
AGENDA 
FINANCE COMMITTEE MEETING

Kenosha Municipal Building - Room 204
Monday, November 5, 2012

 5:30 PM

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. Proposed Resolution to approve the 2013 Consolidated Plan - Annual Plan for the Community 
Development Block Grant/HOME Program. (CP - Separated into Funding Categories:  [Public Service 
Category - Ayes 5: Noes 0: Abstain 1/Mr. Lattimore] [Housing, Neighborhood Improvement/Economic 
Development - Ayes 6: Noes 0] [Planning/Management Category - Ayes 6: Noes 0]  
Pages 1-30

2. First Amendment to Agreement for Professional Services Emergency Medical Service User Fee Billing 
Services By and Between the City and EMS Medical Billing Associates, LLC.  (PSW-Ayes 5:Noes 0) 
Pages 31-49

3. Second Amendment to Contract of Purchase and Sale and Development Agreement by and between 
Kenosha NEWCO Capital, LLC/ f/k/a/ UBC Kenosha, LLC and the City of Kenosha, Wisconsin and the 
Redevelopment Authority of the City of Kenosha.(Approved by Common Council October 1, 2012 – 
amended to change deadline for effective date) (Also referred to Redevelopment Authority)
Pages 50-63

4. Request to extend the 2012 Community Development Block Grant Subgrantee Agreement for the 
Kenosha Achievement Center, Employment Exploration Program.  Pages 64-65

5. Disbursement Record #19 - $6,609,594.48. Pages 66-100

6. Approval of Settlement:  Harold Granger v. City of Kenosha.  CLOSED SESSION:  The Finance 
Committee may go into Closed Session regarding this item, pursuant to §19.85(1)(g), 
Wisconsin Statutes, to confer with legal counsel regarding this matter. The Finance 
Committee may or may not reconvene into open session.
 

CITIZENS COMMENTS/ALDERMEN 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.
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FIRST AMENDMENT TO

AGREEMENT FOR PROFESSIONAL SERVICES
EMERGENCY MEDICAL SERVICE USER FEE BILLING SERVICES

 
By And Between

THE CITY OF KENOSHA, WISCONSIN,
A Municipal Corporation, 

And

EMS Medical Billing Associates, LLC
9401 W. Brown Deer Road, Suite 101

Milwaukee, WI  53224
A Wisconsin Limited Liability Company

This First Amendment to the Agreement For Professional Services Emergency Medical 
Service User Fee Billing Services (“First Amendment”) is made by and between the City of 
Kenosha, Wisconsin, a municipal corporation, and EMS Medical Billing Associates, LLC, a 
Wisconsin limited liability company.  This First Amendment shall be effective upon approval and 
execution by the parties.  The effective date shall be the date of last execution of this First 
Amendment (“Effective Date”).

The City of Kenosha and EMS Medical Billing Associates, LLC agree to amend the 
Agreement For Professional Services Emergency Medical Service User Fee Billing Services with 
June 15, 2011 as the date of last execution as set forth below.  As stated in the June 15, 2011 
Agreement and for purposes of reference in this First Amendment, the City of Kenosha shall be 
referred to as the “CLIENT” and EMS Medical Billing Associates, LLC shall be referred to as the 
“SERVICE PROVIDER.”

1. Article 3.2 shall be amended to read as follows:

3.2 COMPENSATION FOR ADDITIONAL SERVICES: SERVICE PROVIDER 
will subcontract with Americollect, Inc., a collection agency licensed by the State of Wisconsin for 
the collection of delinquent accounts.  SERVICE PROVIDER will also subcontract with Credit 
Management Control, Inc., a collection agency licensed by the State of Wisconsin for the 
collection of secondary placement of delinquent accounts and for the processing of delinquent 
accounts through the Wisconsin Tax Refund Intercept Program (TRIP). CLIENT agrees to 
compensate SERVICE PROVIDER thirty-three percent (33%) of the net payments received from 
delinquent account collections and secondary placement collections.  The foregoing compensation 
shall not apply to delinquent accounts processed through TRIP. For delinquent accounts processed 
through TRIP, CLIENT agrees to compensate SERVICE PROVIDER seventeen percent (17%) 
of the net payments received from the delinquent accounts processed through TRIP.

First Amendment_EMS Medical Billing Assoc. 10/19/12 1
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2. Article IV, first sentence shall be amended to read as follows:

TERM OF AGREEMENT: This five (5) year agreement shall be effective upon approval 
and execution by SERVICE PROVIDER and CLIENT and through June 14, 2016 unless 
otherwise terminated as provided herein.

3. Article XII shall be amended to read as follows:

ASSIGNMENT AND SUBCONTRACT: SERVICE PROVIDER shall not assign or 
subcontract any interest or obligation under this Agreement, without the advance, written approval 
of CLIENT. Subcontractors listed in this First Amendment are excepted from this prohibition. 
SERVICE PROVIDER shall terminate the services of any subcontractor upon thirty (30) days 
written notice from CLIENT directing the termination and removal of the subcontractor.

4. Section A.1.c. of Exhibit “A” shall be amended to read as follows:

c.  SERVICE PROVIDER will subcontract with external collection agencies licensed by 
the State of Wisconsin for the collection of delinquent accounts as well as for the processing of 
delinquent accounts through the Wisconsin Tax Refund Intercept Program (TRIP). CLIENT 
reserves the right to inspect the billing and account records of any account forwarded to the 
subcontracted collection agencies. SERVICE PROVIDER will provide the billing and account 
records of any account forwarded to the subcontracted collection agencies to CLIENT upon ten 
(10) days written notice from CLIENT requesting the billing and account records.

5. All other terms and conditions of the June 15, 2011 Agreement shall remain 
unchanged and in full force and effect.

6. Each of the undersigned represents and warrants that (a) such party has all requisite 
power and authority to execute this First Amendment; (b) the execution and delivery of this First 
Amendment by the undersigned, and the performance of its terms have been duly and validly 
authorized and approved by all requisite action required by law; and (c) this First Amendment 
constitutes the valid and binding agreement of the undersigned, enforceable against each of them 
in accordance with the terms of this First Amendment.

7. This First Amendment shall be in effect upon approval and execution by SERVICE 
PROVIDER and CLIENT. This First Amendment shall be effective on the date of last execution 
(“Effective Date”).

Signatures on following page

First Amendment_EMS Medical Billing Assoc. 10/19/12 2
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment on the 
dates below given:

CITY OF KENOSHA, WISCONSIN,
A Municipal Corporation

BY:________________________________
KEITH BOSMAN, Mayor
Date:_______________________________

BY:________________________________
 DEBRA SALAS
City Clerk/Treasurer 
Date:_______________________________

SERVICE PROVIDER:
EMS Medical Billing Associates, LLC,
A Wisconsin Limited Liability Company

BY:________________________________
Name:  Paula Bliemeister,
Title Chief Financial Officer
Date:_______________________________

Drafted by:
JONATHAN A. MULLIGAN,
Assistant City Attorney

First Amendment_EMS Medical Billing Assoc. 10/19/12 3
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,AGREEMEN1' FOR PROFESSIONAL SERVICES 
EMERGENCY MEDICAL SERVICE USER FEE BILLING SERVICES 

By And Between 

THE CITY OF KENOSHA, WISCONSIN, 
A Municipal Corporation, 

And 

EMS Medical Billing Associates, LLC 
9401 W. Brown Deer Road, Suite 101 

Milwaukee, WI 53224 
A Wisconsin Limited Liability Company 

THIS AGREEMENT IS MADE and entered into by and between the CITY OF KENOSHA, . 
WISCONSIN, a municipal corporation, with offices located at 625 ,-S2nd Street, Kenosha, Wisconsin 
53140, hereinafter referred to as the "CLIENT," and EMS Medical BIHi!Jg As.ociates, LLC, a 
WISconsin Limited Liability Company, with offices located at 9401 W. Brown Dcct Road, Suite 101, 
Milwaukee, Wisconsin 53224, hereinafter referred to as the "SERVICE PROVIDER." 

