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DEVELOPMENT CONTRACT FOR HOTEL FOR
STURGEON BAY WATERFRONT REDEVELOPMENT

AGREEMENT made by and between the Waterfront Redevelopment Authority of the
City of Sturgeon Bay, Sturgeon Bay, Wisconsin, hereinafter referred to as “WRA”, the City of
Sturgeon Bay, Wisconsin, a Wisconsin municipal corporation, hereinafter referred to as the
“City”, and Sawyer Hotel Development LLC, a Wisconsin limited liability company, hereinafter
referred to as “Sawyer Hotel.”

RECITALS

'WHEREAS, the City has created a Waterfront Redevelopment Authority pursuant to the
provisions of §66.431, Wis. Stats., for the purpose of development of areas on the west side of
the ship canal bisecting the City of Sturgeon Bay and the Door Peninsula in Door County,
Wisconsin, as legally described on Exhibit A attached hereto (“West Waterfront Redevelopment

District™);

AND WHEREAS, as part of the redevelopment of the West Waterfront Redevelopment
District, the plan calls for the development of hotel, restaurant, housing, and other facilities;

AND WHEREAS, the WRA, City, and Sawyer Hotel recognize that funding for the
development is to be provided by TIF financing, community development investment grants, and
other grants as may be available, and the City and WRA will be making application for
community development investment grants and other grants;

AND WHEREAS, the WRA has determined that it is in the best interests of the WRA
and the City to enter into contracts with developers for the exclusive development of such
facilities, and by this Agreement wishes to enter into an agreement with Sawyer Hotel for the
development of a hotel to be located within the West Waterfront Redevelopment District.

TERMS

NOW, THEREFORE, in consideration of the mutual covenants and promises of the
parties as hereinafter set forth and other good and valuable consideration, receipt of which is
hereby acknowledged by both of the parties hereto, the parties agree as follows:

1. Facility to be Developed.

A. Facility Described. Sawyer Hotel will develop, on the real estate to be
acquired by Sawyer Hotel hereinafter described, an approximately 80 unit upscale
“boutique” style hotel, with both hotel suites with kitchens and lockout rooms (*Hotel™).
The Hotel will include two elevators, hotel suites, lobby retail store, continental breakfast
area, decks, porte cochere, and kitchens within units. The actual size and amenities of the
Hotel is subject to final recommendations by Sawyer Hotel’s architects and consultants.
Sawyer Hotel may develop the Hotel in whole or in part as a condominium and may
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convey completed units in the Hotel condominium to third party purchasers, upon such
terms and conditions as Sawyer Hotel may deem appropriate, in its sole discretion.

B. Limitation on Use of Premises. The operations of this Hotel shall be as
determined by Sawyer Hotel and/or its assigns; however, the use of the real estate hereinafter
mentioned shall be primarily for a hotel facility, plus related retail sales and services, unless
otherwise agreed to in writing by the WRA.

C. Exclusive Right to Develop. Sawyer Hotel is hereby granted the exclusive
right to develop and operate a hotel facility within the West Waterfront Redevelopment District,
except as provided in subparagraph 9.C. of this Agreement. By entering into this Agreement,
Sawyer Hotel hereby expresses its commitment to the development of the Hotel within the time

as set forth in Paragraph 9.

2. Conveyance of Real Estate on which Hotel will be Located.

A. Land for Hotel Described. The real estate on which the Hotel will be
located is generally depicted on the site plan attached hereto as Exhibit B (“Hotel Lot”). The
Hotel Lot will includé enough land area to accommodate the building footprint, an outdoor patio
area, service areas such as garbage/recycling, and landscaping. The area and configuration of the
Hotel Lot shall be approved by Sawyer Hotel in writing, and if either the area or the
configuration of the Hotel Lot is determined by Sawyer Hotel to be inadequate for the feasible
development or operation of the Hotel, this Agreement shall be null and void.

B. Survey. City/WRA will create and record a certified survey map of the
Hotel Lot, showing the exact boundaries of the Hotel Lot for Sawyer Hotel’s development. Prior
to recording the certified survey map, the proposed Hotel Lot shall be approved in writing by

Sawyer Hotel.

