Titletown,USA

SPECIAL MEETING
MINUTES OF THE COMMON COUNCIL

TUESDAY, NOVEMBER 15, 2016, 5:15 P.M.
CounciL CHAMBERS
Roowm 203, CiTty HALL

Roll call: Mayor James J. Schmitt, City Clerk Kris A. Teske, City Attorney Vanessa
Chavez. Alderpersons: B. Dorff, T. DeWane, A. Nicholson, W. Galvin, D. Nennig, J.
Moore, R. Scannell, C. Wery, G. Zima, M. Steuer, J. Vander Leest, T. Sladek. Excused:
None.

Pledge of Allegiance.
APPOINTMENT BY THE MAYOR

INTERIM FINANCE DIRECTOR/COMPTROLLER (EFFECTIVE NOVEMBER 16)
Diana Ellenbecker

Moved by Ald. DeWane, seconded by Ald. Nennig to confirm the appointment. Motion
carried.

Moved by Ald. DeWane, seconded by Ald. Scannell to move the Protection & Welfare
Committee Report before the Redevelopment Authority Report. Motion carried.

REPORTS FOR COUNCIL ACTION
REPORT OF THE GREEN BAY REDEVELOPMENT AUTHORITY
November 15, 2016

The Green Bay Redevelopment Authority, having met on Monday, November 14, 2016,
considered all matters on its agenda and wishes to report and recommend the following:



To approve a Term Sheet with Lexington Realty International, LLC for East Town
Mall Redevelopment at 2350 E. Mason St. (Tax Parcel 21-126-7) and 2350-2390
E. Mason St. (Tax Parcel 21-126-3), subject to minor legal and technical changes.

TERM SHEET 16-05
EAST TOWN MALL REDEVELOPMENT

This Term Sheet is made this day of , 2016,

by THE CITY OF GREEN BAY, a Wisconsin municipal corporation (“City”),
THE REDEVELOPMENT AUTHORITY OF THE CITY OF GREEN BAY (“RDA”),
and LEXINGTON REALTY INTERNATIONAL, LLC, a New Jersey limited liability company

(“Developer”).

RECITALS

Developer has proposed to acquire and develop certain real property, identified for real estate tax
purposes and address as:

Tax Parcel Address Acres
21-126-7 2350 E MASON ST 14.809
21-126-3 2350-2390 E MASON ST 5.788

”

The parcels listed above, shall be referred to as the “Property.” The Property comprises
approximately 20.597 acres of land. A legal description of the Property is herein attached as EXHIBIT
A.

Developer intends to complete a Project, which involves a significant redevelopment and
reconfiguration of the existing East Town Mall property. The Developer proposes to create a multi-
tenant structure that will include a 40,000 square-foot sporting goods store, a 32,000 square-foot
grocery store, 15,000 square-foot and 10,000 square foot retail stores, and a 27,000 square-foot
space that will serve as the new East Branch of the Brown County Library. The Proposed Project
improvements are shown on a Preliminary Concept Plan, which is herein attached as EXHIBIT B.

. The Property has a 2016 assessed value of $11,033,400.00, which yielded $244,059.00 in real estate
taxes based on the mill rate in effect as of January 1, 2016 ($22.12), less real estate taxes payable to
the State of Wisconsin. Upon completion of Proposed Project, the City estimates the aggregate
assessed property value of the Property to be $15,161,300.00, which is anticipated to yield
approximately $335,368.00 in real estate taxes based on the mill rate in effect as of January 1, 2016,
less real estate taxes payable to the State of Wisconsin.

Pursuant to the provisions of §66.1105, Wis. Stats. (the “Tax Increment Law”), the Developer is
requesting that the City include the Property within Tax Increment District No. Ten (10) (the “TID”),
which will provide part of the financing for certain costs of the Project.



Developer has requested Tax Incremental Finance (“TIF”) assistance from the City and RDA with
regard to certain expenses, including, but not limited to demolition, remodeling, repair or
reconstruction of existing buildings; clearing of land; construction of new buildings; or the
construction of public works infrastructure, which will constitute qualified expenditures for which
TIF assistance may be afforded Developer.