WHEREAS, CLIENT desires to engage SERVICE PROVIDER to furnish professional and technical 
services with respect to Emergency Medical Service User Fee Billing Services, hereinafter referred to as 
the "PROJECT," and SERVICE PROVIDER has signified its wil!!ngness to furnish professional and 
technical services to CLIENT. 

WITNESSETH: 

NOW, THEREFORE, in consideration of the mutual promises, agreements, understandings and 
undertakings hereinafter set forth, and good and Valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

I 
I , 
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ARTICLE! 

1.1 SERVICES TO BE PROVIDED BY SERVICE PROVIDER: SERVICE 
PROVIDER agrees to perform, in a good and professional manner, the professional 

. services necessary for completion of PROmCf, as detailed in the "Scope of Services" 
found in the Request for Proposals in Exhibit "A". which is aWtched hereto and 
incorporated herein by Tl'ference. This "Scope of Service" may be expanded by mutuill 
agreement of the parties subject to the payment of additionill consideration. 

1.2 PERFORMANCE STANDARDS: In performing PROJECT services, SERVICE 
PROVIDER will meet performance standards for billing services in Wisconsin· as 
outlined in Exhibit "A" of this Agreement SCHEDULE OF PROJECT SERVICES: 
SERVICE PROVIDER shall commence performing PROJECT services upon 
execution of this Agreement. 

1.3 PROJECT MANAGER: 

1.3.1 DESIGNATION: SERVICE PROVIDER shal1 designate a Project Manager to 
CLIENT, in writing, within ten (10) days of the effective date of this Agreement 

1.3.2 CHANGE: CUENT has the right to request a different Project Manager for any 
reason. SERVICE PROVIDER, within ten (10) days of receipt of a written 
request by CLIENT for a change in Project Manager, shall notify CLIENT of the 
new Project Manager appointed. 

1.4 RETENTION: All records and documents related to the services provided under this 
Agreement are the property of the CUENT, but shal1 be retained by the SERVICE 
PROVIDER on behalf of the CLIENT in a manner compliant with the Wisconsin Public 
Records Law, for a period of seven (7) years after the Agreem.ent expires or is 
terminated. These records and documents shall be made available to CLIENT after the 
expiration or termination of this agreement, upon written request of CLIENT. Prior to 
the destruction of any records or documents, SERVICE PROVIDER must notify 
CLIENT in writing of the proposed destruction, in a Il1lIIlIler that reasonably allows 
CLIENT to make a timely request for return of the records and/or documents to the 
CLIENT. 

1.S CONFIDENTIALITY: No reports, information, and I or data given to or prepared or 
assembled by SERVICE PROVIDER under this Agreement shall be made available to 
any individual or organization by SERVICE PROVIDER without the written approval 
of CUENT. Notwithstanding the above, SERVICE PROVIDER may release records 
to third party, upon having proper consents and following State laws, rules and 
regulations. 

2 
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1.6 ERRORS, OMISSIONS OR DEFICIENCIES: SERVICE PROVIDER shall, 
without additional compensation, revise any materials prepared under this Agreement if it 
is determined that the SERVICE PROVIDER is responsible for any errors, omissions, 
or deficiencies. SERVICE PROVIDER shall refund to CLIENT, upon finalization of 
any audit, which shows a billing error, the SERVICE PROVIDER'S percentage fee 
times the refunded amount. 

ARTICLEll 

2.1 SERVICES TO BE PROVIDED BY CLIENT: In the event that any information, data, 
surveys, reports, photographs, records and maps are existing and available and are useful 
for carrying out the work on PROJECT, CLIENT shall promptly furnish copies of these 
materials in hard copy or digital format to SERVICE PROVIDER for use during the 
contract period. CLIENT designates the City Administrator or his or her designee to Act 
as its representative with respect to the work to be performed under this Agreement, and 
such person shall have authority to transmit instructions, receive infonnation, interpret 
and define CLIENT'S policies and provide decisions in a timely manner pertinent to the 
work covered by this Agreement until SERVICE PROVIDER has been advised in 
writing by CLIENT that such authority has been revoked. 

2.1.1 INCIDENT INFORMATION: CLIENT will submit to SERVICE PROVIDER by 
mail, fax, or electronic mail, a "run sheet" which provides the following information: 

2.1.1.1 
2.1.1.2 
2.1.1.3 
2.1.1.4 . 

. 21.1.5 
2.1.1.6 
2.1.1.7 
2.1.1.8 

2.1.1.9 
2.1.1.10 

Run number; 
Patient name; 
Patient address, including apartment number; 
Date and time of transport; 
Social Security number, if available; 
Date of Birth; 
Transport from and to locationS; 
Medical information and patient care specifics, including time of onset of 
complaint; 
Insurance coverage information, if available; and 
Patient consent signature. If the patient is mentally or phySically unable to 
sign, EMf's must document why the patient was unable to sign, and obtain 
a signature from an authorized party as mandated under eMS rules. 

2.1.2 PAYMENT INFORMATION: CLIENT will provide payment information to 
SERVICE PROVIDER as soon as it is practicable, by fax, electronic mail or other 
electronic means. 

2.1.3 CLIENT RATES AND FEES: CLIENT will provide SERVICE PROVIDER with 
Emergency Medical Service rate and fee information within ten (10) days after the 
effective date of this Agreement. 

3 
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ARTICLEm 

3.1 COMPENSATION RATE: SERVICE PROVIDER agrees to provide the services 
described in Article I in accordance with the following fee schedule, which covers all 
other items of whatever nahn'e, needed in connection with PROJECT services: Six and 
one quarter (6.25%) percent of payments posted to CLIENT'S records monthly for 
Emergem;y Medical Services and Fire Incident Services provided by CLIENT. The 
6.25% fee will remain in effect through December 31, 2015. 

3.2 COMPENSATION FOR ADDITIONAL SERVICES: SERVICE PROVIDER is a 
licensed collection agency in the State of Wisconsin, and will provide collection services 
to the CLIENT on allllllcounts that are 120 days past due or older. The CLIENT agrees 
to compensate the SERVICE PROVIDER the amount of thirty-three (33.0011.) percent of 
net receivables collected on those delinquent accounts. 

3.3 COMPENSATION FOR ADDITIONAL SERVICES: For authorized extensions of 
work or additional services provided outside of the scope of services specified in this 
Agreement; CLIENT and SERVICE PROVIDER shall agree upon a fee and payment 
schedule prior to commencement of additional services. 

3.4 MONTHLY INVOICES: SERVICE PROVIDER shall mail monthly invoices to the 
attention of the City of Kenosha, Deputy Chief, Kenosha, Fire Department, 625 ~ 520d 

Street, Kenosha, WiSconsin 53140. 

3.5 METHOD OF PAYMENT: Payment of SERVICE PROVIDER'S fees shall be as 
follows: 

3.5.1 Invoices which are in order are due and payable by CLIENT to 
sERVICE PROVIDER, no later than twenty-five (25) days from receipt 
of the invoice. 

