
AGENDA
FINANCE COMMITTEE MEETING

Kenosha Municipal Building - Room 204
Wednesday, January 22, 2014

5:30 PM
(Please note date of meeting)

Chairman:        Daniel Prozanski Jr.      Vice Chair:      Tod Ohnstad
Alderperson:    David  F. Bogdala   Alderperson:   Rocco J. LaMacchia
Alderperson:    Keith W. Rosenberg  Alderperson:   Curt Wilson

Call to Order
Roll Call   

1. Approval of the minutes of the regular meeting held January 8, 2014.  Pgs. 1-2

2. Proposed Resolutions by the Finance Committee – To Levy Special Charges Upon Various Parcels of 
Property Located in the City per List on File in the Office of the City Clerk:
a. Boarding and Securing - $8,444.37
b. Grass and Weed Cutting - $14,235.90
c. Graffiti Removal (Miscellaneous) - $175.00
d. Property Maintenance Reinspection Fees - $13,204.00
e. Trash and Debris Removal - $1,510.00
f.  Unpaid Permits - $1,885.00  Pgs. 3-35

3. Proposed Resolution by the Finance Committee - To Levy Special Assessments (under Authority of 
Charter Ordinance No. 26, as Amended) upon Certain Parcels of Land Within the City of Kenosha, 
Wisconsin in the Amount of $5,864.06 for Trash and Debris Removal.  Pgs. 36-39

4. Proposed Resolution by Alderperson Kevin Mathewson – To Require the Creation and Management of an
Official City of Kenosha Facebook Page and Twitter Account.  (PSW – Ayes 5, Noes 0; also referred to 
PW)  Pg. 40

5. Proposed Resolution by the Mayor - To Adopt a Project Plan Amendment for Tax Incremental District 
#16 (City of Kenosha, Wisconsin, Under Section 66.1105(4)(h)1., Wisconsin Statutes) (Project Onyx 
Phase 2/Amazon).  (District #16) (CP – Ayes 8, Noes 0) Pgs. 41-67

6. Development Grant Agreement (Tax Incremental District No. 16-Phase II) between the City of Kenosha, 
KTR WIS IV LLC and Amazon.com.dedc LLC.  Pgs. 68-98

7. Quit Claim Deed from the City of Kenosha to Kenosha Housing Authority for property at 5814-19th 
Avenue. (District #2) (CP - Ayes 8, Noes 0)  Pgs. 99-101

8. Approval of Grant Agreement between the State of Wisconsin Department of Natural Resources and the
City of Kenosha Southport Marina Harbor Dredging.  (Park – Ayes 5, Noes 0; also referred to PW)
Pgs. 102-105

9. Disbursement Record #24 - $5,652,885.60.  Pgs. 106-137

10. Change Order for Project 12-1027 Epoxy Pavement Markings. (PW – Deny-Ayes 5, Noes 0) (Deferred 
01/08/14)  Pgs. 138-139

11. Request from John & Kathryn Mirretti to Refund Penalty Fees in the Total Amount of $802.08 for Permits 
Associated with a Raze at 4209-5th Avenue (Parcel #11-223-30-476-025).  (District #1)  Pgs. 140-149

CITIZENS COMMENTS/ALDERPERSON COMMENTS/
OTHER BUSINESS AS AUTHORIZED BY LAW

IF YOU ARE DISABLED AND IN NEED OF ASSISTANCE, PLEASE CALL 653-4020 BEFORE THIS MEETING

 NOTICE IS HEREBY GIVEN THAT A MAJORITY OF THE MEMBERS OF THE COMMON COUNCIL MAY BE PRESENT
AT THE MEETING, AND ALTHOUGH THIS MAY CONSTITUTE A QUORUM OF THE COMMON COUNCIL, THE 
COUNCIL WILL NOT TAKE ANY ACTION AT THIS MEETING.



Finance Committee
Minutes of Meeting Held Wednesday, January 8, 2014*

A meeting of the Finance Committee held on Wednesday, January 8, 2014 in Room 204 at the 
Kenosha Municipal Building was called to order at 5:30 pm by Chairperson Prozanski.  

At roll call, the following members were present:  Ohnstad, Bogdala, LaMacchia, and Wilson.  
Alderperson Rosenberg was excused.  

1.  Approval of the minutes of the special meeting held November 19, 2013 (deferred 12/16/13) and
the regular meeting held December 16, 2013.  It was moved by Alderperson LaMacchia, 
seconded by Alderperson Wilson, to approve.  Motion carried unanimously.

2.  Proposed Resolution by the Committee on Finance - To Reallocate Community Development 
Block Grant Funds and Amend the 2013 Consolidated Plan-Annual Plan.  PUBLIC HEARING:  
Anthony Geliche, Community Development Specialist, spoke and answered questions.  The 
public hearing was closed.   It was moved by Alderperson Ohnstad, seconded by 
Alderperson LaMacchia to re-open the public hearing.  Motion carried unanimously.   
PUBLIC HEARING:  Francisco Loyola, 1355-52nd Street, member of the Kenosha Art Association, 
spoke and answered questions.  It was moved by Alderperson Ohnstad, seconded by 
Alderperson LaMacchia, to approve.  Motion carried unanimously.

3. Proposed Resolution by the Mayor - To Transfer $1,000,000 from the Housing Rehabilitation and 
Commercial Loan Program to the Kenosha Area Business Alliance, Inc. to Administer the City TID 
#4 Revolving Loan Fund Program.  PUBLIC HEARING:  Zohrab Khaligian, Community Development
Specialist, spoke and answered questions.  It was moved by Alderperson LaMacchia, 
seconded by Alderperson Ohnstad, to approve.  Motion carried unanimously.

4. Agreement by and between the City of Kenosha and Kenosha  Area Business Alliance, Inc. for the 
TID #4 Revolving Loan Fund Program.  PUBLIC HEARING:  No one spoke.   It was moved by 
Alderperson LaMacchia, seconded by Alderperson Ohnstad, to approve.  Motion 
carried unanimously.

5. Proposed Resolution by the Mayor - To Create Tax Incremental District #17 (City of Kenosha, 
Wisconsin, Under Section 66.1105(4)(gm), Wisconsin Statutes).  (Keno Wells, LLC)  PUBLIC 
HEARING:  Mr. Khaligian spoke and answered questions.  S.R. Mills, president of Bear 
Development, spoke and answered questions.  John Fox, 4803-7th Avenue, spoke against.  Chris 
Schwartz, 2nd District Alderperson, spoke in favor.  It was moved by Alderperson LaMacchia, 
seconded by Alderperson Wilson, to approve.  Motion carried (Ayes 4, Noes 1) with 
Alderperson Bogdala voting nay.

6. Proposed Resolution by the Mayor - To Adopt Tax Incremental District #17, City of Kenosha, 
Wisconsin, Under Section 66.1105(4)(g), Wisconsin Statutes. (Keno Wells, LLC)  PUBLIC HEARING:
Mr. Fox spoke against.  Mr. Khaligian spoke and answered questions.  It was moved by 
Alderperson Ohnstad, seconded by Alderperson LaMacchia, to approve.  Motion 
carried (Ayes 4, Noes 1) with Alderperson Bogdala voting nay.

7. Proposed Resolution by the Mayor - To Approve The Revised City Of Kenosha, Wisconsin, Bond 
Schedule For Municipal Court.  PUBLIC HEARING:  Christine Genthner, Assistant City Attorney, 
spoke.  It was moved by Alderperson LaMacchia, seconded by Alderperson Wilson, to 
approve.  Motion carried unanimously.

Alderperson LaMacchia left for the remainder of the meeting.

8. KABA 2013 3rd and 4th Quarter Loan Reports.  PUBLIC HEARING:  Tina Schmitz, Chief Financial 
Officer of KABA, spoke.  It was moved by Alderperson Ohnstad, seconded by Alderperson
LaMacchia, to receive and file.  Motion carried unanimously.
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Pg. 2
Minutes of Finance Committee Meeting

January 8, 2014

9. Disbursement Record #23 - $5,688,010.93.  PUBLIC HEARING:  No one spoke.  It was moved by 
Alderperson Wilson to approve.  Chairman Prozanski passed the gavel and seconded 
the motion.  Motion carried unanimously.

10. Change Order for Project 12-1027 Epoxy Pavement Markings.  PUBLIC HEARING:  Shelly 
Billingsley, Deputy Director of Public Works, spoke and answered questions.  It was moved by 
Alderperson Ohnstad, seconded by Alderperson Wilson, to approve.  The motion was  
withdrawn.  It was moved by Alderperson Ohnstad, seconded by Alderperson Wilson, 
to defer for two weeks.  Motion carried unanimously.