The City and RDA desire to have Developer perform the Project in order to generate economic
activity and tax base for the community consistent with the City Comprehensive Plan.

In order to induce Developer to undertake the Project, such that blight will be removed, jobs will be
created, additional investment and development will be encouraged, and the public will generally
benefit; the parties shall work in good faith to negotiate and execute definitive agreements,
including a Development Agreement, by December 31, 2016. The Development Agreement will
contain terms consistent with this Term Sheet to the extent such terms are not modified through
future reviews and approvals, as well as other terms, representations and warranties typical of
comprehensive development agreements. If the parties have not executed and delivered a
Development Agreement by December 31, 2016, any party may terminate negotiations without
liability to any other party.

[. TAXINCREMENT FINANCING

Qualification for TIF. Developer shall demonstrate to the satisfaction of City and RDA a need for TIF,
with such determination to be made according to the “but for” test, that is, that but for the City and
RDA providing TIF, the Project would not happen. At the request of the City or RDA, Developer shall
provide an independent analysis from a consultant expert in TIF to justify to the satisfaction of the
City and RDA the Developer’s qualification and need for TIF, both in terms of Qualified Expenditures
and the amount of money to be paid to Developer.

Nature of TIF Incentive. The TIF Incentive available to Developer under this Agreement shall be
composed of two parts:

1. Project Grant.

a) The City shall provide two million dollars ($2,000,000.00) of TIF Incentive as a
Project Grant upon Developer fulfilling all obligations identified in Development
Agreement; and

b) Commencing the first year after the first occupancy permit for the Project has been
issued, and continuing until the Project Grant debt service is paid back in full,
Developer shall pay incremental taxes at a rate of one hundred and ten percent
(110%) of the debt service of the Project Grant for the purpose of covering all
administrative costs associated with the City’s issuance of the Project Grant.

2. PayGo Reimbursement. The City shall provide an additional TIF Incentive as a pay-as-you-go
(PayGo) obligation of the City, which is defined as follows:

a) Commencing the first year after the first occupancy permit for the Project has been
issued, the assessed value of the Property shall be determined on January 1 of each
tax year and shall be compared to the assessed value of the Property as of January 1



of the year in which construction commenced. The difference in assessed values
shall be known as the Incremental Property Value.

b) Incremental Property Value multiplied by the mill rate, less payments of real estate
taxes to the State of Wisconsin, shall be known as the TIF Increment.

c) The City shall first use the TIF Increment to cover its annual debt service obligation
for the Project Grant. Should the annual debt service payment not consume all of
the TIF Increment, the City shall make available not more than fifty percent (50%) of
the remaining TIF Increment to the Developer.

d) PayGo Reimbursement payments will be payable to Developer in the year following
the year of the TIF Increment determination, after Developer has provided proof to
the City of the full payment of the real estate taxes, special assessments and special
charges against the Real Estate for the previous year. For example, if the first
occupancy permit is issued on September 1, 2017, the TIF Increment would be
determined as of January 1, 2018 and the PayGo reimbursement would first be
payable in 2019.

C. Limitations. The TIF Incentive available to Developer for the Project is limited as follows:

1.

2.

3.

Tax Incentive Cap. Irrespective of the total amount of Qualified Expenses incurred and paid
by Developer, the City shall not be obligated to pay TIF Incentive in excess of three million
dollars ($3,000,000.00) inclusive of the Project Grant and the PayGo Reimbursement.

Tax Receipts Limitation. Only the Available Tax Increment actually received by the City, and
no other property, revenue, or asset of the City, shall be used to pay such amounts.

Temporal Limitation. Provided Developer qualifies for TIF Incentive and provides adequate
proof to the City and RDA that Developer has incurred and paid Qualified Expenditures, TIF
Incentive payments shall be made within thirty (30) days after Developer has paid the real
estate taxes and any Special Assessments and Special Charges in full for the previous tax
year, provided, however, in no event shall TIF Incentive payments continue after the earlier
of termination date of the TID or the termination of this Agreement if before the
termination of the TID.

