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AMENDED AND RESTATED 

COOPERATION, CONTRIBUTION AND 

REDEVELOPMENT AGREEMENT 

for the  

COUTURE PROJECT 

Tax Incremental District No. 82 – East Michigan 

THIS AMENDED AND RESTATED AGREEMENT is made as of the 30th day of April, 

2021, by and among the CITY OF MILWAUKEE, a Wisconsin municipal corporation (“CITY”), the 

REDEVELOPMENT AUTHORITY OF THE CITY OF MILWAUKEE, a public body corporate and 

politic created and existing under the laws of the State of Wisconsin (“RACM”) on the one hand, and THE 

COUTURE LLC, a Wisconsin limited liability company (“COUTURE”), and THE COUTURE 

HOLDINGS GROUP INC., a Wisconsin business corporation (“CHG”), on the other (The Couture and 

CHG collectively, the “DEVELOPER”). 

RECITALS 

1. CITY, RACM, and DEVELOPER agreed upon the basic terms for redevelopment of 
property located at 909 East Michigan Street, Milwaukee, Wisconsin, as legally described on Exhibit A 

attached hereto and made a part of this Agreement, (the “Property”) and entered into a Cooperation, 

Contribution and Redevelopment Agreement dated April 28, 2017 (the “Original Development 

Agreement”), and documented by a Memorandum of Cooperation, Contribution and Redevelopment 

Agreement recorded at the Milwaukee County Register of Deeds Office on July 10, 2019 as Document 

No. 10887022. 

2. The Parties now desire to amend and restate the Original Development Agreement to 
provide as set forth therein. 

3. In accordance with the Tax Increment Law, as defined below, by passage of Common 
Council Resolution Files No. 141263, on February 10, 2015; No. 170169 on May 31, 2017; No. 201062 

on December 15, 2020; and No. 201573 on March 19, 2021, CITY authorized the execution of this 

Agreement, created and amended Tax Incremental District No. 82 – East Michigan (“TID 82”) and 

approved the Project Plan, as defined below, which provides for up to $50,500,000 to fund (1) the $17.5 

million Public Infrastructure Project, as defined below, (2)  the CITY’s costs of $31 million for 

construction of infrastructure for the Milwaukee Streetcar and (3) $2 million for sewer main relocation 

and additional public infrastructure work, of which $1.5 million will fund the Sewer Grant, as defined 

below, and authorized the CITY to take ownership of Unit 3, as defined below. 

4. The Property is located within the boundaries of TID 82.

5. DEVELOPER has acquired the Property and intends to undertake the Project, as defined

herein. 
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6. As part of the Project Plan and as further described herein, CITY, acting through RACM, 

will provide TID 82 funds to DEVELOPER, up to a maximum of $17,500,000, to fund the design and 

construction of the Public Infrastructure Project and up to a maximum of $1,500,000 to fund the Sewer 

Project. 

 

7. In order to induce CITY and RACM to undertake the activities set forth in this Agreement, 

DEVELOPER is willing to cooperate with CITY and RACM in the development of the Project in 

accordance with the terms of this Agreement. 

 

8. In order to promote redevelopment of the Property and to assist in the creation of tax base 

and public improvements attending to such redevelopment, CITY and RACM are willing to cooperate 

with each other and DEVELOPER in the redevelopment of the Property in accordance with the terms of 

this Agreement. 

 
9. RACM, through the adoption of Resolutions No. 10651 on November 17, 2016, No. 10663 

on May 4, 2017, and No. 10847 on December 10, 2020, authorized execution of this Agreement. 

 

10. DEVELOPER has approved this Agreement and authorized its execution. 

 

NOW, THEREFORE, in consideration of the above recitals and the mutual obligations of the 

Parties hereto, CITY, RACM and DEVELOPER hereby covenant and agree as follows: 

 

ARTICLE I 

DEFINITIONS AND RULES OF CONSTRUCTION 

 

1.1 Definitions.  In addition to the words and terms elsewhere defined in this Agreement, the following 

words and terms when used in this Agreement shall have the following meanings: 

 “Affiliate” means a person, entity or entities directly or indirectly under the same control or 

management as DEVELOPER or a person, entity or entities controlling or managing DEVELOPER.  

DEVELOPER may create one or more Affiliates for the purposes of carrying out the Project, provided, 

such Affiliate(s) comply with all terms and conditions of this Agreement.  Affiliates include, but are not 

limited to, Couture Holdings LLC, Couture Parking LLC and Transit Hub MKE LLC. 

 

“Agreement” means this Amended and Restated Cooperation, Contribution, and Redevelopment 

Agreement, including all exhibits, as the same may be from time to time modified or amended as allowed 

herein. 

“Airspace Lease” means a lease granted by CITY in accordance with Section 66.0915(3) or (4) 

of the Wisconsin Statutes and Section 245-14 of the Milwaukee Code of Ordinances for a Skywalk. 

“Architect” means Rinka Inc., a Wisconsin corporation and the architect working with 

DEVELOPER to design the Project.  
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“Certificate of Completion” means a certification, in a form substantially similar to that attached 

as Exhibit C hereto and made a part of this Agreement, provided to DEVELOPER by RACM in 

accordance with this Agreement. 

“Closing” means the closing on all financing for the Project with the HUD Insured Lender and 

any Conventional Lender for the Project which shall also include (1) providing all executed Project 

Documents to the Parties; (2) providing the Personal Guaranties to CITY and (3) putting the Grant and 

Sewer Grant funds into escrow pursuant to the Disbursement Agreement.   

“Condominium Documents” means collectively, (1) the Declaration of Condominium for the 

Couture Lakefront, A Condominium, along with the condominium plat attached to it and (2) the Operating 

Agreement and Bylaws for The Couture Lakefront Condominium Association LLC, both substantially in 

the form attached hereto as Exhibit B. 

“Contractor” means the general contractor selected after completion of the bidding process 

described in Section 2.2.C, below. 

“Conventional Lender” has the meaning set forth in Article XIX. 

“County Transit Center” means the Milwaukee County Downtown Transit Center building 

previously located on the Property.  

“Couture Project” means the demolition of the County Transit Center (including the existing 

skywalk across E. Michigan Street) and the construction of the Couture Building at an estimated total cost 

of approximately $185 million.  

“Couture Building” means a 44-story mixed use high-rise to be constructed on the Property 

which shall include approximately 300 market rent apartments, 50,000 square feet of retail and restaurant 

space, and approximately 900 parking spaces. Couture Building does not include the Transportation 

Concourse or Natural Spaces. 

“DCD Commissioner” means CITY’s Commissioner of City Development. 

“Detailed Planned Development” means the detailed planned development zoning for the Project 

that was proposed by DEVELOPER and approved by CITY on April 18, 2017, by passage of Common 

Council File No. 161479 pursuant to Sec. 295-907 of the Milwaukee Code of Ordinances. 

 “Disbursement Agreement” means the disbursement agreement to be negotiated and entered 

into between RACM, the provider of the Primary Financing, DEVELOPER, Contractor, Architect, Title 

Company and any other necessary parties governing the disbursement of equity funds, loan funds under 

the Primary Financing and the Grant and Sewer Grant. 

“DPW Commissioner” means CITY’s Commissioner of Public Works. 

“Easement & Maintenance Agreement” means the Transportation & Public Access Easement 

and Maintenance & Operation Agreement recorded at the Milwaukee County Register of Deeds Office on 

August 7, 2019 as Document No. 10895602, as the same may be amended by the Amended and Restated 
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Transportation & Public Access Easement and Maintenance & Operation Agreement that will be recorded 

at the Milwaukee County Register of Deeds Office following Closing, attached as Exhibit D. 

“Environmental Laws” means all federal, state and local laws including statutes, regulations, 

ordinances, codes, rules and other governmental restrictions and requirements relating to the discharge of 

air pollutants, water pollutants or process waste water or otherwise relating to the environment or 

hazardous substances including, but not limited to, the Federal Solid Waste Disposal Act, the Federal 

Clean Air Act, the Federal Clean Water Act, the Federal Resource Conservation and Recovery Act of 

1976, the Federal Comprehensive Environmental Agency, regulations of the Nuclear Regulatory Agency, 

and regulations of the Wisconsin Department of Natural Resources now or at any time hereafter in effect. 