3.5.2 Invoices which are in order and not paid by CLIENT within twenty-five 
(25) days of receipt shall be subject to a one and one-half (1.5%) percent 
interest charge per month on any balance outstanding more than twenty­
five (25) days. 

3.5.3 CLIENT may not withhold payment so long as SERVICE PROVIDER 
is in compliance with Section 12, and the provisions of Exhibit "A" of 
this Agreement, and so long as necessary· documentstion supporting 
payment has been provided to CLIENT. 

3.5.4 If CLIENT fails to make any payment due within sixty (60) days after 
receipt of an invoice which is in order, SERVICE PROVIDER may, 
after giving seven (7) days written notice to CLIENT, suspend services 
under this Agreement until all amounts are paid in full. 

4 
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ARTICLE IV 

TERMS OF AGREEMENT: This five (5) year agreement shall be effective upon approval and 
execution by SERVICE PROVIDER and CLIENT and through ___ ._,-~ __ 
unless otherwise tenninated as provided herein. This Agreement and all its terms and conditions, 
without. change, except for the expiration date, may be extended from year to year by Letter of 
Agreement to that effect executed by all parties at any time during the Agreement term. The 
City Administrator and Finance Director of CLIENT shall have authority to sign the Letter of 
Agreement on behalf of CLIENT without further review and approval by Common Council of 
CLIENT. 

ARTICLE V 

5.1 TERMINATION: Either party shall have the right to terminate this Agreement for 
reason of breach of contract by giving ninety (90) days advance, written notice to the 
other party. Termination shall not relieve either of the parties from obligations already 
incurred. Upon termination of this Agreement, SERVICE PROVIDER shaIl have 
ninety (90) days to closeout existing accounts and make :final payment to CLIENT. 
SERVICE PROVIDER shall, following such ninety (90) days, continue to forward to 
CLIENT aJJ money received on CLIENT'S behalf, subject to receipt of the fee provided 
forberein. 

5.2 NO NEW OR ADDITIONAL WORK: SERVICE PROVIDER shall perform no new 
or additional work upon receipt of notice of termination without the advance, written 
permission of CLIENT. 

5.3 USE OF INCOMPLETE OR UNFINISHED DOCUMENTS: SERVICE 
PROVIDER shaIl not be liable for CLIENT'S subsequent Use of incomplete or 
unfinished documents provided pursuant to this Article. 

ARTICLE VI 

OWNERSHIP OF DOCUMENTS: AU finished and unfinished documents, in hard copy and 
digital format, prepared by SERVICE PROVIDER under this Agreement shall, upon payment 
of all invoices properly submitted and due SERVICE PROVIDER under the terms of this 
Agreement, be the property of CLIENT. 

5 
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ARTICLE VII 

CONFLICT OF INTEREST: SERVICE PROVIDER shall abstain from taking any action or 
making any recommendation which may result in a conflict of interest. SERVICE PROVIDER 
shall seek the advice of the City Attorney with respect to determining actual or potential contlicts 
of interest. The City Attomey shall use the City and State Code of Ethics as a basis for making 
any such deterDiination. 

ARTICLEvm 

AMENDMENTS: CLffiNT may, from time to time require modifications in the scope of or 
deadline for services of SERVICE PROVIDER to be performed hereWider. Such 

. modifications, including any appropriate increase or decrease in the amount of compensation, 
which are mutually agreed upon by and between CLIENT and. SERVIcE PROVIDER, shall 
be incorporated in written amendments to this Agreement, which shall be deemed part of this 
Agreement a fully set forth herein. 

ARTICLE IX 

INDEPENDENT CONTRACTOR: SERVICE PROVIDER performs services hereWider as 
an independent contractor. 

ARTICLE X 

10.1 INDEMINITY AND HOLD HARMLESS: SERVICE PROVIDER shall indemnify, 
and hold harmless CLmNT, and its officers and employees from and against any and all 
claims, damages, losses, judgments, expenses and attorney fees which they may incur', . 
pay or sustain as a result of any negligent act, error, or omission, of SERVICE 
PROVIDER which csuses death, personal injury or property damage to any person or 
party or which violates the right of any person or party protected by law. CLIENT shall 
indemnify, and hold harmless SERVICE PROVIDER, and its officers and employees 
from and against any and all claims, damages, losses, judgments, expenses and attorney 
fees which they may incur, pay or sustain as a result of any negligent act, error, or 
omission, of CLIENT which causes death, personal injury or property damage to any 
person or party or which violates the right of any person or party protected by law. 

10.2 CLIENT'S ACI'S AND OMISSIONS: SERVICE PROVIDER is not responsible for 
any acts or omission of CLffiNT or CLffiNT'S officers and employees. 

6 
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10.3 DATA NOT PROVIDED BY SERVICE PROVIDER: SERVICE PROVIDER is nOt 
responsible for the accuracy of the data provided by ClJENT or data obtained or 
available from public or government records or sources of the public domain. 

10.4 REPRODUCED DATA FURNISHED BY CLIENT: CLIENT shall obtain from 
Owner of documents provided by CLIENT any and all consents required b law to 
reproduce date protected by patent, trademark,service mark, copyright or trade secret, 
and SERVICE PROVIDER assumes no responsibility of any failure of CLINET to 
obtain any required consent. 

ARTICLE XI 

INSURANCE: SERVICE PROVIDER shall procure and maintain, during the term of this 
Agreement, insurance policies, hereinafter specified. City to be named as an additional insured. 
Contractor shall provide City with a copy of the endorsement. SERVICE PROVIDER, prior 10 
executing this Agreement, shall furnish a Certificate of Insurance indicating compliance with the 
foregoing, and proof of payment of premium to the City Attorney, for approval. The insurance 
policy or policies shall contain a clause that in the event that any policy issued is canceled for 
any reason, or any material changes are made therein, the CLIENT will be notified, in writing, 
by the insurer at least twenty (20) days before any cancellation or change takes effect. I~ for any 
reason, the insurance coverage required herein lapses, CLIENT may declare the Agreement null 
and void as of the date no valid insurance policy was in effect. Certifications of policy renewals 
shall be fun)ished to the CLIENT throughout the term of this Agreement. The insurance 
requirement shall not be construed to conflict with the obligations of SERVICE PROVIDER in 
Article X - Indemnity and Hold Harmless. 

The following ios\Jl'8llCe must be in effect and continue in effect during the term of the 
Agreement in not less than the following amounts: 

Worker's Compensation - Statutory - In compliance with the Worker's Compensation Law 
of the State of Wisconsin. 

Commercial General Liability; General Aggregate - Two Million Dollars ($2,000,000); 
Each Occurrence - Two Million Dollars ($2,000,000.00) having the following coverage: 

- Contractual; 
- Death, Personal Injury and Property Loss or Damage. 
Automobile Liability having the following coversge: 

- Bodily injury per person: Two Million Dollars ($2,000,000.00); 
- Bodily injury per accident: Two Million Dollars ($2,000,000.00); 
. - Property damage - Five Hundred Thonsand Dollars ($500,000.00) Automobile 

Liability Insurance with minimum single limits of liability of One Million 
($1,000,000.00) Dollars for death and bodily injury, and Five Hundred Thousand 
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($500,000.00) Dollars for property damage, per occurrence, for Owned automobiles / 
Hired automobiles and Non-owned automobiles. 