C. Sale to Sawyer Hotel. As an inducement to Sawyer Hotel to construct
and develop the Hotel, City shall sell the Hotel Lot to Sawyer Hotel for the sum of Ninety
Thousand Dollars ($90,000) to be paid in equal annual installments of Nine Thousand Dollars
(89,000) per year for ten (10) years, without interest. The first installment of Nine Thousand
Dollars ($9,000) shall be paid at closing, and succeeding payments shall be made annually
thereafter on the anniversary of the date of closing. The note to the City shall be secured with a
second mortgage to City/WRA and expressly subordinate to Sawyer Hotel’s mortgage financing,
or secured by a personal guaranty of Robert Papke.

D. Conveyance/Representations.

| The conveyance of the Hotel Lot by the City to Sawyer Hotel shall
be by General Warranty Deed, free and clear of all liens and encumbrances except municipal and
zoning ordinances, recorded easements for public utilities servicing the site, recorded building
and use restrictions and general real estate taxes for the year of closing, provided, however, that
none of the foregoing prohibit or make reasonably impractical Sawyer Hotel’s proposed

development.
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2. Sawyer Hotel shall be furnished, at City’s cost, within thirty (30)
days after completion of the Certified Survey Map referred to above, and again within two (2)
weeks of closing, a commitment from a title insurance company licensed in Wisconsin and
acceptable to Sawyer Hotel to issue title insurance in the amount of the fair market value of the
Hotel Lot upon recording of proper documents, showing title to the Hotel Lot as of a date within
one (1) week of delivery of the commitment to Sawyer Hotel to be in the condition provided in
subparagraph (1) above. The title insurance to be provided by City hereunder shall be updated at
the time of closing and shall include such endorsements as may be deemed necessary or
desirable to Sawyer Hotel or its lender. City shall, at its sole expense, furnish to Sawyer Hotel at
closing a “marked up” commitment or title insurance policy showing Sawyer Hotel as the
insured and with title to the Hotel Lot to be as provided in subparagraph (1) above, reflecting the
coverage required hereby, and with all standard policy exceptions removed.

3. Conditions Precedent to Conveyance to Sawyer Hotel. Sawyer
Hotel shall not be obligated to close the portion of this transaction set forth in this Paragraph 2,

nor shall Sawyer Hotel be required to continue to perform any other obligations hereunder until
all of the following conditions have been satisfied:

a. Each of the acts, covenants and undertakings of WRA and/or the
City to be performed on or before closing pursuant to the terms
hereof shall have been duly performed.

b. There shall have been no adverse change in the Hotel Lot nor shall
there have been or shall there be on the closing date any circum-
stance, including pending or threatened litigation, that might be
expected to result before or after closing in an adverse condition
making Sawyer Hotel’s development of the Hotel on the Hotel Lot
impractical or unreasonably costly.

G, The instruments of transfer and other closing documents shall have
been delivered to Sawyer Hotel in form and substance as provided
in this Agreement.

d. Sawyer Hotel shall have obtained, or shall have determined to its
satisfaction that the City and the other governmental bodies or
agencies having jurisdiction over the Hotel Lot and Sawyer Hotel’s
planned operations thereon shall issue all necessary or desired
permits, approvals and licenses, in form and substance acceptable
to Sawyer Hotel, necessary for development and use of the Hotel,
including but not limited to, any rezoning or conditional use
permits, grading, building, construction, business or occupancy
permits, and the approvals, permits and licenses provided for in
Paragraph 7 hereof, all without conditions deemed unreasonable by
Sawyer Hotel.
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E. Environmental. WRA/City shall provide a Voluntary Party Liability
Exemption and a site closure letter from the Wisconsin Department of Natural Resources, with
no conditions which would reasonably interfere with the operation of the Sawyer Hotel, prior to
closing on conveyance of the Hotel Lot to Sawyer Hotel.

F. Easements. Said conveyance shall include permanent easements in form
and substance acceptable to Sawyer Hotel for (i) ingress and egress from Maple Street and/or
Madison Avenue to the Hotel Lot through a parking lot to be developed to enable Sawyer Hotel
to have access for vehicles and pedestrians, and (ii) any utilities services that must cross City
property in order to provide service to the Hotel Lot.

3. Waterfront.

A Ownership. It is understood that City or WRA will retain title to a strip of
land located between the Hotel and the ordinary high water mark of the waters of the bay as
surveyed and recorded in document . WRA or City will therefore retain the riparian
rights to space between the ordinary high water mark and the existing dock wall. The city and
WRA shall not sell, transfer, convey, or donate such land to another entity during the term of this
Agreement without the express written approval of Sawyer Hotel.