“Event of Default” has the meaning set forth in Article X. 

“Executive Director” means the Executive Director of RACM or the Assistant Executive Director 

of RACM. 

“FTA” means the Federal Transit Administration under the jurisdiction of the United States 

Department of Transportation. 

“Final Plans” means plans and specifications prepared by Architect entitled “100% Construction 

Document Set—Issued for Bid & Permit” and dated May 4, 2018, that will be used by DEVELOPER for 

the construction of the Couture Project,  the Public Infrastructure Project and the Sewer Project and which 

were prepared by DEVELOPER in accordance with the Detailed Planned Development, the Transit Plans, 

the Streetcar Specifications, the HNTB Corporation designed drawings dated March 14, 2018 (entitled 

IFC Plans, Project WI-03-0095-01), the Sewer Plans and this Agreement, and approved in writing by the 

DCD Commissioner in consultation with the DPW Commissioner before DEVELOPER begins 

construction of the Project.   

“Grant” means TID 82 funds in an amount not to exceed $17,500,000 to be paid to CHG by 

RACM, pursuant to the Disbursement Agreement, for contribution to COUTURE and/or its Affiliates to 

reimburse DEVELOPER and/or its Affiliates for the actual costs of design and construction of the Public 

Infrastructure Project. 

 “HUD” means the U.S. Department of Housing and Urban Development. 

 “HUD Insured Lender” has the meaning set forth in Article XIX. 

“Human Resources Agreement” means the agreement between CITY and DEVELOPER which 

sets forth requirements for the utilization of Small Business Enterprises and CITY residents for the 

construction of the Public Infrastructure Project and attached as Exhibit E. 

“Minimum Assessed Value Agreement” means the document attached as Exhibit F.   

 “Natural Spaces” means approximately 30,000 square feet of publically accessible natural spaces 

to be located both indoors and outdoors on the Property and made available to serve downtown office 

employees, residents and the general public as initially shown on Exhibit G. 

“Original Development Agreement” has the meaning set forth in Recital 1.  
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“Party” means CITY, RACM or DEVELOPER as the context may require. 

“Parties” means CITY, RACM, and DEVELOPER. 

“Personal Guaranties” means personal financial guaranties signed by DEVELOPER’s 

principals, Rick Barrett and Tan Lo, in substantially the same form as Exhibit P. 

“PILOT Agreement” means the payment in lieu of taxes agreements to be recorded on the 

Property between CITY and DEVELOPER or Affiliates in substantially the form attached as Exhibit H. 

 “Primary Financing” means a HUD 220-enhanced senior loan to DEVELOPER in an aggregate 

principal amount to be determined by HUD, with a term equal to the construction period plus 480 months 

of amortization. 

“Project” means collectively the Couture Project, the Public Infrastructure Project, the Sewer 

Project and the additional obligations of DEVELOPER described in Sections 2.1, 2.2 and 20.2 of this 

Agreement.  

“Project Documents” means this Agreement, the Disbursement Agreement, any required 

Airspace Lease(s), the Easement & Maintenance Agreement, the PILOT Agreement, the Human 

Resources Agreement, the Minimum Assessed Value Agreement, the Sewer Easement, the Sewer Project 

Human Resources Agreement and such other agreements and documents necessary to fulfill the 

requirements of this Agreement and to complete the Project. 

“Project Plan” means the CITY-approved project plan, as amended, required by the Tax 

Increment Law for TID 82 on file in City’s Department of City Development. 

“Property” has the meaning set forth in Recital 1. 

“Public Infrastructure Project” means the design and construction of the Transportation 

Concourse (not including Streetcar Amenities), the Streetcar Structural Support and the Natural Spaces.  

 “Public Walkways” means publicly accessible pedestrian areas within the Transportation 

Concourse including all walkways, stairways, escalators and elevators connecting the Transportation 

Concourse to the Skywalks, the Natural Spaces and to public street rights-of-way. 

“Sewer Easement” means a permanent sewer easement in substantially the same form as the 

document attached as Exhibit M. 

 

“Sewer Grant” means TID 82 funds in an amount not to exceed $1,500,000 to be paid to CHG 

by RACM pursuant to Section 20.5 of this Agreement for contribution to COUTURE and/or Affiliates to 

reimburse DEVELOPER and/or Affiliates for the actual costs of the Sewer Project. 

 

“Sewer Plans” has the meaning set forth in Section 20.1. 

 

“Sewer Project” has the meaning set forth in Section 20.1. 

 

“Sewer Project Human Resources Agreement” means the document attached as Exhibit N. 
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“Skywalks” means any skywalk(s) that may be constructed linking the Property to O’Donnell 

Park to the north, the Lake Michigan lakefront to the east, the future development site across Clybourn 

Street to the south and the building at 833 East Michigan Street to the west. 

“Small Business Enterprise” means a business that has been certified by CITY’s Office of Small 

Business Development based on the requirements of section 370-25 of the Milwaukee Code of 

Ordinances. 

“Streetcar Amenities” means the “Streetcar Amenities” as defined in the Condominium 

Documents.   

“Streetcar Lane” means the “Streetcar Lane” as defined in the Condominium Documents. 

“Streetcar Specifications” means the Streetcar Design Criteria Manual dated April 28, 2017, on 

file with and available from CITY’s Department of Public Works, required to be met in the design and 

construction of the Transportation Concourse and Streetcar Structural Support. 

“Streetcar Structural Support” means the portion of the Couture Building and the 

Transportation Concourse that is the superstructure and substructure of the Transportation Concourse that 

provides structural support to and meets the load requirements as defined in the Streetcar Specifications. 

“Substantial Completion” means completion of the Project in substantial compliance with the 

Final Plans and in a condition that is approved by the DCD Commissioner, in consultation with DPW 

Commission, and DEVELOPER’s compliance with all other requirements of this Agreement. 

 “Tax Increment Law” means section 66.1105, of the Wisconsin Statutes, as amended. 

 “Termination Date” means the date this Agreement terminates, which shall be the earliest of:  

(i) the date RACM issues the Certificate of Completion, (ii) the expiration of TID 82, or (iii) the date this 

Agreement is otherwise terminated in accordance with its terms. 

“TID 82” has the meaning set forth in Recital 3. 

“TIGER Grant” means the Transportation Investment Generating Economic Recovery Grant, 

administered by the FTA, awarded to CITY by the United States Department of Transportation for 

construction of the Streetcar Amenities. 

“Title Company” means Chicago Title Company or another title company chosen by 

DEVELOPER. 

 “Transit Plans” means collectively (1) the March 14, 2018, IFC Plans, Project WI-03-0095-01, 

designed by HNTB Corporation, as may be further amended or revised, and (2) the pages from the 

Detailed Planned Development attached as Exhibit I showing the location of Streetcar Amenities within 

the Transportation Concourse, as the same may be amended and/or restated by mutual written agreement 

of the CITY and DEVELOPER.  In the event there is a conflict between plans described as (1) and (2), 

above, the plans in (1) shall control. 
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“Transportation Concourse” means, collectively, the U-1 Walkway and Concourse (as that term 

is defined in the Condominium Documents), the U-1 Bridge (as that term is defined in the Condominium 

Documents), and those areas identified on Exhibit J, attached hereto, as the Public Elevator Lobby [01-

11], [02-01], [03-01], Restroom [01-22], and Elevator 5.   

“Unit 3” means a condominium unit identified and defined as Unit 3 in the Condominium 

Documents. 

1.2. Rules of Construction.  Unless the context clearly indicates to the contrary, the following rules 

shall apply to the construction of this Agreement: 

A.  Words importing the singular number shall include the plural number and vice versa. 

B. The captions and headings herein are solely for convenience of reference only and shall 

not constitute a part of this Agreement nor shall they affect its meaning, construction or effect. 

C. Words of the masculine gender shall be deemed and construed to include correlative words 

of the feminine and neuter genders, and words of the neuter gender shall be deemed and construed to 

include correlative words of the masculine and feminine genders. 