- Professional Errors and Omission Insurance with a minimum limit of One 
Million ($1,000,000.00) Dollars per claim. 

ARTICLE XII 

ASSIGNMENT AND SUBCONTRACf: SERVICE PROVIDER shall not assign or 
subcontract any interest or obligation under this Agreement, without the advance, written 
approval of CLIENT. 

ARTICLExm 

LAW, RULES, AND REGULATIONS: SERVICE PROVIDER shall fully comply with all 
applicable Federal, State and local laws, rules and regulations governing PROJECT services. 

ARTICLE XIV 

SEVERABILI1Y: It is mutually agreed that in case any provision of this Agreement is 
determined by a court .of law to be WlCOnstitutiOnal, illegal or unenforceable, that it is the 
intention of the parties that all other provisions of this Agreement remain in full force and effect. 

ARTICI·EXV 

NONDISCRIMINATION: In the performance of work under this Agreement, SRVICE 
PROVIDER agrees not to discriminate against any employee or applicant for employment 
contrary to any Federal, State or local law, rule or regulation. Services are to be provided in 
accordance with the Federal Americans With Disabilities Act. 

ARTICLE XVI 

GOVERNING LAW: This Agreement shall be deemed to have been made in Wisconsin and 
shall be construed and interpreted in accordance with the laws of the State of Wisconsin. 

8 
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ARTICLE XVII 

NO WAIVER: No failure to exercise, or delay in exercising, any right, power or remedy 
hereunder on the part of either party shall operate as a waiver thereot; nor shall any single or 
partial exercise of any other right, power or remedy preclude any other further exercise thereof or 
the exercise of any other right, power or remedy. No express waiver shall affect any event or 
default other than the event of default specified in such ~ver, and any such waiver, to be 
effective, must be writing and shall be operative only for the time and to the extent expressly 
provided therein. A waiver of any covenant, teon or condition contained herein shall not be 
construed as a waiver or any subsequent breach of the same covenant, term or condition. 

ARTICLEXVll 

NOTICES: Any notice required or permitted to be given to either party under this Agreement 
shall be sufficient ifhand delivered or in writing, and sent by register or certified mail, return 
receipt requested, postage prepaid, to the following addresses of the parties as indicated below. 

lS.1 For CLIENT: 
Frank Pacetti, City Administrator 
City of Kenosha 
625 - 52nd Street, 
Kenosha, WI 53140 

With a copy to: 

City Attorney 
Municipal Building Room 201 
625 - 52nd Street 
Kenosha, WI 53140; and 

City ClerkfI'reasurer 
Municipal Building Room 105 
625 - 52nd Street 
Kenosha, WI 53140 

lS.2 For SERVICE PROVIDER: 
Paula Bliemeister, CFO 
EMS Medical Billing Associates, LLC 
9401 W. Brown Deer Road, Suite 101 
Milwaukee, WI 53224 
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ARTICLE XIX 

NO THIRD PARTY BENEFICIARIES: This Agreement is intended to be solely between the 
parties hereto. No part of this Agreement shall be construed to add, confer, supplement, amend, 
abridge or repeal existing rights, benefits, or privileges of or to any third party or parties, 
including, but not limited to, employees of either of the parties 

ARTICLE XX 

NONBINDING MEDIATION: In an effort to resolve any conflicts that arise during 
PROJECT or following completion of PROJECT, CLIENT, and SERVICE PROVIDER 
agree that all disputes between them arising out of, or relating to, this Agreement shall be 
submitted to nonbinding mediation, unless the parties mutually agree otherwise. 

ARTICLE XXI 

NO DRAFTSMAN: This Agreement has been negotiated between the parties, and each party 
has participated in the drafting of this Agreement; consequently, the doctrine of construing an 
agreC:ment against a draftsman shall not apply to this Agreement, and neithe.r party has any rights 
under such doctrine. 

ARTICLE XXII 

REPRESENTATION OF AUTHORITY TO ENTER INTO AGREEMENT: Each of the 
undersigned hereby represents and warrants that; (a) such party has all requisite power and 
authority to execute this Agreement; (b) the execution and delivery of this Agreement by the 
undersigned, and the performance of its terms thereby have been duly and validly authorized and 
approved by all requisite action required by law; and (c) this Agreement constitutes the valid and 
binding agreement of the undersigned, enforceable against each of them in accordance with the 
terms of the Agreement. 

10 
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IN WITNESS WHEREOF, the parties hereto have herein executed this Agreement on the dales 

below given. 

MIC K. , 
City ClerkIT urer~;Z 
Date: 4r9 / 
SERVICE PROVIDER: 
EMS Medieal Billing Associates, LLC 
A Wiscons· Limited Liabili Company 

11 
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EXHIBIT "A" 

AGREEMENT FOR PROFESSIONAL SERVICES 
EMERGENCY MEDICAL SERVICE USER FEE BILLING SERVICES 

SCOPE OF WORK AND RESPONSmILITIES OF 
SERVICE PROVIDER 

By and Between 

THE CITY OF KENOSHA WISCONSIN 
A Municipal Corporation 

and 
EMS MEDICAL BILLING ASSOCIATES, LLC 

A Wisconsin Limited Liability Company 

A: SCOPE OF SERVICES: SERVICE PROVIDER shall: 

1) ADMINISTRATIVE ACCOUNT SET-UP: 

a) SERVICE PROVIDER will complete all necessary provider enrollment paperwork with 
Medicare and Medicaid to maintaiJi enrollment status with these payers and to update all 
information to reflect EMS Medical Billing Associates, LLC as ilie authorized., exclusive billing 
service for the CLIENT. 

b) SERVICE PROVIDER will complete all necessary payment authorization forms for 
Medicare and Medicaid to ensure that these payments are direct deposited into a bank account of 
the CLIENT'S choice, and that all correspondence related to those payments are made available 
to the SERVICE PROVIDER either electronically or forwarded to the SERVICE 
PROVIDER'S address. SERVICE PROVIDER will also promptly notify all commercial 
insurance Carriers in our billing system that the remittance address for the CLIENT has changed 
to reflect the address of the SERVICE PROVIDER. 

c) SERVICE PROVIDER will recommend an agreement(s) between the CLIENT and an 
external collections agency (or agencies) for the collection of delinquent accounts, as well as the 
processing of delinquent accounts to the Wisconsin Tax Refund Intercept Program. 
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d) SERVICE PROVIDER will recommend write-off policies and/or hardship policies for the 
CLIENT'S consideration. The CLIENT detennines the parwneters of write-off and hardship 
policies, and will determine the amount of approval authority the SERVICE PROVIDER will 
maintain, if any. All write-off and hardship policies should be put in writing by the.CLIENT and 
provided to the SERVICE PROVIDER prior to beginning work. 

e) SERVICE PROVIDER will review the billing rates of the CLIENT and make 
recommendations based on current Medicare allowable amount information, Medicaid payment 
information and commercial insurance industry trends. All applicable laws and rules regarding 

. billing governmental agencies will be applied to all recommendations. CLIENT will provide a 
complete listing of all procedures and rates prior to SERVICE PROVIDER reginning work. 

f) SERVICE PROVIDER will complete all provider enrollment paperwork related to accepting 
payment by credit card and ACH transactions. 

g) SERVICE PROVIDER will complete all provider enrollment paperwork related to utilizing 
remote deposit capture to electronically deposit all CLIENT payments received. 

h) SERVICE PROVIDER will keep CLIENT fully informed regarding any rule, regulation or 
industry standard of practice that may affect the CLIENT'S revenues, documentation 
requirements or industry standards of practice. 