11. Request from Darrel Eisenhardt, North Shore Bank, to Rescind Penalty Fees in the Amount of    
$720.00 for a Business Occupancy Permit at 5117 Green Bay Road (Parcel #08-222-34-176-031). 
PUBLIC HEARING:  Mr. Eisenhardt spoke and answered questions.  It was moved by 
Alderperson Ohnstad, seconded by Alderperson Wilson, to approve.  Motion carried 
unanimously.

At 6:44 pm, it was moved by Alderperson Ohnstad, seconded by Alderperson Wilson, to 
go into closed session for Items #12 and #13.  Motion carried unanimously.  At 6:51 pm,
it was moved by Alderperson Ohnstad, seconded by Alderperson Wilson, to reconvene 
into open session.  Motion carried unanimously.

12. Discussion on the Litigation with Regard to Robert Johnson, et al. v City of Kenosha (United 
States District Court - Eastern District of Wisconsin) Case No. 13-C-0443.  It was moved by 
Alderperson Ohnstad, seconded by Alderperson Wilson, to receive and file.  Motion 
carried unanimously. 

13. Discuss Offer of Settlement with regard to Ronald Terry v. Asllan Sinani, et al. Circuit Court Case 
No. 13CV1852.  It was moved by Alderperson Wilson, seconded by Alderperson 
Ohnstad, to not accept the offer.  Motion carried unanimously.

There being no further business to come before the Finance Committee, it was moved, seconded 
and unanimously carried to adjourn at 6:51 pm.

*NOTE:  Minutes are unofficial until approval by the Finance Committee at the meeting scheduled 
for Wednesday, January 22, 2014.
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RESOLUTION NO. ______________

BY:     COMMITTEE ON FINANCE
 

To Levy a Special Assessment under Authority of Charter Ordinance
No. 26, as Amended, upon Certain Parcels of Land Within the City of
Kenosha, Wisconsin in the Amount of $5,864.06 for Trash and Debris
Removal

WHEREAS, trash and debris located on certain parcels of land in the City of Kenosha,
Wisconsin, has been ordered removed by the Kenosha County Department of Human Services, pursuant
to Charter Ordinance No. 26, as amended by Charter Ordinance No.(s) 28, 30, and 33, of the City of
Kenosha, Wisconsin; and,

WHEREAS, pursuant to Subsection G., Charter Ordinance No. 26, as amended, the cost
of abatement, including the cost of service, mailing and publication, and a Seventy-five ($75.00) Dollar
Administrative Fee, is to be specially assessed against the real estate upon which such debris and trash
were located; and,

WHEREAS,   trash and debris has been removed by the City, through private contract,
from various parcels of real estate at the costs of abatement and administration noted by a report from
the Kenosha County Department of Human Services dated January 2, 2014, for the City of Kenosha,
which report is on file in the Office of the City Clerk/Treasurer and incorporated herein by reference.

NOW, THEREFORE, BE IT RESOLVED by the Common Council  of  the City of
Kenosha, Wisconsin, that pursuant to Charter Ordinance No. 26, as amended by Charter Ordinance No.
(s) 28, 30, and 33, special assessments in the total amount of $5,864.06 are levied against the respective
parcels of property listed in the report of the Kenosha County Department of Human Services on file in
the Office of the City Clerk/Treasurer for the City of Kenosha, Wisconsin, with interest thereon to be
charged at seven and one-half (7.5%) percent per annum from the date of passage of this Resolution.

Adopted this _____ day of ________________________, 2014.

ATTEST:__________________________City Clerk
              

APPROVED:_______________________Mayor                                      Date:______________
                  

Drafted By:
JONATHAN A. MULLIGAN
Assistant City Attorney
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~ COIJNTY OF KENOSHA 
John T. Jansen, Director 

" Department of Human Services 

DATE: January 2,2014 

TO: Edward R. Antaramian, City Attorney 

FROM: Mark Melotik, Environmental Manager 

?7-1' J z ,?Y7~ 

Cynthia Johnson, Director, Health Officer 
Division of Health Services 

Job Center / Human Services Building 
8600 Sheridan Road, Suite 600 

2")4 

Kenosha, WI 53143-6515 
Phone (262) 605-6700 

Fax: (262) 605-6715 

RE: Request of special assessments for the following properties, as per Charter Ordinance 
Number 26 - City of Kenosha 

1.) 2023 - 61st Street 

OWNER OF RECORD: 
Bank of America 
400 National Way 
Simi Valley, CA 93065 

2.) 1904 - 63rd Street 

OWNER OF RECORD: 
Mario & Jamie Perales 
1904 - 63rd Street 
Kenosha, WI 53143 

3.) 6121 - 12th Avenue 

OWNER OF RECORD: 
Devang & Jaishali Thakore 
1216 NE Waverly Way 
Bentonville. AR 72712-4180 

4.) 2301 • 52nd Street 

OWNER OF RECORD: 
Banks of Wisconsin 
c/o Prescient Inc (FDIC) 
2600 Douglass Road, Suite 800 
Coral Gables, FL 33134 

Cleanup Date: 9/25/2013 

Cleanup Date: 9/25/2013 

Cleanup Date: 9/25/2013 

Cleanup Date: 9/25/2013 

Page 1 of 3 

PARCEL # 05-123-06-229-005 

ASSESSMENT: 
Administrative Fee 75.00 
Clean up 220.00 
Certified Mail 6.77 

TOTAL: 301.77 

PARCEL # 05-123-06-231-017 

ASSESSMENT: 
Administrative Fee 75.00 
Clean up 85.00 

TOTAL: 160.00 

PARCEL # 05-123-06-131-008 

ASSESSMENT: 
Administrative Fee 75.00 
Clean up 285.00 

TOTAL: 360.00 

PARCEL # 09-222-36-402-001 

ASSESSMENT: 
Administrative Fee 75.00 
Clean up 420.00 

TOTAL: 495.00 
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5.) 704 - 75th Street PARCEL # 05-123-06-479-017 

OWNER OF RECORD: ASSESSMENT: 
Gurpal Wisconsin Stations LLC Administrative Fee 75.00 
9653 N Granville Road Clean up 125.00 
Mequon, WI 53097 Certified Mail 6.77 

Cleanup Date: 10/10/2013 TOTAL: 206.77 

6.) 7015 - 44th Avenue PARCEL # 02-122-02-451-001 

OWNER OF RECORD: ASSESSMENT: 
Margarito Vasquez Administrative Fee 75.00 
7015 - 44th Avenue Clean up 420.00 
Kenosha, WI 53142 Certified Mail 6.77 

Publication Cost 23.56 
Cleanup Date: 10/24/2013 TOTAL: 525.33 

7.) 5913 - 80th Street PARCEL # 03-122-10-405-020 

OWNER OF RECORD: ASSESSMENT: 
Ryan J. Grams & Marcie E Peura-Grams Administrative Fee 75.00 
5913 - 80th Street Clean up 185.00 
Kenosha, WI 53142 Certified Mail 6.77 

Publication Cost 23.56 
Cleanup Date: 10/31/2013 TOTAL: 290.33 

8.) 5506 - 23rd Avenue PARCEL # 09-222-36-477-018 

OWNER OF RECORD: ASSESSMENT: 
Banks of Wisconsin Administrative Fee 75.00 
c/o Prescient Inc (FDIC) Clean up 185.00 
2600 Douglass Road, Suite 800 Certified Mail 
Coral Gables, FL 33134 

Cleanup Date: 11/8/2013 TOTAL: 260.00 

9.) 2547 - 81 st Street PARCEL # 04-122-12-404-009 

OWNER OF RECORD: ASSESSMENT: 
Gloria Elitzer Administrative Fee 75.00 
2547 - 81 st Street Clean up 715.00 
Kenosha WI 53143 Certified Mail 6.77 

Newspaper Posting 
Cleanup Date: 11/19/2013 TOTAL: 796.77 

10.) 8232 - 23rd Avenue PARCEL # 04-122-12-477-049 

OWNER OF RECORD: ASSESSMENT: 
David Gilewski Administrative Fee 75.00 
8232 - 23rd Avenue Clean up 855.00 
Kenosha WI 53143 Certified Mail 6.77 

Cleanup Date: 12/10/2013 TOTAL: 936.77 
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11.) 5541 - 37th Avenue PARCEL # 09-222-36-335-008 

OWNER OF RECORD: ASSESSMENT: 
Ami B. Holguin Administrative Fee 75.00 
5541 - 37th Avenue Clean up 125.00 
Kenosha WI 53144 Certified Mail 6.77 