B. Public Improvements. The City and WRA shall complete improvements to
the City property surrounding the Sawyer Hotel as tax increment is available to fund
improvements. The City or WRA shall thereafter maintain such improvements in a safe and

usable condition.

4 Completion/Coordination of Public Space Improvements. It is anticipated

by WRA that the work on the aforesaid public waterfront improvements may be done in phases,
depending upon available funding through tax increment. The WRA and City commit to
substantially completing the grading and walkways immediately adjacent to the Sawyer Hotel
and a pathway to the waterfront on or before the completion date of the Hotel. Other components
will be completed as soon as tax increment funding is available.

D. Transient dockage. The WRA and City agree to make available at least
fifty-one percent (51%) of the existing dock wall from south boundary of the area leased to the
Door County Maritime Museum to the Maple-Oregon bridge for mooring for transient boaters,
with at least one hundred feet of clearance on each side of a planned festival pier As an
alternative, the minimum transient dockage requirement can be met through an equivalent
amount of new piers and slips extending from the dock wall for use by transient boaters, in
locations reasonably accessible to Sawyer Hotel. Dockage areas will be constructed as tax
increment or grant funds are available.

E. No Costs to Sawyer Hotel. No part of the foregoing costs shall be charged
or assessed to Sawyer Hotel or the Hotel Lot or improvements thereon.

F. Vision Easement. WRA and City agree to provide a permanent vision
easement for the area extending from the Hotel perpendicular to the dock wall. The easement
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shall prohibit the construction or placement of permanent buildings other than Event Stage,
public building, and other structures materially similar to those depicted in the revised area plan
of VandeWaal Associates attached hereto as exhibit B in locations to be determined, provided
such that the public building shall not have a roof higher than 15 feet above the regional flood
elevation without the consent of Sawyer Hotel. This provision shall not apply to temporary
buildings or shelters used for events on the waterfront.

G. Quiet Enjoyment. City shall provide, at closing, a quiet title to the Hotel
Lot in a condition as will allow Sawyer Hotel to enjoy uninterrupted control of the property
conveyed. City will recommend such modifications to its noise ordinance as are required to
include the West Waterfront Redevelopment District within the area subject to its coverage.

4. Parking.

A. Primary Parking for Hotel. The WRA and City will construct a paved
parking area, including lighting and landscaping, suitable for parking at least seventy-two (72)
cars on land owned or acquired by the City, located immediately adjacent to the Hotel. These
parking spaces will be conveniently located for use by Hotel patrons, but will be also be
available for use by other nearby developments and the general public. The WRA and City agree
to erect signage to designate some or all of said spaces for exclusive use by the Hotel if Sawyer
Hotel can demonstrate that necessary parking spaces are not, in fact, available for use by Hotel

patrons.

B. Additional Public Parking. WRA represents that additional parking within
the West Waterfront Redevelopment District will be made available for parking needs of the
Hotel, other adjacent development, and the general public on a non-exclusive basis. Such
additional parking shall consist, at a minimum, of one hundred fifty (150) parking spaces in the
area to the east of Madison Avenue and north of Maple Street.

3 Maintenance. WRA and/or the City shall maintain all of the aforesaid
parking areas and keep them in good repair and in safe condition, and reasonably clear of snow

and ice.

D. Representations Regarding Availability. The WRA and City represent and
warrant that (i) all of the parking areas identified in subparagraphs A and B above shall be
available for use prior to the time the Hotel opens for business, (ii) there shall be no fees charged
to hotel employees and guests for any such parking, whether by parking meters, parking passes
or otherwise, and (iii) all such parking shall be open and accessible to the public at all times.

E. No Costs to Sawyer Hotel. No part of the foregoing costs for parking shall
be charged or assessed to Sawyer Hotel, the Hotel Lot or improvements thereon.

5. Utilities.

A. Provision of Service. Sanitary sewer, water, and electrical, service shall be
extended by WRA/City at its cost to the Hotel Lot at locations reasonably acceptable to WRA,
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City and Sawyer Hotel based on final plans and specifications for the Hotel. Sawyer Hotel shall
be responsible for the cost of the connection between the Hotel and those utilities. WRA shall
also insure that an adequate provision is made for storm water runoff without any requirement of
Sawyer Hotel to provide any storm water detention facilities upon the Hotel Lot and shall
prepare any storm water management plans required for development of the Hotel and the West
Waterfront Redevelopment District. All utilities serving the Hotel shall be located underground
and shall be determined by Sawyer Hotel to be of quality and capacity satisfactory for the
Hotel’s operations, without unreasonable additional expense. All work required of WRA shall
be performed in accordance with a development schedule to be approved by WRA and Sawyer
Hotel to facilitate timely development of the Hotel.