2) TECHNICAL ACCOUNT SET-UP: 

a) SERVICE PROVIDER will create a segregated database for the CLIENT within the 
SERVICE PROVIDER'S ImageTrend Rescue Bridge that will accept EMS and fire-related 
incident data for the CLIENT. SERVICE PROVIDER will meat with fire department officials 
to determine what information will be added to the database. All CLIENT EMS patient care data 
and fire-related data will be stored on the SERVICE PROVIDER'S Rescue Bridge. CLIENT 
will have continuous online access to the SERVICE PROVIDER'S Rescue Bridge. 

b) Upon execution of this Agreement, SERVICE PROVIDER will immediately purchase the 
agreed-upon amount ofImageTrend Field Bridge software programs, and forward the unlock 
codes to the CLIENT upon receipt. CLIENT is responsible for loading all software on 
CLIENT computers. SERVICE PROVIDER can advise CLIENT on setup procedures, as 
needed. CLIENT'S Rescue Bridge database must be set up prior to use of the Field Bridge 
programs. 

c) SERVICE PROVIDER will meet with fire department officials to determine the design of 
the ImageTrend Field Bridge template(s) that will be used for patient care data entry. 

d) SERVICE PROVIDER will meet with fire department officials to determine the CLIENT'S 
setup preferences on the ImageTrend Rescue Bridge for EMS and Fire data. 
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e) SERVICE PROVIDER will conduct training on the ImageTrend Field Bridge software to all 
Paramedics on all shifts. Typically a single ro1.U1d of training will cover three shifts over a period 
of three days. SERVICE PROVIDER will repeat training as often as CLIENT requires prior to 
Jive utilization of the software in the field. On-going training is also provided ·by the SERVICE 
PROVIDER as needed by the CLIENT. 

f) SERVICE PROVIDER will conduct training on documentation requirements to all EMTs on 
all shifts. This training can be coordinated with the Field Bridge training, or conducted 
separately. This traiuing is typically conducted bi-annually, or upon request of the CLIENT. 

g) SERVICE PROVIDER will conduct training on the ImageTrend Fire Bridge software. 
Training will be provided to fire department officials at a schedule determined by the fire 
department. 

3) BILLING AND COLLECTIONS SERVICES 

a) CLIENT is responsible for completing each patient care report to the specifications 
established by the CLIENT and SERVICE PROVIDER 

b) CLIENT will electronically upload patient care reports from the ImageTrend Field Bridge 
software to the SERVICE PROVIDER'S hnageTrend Rescue Bridge. SERVICE 
PROVIDER will initiate the billing of those incidents from the data uploaded by the CLIENT 
within five (5) business days. . 

c) SERVICE PROVIDER will forward all patient care reports to the Wisconsin Ambulance 
Run Data System (WARDS) daily when patient care reports are either created on or 
electronically uploaded to the SERVICE PROVIDER'S ImageTrend Rescue Bridge. For all 
other methods of creating or storing patient care reports, the CI.JENT is responsible for 
submitting patient care reports to WARDS. 

d) SERVICE PROVIDER will utilize all information provided by the CLIENT to create a 
demographic and insurance profile for each incident to be billed. CLIENT is encouraged to 
capture demographic and insurance information in the field, or get a copy of a hospital admission 
sheet, in order to expedite the billing process. SERVICE PROVIDER will maintain a separate 
record for each incident showing billing attempts, patient contact information and payments as 
well as other useful information. Records shall be made available at any time to CLIENT. 

e) SERVICE PROVIDER will utilize various online tools to verify demographic and insurance 
information prior to billing a claim. SERVICE PROVIDER makes every effort to confirm this 
data prior to bi1ling. . 

f) CLIENT will approve all external documents used by the SERVICE PROVIDER to perform 
the CLIENT'S billing prior to the start of the Agreement. 

g) For patients insured by Medicare, SERVICE PROVIDER will confirm coverage via 
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Medicare's online eligibility portal, then send all Medicare claims electronically to Wisconsin 
. Physician Services' claims submission site. Payments from Medicare will be direct deposited by 
Medicare to the CLIENT'S bank account listed on paperwork filed with Medicare at time of 
account set-up. Payment from Medicare can be expected within 21 days following submission. 

h) For patients insured by Medicaid, SERVICE PROVIDER will confirm coverage via 
Medicaid's online eligibility portal, then send all Medicaid claims electronically to EDS's online 
claims submission website. Payments from Medicaid are sent by check to the SERVICE 
PROVIDER. SERVICE PROVIDER will remote deposit payments daily. Payment from 
Medicaid can be expected within 21 days fOllowing submission. 

h) For patients with commercial insurance, SERVICE PROVIDER will attempt to confirm 
coverage via various online eligibility portals provided by some commercial insurance carriers. 
SERVICE PROVIDER will send a vast majority of commercial insurance claims electronically 
using the Z!RMED clearinghouse. Payments from most commercial insurance carriers are made 
by check and sent to the SERVICE PROVIDER. SERVICE PROVIDER will remote deposit 
payments daily. Payment from commercial· insurance carriers can take between 30-90 days. 

i) For uninsured patients, SERVICE PROVIDER will mail a standll1'd invoice. The standard 
invoice offers a payment stub that can be tom off and mai1ed with the patient's payment. 'The 
invoice also provides directions on how to pay by credit card, either by contacting the SERVICE 
PROVIDER directly or paying online via the SERVICE PROVIDER'S website. Patients can 
also electronically submit insurance information using the SERVICE PROVIDER'S website. 

j) In the event of partial payment or denial of payment, the SERVICE PROVIDER will bill the 
patient monthly, for up to three (3) months, for the balance due. If no payment is made by the 
patient within thirty (30) days after the third billing, the bill sball be treated as uncollectible .. 
SERVICE PROVIDER will continue to attempt to collect on those accounts via internal 
collection methods up to and including phone contact with the debtor. Should an account become 
delinquent more than 120 days without a payment made, or a payment arrangement having been 
secured, the SERVICE PROVIDER agrees to forward that account to the external collection 
agency. SERVICE PROVIDER or authorized external collection agency will forward 
delinquent accounts to the Wisconsin Tax Refund Intercept Program (TRIP) upon request of the 
CLIENT. 

k) SERVICE PROVIDER will be responsible for all release-of·record requests, as well as all 
customer service inquiries related to the billing of the CLIENT'S patient care records. 
SERVICE PROVIDER will attempt to maintain a consistent client,representative in order to 
facilitate consistency for the client and third party callers. SERVICE PROVIDER follows all 
applicable HIP AA laws regarding the release of private health information. 