ARTICLE II 

PROJECT DESCRIPTION AND PARTY RESPONSIBILITIES 

 

2.1 Overall Project Description.  Subject to the terms and conditions set forth herein, the Project 

requires DEVELOPER to demolish the County Transit Center including the existing skywalk across East 

Michigan Street, design and construct the Couture Project and the Public Infrastructure Project in 

accordance with the Final Plans and comply with all of the obligations of DEVELOPER described in 

Section 2.2 of this Agreement.  To supplement the obligations of DEVELOPER and CITY as described 

in this Article II, the responsibility matrix attached as Exhibit K (as the same may be amended and/or 

restated by mutual written agreement of CITY and DEVELOPER) provides additional details regarding 

such obligations. 

2.2 DEVELOPER Obligations.  In furtherance of the Project, DEVELOPER, or an Affiliate, shall 

do all of the following: 

A. Prepare the Final Plans which the Parties acknowledge have been submitted by 

DEVELOPER to the CITY and will be considered approved by the CITY upon the issuance of a building 

permit.  Any material changes made to DEVELOPER’S design and construction plans that occur after 

approval of the Final Plans by the DCD Commissioner must also be approved in writing by the DCD 

Commissioner in consultation with the DPW Commissioner.  DEVELOPER shall incorporate 

environmentally conscious and sustainable features into the Final Plans in accordance with federal, state 

and local laws. 

B. Commence construction of the Couture Building and the Public Infrastructure Project no 

later than July 1, 2021.  The deadline for commencement of construction may be adjusted, but only with 

the express approval of and confirmation from the FTA that such adjustment will not have a material 

adverse impact the availability of the TIGER Grant. Upon the DEVELOPER’s determination that an 
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adjustment is reasonably necessary (either to meet the deadline or to stay within the current Project 

budget), the DEVELOPER and the CITY shall promptly initiate a request for such an adjustment from 

the FTA and shall work in good faith to pursue such request to a definitive response.   

C. With regard to the construction of the Public Infrastructure Project, allow the DPW 

Commissioner to review the cost estimates from DEVELOPER’s contractor to ensure that construction 

costs funded by the Grant are reasonable and within industry standards and allow a third-party construction 

consultant selected by CITY and paid for by the Developer to review such bids.  At Closing, 

DEVELOPER shall pay $100,000 to CITY to cover CITY’s third-party construction consultant costs. In 

the event CITY’s consultant costs exceed $100,000, DEVELOPER shall pay CITY additional costs as the 

Project progresses.  In the event CITY’s consultant costs are less than $100,000, CITY shall return any 

unused funds to DEVELOPER after completion of the Public Infrastructure Project.  Contractors or firms 

selected by DEVELOPER to construct the Public Infrastructure Project shall be subject to the prior written 

approval of the DPW Commissioner.  In the event the costs of the Public Infrastructure Project are greater 

than the Grant, DEVELOPER shall pay the additional costs. 

D. Construct and maintain the Transportation Concourse, Natural Spaces and Public 

Walkways in compliance with the Americans with Disabilities Act, as amended from time to time. 

E. Construct the Project in accordance with the Final Plans.  Any design changes or 

construction change orders for the Public Infrastructure Project that are proposed by DEVELOPER, its 

Architect or Contractor following approval of the Final Plans by the DCD Commissioner must also be 

approved in writing by the DCD Commissioner in consultation with the DPW Commissioner. If such 

changes are related to the Streetcar Structural Support, such approval shall be by the DPW Commissioner.     

F. Complete construction of the Streetcar Structural Support and the Streetcar Lane (exclusive 

of any Streetcar Amenities) so that CITY may begin construction of the Streetcar Amenities within the 

Transportation Concourse no later than May 1, 2022.  On or before such completion date, DEVELOPER 

shall provide documentation reasonably adequate to CITY to demonstrate that construction of the 

Streetcar Structural Support and the Streetcar Lane have been completed in compliance with the Streetcar 

Specifications. DPW Commissioner shall be satisfied that construction of the Transportation Concourse has 

been sufficiently completed such that CITY may safely and effectively begin construction of the Streetcar 

Amenities without interference or delay caused by continuing construction activities of DEVELOPER and 

its contractors within the Transportation Concourse. This deadline may be adjusted as the Project 

progresses, but only upon mutual written consent of DEVELOPER and the DPW Commissioner.  Because 

CITY will need to begin construction on streetcar improvements outside of the Transportation Concourse 

no later than April 1, 2022, DEVELOPER shall, and shall require its construction contractors to, work 

with CITY to remove project staging and other impediments that would prohibit CITY from beginning 

such work outside the Transportation Concourse by April 1, 2022, either on the Property or outside the 

Property where DEVELOPER may have right-of-way permits for construction activities related to the 

Project.  These deadlines shall be adjusted to conform to the actual Project schedule as it progresses, but 

only with the express approval of and confirmation from the FTA that such adjustment will not have a 

material adverse impact the availability of the TIGER Grant. Upon the DEVELOPER’s determination that 

an adjustment is reasonably necessary (either to meet the deadline or to stay within the current Project 

budget), the DEVELOPER and the CITY shall promptly initiate a request for such an adjustment from 

the FTA and shall work in good faith to pursue such request to a definitive response. 
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G. Coordinate construction of the Project to allow reasonably unimpeded access to Unit 3 by 

CITY and its contractors during construction, installation and testing of the Streetcar Amenities such that 

the Streetcar Amenities can begin revenue service no later than the time required under Section 2.2.I, 

below.   

H. In the event that DEVELOPER has additional work to do in Unit 3 from the time CITY 

begins construction of the Streetcar Amenities until Unit 3 is conveyed to CITY or until DEVELOPER 

no longer needs the right of entry granted by Section 21.6, whichever occurs later, DEVELOPER shall 

obtain or require its contractors performing such work to obtain builders and liability insurance naming 

CITY as an additional insured.  DEVELOPER shall provide to CITY proof of such insurance coverage at 

the same time that it provides the documentation required by subsection F, above. 

 

I. Complete construction of the Transportation Concourse such that it can be open to the 

public and the Streetcar Amenities can begin revenue service no later than June 30, 2022. All lighting, fire 

life safety equipment, and any other necessary safety equipment to allow temporary occupancy of Unit 3 

shall be functional in the Transportation Concourse by June 30, 2022. Furthermore, the DEVELOPER 

shall take any and all necessary measures to provide a safe environment, including the provision of ADA 

accessible path(s) between the streetcar loading platform and public sidewalk(s) prior to June 30, 2022.    

These deadlines shall be adjusted to conform to the actual Project schedule as it progresses, but only with 

the express approval of and confirmation from the FTA that such adjustment will not have a materials 

adverse impact the availability of the TIGER Grant.  Upon the DEVELOPER’s determination that an 

adjustment is reasonably necessary (either to meet the deadline or to stay within the current Project 

budget), the DEVELOPER and the CITY shall promptly initiate a request for such an adjustment from 

the FTA and shall work in good faith to pursue such request to a definitive response.   

J. If the Project includes any Skywalks constructed by DEVELOPER or an Affiliate, apply 

for and enter into an Airspace Lease(s) with CITY in accordance with City of Milwaukee ordinances. 

K. Work with CITY and RACM to achieve approval of the Detailed Planned Development 

zoning and obtain necessary permits and other approvals necessary to complete the Project. 

L. Provide evidence reasonably acceptable to the DCD Commissioner of commitments for 

financing necessary to construct the Project promptly upon receipt of same. 

M. Abstain from any actions that would prohibit or preclude CITY from installing and 

operating the Streetcar Amenities, it being understood that the Grant is being provided to DEVELOPER 

in exchange for the granting of the Easement & Maintenance Agreement, the conveyance of Unit 3 at no 

cost to the CITY and for DEVELOPER allowing the Streetcar Amenities to be installed and operated on 

the Property. 

N. Record the Condominium Documents on title to the Property prior to closing on project 

financing with HUD Insured Lender and make no amendments or revisions to the Condominium 

Documents prior to conveyance of Unit 3 to CITY as required herein. 