D. No General Obligation of City. The City’s obligation to make TIF Incentive payments shall be a special

and limited obligation only and shall not be considered a general obligation of the City, and neither
the full faith and credit nor the taxing powers of the City are pledged to the payment of such
amounts. The City shall take no action to dissolve the TID before payment of all TIF Incentive
payments due to the Developer, subject to the provisions of this Agreement. In no circumstances
shall amounts to be paid Developer hereunder be considered an indebtedness of the City, and the
obligation of the City hereunder is limited to the Available Tax Increment appropriated and received
by the City. Amounts due hereunder shall not count against the City’s constitutional debt limitation,
and no taxes will be levied for its payment or pledged to its payment other than from the Available
Tax Increment.

II. OBLIGATIONS OF DEVELOPER



Prior to the execution of a Development Agreement, Developer shall demonstrate to the
satisfaction of the City and RDA the following items within this section.

A

Site Control. Developer shall submit proof of control over all real estate compromising the Property.
Developer will have agreed with all holders of easements and any other rights that may be affected
by the Project to the termination, modification or relocation of easements and such other rights to
accommodate the Preliminary Concept Plan.

Preliminary Concept Plan. Developer shall submit a concept plan showing proposed Project
improvements. Developer shall grant to the City such easements as are reasonably necessary for
public improvements, infrastructure, ingress or egress, utilities, lighting or landscaping or any other
access necessary. All site and building plans are subject to review and approval by the City for
compliance with federal, state and municipal code requirements.

Preliminary Construction Documents. Developer shall submit all construction contracts,
architectural drawings and plans and specifications for the improvements to be made. All site and
building plans are subject to review and approval by the City for compliance with federal, state and
municipal code requirements.

Preliminary Timeline. Developer shall submit a timeline that shall identify specific dates for the
following Project milestones:

1. Property Acquisition. The date by which Developer will have acquired all real estate, rights-
of way, and easements compromising the Property; after which Developer shall promptly
cause a certified survey map to be prepared, approved by the City, RDA and any other party
whose consent is required, and shall cause the certified survey map to be recorded with the
Brown County Register of Deeds. Property and rights-of-way shall be owned in the name of
the Developer.

2. Construction. The date by which Developer shall have commenced construction of the
Project after which the Project shall proceed expeditiously thereafter.

3. Occupancy. The date by which Developer shall have completed major construction on the
Property and all permits have been obtained to allow for normal occupancy.

Preliminary Development Budget. Developer shall submit a budget that shall include not less than
six million dollars ($6,000,000.00) in “hard” construction costs, of which two million dollars
(52,000,000.00) shall be used on demolition activities and/or buildout of the East Branch of the
Brown County Library. The Budget shall also include at least a ten percent (10%) cost
overrun/change order line item. The Budget shall clearly identify qualified expenditures for which
TIF assistance may be afforded Developer.

Proof of Equity. Developer shall submit proof of equity in the form of the value of the Property, less
any mortgages thereon, plus funds on hand and not less than twenty percent (20%) cash equity
available for injection into the Project in an amount sufficient to cover all Project costs, which shall
not be provided to any third party sources. Any available Developer funds obtained from sources
other than lenders or the City shall be expended on the Project before any lender or City funds are
expended or any third party financing is used to pay Project costs.



Proof of Financing. Developer shall submit proof of financing, which after injection of the Developer
equity into the Project, will be sufficient in the determination of the City and RDA, to complete the
Project according to the plans and specifications.

Proof of Insurance. Developer shall submit proof that Developer has obtained and will maintain
worker compensation insurance, comprehensive general liability insurance, comprehensive
automobile liability and property damage, umbrella coverage and builder’s risk insurance in
amounts and written by companies acceptable to the City and RDA, which shall each name the City
and RDA as additional insureds and shall not be canceled without at least thirty (30)-day notice to
the RDA and City.

