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DEVELOPMENT AGREEMENT 
 

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is	
  made and entered into as 
of the date last executed by any party below, by and among HERMAN & KITTLE 
PROPERTIES, INC., a business corporation organized and operating under the laws of the 
State of Indiana and qualified to do business in the State of Wisconsin (“Herman Kittle”), 
LUTHERAN SOCIAL SERVICES OF WISCONSIN AND UPPER MICHIGAN, INC, a 
non-profit corporation organized and operating under the laws of the State of Wisconsin 
(“Lutheran”), 1520 CLARK STREET, L.P., a limited partnership organized and operating 
under the laws of the State of Wisconsin (“1520 Clark”) (Herman Kittle, Lutheran and 1520 
Clark are collectively referred to herein as the “Developer”), the CITY OF RACINE, a 
municipal corporation located in Racine County, Wisconsin and the REDEVELOPMENT 
AUTHORITY OF THE CITY OF RACINE (latter two collectively, “City”) (all parties to this 
Agreement are collectively referred to as “the Parties”).  Except as otherwise provided herein, 
this Agreement shall remain in effect for the duration of the TIF District.   

 
Recitals 

 
Whereas, subject to the City providing the financial assistance provided herein, 

Developer intends to purchase and develop parcels of land for multi-family residential 
development located at 1520 Clark Street and 1536 Clark Street comprised of approximately 
3.07 acres, listed and legally described on Exhibit A (“Property”), and upon which is currently 
located a large, former industrial building that has been underutilized for several years, and 
which requires environmental remediation (i.e., asbestos and lead removal) in order to begin the 
redevelopment; 

 
Whereas, Developer has proposed to completely renovate and redevelop the Property into 

a residential multi-family development, as described in greater detail herein and in accordance 
with City Council Resolution Nos. 15-0022 and 15-0023 attached hereto as Exhibit B 
(“Project”); 

 
Whereas, the Project, will include the construction of apartments and other improvements 

within the Property resulting in an increased combined real and personal property tax assessment 
of at least $2.4 Million as generally depicted on the site plan attached hereto as Exhibit C; 

 
Whereas, the work to be performed under this Agreement is subject to the requirements 

of Section 3 of the Housing and Urban Development Act of 1968, as amended, 12 U.S.C. 1701u 
(“Section 3”) having the purpose to ensure that employment and other economic opportunities 
generated by applicable HUD assistance or HUD-assisted projects,  covered by Section 3, shall, 
to the greatest extent feasible, be directed to low- and very low-income persons, and United 
States Environmental Protection Agency Minority and Woman Owned Business contracting 
requirements for minority and women owned businesses, and to achieve these purposes consult, 
among others, local trade unions and the Racine County Workforce Development Center. It is 
anticipated that the Project will result in 8 to 10 new construction jobs and 2 new permanent jobs 
post construction.      
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Whereas, the City entered to an agreement with Lutheran under the HOME Investment 
Partnership Program dated July 16, 2015 related to the Property providing for financial 
assistance of Four Hundred and Thirty-Nine Thousand Dollars ($439,000.00) for Developer to 
undertake certain activities to provide and expand the supply of decent, safe, sanitary and 
affordable housing in the City under Title 11 of the National Affordable Housing Act of 1990 
from the United States Department of Housing and Urban Development (“HOME Funds”) (the 
“HOME Agreement”);  

 
Whereas, HOME Funds may be used for pre-development expenses incurred for 

acquisition of land, demolition, site preparations and improvement, securing of buildings, 
construction materials and labor.   

 
Whereas, it has been determined that the Property is a brownfields clean up site and 

clean-up costs will be approximately $1.2 Million Dollars; 
 
Whereas, a Remedial Action Options Report was prepared for the Project by Ayres 

Associates dated December 2015 to perform environmental assessment activities to support the 
redevelopment proposed at the Project (the “ROAR Report”); 

 
Whereas, the ROAR Report recommended that the following integrated remedial  

approach to implementation at the site:  In-situ Metals Remediation (in hot spots), limited soil 
excavation with off-site disposal, engineered surface barrier, and natural attenuation of 
groundwater in conjunction with Vapor Intrusion Mitigation; with an estimated cost of Nine 
Hundred Sixty-Two Thousand Five Hundred Dollars ($962,500); 

 
Whereas, Racine County Economic Development Corporation (“RCEDC”) administers, 

on behalf of the City, the Brownfield Cleanup Revolving Loan Fund (“BCRLF”) funded by 
United States Environmental Protection Agency to provide low interest, attractive term loans and 
grants for cleanup projects of impacted sites in the City. Developer has applied for:  (a) two 
loans, one loan in the amount of One Hundred Eighty Two Thousand Five Hundred Dollars 
($182,500) for petroleum cleanup and another loan is in the amount of Three Hundred and 
Ninety Seven Thousand Five Hundred Dollars ($397,500) for hazardous cleanup (collectively in 
the combined amount of Five Hundred and Eighty Thousand Dollars ($580,000) to pay for costs 
to cleanup the Property (the “BCRLF Loans).  Each loan requires the Developer to match twenty 
(20) percent of Developer funds toward cleanup costs; and (b) a Seventy-Five Thousand Dollars 
($75,000.) subgrant subject to certain application, terms and conditions in addition to the BCRLF 
Loans (the “BCRLF Subgrant”) (the BCRLF Loans together with the BCRLF Subgrant are 
referred to herein as the “BCRLF Facilities”); 

 
Whereas, given its location, size and long-term underutilization, the Property’s 

redevelopment is a high priority for the City, and the City has concluded that such 
redevelopment on this Property and surrounding properties would not occur without the financial 
assistance provided herein; 
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Whereas, Developer, which has options to purchase the Property, has determined that 
without the City providing a tax incremental financial incentive in the amount of Six Hundred 
Seventy-Six Thousand Dollars and 00/100 ($676,000.00) as security for the repayment of the 
unpaid principal and interest (including capitalized interest) and all other obligations and 
liabilities of the Developer to RCEDC, whether direct or indirect, absolute or contingent, due or 
to become due, or now existing or hereafter incurred, which may arise under, out of, or in 
connection with the BCRLF Facilities (hereafter the “BCRLF Obligations”), the Project would 
not be financially feasible; 

 
Whereas, the City has spent considerable resources in developing a vision for the area 

surrounding the Property as expressed in the document titled “Uptown Neighborhood Strategic 
Development Plan”, and adopted through the City Common Council ordinance ZOrd. 001-15 
and Resolution Res. 15-0094; 
 

Whereas, Developer has indicated its intent to redevelop and reuse the Property 
consistent with the City’s goals, plans and vision; 

  
Whereas, the Developer and the City believe it would be in their mutual best interest and 

the best interest of the public for the two parties to work together in the advancement of the 
redevelopment plan, the City has applied for a Wisconsin Economic Development Corporation 
("WEDC") Idle Industrial Sites Redevelopment Program Grant for up to $500,000. for the 
Property;  

 
 Whereas, on June 6, 2016, the Redevelopment Authority of the City of Racine has 
reviewed the essential terms of this Agreement and recommended approval of this Agreement 
and authorized its execution subject to approval of the Agreement by the City Common Council;  

 
Whereas, on June 13, 2016, the Finance and Personnel Committee of the Common 

Council reviewed the essential terms of this Agreement and has recommended approval of this 
Agreement and authorized its execution subject to approval of the Agreement by the City 
Common Council; and 

 
Whereas, on June 21, 2016, the Common Council of the City of Racine has reviewed the 

essential terms of this Agreement and authorized its negotiation and execution;  
 
Now, therefore, in consideration of the recitals and mutual agreements set forth herein, 

and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows:  
 

Agreement 
 

1. Recitals and Exhibits.  The above recitals, which are incorporated herein by 
reference, are true and correct.  All Exhibits referred to in this Agreement are incorporated into 
this Agreement by reference. 
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2. Definitions.  As used in this Agreement, the following terms shall have the 
following meanings: 
 

(a) “Gross Annual Tax Increment” means:  The total city, county, school and 
all other general property taxes levied and collected on the Property that is in excess of the taxes 
collected based on the Tax Incremental Base Value. 

 
(b) “Net Tax Increment” means:  An amount equal to the difference between 

(i) the Gross Annual Tax Increment collected by the City in a given year on the Property, minus 
(ii) the actual legal, financial, engineering and administrative expenses incurred by the City, 
excluding costs related to City employees, in connection with the TIF District for the 
immediately preceding calendar year. 
 

(c) “Plans” means:  Final detailed plans and specifications for the Project as 
approved by the City and other requisite approving authorities, which may include, without 
limitation, the following:  all improvements now located or to be located on the Property, the 
footprint of all improvements and the square footage of all improvements, all easements, 
pathways, exterior boundary lines, walkways, parking and circulation  areas, adjoining public 
streets and alleys, utilities, exits and entrances, all signage, curbs, gutters, sidewalks, 
landscaping, medians and street lighting, all materials to be used in construction, all interior 
and exterior finishes, the number and types of units, the number of stories in the building,-
building sections and elevations, description of room and space sizes, plan arrangement of 
rooms and functional spaces, exterior elevations, the stacking of floors and all construction 
elements, a narrative description of all structural systems, mechanical systems, electrical 
systems and any specialty systems. Once approved, Plans may not be altered by Developer 
without the prior approval of the City, which approval shall not be unreasonably withheld, 
conditioned or delayed. 

 
(d) “Project Plan” means:  The Project Plan for Tax Incremental District No. 

19, City of Racine, approved by the City Plan Commission on March 30, 2016 and by the 
Common Council of the City of Racine on April 19, 2016, and by the Standing Joint Review 
Board on May 9, 2016, as amended from time-to-time. 
 

(e) “Cost Breakdown” means:  A current completion and draw schedule and 
cost breakdown of construction and non-construction cost items (i.e., a line-item budget), clearly 
identifying development, construction, furnishing, equipping, financing, contingency and all 
other direct and indirect costs of development, construction and installation of the Project in 
accordance with the approved Plans, including a detailed schedule for the completion of same.  
The Initial Cost Breakdown is incorporated as Exhibit D hereto and is subject to refinement by 
the Developer with the approval of the Director of City Development.  
 

(f) “Redevelopment Completion” means:  The Project has been substantially 
completed in accordance with the approved plans and specifications therefor, as certified by 
Developer’s architect and as determined by the City’s Building Inspector and the Director of 
City Development and upon the issuance of a certificate of occupancy by the City for all of the 
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residential rental units in the Project.  A certificate of occupancy may be subject to the later 
completion of landscaping, punch list items and weather-dependent items; 

 
(g) “Tax Incremental Base Value” means:  $407,135. for the Property. 
 
(h) “TIF District” means:  Racine Tax Incremental District No. 19. 
 

3. But-For Determination.  The parties acknowledge and agree that but for the 
financial assistance provided by the City to Developer under this Agreement, the Project would 
not occur, or would not occur in a manner desired by the City.  The City has reviewed 
Developer’s preliminary sources, uses and cash flow information for the Project and has 
determined that financial assistance as provided for herein is required to enable Developer to 
acquire and redevelop the Property in a manner desired by the City while also providing 
Developer with a fair and reasonable rate or return on its investment.   

 
4. Land Acquisition. 

 
(a) Developer Land Acquisition.  1520 Clark shall acquire the fee simple 

interest in the Property as provided herein no later July 31, 2016 for the indicated parcels that 
comprise the Property (the “Acquisition Deadline”) or such later date as agreed in writing 
between the Parties.  The acquisition will be deemed completed upon recording of warranty 
deeds conveying title of the Property to 1520 Clark with the Racine County Register of Deeds.  
The commitments herein are subject to the force majeure provisions set forth in this Agreement.  