Newspaper Posting 23.56 
Cleanup Date: 12/19/2013 TOTAL: 230.33 

12.) 5104 - 19th Avenue PARCEL # 12-223-31-257-016 

OWNER OF RECORD: ASSESSMENT: 
Mark & Monica Esch Administrative Fee 75.00 
PO Box 34 Clean up 100.00 
Franksville WI 53126-0034 Certified Mail 6.77 

Newspaper Posting 23.56 
Cleanup Date: 12/19/2013 TOTAL: 205.33 

13.) 2106 - 60th Street PARCEL # 12-223-31-355-019 

OWNER OF RECORD: ASSESSMENT: 
Mark & Monica Esch Administrative Fee 75.00 
PO Box 34 Clean up 100.00 
Franksville WI 53126-0034 Certified Mail 6.77 

Newspaper Posting 23.56 
Cleanup Date: 12/19/2013 TOTAL: 205.33 

14.) 1505 - 60th Street PARCEL # 05-123-06-203-003 

OWNER OF RECORD: ASSESSMENT: 
Daniel Voight Administrative Fee 75.00 
15400 - 75th Street Clean up 355.00 
Bristol WI 53104 Certified Mail 6.77 

Newspaper Posting 23.56 
Cleanup Date: 12/19/2013 TOTAL: 460.33 

15.) 2103 - 56th Street PARCEL # 12-223-31-354-008 

OWNER OF RECORD: ASSESSMENT: 
Carmen Napoli Administrative Fee 75.00 
7600 - 57th Ave Clean up 355.00 
Kenosha WI 53142 

Cleanup Date: 12/20/2013 TOTAL: 430.00 

CHARTER 26 TOTAL $ 5,864.06 1 
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RESOLUTION 

SPONSOR: ALDERPERSON KEVIN MATHEWSON

TO REQUIRE THE CREATION AND MANAGEMENT OF AN 
OFFICIAL CITY OF KENOSHA FACEBOOK PAGE

AND TWITTER ACCOUNT

WHEREAS, the introduction of Facebook, Twitter and other online social networking sites have

impacted and changed the way people communicate and gather information; and

WHEREAS, the Kenosha Police Department and Kenosha Public Museum are City of Kenosha 

entities with Facebook pages; and

WHEREAS, the creation of an official City of Kenosha Facebook page and Twitter account will 

assist in informing citizens of the City and neighboring areas by providing press releases, emergency 

messages, notices of special events, changes in local ordinances, and notices regarding the passage of 

resolutions and impending City projects. 

NOW, THEREFORE, BE IT RESOLVED, that the City Administrator create and manage a 

City of Kenosha Facebook page and Twitter account.

BE IT FURTHER RESOLVED, that City Administration, with the approval of the Common 

Council, develop rules and regulations governing the management of the Facebook page and Twitter 

account including designating the administrators of each service.

Adopted this_____day of ________________, 2014.

ATTEST:__________________________________
                           Debra Salas, City Clerk/Treasurer

APPROVED:______________________________
                                  Keith G.  Bosman, Mayor

Drafted By:
WILLIAM K. RICHARDSON
Assistant City Attorney
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DEVELOPMENT GRANT AGREEMENT 
(TAX INCREMENTAL DISTRICT NO. 16 - PHASE II)

THIS  AGREEMENT is  entered  into  as  of  this  __  day  of  ___________,  2014  (the
“Effective  Date”),  by the City of Kenosha,  Wisconsin (the “City”),  KTR WIS IV LLC (the
“Developer”) and Amazon.com.dedc LLC (the “Tenant”).

W I T N E S S E T H:

WHEREAS, as of the Effective Date of this Agreement the Developer owns Lot 2 (“Lot
2”),  which comprises  a portion of the property described on  Exhibit  A (the “Property”)  and
shown on the Certified Survey Map (as defined on Exhibit A-1) attached as Exhibit     A-1, which
lot is proposed to be developed as identified below;

WHEREAS, the Developer intends to develop Lot 2 for industrial uses by constructing
on Lot 2 a warehouse/distribution center as described on Exhibit B (the “Development”);

WHEREAS, Developer intends to lease the Development to Tenant;

WHEREAS, the Property is located in the City’s Tax Incremental District No. 16 (the
“District”), which the City has established in order to finance project costs related to industrial
development within the District as permitted under Wis. Stats. Section 66.1105;

WHEREAS, Developer plans to construct improvements on Lot 2 (the “Improvements”),
which are to be leased to the Tenant, which Improvements are generally described on Exhibit     C
and more specifically described in the Development Agreement and the Conditional Use Permit
(each as defined below);

WHEREAS,  the  Improvements  will  serve  the  purpose  of  promoting  industrial
development;

WHEREAS, the Developer would not undertake the Development, and Developer would
not undertake the lease or construct the Improvements without the availability of tax increment
financing to fund a portion of the costs of the Improvements on Lot 2 (the “Lot 2 Project Costs”),
as provided below; and

WHEREAS, the Improvements are to be constructed in accordance with the terms of the
development agreement entered into by and among the Developer, KTR WIS III LLC, the City
and the  Kenosha  Water  Utility  dated  October  31,  2013  (the  “Development  Agreement”),  as
applicable,  and a Conditional Use Permit  to be approved by the City (the “Conditional Use
Permit”);

NOW, THEREFORE, the City, the Developer and the Tenant, in consideration of the
terms and conditions contained in this Agreement and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, agree as follows:

QB\24409782.3 
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REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER.

The Developer makes the following representations and warranties, as of the Effective
Date, which the City may rely upon in entering into this and all other agreements with Developer
and in executing this Agreement and performing its obligations hereunder:

KTR WIS IV LLC is a duly formed and existing limited liability company in good standing
under the laws of the State of Delaware.

Developer is the fee owner of Lot 2 and is a party to the lease with the Tenant.

The  execution,  delivery  and  performance  of  this  Agreement  and  the  consummation  of  the
transactions contemplated hereby have been duly authorized and approved by the Developer, and
no other or further acts or proceedings of Developer are necessary to authorize and approve the
execution, delivery and performance of this Agreement and the matters contemplated hereby.
This Agreement, and the exhibits, documents and instruments associated herewith and made a
part hereof, have been duly executed and delivered by the Developer and constitute the legal,
valid  and  binding  agreement  and  obligation  of  the  Developer,  enforceable  against  it  in
accordance with its  terms, except  as the enforceability  thereof  may be limited  by applicable
bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of creditors’
rights, generally, and by general equitable principles.

There are no lawsuits filed or pending, or to the knowledge of Developer, threatened against
Developer that may in any way jeopardize or materially and adversely affect the ability of the
Developer to perform its obligations hereunder.

Subject to the terms of this Agreement, as of the Effective Date, the Developer has sufficient
available funds and resources to enable the Developer to complete the Improvements, and to
carry out Developer’s other obligations under this Agreement.  Upon the request of the City, the
Developer agrees to make available to the City’s private financial advisor for inspection evidence
of  its  financial  resources  reasonably  sufficient  to  demonstrate  its  ability  to  complete  the
Improvements. The Developer shall promptly notify the City of any material adverse change in
its financial condition that is reasonably likely to adversely affect the ability of the Developer to
satisfy its obligations under this Agreement.  The City agrees to use reasonable safeguards to
maintain the confidentiality  of any financial  or confidential  information of Developer  and/or
Tenant to the maximum extent permitted under applicable law, to provide prompt written notice
(in any event within 3 business days) to Developer and Tenant of any public records, freedom of
information or similar requests seeking information related to the Developer, the Tenant and/or
the  Improvements  (a  “FOIA Request”)  and  to  consult  with  Developer  and  Tenant  prior  to
responding to any FOIA Request.  The final decision regarding the disclosure of any information
in response to a FOIA Request shall be made at the reasonable discretion of the City Attorney.
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1A. REPRESENTATIONS AND WARRANTIES OF THE TENANT.

The Tenant makes the following representations and warranties, as of the Effective Date,
which the City may rely upon in entering into this and all other agreements with Tenant and in
executing this Agreement and performing its obligations hereunder:

(a) Amazon.com.dedc LLC is a duly formed and existing limited liability company in
good standing under the laws of the State of Delaware.

(b) The Tenant is a party to the lease with the Developer pursuant to which it leases
the Development from the Developer.

(c) The  execution,  delivery  and  performance  of  this  Agreement  and  the
consummation of the transactions contemplated hereby have been duly authorized and approved
by the Tenant, and no other or further acts or proceedings of Tenant are necessary to authorize
and  approve  the  execution,  delivery  and  performance  of  this  Agreement  and  the  matters
contemplated hereby. This Agreement, and the exhibits, documents and instruments associated
herewith and made a part  hereof,  have been duly executed and delivered by the Tenant and
constitute  the  legal,  valid  and binding  agreement  and obligation  of  the  Tenant,  enforceable
against it in accordance with its terms, except as the enforceability thereof may be limited by
applicable bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of
creditors’ rights, generally, and by general equitable principles.

