated in the following:

To the Developer: : Gateway of Appleton, LI.C
_ Attn: Mr. Steve Winter
3315A North Ballard Road
Appleton, WI 54911

To the Guarantor: Mr. Steve Winter

3315A North Ballard Road
Appleton, WI 54911

To the City: City of Appleton
Economic Development Department
100 North Appleton Street
Appleton, WI54911-479%
Attn: Peter Hensler

With a copy to: City of Appleton
- City Attorney’s Office
100 North Appleton Street
Appleton, WI 54911-4799
Atin: James Walsh

Any party may, by written notice to the party(ies), designate a change of address for the purposes
aforesaid.

b




ARTICLE XI
NONDISCRIMINATION

In the performance of work under this Agreement, the Developer agrees not to
discriminate against any employee or applicant for employment nor shall the developer or any
portion thereof be sold to, leased, or used by any party in any manner to permit discrimination or
restriction on the basis of race, religion, marital status, age, color, sex, sexual orientation,
physical condition, disability, national origin or ancestry, and that the construction and operation

of the Development shiall be in compliance with all effective laws, ordinances, and regulations

relating to discrimination on any of the foregoing grounds.

ARTICLE XII
NO PERSONAL LIABILITY

Under no circumstances shall any alderperson, officer, official, commissioner, director,

member, partner, or employee of the City, have any personal liability arising out of this

Agreement, and no party shall seek or claim any such personal liability. The limitation on
personal lability included in this section shall extend to Developer’s assignment of this
Agreement to a partnership or to a limited liability company consistent with Article VIIL

, ARTICLE XI1
MISCELLANEOUS PROVISIONS

Section 13.01. Entire Agreement. This document contains the entire agreement between
Developer and the City and it shall inure to the benefit of and shall be binding upon the partics.
hereto and the respective heirs, executors, successors, and assigns, This Agreement may be
modified only by a written Amendment signed by the parties, which Amendment shall become
effective upon the recording in the Office of Register of Deeds for Outagamie County.

Section 13.02. Survival of Warranties, Representations and Agreements. Any warranty,
representation, or agreement herein contained shall survive the closing. :

Section 13.03. Governing Law. The internal laws of the State of Wisconsin shall govern
this Agreement without giving effect to this conflict of law provisions,

Section 13.04. 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,

Section 13.05. Counterparts. This Agreement may be signed in any number of

counterparts with the same effect as if the signatures thereto and hereto were upon the same
instrument. '

Section 13.06. Severability. If any provisions of this Agreement shall be held or df:emed
to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any




other provision or provisions hereof or any constitution or statute or rule of public policy, or for
any other reason, such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other case or circumstance, of rendering any other

provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
. whatever. :

Section 13.07. City Authorization. The execution of this Agreement by the City was
authorized by resolution of the Common Council adopted March 16, 2005.

IN WITNESS WHEREOF, the parties have duly executed this Agreement, or caused it
to be duly executed, as of the 1% ™ day of June, 2005.

Developer: Gateway of Appleton, LLC

‘By: C%WWK

Printed Name:
Title:

By: - - By:
ﬂ? Cyntlja 1. Hesse, City Clerk Printed Name:

Title:

Guarantor;

oy &;//(\

Steve Winter

STATE OF WISCONSIN )
. 88,
OUTAGAMIE COUNTY )

Hphn A Winto-  the MO and |
X of Gateway of Appleton, LLC, to me known to be the persons who .

executed the foregoing instrument and acknowledged the same in the capacity and for the
purposes therein intended,

ngsonally came before me this (S th ay of June, 2005, the above-named
the

Notary Public S#dte of Wisconsin

My commission is/expires: Mﬂmvﬁr

-10 -




STATE OF WISCONSIN .)
.88,
OUTAGAMIE COUNTY )

Personally came before me this )5#\' day of June, 2005 the above-named Steve Winter
to me known to be the person who executed the foregoing instrument and acknowledged the
same in the capacity and for the purposes therein intended.