   
5. Developer Deliverables. 
 

(a) Investment.  Developer shall make a minimum total Project investment of 
$14 Million Dollars in the Property with the Parties recognizing that the investment includes a 
variety of costs including significant costs for environmental rehabilitation at set forth on the 
attached Exhibit E containing a breakdown of costs from the HOME Funds application; 

 
(b) Project Completion.  Developer shall complete the Project, as provided 

herein and in compliance with the Plans, the HOME Agreement , and all applicable approval 
conditions, and achieve Redevelopment Completion no later than December 31, 2017;”)  

 
(c) Minimum Assessed Value.  Developer further commits that the Property 

will have a combined real and personal property assessed value of at least $2.4 Million by 
January 1, 2018 (“Minimum Assessed Value”).  The commitments herein are subject to the force 
majeure provisions set forth in this Agreement.    

 
6. Redevelopment Incentive.  
 

(a) TIF Incentive related to BCRLF Loans.  Subject to all terms and 
conditions set forth in this Agreement, the City will make available to Developer a tax increment 
financing incentive of up to Six Hundred Seventy-Six Thousand Dollars and 00/100 
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($676,000.00) to Developer to be utilized to repay the BCRLF Loans, including principal and 
interest (“TIF Incentive”) under the following terms:  

 
(1) The City will hold the TIF Incentive funds and will advance such 

funds in accordance with a repayment schedule (including for 
capitalized interest) in compliance with the requirements of the 
BCRLF program provided, however, that no payment shall be due 
until there is available Net Tax Increment from the Property; 

 
(2) Payment to the Developer from the BCRLF shall be authorized 

with a draw request form approved by RCEDC and paid out of the 
BCRLF account; 

 
(3) An invoice will be prepared by RCEDC to the City to repay the 

BCRLF account in accordance with the repayment schedule for the 
BCRLF Loans; 

 
(4) The repayment of the BCRLF Loans shall begin in year 2022 at a 

one (1) percent interest rate made in yearly payments over ten (10) 
years; 

 
(5) The City’s obligation to make payment under this Section 6(a) is 

contingent on Developer’s continued compliance with the terms of 
the Agreement, City Council Resolution Nos. 15-0022 and 15-
0023 for the Conditional Use Permit (the “Conditional Use 
Permit”), any agreements under the BCRLF Loans, and the HOME 
Agreement;  

 
(6) The City’s obligation to provide the TIF Incentive is conditioned 

upon Developer obtaining title to the Property free and clear of all 
liens and encumbrances except for any liens and encumbrances 
that are acceptable to the City; 
 

(7) The City’s obligation to provide the TIF Incentive is conditioned 
upon the Developer applying for and receiving the BCRLF Loans 
and paying all applicable processing and application fees and 
meeting all BCRLF Obligations related to the BCRLF Facilities; 
and 

 
(8) The City, may at anytime after execution of the Agreement, 

advance funds to repay the BCRLF so long as there are sufficient 
funds available for this payment that can be categorized as Net Tax 
Increment. 

 
 (b) Additional Optional Reimbursement by City.   The City may advance 

Seventy-Five Thousand Dollars ($75,000.) at any time within the life of the TIF District after 
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execution of the Agreement to reimburse the BCRLF Subgrant so long as there are sufficient 
funds available that are Net Tax Increment from the Property.  Developer shall pay all processing 
and application fees for the Subgrant and shall meet all BCRLF Obligations related to the 
BCRLF Facilities. 

 
7. Security.   
 

(a) Note and Mortgage.  Upon execution of this Agreement, Developer shall 
provide the City with a recorded mortgage and note against the Property naming the City as 
mortgagee, along with a mortgage title policy benefiting the City with a policy limit of no less 
than Six Hundred Seventy-Six Thousand Dollars and 00/100 ($676,000.00), in forms and with 
such exceptions and endorsements that are acceptable to the City.  The mortgage and note shall 
be in forms acceptable to the City and the note shall provide for a repayment term the same as 
the repayment terms of the BCRLF Loans, at an annual rate of one (1%) percent simple interest.  
The City's agreement to provide the TIF Incentive is conditioned upon the Developer executing 
the Mortgage and Note as described above.  The Mortgage shall be recorded with the Racine 
County Register of Deeds.  In the event that construction of the Project ceases for thirty or more 
consecutive days (subject to force majeure) as determined by the Director of City Development, 
the City may enforce the mortgage according to its terms and apply any proceeds toward 
payment of the BCRLF Obligations or to reimburse itself for the TIF Incentive funds that have 
been disbursed.  The City recognizes and agrees that this mortgage will be subordinate to any 
mortgage securing all or a portion of primary construction financing.  The mortgage will be 
released by the City after  Redevelopment Completion is achieved and the BCRLF Obligations 
have been paid in full.  A subordination agreement may be executed by the City to effect the 
same subject to review and approval by the City Attorney. 

 
 (b)   Parent Guaranty.  In the event there is a failure to achieve or maintain 

the Minimum Assessed Value as set forth herein in any year or an uncured Default after the 
City's distribution of the TIF Incentive funds to Developer, LSS 1520 Clark Street, LLC, 1520 
Clark Street SLP, LLC, Lutheran and Jeffrey Kittle will agree by separate written instrument in a 
form acceptable to the City that it, as the parent corporations and/or owners of controlling 
interests of 1520 Clark, shall be liable for payment to the City of the unpaid BCRLF Obligations 
or any amounts that are specially assessed against the Property under this Agreement, if such 
specially assessed amounts are not timely paid in full by Developer.  Any non-compliance with 
this Paragraph shall release the City from any remaining liability under this Agreement but shall 
not release the Developer from their obligations hereunder.  
 

(c) Special Assessments.  
 

(1) Developer agrees that if the Property does not meet the Minimum 
Assessed Value in any year beginning January 1, 2018 and before 
the TIF Incentive is reimbursed from Net Tax Increment, the City 
may levy and collect a special assessment against the Property in 
said year in an amount equal to the difference between the actual 
Gross Annual Tax Increment amount and the Gross Annual Tax 
Increment amount that would have been paid for said year if the 
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Property had met the Section 1 Minimum Assessed Value (the 
“Deficiency Amount”).  Developer further agrees that the City may 
levy a special assessment (a "Final Special Assessment") against 
the Property in the event that there remains a Deficiency Amount 
by the date on which the TIF District closes, including if the TIF 
District closes for any reason beyond the City's control earlier than 
anticipated, or in the event of an uncured breach of this Agreement 
by Developer. The Final Special Assessment shall be in an amount 
equal to the Deficiency Amount, including all interest due thereon, 
and any other amounts due to the City hereunder. The Final 
Special Assessment shall be payable in ten (10) equal annual 
installments, at three percent (3%) interest per annum. Pursuant to 
Sec. 66.0703 of the Wisconsin Statutes, Developer hereby waives, 
for itself and its successors in interest, any and all requirements of 
the Wisconsin Statutes that must be met prior to the imposition of 
any special assessments, including, but not limited to, the notice 
and hearing requirements, with respect to any special assessments 
that may be levied hereunder.  

 
(2) Developer further waives, for itself and its successors in interest, 

any right to appeal from any such special assessment or any right 
to raise any legal challenge to any special assessment levied under 
this Agreement, including without limitation any objection as to 
the process, substance or public improvement underlying any such 
special assessment. Were the levying and collection of a special 
assessment described by this paragraph to be prohibited by any 
court of competent jurisdiction, Developer agrees that, without 
need of further process, the City may recover as a tax against the 
Property the amounts that would have otherwise been assessed 
under this paragraph by any other lawful means, including, without 
limitation, by collection as a special charge against the Property, 
pursuant to Sec. 66.0627 of the Wisconsin Statutes. All proceeds 
from any special assessment levied and collected under this 
Paragraph shall be applied by the City to repayment of the 
Deficiency Amount.  So long as Developer is not in default 
regarding any term, covenant, provision or condition of this 
Agreement beyond any applicable cure or notice period and there 
remains Net Tax Increment to be paid, the City covenants that the 
TIF District will remain open for its statutory life. 

 
 (3) Developer shall obtain the consent from any lender on the Project 

to any such special assessments and the form of such consent shall 
be in a form mutually agreeable to the Developer and the City. 

 
(d) Equipment Purchases.  Developer shall notify the City, in writing, of any 

purchases of nonexpendable property related to environmental response activities and financed 
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or paid for through BCRLF  and such nonexpendable property shall be remitted to the City of 
Racine upon completion of required environmental response activities.  The City shall own any 
such nonexpendable property purchased with BCRLF funds.  The City shall be entitled to file 
and/or record any statement of interest with Racine County and/or the State of Wisconsin to 
reflect such ownership/security interest.  At the time that the nonexpendable property is no 
longer needed for the Project, Developer shall notify the City in writing and the City at its 
option, may take possession of the nonexpendable property to utilize it for another project or to 
sell it and retain the proceeds to reimburse the TIF District for the cost of the equipment. 
 

8. City Cooperation.  The City shall cooperate with Developer throughout the 
development of the Project and shall promptly review and/or process all submissions and 
applications in accordance with applicable City ordinances. 

 
9. City Fees.   Developer shall pay all required fees of the City. 

 
10. Audit.  The BCRLF requires that if, in any year, more than Five Hundred 

Thousand Dollars ($500,000.) is spent out of the fund on any one project, an independent audit 
of the any such project shall occur in accordance with the applicable regulations.  The Developer 
shall arrange for and pay for such audit utilizing an auditor reasonably acceptable to the City and 
RCEDC within timeframes required by RCEDC.  Copies of such audit shall be submitted to each 
of the parties of this Agreement and to RCEDC within ten (10) days of receipt.  If such audit is 
determined to be insufficient by the City or RCEDC, the insufficiencies shall be corrected within 
thirty (30) days of notification. 
 

11. Reimbursement of Site Investigation Costs.  If the developer does not reach 
Redevelopment Completion, Developer shall reimburse the City for previously incurred site 
investigation costs in the amount of Sixty Eight Thousand Four Hundred Dollars ($68,400) and 
such funding shall be paid to City by Developer within Thirty (30) days after notice of default 
and request for such reimbursement.  These costs were paid for by the City from funds available 
to the City in the US EPA Assessment Grant and shall be reimbursed by Developer if the Project 
is not completed. 
 

12. Assessed Value Objection Waiver.  After the Redevelopment Completion and 
until termination of the TIF District, Developer agrees, covenants and warrants, which covenants 
and warranties shall run with the Property and bind future owners and occupants thereof, to 
refrain from contesting, appealing or challenging in any venue that the Property’s assessed value 
should be lower than the Minimum Assessed Value set forth above, or lower than the assessed 
value necessary to close out the TIF District within its statutory duration, whichever amount is 
greater.  Notwithstanding this waiver, if the debt to coverage ratio of the project falls below 1.15, 
then the City will consider adjusting the Minimum Assessed Value based on this change.  To 
invoke any such consideration by the City, the Developer shall submit in writing a request for 
this adjustment and all necessary financial information determined to be needed by the Director 
of City Planning and the City Assessor.   Nothing herein shall require the City to make any 
adjustment to the Minimum Assessed Value, however, the Parties agree that including the 
possibility of an adjustment will contribute to the ultimate success of the Project long-term for 
the Developer, City and community. 
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13. Public Improvements – Junction Triangle.  In consideration for the vacation 

of adjacent 15th Street, under Section 14 below, to facilitate parking for the Project and in the 
event the City is able to obtain the interests in certain properties and to facilitate the 
redevelopment of the properties into the proposed “Triangle Junction Area” as set forth in 
Exhibit C attached hereto or other site and maintenance plan mutually agreeable to the Parties, 
the Developer agrees to maintain the proposed “Triangle Junction Area” for the period of 
affordability as set forth in the HOME Agreement once improved by the City.  The maintenance 
shall be of the green space improvements, excluding asphalt and/or concrete paved off-street 
parking facilities and their associated improvements.  If the City or any entity organized for 
redevelopment of the area are unable to facilitate the redevelopment of the “Triangle Junction 
Area” into a publicly accessible park, the City will not require maintenance of the “Triangle 
Junction Area” by the Developer.  
 