I) SERVICE PROVIDER will provide monthly detail transaction reports for the preceding 
month itemizing incidents billed, collections made, adjustments made to bills and account aging 
information and such other reports as are customarily available or as are requested by the 
CLIENT. Reports are provided electronically in Excel or PDF format, or can be mailed to the 
CLIENT monthly. 
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m) SERVICE PROVIDER will furnish upon request, and without additional compensation, 
such explanation 118 may be necessary to clarify and interpret its report and other actions taken in 
accordance with the Agreement. 

n) SERVICE PROVIDER will provide continuous online access to the CLIENT for the 
purpose of accessing reports via the SERVICE PROVIDER'S Crystal Reports server. 
SERVICE PROVIDER will be responsible for training the CLIENT on acoessing the server 
and how to run reports. Training will be scheduled at a mutually agreeable time following the 
execution of this Agreement. 
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SECOND AMENDMENT TO CONTRACT OF
PURCHASE AND SALE AND 

DEVELOPMENT AGREEMENT
 

By And Between
             

KENOSHA NEWCO CAPITAL, LLC
f/k/a UBC KENOSHA, LLC,

A Wisconsin Limited Liability Company

And 

THE CITY OF KENOSHA, WISCONSIN,
A Wisconsin Municipal Corporation, 

And

THE REDEVELOPMENT AUTHORITY OF THE CITY OF KENOSHA, WISCONSIN,
A Wisconsin Redevelopment Authority,

THIS SECOND AMENDMENT is made and entered into by and between KENOSHA 
NEWCO CAPITAL, LLC f/k/a UBC KENOSHA, LLC, a Wisconsin limited liability company, as the 
successor/assignee of Uptown Brass Development, LLC, THE CITY OF KENOSHA, WISCONSIN, a 
Wisconsin  municipal  corporation,  and  THE  REDEVELOPMENT  AUTHORITY OF  THE  CITY  OF 
KENOSHA, WISCONSIN, a Wisconsin redevelopment authority.

W I T N E S S E T H:

WHEREAS, on March 28, 2002, Outokumpu Copper Kenosha, Inc., Atlantic  Richfield 
Company, City of Kenosha (“CITY”) and TRC Companies, Inc. (“TRC”) entered into an Exit Strategy 
Contract (“Exit Contract”); and,

WHEREAS, a  Contract  of  Purchase  and  Sale  and  Development  Agreement  was 
entered into on February 17, 2005 ("Contract"), by and between  PROFESSIONAL REALTY AND 
DEVELOPMENT CORPORATION ("PRDC"),  THE REDEVELOPMENT AUTHORITY OF THE CITY 
OF  KENOSHA,  WISCONSIN  ("AUTHORITY"),  and  THE  CITY  OF  KENOSHA,  WISCONSIN, 
("CITY"); and,

WHEREAS, the real estate subject to the Contract was divided into five (5) parcels as 
depicted on Exhibit "A", attached hereto; and,

WHEREAS, pursuant to the terms of the Contract, PRDC was to purchase and develop 
certain real estate, as more particularly set forth in the Contract; and,

WHEREAS,  CITY,  PRDC,  and  TRC entered  into  a  Contract  for  Coordination  of 
Remediation dated March 11, 2005 (“Remediation Contract”); and

WHEREAS, on September 29, 2005, an Assignment and Assumption Agreement and 
Amendment to Development Agreement (“Assignment”) was executed by CITY, PRDC, and UPTOWN 
wherein  PRDC assigned its rights and obligations under the Exit Contract, Remediation Contract and 
Contract to Uptown Brass Development, LLC ("UPTOWN"); and,
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WHEREAS, on September 29, 2005, UPTOWN purchased Parcels 1 through 3 for the 
sum of Two Hundred Fourteen Thousand Twenty-one ($214,021.00) Dollars; and,

WHEREAS,   pursuant to the terms of the Contract,  UPTOWN had until February 17, 
2009, to close upon the purchase of Parcels 4 and 5, but failed to exercise such right; and,

WHEREAS, pursuant to the terms of the Contract, UPTOWN was to develop Parcel 3 
in accordance with a concept plan ("Plan"), as depicted in Exhibit "B", attached hereto; and,

WHEREAS, the Plan called for the development of a parcel within Parcel 3, which is 
identified thereon as M1 and M2 ("Parcel M1/M2"); and,

WHEREAS, development was commenced but not completed on Parcels M1 and M2; 
and,

WHEREAS,  Parcels 1 and 3 was encumbered by a mortgage held by Associated Bank 
in the amount of Twelve Million Five Hundred Thousand ($12,500,000.00) Dollars, and recorded in the 
Office of the Kenosha County Register of Deeds as Document No. 1516455; and,

WHEREAS,  the mortgage held by Associated Bank has been assigned to Kenosha 
Newco Capital, LLC (“KNC”) f/k/a UBC Kenosha, LLC, and said assignment has been recorded in the 
Office of the Kenosha County Register of Deeds as Document No. 1637746; and, 

WHEREAS, UPTOWN has not commenced development of Parcel 1; and,

WHEREAS,  CITY has  the  right  to  enforce  various  remedies  under  the  Contract, 
including the right to repurchase parcels which were not developed in a timely manner, but has not to 
date asserted those rights; and,

WHEREAS, the purchase price to repurchase the Parcels is equal to the sum of  (i) 
eighty percent (80%) of the original purchase price, and (ii) the outstanding balance of all principal and 
accrued interest under the mortgage loan encumbering the Parcels; and,

WHEREAS, KNC has foreclosed its mortgage, and intends to take title to Parcels 1 and 
3,  to refinance the Parcels and to complete the development. 

WHEREAS,  KNC has requested that the  CITY terminate certain repurchase rights in 
order for it to proceed with a refinancing of the Parcels; and,

WHEREAS,  the parties are agreeable to an extension of  time for  KNC to  develop 
Parcels 1, and Parcel M1/M2.

NOW,  THEREFORE, in  consideration  of  the  mutual  promises  and  agreements 
contained therein, together with other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, it is agreed by and between the undersigned as follows:

1. Extension. Subject to Sections 3 and 4 below, KNC shall have until August 15, 
2017 and August 15, 2015, to commence construction on Parcel 1 and Parcel M1/M2,  respectively. 
Construction shall include, but is not limited to, roads, sidewalks, landscaping, underground utilities 
and overhead street lighting on all internal and abutting street right-of-ways.

The development of each Parcel shall be subject to the following conditions:
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a. Prior to commencing construction, KNC shall deliver to CITY a Performance Bond 
of  the  contractor, in  amount  determined  by  CITY,  in  its  reasonable  discretion,  assuring  timely 
construction completion.

b. All construction shall be carried out in a good and workmanlike manner using first 
class materials,  and in accordance with all  applicable State and  City laws, ordinances, rules and 
regulations, and the Conditional Use Permit.

c. No construction shall take place that is not specified in the Conditional Use Permit 
for that Parcel or Parcel(s), unless the Conditional Use Permit is amended.

d. All  State  and  City  consents,  licenses  and  permits  required  to  undertake  the 
construction will be obtained by KNC, at KNC's expense, prior to the commencement of work.

e. The  Kenosha  Department  of  City  Development  will  monitor  the  progress  and 
completion of the development of each Parcel.  The Department of City Development will furnish KNC 
with a Certificate of Completion upon the satisfactory completion of all construction work and related 
improvements specified in the Conditional Use Permit ("Certificate of Completion").