Existence. Developer shall submit proof that Developer is a limited liability company organized and
existing in good standing under the laws of the State of Wisconsin and has the power and all
necessary licenses, permits and franchises to own its assets and properties and to carry on its
business.

No Litigation. Developer shall submit proof that there is no litigation or proceeding pending or
threatened against or affecting Developer or the Property that would adversely affect the Project,
Developer, or the ability of Developer to complete the Project.

No Default. Developer shall submit proof that Developer is not in default (beyond any applicable
period of grace) of any of its obligations under any other material agreement or instrument to which
Developer is a party or an obligor.

1. MISCELLANEOUS TERMS
Time. TIME IS OF THE ESSENCE with regard to all dates and time periods set forth herein.

Documents. Developer shall submit all documents to the City or RDA via one electronic copy and
three printed copies.

Compliance with Laws and Codes. The Project, when completed, will conform and comply in all
respects with all applicable laws, rules, regulations and ordinances, including without limitation, all
building codes and ordinances of the City. Developer will comply with, and will cause the Project to
be in compliance with all applicable federal, state, local and other laws, rules, regulations and
ordinances, including without limitation, all environmental laws, rules, regulations and ordinances.
Developer will obtain from the City and all other appropriate governmental bodies (and all other
councils, boards, and parties having a right to control, permit, approve, or consent to the
development and use of the Property) all approvals and consents necessary to develop and use the
Property as set forth above.

Maintenance and Repair. Developer shall at all times keep and maintain, or cause to be kept and
maintained, the Property in good condition and repair, in a safe, clean, and attractive condition, and
free of all trash, litter, refuse, and waste, subject only to demolition and construction activities
contemplated by this Agreement.

Reports and Information. During the period before the commencement of construction, Developer
shall from time to time provide to the RDA information having a bearing upon the Property, the
Project, material developments in marketing, sale and leasing relating to the Project, and any other
material matters pertaining to the interests of the City and the RDA in the Property or under this




Agreement. Developer shall file with the RDA quarterly progress reports during the course of
construction. Developer shall provide RDA with a copy of annual, audited financial statements for
Developer through termination of this Agreement.

Relationship of Parties. The City and the RDA are not partners or joint venturers with Developer in
the Project or otherwise. Under no circumstances shall the City or RDA be liable for any of the
obligations of Developer under this Agreement or otherwise. There are no third party beneficiaries
of this Agreement.

CAVEAT

This Term Sheet does not constitute an offer or a legally-binding obligation of any party hereto, or
any other party in interest, nor does it constitute an offer of securities

[Signature pages follow]



IN WITNESS WHEREOF, the parties to this Agreement have caused this
instrument to be signed by duly authorized representatives of Developer, City and RDA
as of the day and year first written above.

THE CITY OF GREEN BAY

By:
James J. Schmitt, Mayor
By:
Kris Teske, Clerk
REDEVELOPMENT AUTHORITY OF THE
CITY OF GREEN BAY
By:
Harry Maier, Chair
Attest:

Kevin J. Vonck, Executive Director



The undersigned Developer hereby agrees to the terms set forth in the foregoing
Term Sheet and acknowledge the Term Sheet creates no contract or other binding
commitment on the part of the RDA or the City.

DEVELOPER:
LEXINGTON REALTY INTERNATIONAL,
LLC
By:
Print Name and Title
ACKNOWLEDGMENT
STATE OF WISCONSIN )
) SS
COUNTY OF BROWN )
Personally came before me this day of , 2016, the
above named , @ member of LEXINGTON REALTY

INTERNATIONAL, LLC, a New Jersey limited liability company, to me known to be the

person who executed the foregoing instrument and acknowledged the same.