 14. 15th Street Vacation.    Developer shall incorporate the vacated adjacent 15th 
Street public right-of-way area to be into the site for additional parking in accordance with the 
approved Conditional Use Permit and as set forth in Exhibit F.  Developer shall use its 
commercially reasonable best efforts to obtain any necessary ownership interests from adjacent 
property owner(s) for any vacated areas needed to meet required parking ratios under the 
Conditional Use Permit.  
 
 15. Local Sub-contractors.  Developer will ensure that the Project will comply with 
the requirements of Section 3, pay prevailing wages when required by any loan programs or 
certain funding sources and where all parties agree to keep the project construction “on time” 
and “on budget” and that no work stoppages will occur and that a dispute process will be strictly 
followed to resolve construction related conflicts.  Copies of reports submitted to state or federal 
agencies as a requirement of the use of grant or loan proceeds shall be concurrently furnished to 
the Director of City Development. 
 

16. Conditions Precedent to City’s Performance.  In addition to all other conditions 
and requirements set forth in this Agreement, the obligations of the City under this Agreement, 
including without limitation the obligations to advance any TIF Incentive funds to Developer, are 
conditioned upon the prior satisfaction of each and every of the following conditions, updated 
versions of which periodically may be requested by, and shall be provided to, the City as the \ 
Project progresses: 
 

(a)  Developer has provided the Project Cost Breakdown to the City.  The 
Project Cost Breakdown shall be certified by Developer as accurate and complete and shall be 
acceptable to the City.   

 
(b)  Developer has provided the City, or its designated financial agent, with a 

detailed, estimated pro-forma operating statement for the Project in a format and containing such 
details as the City shall require, including without limitation, a detailed sources and uses of funds 
statement showing the sources of Developer’s equity, the amounts and terms and conditions of 
all financing obtained by Developer in connection with the Project. The pro-forma shall also 
include financial information showing Developer’s anticipated profit margin from the Project, 
including the amount of any developer fee to be paid to Developer and the profits anticipated by 
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Developer from the redeveloped Property, in addition to such other information as may be 
required by the City or its designated financial agent.  The pro-forma operating statement must 
show a state of facts acceptable to the City 

 
(c)  Developer has provided the City with evidence satisfactory to the City that 

Developer is authorized to enter into this Agreement and that the persons signing this Agreement 
on behalf of Developer are authorized to so sign this Agreement, as well as a certified copy of all 
articles of incorporation and a certificate of status issued by the Wisconsin Department of 
Financial Institutions.  Such formation documents must be acceptable to the City and must show 
a state of facts as to ownership, management and control acceptable to the City.   

 
(d)  Developer has obtained and provided to the City, or its designated 

financial agent, evidence that Developer has applied for and/or has secured financing and/or 
grant proceeds to timely complete the Project in accordance with the approved Plans.  Said 
financing and/or grant proceeds must be for a total amount of not less than the amounts need to 
to timely complete the Project per the Project Cost Breakdown. Said financing must also be 
acceptable in all respects to City.  Without limitation due to enumeration, such evidence shall 
include all loan documents and all other agreements between Developer and lenders relating to 
the Property or to the Project. 

 
(e)  Developer has provided the City with acceptable and approved subject 

to conditions, the final Plans for the Project as recommended for approval by the Downtown 
Area Design Review Commission on May 18, 2016, and as approved by the City Plan 
Commission on May 25, 2016. 

 
(f)  The City, and all departments and bodies thereof, has approved this 

Agreement and the transactions contemplated herein, and all other agreements and/or 
transactions which require approval, and any immediate conditions imposed on Developer or the 
Project in connection with such approvals have been satisfied.  Without limitation due to 
enumeration, the approvals that are required hereunder shall specifically include those of the any 
required design review commission.  

 
(g)  Developer has provided to the City, or its designated financial agent, 

audited financial statements for Developer, and any entity members thereof.  The financial 
statements must show a state of facts acceptable to the City.  Developer’s financial information 
shall be withheld from public disclosure under the state’s open records law to the maximum 
extent allowed by law. 

 
(h) The City has received any requested evidence, satisfactory to the City, 

from Developer that the Project conforms and complies with all applicable laws, rules, 
regulations and ordinances as well as any covenants, restrictions, documents or instruments 
governing the Property, the Project, and/or the TIF District. 

 
(i)  Developer has provided the City an appraisal of the Property prepared by 

an M.A.I. appraiser approved by the City, showing the fair market value of the Property and of 
the proposed Project. 
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(j)  Developer has executed and delivered to the City any documents and 

agreements as are required by this Agreement.  Phase 1 environmental reports of the Property 
have been completed and both the Developer and the City have copies of such Phase 1 reports 
and any additional reports received thereafter. 

 
(k) Any agreements required of the City by HUD and/or any lender, and any 

documents or instruments required by HUD and/or any lender to be executed by the City, must 
be acceptable to the City, in its reasonable discretion. 

 
(l) 1520 Clark Street, L.P. shall have acquired sole ownership of the entire 

Property prior to the Acquisition Deadline. 
 

 (m) At the time the TIF Incentive funds are to be advanced by the City to the 
Developer, the Developer is not in default regarding any term, covenant, provision or condition 
of this Agreement. 

 
If all conditions contained in this Paragraph are satisfied, or if such conditions are 

waived in writing by the City, then the above conditions shall be deemed satisfied.  Otherwise, 
the City may, at its option, exercised in its sole discretion, terminate this Agreement. 

 
17. Representations and Warranties and Covenants of Developer.  Developer 

represents and warrants to the City and covenants with the City as follows: 
 

(a) All copies of financial statements, documents, contracts and agreements 
furnished to the City are true and correct in all material respects, and any materially adverse 
change thereto will be immediately reported to the City. 

 
(b) All federal, state and local, including property, taxes, and all required tax 

returns, will be paid and completed prior to any taxes becoming delinquent. 
 
(c) All work performed and materials furnished for the Project shall be timely 

paid for, except that Developer reserves the right to challenge, to the fullest extent permitted by 
law, an obligation to make any payment for work or materials not adequately performed. 

 
(d)  No statement of fact contained in this Agreement and no statement of fact 

furnished or to be furnished to the City pursuant to this Agreement contains or will contain any 
untrue statement of a material fact or omits or will omit to state a material fact necessary in order 
to make the statements herein or therein contained not misleading at the time when made. 

 
(e)  There is no litigation or proceeding pending or threatened against or 

affecting Developer that would adversely affect the Project or the enforceability of this 
Agreement, the ability of Developer to complete the Project or the ability of Developer to 
perform their obligations under this Agreement. 

 
(f)  The Project Cost Breakdown accurately reflects all redevelopment costs 

that will be incurred in the development, completion, construction, furnishing and equipping of 
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the redevelopment, and the City shall be entitled to rely on the Project Cost Breakdown.  
Developer knows of no circumstances presently existing or likely to occur which would or could 
be expected to result in a material variation or deviation from the Project Cost Breakdown. 

 
(g) No default, or event which with the giving of notice or lapse of time or 

both would be a default, exists under this Agreement, and Developer is not in default (beyond 
any applicable period of grace) of any of its obligations under any other agreement or instrument 
entered into in connection with the Project. 

 
(h)  Except as provided in subparagraph (i), Developer will not change its 

controlling ownership for the duration of this Agreement, without the prior written consent of the 
City, which may be witheld in the City’s sole discretion, except that such consent shall not be 
unreasonably withheld by the City if the change relates solely to the limited partner investor 
interest in 1520 Clark held by U.S. Bancorp Community Development Corporation (“USB”) and 
provided further, that such consent shall not be required if the interest is transferred to an affiliate 
of USB and USB continues to be liable for capital contributions following such transfer. 

 
(i) During construction of the Project, Developer may not sell, convey, 

assign, or otherwise transfer the Property, or any controlling interest in the Property, or any 
controlling interest in the operation and management of the Property or the Project without the 
prior written consent of the City, which may be witheld in the City’s sole discretion, except that 
such consent shall not be unreasonably withheld by the City if the change relates solely to the 
limited partner investor interest in 1520 Clark held by U.S. Bancorp Community Development 
Corporation (“USB”) and provided further, that such consent shall not be required if the interest 
is transferred to an affiliate of USB and USB continues to be liable for capital contributions 
following such transfer.  

 
(j)  Developer will continue construction of the Project diligently and shall 

complete the Project no later than the Project Completion Deadine.   
 

(k) Developer will conform and comply with, and will cause the Project to be 
in conformance and compliance with all applicable federal, state, local and other laws, rules, 
regulations and ordinances, including without limitation, all zoning and land division laws, rules, 
regulations and ordinances, all building codes and ordinances of the City, all environmental laws, 
rules, regulations and ordinances and all applicable securities laws, rules, regulations and 
ordinances.  Developer covenants that it will perform and observe the covenants contained in, 
and the Project will conform and comply with, the covenants, restrictions, documents or 
instruments governing the Property and/or the TIF District, and the HOME Program and HOME 
Agreement.  Developer will comply with the reporting requirements set forth on Exhibit H. 

 
(l)  The Project will be constructed in a good and workmanlike manner and 

substantially in accordance with the Plans, and any material defects, structural or otherwise, in 
construction or deviations from the Plans will be promptly remedied by Developer.  The Project 
shall be completed free of all liens and encumbrances except as permitted by this Agreement. 
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(m)  Developer will permit the City, and the City’s designated construction 
consultant or construction reviewer, at all reasonable times: (a) to review the Project and all 
matters relating to the thereto, and (b) to review and copy all of Developer’s and its contractors’ 
books and records pertaining to the Project.  The City assumes no obligation to Developer for the 
sufficiency or adequacy of such reviews, it being acknowledged that such reviews are made for 
the sole and separate benefit of City.  Any and all notes and copies of records made by or on 
behalf of the City related to such reviews shall be treated as confidential to the full extent 
permitted by law.  The fact that City may make construction reviews shall in no way relieve 
Developer from the duty to independently ascertain that the Project is being completed in 
accordance with the approved Plans. 

 
(n)  Developer shall: 

 
(i)  As soon as possible and in any event within five (5) business days 

after receiving notice of the occurrence of any default, notify City 
in writing of the action which is being taken or proposed to be 
taken with respect thereto. 

 
(ii)  Promptly notify City of the commencement of any litigation or 

administrative proceeding that would cause any representation and 
warranty or covenant of this Agreement to become untrue in any 
material respect. 

 
(iii)  Notify City, and provide copies, immediately upon receipt, of any 

notice, pleading, citation, indictment, complaint, order or decree 
pertaining to the Property or the Project from any federal, state or 
local government agency or regulatory body, asserting or alleging 
a circumstance or condition that requires or may require a financial 
contribution by Developer or an investigation, clean-up, removal, 
remedial action or other response by or on the part of Developer 
under any environmental laws, rules, regulations or ordinances or 
which seeks damages or civil, criminal or punitive penalties from 
or against Developer for an alleged violation of any environmental 
laws, rules, regulations or ordinances. 

 
(o)  During the term of this Agreement, Developer will provide to the City, or 

the City’s designated financial consultant, on or before ninety (90) days following the end of 
each tax year, year-end audited financial statements for the Project, including balance sheets and 
income statements.  All financial statements shall be certified by Developer’s auditor and/or 
accountant, and by Developer. 