Notary Pulllc, State of Wisconsin
My commission is/expires: MMM‘V

STATE OF WISCONSIN )
1 ss.
OUTAGAMIE COUNTY )

' LISAIELL , DEPY ersonally came before me this st- 10 day of June, 2005, Timothy M. Hanna, Mayor and

PR $ City Clerk, of the City of A of Appleton respectively, to me known to be the persons
who executed the foregoing instrument and acknowledged the same in the capacity and for the
purposes therein intended.

Notary Public, State of Wisconsin
My commission iskexpizes: %L{mnud-

Countersigned pursuant to §62.09(10) Wis. Stats.

e [ o~

L1§/a A. Maertz, City Fman irector

APPROVED AS TO FORM: \’&GQE‘]%\‘

FanresP-Walsh; City Attorey
£l lcho-i-z.kg. Dep M-(a_.

This instrument was drafted by: James P. Walsh, City Attomey

After recording should be returned to:
James P. Walsh, City Attorney
City Hall
100 North Appleton Street
Appleton, WI 54911-4799

NAWORD\FORMS\Davelopment Agreements\Gateway Properties-Steve Winter\June 14, 2005.doc
Last Update Made: June 14, 2005
By: James P. Walsh, City Attomey

11 -




EXHIBIT A
LEGAL DESCRIPTION

Pareel I

Lot Thirty (30) of Northeast Business Park Plat #3, City of Appleton, Outagamie County,
Wisconsin. '

Tax Key No. 31-1-6510-30

Parcel IT

The East }4 of the following: A parcel of land in the Northwest % of the Northwest % of Section
18, Township 21 North, Range 18 Bast, Town of Grand Chute, Outagamie County, Wisconsin
more fully described as follows, to-wit:

Commencing at the Northwest corner of said Section 18; thence South 89°08* East 715.00 feet

' along the North line of said Section 18 to the point of beginning; thence continuing South 89°08’
East along the North line of Section 18, being the centerline of Evergréen Road, 200.00 feef to a
point; thence South 0°52’ West, at right angles to Evergreen Road 225.00 feet to a point; thence
North 89°08” West, paraliel with Evergreen Road, 200.00 feet to a point; thence North 0°52°
East, 225.00 feet to the point of beginning, LESS the North 24.75 feet for highway purposes and
excepting therefrom land recorded as Document No. 1289353.

Tax Key No. 10-1-1687-00

-12-




EXHIBIT B
SITE PLAN

-13-
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EXHIBITC
DEVELOPER’S FINANCIAL COMMITMENT

-14 ..



Wolf River |
Community Bank

hune 14, 2005 -

Mr, Peter Hensler
City of Appleton

Re: Land Acquisition Northeast Business Park, Appleton, Outagamie, Wisconsin
This is to advise you that Wolf River Community Bank is extending

the comumitment dated April 27, 2005 for Gateway of Appleton LLC.

This commitment will b extended through June 17, 2005.

If you need finrther information, please feel fiee to contact our office.

Sincerely,

CHF

Jon F Morford

Vice President
| ‘Member FDIC A
309 E. Main Street 1008 N. Shawano St.
FO. Box 459 PO. Box 329
: Hortonville, W 54044-0459 New London, WI 564961-0329
Phone: (920) 779-7000 Fax: (920) 779-7004 Phone: (920) 982-0055 Fax: (920) 982-9058
www.wolfriverbank.com

¢ 'd L8369 oN Wa00<7 00 vl Tune
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Wolf Hivér
Community Bank

April 27, 2005

Mr. Stephen A, Winter
Gatewsy of Appleton L1.C
3315A North Baliard Road
Appleton, W1 54914

RE: Land Acquisition Northeast Business Park, Appleton, Outagamie, Wisconsin
Dear Mr. Wintec:

Wolf Rivee Cormmmity Bank, (Lender™) is pleasad to advise you that your Ioan requests
has been approved. Wolf River Community Bank will lend Gateway of Appieton LIC
(“Borrower™) & permanont Ioan in the amount of up to Six Husdred Sixty Nine Thousand
Dollars (5669,000.00)(Loan A™). In sddifion, Wolf River Community Bank will lend
Gatowy of Appleton LLC (“Borrower™) » st teem loan in the amount of up to (ns
Million Forty One Thousand, Three Hundred Dolfars (§1,041,300.00)( Loan B").The
&udsmwbcuwdﬁwﬂwbemﬁtofﬂwbmmﬂumﬁwmmdwﬂmomﬁm
oW,

Please be advised that Lender’s commitment to the Losn is contingetit upos:

A. Borrower’s written scceptance of this commtitment a3 heveafter provided on or
. priorto May 15% 2005;

B, Borrowar’s completion of the Conditions Precedcnt to Closing as hereinafter
set forth, to the stisfaction of the Lender, prior to the closing date of May 30
2005, '

C. The execution and delivery of the Loan Documants a3 hexvinafter provided on
or prior to the ¢losing date, .

1, Term: The term of the Losn A shall commence af tha closing of the Logn and
shall continge for 2 yeats. The loan will not bo amortized, and will call for
interest only payments. The term of i Loan B ghall commence gt the closing
of the Loan and shall continme for 30 dsyz. The foan will not be amortized,

and will call for interoxt ovly payments.
Memhar FDIC
308 £. Mgin Street 1008 N. Shawano St.
P.O. Bax 458 P.0.Box 329
Hortonville, Wi 54844-0459 New Landoty, W1 54981-0320

Phone: (820) 778-7000 Fax: (820) 779-7004 " Phone: (920) 982-0055 Fax: (820) 962-9058
, www.wolfrivarbani.com .
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2. Intervtt Rate: So long a5 thece is no default under the Loant or sty of the
Loan Documents, the rate of interest on the principal balance of Loss A which
remains unpeld and outstasding from time ¢o time shall be Six and One Eighth
percent (6,125%) per anmum during the term of the Loan. So long as there is
1o default under the Loan ar any of the Loan Documents, the rate of interest
on the principal balance of Loan B which remaing vapaid and outgtending
from time to time shall be Wall Street Prime,

3. Repayment: Comencing on the firet day of the mouth following the closing
of thess transactions, payments of intecest (in arrears) in consecutive monthly
instaflments will be made no later than the fifteenth day of cach month
theteafter through the remaining term of the loan,

In the evert that any monthly instaflments of principal and Intecest or other
payment dueunder the Loan it ot received within fiftesn days of its due date,
the Borrower shall pay Anchorbank & late charge in the amount of § peroent
(554) of such delinquent amount,

4. Prqmmmnmmwmymyﬂwmwmatmyﬁmﬁw_

5. mmwﬁmmmmwﬂmmmw
the following Loan Docments{“Loan Documents™):

2. A moitgaps note (the “note) which shall evidence the Loaas to Bomower.

b, A first mortgage (the “Mortgage™) on the Res] Egiate. The Mortgags shall
mmmmmmmmofwmumw n ity
sole discretion, shall deem appropriate.

< Anunmmofuﬁmsﬁugmamhmmdwmlpamm
relsting to the property.

4, A collateral assigniment of all licerises end permits as may be issued and ot
WW@MMM}WM@M
to the use of the Property, if warranted.

| c Muﬂmmwumﬁymuhﬁ«my at
mm!edhmuﬁm,dmmmyondvmb{cmmym&s
interests in connection with the Loas.