(d) There are no lawsuits filed or pending, or to the knowledge of Tenant, threatened
against Tenant that may in any way jeopardize or materially and adversely affect the ability of
the Tenant to perform its obligations hereunder.

CONSTRUCTION OF THE  IMPROVEMENTS.

The  Developer  shall  construct  the  Improvements  on  Lot  2  in  accordance  with  this
Agreement.  The  Improvements  shall  comply  in  all  material  respects  with  all  applicable
municipal ordinances of the City, approved variances, and with any pertinent current provisions
of the TIF District No. 16 Project Plan (“TIF Plan”) (which is described on Exhibit     D).

UNDERTAKINGS OF THE CITY.

Development Grant.  To induce the Developer to construct the Improvements and the Tenant to
locate  its  facility  in  the  City,  the  City  shall  provide  directly  or  indirectly  to  the  Developer
(according to written instruction by Tenant) a grant (the “Development Grant”) in the amount of
Five Million Dollars ($5,000,000).  The Development Grant will be used to pay or reimburse the
Developer for a portion of the cost of the Improvements, including, by way of example, the cost
of construction materials or equipment.  As a condition precedent to payment of any portion of
the  Development  Grant,  the  Developer  shall  present  copies  of  purchase  orders  or  other
documentation  reasonably  satisfactory  to  the  City  (the  “Developer’s  Cost  Documentation”)
showing that Developer has incurred obligations for construction materials, equipment and/or
other tangible personal property at least equal to the portion of the Development Grant to be
paid.  The City shall make available to the Developer the portion of the Development Grant
supported by the Developer’s Cost Documentation, until the full amount of the Development
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Grant has been paid.  Each payment of Development Grant money shall be made no later than
ten (10) days after the later of (a) the date the Developer’s Cost Documentation is filed with the
City  and  (b) the  date  of  issuance  of  the  City’s  Notes  (described  in  Section  3.2  below)  or
replacement  financing  approved  by  Tenant.   The  City  will  direct  the  payment  of  the
Development Grant according to written instructions to be provided by Tenant.

City Financing.  The City shall issue general obligation promissory notes (such notes, or any
replacement debt obligation approved by Tenant as provided below are referred to herein as the
“Notes”) in an amount sufficient to fund the Development Grant, to pay the costs of issuance of
the Notes, and to provide for the payments due on the Notes in the years 2014 and 2015.  The
Notes shall have a  final maturity date of September 1, 2023; shall not have an annual rate of
interest  thereon in excess of 4.5000% per annum; shall provide for interest-only payments in
2014 and 2015; and shall have principal payments over the remainder of the term of the Notes in
approximately the amounts shown on  Exhibit     E.  The Notes  maturing in the years 2020 and
thereafter shall be subject to redemption in whole or in part at the option of the City on any date
on or after the principal payment date on the Notes in the year 2017.  The City agrees to issue the
Notes no later than  April 21, 2014.  Subject  to the provisions of (a) the Development Grant
Agreement (Tax Incremental District No. 16) (the "Phase I Grant Agreement") among the City,
KTR WIS III LLC and Tenant pursuant to which the City is providing tax increment financing in
connection with the development of lot 1 of the Property and (b)  Section 4 of this Agreement
(with respect  to the payment of TIF Refunds),  the City shall  use all  tax increment from the
District,  including  general  real  property  and  personal  property  taxes  (collectively  “TIF
Revenues”) (as well as any Shortfall Payments), to make principal and interest payments on the
Notes until the Notes are retired.  The City shall allocate available TIF Revenues for a given year
in the manner that minimizes to the maximum extent possible the amount of, or, if possible,
eliminates any Shortfall Payment by Tenant under both this Agreement and the Phase I Grant
Agreement.   City  shall  not  use  TIF  Revenues  to  prepay  the  Notes  or  the  notes  issued  in
connection with the Phase I Grant Agreement if doing so would result in a Shortfall Payment for
such year under either this Agreement or the Phase I Grant Agreement. The column titled “Total
P+I” on  Exhibit     E sets forth the estimated Debt Service payments on the Notes (the “Phase II
City Debt Service Payments”), but the parties acknowledge and agree that the actual  Phase II
City Debt Service Payments shall be the actual scheduled payment amounts calculated in good
faith by the City at the time the Notes are issued.  The City agrees to amend Exhibit E upon the
issuance of the Notes to reflect the actual  Phase II  City Debt Service Payments and thereafter
from time to time in the event the City prepays Note principal, refinances the Notes at a lower
interest rate or engages in any other transaction that reduces the amount of any  Phase II  City
Debt Service Payment.  The City acknowledges and agrees that after  Exhibit     E is amended to
reflect the actual Phase II City Debt Service Payments upon the issuance of the Notes, Exhibit E
may not be further amended to increase the amount of any Phase II City Debt Service Payment
or the aggregate amount of all  Phase II  City Debt Service Payments and will provide prompt
written notice to Developer and Tenant of any amendment to  Exhibit     E.  In the event the City
cannot,  or  does  not  expect  to  be  able  to,  issue  general  obligation  promissory  notes  in  the
aggregate amount, with an interest rate, or on the other terms set forth in this Section 3.2 (and on
Exhibit E), the City agrees to use best efforts, after consulting with Tenant and receiving Tenant’s
written approval, to issue replacement debt in a different aggregate amount, at a different interest
rate and/or on other different terms and to take such other actions as are reasonably necessary to
effect the intent of this Agreement.   
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SHORTFALL GUARANTY.

The parties anticipate that the TIF Revenues will be sufficient to enable the City to make
the Phase II City Debt Service Payments on the Notes to be issued by the City pursuant to the
terms of this Agreement, as well as the City Debt Service Payments on the notes issued pursuant
to the terms of the Phase I Grant Agreement (the "Phase I City Debt Service Payments").  In the
event the "Net TIF Revenues" (which shall be the TIF Revenues reduced by any amount of TIF
Revenues applied to pay Phase I Debt Service Payments) are not sufficient to enable the City to
make the Phase II City Debt Service Payments, Tenant shall make payments to the City on the
following terms (each, a “Shortfall Payment”):  

The Shortfall Payment (if any) with respect to a given year will be equal to the amount by which
the  Phase II  City Debt  Service Payment for such year exceeds  the Net TIF Revenues  to be
collected in that year (such difference, the “Shortfall”), subject to the adjustments and limitations
described herein.  An initial estimate of the Shortfall Payment with respect to any year shall be
calculated as of September 1 of the preceding calendar year, using for purposes of the calculation
tax rates from the prior year.  A final calculation shall be made after the actual tax rates are
determined.

Tenant’s obligation to make Shortfall Payments is limited to the years 2016 through 2023 (the
“Shortfall Payment Period”) (subject to earlier termination as described herein).  The Shortfall
Payments (if any) due with respect to each of those years shall be made in the preceding calendar
year, as described in paragraph (e) below;

Tenant’s obligation to make Shortfall Payments terminates on the earlier of (1)  the date when the
District has generated Net TIF Revenues at least equal to the aggregate amount of the principal
and interest due on the Notes to their final maturity or redemption date (calculated as of such
date assuming prepayment in full of the Notes) or (2) the date when any Shortfall Payments due
from Tenant to the City have been paid and the Notes have been paid in full and retired;

The Shortfall Payment for a given year (if any) will be reduced to the extent Net TIF Revenues
from all prior years, in the aggregate, exceed Phase II City Debt Service Payments for all prior
years,  to  the  extent  such  excess  Net  TIF  Revenues  have  not  been  previously  applied  as  a
prepayment to the Notes’ principal; 

Tenant will pay to the City any Shortfall Payment in September of each year based on the initial
estimate of the Shortfall  Payment amount.  Such payment shall  be made within twenty (20)
business  days  following  receipt  of  written  notice  from  the  City  identifying  the  estimated
Shortfall Payment amount and providing supporting calculations and information.  After the final
calculation of the Shortfall Payment amount is made, the Tenant will pay any additional amount
due from it within twenty (20) business days following written notice from the City identifying
the actual Shortfall Payment amount.  If the actual Shortfall Payment amount is less than the
estimated Shortfall Payment amount, the City will refund the excess to the Tenant at the time it
provides notice of the actual Shortfall Payment amount due; and

TIF Revenues will be allocated to the Phase I City Debt Service Payments and Phase II City
Debt Service Payments as described in Section 3.2 of this Agreement.
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Amazon.com, Inc., a Delaware corporation and parent of Tenant (“Amazon.com”), has
agreed  to  guaranty  the  payment  of  any  Shortfall  Payments  pursuant  to  the  Limited  Parent
Guaranty attached hereto as  Exhibit     F (the “Shortfall Guaranty”) in the event, for any reason,
Tenant fails to make any Shortfall Payment.  Tenant’s obligation to make Shortfall Payments
shall continue whether or not Developer and/or KTR commence and/or complete construction of
the Improvements on the Property.