 
(p)  Developer shall have in effect at all times, all permits, approvals and 

licenses as may be required by any governmental authority or non-governmental entity in 
connection with the Project.  
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(q) By the Completion Deadline, and for the duration of this Agreement, if not 
managed by the Developer, management of the Property shall be vested in a property manager or 
property management company with a level of commercial and residential property management 
experience that is deemed reasonably acceptable to the Director of City Development. 

  
(r)  The representations and warranties contained herein shall be true and 

correct at all times as required by this Agreement, and shall be complied with during the term of 
this Agreement. 

 
18. Insurance.  Developer, and any contractors or subcontractors, shall maintain the 

following insurance policies issued by insurers with a rating of at least “A-” and in the financial 
size category of at least “VII” as established by A.M. Best Company and licensed-to do business 
in the State of Wisconsin, with such policies (the “Insurance Policies”) covering loss by perils, 
hazards, liabilities and other risks and casualties and in such amounts as may be reasonably 
required by the City: 

 
(a) Following completion of construction of the Project, property insurance in 

a standard “Special Causes of Loss” coverage form (including without limitation, insurance 
against fire, flood, water damage, collapse, terrorism, windstorm, hail, boiler and machinery, if 
applicable, sewer back-up, business interruption, and such other risks of loss as the City 
reasonably may require), that provides insurance coverage against loss of or damage to the 
Property, in amounts equal to 100% replacement cost of all buildings, improvements,  fixtures, 
equipment and other real and personal property with an extended replacement cost endorsement; 

 
(b)  During the construction of the Project, builder’s risk insurance in form and 

amounts reasonably satisfactory to the City; 
 
(c)  During the term of this Agreement, commercial general liability insurance 

covered under a comprehensive general liability policy including contractual liability in an 
amount not less than $2,000,000.00 combined single limit for bodily injury, including personal 
injury, and property damage; 

 
(d)  During the term of this Agreement, worker’s compensation insurance in 

amounts meeting all statutory state and local requirements; 
 
(e) Pollution or environmental impairment insurance in the amount of at least 

$1 Million per occurrence, provided that the cost of such insurance shall not exceed One 
Hundred Thousand Dollars ($100,000.) and in such case the Parties will meet and mutually agree 
upon the appropriate level and term of such insurance for the cost not to exceed the stated 
amount; 

 
(f) Insurance required as set forth on attached Exhibit G and such other 

insurance as may be reasonably requested by the City, if any. 
 

Each Insurance Policy shall require the insurer to provide at least thirty (30) days prior written 
notice to the City of any material change or cancellation of such policy. The City, its officials, 
officers, employees and agents shall be named as additional insured/loss payee on all policies of 
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insurance by specific endorsement except worker’s compensation insurance.  A Certificate of 
insurance shall be provided to the Director of City Development. 

 
19. Damage/Destruction.  Developer shall not be released from its liabilities and 

obligations under this Agreement in the event of fire, damage or any other casualty to any part of 
the Project prior to completion of the Project.  In such event, Developer agrees, at its cost and 
expense, to complete the Project in accordance with the Plans.  Any change in the Project Cost 
Breakdown resulting from the fire, damage or other casualty must be approved by the City.  The 
Project Completion Deadline shall be extended by the City for such amount of time as is 
reasonable in light of the circumstances.  In the event fire, damage or any other casualty to any 
part of the Property occurs after the completion of Project, Developer shall cause the Property to 
be fully restored to its pre-casualty condition as soon as is reasonable under the circumstances.  
All of Developer's obligations in this Paragraph 19 are subject to the rights of Developer's 
lender(s). 

 
20. Default.  The occurrence of any one or more of the following events shall 

constitute a default (“Default”) hereunder: 
 

(a) Any representation or warranty made to the City in this Agreement, or any 
document or financial statement delivered pursuant to this Agreement, proves to have been false 
in any material respect as of the time when made or given; or 

 
(b)  Developer breaches or fails to perform timely or observe timely any of its 

covenants or obligations under this Agreement, and such failure shall continue for thirty (30) 
days following written notice thereof from City (or such longer period of time as is necessary to 
cure the default as long as Developer has commenced the cure of the default within the 30-day 
period, is diligently pursuing the cure of the default and as long as the default is cured not later 
than 120 days following the notice thereof from the City).  If an unperformed obligation involves 
the payment of money owed to the City, and if such breach is not cured as provided in this 
paragraph, the unpaid amount shall accrue interest at the rate of 1% per month retroactive to the 
date that such amount was due; or 

 
(c)  Construction of the Project is abandoned for more than thirty (30) 

consecutive days subject to force majeure, the Project is not completed on or before the Project 
Completion Deadline, or any portion of the Project is damaged by fire or other casualty and not 
be repaired, rebuilt or replaced as required herein;  

 
(d) The City breaches or fails to perform timely or observe timely any of its 

covenants or obligations under this Agreement, and such failure shall continue for thirty (30) 
days following written notice thereof from Developer (or such longer period of time as is 
necessary to cure the default as long as the City has commenced the cure of the default within the 
30-day period, is diligently pursuing the cure of the default and as long as the default is cured not 
later than 120 days following the notice thereof from Developer or Principal).  If an unperformed 
obligation involves the payment of money owed to the Developer or Principal, and if such breach 
is not cured as provided in this paragraph, the unpaid amount shall accrue interest at the rate of 
1% per month retroactive to the date that such amount was due; or 
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(e)  Developer: (i) becomes insolvent or generally does not pay, or is unable to 
pay, or admit in writing its inability to pay, its debts as they mature; or (ii) makes a general 
assignment for the benefit of creditors or to an agent authorized to liquidate any substantial 
amount of its assets; or (iii) becomes the subject of an “order for relief” within the meaning of 
the United States Bankruptcy Code, or file a petition in bankruptcy, for reorganization or to 
effect a plan or other arrangement with creditors; or (iv) has a petition or application filed against 
it in bankruptcy or any similar proceeding, or have such a proceeding commenced against it, and 
such petition, application or proceeding shall remain undismissed for a period of ninety (90) days 
or Developer shall file an answer to such a petition or application, admitting the material 
allegations thereof; or (v) applies to a court for the appointment of a receiver or custodian for any 
of its assets or properties, or have a receiver or custodian appointed for any of its assets or 
properties, with or without consent, and such receiver shall not be discharged  within ninety (90) 
days after his appointment; or (vi) adopt a plan of complete liquidation of its assets; or 
 

(f) The Property is foreclosed upon; or, 
 
(g)  A default occurs under any other loan, indebtedness or agreement under 

which Developer is obligated to the City or any other person or entity with respect to the Project, 
which default is not cured within the applicable cure period, if any. 

 
21.  Remedies.   
 

(a) Upon the occurrence of any Default, and the expiration of the applicable 
cure period without cure, without further notice, demand or action of any kind by the 
nondefaulting party, the nondefaulting party may, at its option, pursue any or all of the rights and 
remedies available to it at law and/or in equity against the other party and, if appropriate, against 
the Property.  1520 Clark’s limited partner shall have the right, but not the obligation, to cure 
defaults hereunder in the same manner as Developer.   

 
(b) In case of a Default by Developer under this Agreement, the City’s 

obligation to make any payments to Developer shall automatically terminate and the City shall 
thereafter have no further obligations to Developer with respect to any such payments.  However, 
payments due under the BCRLF Loans shall still be paid by the City through the TIF Incentive 
or other method.  Additionally, the City may, in its sole discretion and at Developer’s cost, 
perform or contract for the performance of such additional work as the City deems reasonably 
necessary to secure the Property and the value thereof, which may include the completion of any 
partially-completed Project work.  Developer further agrees that the City may also immediately 
impose a Final Special Assessment against the Property, as provided herein. 

 
(c) Except as may be otherwise specifically set forth herein, no remedy 

shall be exclusive of any other remedy and each and every such remedy shall be cumulative 
and shall be in addition to every other remedy given under this Agreement, and/or now or 
hereafter existing at law or in equity.  No failure or delay on the part of either party in 
exercising any right or remedy shall operate as a waiver thereof nor shall any single or partial 
exercise of any right preclude other or further exercise thereof or the exercise of any other 
right or remedy.   
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22.  Costs.   All reasonable fees, costs and expenses incurred by the City, including 

attorneys fees, in connection with the negotiation, preparation and enforcement of this 
Agreement, and the Project, and all documents and agreements executed in connection 
therewith, but excluding any costs related to City employees, shall be paid as a TIF District 
cost or expense, which shall be paid from Gross Annual Tax Increment.  
 

23.  City’s Right to Cure Default.  In case of failure by Developer to procure or 
maintain insurance, or to pay any fees, assessments, charges or taxes arising with respect to the  
Project or to comply with the terms and conditions of this Agreement or any other document, 
contract or agreement affecting the Project, including without limitation, the terms and 
conditions of any documents governing any loan, the City shall have the right, but shall not be 
obligated, to effect such insurance or pay such fees, assessments, charges or taxes or take such 
action as is necessary to remedy the failure of Developer to comply with the documents, 
contracts or agreements affecting the Project, and, in that event, the cost thereof shall be payable 
by Developer to the City, and shall be chargeable against to the Developer or as a special 
assessment against the Property in the event that Developer fails to reimburse the City within 
the time allowed.   

 
24.  Parking.  Developer understands and agrees that it shall be Developer’s 

obligation to provide such off-street parking as is shown on the approved Plans, except as such 
Plans may be altered with the City’s prior approval.   

 
25.  Signage.  All signage installed during the Project, both during construction and 

after completion of the Project, must comply with all applicable laws, rules, regulations and 
ordinances.  All signage shall be maintained, repaired and replaced as necessary by Developer 
or responsible party, at its expense.  During construction of the Project, Developer shall post 
signage at the Project acknowledging that a portion of the funding for the project is being 
provided by the City and other funding agencies. 

 
26. Tax-Exempt Covenant.   Developer agrees that:  (1) for fifteen (15) years from 

January 1, 2018,  it will not sell, lease, assign or otherwise transfer or convey any interest in the 
Project or the Property to a person or entity exempt from general property taxation or in a 
manner which would cause all or any portion of the Property to be exempt from general 
property taxation; (2) if after the fifteen (15) year period, the Property is owned by a person or 
entity that is exempt from general property taxation, the Property will not be considered tax 
exempt for the remaining life of the TIF District and for a period of ten (10) years thereafter; 
and (3) during the life of the TIF District and for a period of ten (10) years thereafter, the 
Developer agrees that it will not apply for tax exempt status for the Property (collectively the 
“Tax-Exempt Covenant”).  The Tax Exempt Covenant shall remain in effect after the 
termination of this Agreement.  This Agreement shall be recorded with the Racine County 
Register of Deeds by the City, and Developer agrees that the Tax-Exempt Covenant will run 
with the Land and will bind all present and future owners of the Property for the time periods 
specified in this Paragraph 26.  In the event any court finds the Tax-Exempt Covenant is not 
valid or enforceable or if for any reason the Tax-Exempt Covenant is terminated or if for any 
reason the property is declared tax-exempt, then Developer, or its successors and assigns, shall 
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make payments in lieu of taxes to the City in an amount equal to the amount of property taxes 
that would have been collected were the Property taxable, and by the same date that the last 
installment tax payment on the Property would have been due were the entire Property taxable.  
City understands that the general partner of 1520 Clark isLSS 1520 Clark Street, LLC 
(“General Partner”) and the General Partner is controlled by Lutheran Social Services of 
Wisconsin and Upper Michigan, Inc., a tax-exempt entity (the “Parent”).  The General Partner 
and Parent’s status shall not be considered a violation of this section because regardless of the 
General Partner and Parent’s status, 1520 Clark is not an entity that is tax-exempt and 1520 
Clark will not seek to become a tax-exempt entity based on the status of its General Partner 
and/or the Parent. 