B. Relocation. WRA/City shall work with American Transmission Company
to locate a portion or all of the electrical transmission line underground, or to reduce the number
of overhead utility poles shown on Exhibit C, all prior to substantial completion of the Hotel.

6. Assistance for Other Site Improvements. The WRA and City agree to

complete, or provide financial assistance to Sawyer Hotel to complete the following
improvements necessary to allow construction of the Hotel at the Hotel Lot:

A. Filling/Grading. The site shall be filled and/or graded to meet flood-
proofing requirements of the Sturgeon Bay Floodplain Zoning Code.

B. Pilings and Building Expenses. Payment of up to of $480,000 for costs
associated with engineering and installation of pilings/pile caps and related building expenses to
support the Hotel will be made to Sawyer Hotel within 30 days of receipt of invoices after
commencement of excavation work for the Hotel. Should the costs described above exceed

$480,000, Sawyer Hotel shall pay for the additional cost.

7- Licenses/Permits/Zoning.

A. Building Permits/Approvals. Sawyer Hotel shall obtain, directly or
through its agents, a building permit from the City, approval from the State of Wisconsin for the
Hotel and such other permits, licenses, and related approvals as may be necessary or shall be
deemed desirable by Sawyer Hotel for construction of the Hotel and operation of the Hotel. Such
Hotel shall be constructed in accordance with all applicable federal, State of Wisconsin, County
of Door, and City of Sturgeon Bay laws, ordinances and regulations.

B. Zoning. The parties anticipate that the Hotel Lot will be zoned Planned
Unit Development (PUD) and the PUD zoning requirements will not preclude the development
of the Hotel and accessory uses as shown in Exhibit B. If, however, the actual zoning on the
Hotel Lot restricts the development of the planned Hotel in any material way, Sawyer Hotel may

void this Agreement. -

c Signage. On-premise signs for the Hotel shall comply with the City’s sign
code and PUD zoning ordinance, as applicable. In addition, the City shall provide a location(s)
for identification sign(s) on City/WRA property at the entrance(s) to the West Waterfront
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Redevelopment District along N. Madison Avenue and/or E. Maple Street. Such sign(s) may be
common sign(s) to identify other public or private uses at the West Waterfront Redevelopment
District. The design and specific location(s) of the sign(s) shall be mutually acceptable to Sawyer
Hotel and the WRA/City.

D. City and WRA Assistance. The City and WRA agree to use their best
efforts to assist Sawyer Hotel in obtaining all permits, licenses, and approvals referred to herein
or reasonably requested by Sawyer Hotel in connection herewith.

E. Inability to Obtain Permits/Approvals. In addition to any rights afforded
Sawyer Hotel under any other paragraph hereof, if Sawyer Hotel is unable to obtain a zoning or
building permit allowing construction of the Hotel, and without conditions reasonably deemed
by Sawyer Hotel to be unreasonable and without imposition of fees, charges, assessments or
taxes deemed unreasonable by Sawyer Hotel, then Sawyer Hotel shall be under no obligation to
develop the Hotel and this Agreement shall be null and void.

8. Conditions Precedent to City and WRA Obligations. In addition to all other

conditions and requirements set forth in this Agreement, the obligations of the City and WRA
under this Development Agreement are conditioned upon the satisfaction of each and every of

the following conditions:

A. On or before June 15, 2015, Sawyer Hotel, at its cost, will provide the
Project Cost Breakdown to the City and WRA. The Project Cost Breakdown shall be certified
by Sawyer Hotel, its Project architect and general contractor as accurate and complete and shall
be acceptable to the City. The Project Cost Breakdown shall satisfy the City and its appraiser
that all hard costs of construction, installation, furnishing and equipping of the Hotel are not less
than $7,734,000. The Project Cost Breakdown must otherwise show a state of facts acceptable to

the City and WRA.

B On or before June 15, 2015, Sawyer Hotel, at its cost, shall provide the
City and WRA with a completion schedule for the Hotel which must be acceptable to the City

and WRA.