O. Convey Unit 3 to CITY at no cost in accordance with Article XXI of this Agreement. 

P. Execute and deliver all Project Documents to which it is a party and deliver copies thereof 

to RACM and CITY to the extent such entities are parties to such documents and obtain from Rick Barrett 
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and Tan Lo the Personal Guaranties and deliver them to CITY at or before Closing.  DEVELOPER’s 

ability to obtain and provide the Personal Guaranties to CITY is a material term of this Agreement upon 

which CITY relies and without which CITY would not agree to the other terms.   

Q. Fulfill all of its other obligations set forth in this Agreement and the Project Documents 

and reach Substantial Completion no later than 42 months after construction commences.  In the event 

that the deadline for Substantial Completion is not met, but all other deadlines in this Section 2.2. have 

been met, the deadline for Substantial Completion can be extended by written approval of the DPW 

Commissioner and DCD Commissioner, which approval shall not be unreasonably withheld or delayed 

as long as work continues to commence on the Project. 

R. Include the following acknowledgement of USDOT support and disclaimer in the 

construction site signage, whether copyrighted or not: “This material is based upon work supported by the 

USDOT under FTA FY 2015 TIGER Grant No. WI-2017-008. Any opinions, findings, and conclusions 

or recommendations expressed in this publication are those of the author(s) and do not necessarily reflect 

the view of the USDOT.”   

2.3 RACM Obligations.  In furtherance of the Project, RACM shall: 

A. Provide the Grant, as more fully set forth in Article III below, to DEVELOPER as 

reimbursement for DEVELOPER’s actual costs for the Public Infrastructure Project as required by this 

Agreement and the Disbursement Agreement. 

B. Provide the Sewer Grant to DEVELOPER as more fully set forth in Article XX of this 

Agreement. 

C. Assist DEVELOPER in obtaining as expeditiously as possible, all permits, approvals, 

licenses, certificates, inspections and consents that may be necessary or desirable to enable DEVELOPER 

to commence and carry out all obligations and actions under this Agreement and the Project Documents. 

D. Execute and deliver the Project Documents to which it is a party. 

E. Fulfill all of its other obligations set forth in this Agreement and the Project Documents. 

2.4 CITY Obligations.  In furtherance of the Project, CITY shall: 

A. Provide funds from TID 82 through RACM in an amount sufficient to fund the Grant prior 

to execution of the Disbursement Agreement. 

B. Provide funds from TID 82 through RACM in an amount sufficient to fund the Sewer Grant 

as further described in Article XX. 

C. Commence and diligently work to complete construction of the Streetcar Amenities so that 

they can be put into revenue service no later than the time required under Section 2.2.I, above, so long as 

the TIGER Grant has not been rescinded by the FTA.  The Parties agree that construction of the Streetcar 

Amenities may commence prior to the conveyance of Unit 3 to CITY. 



13 

 

D. Assist DEVELOPER in obtaining, as expeditiously as possible, all permits, approvals, 

variances, licenses, certificates, inspections and consents that may be necessary or desirable to enable 

DEVELOPER to commence and carry out all obligations and actions under this Agreement and the Project 

Documents; provided that nothing contained herein shall be deemed to limit or waive CITY’s independent 

right and authority to review and consider each request for such approvals. 

E. Review and, if they meet the requirements of this Agreement, approve the Final Plans. 

F. Execute and deliver the Project Documents to which it is a party. 

G. Accept ownership of Unit 3 in accordance with Article XXI of this Agreement. 

H. Fulfill all of its other obligations set forth in this Agreement and the Project Documents. 

ARTICLE III 

GRANT & SEWER GRANT 

 

3.1 Background.  This Agreement is entered into in furtherance of the Tax Increment Law.  Under 

this Agreement: 

A. CITY agrees to act on behalf of RACM by using it powers, as necessary, to provide for the 

accomplishment of RACM’s redevelopment goals pursuant to sec. 66.1333(13), Wis. Stats., and in order 

to aid RACM’s redevelopment activities so that the Grant and Sewer Grant will qualify as a project cost 

for TID 82 pursuant to secs. 66.1105(2)(f)(1)(h) and (j), Wis. Stats. 

B. CITY and RACM agree that the Grant and Sewer Grant will be deemed to have been made 

for the purpose of carrying out redevelopment and assisting in a redevelopment project pursuant to the 

terms of this Agreement. 

C. DEVELOPER agrees to cause the Project to be implemented and brought to Substantial 

Completion pursuant to the terms of this Agreement. 

3.2 Findings and Representations. 

A. CITY.  CITY makes the following findings and representations: 

1. The Property lies within TID 82 and exhibits conditions that cause it to be “in need 

of rehabilitation or conservation work” under the Tax Incremental Law as evidenced by the 

Project Plan. 

2. The Grant is a “project cost” under the Tax Increment Law in multiple respects.  

First, the Grant is a contribution made under sec. 66.1333(13), Wis. Stats., for the purpose of 

carrying out redevelopment and assisting in a redevelopment project.  Second, the Grant is a 

payment towards capital costs including the actual cost to construct public areas for the use of 

public transportation and pedestrian traffic which is a valid “project cost” pursuant to sec. 

66.1105(2)(f)1.a., Wis. Stats.  
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3. The Sewer Grant is a “project cost” under the Tax Increment Law in multiple 

respects.  First, the Sewer Grant is a contribution made under sec. 66.1333(13), Wis. Stats., 

for the purpose of carrying out redevelopment and assisting in a redevelopment project.  

Second, the Sewer Grant is a payment towards construction of a sewer main as necessary in 

order to fulfill the Project Plan, which is a valid “project cost” pursuant to sec. 

66.1105(2)(f)1.j., Wis. Stats.  

4. The Grant and Sewer Grant serve a public purpose by eliminating blighting 

conditions, enhancing CITY’s tax base, aiding in the creation of new full-time jobs in CITY 

and inducing appropriate development of the Property. 

5. The amounts of the Grant and Sewer Grant are the amounts determined by CITY 

to be necessary to induce the Project.   

6. CITY is incurring the Grant and Sewer Grant as limited and conditional monetary 

obligations to pay for “project costs” under the Tax Incremental Law, and CITY’s 

administrative costs in issuing the Grant and Sewer Grant are “project cost[s],” within the 

meaning of sec. 66.1105(2)(f)1.e., Wis. Stats. 

B. RACM.  RACM makes the following findings and representations:  

1. CITY is assisting RACM in improvement and redevelopment of the Property in 

accordance with the Project Plan. 

2. It is not necessary for RACM to acquire the Property for the purpose of assisting 

private acquisition, improvement, and development of the Property.  Section 66.1333(5)(c)1r., 

Wis. Stats., gives RACM the same duties, powers, and privileges as if RACM had acquired 

the Property. 

3. RACM endorses the Grant and Sewer Grant as contributions made for the purpose 

of carrying on redevelopment and assisting in a redevelopment project. 

C. DEVELOPER.  DEVELOPER declares that “but for” the Grant and Sewer Grant, it would 

not undertake the Project. 

3.3 Payments of Grant and Conditions to Payment. 

A. The Grant shall be contributed by CITY to RACM for the Public Infrastructure Project and 

disbursed to DEVELOPER on a reimbursement basis in accordance with the Disbursement Agreement. 

The Sewer Grant shall be disbursed in accordance with Article XX of this Agreement. 

B. The Grant is a monetary obligation of CITY contributing to the actual costs for the design 

and construction of the Public Infrastructure Project in an amount not to exceed $17.5 million.  The Sewer 

Grant is a monetary obligation of CITY contributing to the actual costs for construction of the Sewer 

Project in an amount not to exceed $1.5 million. 

C. No disbursement of any portion of the Grant shall occur until all of the following have 

occurred: 
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1. Detailed Planned Development zoning for the Property has been approved. 