 
27.  Indemnifications.  Except to the extent of the negligent or willful acts or 

omissions of the City or its employees, agents, officers or contractors or relating to any Public 
Improvements on and after their transfer to the City, Developer hereby indemnifies, defends, 
covenants not to sue and holds the City and its employees, agents, and officers, harmless from 
and against all loss, liability, damage and expense suffered or incurred by the City by reason of 
the following: (a) the failure of Developer or any of Developer’s contractors, subcontractors, 
agents, employees, or invitees to comply with any environmental law, rule, regulation or 
ordinance, or any order of any regulatory or administrative authority with respect thereto; (b) 
any release by Developer or any of Developer’s contractors, subcontractors, agents, employees, 
or invitees of petroleum products or hazardous materials or hazardous substances  on, upon or 
into the Property; (c) any and all damage to natural resources or real property or harm or injury 
to persons resulting or alleged to have resulted from any failure by the Developer and/or any of 
Developer’s contractors, subcontractors  and/or agents to comply with any law, rule, regulation 
or ordinance or any release of petroleum products or hazardous materials or hazardous 
substances as described in clauses (a) and (b) above; (d) any violation by Developer in 
conjunction with the Project or at the Property of any environmental  law, rule, regulation or 
ordinance; (e) claims arising in connection with the Project under the Americans With 
Disabilities Act, and any other laws, rules, regulations or ordinances; (f) injury to or death of 
any person at the Project; and (g) the failure of Developer to maintain, repair or replace, as 
needed, any portion of the Property. 

 
The terms “hazardous substances” means any flammable explosives, radioactive 

materials, hazardous wastes, toxic substances, or related materials, including without limitation, 
any substances defined as or included in the definition of “hazardous substances,” “hazardous 
wastes,” “hazardous materials,” “toxic substances” under any applicable federal or state or local 
laws or regulations. 

 
28.  Fire and Safety Hazards. Developer agrees to complete the Project and operate 

the Property in conformance with all fire and safety standards specified by applicable law. 
 
29.  Nondiscrimination. Developer agrees that the Project shall not be sold to, 

leased or used by any party in a manner to permit discrimination or restriction on the basis of 
race, creed, ethnic origin or identity, color, gender, religion, marital status, age, handicap or 
national origin, and that the construction and operation of the Project shall be in compliance 
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with all laws, rules, regulations and ordinances relating to discrimination or any of the 
foregoing. 

 
30.  No Personal Liability.  Under no circumstances shall any alderperson, officer, 

official, director, attorney, employee or agent of the City have any personal liability arising out 
of this Agreement, and no party shall seek or claim any such personal liability. 

 
31.  Staff Approval.  Except for this Agreement itself, and any amendments thereto, 

all other documents and agreements that require approval by the City in connection with this 
Agreement, or the Project, may be approved by an appropriate staff person designated by the 
City. 

 
32.  Miscellaneous. 

 
(a)  Except as otherwise specifically set forth herein, the respective rights and 

liabilities of the parties are not assignable or delegable, in whole or in part, without the prior 
written consent of the other party.   

 
(b) No waiver, amendment, or variation in the terms of this Agreement shall 

be valid unless in writing and signed by the parties, and then only to the extent specifically set 
forth in writing. 

 
(c)  All communications or notices required or permitted by this Agreement 

shall be in writing and shall be deemed to have been given (i) upon delivery to an officer of the 
person entitled to such notice, if hand delivered, or (ii) two business days following deposit in 
the United States mail, postage prepaid, or with a nationally recognized overnight commercial 
carrier that will certify as to the date and time of delivery, airbill prepaid, and each such 
communication or notice shall be addressed as follows, unless and until any of such parties 
notifies the others of a change of address: 

 
If to the City:   City of Racine, 

730 Washington Avenue 
Racine, WI   53403 
Attention:  City Clerk 

 
 
And to:  City of Racine 

730 Washington  Avenue 
Racine, WI   53403 
Attention:  Director of City Development 
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If to 1520 Clark and Lutheran: 647 W. Virginia St 
Suite 200 

     Milwaukee, WI 53204 
Attn:  Dennis Hanson 

 
 
If to Herman Kittle:   500 East 96th Street 

Suite 300  
Indianapolis, IN 46240 
Attn:  Jeffrey L. Kittle 

 
Copies to U.S. Bancorp Community  
Development Corporation:  1307 Washington Avenue, Suite 300 
     Mail Code:  SL MO RMCD 
     St. Louis, MO  63103 

Attn:  Director of LIHTC Asset 
Management 

 
 

(d)  This Agreement and all documents executed pursuant to it contain the 
entire understanding of the parties with respect to the subject matter hereof.  There are no 
restrictions, promises, warranties, covenants or undertakings other than those expressly set forth 
in this Agreement and the documents executed in connection with this Agreement.  This 
Agreement and the documents executed in connection herewith supersede all prior negotiations, 
agreements and undertakings between the parties with respect to the subject matter hereof. 

 
(e) This Agreement is intended solely for the benefit of the parties, and no 

third party (other than successors and permitted assigns) shall have any rights or interest in any 
provision of this Agreement, or as a result of any action or inaction in connection therewith.  
Without limiting the foregoing, no approvals given pursuant to this Agreement by Developer or 
the City, or any person acting on behalf of any of them, shall be available for use by any 
contractor or other person in any dispute relating to the Project. 

 
(f)  This Agreement shall be governed by, and construed and interpreted in 

accordance with, the laws of the State of Wisconsin applicable to contracts made and wholly 
performed  within such state.  The venue for any legal action arising under and/or pertaining to 
this Agreement shall solely and exclusively be Racine County Circuit Court in Racine, 
Wisconsin. 

 
(g)  This Agreement may be executed in several counterparts, each of which 

shall be deemed an original, but such counterparts shall together constitute but one and the same 
agreement. Facsimile signatures shall be deemed original signatures for all purposes of this 
Agreement. 

 
(h)  Any provision of this Agreement that is prohibited or unenforceable in any 

jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or 
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unenforceability without invalidating the remaining provisions of this Agreement in such 
jurisdiction or affecting the validity or enforceability of any provision in any other jurisdiction. 

 
(i)  Nothing contained in this Agreement or any other documents executed 

pursuant to this Agreement, shall be deemed or construed as creating a partnership or joint 
venture between or among any of the parties, or between or among any of the parties and any 
other person, or cause the City to be responsible in any way for the debts or obligations of 
Developer or any other person.  Developer further represents, warrants and agrees, for itself and 
its successors and permitted assigns, not to make any assertion inconsistent with their 
acknowledgment and agreement contained in the preceding sentence in the event of any action, 
suit or proceeding, at law or in equity, with respect to the transactions which are the subject of 
this Agreement and this paragraph may be pleaded and construed as a complete bar and estoppel 
against any assertion by or for Developer and its successors and permitted assigns, that is 
inconsistent with its acknowledgment and agreement contained in the preceding sentence. 

 
(j)  Time is of the essence of each and every obligation or agreement 

contained in this Agreement. 
 
(k) Force Majeure.  If any party is delayed or prevented from timely 

completing construction of the Project, by reason of fire, earthquake, war, flood, riot, strikes, 
labor disputes, governmental restrictions, judicial order, public emergency, or other causes 
beyond the control of the party obligated to perform, performance of such act shall be excused 
for the period of such delay and the time for the performance of any such act shall be extended 
for a period equivalent to such delay. 

  
(l)  Recording. This Agreement shall be recorded in the office of the Register 

of Deeds of Racine County, Wisconsin, prior to the recording of any other mortgage or security 
on the Property, it being understood by the parties that until termination of this Agreement, this 
Agreement will run with the land and will be binding upon the Property and the Project and any 
owner and/or lessee and/or mortgagee of all or any portions of the Property and the Project and 
their successors  and assigns.  Upon the termination of this Agreement, the City shall execute and 
deliver a release to Developer so as to remove this Agreement as a cloud on the Property’s title.  
However, those provisions by their express terms that indicate a continuing obligation or 
restriction on the Property shall not be removed from the title and such provisions shall continue 
to run with the land and be binding on the Property for the time period indicated. 

 
(m)  The headings in this Agreement are for reference only and are not 

intended to modify any of the terms and conditions of this Agreement. 
 
(n)  Nothing herein is intended to or has the effect of releasing Developer from 

compliance with all applicable laws, rules, regulations and ordinances in addition to compliance 
with all terms, conditions and covenants contained in this Agreement. 

 
 [SIGNATURE PAGES FOLLOW] 
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Exhibits: 
 
Exhibit A:  Map, Parcel List and Legal Description of Property  
Exhibit B:  Common Council Resolutions  
Exhibit C: Site Plan and Elevations  
Exhibit D: Initial Cost Breakdown 
Exhibit E: Project Investment Cost Breakdown 
Exhibit F:  15th Street Vacation Diagram and Parking Facilities Plan 
Exhibit G: Insurance Requirements 
Exhibit H:   Disadvantage Minorities Enterprise Reporting 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day 
and year set forth below. 

 
 

CITY OF RACINE 
 
By:        
 John Dickert, Mayor 
 
 
Attest:       
 Janice Johnson-Martin, City Clerk 
 
COUNTERSIGNED FOR CITY OF RACINE: 
 
Provision has been made to pay the liabilities that will accrue under this Agreement. 
 
 _____________________________ 
David Brown 
City Finance Director 
 
 
APPROVED AS TO FORM: 
  
_____________________________ 
Scott Letteney 
City Attorney 
 
 
STATE OF WISCONSIN ) 
    )  SS: 
COUNTY OF RACINE ) 
 
 Personally came before me this _____ day of ___________________, 2016, John Dickert, 
Janice Johnson-Martin, David Brown and Scott Letteney to me known to be the persons who 
executed the foregoing instrument and acknowledged the same on behalf of the City of Racine. 
            
      Notary Public 

Racine County, Wisconsin 
      My Commission expires:    
  



1664.025.	
  Final	
  	
  6/16/16	
  

25 

 
REDEVELOPMENT AUTHORITY OF THE 
CITY OF RACINE 
 
By:        
 James Spangenberg, Chairman 
 
 
Attest:       
 Amy Connolly Executive Director 
 
 
STATE OF WISCONSIN ) 
   )  SS: 
COUNTY OF RACINE ) 
 
Personally came before me this _____ day of ___________________, 2016, James Spangenberg 
and Amy Connolly, to me known to be the persons who executed the foregoing instrument and 
acknowledged the same on behalf of the Redevelopment Authority of the City of Racine. 
 
            
      Notary Public 

    Racine County, Wisconsin 
      My Commission expires:    
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HERMAN & KITTLE PROPERTIES, INC., 
 
 
 
By:        

Jeffrey L. Kittle, President 
 
 
 
STATE OF __________ ) 
   )  SS: 
COUNTY OF _______ ) 
 
 Personally came before me this _____ day of ___________________, 2016, Jeffrey L. Kittle 
to me known to be the President and the person who executed the foregoing instrument and 
acknowledged the same on behalf of Herman & Kittle Properties, Inc. 
 
            
      Notary Public 

____________ County, State of _____________ 
      My Commission expires:    
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1520 CLARK STREET, L.P. 
 