The City agrees to promptly refund (a “TIF Refund”) to  Tenant  any Shortfall Payment
paid by Tenant and/or Amazon.com to City to the extent the TIF Revenues generated during the
Shortfall Payment Period and in the year immediately following the end of the Shortfall Payment
Period exceed the aggregate amount of the Phase I City Debt Service Payments and Phase II City
Debt Service Payments.  Any such TIF Refund shall be paid after the TIF Revenues are collected
by the City.  The City agrees that payment to the Tenant of a TIF Refund will take priority over
any prepayment by the City of principal or interest  on the Notes,  and that the City may not
prepay the Notes until TIF Refunds have been paid by the City to Tenant to repay all Shortfall
Payments previously made by Tenant and/or Amazon.com.

Example A:

If Net TIF Revenues to be collected in 2016 are $2,000,000 and the Phase II City Debt
Service Payment for 2016 is $2,500,000, the Shortfall Payment due in 2015 would be $500,000.
If  Net  TIF  Revenues  collected  in  2017  are  $2,900,000  and the  Phase  II  City  Debt  Service
Payment for 2017 is  $2,500,000,  there would be no Shortfall  Payment in  2016 and the TIF
Refund would be $400,000.

Example B:

If Net TIF Revenues to be collected in 2016 are $4,000,000 and the Phase II City Debt
Service Payment in 2016 is $3,000,000 there would be no Shortfall Payment due in 2015.  If Net
TIF  Revenues  to  be  collected  in  2017  are  $1,700,000  and  the  Phase  II  City  Debt  Service
Payment in 2017 is $3,000,000, the Shortfall Payment due in 2016 would be $300,000 (which is
equal to the Shortfall for 2017 reduced by the amount that the Net TIF Revenues collected in
2016 exceeded the Phase II City Debt Service Payment for 2016), assuming that the excess Net
TIF Revenues collected in 2016 were not applied to redeem Notes.

CONDITIONS OF THE OBLIGATIONS OF THE CITY UNDER THIS AGREEMENT.

Notwithstanding anything to the contrary contained in  this  Agreement,  as a condition
precedent to payment of the Development Grant under this Agreement, all of the following shall
occur:

All representations and warranties of the Developer and the Tenant set forth in this Agreement
shall  at  all  times  be  true,  complete  and  correct  in  all  material  respects,  except  for  such
representations and warranties that are made as of a certain date, which shall be true, complete
and correct in all material respects as of such date;

No Event of Default has occurred;
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The City or its financial advisor (i) has been provided with information as to the identity of the
members  of  the  Developer,  as  well  as  the  financial  statements  of  those  members;  (ii) has
reviewed funding sources of the Developer and documents evidencing those funding sources
reasonably sufficient to demonstrate Developer’s capacity to complete the Improvements; and
(iii) has reasonably determined that there is no material adverse change in the financial condition
of the Developer that is reasonably likely to impair the ability of the Developer to perform its
obligations under this Agreement; 

Prior to receipt of any portion of the Development Grant, KTR Property Trust III (“KTR”), the
parent company of the Developer, shall provide an Agreement of Guaranty in the form attached
hereto as Exhibit     G (the “Completion Guaranty”).  Pursuant to the Completion Guaranty, KTR
agrees to guaranty the completion of the Improvements on or prior to December 31, 2016.  If an
Event of Default by Developer occurs under Section 6(a)(1) below, after the City has paid some
or all of the Development Grant, the City may enforce the Completion Guaranty as the City’s
sole and exclusive remedy in the Event of Default under Section 6(a)(1) below.  Furthermore, the
City shall not have the right to enforce the Completion Guaranty in the event this Agreement is
terminated under Section 8 below.

Prior to receipt of any portion of the Development Grant, Amazon.com shall provide to the City
the Shortfall Guaranty.

DEFAULT/REMEDIES.

Events of Default. An “Event of Default” is any of the following:

A failure by the Developer  to  cause construction  of  the Improvements,  or any material  part
thereof, on or before December 31, 2016; provided, however,  that the City must provide the
Developer and Tenant with written notice of any such failure describing the purported failure in
reasonable detail and permit the Developer a reasonable period of time to cure such failure (in no
event less than 30 days) before any such failure will constitute an Event of Default (and in the
event Developer fails to cure, Tenant shall have a secondary right to cure under Section 7);

A failure to make any Shortfall Payment when and as due to the City;

The Developer, KTR, the Tenant or Amazon.com becomes insolvent or files for relief under a
bankruptcy, receivership or insolvency proceedings of any kind, or is named in such proceeding
involuntarily and such proceeding is not dismissed within 90 days; or

The  dissolution  or  liquidation  of  the  Developer,  KTR,  the  Tenant  or  Amazon.com,  or  the
commencement of any proceedings therefor, which are not dismissed within 90 days.

The occurrence of any default or any Event of Default under the Shortfall Guaranty and/or the
Completion Guaranty.

Remedies on Default. Whenever an Event of Default occurs and is continuing, the City may take
any one or more of the following actions without waiving any rights or remedies available to it:
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Immediately suspend its performance under this Agreement, from the time beginning when the
City delivers notice of a purported Event of Default to the Developer and Tenant and ending
when  the  City  receives  assurances  from  the  Developer  and/or  Tenant  reasonably  deemed
adequate by the City, that the Developer and/or Tenant has cured or will cure the purported event,
condition, act or omission; 

Commence legal or administrative action, in law or in equity, which are reasonably necessary or
desirable to enforce performance and observance of any obligation, agreement or covenant of the
Developer and/or Tenant under this Agreement, which is the basis for an Event of Default;

Upon the  occurrence  of  an Event  of  Default  under  Section  6(a)(1),  enforce  the  Completion
Guaranty pursuant  to  Section 5(d)  of  this  Agreement,  which shall  be the sole  and exclusive
remedy of the City for an Event of Default under Section 6(a)(1); and

Upon  the  occurrence  of  an  Event  of  Default  under  Section  6(a)(2),  enforce  the  Shortfall
Guaranty pursuant to Section 4 of this Agreement, which shall be the sole and exclusive remedy
of the  City  for  an Event  of  Default  under  Section  6(a)(2),  provided that  Amazon.com fully
performs its  obligations  under  the  Shortfall  Guaranty and pays  the  amount  of  any Shortfall
Payment.

Remedies.  Other than with respect to an Event of Default under Section 6(a)(1), for which the
sole and exclusive remedy is to enforce the Completion Guaranty, or an Event of Default under
Section 6(a)(2) for which the sole and exclusive remedy is to enforce the Shortfall Guaranty as
described in and subject to the conditions set forth in 6(b)(3) and 6(b)(4) above, no remedy or
right conferred upon or reserved to a party in this Agreement is intended to be exclusive of any
other remedy or remedies, but each and every such right and remedy shall be cumulative and
shall be in addition to every other right and remedy given under this Agreement now or hereafter
existing at law or in equity. Except as noted above, any party may pursue any one or more of its
remedies concurrently or successively, it being the intent hereof that none of such remedies shall
be to the exclusion of any others. No delay or omission to exercise any right or power accruing
upon any default  shall  impair any such right  or power or shall  be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as may be
deemed expedient.  Notwithstanding anything to the contrary, the parties acknowledge and agree
that no party shall be entitled to recover more than once for the same damages or losses. 

No  Implied  Waiver.   In  the  event  any  warranty,  covenant  or  agreement  contained  in  this
Agreement should be breached by a party and thereafter waived by the other, such waiver shall
be  limited  to  the  particular  breach  so  waived  and shall  not  be  deemed  to  waive  any other
concurrent, previous or subsequent breach hereunder.

Miscellaneous.  Except as provided for in this Section 6, no failure to perform or other breach of
this Agreement constitutes an Event of Default. 

TENANT RIGHT TO CURE AND PERFORM.