2. DEVELOPER has provided CITY with evidence of financing for the Project. 

3. DEVELOPER has entered into construction contracts for the Project. 

4. DEVELOPER has signed all Project Documents. 

5. DEVELOPER has obtained a completion guaranty/bond for the Project. 

6. CITY has approved the Final Plans. 

7. DEVELOPER has incurred actual costs related to the Public Infrastructure Project. 

ARTICLE IV 

INSPECTIONS 

 

4.1 CITY is responsible for designing the Streetcar Specifications which DEVELOPER, its Architect, 

Contractor and subcontractors must abide by in the design and construction of the Streetcar Structural 

Support.  DEVELOPER, its Architect, Contractor and subcontractors shall be solely responsible for the 

completion of all other design aspects of the Couture Project and the Public Infrastructure Project and 

shall further be responsible for the completion of the construction of the Couture Project and the Public 

Infrastructure Project in accordance with the Final Plans.  Nothing contained in this Agreement shall create 

or affect any relationship between CITY or RACM, on the one hand, and Contractor or any subcontractor 

employed or engaged by DEVELOPER, on the other hand, in the design and construction of the Couture 

Project and the construction of the Public Infrastructure Project. 

4.2 Upon notice and during normal business hours, RACM may make reasonable inspections of the 

Project, including but not limited to inspections on behalf of RACM by CITY’s Department of Public 

Works, Department of City Development and Department of Neighborhood Services, during construction, 

provided that such inspections do not interfere with the progress of the Project.  In order to allow RACM 

and CITY agencies to undertake these inspections in a meaningful fashion, DEVELOPER shall, upon 

request, provide RACM with any change orders and shop drawings relating to the Project. 

4.3 DEVELOPER shall allow CITY, its staff and its general contractor and project manager for the 

design and construction of the Streetcar Amenities to access the Property as necessary to conduct 

inspections for quality assurance purposes during construction of the Streetcar Structural Support and the 

Transportation Concourse.  However, CITY has no obligation to conduct such inspections.   

4.4 DEVELOPER shall provide the Executive Director and DPW Commissioner with a certificate of 

the Architect, upon which the Executive Director and DPW Commissioner may rely, confirming that the 

Project, including, but not limited to the Streetcar Structural Support, is in compliance with this Agreement 

and the applicable plans and specifications.     
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ARTICLE V 

ENVIRONMENTAL MATTERS 

 

5.1 DEVELOPER covenants and agrees to comply with all Environmental Laws applicable to 

DEVELOPER’s activities at the Property.   

5.2 DEVELOPER covenants and agrees to indemnify and hold RACM and CITY (including, for this 

purpose, their officers, employees, officials and agents) harmless from and against any and all claims, 

damages, costs, expenses (including reasonable legal, consulting and engineering fees) and awards of 

every type and nature arising from any third party claims or causes of action for any violations or alleged 

violations of Environmental Laws by DEVELOPER (or any persons acting under DEVELOPER’s control 

or direction) or as a result of any environmental contamination present on the Property on the date of this 

Agreement, excluding any such third party claims or causes of action resulting from or caused by CITY’s 

sewer pipe that exists on the Property on the date of this Agreement and in the future.     

5.3 The Parties agree to provide to each other, immediately upon receipt, copies of any 

correspondence, notice, pleading, citation, indictment, complaint, order, decree, or other document, from 

any source, asserting or alleging a circumstance or condition which: 

A. Constitutes a violation of any Environmental Laws on the Property; 

B. Requires or may require a clean-up, removal, remedial action or other response by or on 

the part of DEVELOPER or any other person under Environmental Laws; or 

C. Seeks damages or penalties (civil, criminal or punitive) from any of the Parties or any other 

person for an alleged violation of Environmental Laws on the Property. 

D. It is acknowledged and agreed that DEVELOPER may indemnify CITY and RACM only 

to the extent permitted by HUD requirements (i.e., from insurance proceeds, surplus cash, and non-project 

funds).   

ARTICLE VI 

CERTIFICATE OF COMPLETION 

 

6.1 The Project will not be deemed to meet Substantial Completion until DEVELOPER provides 

RACM with (a) a certificate of substantial completion by the Architect stating that the Project, as 

constructed, is in compliance with the Final Plans and (b) issuance by CITY of occupancy certificates for 

the portions of the Couture Building requiring occupancy certificates.  Upon receiving this documentation 

and confirming that Substantial Completion has been met, RACM shall furnish DEVELOPER with the 

Certificate of Completion. 

6.2 The Certificate of Completion shall constitute a conclusive determination of satisfaction and 

termination of the covenants and agreements listed in this Agreement, except those terms that have a 

different termination date or that run with the land as described in this Agreement.  The Certificate of 

Completion shall be in recordable form and may be recorded by DEVELOPER at its discretion and cost. 
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ARTICLE VII 

RESTRICTIONS ON USE 

 

7.1 DEVELOPER agrees for itself, and its successors and assigns, and every successor in interest to 

the Property or any part thereof, to: 

A. Devote the Property only to uses compatible with the applicable zoning, but shall not be 

precluded in any way from thereafter changing the use of the Property, or any portion of it, in any manner 

consistent with applicable ordinances, covenants, or waivers related to applicable ordinances or covenants; 

and 

B. Not discriminate upon the basis of race, color, creed, sex, national origin or sexual 

orientation in the sale, lease or rental, use or occupancy of any portion of the Property, or any 

improvements located or to be located thereon. 

ARTICLE VIII 

LIMITATION UPON ENCUMBRANCE OF PROPERTY 

 

 Prior to Substantial Completion of the Project and except as permitted pursuant to Section  18.8 of 

this Agreement, neither DEVELOPER, any Affiliate, nor any assignee or successor in interest to the 

Property shall create or cause any partial or total sale, assignment, conveyance, trust or power to transfer 

in any other mode or form any portion of the Property or engage in any financing or any other transaction 

creating any mortgage or other encumbrances or lien upon the Property, whether by express agreement or 

operation of law, or suffer any encumbrance or lien to be made on or attach to the Property except for (a) 

the Primary Financing, (b) purposes only of obtaining additional funds and/or services to the extent 

necessary for the construction of the Project, (c) conveyance of Unit 3 to CITY in accordance with Article 

XXI of this Agreement and (d) entering into a lease with Milwaukee County in accordance with Article 

XXI of this Agreement.  The Parties agree that for purposes of this Article the payment of the Grant and 

the Sewer Grant shall not create any encumbrance or lien upon the Property. Notwithstanding the 

foregoing, DEVELOPER or its Affiliate may: (i) collaterally assign this Agreement to HUD, a HUD 

Insured Lender or a Conventional Lender, if any; or (ii) assign or transfer all or any portion of the Property 

and all or any portion of DEVELOPER’s rights under this Agreement to an Affiliate.  Any transfer 

described in this Article VIII shall be subject to the provisions of this Agreement, such that DEVELOPER, 

its Affiliate, or the transferee shall comply with the requirements of this Agreement.  DEVELOPER shall 

provide written notice to RACM prior to any assignment or transfer, of any nature, under this Article VIII. 

 

ARTICLE IX 

 

LIMITS ON DEVELOPER ACTION 

 

9.1 Prior to the issuance of the Certificate of Completion, DEVELOPER shall not do any of the 

following without the prior written consent of the Executive Director: 

 

A. Merge with another entity; 
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B. Enter into any transaction that would materially adversely affect the ability of 

DEVELOPER to complete the Project; 

 

C. Assume additional indebtedness, other than the financing required for the Project (which 

required financing shall include any predevelopment loans to be satisfied at the time of the Primary 

Financing), for which the collateral includes any portion of the Property or DEVELOPER’s interest in the 

Property or any portion of the Property; 

 

D. Assume or guarantee the obligations of any other person or entity that would materially 

adversely affect the ability of DEVELOPER to complete the Project; or 

 

E. Enter into a transaction that would cause a material and detrimental change to the 

DEVELOPER’s financial condition. 

 

9.2 The Parties acknowledge and agree, however, that the foregoing restrictions shall not apply to 

prohibit DEVELOPER from taking any actions required to be taken under the terms of the Primary 

Financing, including (without limitation) that certain Regulatory Agreement for Multifamily Housing 

Projects (Form HUD-92466) between DEVELOPER and HUD related to the Project. 

 

ARTICLE X 

DEFAULT PROVISIONS 

 

10.1 If any one or more of the following events occur, it is hereby defined as and declared to be and to 

constitute an “Event of Default” under and for purposes of this Agreement. 