 
 
By: LSS 1520 CLARK STREET, LLC, its General Partner 
 

By: Lutheran Social Services of Wisconsin and Upper Michigan, Inc., its Sole 
Member 

 
 

By:____________________________ 
Joseph Arzbecker,  

 Chief Financial Officer 
 
 
 
 
STATE OF __________ ) 
    )  SS: 
COUNTY OF _______ ) 
 
 Personally came before me this _____ day of ___________________, 2016, Joseph 
Arzbecker to me known to be the Chief Financial Officer and the person who executed the 
foregoing instrument and acknowledged the same on behalf of 1520 Clark Street, L.P. 
 
            
      Notary Public 

____________ County, State of _____________ 
      My Commission expires:    
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LUTHERAN SOCIAL SERVICES OF WISCONSIN AND UPPER MICHIGAN, INC. 
 
 
 
By:         

Joseph Arzbecker,  
 Chief Financial Officer 
 
 
 
 
STATE OF __________ ) 
    )  SS: 
COUNTY OF _______ ) 
 
 Personally came before me this _____ day of ___________________, 2016, Joseph 
Arzbecker to me known to be the Chief Financial Officer and the person who executed the 
foregoing instrument and acknowledged the same on behalf of Lutheran Social Services of 
Wisconsin and Upper Michigan, Inc. 
 
            
      Notary Public 

____________ County, State of _____________ 
      My Commission expires:    
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  Exhibit A 
1520  and 1536 Clark Street, Racine, WI Legal Description 

 
PARCEL I (PIN: 276000009059000): 
 
Lots Three (3), Six (6), Eleven (11), Fourteen (14), Nineteen (19) and the North One-half (1/2) of Lot 
Twenty-two (22), Block Eighty-four (84), Blake & Fish's subdivision of Blocks 77, 83 and 84, Section 
Sixteen (16), Township Three (3) North, Range Twenty-three (23) East, according to the recorded plat of 
said Subdivision. 
 
ALSO: 
 Part of Blake Street vacated, bounded as follows: Begin at the Northwest corner of Lot 3, Block 84, Blake 
and Fish’s Subdivision of Blocks 77, 83 and 84, Section Sixteen (16), Township Three (3) North, Range 
Twenty-three (23) East; run thence West 20 feet; thence South parallel with the West line of Lots 3, 6, 11, 
14, 19 and North 1/2 of Lot 22, 222.1 feet, more or less, to the South line of the North 1/2 of Lot 22, 
extended West; thence East to the West line of said Lot 22; thence North along the West line of said Lots 
22, 19, 14, 11, 6 and 3, 222.1 feet, more or less, to the place of beginning. 
 
ALSO: 
All that part of Block 84, Blake & Fish's Subdivision of part of the Blocks 77, 83 and 84, and all that part of 
Block 84 outside of said Blake & Fish's Subdivision, all in Section Sixteen (16), Township Three (3) North, 
Range Twenty-three (23) East, as returned by the Appraisers of School and University Lands to the 
Office of the Secretary of State of the State of Wisconsin, bounded and described as follows: Begin at a 
point on the North line of Sixteenth Street at the Easterly line of the right of way of the Chicago and 
Northwestern Railway Company; run thence East along the North line of said Sixteenth Street, 294.5 feet 
to a point that is 30 feet West of the Southeast corner of Lot 42, of Block 84 of said Subdivision; thence 
North parallel to the West line of Clark Street, 121.05 feet to the South line of Lot 33 of Block 84 of said 
Subdivision; thence West along said South line 70 feet to the Southwest corner of said Lot 33; thence 
North along the West line of said Lot 33, 35.15 feet; thence North 40° 0' East 17.23 feet to a point that is 8 
feet due North of the North line of said Lot 33; thence East parallel to said North line of said Lot 33, 88.92 
feet to the West line of Clark Street; thence North along the West line of Clark Street, 92.7 feet to the 
Northeast corner of the South 20 feet of Lot 22 of Block 84 of said Subdivision; thence West parallel to 
the South line of said Lot 22, 120 feet to the centerline of Blake Street also called Higgins Street, which 
Street was duly vacated by the City of Racine by Ordinance passed January 20, 1920 and approved 
January 21, 1920; thence North along said centerline, 222.10 feet to the South line of Fifteenth Street; 
thence Westerly along the South line of Fifteenth Street, 125.67 feet to the Easterly line of right of way of 
Chicago and Northwestern Railway Company; thence Southwesterly along said Easterly line of said right 
of way to the place of beginning.  
 
Said lands being in the City of Racine, County of Racine, State of Wisconsin. 
 

PARCEL II (PIN: 276000009076000) 

That part of Lots 28 and 33, Block 84, Blake and Fish's Subdivision of part of Block 77, 83 and 84, 
Section 16, Township 3 North, Range 23 East, according to the recorded plat of said Subdivision 
bounded as follows: Begin at the Southeast corner of said Lot 33; run thence West 100 feet to the 
Southwest corner of said Lot; thence North along the West line of said Lot 35.15 feet; thence North 40 
East 17.23 feet to a point 8 feet due North of the South line of said Lot 28; thence East parallel with the 
South line of said Lot, 88.92 feet to the East line of said Lot; thence South along the East line of said Lots 
28 and 33, 48.45 feet to the place of beginning. Said land being in the City of Racine, Racine County, 
Wisconsin 
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ALSO LEGAL TO INCLUDE THAT PART OF 15TH STREET VACATED: 
A parcel of land, more particularly described as follows, that being a vacated portion of 15th Street:  That 
part of Block 52 in School Section, a recorded plat in the City of Ra cine, Racine County, Wisconsin that 
is part of the Southwest ¼ of Section 16 Township 3 North, Range 23 East described as follows:  that part 
of vacated 15th Street from the east line of "Chicago and Northwestern Transportation Company" also 
known as "Union Pacific Railroad;" to west line of Clark Street; Said described tract containing 14,449.80 
square feet more-or-less., City of Racine retains upon vacation unto itself a perpetual Easement and 
right-of-way to construct, reconstruct, maintain, operate, supplement, and/or remove any sewer and/or 
water mains, or conduit duct system for communications facilities, and other related fixtures, equipment, 
and appurtenances that may from time to time be required, including the right to preserve, protect, 
remove or plant thereon any vegetation that the City of Racine may deem necessary or desirable, with 
the right of ingress and egress for the purpose of this Easement, over the area. All improvements shall be 
located below grade. Non-use or limited use of the Easement rights shall not prevent the City of Racine 
from later use of the Easement rights to the fullest extent authorized. 
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Title: Multifamily Residential Development at 1520 & 1536 Clark Street

That the request by Kyle J. Peterson of Herman Kittle Properties, Inc. for a conditional use 

permit to allow for a multifamily residential development at 1520 & 1536 Clark Street, is 

approved, subject to the following conditions:

a. That the plans presented to the Plan Commission on January 14, 2015 be approved subject 

to the conditions contained herein.

b. That final plans such as architectural, building, site, landscaping and signage shall be 

submitted to the Plan Commission for review and approval prior to the issuance of building 

permits.

c. That all applicable building and occupancy permits be obtained from the Building Inspection 

Department.

d. That all codes and ordinances be complied with and required permits acquired.

e. That approval of this conditional use shall be contingent upon adoption of ZOrd. 008-14, an 

amendment to the Comprehensive Plan for the City of Racine: 2035; and adoption of ZOrd. 

007-14, a rezoning of property at 1520 & 1536 Clark Street. 

f. That all plans are subject to review and recommendation by the Uptown Business 

Improvement District.

g. That any conditions made part of the Flex Development are also a condition of the 

Conditional Use Permit.

h. That no minor changes be made from the conditions of this permit without the approval of 

the Plan Commission, and no major changes be made from the conditions of this approval 

without the approval of the Common Council.

i. That this permit is subject to Plan Commission review for compliance with the listed 

conditions.

Fiscal Note:  N/A
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EXHIBIT	
  E

Remidiation Cost Breakdown

TOTAL
Hazardous	
  RLF	
  Costs	
  (Breakout	
  Below) $539,292
Petroleum	
  RLF	
  Costs	
  (Breakout	
  Below) $214,322
Total	
  as	
  RLF	
  Loan	
  ($397,500	
  Haz	
  +	
  $182	
  Petroleum)

Soil	
  Hauling	
  and	
  Disposal,	
  Clean	
  Soil	
  Infill
Item QTY Units
Mobilization	
  (Contractor) 1 LS
Demolition	
  to	
  get	
  to	
  impacted	
  soils 2000 SF
In-­‐Situ	
  Remediation	
   180 tons
Excavate/load	
  impacted	
  soil 3217 CY
Haul	
  and	
  Dispose	
  impacted	
  Soil 4777.245 Ton
Clean	
  soil	
  procure,	
  haul,	
  and	
  place 3217 CY
Environmental	
  Sampling	
  Lab 20 Samples
On	
  site	
  Env.	
  Construction	
  Obs. 15 Day
Environmental	
  Reporting/Consulting 1 LS
Review	
  Fees	
  DNR 1 Ea
Design	
  Report,	
  Coord.	
  w/	
  DNR/EPA 1 LS
Subtotal

Horizon	
  UST/AST	
  Removal	
  and	
  Other	
  Petroleum	
  Environmental	
  Activities
Item QTY Units
Bid	
  Price	
  -­‐	
  Horizon	
  Const.	
  and	
  Explr. 1 Total
Environmental	
  Sampling	
  Lab 20 Samples
Environmental	
  Consulting	
  on-­‐site 10 Day
Environmental	
  Reporting/Consulting 1 LS
Review	
  Fees	
  DNR/DATCP 1 Ea
Subtotal

Soil	
  Vapor	
  Venting/Passive	
  Barrier	
  System
Item QTY Units
Sub-­‐slab	
  vent	
  piping	
   825 LF
Vapor	
  Extraction	
  Point	
  Installation 34 Ea.
Venting	
  Equipment 1 LS
Vapor	
  Sampling	
  Locations 10 Ea.
Spray	
  on	
  Barrier	
  System 59842.86 SF
Vapor	
  Design,	
  DNR	
  Coordination 1 LS
Oversight	
  for	
  Documentation 15 Day
Documentation	
  Report 1 LS
DNR	
  Review	
  Fees 1 Ea.
Contingency	
  (10%)

TOTAL	
  RLF	
  FUND	
  REQUEST
$472,500*
$182,500
$580,000



Subtotal

Asbestos/Lead	
  Abatement/Demolition
Item QTY Units
Asbestos	
  Abatement 1 LS
Reporting 1 Ea
Demolition	
  (Contractor) 1 LS
Asbestos/Demo	
  Construciton	
  CQA 20 Day
Subtotal

TOTAL

*$397,500	
  in	
  loan,	
  $75,000	
  in	
  subgrant



Cost/Unit Total
$10,000 $10,000

$2 $4,000
$250 $45,000
$5 $16,085
$90 $429,952
$15 $48,255
$250 $5,000
$1,000 $15,000
$18,200 $18,200
$1,400 $1,400
$7,500 $7,500

$600,392

Cost/Unit Total
$191,422 $191,422
$250 $5,000
$1,000 $10,000
$6,500 $6,500
$1,400 $1,400

$214,322

Cost/Unit Total
$10 $8,250

$1,500 $51,000
$18,000 $18,000
$1,000 $10,000
$4 $209,450

$9,500 $9,500
$1,000 $15,000
$6,700 $6,700
$1,400 $1,400

$32,930

TOTAL	
  RLF	
  FUND	
  REQUEST
$472,500*
$182,500
$580,000



$362,230

Cost/Unit Total
$161,525 $161,525
$5,000 $5,000
$630,519 $630,519
$1,000 $20,000

$817,044

$1,993,988
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Exhibit E:        Project Investment Cost Breakdown

Development Cost Breakdown

Perm Debt AHP Deferred Fee
Racine HOME 

funds
GP 

Contribution
Acquisition Costs:

Total Purchase Price: $236,000 $236,000 $236,000
Land $36,250
Existing Structure $199,750

Liens $0 $0
Closing, Title & Recording Costs $15,000 $15,000 $15,000
Extension payment $0 $0
Other: _____________   $0 $0

SUBTOTAL $251,000 $251,000 $15,000 $0 $0 $0 $236,000 $0

Construction:
Demolition $189,019 $189,019 $189,019
Total Construction Contract: $10,943,725 $10,943,725 $10,929,744 $13,981

New Building $10,043,560
Rehab $0
Contractor Profit $738,745
Contractor Overhead $241,420

Total Contingency: $1,305,117 $1,305,117 $1,305,117
New Construction Contingency   $1,172,153 ( __%)
Rehab Contingency  $0 ( __%)

Accessory Building $0 $0
Site Work / Infrastructure $474,956 $474,956 $474,956
Off site Infrastructure $0 $0
Environmental Abatement (Building) $1,363,469 $1,363,469 $1,363,469
Environmental Abatement (Land) $0 $0
Sales Tax ( __%) $0 $0
Bond Premium $0 $0
Equipment and Furnishings $80,000 $80,000 $80,000
Other Construction Costs: ___Construction Draw Fee____________ $1,500 $1,500 $1,500 
Other Construction Costs: _______________ $0 $0

SUBTOTAL $14,357,786 $14,357,786 $14,154,786 $0 $0 $0 $203,000 $0

Soft Costs:
Appraisal $12,000 $12,000 $12,000
Market Study $5,000 $5,000 $5,000
Architect $588,000 $588,000 $588,000
Engineering $0 $0
Environmental Assessment $168,000 $168,000 $168,000
Geotechnical Study $10,000 $10,000 $10,000

LIHTC & Historic 
Credits

Total Project 
Cost Residential Total
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Form 6A Residential Development Budget

Perm Debt AHP Deferred Fee
Racine HOME 

funds
GP 

Contribution
LIHTC & Historic 

Credits
Total Project 

Cost Residential Total
Boundary & Topographic Survey $10,000 $10,000 $10,000
Total Legal Fees: $139,000 $139,000 $139,000

Real Estate $80,000
Organizational / Syndication $9,000
Financing $50,000

Developer Fee $1,450,000 $1,450,000 $1,450,000
Project Management / Development Consultant Fees $0 $0
Other Consultants: Green Design Fees, Historic Consultant Fee $100,000 $100,000 $100,000 
Other: Soft Cost Contingency, Interior Design Fee $25,000 $25,000 $25,000 

SUBTOTAL $2,507,000 $2,507,000 $2,507,000 $0 $0 $0 $0 $0

Other Development:
Real Estate Tax $35,000 $35,000 $35,000
Insurance $190,533 $190,533 $190,533
Relocation $0 $0
Bidding Costs $0 $0
Permits, Fees & Hookups $259,428 $259,428 $259,428
Impact/Mitigation Fees $0 $0
Development Period Utilities $0 $0
Bridge Loan Fees $0 $0
Bridge Loan Interest $0 $0
Construction Loan Fees $115,000 $115,000 $115,000
Construction Loan Interest $370,000 $370,000 $370,000
Permanent Loan Fees $12,500 $12,500 $12,500
Other Loan Fees $10,000 $10,000 $10,000
State HTF Fees $0 $0
LIHTC Fees $110,030 $110,030 $110,030
LIHTC Nonprofit Donation $0 $0
Accounting/Audit $41,200 $41,200 $41,200
Marketing/Leasing Expenses $10,000 $10,000 $10,000
Carrying Costs at Rent up $0 $0
Operating Reserves $236,000 $236,000 $236,000
Replacement Reserves $0 $0

SUBTOTAL $1,389,691 $1,389,691 $1,389,691 $0 $0 $0 $0 $0

Total Development Cost: $18,505,477 $18,505,477
Total Sources: $18,505,477 $18,505,477 $18,066,477 $0 $0 $0 $439,000 $0



CITY OF RACINE 

 

PROFESSIONAL SERVICES LIABILITY INSURANCE REQUIREMENTS 

 

The Contractor shall not commence work on contract until proof of insurance required has been 

provided to the applicable department before the contract or purchase order is considered for 

approval by the City of Racine. 

 

It is hereby agreed and understood that the insurance required by the City of Racine is primary 

coverage and that any insurance or self-insurance maintained by the City of Racine, its elected 

and appointed officials, officers, employees, or authorized representatives or volunteers, and 

each of them, will not contribute to a loss. All insurance shall be in full force prior to 

commencing work and remain in force until the entire job is completed and the length of time 

that is specified, if any, in the Contractor listed below whichever is longer. 

 

1. PROFESSIONAL LIABILITY 

 

A. Limits 

 

(1) $1,000,000 each claim 

(2) $1,000,000 annual aggregate 

 

B. Must continue coverage for 2 years after final acceptance for service/job. 

 

2. GENERAL LIABILITY COVERAGE 

 

A. Commercial General Liability 

 

(1) $1,000,000 each occurrence limit 

(2) $1,000,000 personal liability and advertising injury 

(3) $2,000,000 general aggregate 

(4) $2,000,000 products - completed operations aggregate 

 

B. Claims made form of coverage is not acceptable. 

 

C. Insurance must include: 

 

(1) Premises and Operations Liability 

(2) Contractual Liability 

(3) Personal Injury 

(4) Explosion, collapse and underground coverage 

(5) Products/Completed Operations must be carried for 2 years after 

acceptance of completed work 

(6) The general aggregate must apply separately to this project/location 

 

 



3. BUSINESS AUTOMOBILE COVERAGE 

 

A. $1,000,000 combined single limit for Bodily Injury and Property Damage each 

accident 

 

B. Must cover liability for Symbol #1 - "Any Auto" - including Owned, Non-

Owned, and Hired Automobile Liability. 

 

4. WORKERS COMPENSATION AND EMPLOYERS LIABILITY – As required by 

Wisconsin State Statute or any Workers Compensation Statutes of a different state. 

 

A. Must carry coverage for Statutory Workers Compensation, and an Employers 

Liability limit of: 

 

(1) $100,000 Each Accident 

(2) $500,000 Disease Policy Limit 

(3) $100,000 Disease - Each Employee 

 

5. UMBRELLA LIABILITY – If exposure exists, provide coverage at least as broad as 

the underlying Commercial General Liability, Watercraft Liability (if required), 

Automobile Liability and Employers Liability, with a minimum limit of $2,000,000 each 

occurrence and $2,000,000 aggregate, and a maximum self-insured retention of $10,000. 

 

6. ADDITIONAL PROVISIONS 

 

A. Primary and Non-contributory requirement - all insurance must me primary 

and noncontributory to any insurance or self-insurance carried by City of Racine. 

 

B. Acceptability of Insurers - Insurance is to be placed with insurers that have an 

A. M. Best rating of no less than A- and a Financial Size Category of no less than 

than Class VII, and who are authorized as an admitted insurance company in the 

state of Wisconsin. 

 

C. Additional Insured Requirements - The following must be filmed as additional 

insureds on the General Liability and Business Automobile liability coverage 

arising out of project work:  

The City of Racine, its elected and appointed officials, officers, 

employees, authorized representatives, and volunteers.  

On the Commercial General liability Policy, the additional insured coverage must 

be ISO form CG 20 10 0704 and also include Products - Completed Operations 

additional insured coverage per ISO form CG 20 37 07 04 or their equivalents for 

a minimum of 2 year after acceptance of work. This does not apply to Workers 

Compensation Policies. 

 

D. Deductibles and Self-Insured Retentions - Any deductible or self-insured 

retention must be declared to and approved by the City of Racine. 



E. Evidences of Insurance - Prior to execution of the agreement, the Contractor 

shall file with the City of Racine a certificate of insurance (Accord Form 25-S or 

equivalent) signed by the insurer's representative evidencing the coverage 

required by this agreement. In addition form CG 20 10 07 04 for ongoing work 

exposure and form CG 20 37 07 04 for products-completed operations exposure 

must also be provided or their equivalent. 
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EXHIBIT	
  H	
  	
  

DISADVANTAGE	
  MINORITIES	
  ENTERPRISE	
  REPORTING	
  

1.	
  GENERAL	
  COMPLIANCE,	
  40	
  CFR,	
  Part	
  33	
  

The	
  recipient	
  agrees	
  to	
  comply	
  with	
  the	
  requirements	
  of	
  EPA's	
  Disadvantaged	
  Business	
  Enterprise	
  (DBE)	
  

Program	
  for	
  procurement	
  activities	
  under	
  assistance	
  agreements,	
  contained	
  in	
  40	
  CFR,	
  Part	
  33.	
  

UTILIZATION	
  OF	
  SMALL,	
  MINORITY	
  AND	
  WOMEN'S	
  BUSINESS	
  ENTERPRISES	
  

MBE/WBE	
  REPORTING,	
  40	
  CFR,	
  Part	
  33,	
  Subpart	
  E	
  

MBE/WBE	
  reporting	
  is	
  required	
  in	
  annual	
  reports.	
  Reporting	
  is	
  required	
  for	
  assistance	
  agreements	
  
where	
  there	
  are	
  funds	
  budgeted	
  for	
  procuring	
  construction,	
  equipment,	
  services	
  and	
  supplies,	
  including	
  
funds	
  budgeted	
  for	
  direct	
  procurement	
  by	
  the	
  recipient	
  or	
  procurement	
  under	
  subawards	
  or	
  loans	
  in	
  
the	
  “Other”	
  category	
  that	
  exceed	
  the	
  threshold	
  amount	
  of	
  $150,000,	
  including	
  amendments	
  and/or	
  
modifications.	
  

Based	
  on	
  EPA’s	
  review	
  of	
  the	
  planned	
  budget,	
  this	
  award	
  meets	
  the	
  conditions	
  above	
  and	
  is	
  subject	
  to	
  
the	
  Disadvantaged	
  Business	
  Enterprise	
  (DBE)	
  Program	
  reporting	
  requirements.	
  However,	
  if	
  recipient	
  
believes	
  this	
  award	
  does	
  not	
  meet	
  these	
  conditions,	
  it	
  must	
  provide	
  [SEE	
  DBE	
  COORDINATOR	
  INFO	
  
LISTED	
  BELOW]	
  with	
  a	
  justification	
  and	
  budget	
  detail	
  within	
  21	
  days	
  of	
  the	
  award	
  date	
  clearly	
  
demonstrating	
  that,	
  based	
  on	
  the	
  planned	
  budget,	
  this	
  award	
  is	
  not	
  subject	
  to	
  the	
  DBE	
  reporting	
  
requirements.	
  The	
  recipient	
  agrees	
  to	
  complete	
  and	
  submit	
  a	
  “MBE/WBE	
  Utilization	
  Under	
  Federal	
  
Grants,	
  Cooperative	
  Agreements	
  and	
  Interagency	
  Agreements”	
  report	
  (EPA	
  Form	
  5700-­‐52A)	
  on	
  an	
  
annual	
  basis.	
  All	
  procurement	
  actions	
  are	
  reportable,	
  not	
  just	
  that	
  portion	
  which	
  exceeds	
  $150,000.	
  
When	
  completing	
  the	
  annual	
  report,	
  recipients	
  are	
  instructed	
  to	
  check	
  the	
  box	
  titled	
  “annual”	
  in	
  section	
  
1B	
  of	
  the	
  form.	
  For	
  the	
  final	
  report,	
  recipients	
  are	
  instructed	
  to	
  check	
  the	
  box	
  indicated	
  for	
  the	
  “last	
  
report”	
  of	
  the	
  project	
  in	
  section	
  1B	
  of	
  the	
  form.	
  Annual	
  reports	
  are	
  due	
  by	
  October	
  30th	
  of	
  each	
  year.	
  