L Borower will provida Lender with copies of all leases relating to the
propeaty,

g The Loan Documents and this commitment shall be comstrued in
sccordance with the laws of the State of Wisconsin,
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Required Fluancial Statements: During the eatire term of the Loxa, onan
annual basis, Borrowar shall cause to be fiunizhed to Lender opessting
stxtements for Bocrowe, & Halance Sheet and Statemtent of Income and
Bxpenses, and a financial statetnent for each borrower and gusrantor, All
statements shatl be in form and content acoeptable to Lender, and shall bo
certified 1o be true, correct, and complets,

Tux Eserow. So long v there is no default by Borrower, Leader shall not
roquire that the Borrower escrow smoumts necessary for the payment of reel
esiste taxea. However, in the event of s defiwit, Lender may thereafber require
the deposit, in escrow, of amounts necessary to rexsomsbly anticipate the
payment of real estate taxes.

" Ynyuranee Escrow. S0 long as thece is no defimlt by Borrowes, Lender shail

not require that the Bosrower escrow emonnts necessary for the paymant of
peeaiums for insurance required of the Borrower, However, in the event of a
defhult, Lendes may thereafter require the deposit, in esccow, of amoumts
nedossaty 1o reasonably anticipate the paymest of premiuts on all required
insarance.

Couditions Precedent to Closing: Lender’s obligation to make the Loan to
Botrower shall be subject to the following conditions:

a. Fee simple fitle to the Property shall be vested in Borrower and shall be
good snd marketabls and fred of all Kens, restrictions, snd encumbrances,
which have oot beess spproved in writing by Lender,

b, mmwm&mmmmmmpmmu

Lender doems necessary and desirablo and shall bo duly exaairted and
delivered by Borrower,

c. mm&mmmmmamm &t
Wolf River Comawnity Bank.

d. Lender shall have recelved, prior fo cloging of the Loan, the following,
which sball be in form and substance satisfactory to Lender and its

1. Financial Statements and Tax Retuma: A corrent financial statement
hrBorm«wnﬁedbythapmypmdmgthemum correc,

é. Credit Report: Lender shalt obtain credit reports on Borrower and
Guamantors,
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3, mmmwwummmmm
DECESSETY OCCUpARCY pecmits have been issued by the propes
regnlatory authotitiss.

4, CemuMy and Public Lisbility Insurance: Certificates of insurance from
ammyslnwingﬂmtﬁwpropettyiainamd_bymull_wmd
extandad coverage insurance, liability insurance, and business
interruption insurence,

S. Title Insurance: A commiiment for an ALTA loan policy of title
insurance written by u title insurance contpany without standsrd
mm-whmdmmmmmm
only to such defect and exosptions as shall have bean approved in
wﬂdngbylmdﬂ'wdmmmhmdomm:smmﬂ
require.

6. Survey: Original improverness survey dated within 90 days of the dste
-of closing of the Loan cetfified by Borrower end any entity

txt!atothem[muudcrnnymeﬂmgmimmf |

Titls Company provides the proper sndorsement,

7. Appreisal: Anmulahuwmgthevﬂmofﬁek&!ﬂmmbem
{ess than Eight Fandred Eighty Five Thousand Dollars (§885,000.00).
Loan to Value will not exceed 80% of fhe appraised valne or cost;
which ever is the laaser of the two, of all Real Eutate securing the
Loan. The sppraisal shafl be obtained affer the closing ¢f this
transaction and shall otily cover the parce! the borrower will retain.

8. Governmestal Evidence that all governmextal
mmmmmwwopummdwaﬂhhmhavc
bean satigfied.

e cmmwmmmwmmmmamu
freo from environmental hazads, or toxic waste o matecials, and is in
conmpliance with all eavironmental Laws, regulstions and rules imposed

wernmental entity having jurisdiction over the Froperty. As
&%mmmmm«mm
 Environmental Questionnaire certified by the Lender,

10. Pusticipation or sale of Logn: Lender shall have the right to sell the
Logn ot an undivided owncrship or participation interest in the Loan.

mmmmmmwmmmmmmﬂm
umemnmemningﬂwmtamofﬂnlmm

ar

T
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11, Commitment Fee: If this commitment is accepted by Borrowee as hereinafter
provided, Borrower shafl pay to Lender as consideration for Leader's
agroemant to be bound by the terms and condifions of this commitment &
$5,000.00 loxn fise. Borrower acknowledges and agrees that the extire loan fee
is earned by Lender upon accsptance of this commitment by Borrower and is
non-refundable.