C. On or before June 15, 2015, Sawyer Hotel shall provide the City and
WRA with evidence satisfactory to the City and WRA that Sawyer Hotel has the funds necessary
to construct and install the Hotel. Such evidence shall include, without limitation, an
unconditional written financing commitment from a lender of Sawyer Hotel’s choice, under the
terms of which the lender agrees to make a loan to Sawyer Hotel in an amount sufficient, when
combined with any equity contribution of Sawyer Hotel and the Loan, to construct, furnish,
equip and install the Hotel. Said financing commitment must be acceptable in all respects to
City and WRA. This must precede City and WRA’s expenditure of funds for project
improvements. City and WRA will retain as confidential those financial documents which can

remain confidential under Wisconsin’s public records law.

D. On or before June 15, 2015, the City, WRA, and the State of Wisconsin
shall have determined that the final Plans for the Hotel are acceptable to the City, the WRA, and
the State and all approvals from the City and the State of the Plans shall have been obtained.
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B. No uncured default, or event which with the giving of notice or lapse of
time or both would be a default, shall exist under this Agreement. Sawyer Hotel shall not be in
default (beyond any applicable period of grace) of any of its obligations under any other
agreement or instrument with respect to the Hotel to which Sawyer Hotel is a party or an obligor.

F. On or before June 15, 2015, Sawyer Hotel shall have executed and
delivered to the City and WRA any documents and agreements as are required by this
Agreement.

If all conditions contained in this section are satisfied within the time periods for
satisfaction of such conditions as set forth above or if such conditions are waived in writing by
the City and WRA, within the time periods for satisfaction of such conditions as set forth above,
then the above conditions shall be deemed satisfied. Otherwise, the City and WRA, at their
option, exercised in their sole discretion, may terminate this Agreement, in which event, neither
of the parties to this Agreement shall have any further liability or obligation to the other parties.
Not withstanding the foregoing, if Sawyer Hotel does not obtain, by January 6, 2015, all required
City and WRA approvals for this project or in the event there are outside legal challengers
against the project, all deadline dates for the Sawyer hotel contained in Paragraph 8 and
Subparagraph 9A shall be automatically extended for one year. In such event the City /WRA
may elect to terminate this agreement up to and including February 9, 2015.

9. Completion; Enforcement.

A, Completion Date. Sawyer Hotel shall work diligently to complete
construction of the Hotel and Hotel Lot, in accordance with approved plans, so that it will be
open to the public as an operating hotel by June 15, 2016.

Performance & Payment Bond. Sawyer Hotel, as part of its contract with its
prime contractor for construction of the facility, shall require the contractor to
furnish, at Sawyer Hotel’s option, either (i) a payment and performance bond
in the amount of the construction cost of the Hotel assuring completion of the
Hotel and payment of subcontractors, suppliers, and materialmen who would
have the right to file liens against the premises, or (ii) an irrevocable letter of
credit issued by a U.S. domestic bank in the full amount of the construction
cost to secure the contractor’s performance hereunder.

B. Notice of Default; Remedies. In the event any party to this Agreement is
in default hereunder (the “Defaulting Party™) one of the other parties (the “Non-defaulting
Parties™) shall give the Defaulting Party written notice of the default, describing in reasonable
detail the nature of the default and what action, if any, is deemed by the Non-defaulting Party
necessary to cure the default and specifying the reasonable period of time, no longer than ninety
(90) days, within which the default may be cured (the “Cure Period™).

During the period of time between the default by the Defaulting Party and
the expiration of the Cure Period, the Non-defaulting Parties may suspend their performance;
provided, however, that they may not so suspend their performance if and to the extent that to do
so would impede the Defaulting Party in such party’s attempts to cure its default. In the event a
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default is still in existence at the expiration of the Cure Period, and, in the case of a default that
cannot be completely cured within such Cure Period, in the event that the Defaulting Party has
not commenced (or is not continuing diligently to pursue) appropriate action to cure such default,
then the Non-defaulting Parties may take any legal, equitable or administrative action to which
such party may be allowed by this Agreement or by law, including the right to seek specific

performance.

The remedies to which a party is entitled shall be cumulative and shall not
be precluded or restricted by any other provision of this agreement or by the pursuit of a
particular remedy. If Sawyer Hotel is the Defaulting Party, WRA shall thereupon also have the
right to enter upon the premises and complete all necessary items of construction work and
assess the cost thereof to the Hotel Lot as a lien thereon. Such lien may then be foreclosed by the
City in the manner of a construction lien under Wisconsin law.