The  Progress  Schedule  attached  as  Exhibit  “C”  to  the  Development  Agreement  is 
deleted and replaced with the following:

 Phase I Construction Start Construction 
Completion 

 Occupancy

Grocery Store Completed and occupied (Milestones met)

Mixed Use Bldg. 20th Ave Completed and occupied (Milestones met)

Parcel 2 Completed and occupied (Milestones met)

Parcel 1 
(vacant parcel) (08/15/2017)1 12/31/19  12/31/20

Parcel M1/M2
(foundation parcel) (8/15/2015) 12/31/17   12/31/18

 2. Site  Security.    The  parties  acknowledge  that  UPTOWN has  performed  the 
following:

As to Parcel M1/M2:

a. All existing door, window and other foundation wall openings are to be boarded up 
with 3/4" exterior grade plywood, cut to fit each opening, and sealed to be weathertight.  

b. All openings on the deck of the foundation, where chases and elevator shafts have 
been removed, shall be framed with 2" x 6" structural members, sixteen (16") inch on center, and 
covered with 3/4" exterior grade plywood and made weathertight. 

c. All plywood shall be painted a gray color.
d. All debris, garbage, masonry blocks,  snow fence, etc. are to be removed from the 

entire Parcel including the deck of the foundation.
e.  All temporary erosion control measures shall be removed from the Parcel.
f.  The entire area around the foundation shall be filled and graded so as to be no 

more than six (6) inches below the top of the foundation.  The Parcel must then be re-seeded and 
restabilized. 

g. No other materials or equipment is to be stored on the Parcel.
Furthermore, the parties agree that the condition and maintenance of the Parcels will 

be  reevaluated  by  CITY from time to  time  and  KNC shall  comply  with  all  orders,  citations,  and 
directions  issued  by  CITY regarding  the  condition,  maintenance  and  security  of  Parcels  11 and 

1 The installation of the cap on Parcel 1 shall be completed on or before  October 1, 2013.
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M1/M2.

3. Parcel M1/M2: Removal of Foundation or Development .  With respect to Parcel 
M1/M2, KNC shall, on or before August 15, 2015, at its sole expense, either remove the foundation 
currently existing thereon or commence further construction thereon. In the event KNC removes the 
foundation, it shall restore  the site to the condition in which the site can be seeded or covered by sod. 
Regardless of whether the foundation is removed KNC shall commence construction on Parcel M1/M2 
on or before August 15, 2015. 

4. Parcel  1:  Environmental  Issues/Development. (a) With  respect  to  Parcel  1, 
KNC shall, at its sole expense, , install a cap on Parcel 1 in accordance with any requirements of the 
Wisconsin  Department  of  Natural  Resources.  KNC shall  obtain  written  documentation  from  the 
Wisconsin Department of Natural Resources that the cap is complete on or before October 1, 2013. 
(b) KNC shall, at its sole expense, on or before August 15, 2017, commence construction on Parcel 1. 
In the event KNC does not commence construction on Parcel 1 on or before August 15, 2017, then the 
CITY shall  have the right  to  repurchase Parcel  1 for  Twenty Thousand Two Hundred Eighty-One 
Dollars and Seventy-Three Cents ($20,281.73).  The parties acknowledge and agree that said sums 
are equal to eighty percent (80%) of KNC's purchase price.  KNC shall convey the Parcel to CITY free 
and clear of all mortgages, liens and encumbrances.  KNC shall provide, at its cost, title insurance in 
an amount equivalent to the sale price.  Taxes, water, sewer and other utility charges shall be prorated 
as of the date of conveyance. The CITY shall exercise said right to repurchase Parcel 1 by providing a 
sixty (60) day written notice to KNC on or after August 15, 2017. 

5. Liquidated Damages.  The parties acknowledge that the CITY has incurred costs 
in connection with the Redevelopment Site.  In the event KNC fails to comply with any requirement of 
Sections 3 or 4 above, KNC shall have an obligation to pay to the CITY within thirty (30) days notice 
$200,000.00 as liquidated damages.  As security for said obligation  KNC shall  post with  CITY an 
irrevocable letter of credit, in a form acceptable to CITY, for said amount.  Said irrevocable letter of 
credit shall  be delivered to the CITY by  KNC within ninety (90) days of  KNC acquiring title to the 
Parcels.  With the exception of CITY's right to repurchase as set forth in Section 4 herein KNC shall 
be released from any remaining liability with respect to its failure to comply with Sections 3 or 4.

6. Termination of Certain Repurchase Rights.  Except with respect to Parcel 1, the 
CITY's right to repurchase the Parcels set forth in Section 17 of the Contract, is hereby terminated. 
The CITY's right to repurchase Parcel 1 is subject to Section 4 of this Amendment.

7.  Recording.  The parties agree that this Development Agreement as amended, or a 
memorandum thereof, shall be recorded at the Office of the Register of Deeds for Kenosha County 
and the covenants and agreements contained herein shall  run with the land and be binding upon 
heirs, assigns, legal representatives and successors to the parties hereto.

8. Notices.  Any notice required to be given to any party to this Agreement shall be in 
writing  and delivered either  by  hand  or  certified  mail,  return  receipt  requested,  to  the  addresses 
indicated below, or such address as the parties indicate in writing.  Notice shall be effective as of the 
date of delivery, if by hand, or mailing, if by certified mail.

If to CITY: Debra Salas
City Clerk/Treasurer
Municipal Building, Room 105,
625 - 52nd Street,
Kenosha, Wisconsin  53140;
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with a copy to: City Attorney
Municipal Building, Room 201,
625 - 52nd Street,
Kenosha, Wisconsin  53140.

If to KNC: Kenosha Newco Capital, LLC
1200 N. Mayfair Road, Suite 220
Milwaukee, WI  53226

with a copy to: Scott J. Grady, Esq.
Grady, Hayes & Neary, LLC
N14 W23777 Stone Ridge Drive, Suite 200
Waukesha, WI  53188

9. Exhibits.  The following Exhibits are attached hereto and incorporated herein by 
reference:

a. Exhibit "A" - General Property Description.

b. Exhibit "B" - Concept Plan.

c. Exhibit “C” - Progress Schedule

d. Exhibit “D” - Assignment and Assumption Agreement 

10.  Waiver.  No extension of time, forbearance, neglect or waiver by a party to this 
Contract with respect to any one or more of the covenants, terms or conditions of this Contract shall  
be construed as a waiver of any of the other covenants, terms or conditions of this Contract, nor shall 
any  extension of  time,  forbearance or  waiver  by  a  party  hereto  in  any  one or  more instance or 
particulars to be a waiver or act as an estoppel with respect to any other instance or particular covered 
by this Contract.

11. Effective Date.  This Amendment shall be effective on the date of last execution by 
a party hereto (the "Effective Date"). Simultaneously with the execution of this Amendment, KNC shall 
execute an Assignment in the form attached as Exhibit  “D” wherein it  assumes the obligations of 
UPTOWN under the Exit Contract, Remediation Contract and Contract. In the event  KNC does not 
take  title  to  Parcels  1  and  3  and  execute  said  Assignment  by  December  31,  2012,  then  this 
Amendment and the Assignment shall be null and void.

12.  Amendment.  Any reference in the Contract, as amended by the Amendment to 
Contract  of  Purchase  and  Sale  and Development  Agreement  recorded with  the Kenosha  County 
Register of Deeds Office as Document No. 1628103, to the extent it is inconsistent with the above, 
shall be deemed amended.

13.  Representation Of Authority To Enter Into Contract.  Each of the undersigned 
hereby represents and warrants that:  (a) such party has all requisite power and authority to execute 
this Contract; (b) the execution and delivery of this Contract by the undersigned, and the performance 
of  its  terms  thereby  have  been  duly  and  validly  authorized  and  approved  by  all  requisite  action 
required by law; and (c) this Contract constitutes the valid and binding agreement of the undersigned, 
enforceable against each of them in accordance with the terms of the Contract.
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IN  WITNESS  WHEREOF, the  parties  hereto  have  caused  this  Amendment  to  be 
executed by their duly authorized officers, sealed, and delivered as of the day and year first above 
written.