The City and Developer agree that in the event Developer and/or KTR fails to perform
any obligation or observe any condition or agreement under this Agreement or in the event of
any default  by Developer  and/or  KTR, or  any Event  of  Default  by Developer  and/or  KTR,

8
QB\24409782.3 

Common Council Agenda Item K.6.
Finance Agenda Item 6. January 22, 2014  Pg. 75



Tenant  (or  its  designee)  shall  have  the right  (but  not  the obligation)  to  perform in  place of
Developer and/or KTR and to cure such default, failure or Event of Default within sixty (60)
days following receipt of notice by Tenant from the City; City shall not take any action with
respect  to such default,  failure or Event of Default,  including, without limitation,  any action
intended to terminate, rescind or avoid this Agreement, for such period of sixty (60) days after
receipt of such written notice by Tenant.  

TERM AND TERMINATION.

The term of this Agreement shall begin on the Effective Date of this Agreement set forth
above and shall end on the date when all of the following are true: (a) the City’s Notes have been
paid and retired,  (b) any Shortfall Payments owed to the City by Tenant have been paid and
(c) any TIF Refunds owed to Tenant  have been  made;  provided that the Agreement  may be
terminated at the option of the City and/or Tenant, without creating any cause of action against
the City or Tenant, if the City is unable to issue the City’s Notes and the City and/or Tenant have
determined that the City cannot obtain replacement financing on terms acceptable to Tenant after
exercising City’s best efforts to do so as required under Section 3.1.  The parties’ confidentiality
obligations shall survive any termination of this Agreement.  

[RESERVED]

ASSIGNMENT OF AGREEMENT.

Except  as otherwise provided for herein,  this  Agreement  may not be assigned by the
Developer or the Tenant without the prior written consent of the City, which consent shall not be
unreasonably withheld, conditioned or delayed.  Tenant may assign this Agreement to any wholly
owned subsidiary or affiliate of Amazon.com without the prior written consent of the City or
Developer.  After construction of the Improvements is substantially complete and for so long as
Tenant leases the structure(s) on Lot 2, the City shall not withhold consent to assignment by the
Developer to any party unless it can demonstrate with reasonable certainty that the proposed
assignee is not financially sound.  Any assignment of the Developer’s obligations permitted by
this  Section  will  release  KTR WIS IV LLC from performance of  its  obligations  under  this
Agreement.   Notwithstanding the foregoing, Developer  may assign this Agreement to one or
more wholly owned subsidiary or affiliate of Developer so long as Developer remains obligated
to perform under this Agreement.  The City may not assign its rights or obligations under this
Agreement without the prior written consent of the Developer and Tenant, which consent shall
not be unreasonably withheld. 

SUCCESSORS AND ASSIGNS.

This Agreement shall be binding upon the successors and assigns of the Developer and
Tenant.

MISCELLANEOUS.

Notices.  All notices, demands, certificates or other communications under this Agreement shall
be sufficiently given and shall be deemed given when hand delivered or when mailed by certified
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mail, postage prepaid, or sent by recognized commercial courier properly addressed as indicated
below:

Developer: KTR WIS IV LLC
Five Tower Bridge
300 Barr Harbor Drive, Suite 150
Conshohocken, PA 19428
Attn: Jeffrey Zygler
jzygler@ktrcapital.com
Facsimile: 212-710-5061

With a copy to:

Barack Ferrazzano Kirschbaum & 
Nagelberg LLP 
Suite 3900
200 West Madison Avenue
Chicago, Illinois  60606
Attn:  Mark J. Beaubien
Fax:  (312) 984-3150
Email:   mark.beaubien@bfkn.com

City: City of Kenosha
ATTN: Director of Finance
625 - 52nd Street Kenosha, WI 53140

With a copy to:

City Attorney
625 52nd Street, Room 201
Kenosha, WI  53140
Facsimile:  (262) 653-4176
Email:  webcityattorney@kenosha.org 

Tenant: Amazon.com.dedc LLC
410 Terry Avenue North 
Seattle, WA 98109
Attn: Director Economic 
Development
Email:  mggrella@amazon.com

With copies to:

Attn: General Counsel
410 Terry Avenue North 
Seattle, WA 98109
Fax: (206) 266-7010
Email:  contracts-legal@amazon.com
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Attn: Corporate Counsel, Economic 
Development
410 Terry Avenue North 
Seattle, WA 98109
Fax: (206) 266-7010
Email:  adamandr@amazon.com

Any party may, by written notice to the other party, designate a change for notice purposes.

No Waiver.   No waiver of any provision of this  Agreement  shall  be deemed or constitute a
waiver of any other provision, nor shall it be deemed to constitute a continuing waiver unless
expressly provided for by a written amendment to this Agreement,  nor shall it be deemed or
constitute a waiver of any subsequent default or defaults of the same type.

No Implied Approvals.  Nothing herein shall be construed or interpreted in any way to waive any
obligation  or  requirement  of  the  Developer  or  the  Tenant  to  obtain  all  necessary  approvals,
licenses and permits from the City in accordance with its usual practices and procedures, nor
limit or affect in any way the right and authority of the City to approve or disapprove any and all
plans  and  specifications,  or  any  part  thereof,  or  to  impose  any limitations,  restrictions  and
requirements on the development, construction and/or use of the Property or the  Improvements
as a condition of any such approval, license or permit; including, without limitation, requiring
any and all other development and similar agreements.

Governing Law.  This Agreement concerns real property located in the State of Wisconsin, and
shall be interpreted and construed according to the laws of the State of Wisconsin.

Captions.  The captions in this Agreement are inserted only as matters of convenience and for
reference and in no way define or limit the scope or intent of the various provisions, terms or
conditions hereof.

Counterparts.  This Agreement may be executed in one or more counterparts, each of which will
be deemed an original.

Third-Party Beneficiaries. The City, Tenant and Developer intend and agree that Amazon.com
and  KTR  are  third-party  beneficiaries  under  this  Agreement.   Other  than  with  respect  to
Amazon.com and KTR, this Agreement creates rights and obligations only for the parties hereto
and their permitted successors and assigns and is not intended to and does not create any right in
any third party.

Amendment.  Except as set forth in Section 3.2 with respect to Exhibit E, this Agreement may
only be amended in a writing signed by the City, Tenant and Developer.  The City agrees to
provide advance written notice to the Developer and the Tenant of no less than 60 days prior to
amending the TIF Plan.
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Authority.   The  parties  represent  that  the  execution  of  this  Agreement  has  been  properly
authorized and that the persons signing this Agreement have been properly authorized to sign this
Agreement on behalf of the parties.

Independent Contractors.  Each of the City, Tenant and Developer is entering into this Agreement
on its own behalf and not as agent of the other, and this Agreement shall not be construed to
create  a  partnership  or  joint  venture  between  the  parties,  each  of  which  is  an  independent
contractor for the purposes of this Agreement.

Good Faith.  Each of the parties hereto shall be subject to the duty of good faith and fair dealings
in the implementation, execution and performance of the terms of this Agreement.

Agreement  to  Pay  Attorneys’ Fees  and  Expenses.   In  the  event  that  a  party  or  third-party
beneficiary incurs attorney’s fees, court costs and/or other expenses in connection with enforcing
the performance or observance of any obligation under this Agreement, the prevailing party shall
be reimbursed reasonable attorney’s fees, court costs and other reasonable expenses incurred by
such prevailing party.

Exhibits.  All exhibits referenced herein are incorporated herein by reference.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date stated
in the first paragraph of this Agreement.

CITY OF KENOSHA

By:                                                                  
      Keith G. Bosman, Mayor

By:                                                                  
     Debra Salas, City Clerk

STATE OF WISCONSIN )
)

COUNTY OF KENOSHA )

Personally came before me this ____ day of ______________, 2014 the above-named
Keith G. Bosman and Debra Salas to me known to be the Mayor and City Clerk of the City of
Kenosha, Wisconsin, respectively, who executed the foregoing instrument and acknowledged the
same.

                                                                    
            
______________________, Notary Public,
Kenosha County, Wisconsin
Commission:                                            
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KTR WIS IV LLC

By: KTR Property Trust III, sole member 

By:                                                                  

Title:                                                               

STATE OF ____________________ )
)

COUNTY OF__________________ )

Personally came before me this ____ day of ______________, 2014 the above-named
____________________________, the _____________________ of KTR Property Trust III, to
me known to be the person who executed the foregoing instrument and acknowledged the same
on behalf of said trust.

                                                                    
            
______________________, Notary Public,
______________County,                     
            
Commission:                                            
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AMAZON.COM.DEDC LLC

By:                                                                  

Name:                                                             
Title:                                                               

STATE OF ____________________ )
)

COUNTY OF__________________ )

Personally came before me this ____ day of ______________, 2014 the above-named
officer of Amazon.com.dedc, LLC, to me known to be the person who executed the foregoing
instrument and acknowledged the same on behalf of said limited liability company.