12, Closing Costs: All expense incursed by Lender and Borrower arising from
shis commitment o in connection with the closing of'the Loan shall b paid
by Borrower, including without lmitstion, title competry charges, survey
chiarges, taxes, assessments, and appraisal foes. The Borrower shalf pay all
such expenses when due and owing.

13, Expirntions This oommitment shall expire automatically sod without
nacessity of sty further notice by Lender to Borrower if not accepted on or
prior to May 15®, 2008, or in the event the L.oan i not cloged on or priotto
May 30%, 2005, and in either event, Lender shall have no cbligation ot
Habiﬁtytomakethemorrﬁmdmyporﬁonofﬂm!ommmn&tmmm
received by it. Any extensions of the commitment st be in witing and
signed by Lender,

14. Termination: Lender may terminate this commitment and its obligations
~ hereunder by wtitten notice mailed or faxed to Borrower ift

2. Bomower fails to satisfy, obsceve or comply with matecial ferms,

b. Insolvency, receivership, consolidstion, bankruptey or similar proceedings
are commenced by or agsinst the Borrower,

¢ Dorrower fils to discloss to Lender all information and material relating
1o the Loan or the Property and improvements, or Bomrower misreproscits
any fucts doemed by Lender to bo matetial or sobstantial, relating to the
Loan, the Property, the fmprivements, or the financial condition of the
Botrower,

d Anywa:rantyorrqmumﬂonmdebynonminﬁmpplimﬁonof
mpponhgdomemﬁonauﬁshedinconnedmwﬁﬂmobtainingof
the commitment for the Loan or sy warranty, repeestntation, or statermcat
in the Loan Documets or in ety statement o certificate furnished
mmmmyofthefom@hxg.dml!bematailﬂyﬁm,uﬂdadingnr
inscourats. o

15, Commitment Nou Assigaable; This commitment shall not bo assignable by

W&W«Mmmmmmdw.
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1¢mnmmmmmmorﬂnmdmmmbymum
and the performance of a8 obligations contained in the Loan Documents er
the liability of Stephen A, and Thereaa E, Wintet,

17. Survivat of Commitment: The terms and conditions of this commitment.
letter shall survive closing provided, however, in the event that the Loans s
closad and the terms and oonditions of the Lotn Documents for the Loan arc
mmmmmm&ﬁmmmmuggmﬂw
representations, terms, conditions, covensnts and provisions herein

shall survive the closing of the transaction contemplated bereby.

ILMkﬁMWMMbedhmw&bwmm
aspects of this commitment. No waiver of the torms or conditions of the |
comitment shall be effective unless made in writing by both the Borrower
and Lendet,

" Pleaso evidenios aoseptance of ihis commitment by executing thy duplicate copy of this
wm&mmt,whidaismdowdhﬁcwﬁh,mdmitwﬂwmdamd :

Very Truly Youns,
Wolf River Community Bank

SV A

' Harold L, Hermansen o
Vice President :
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AGREED TO AND ACCEPTED
Acceptance of the terms of the above commitment acknowledged this * £ day of M -
, 2005 B
BY: .
Gatewry of Appleton LLC
Stephea A. Winter Mansging Member
7.
TR L] ranT 2 h o fem




EXHIBITD ,
TAX ASSESSED VALUATION SCHEDULE

2006 $9,000,000 2007
2007 $12,000,000 2008 | 0
2008 | $12,000,000 2009 S
2009 $12,000,000 2010

2010 $15,000,000 2011

2011 $15,000,000 2012

2012 $15,000,000 2013

2013 $15,000,000 2014

2014 $15,000,000 2015 |

2015 $15,000,000 2016 :
2016 $15,000,000 2017

2017 $15,000,000 2018

2018 — §15,000,000| 2019

2019 $15,000,000 2020

This assessed value schedule shall apply to the entire Development Area.
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EXHIBIT E
TAX GUARANTEE

THIS GUARANTEE made by Gateway of Appleton, LLC (the “Developer”) and

Steve Winter (the “Guarantor”) to and for the benefit of the City of Appleton, Wisconsin, a
Wisconsin Municipal Corporation (the “City”).