C. Force Majeure. No party shall be liable to another party for loss, cost or
damage resulting from the failure of such party to fulfill his or its requirements hereunder if such
failure is the result of any cause not within the reasonable control of the party whose
performance is interfered with, including, without limitation, wars, acts of civil unrest, strikes,
fires, floods and acts of God, and the time for performance hereunder shall be extended by the

period of delay occasioned by any such cause.

D. Costs of Enforcement. The prevailing party in any action shall be entitled
to its costs of enforcing this Agreement, including court costs and disbursements and reasonable

attorneys’ fees.

10. Sale/Lease/Assignment.

A. Sale/Lease. Sawyer Hotel shall not sell, transfer or lease the Hotel Lot or
the Hotel without the prior written approval of the WRA, which approval shall not be
unreasonably withheld so long as the transferee/tenant is a creditworthy entity with experience
operating similar hotels, or has a hotel manager experienced in operating similar hotels. Upon a
sale, transfer or lease to which the WRA consents, Sawyer Hotel shall be released and forever
discharged from any liability or obligation for any matter arising thereafter. This does not
preclude the sale of condominium units within the Hotel.

B. Assignment. Neither Sawyer Hotel, nor its successors, assigns or agents,
may assign any rights under this Agreement or the Agreement itself without the prior written
approval of the WRA, which approval shall not be unreasonably withheld.

€. Construction/Operating Entity. Nothing contained herein, though, shall
prohibit Sawyer Hotel from creating a corporation or other entity for the purpose of constructing
and/or operating the Hotel. Any such entity, though, shall construct the Hotel and/or operate the
Hotel in accordance with all of the terms of this Agreement and will be bound by the terms

thereof.
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D. Facilitation of Financing. In order to facilitate Sawyer Hotel’s obtaining
financing for construction of the Hotel, WRA and the City agree to make reasonable
modifications to this Agreement, none of which shall alter the terms hereof in any material
respect, if requested by a prospective lender, and to execute and deliver estoppel letters and such
other documents as a prospective lender may reasonably require to close the loan.

11. Taxation.

A. Understandings. Sawyer Hotel understands that the ability of the WRA to
develop the West Waterfront Redevelopment District is dependent upon
expectations of tax assessment of the facilities developed in the TIF
District. It is necessary, therefore, that the owners of facilities in the TIF
District pay taxes on the minimum assessments forecasted by the City for
the life of the TIF District.

B. Minimum Payment. Sawyer Hotel estimates the cost of the Hotel Lot,
Hotel and related property and personal property to be $7,734,280. Sawyer Hotel agrees to pay
an annual amount at least equal to the tax on property having an assessed value of $7,734,280,
regardless of whether the current year’s assessment is less than that amount, until the City’s
reimbursable costs under the TIF program have been fully reimbursed. In the event that a given
year’s assessed value is less than $7,734,280, as provided above, the amount of the current year’s
tax assessment and bill shall be paid to the City and the difference, if any, between that amount
and the amount of assessed tax and the mil rate on an assessment of $7,734,280 as provided
above (the “Minimum Payment™) shall be paid to City as a special charge for services. Any
amount paid above the Minimum Payment in any year shall be “banked”, and may be used to

offset underpayments in any future year.

C. Guarantee. The principal of Sawyer Hotel, Robert Papke, shall personally.
guarantee payment of the Minimum Payment as described above for each year until the
City/WRA reimbursable costs under the TIF program for this project have been fully reimbursed.
Any amount paid above the Minimum Payment in any year shall be “banked”, and may be used
to offset underpayments in any future year. This Guarantee will be released upon the sale, to
bona fide buyers, of condominium units have a total equalized value of $5,250,000. The
Condominium Owners Association shall guarantee the Minimum Payment each year during the
life of the TID, and the condominium declaration shall require the assessment of unit owners by
their percentage ownership of common area for such Minimum Payment annually when the

assessed value of improvements is less than $7,734,280._The provision requiring this assessment
in the condominium declaration may not be altered or removed without the consent of the City of

Sturgeon Bay.

12. Insurance.
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A. Fire Insurance. Sawyer Hotel shall maintain fire and other casualty
insurance on the premises in an amount at least equal to the cost of its reconstruction, exclusive
of foundation, without co-insurance. WRA and the City shall be named as additional insureds.

B. Liability Insurance. In addition, Sawyer Hotel shall maintain public
liability insurance on the premises to be conveyed herein, including the Hotel operation, in an
amount of at least $1,000,000.00. WRA and the City shall be named as additional insureds.

. Certificates Showing Coverage. Sawyer Hotel shall at least annually
furnish to WRA either a copy of such policy or a certificate of insurance showing such coverage.