Final	
  reports	
  are	
  due	
  by	
  October	
  30th	
  or	
  90	
  days	
  after	
  the	
  end	
  of	
  the	
  project	
  period,	
  whichever	
  comes	
  
first.	
  The	
  reporting	
  requirement	
  is	
  based	
  on	
  total	
  procurements.	
  Recipients	
  with	
  expended	
  and/or	
  
budgeted	
  funds	
  for	
  procurement	
  are	
  required	
  to	
  report	
  annually	
  whether	
  the	
  planned	
  procurements	
  
take	
  place	
  during	
  the	
  reporting	
  period	
  or	
  not.	
  If	
  no	
  budgeted	
  procurements	
  take	
  place	
  during	
  the	
  
reporting	
  period,	
  the	
  recipient	
  should	
  check	
  the	
  box	
  in	
  section	
  5B	
  when	
  completing	
  the	
  form.	
  

This	
  provision	
  represents	
  an	
  approved	
  deviation	
  from	
  the	
  MBE/WBE	
  reporting	
  requirements	
  as	
  
described	
  in	
  40	
  CFR,	
  Part	
  33,	
  Section	
  33.502;	
  however,	
  the	
  other	
  requirements	
  outlined	
  in	
  40	
  CFR	
  Part	
  
33	
  remain	
  in	
  effect,	
  including	
  the	
  Good	
  Faith	
  Effort	
  requirements	
  as	
  described	
  in	
  40	
  CFR	
  Part	
  33	
  Subpart	
  
C,	
  and	
  Fair	
  Share	
  Objectives	
  negotiation	
  as	
  described	
  in	
  40	
  CFR	
  Part	
  33	
  Subpart	
  D	
  and	
  explained	
  below.	
  

FAIR	
  SHARE	
  OBJECTIVES,	
  40	
  CFR,	
  Part	
  33,	
  Subpart	
  D	
  

A	
  recipient	
  must	
  negotiate	
  with	
  the	
  appropriate	
  EPA	
  award	
  official,	
  or	
  his/her	
  designee,	
  fair	
  share	
  
objectives	
  for	
  MBE	
  and	
  WBE	
  participation	
  in	
  procurement	
  under	
  the	
  financial	
  assistance	
  agreements	
  .	
  In	
  
accordance	
  with	
  40	
  CFR,	
  Section	
  33.411	
  some	
  recipients	
  may	
  be	
  exempt	
  from	
  the	
  fair	
  share	
  objectives	
  
requirements	
  as	
  described	
  in	
  40	
  CFR,	
  Part	
  33,	
  Subpart	
  D.	
  Recipients	
  should	
  work	
  with	
  their	
  DBE	
  
coordinator,	
  if	
  they	
  think	
  their	
  organization	
  may	
  qualify	
  for	
  an	
  exemption.	
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Accepting	
  the	
  Fair	
  Share	
  Objectives/Goals	
  of	
  Another	
  Recipient	
  

The	
  dollar	
  amount	
  of	
  this	
  assistance	
  agreement,	
  or	
  the	
  total	
  dollar	
  amount	
  of	
  all	
  of	
  the	
  recipient’s	
  
financial	
  assistance	
  agreements	
  in	
  the	
  current	
  federal	
  fiscal	
  year	
  from	
  EPA	
  is	
  $250,000,	
  or	
  more.	
  The	
  
recipient	
  accepts	
  the	
  applicable	
  MBE/WBE	
  fair	
  share	
  objectives/goals	
  negotiated	
  with	
  EPA	
  by	
  the	
  
Wisconsin	
  Department	
  of	
  Natural	
  Resources	
  as	
  follows:	
  

MBE:	
  8%	
  

WBE:	
  8%	
  

By	
  signing	
  this	
  financial	
  assistance	
  agreement,	
  the	
  recipient	
  is	
  accepting	
  the	
  fair	
  share	
  objectives/goals	
  
stated	
  above	
  and	
  attests	
  to	
  the	
  fact	
  that	
  it	
  is	
  purchasing	
  the	
  same	
  or	
  similar	
  construction,	
  supplies,	
  
services	
  and	
  equipment,	
  in	
  the	
  same	
  or	
  similar	
  relevant	
  geographic	
  buying	
  market	
  as	
  Wisconsin	
  
Department	
  of	
  Natural	
  Resources	
  

Negotiating	
  Fair	
  Share	
  Objectives/Goals,	
  40	
  CFR,	
  Section	
  33.404	
  

The	
  recipient	
  has	
  the	
  option	
  to	
  negotiate	
  its	
  own	
  MBE/WBE	
  fair	
  share	
  objectives/goals.	
  If	
  the	
  recipient	
  
wishes	
  to	
  negotiate	
  its	
  own	
  MBE/WBE	
  fair	
  share	
  objectives/goals,	
  the	
  recipient	
  agrees	
  to	
  submit	
  
proposed	
  MBE/WBE	
  objectives/goals	
  based	
  on	
  an	
  availability	
  analysis,	
  or	
  disparity	
  study,	
  of	
  qualified	
  
MBEs	
  and	
  WBEs	
  in	
  their	
  relevant	
  geographic	
  buying	
  market	
  for	
  construction,	
  services,	
  supplies	
  and	
  
equipment.	
  The	
  submission	
  of	
  proposed	
  fair	
  share	
  goals	
  with	
  the	
  supporting	
  analysis	
  or	
  disparity	
  study	
  
means	
  that	
  the	
  recipient	
  is	
  not	
  accepting	
  the	
  fair	
  share	
  objectives/goals	
  of	
  another	
  recipient.	
  The	
  
recipient	
  agrees	
  to	
  submit	
  proposed	
  fair	
  share	
  objectives/goals,	
  together	
  with	
  the	
  supporting	
  availability	
  
analysis	
  or	
  disparity	
  study,	
  to	
  the	
  Regional	
  MBE/WBE	
  Coordinator	
  within	
  120	
  days	
  of	
  its	
  acceptance	
  of	
  
the	
  financial	
  assistance	
  award.	
  EPA	
  will	
  respond	
  to	
  the	
  proposed	
  fair	
  share	
  objective/goals	
  within	
  30	
  
days	
  of	
  receiving	
  the	
  submission.	
  If	
  proposed	
  fair	
  share	
  objective/goals	
  are	
  not	
  received	
  within	
  the	
  120	
  
day	
  time	
  frame,	
  the	
  recipient	
  may	
  not	
  expend	
  its	
  EPA	
  funds	
  for	
  procurements	
  until	
  the	
  proposed	
  fair	
  
share	
  objective/goals	
  are	
  submitted.	
  

SIX	
  GOOD	
  FAITH	
  EFFORTS,	
  40	
  CFR,	
  Part	
  33,	
  Subpart	
  C	
  

Pursuant	
  to	
  40	
  CFR,	
  Section	
  33.301,	
  the	
  recipient	
  agrees	
  to	
  make	
  the	
  following	
  good	
  faith	
  efforts	
  
whenever	
  procuring	
  construction,	
  equipment,	
  services	
  and	
  supplies	
  under	
  an	
  EPA	
  financial	
  assistance	
  
agreement,	
  and	
  to	
  require	
  that	
  sub-­‐recipients,	
  loan	
  recipients,	
  and	
  prime	
  contractors	
  also	
  comply.	
  
Records	
  documenting	
  compliance	
  with	
  the	
  six	
  good	
  faith	
  efforts	
  shall	
  be	
  retained:	
  

(a)	
  Ensure	
  DBEs	
  are	
  made	
  aware	
  of	
  contracting	
  opportunities	
  to	
  the	
  fullest	
  extent	
  practicable	
  through	
  
outreach	
  and	
  recruitment	
  activities.	
  For	
  Indian	
  Tribal,	
  State	
  and	
  Local	
  and	
  Government	
  recipients,	
  this	
  
will	
  include	
  placing	
  DBEs	
  on	
  solicitation	
  lists	
  and	
  soliciting	
  them	
  whenever	
  they	
  are	
  potential	
  sources.	
  

(b)	
  Make	
  information	
  on	
  forthcoming	
  opportunities	
  available	
  to	
  DBEs	
  and	
  arrange	
  time	
  frames	
  for	
  
contracts	
  and	
  establish	
  delivery	
  schedules,	
  where	
  the	
  requirements	
  permit,	
  in	
  a	
  way	
  that	
  encourages	
  
and	
  facilitates	
  participation	
  by	
  DBEs	
  in	
  the	
  competitive	
  process.	
  This	
  includes,	
  whenever	
  possible,	
  
posting	
  solicitations	
  for	
  bids	
  or	
  proposals	
  for	
  a	
  minimum	
  of	
  30	
  calendar	
  days	
  before	
  the	
  bid	
  or	
  proposal	
  
closing	
  date.	
  

(c)	
  Consider	
  in	
  the	
  contracting	
  process	
  whether	
  firms	
  competing	
  for	
  large	
  contracts	
  could	
  subcontract	
  
with	
  DBEs.	
  For	
  Indian	
  Tribal,	
  State	
  and	
  local	
  Government	
  recipients,	
  this	
  will	
  include	
  dividing	
  total	
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requirements	
  when	
  economically	
  feasible	
  into	
  smaller	
  tasks	
  or	
  quantities	
  to	
  permit	
  maximum	
  
participation	
  by	
  DBEs	
  in	
  the	
  competitive	
  process.	
  

(d)	
  Encourage	
  contracting	
  with	
  a	
  consortium	
  of	
  DBEs	
  when	
  a	
  contract	
  is	
  too	
  large	
  for	
  one	
  of	
  these	
  firms	
  
to	
  handle	
  individually.	
  

(e)	
  Use	
  the	
  services	
  and	
  assistance	
  of	
  the	
  SBA	
  and	
  the	
  Minority	
  Business	
  Development	
  Agency	
  of	
  the	
  
Department	
  of	
  Commerce.	
  

(f)	
  If	
  the	
  prime	
  contractor	
  awards	
  subcontracts,	
  require	
  the	
  prime	
  contractor	
  to	
  take	
  the	
  steps	
  in	
  
paragraphs	
  (a)	
  through	
  (e)	
  of	
  this	
  section.	
  

CONTRACT	
  ADMINISTRATION	
  PROVISIONS,	
  40	
  CFR,	
  Section	
  33.302	
  

The	
  recipient	
  agrees	
  to	
  comply	
  with	
  the	
  contract	
  administration	
  provisions	
  of	
  40	
  CFR,	
  Section	
  33.302.	
  

BIDDERS	
  LIST,	
  40	
  CFR,	
  Section	
  33.501(b)	
  and	
  (c)	
  

Recipients	
  of	
  a	
  Continuing	
  Environmental	
  Program	
  Grant	
  or	
  other	
  annual	
  reporting	
  grant,	
  agree	
  to	
  
create	
  and	
  maintain	
  a	
  bidders	
  list.	
  Recipients	
  of	
  an	
  EPA	
  financial	
  assistance	
  agreement	
  to	
  capitalize	
  a	
  
revolving	
  loan	
  fund	
  also	
  agree	
  to	
  require	
  entities	
  receiving	
  identified	
  loans	
  to	
  create	
  and	
  maintain	
  a	
  
bidders	
  list	
  if	
  the	
  recipient	
  of	
  the	
  loan	
  is	
  subject	
  to,	
  or	
  chooses	
  to	
  follow,	
  competitive	
  bidding	
  
requirements.	
  Please	
  see	
  40	
  

CFR,	
  Section	
  33.501	
  (b)	
  and	
  (c)	
  for	
  specific	
  requirements	
  and	
  exemptions.	
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