WITNESSETH:

WHEREAS, City and Developer have entered into a Development Agreement
dated March 16, 2005 (the “Development Agreement”); and

WHEREAS, as a part of the Development Agreement, Developer and Guarantor
have agreed to guarantee to the City an annual minimum real estate tax valuation as follows:

Annual Tax Guarantee, The City agrees to uniformly apply tax assessment
procedures and practices with respect to the Development Site and the Development in
accordance with state law regarding property tax assessments. Notwithstanding the
foregoing Developer and Guarantor, jointly and severally, shall guarantee to the City the
minimum real estate valuation described in this paragraph for the years and in the
amounts set forth in the schedule in Exhibit D attached hereto and incorporated herein by
reference (the “Minimum Real Estate Tax Valuation™). It is the intent of this provision
that the Developer’s and Guarantor’s Minimum Real Estate Tax Valuation shall be in
effect over a 15-year period commencing with tax payments made in 2007, for value as
of January 1, 2006, and ending with the year 2020,

‘ The Minimum Real Estate Tax Valuation payment shall be paid in the
following manner: Commencing with the 2007 calendar year:(valuation as of January 1,
_-2006) and for each calendar year thereafier until the Minimum Real Estate Valuation
expires, the Developer and Guarantor shall pay to the City the amount, if any, by which
the Minimum Real Estate Tax Valuation for each calendar year exceeds the actual real
estate tax valvation generated from the Development for such calendar year. The
Minimum Real Estate Tax Payment Guarantee shall be released from year to year, as

long as this Agreement is in effect, by the amount of the assessed value of land and any
improvements thereon.

By January 15th, starting with calendar year 2007, the City shall prov?de
Developer and Guarantor with: (1) an itemization of the actual real estate tax valuation

received from the Development, and (2) a calculation of the amount, if any, by which the-

Minimum Real Estate Tax Valuation for the Development for such calendar year exceeds
the actual real estate tax payment allocable to the Development for the preceding
calendar year. If for any given calendar year the Minimum Real Estate Tax Valuation
exceeds the actual real estate tax valuation, Developer and Guarantor shall pay the
amount of tax on such excess of such excess to the City in a single instaliment due on
January 3lst following the end of each calendar year. If the amount of the actual real

. estate tax valuation exceeds the Minimum Real Estate Tax Valuation, no additional
payment shall be due from Developer or Guarantor.
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WHEREAS, the City requires the Developer and Guarantor to execute and deliver
to the City at Closing its guarantee of payment of the Minimum Real Estate Tax Valuation to the
City in accordance with the terms of the Development Agreement,

NOW THEREFORE, subject to all other terms and conditions of the
Development Agreement and for value received, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Developer and Guarantor, does hereby
unconditionally, absolutely and irrevocably guarantee the payment to the City of the Minimum
Real Estate Tax Valuation in accordance with the terms of the Development Agreement.
Developer and Guarantor hereby waives notice of acceptance of this Guaranty. Developer and
Guarantor consents to City proceeding directly against Developer and Guarantor on this

Guaranty without first exhausting any remedy or remedies which City may have pursuant to the
Development Agreement,

' IN WITNESS WHEREOF, the Developer has executed this Agreement on the
[S¥ day of June, 2005,

Gateway of Appleton, LLC (Developer)

By:

Guarantor, Steve Winter:

Ao
By: Ty

-17 -