D. Use of Proceeds. Subject to the rights of Sawyer Hotel’s first mortgagee,
any insurance proceeds received for fire or other casualty loss to the Hotel shall be used to
rebuild, restore, or replace (as the case may be) property damaged by such fire or other casualty.
This applies to both real and personal property.

13. Survival of Agreements.

A. Survival of Provisions. None of the provisions of this Agreement are
intended to or shall be merged into any deed transferring any interest in the Hotel Lot, and all of
said provisions, including representations and warranties made herein, shall survive the closing
of Sawyer Hotel’s acquisition of the Hotel Lot as provided herein.

B. Provisions Not Limited by Investigation. All of the provisions hereof,

including representations and warranties shall remain operative and in full force and effect
during the term hereof regardless of any investigation made by or on behalf of any party.

14. Cooperation with Other Developers.

A. Sawyer Hotel’s Agreement to Cooperate. The parties hereto recognize that

the facility developed pursuant to this Agreement is a part of the development of a number of
facilities that will comprise the West Waterfront Redevelopment District. Sawyer Hotel agrees,
therefore, to cooperate with such developers, and in particular, the developers of the restaurant
and brewery located adjacent to the Hotel and the Door County Maritime Museum.

B. WRA’s Obligation to Cause Other Developers to Cooperate. WRA
represents that this same requirement shall be a term of the agreements with the other developers
of the facilities within the West Waterfront Redevelopment District.

15. Termination of Agreement. This Agreement shall terminate upon the
occurrence of the earlier of the following events: (i) the parties enter into a written agreement
terminating this Agreement, or (ii) termination of the TIF District as provided by Wisconsin law.

16. Miscellaneous.
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A. Construction of Agreement. This Agreement shall be construed and
enforced in accordance with the laws of the State of Wisconsin, with venue of any lawsuit to be

in Door County, Wisconsin.

B. Modifications. No modifications of this Agreement shall be made except
in writing signed by the parties hereto.

£, Successors and Assigns Bound. This Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their respective successors, heirs, personal

representatives and assigns.

D. Authority to Execute Agreement. The undersigned represent that they are
duly authorized to execute this Agreement on behalf of the parties hereto.

E. Approval by City/Effective Date of Agreement. This Agreement shall not
become effective until approved by the City Council of the City of Sturgeon Bay as to all of the

terms and conditions hereof, which terms and conditions shall be binding on the City to the
extent allowed by law,

F. Memorandum of Agreement. A memorandum of this Agreement setting
forth its existence shall be recorded with the Register of Deeds for Door County, Wisconsin, and
tract indexed against the site described herein.

G.  Defined Terms.
k. “City” shall mean the City of Sturgeon Bay, Wisconsin.

2. “Environmental Law” means any local, state or federal law or
other statute, law, ordinance, rule, code, regulation, decree or order governing, regulating or
imposing liability or standards of conduct concerning the use, treatment, generation, storage,
disposal or other handling or release of any Hazardous Substance.

3. “Sawyer Hotel” shall mean Sawyer Hotel Development LLC, its
successors and/or assigns.

4, “Hazardous Substance” means any pollutant, contaminant, waste
or toxic or hazardous chemicals, wastes or substances, including, without limitation, asbestos,
urea formaldehyde insulation, petroleum, PCB’s, air pollutants, water pollutants, and other
substances defined as hazardous substances or toxic substances in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §
9061 et seq., Hazardous Materials Transportation Act, 49 U.S.C. § 1802, the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Toxic Substance Control Act of
1976, as amended, 15 U.S.C. § 2601 et seq., the Solid Waste Disposal Act, 42 U.S.C. § 3251 et
seq., the Clean Air Act, 42 U.S.C. § 1857 et seq., the Clean Water Act, 33 U.S.C. § 1251 et
seq., Chapter 144 of the Wisconsin Statutes, or any other statute, rule, regulation or order of any
governmental agency having jurisdiction over the control of such wastes or substances, including
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but not limited to the United States Environmental Protection Agency, the United States Nuclear
Regulatory Agency, the Wisconsin Department of Natural Resources and the Door County

Department of Health.

5. “TIF District” shall mean Tax Increment District #4 created by the
City for financing the West Waterfront Redevelopment District referred to herein under the
authority of the Tax Increment Law of the State of Wisconsin.