Notary Public,

Wisconsin

My Commission

County,

Expires



EXHIBIT A
Legal Description
PARCEL A:

Parcel Al:
Lot Six (6), according to the recorded East Town Shopping Center, in the City of Green
Bay, East side of Fox River, Brown County, Wisconsin,

Parcel A2;

Lot One (1), except that part thereof described in Jacket 5706 Records Image 6; and
Outlot One (1), according to the recorded East Town Shopping Center, in the City of
Green Bay, East side of Fox River, Brown County, Wisconsin

Parcel A3:

A non-exclusive easement for ingress and egress for the benefit of Parcel Al created in
an instrument recorded December 3, 1981 in Jacket 5129 Records Image 34, as document
No. 970136 and amended by an instrament recorded August 30, 1998 in Jacket 13562
Records Image 1 as Document No. 1163750 and as further amended and restated by an
instrument recorded June 30, 1998 as Document No. 1624163 and any and all further
amendments thercof.

PARCEL B:

Parcel B1:

Part of Parcel Two (2), Volume 4 Certified Survey Maps, page 523, Map No. 1253, said
map being part of the Southeast 1/4 of the Northwest 1/4 and part of Government Lot 2,
all in Section Nine (9), Township Twenty-three (23) North, Range Twenty-one (21) East,
in the City of Green Bay, East side of Fox River, Brown County, Wisconsin, described as
follows:

Commencing at the Northeast corner of said Parcel 2, Volume 4 Certified Survey Maps,
page 523, being the point of beginning; thence North 89°24°00" West, 407.50 feet along
the North line of said Parcel 2; thence South 52°16°59” East, 46.40 feet; thence South
89°24°00” East, 75.00 feet; thence South 00°36°00” West, 572.00 feet; thence South
89°24°00" East, 295.50 feet to the East line of said Parcel 2; thence North 00°36°00” East
along said East line, 600.00 feet to the point of beginning,

Pﬁrcel B2:

A non-exclusive easement for ingress and egress for the benefit of Parcel B1 created in
an instrument recorded January 29, 1997 as Document No. 1536838, and any and all
further amendments thereto.



PARCEL C:

Parcel Cl1;
Lot Seven (7), according to the recorded East Town Shopping Center, in the City of
Green Bay, East side of Fox River, Brown County, Wisconsin.

Parcel C2:

A non-exclusive easement for ingress and egress for the benefit of Parcel Al created in
an instrument recorded December 3, 1981 in Jacket 5129 Records Image 34, as
Document No. 970136 and amended by an instrument recorded August 30, 1998 in
Jacket 13562 Records Image 1 as Document No. 1163750 and as further amended and
restated by an instrument recorded June 30, 1998 as Document No. 1624163 and any and
all further amendments thereof.



0.0

Moved by Ald. Scannell, seconded by Ald. Moore to adopt the report.

Conceptual Site Plan

EXHIBIT B
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Roll call: Ayes: Dorff, DeWane, Galvin, Nennig, Moore, Scannell, Steuer, Sladek.
Noes: Wery, Zima, Vander Leest. Motion carried with Ald. Nicholson abstaining.

PROTECTION & WELFARE COMMITTEE REPORT
November 15, 2016

The Protection & Welfare Committee, having met on Monday, November 14, 2016,
considered all matters on the agenda and wishes to report and recommend the
following:

1. To approve the application for a “Class B” Combination License by Jessica
Rowe, LLC at 106 S. Broadway, with the approval of the proper authorities.
(Formerly Red Restaurant)

2. To hold until next meeting an application for an available “Class B” Combination

License by CH Bar, LLC at 301 S. Broadway. (Formerly The Crunchy Frog)



Moved by Ald. DeWane, seconded by Ald. Moore to adopt the report.
Roll call: Ayes: Dorff, DeWane, Nicholson, Galvin, Nennig, Moore, Scannell, Wery,
Zima, Steuer, Vander Leest, Sladek. Noes: None. Motion carried.

Moved by Ald. Nicholson, seconded by Ald. Scannell to adjourn at 6:08 P.M. Motion
carried.

Kris A. Teske
Green Bay City Clerk