A. Any Party shall default in the performance or observance of any of the covenants, 

agreements or conditions on the part of such Party set forth in this Agreement or any Project Document 

and fail to cure such default within thirty (30) days following receipt of written notice from another party 

specifying such default in sufficient detail so as to afford a cure thereof; provided, however, if such default 

is of a nature such that it cannot be cured in such 30-day period, the defaulting Party shall have such time 

as is reasonably necessary to cure such default provided such Party is diligently and in good faith 

proceeding to cure such default.   

B. Any Party shall: 

1. Become insolvent;  

2. Be unable or admit in writing its inability to pay its debts as they become due;  

3. Make a general assignment for the benefit of creditors or to an agent authorized to 

dissolve a substantial amount of its property;  

4. Become subject (either voluntarily or involuntarily) to an order for relief within the 

meaning of the bankruptcy code and, in the case of an involuntary application, such order is 

not vacated within 60 days of such order;  

5. File a petition to effect a plan or other arrangement with creditors;  
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6. File an answer to a creditor’s petition, admitting the material allegations thereof, 

for dissolution, reorganization or to effect a plan or other arrangements with creditors; 

7. Apply to a court for the appointment of a receiver for any of its assets;  

8. Have a receiver appointed for any of its assets (with or without consent) and such 

receiver shall not be discharged within 60 days after appointment; or 

9. Otherwise become the subject of any federal or state bankruptcy or insolvency 

proceedings, which proceedings are not discharge within 60 days after the initiation of such 

proceedings. 

 

ARTICLE XI 

REMEDIES 

 

11.1 If an Event of Default shall occur, and after notice and the period to cure as provided for in this 

Agreement, the aggrieved Party may terminate this Agreement and/or pursue any available remedy, either 

at law or in equity, against the Party in default including but not limited to withholding disbursement of 

payments provided for in this Agreement, but only to the extent permitted by the Disbursement 

Agreement.   

 

11.2 Notwithstanding 11.1, in the event DEVELOPER fails to meet the deadlines described in Sections 

2.2.F and 2.2.I, as may be adjusted pursuant to the terms of this Agreement, the CITY can, as its sole 

remedy, seek reimbursement under the terms of the Personal Guaranties.  

 

ARTICLE XII 

INSURANCE 

 

DEVELOPER shall provide, or cause to be provided, general liability insurance in the types and 

amounts set forth on Exhibit L attached hereto and made a part of this Agreement.  DEVELOPER shall 

furnish RACM and CITY a certificate or certificates of insurance naming RACM and CITY as additional 

insureds with respect to the insurance provided pursuant to this Article XII.  The certificates shall provide 

that the insurance company will furnish RACM and CITY with a 30-day written notice of cancellation, 

non-renewal or material change.  The above insurance requirements shall include CITY and RACM, to 

the extent CITY and RACM have an insurable interest.  DEVELOPER’s obligations with respect to this 

Article XII shall terminate with the issuance of the Certificate of Completion. 

 

ARTICLE XIII 

INDEMNIFICATION 

 

13.1 DEVELOPER shall indemnify and hold harmless CITY and RACM (for purposes of this Article, 

collectively the “Indemnified Parties” or individually the “Indemnified Party”) from and against any and 

all losses, liabilities, damages, costs and expenses, including reasonable attorneys’ fees and costs, arising 

out of any third party claims, causes of action, or demands made against or suffered by the Indemnified 
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Parties on account of this Agreement or any actions of DEVELOPER or an Affiliate undertaken pursuant 

to this Agreement or the making of the Grant or Sewer Grant unless any of the same (i) relate to CITY or 

RACM failing to perform their obligations to DEVELOPER or (ii) arise out of any negligence or willful 

misconduct of CITY or RACM.  At an Indemnified Party’s request, DEVELOPER shall appear for and 

defend the Indemnified Party, at DEVELOPER’s expense, in any action or proceeding to which the 

Indemnified Party may be made a party by reason of any of the foregoing.  CITY and/or RACM shall 

promptly notify the DEVELOPER in reasonable detail of any such third-party claim, cause of action or 

demand for which indemnification or defense will be sought hereunder. The Indemnified Party shall have 

the right to participate, at its own expense, with respect to any such third-party claim, cause of action or 

demand.  In connection with any third-party claim, cause of action or demand for which indemnification 

will be sought hereunder, the Parties shall cooperate with each other and provide each other with access 

to relevant books and records in their possession.   

 

13.2 It is acknowledged and agreed that DEVELOPER may indemnify CITY and RACM only to the 

extent permitted by HUD requirements (i.e., from insurance proceeds, surplus cash, and non-project 

funds), but also that if such third party claims, causes of action or demands are based upon DEVELOPER’s 

negligence or willful misconduct, RACM may (subject to the provisions of Article XIX hereof) delay 

Grant or Sewer Grant payments until such third party claims, causes of action, or demands are resolved.    

 

13.3 If a firm written offer is made to settle any such third-party claim, cause of action or demand and 

(i) the DEVELOPER proposes to accept such settlement and (ii) DEVELOPER tenders full payment of 

all monetary consideration required by such settlement and (iii) the proposed settlement will result in a 

full and complete release and dismissal of all claims, causes of action, and demands made or possibly 

made against CITY or RACM and (iv) the proposed settlement is not otherwise contrary to CITY’s or 

RACM’s respective interests, as determined by CITY’s City Attorney, then if the Indemnified Party 

refuses to consent to such settlement the DEVELOPER shall be excused from, and the Indemnified Party 

shall be solely responsible for, all further defense of such third-party claim, cause of action or demand,  

and the maximum liability of the DEVELOPER relating to such third-party claim, cause of action or 

demand shall be the amount of the proposed settlement plus the amount of the Indemnified Party’s other 

losses, liabilities, damages, costs and expenses, including reasonable attorneys’ fees, up to the point of 

and including the proposed settlement, if the amount thereafter recovered from the Indemnified Party on 

such third party claim, demand, action or proceeding is greater than the amount of the proposed settlement; 

provided DEVELOPER first pays the Indemnified Party cash equal to the amount of the proposed 

settlement plus the Indemnified Party’s other losses, liabilities, damages, costs and expenses, including 

reasonable attorneys’ fees. 

 

13.4 Notwithstanding anything to the contrary in this Article XIII, in exchange for the Personal 

Guaranties to be provided to CITY pursuant to this Agreement and in exchange for a contribution to the 

Anti-Displacement Fund administered by MKE United in the amount of One Hundred Thousand Dollars 

($100,000.00) payable by the DEVELOPER’s principals, Rick Barrett and/or Tan Lo, at Closing, CITY 

hereby limits liability of DEVELOPER and its Affiliates as stated below and waives any potential claims 

against the Conventional Lender(s) and HUD Insured Lender related to FTA seeking reimbursement of 

TIGER Grant funds paid to CITY or FTA’s refusal to provide TIGER Grant funds for the Streetcar 

Amenities due to delays caused by DEVELOPER or its Affiliates, contractors or suppliers, Conventional 

Lender(s) or the HUD Insured Lender that result in the deadlines in Sections 2.2.F and 2.2.I. of this 

Agreement not being met.  Any liability related to the TIGER Grant hereunder shall be limited to an 
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amount not to exceed $1,411,713, and shall be solely recoverable from Rick Barrett and Tan Lo pursuant 

to the terms of the Personal Guaranties, and not the DEVELOPER.   

 

ARTICLE XIV 

FORCE MAJEURE 

 

If any party is delayed or prevented from the performance of any act required by this Agreement 

by reason of fire, earthquake, war, flood, riot, strikes, labor disputes, judicial orders, public emergency or 

regulations, or other causes beyond the reasonable control of the party obligated to perform, performance 

of such act shall be excused for the period of such delay and the time for the performance of any such act 

shall be extended for a period equivalent to such delay.  

 

ARTICLE XV 

CONFLICT OF INTEREST: REPRESENTATIVES NOT 

INDIVIDUALLY LIABLE 

 

15.1  No member, official, agent or employee of RACM or CITY shall have any personal financial 

interest, direct or indirect, in this Agreement, nor shall any such member, official, agent or employee 

participate in any decision relating to this Agreement which affects such person’s personal interests or the 

interests of any corporation, partnership or association in which such person is, directly or indirectly, 

interested.   No member, official, agent or employee of RACM or CITY shall be personally liable to 

DEVELOPER, any Affiliate or any successor in interest in the event of any default or breach by RACM 

or CITY or for any amount which may become due to DEVELOPER or any Affiliate under the terms of 

this Agreement. 