6. “WRA” shall mean the Waterfront Redevelopment Authority of
the City of Sturgeon Bay, Wisconsin.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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WHEREFORE, the parties have hereunto set their hands as of this gf 4 day of

Janwary ,2015.

City of Sturgeon Bay, Wisconsin

By:

Thad G. Birmingham, Mayor

Attest: —/_ 1 - NI
tephanie L. Reinhardt, Gity Clerk

STATE OF WISCONSIN )
) ss.

DOOR COUNTY )

Personally appeared before me this_§ day of \/asmygy , 2015, the above-named Thad G.
Birmingham and Stephanie L. Reinhardt, the Mayor and City Clerk, respectively, of the City of
Sturgeon Bay, Wisconsin, to me known to be the persons who executed the foregoing agreement

on behalf of the City and by its authority.
/)L

Name: K%Lt/ T erditF

Notary Public, State of Wisconsin

My Commission-expires: , permazes 7

[SIGNATURES CONTINUE ON NEXT PAGE]
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Waterfront Redevelopment Authority

By:
- _Thomas Heplache -, Chairman -

MarTin Ol¢jnidraf(, Secretary

STATE OF WISCONSIN )
) ss.
DOOR COUNTY ) M

Personally appeared before me this _7__ day of Januat Y, 201&, the above-named
T Ae and 7 , , the Chairman and Secretary, respectively, of the
Waterfront Redevelopment Authority, to me known to be the persons who executed the

foregoing agreement on behalf of the Waterfront Redevelopment Authorit?yjizzhoﬂty.

Nathe: Aaddall fT Hes byt F
Notary Public, State of Wisconsin
My Commission expires: ¢ PR snent

[SIGNATURES CONTINUE ON NEXT PAGE]
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Sawyer Hotel Development LLC,
a Wisconsin limited liability company

By:&m Q

“Forda
STA;LZ;:/MNSH\I )
) ss.
PLM AZTAC - COUNTY ) :
: amd before me this &) day Ofig_uﬁ_ﬂ: ?.OIE the above-named
A ,_&QM:Q_ch Sawyer Hotel Development LLC to

: My //u A e [ L
Notary Public, State of Wiseonsis™ 7o A 4
My Commission expires: Marel 2) 200 ¥

This instrament was drafted by W Howyd anwol
15 ) 3% MYCOMMSSION' FF fo7

Atty. Randall J, Nesbitt
Pinkert Law Firm LLP
454 Kentucky Street
Sturgeon Bay, WI 54235

F:AClients\S\Sturgeon Bay-City\Sawyer Hotcl\Sawyer Hotel Development Agreement 12-30-2014.doox
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EXHIBIT A

Legal Description of West Waterfront Redevelopment District

A parcel of land located in the fractional NE 1/4 of Section 7, Township 27 North, Range 26
East, City of Sturgeon Bay, Door County, Wisconsin bounded and described as follows:

Commencing at the intersection of the centerline of North Madison Avenue and the high water
line of Sturgeon Bay, thence southwesterly along a curve to the left and centerline of said North
Madison Avenue to the intersection with the centerline of West Larch Street, thence westerly
along said centerline of West Larch Street to the intersection with the extended westerly line of
Lot 1 of Certified Survey No. 1142 recorded in Volume 6 of Certified Survey Maps, Page 298,
thence southerly along said extended westerly line of Lot 1 to the intersection with the centerline
of West Locust Court, thence easterly along said centerline of West Locust Court to the
intersection with North Madison Avenue, thence continue easterly along the centerline of East
Locust Court to the intersection with the westerly line of Parcel No. 281-12-10080101, thence
southerly along said westerly line extended to the intersection with the centerline of East Maple
Street, thence westerly along said centerline of East Maple Street to the intersection of South
Madison Avenue, thence southerly along said centerline of South Madison Avenue to the
extended northerly line of Parcel No. 281-12-10011101, thence easterly along said extended
northerly line to the northeast corner of said parcel, thence southerly along the westerly line of
said parcel extended to the centerline of an alley, thence easterly along said alley to the
intersection with the extended westerly line of Lot 1 of Certified Survey No. 1306 recorded in
Volume 7 of Certified Survey Maps, Page 322, thence northwesterly along said extended
westerly line of said Lot 1 to the intersection of East Maple Street, thence easterly along said
centerline of East Maple Street to the centerline of Oregon Street, thence northeasterly along
said centerline of Oregon Street to the high water line of the bay of Sturgeon Bay, thence
northwesterly along said high water line to the point of commencement.

12564631.2
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