                                                                    
            
______________________, Notary Public,
______________County,                     
            
Commission:                                            
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EXHIBIT A 
TO

DEVELOPMENT GRANT AGREEMENT

Description of Property

The “Property” shall be defined as follows:

All  of Certified  Survey Map No. ____,  recorded in  the Office of the Register  of  Deeds of
Kenosha County,  Wisconsin on _________, 2013,  in  Reel  __,  Image ___, as Document No.
___________,  and being a part of the Southwest Quarter and Southeast Quarter of Section 19,
and the Northwest Quarter and Northeast Quarter of  Section 30,  all in Town 2 North, Range 22
East, in the City of Kenosha, Kenosha County, Wisconsin, less and excepting any part thereof
which has been dedicated to the City of Kenosha for street purposes (the “ CSM”).

“Lot 2” shall be described as:

Lot 2 of the CSM.
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EXHIBIT A-1
TO

DEVELOPMENT GRANT AGREEMENT

The following map is the “Certified Survey Map”.
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EXHIBIT B 
TO

DEVELOPMENT GRANT AGREEMENT

Description of Development

A cross-dock warehouse/distribution building totaling approximately 514,000 square feet, an 
approximately 575 linear feet long overhead conveyor bridge connecting the Improvements with 
the improvements located on lot 1, and any associated site improvements.
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EXHIBIT C 
TO
DEVELOPMENT GRANT AGREEMENT

Improvements

The construction of an approximately 514,000 square foot warehouse building and associated
improvements as approved by the City of Kenosha Plan Commission on ____________, ____.
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EXHIBIT D
TO

DEVELOPMENT GRANT AGREEMENT

TIF Plan

The Project Plan for Tax Incremental District No. 16, adopted by the City of Kenosha on
September 16, 2013, and approved by the Joint Review Board on September 25, 2013, which is
on file in the office of the City Clerk and is incorporated herein by reference.
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EXHIBIT E 
TO

DEVELOPMENT GRANT AGREEMENT

City Debt Service Payments
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EXHIBIT F 
TO

DEVELOPMENT GRANT AGREEMENT

Shortfall Guaranty

LIMITED PARENT GUARANTY

This  Limited  Parent  Guaranty (“Guaranty”),  effective  _________________,  2014,  is
made by Amazon.com, Inc. (“Amazon.com” or “Guarantor”) to and for the benefit of THE
CITY OF KENOSHA, WISCONSIN (“Beneficiary”).  

Recitals

A. Amazon.com.dedc LLC, a Delaware limited liability company, a directly or indirectly
wholly  owned subsidiary of  Amazon.com (“Subsidiary”),  and KTR WIS IV LLC,  a
Delaware  limited  liability  company  (“Landlord”)  are  parties  to  that  certain  Lease
Agreement (Kenosha County, Wisconsin), of approximately an even date herewith (the
“Lease”)  pursuant  to  which  Landlord  has  agreed  to  construct  the  Improvements  (as
defined in the Grant Agreement defined below) and Subsidiary has agreed to lease such
Improvements on and subject to the terms herein set forth in the Lease.  

C. Landlord and Beneficiary are parties to that certain Development Grant Agreement (Tax
Incremental  District  No.  16  -  Phase  II)  attached  hereto  as  Exhibit  A (the  “Grant
Agreement”) pursuant to which the City agreed to provide a grant of $5,000,000, which
will be used to fund a portion of the cost of the Improvements.  Capitalized terms used
herein and not otherwise defined shall have the meanings ascribed to such terms in the
Grant Agreement.

D. In order to be assured of payment of the Shortfall Amount under the Grant Agreement,
Beneficiary  desires  that  Amazon.com  guaranty  the  payment  of  certain  payment
obligations as set forth herein.

E. Terms capitalized herein and not otherwise defined herein shall have the same meaning as
such terms have in the Grant Agreement.

Guaranty

In  consideration  of  the  foregoing  and  to  induce  Beneficiary  to  enter  into  the  Grant
Agreement, Amazon.com agrees as follows.

1. Upon the failure by Subsidiary to timely make any Shortfall Payment under the
Grant Agreement, Amazon.com unconditionally and absolutely guarantees to Beneficiary
the payment of any Shortfall Payments.  By its execution hereof, Beneficiary agrees that
all TIF Refunds of Shortfall Payments made by Guarantor shall be paid to Subsidiary.
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2. Amazon.com shall perform all payment obligations related to Shortfall Payments
under this Guaranty strictly in accordance with the terms and conditions of the Grant
Agreement.

3. Amazon.com waives (a) presentment and demand for payment of any Shortfall
Payment,  (b)  protest  and notice  of  dishonor  or  default  to  Landlord  under  the  Grant
Agreement; (c) notice of acceptance of this Guaranty; (d) any right to require Beneficiary
to  proceed  under  any other  remedy  Beneficiary  may have  before  proceeding against
Amazon.com; and (e) subject to Section 8 below, all defenses of a surety to which it may
be entitled by statute or otherwise, other than any applicable statute of limitations.

4. This Guaranty is an absolute and unconditional guaranty of payment and not of
collection.   Amazon.com agrees  that  it  is  not  necessary  for  Beneficiary,  in  order  to
enforce this Guaranty, to institute suit or exhaust its legal remedies against Landlord or
Subsidiary.  It is also understood and agreed by Guarantor that Guarantor shall be liable
under the terms and conditions of this Guaranty if for any reason the Improvements are
not  completed.   It  is  also  understood  and  agreed  by  Guarantor  that  payment  or
performance by KTR under the Completion Guaranty does not satisfy or discharge the
obligations of the Guarantor under this Guaranty.

5. This Guaranty is governed as to its validity, construction and performance by the
laws of the State of Wisconsin, without regard to its conflict of law provisions.

6. Amazon.com agrees that this Guaranty is a continuing guaranty and shall remain
in full force and effect until the obligation to make Shortfall Payments under the Grant
Agreement terminates (including upon termination of the Grant Agreement, which by its
terms  will  not  occur  unless  and until  the  obligation  to  make Shortfall  Payments  has
terminated).

7. This  Guaranty is  binding upon and inures  to  the  benefit  of  Amazon.com and
Beneficiary and their respective successors and assigns.

8. Amazon.com  has  all  rights  and  defenses  that  may  exist  under  the  Grant
Agreement  with  respect  to  any  payment  obligation,  except  that  the  liability  of
Amazon.com is not affected by (a) any defense based upon an election of remedies by
Beneficiary that destroys or otherwise impairs the subrogation rights of Amazon.com or
the right of Amazon.com to proceed against Landlord or Subsidiary for reimbursement;
(b) any duty on the part of Beneficiary to disclose to Amazon.com any facts Beneficiary
may  know  about  Landlord  or  Subsidiary,  it  being  agreed  that  Amazon.com  is  fully
responsible for being and keeping informed of the financial  condition of Landlord or
Subsidiary and of all circumstances bearing on the risk of non-payment of the payment
obligations;  or  (c) any  defense  arising  from  the  bankruptcy  or  insolvency  of  any
Subsidiary or Landlord.
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9. All notices hereunder will be given in writing, will refer to this Guaranty and will
be personally delivered or sent by overnight courier, or registered or certified mail (return
receipt requested).  

Notices to Amazon.com will be delivered at the following addresses:

Mail Courier

Amazon.com, Inc. Amazon.com, Inc.
P.O. Box 81226 410 Terry Avenue North
Seattle, WA 98108-1226 Seattle, WA 98109-5210
Attn. Real Estate Manager Attn. Real Estate Manager

With a copy to: With a copy to:

Amazon.com, Inc. Amazon.com, Inc.
P.O. Box 81226 410 Terry Avenue North
Seattle, WA 98108-1226 Seattle, WA 98109-5210
Attn. General Counsel: Real Estate Attn. General Counsel: Real Estate

Notices to Beneficiary will be delivered at the following address:

City of Kenosha
Attn:  Director of Finance
625 52nd Street
Kenosha, Wisconsin  53140

With a copy to:

City Attorney
625 52nd Street, Room 201
Kenosha, WI  53140
Facsimile:  (262) 653-4176
Email:  webcityattorney@kenosha.org

Amazon.com or  Beneficiary  may  from  time  to  time  change  such  address  by  giving
Beneficiary or Amazon.com notice of such change in accordance with this Section 9.