KENOSHA NEWCO CAPITAL, LLC
f/k/a UBC KENOSHA, LLC
By:  Wangard Advisors LLC, Manager

BY:_______________________________
      Stewart M. Wangard, Manager

       
      Date: __________________________

 

STATE OF WISCONSIN     )
             :SS.

COUNTY OF MILWAUKEE)

Personally  came  before  me  this  _____  day  of  _____________,  2012,  Stewart  M. 
Wangard, the manager of WANGARD ADVISORS, LLC, a Wisconsin limited liability company, to me 
known  to  be  such  manager  of  said  company  and  acknowledged to  me  that  they  executed  the 
foregoing instrument as such manager as the agreement of said company, by its authority.

__________________________________
Notary Public, Kenosha County, WI.
My Commission expires/is:____________
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THE REDEVELOPMENT AUTHORITY OF
  THE CITY OF KENOSHA, WISCONSIN,
  A Wisconsin Redevelopment Authority

BY:_______________________________
      KATHERINE MARKS, Chairperson
      Date:___________________________

BY:_______________________________
      JEFF LABAHN, Secretary
      Date:___________________________

STATE OF WISCONSIN  )
          :SS.

COUNTY OF KENOSHA )

Personally  came  before  me  this  _____  day  of  ____________,  2012,  KATHERINE 
MARKS, Chairperson, and JEFF LABAHN, Secretary, of THE REDEVELOPMENT AUTHORITY OF 
THE CITY OF KENOSHA, WISCONSIN,  a Wisconsin redevelopment authority, to me known to be 
such Chairperson and Secretary of said Authority and acknowledged to me that they executed the 
foregoing instrument as such officers as the agreement of said Authority, by its authority.

__________________________________
Notary Public, Kenosha County, WI.
My Commission expires/is:____________
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CITY OF KENOSHA, WISCONSIN,
    A Wisconsin Municipal Corporation

BY:_______________________________
      KEITH G. BOSMAN, Mayor

       Date:___________________________

BY:_______________________________
      DEBRA SALAS,
      City Clerk/Treasurer
      Date:___________________________

STATE OF WISCONSIN  )
          :SS.

COUNTY OF KENOSHA )

Personally  came  before  me  this  _____  day  of  _____________,  2012,  KEITH  G. 
BOSMAN,  Mayor,  and  DEBRA  SALAS,  City  Clerk/Treasurer,  of  the  CITY  OF  KENOSHA, 
WISCONSIN,  a  Wisconsin  municipal  corporation,  to  me  known  to  be  such  Mayor  and  City 
Clerk/Treasurer  of  said  municipal  corporation,  and  acknowledged  to  me  that  they  executed  the 
foregoing instrument as such officers as the Agreement of said City, by its authority.

__________________________________
Notary Public, Kenosha County, WI.
My Commission expires/is:____________

COUNTERSIGNED:

BY:_______________________________
      CAROL STANCATO, Finance Director

      Date:___________________________

Drafted By:
WILLIAM K. RICHARDSON,
Assistant City Attorney
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EXHIBIT C
PROGRESS SCHEDULE

Phase I Construction Start Construction 
Completion 

 Occupancy

Grocery Store Completed and occupied (Milestones met)

Mixed Use Bldg. 20  th   Ave  Completed and occupied (Milestones met)

Parcel 2 Completed and occupied (Milestones met)

Parcel 1 
(vacant parcel) (08/15/20  17  )  1  12/31/  19   12/31/  20  

Parcel M1/M2
(foundation parcel) (8/15/2015) 12/31/17   12/31/18

1 The installation of the cap on Parcel 1 shall be completed on or before  October 1, 2013.
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT  ("Assignment") is made 
and entered into as of the ____ day of October, 2012, ("Effective Date"), by and between  UPTOWN 
BRASS DEVELOPMENT, LLC,  a Wisconsin  limited  liability  company,  hereinafter  referred to  as 
"Assignor",  and KENOSHA NEWCO CAPITAL, LLC f/k/a UBC KENOSHA, LLC, a Wisconsin 
limited liability company, hereinafter referred to as "Assignee".

W I T N E S S E T H:

WHEREAS, Assignor is a party to the Contract of Purchase and Sale and Development 
Agreement dated effective February 17, 2005 by and among Assignor, the City of Kenosha, Wisconsin, a 
municipal corporation, and the Redevelopment Authority of the City of Kenosha,  Wisconsin,  a duly 
organized and existing redevelopment authority under the laws of the State of Wisconsin(“Developer's 
Agreement”), Exit Strategy Contract dated March 28, 2002 between Outokumpu Copper Kenosha, Inc., 
Atlantic Richfield Company and City of Kenosha and Contract for Coordination of Remediation dated 
March 11, 2005, between City of Kenosha,  Assignor, and TRC Companies, Inc., all by virtue of the 
Assignment and Assumption Agreement and Amendment to Developer's Agreement dated September 29, 
2005, a copy of which is attached hereto as Exhibit "A" ("Assignment Agreement"); 

 WHEREAS, Assignor desires to assign to Assignee, and Assignee desires to assume all 
of Assignor's right, title and interest in, to and under the Developers Agreement, Exit Strategy Contract 
and Remediation Contract (collectively referred to as “Development Agreements”)

NOW, THEREFORE, in consideration of the mutual covenants contained herein and all 
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
undersigned do hereby agree as set forth below.

1. Assignment.  As  of  the  Effective  Date  hereof,  Assignor hereby  grants,  sells, 
transfers, conveys, sets over and assigns to Assignee all of Assignor's rights, title and interest in, to and 
under the Developers Agreements.

2. Acceptance and Assumption.  As of the Effective Date hereof,  Assignee hereby 
accepts the assignment of all of  Assignor's  rights, title and interest in, to and under the Developers 
Agreements and agrees to fully and faithfully observe, perform and discharge all obligations, covenants, 
duties and liabilities to be performed by the Assignor under the Developers Agreements.

3. Successors and Assigns.  This Assignment shall be binding upon and shall inure to 
the benefit of Assignor and Assignee and their respective permitted successors and assigns.

4. Further Assurances.  From time to time, at any party's request and without further 
consideration, the other will execute and deliver such documents, instruments and consents and take such 
other action as the other may reasonably request in order to consummate more effective the transactions 
and actions contemplated hereby.
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IN WITNESS WHEREOF, the parties hereto have herein executed this Agreement on 
the dates below given.

ASSIGNOR:  
UPTOWN BRASS DEVELOPMENT, LLC
 A Wisconsin Limited Liability Company

 

BY:________________________________
      Lawrence E. Kilduff, Member

      Date:____________________________

ASSIGNEE:

KENOSHA NEWCO CAPITAL, LLC
f/k/a UBC KENOSHA, LLC
By:  Wangard Advisors LLC, Manager

BY:________________________________
       Stewart Wangaard, Member

 CITY OF KENOSHA'S CONSENT 

The undersigned hereby consent and agree to the terms of the foregoing Assignment and 
Assumption Agreement, and hereby releases  UPTOWN BRASS DEVELOPMENT, LLC,  from any 
obligation or liability under the Development Agreements.

CITY OF KENOSHA, WISCONSIN,
    A Municipal Corporation

BY:________________________________
      Keith G. Bosman, Mayor

                                                                                      Date:_______________________________

BY:________________________________
      Debra Salas, City Clerk/Treasurer

Drafted By: Date:_______________________________
WILLIAM K. RICHARDSON,
Assistant City Attorney
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