 

15.2  It is understood and agreed that RACM’s obligation to make the Grant and Sewer Grant is 

absolutely conditioned upon receipt by RACM from CITY of all sums necessary to enable RACM to 

fulfill its financial obligations under this Agreement.  RACM shall not, under any circumstances, be 

required to advance the Grant or Sewer Grant or any part thereof unless and until the necessary funds have 

been received by RACM from CITY.  RACM shall not in any event be liable to DEVELOPER or any 

other person by reason of unavailability or delay in availability of the funds intended to be used for the 

purpose of making the Grant or Sewer Grant. 

 

ARTICLE XVI 

NOTICES 

 

Any notice required to be sent to any Party shall be in writing and forwarded to the following, as 

applicable: 

CITY: 

Department of City Development 

809 North Broadway 

Milwaukee, WI  53202 

Attn:  Commissioner of City Development 
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With a copy to: 

 

Department of Public Works 

841 North Broadway, Suite 501 

Milwaukee, WI  53202 

Attn:  Commissioner of Public Works 

 

With a copy to: 

 

Office of City Attorney 

800 City Hall 

200 East Wells Street 

Milwaukee, WI  53202 

Attn:  Real Estate Deputy City Attorney 

 

RACM: 

Redevelopment Authority of the City of Milwaukee 

809 North Broadway 

Milwaukee, WI  53202 

Attn:  Executive Director/Secretary 

 

DEVELOPER: 

  The Couture LLC 

260 East Highland Avenue, Suite 401  

Milwaukee, WI 53202 

 Attn:  Rick Barrett 

 

 With a copy to: 

 

The Couture Holdings Group Inc. 

260 East Highland Avenue, Suite 401  

Milwaukee, WI 53202 

Attn:  Rick Barrett 

 

With a copy to: 

 

Meissner Tierney Fisher & Nichols, S.C. 

111 East Kilbourn Avenue, 19th Floor 

Milwaukee, WI 53202 

Attn: Adam J. Tutaj, Esq. 

 

ARTICLE XVII 

 

RECORDS AND FINANCIAL STATEMENTS 
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17.1 DEVELOPER shall keep accurate, full and complete books and accounts with respect to the costs 

to be reimbursed by the Grant and Sewer Grant and shall include a provision in all its contracts related to 

the Public Infrastructure Project and Sewer Project requiring its contractors and subcontractors to do the 

same.  All such books and accounts shall be maintained in accordance with tax basis accounting principles 

consistently applied, and shall be kept for a period of seven (7) years subsequent to Substantial 

Completion. 

17.2 During such seven (7) year period, CITY’s Comptroller, or his designee, shall have the right, upon 

reasonable notice to DEVELOPER, its contractors or subcontractors as the case may be, to examine the 

books and accounts of DEVELOPER, its contractors or subcontractors relating to the Public Infrastructure 

Project or Sewer Project during normal business hours; provided, however, that such examination shall 

not occur more frequently than twice annually prior to the occurrence of an Event of Default hereunder. 

17.3 During the construction period, DEVELOPER shall maintain internally generated financial 

statements for the Project, certified as to accuracy. At its discretion, CITY may request said financial 

statements to be provided within 120 days of the close of any fiscal year.  

17.4 To the extent permitted by law, CITY and RACM shall use their best efforts and take all necessary 

or appropriate measures, in good faith, to maintain the confidentiality of any financial, proprietary or other 

confidential information received from DEVELOPER or its contractors or subcontractors, and shall cause 

their respective agents and independent contractors having access to such information to do the same. 

17.5 CITY and RACM are subject to the requirements of the Wisconsin Public Records Law. Wis. 

Stats. §§ 19.31-39. Under this statute, all documents and records are subject to public disclosure, unless 

there is a statutory, common law, or public policy reason for nondisclosure. In the event that CITY or 

RACM receives a public records request for confidential information provided pursuant to this 

Agreement, DEVELOPER’s claim of confidentiality will be considered in conjunction with the 

requirements of the Wisconsin Public Records Law as to whether or not to release such materials.  In all 

cases, the Parties will abide by the requirements of the Wisconsin Public Records Law.  CITY and RACM 

agree to provide notice to DEVELOPER in the event that we receive such a request, or in the event of the 

initiation of legal action to compel the release of such records. 

 

ARTICLE XVIII 

MISCELLANEOUS PROVISIONS 

 

18.1 Limitations of Waivers.  If any term contained in this Agreement should be breached by any 

Party and thereafter waived by another Party, such waiver shall be limited to the particular breach so 

waived and shall not be deemed to waive the same or other or any future breach hereunder on any other 

occasion.  No remedy herein conferred upon or reserved to any Party is intended to be exclusive of any 

other available remedy or remedies, but each and every such remedy shall be cumulative and shall be in 

addition to every other remedy given under this Agreement now or hereafter existing at law or in equity 

or by virtue of other contracts.  No delay or omission to exercise any right or power occurring upon any 

Event of Default shall impair any such right or power or shall be construed to be a waiver thereof but any 

such right or power may be exercised from time to time and as often as may be deemed expedient.  To 

entitle any Party to exercise any remedy reserved or available to it, it shall not be necessary to give any 

notice other than such notice as may be expressly required by this Agreement. 
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18.2 Amendments. This Agreement shall not be amended, changed, modified, altered or terminated 

without the written consent of all Parties. 

18.3 Successors. It is intended and agreed that, for the period specified in this Agreement, the covenants 

of DEVELOPER, or any of its Affiliates, provided in this Agreement shall be covenants running with the 

land binding to the fullest extent permitted by law and equity for the benefit and in favor of, and 

enforceable by, RACM and CITY, against the interests of DEVELOPER or any Affiliate (including their 

respective successors) in and to the Property. 

18.4 Exhibits and Recitals.  The various exhibits appended to this Agreement and the opening recitals 

herein are incorporated herein and for all purposes are a part of this Agreement. 

18.5 Governing Law and Termination. The laws of the State of Wisconsin shall govern this 

Agreement.  This Agreement shall terminate on the Termination Date. 

18.6 Severability.  If any provision of this Agreement shall be held or deemed to be or shall, in fact, be 

inoperative or unenforceable as applied in any particular case in any jurisdiction or in all jurisdictions, in 

all cases because the provision conflicts with any other provision or provisions hereof or any constitution 

or statute or rule of public policy, or for any other reason, such circumstance shall not have the effect of 

rendering the provision in question inoperative or unenforceable in any other case or circumstances, or of 

rendering any other provision herein contained invalid, inoperative or unenforceable to any extent 

whatever.  The invalidity of any one or more phrases, sentences, clauses or sections of this Agreement 

shall not affect the remaining portions of this Agreement, or any part thereof. 

18.7 Approvals. Whenever this Agreement requires the consent or approval of RACM or allows the 

discretion of RACM to be exercised, the Executive Director shall have the authority to provide such 

consent or approval or to exercise such discretion.  Whenever in this Agreement the consent or approval 

of CITY is required or the discretion of CITY may be exercised, the DCD Commissioner shall have the 

authority to provide such consent or approval or to exercise such discretion, except as otherwise provided 

in this Agreement where that authority is given to the DPW Commissioner.  Any and all approvals and 

consents required of any Party hereunder shall not be unreasonably withheld or unduly delayed and shall 

be granted or withheld consistent with the agreements of the Parties set forth in this Agreement and the 

Project Documents and with respect to the nature and scope of the development of the Project. 