10. Amazon.com shall,  from time to time within twenty (20) days after receipt  of
Beneficiary’s  request,  execute  and  deliver  to  Beneficiary  a  statement  certifying  that
Beneficiary  has  not  released  Amazon.com  from  its  obligations  under  this  Guaranty,
which statement may be relied upon by any prospective purchaser, landlord or lender of
the Premises or Beneficiary.  Amazon.com’s certifications are, however, made solely to
estop Amazon.com from asserting to Beneficiary or a prospective purchaser, landlord or
lender of Beneficiary facts or claims contrary to those stated; such statement does not
constitute  an  independent  contractual  undertaking  or  constitute  representations,
warranties or covenants or otherwise have legal effect except as an estoppel to the extent
specified above.
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11. It  is specifically  agreed by Amazon.com that the Grant Agreement  may be (i)
modified,  from  time  to  time,  by  an  agreement  between  Beneficiary,  Subsidiary  and
Landlord and (ii) assigned by Beneficiary or any assignee of Beneficiary without in the
case of either or both of (i) and (ii), consent or notice to Amazon.com.  Beneficiary may
grant Landlord or Subsidiary any extension of time or forbearance or any waiver under
the Grant Agreement or may change or modify the Grant Agreement all without affecting
Guarantor's liability under this Guaranty.  This Guaranty is binding upon and inures to the
benefit of Amazon.com and Beneficiary and their respective successors and assigns and
shall not be deemed waived or modified unless agreed to, in writing, by Beneficiary.

[Signature Page to Follow]
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AMAZON.COM, INC.

By:                                                                            
            

Printed Name:                                                       
            

Its:                                                                            
            

Date Signed: _______________________________

ACKNOWLEDGED AND AGREED:

CITY OF KENOSHA

By:                                                                            
            

Printed Name:                                                       
            

Its:                                                                            
            

Date Signed: _______________________________
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EXHIBIT G 
TO

DEVELOPMENT GRANT AGREEMENT

Completion   Guaranty

AGREEMENT OF GUARANTY
(Kenosha County, Wisconsin)

This  AGREEMENT  OF  GUARANTY  (“Guaranty”),  dated  for  reference  purposes
______________,  2014,  is  made  by  KTR PROPERTY TRUST III,  a  Maryland  real  estate
investment  trust  (“Guarantor”),  to  and  for  the  benefit  of  THE  CITY  OF  KENOSHA,
WISCONSIN (“Beneficiary”).  

Recitals

A. (I)   KTR WIS IV LLC,  a Delaware limited  liability  company (the “Developer”),  an
affiliate of Guarantor, and Beneficiary are parties to that certain Development Agreement
(the “Development Agreement”), dated October 31, 2013, relating to the development
and construction by  the Developer of certain improvements on the real estate located in
the  City  of  Kenosha  and  legally  described  on  Exhibit  A attached  hereto  (the
“Property”); and (II) Developer and Beneficiary are parties to that certain Development
Grant Agreement (Tax Incremental District No. 16 - Phase II) of event date herewith (the
“Grant Agreement”) pursuant to which the City has agreed to make a Development
Grant of $5,000,000.  Capitalized terms used herein and not otherwise defined shall have
the meanings ascribed to such terms in the Grant Agreement.  

B. Beneficiary  is  unwilling  to  enter  into  the  Grant  Agreement  (the  “Contract”)  unless
Guarantor guaranties to Beneficiary the completion of the Improvements on or prior to
December 31, 2016.  

C. Guarantor,  as  an  affiliate  of  Developer,  will  derive  direct  or  indirect  benefits  from
Developer entering into the Contract.

D. Terms capitalized herein and not otherwise defined herein shall have the same meaning as
such terms have in the Grant Agreement.

Guaranty

In  consideration  of  the  foregoing  and  to  induce  Beneficiary  to  enter  into  the  Grant

Agreement and the Development Agreement, Guarantor agrees as follows.

1. Guarantor unconditionally and absolutely guarantees to Beneficiary the full and prompt
completion of the Improvements on or prior to December 31, 2016, and in accordance
with  the  terms  of  the  Contract.   Notwithstanding  anything  contained  herein  to  the
contrary,  Guarantor’s  maximum,  aggregate  liability  hereunder  shall  be  limited  to
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$5,000,000 and in no event shall Guarantor be liable to the Beneficiary for any amount in
excess of $5,000,000.

2. Guarantor  waives  (a)  presentment  and demand for  performance of  any obligation  of
Developer  guaranteed  hereby;  (b)  protest  and notice  of  dishonor or  default  to  which
Guarantor might otherwise be entitled under a guaranty; (c) notice of acceptance of this
Guaranty;  (d)  any  right  to  require  Beneficiary  to  proceed  under  any  other  remedy
Beneficiary may have before proceeding against Guarantor or Landlord; and (e) subject
to Section 7 below, all defenses of a surety to which it may be entitled by statute or
otherwise, other than any applicable statue of limitations.

3. This Guaranty is an absolute and unconditional guaranty of payment and performance
and not of collection.  Guarantor agrees that it is not necessary for Beneficiary, in order to
enforce this Guaranty, to institute suit or exhaust its legal remedies against Developer; but
the sole condition precedent to enforcement of the obligations of Guarantor hereunder is
that Developer has not completed the Improvements as required herein on or prior to
December 31, 2016.  

4. This Guaranty is governed as to its validity, construction and performance by the laws of
the state in which the Property is located, without regard to its conflict of law provisions.

5. Guarantor agrees that this Guaranty is a continuing guaranty and shall remain in full force
and effect until the Improvements have been completed.

6. This Guaranty is binding upon and inures to the benefit of Guarantor and Beneficiary and
their  respective  successors  and  assigns;  provided,  however,  that  Guarantor  shall  not
assign its rights or delegate its obligations under this Guaranty. 

7. Guarantor  has  all  rights  and  defenses  that  Developer  may  have  to  any  payment  or
performance obligation, except that the liability of Guarantor is not affected by (a) any
defense based upon an election of remedies by Beneficiary that destroys or otherwise
impairs the subrogation rights of Guarantor or the right of Guarantor to proceed against
Developer  for  reimbursement;  (b) any duty  on  the  part  of  Beneficiary  to  disclose  to
Guarantor  any  facts  Beneficiary  may  know  about  Developer,  it  being  agreed  that
Guarantor is fully responsible for being and keeping informed of the financial condition
of  Developer  and  of  all  circumstances  bearing  on  the  risk  of  non-payment  or  non-
performance of the Contract obligations; (c) any defense arising from the bankruptcy or
insolvency  of  Landlord;  or  (d)  any assignment  by  Developer  of  the  Contract  or  the
transfer by Landlord of the Property.

8. All notices hereunder will be given in writing, will refer to this Guaranty, and will be
personally delivered or sent by overnight courier, or registered or certified mail (return
receipt requested).  
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Notices to Beneficiary will be delivered at the following address:

City of Kenosha
Attn:  Director of Finance
625 52nd Street
Kenosha, Wisconsin  53140

With a copy to:

City Attorney
625 52nd Street, Room 201
Kenosha, WI  53140
Facsimile:  (262) 653-4176
Email:  webcityattorney@kenosha.org

Notices to Guarantor will be delivered at the following addresses:

KTR Property Trust III
c/o KTR Capital Partners, LLC
Five Tower Bridge
300 Barr Harbor Drive, Suite 150
Conshohocken, PA 19428
Attn: A. Donald Chase, Jr.
Fax: (484) 530-1888
E-Mail:  DChase@ktrcapital.com

With a copy to:

Barack Ferrazzano Kirschbaum & Nagelberg LLP 
200 West Madison Street, Suite 3900
Chicago, Illinois  60606
Attn: Mark J. Beaubien
Fax: (312) 984-3150
E-Mail:  mark.beaubien@bfkn.com 

Either party may from time to time change such address by giving to the other party
notice of such change in accordance with this Section 8.

9. All of the terms and provisions of this Guaranty are recourse obligations of Guarantor
and are not restricted by any limitation on personal liability in the Contract or otherwise.

10. It is specifically agreed by Guarantor that the Contract may be (i) modified, from time to
time,  by  an  agreement  between  Beneficiary  and  Developer  and  (ii)  assigned  by
Beneficiary or any assignee of Beneficiary without in the case of either or both of (i) and
(ii), consent or notice to Guarantor.  
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11. This Guaranty is binding upon and inures to the benefit of Guarantor and Beneficiary and
their  respective  successors  and assigns  and shall  not  be  deemed  waived  or  modified
unless agreed to, in writing, by Beneficiary.

12. This Guaranty shall automatically terminate upon the earlier of (a) the completion of the
Improvements, or (b) the City’s Notes have been paid and retired.

[Signature Page to Follow]

4
QB\24409782.3 

Common Council Agenda Item K.6.
Finance Agenda Item 6. January 22, 2014  Pg. 97



GUARANTOR:

KTR  PROPERTY  TRUST  III,  a  Maryland  real
estate investment trust

By:                                                                            
            

Printed Name:                                                       
            

Its:                                                                            
            

Date Signed: _______________________________
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