18.8 Assignment.  Neither CITY nor RACM shall assign this Agreement without the written consent 

of DEVELOPER.  Prior to Substantial Completion and except as provided in Article VIII, DEVELOPER 

may not assign its rights or obligations under this Agreement to a third-party without prior written consent 

of CITY and RACM.  DEVELOPER may however, with written notice to CITY and RACM, assign its 

rights and obligations under this Agreement without the consent of CITY or RACM to any Affiliate or to 

The Couture Lakefront Condominium Association LLC.  DEVELOPER shall be liable for the actions of 

any assignee fulfilling or attempting to fulfill DEVELOPER’s obligations under the terms of this 

Agreement if such assignee is not party to a written assignment as provided herein. 

18.9 Counterparts. This Agreement may be executed in any number of counterparts, each of which 

shall constitute one and the same instrument.  Any Party may execute this Agreement by facsimile; 

provided that the Party provides an original of the facsimile signature to each other Party within five 

calendar days of transmission of the facsimile signature. 
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18.10 Recording.  Any Project Documents to be recorded with the Register of Deeds Office shall be 

recorded at DEVELOPER’s expense.  DEVELOPER may record a memorandum of this Agreement rather 

than this Agreement.  In the event that a memorandum is the preferred method to record the terms of this 

Agreement, the Executive Director and DCD Commissioner shall sign such Memorandum on behalf of 

RACM and CITY, respectively. 

ARTICLE XIX 

HUD AND FTA REQUIRED PROVISIONS 

 

The Parties acknowledge that the Streetcar Amenities will be funded in part by the TIGER Grant awarded 

to CITY by the FTA.  Notwithstanding any provision in this Agreement, CITY and RACM acknowledge 

that this Agreement and all of the terms, covenants and provisions hereof and all rights, title, interests, and 

remedies of CITY and RACM hereunder (and the instruments referenced herein) are, and shall at all times 

continue to be, subject and subordinate in all respects to the right, title, interest and remedies of any person 

or entity who, at any time, provides financing for all or any portion of the Project that is insured by or 

through any program administered by HUD or any subdivision thereof, including (without limitation) the 

Federal Housing Administration (any such person or entity being hereinafter referred to as a “HUD 

Insured Lender”).  In the event that any of the provisions of HUD’s 220 program used to finance a portion 

of the Project (including, without limitation, the HUD-required 220 program loan documents) are 

inconsistent with the terms of this Agreement, then the provisions of the HUD 220 program shall govern, 

and any inconsistent provision hereof shall be deemed modified or severed to the extent necessary to 

eliminate any such inconsistency.  If such controlling provisions of the HUD 220 program result in a 

conflict with or default by CITY under any grant agreement between CITY and FTA related to the TIGER 

Grant and the Streetcar Amenities, CITY and DEVELOPER shall first use their best efforts to meet and 

confer with representatives from HUD and FTA in an effort to reach a solution that avoids such conflict 

or default.  In the event that DEVELOPER proposes to encumber the Property to secure financing for all 

or any portion of the Project from any person or entity who is not a HUD Insured Lender (each a 

“Conventional Lender”), all rights, title, interests, and remedies of CITY and RACM hereunder (and the 

instruments referenced herein) shall be subject and subordinate to the rights of the Conventional Lender; 

provided, however, that each such Conventional Lender shall provide an agreement under which such 

Conventional Lender agrees to recognize all rights, title, interests and remedies of the FTA, pursuant to 

any grant agreement between CITY and FTA, and of CITY and RACM hereunder (and the Project 

Documents) in the event of foreclosure, if CITY and RACM are not then in default, so long as CITY and 

RACM observe and perform all of the obligations, provisions, covenants, and conditions required of CITY 

and RACM hereunder (and the Project Documents). 

 

ARTICLE XX 

 

SEWER PROJECT 

 

20.1  Sewer Project Description.  A CITY-owned sewer main is currently located on the Property in a 

location that is not compatible with the Couture Project.  To accommodate the Couture Project, the 

DEVELOPER shall relocate that sewer main to another location on the Property as described in Plan File 

Numbers 246-24 and 246-25 dated March 22, 2017, or alternative plans approved in writing by the DPW 

Commissioner (the “Sewer Plans”) and comply with the requirements of this Article XX (collectively, the 

“Sewer Project”). 
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20.2  DEVELOPER Obligations.  In furtherance of the Sewer Project, DEVELOPER, or Affiliate, 

shall do all of the following: 

 

A. With regard to the construction of the Sewer Project, allow the DPW Commissioner to 

review the cost estimates from DEVELOPER’s contractor to ensure that construction costs funded by the 

Sewer Grant are reasonable and within industry standards.  Contractors or firms selected by DEVELOPER 

to construct the Sewer Project shall be subject to the prior written approval of the DPW Commissioner.  

In the event the costs of the Sewer Project are greater than the Sewer Grant, DEVELOPER shall pay the 

additional costs.  
 

B. Construct the Sewer Project in accordance with the Sewer Plans.  Any design changes or 

construction change orders for the Sewer Project that are proposed by DEVELOPER following approval 

of the Sewer Plans by the DPW Commissioner must also be approved in writing by the DPW 

Commissioner. DEVELOPER’S obligation to construct the Sewer Project means that DEVELOPER shall 

be responsible for all construction activities related to the Sewer Project including, but not limited to, 

bidding, contract letting, construction in accordance with the Sewer Plan, construction inspections, change 

orders, and providing CITY with as-built surveys. DEVELOPER shall allow CITY, at the discretion of 

the DPW Commissioner, to inspect and monitor the Sewer Project work by DEVELOPER and its 

contractors as that work progresses. 

 

C. Grant the Sewer Easement to CITY.  

 

D. Enter into the Sewer Project Human Resources Agreement with CITY. 

 

E. At Closing, DEVELOPER shall pay $30,000 to CITY to cover CITY’s costs for sewer 

inspection and disbursement review for the Sewer Grant. In the event CITY’s sewer inspection and 

disbursement review costs exceed $30,000, DEVELOPER shall pay CITY additional costs as the Sewer 

Project progresses.  In the event CITY’s sewer inspection and disbursement review costs are less than 

$30,000, CITY shall return any unused funds to DEVELOPER after completion of the Sewer Project. 

 

20.3  CITY Obligations.  In furtherance of the Sewer Project, CITY shall: 

 

A. Provide funds from TID 82 to RACM in an amount sufficient to fund the Sewer Grant 

within 30 days after the execution of the Amendment. 

 

B. Accept the Sewer Easement. 

 

20.4 RACM Obligations. In furtherance of the Sewer Project, RACM shall pay the Sewer Grant to 

DEVELOPER as reimbursement for DEVELOPER’s actual costs for the Sewer Project as required by 

this Article XX and in accordance with the disbursement procedure described in Section 20.5.D., below.  
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20.5 Sewer Grant.  

  

A. The Sewer Grant shall be contributed by CITY to RACM for the Sewer Project and 

disbursed to DEVELOPER in monthly payments on a reimbursement basis in accordance with this Article 

XX.  

 

B. The Sewer Grant is a monetary obligation of CITY contributing to DEVELOPER’s actual 

costs of the Sewer Project in an amount not to exceed $1.5 million.   

 

C. In the event the costs of the Sewer Project are greater than the Sewer Grant, DEVELOPER 

shall pay the additional costs.  In the event the costs of the Sewer Project are less than the Sewer Grant, 

the excessive funds in the Sewer Grant shall be retained by RACM and returned to CITY. 

 

D. The process for disbursing the Sewer Grants shall be as follows: 

 

1. After work commences on the Sewer Project, DEVELOPER shall provide to 

RACM and the DPW Commissioner on a monthly basis a sworn statement setting forth all 

contractors and materialmen with whom DEVELOPER, or Affiliate, or its general contractor 

has contracted, amounts of contracts, total amounts paid to date, amounts of current payments 

and balances due with proof of payments made by DEVELOPER during the preceding month 

for costs related to the Sewer Project (with supporting documentation) and copies of all change 

orders (collectively the “Sewer Project Documentation”); 

 

2. With each monthly disbursement request, DEVELOPER shall provide to RACM 

and the DPW Commissioner a report or a certification by its general contractor certifying that 

work included in the disbursement request has been completed and materials are in place as 

indicated by the request for payment of the DEVELOPER evidenced by the Sewer Project 

Documentation; 

 

3. With each monthly disbursement request, DEVELOPER shall provide to RACM 

and the DPW Commissioner written certification from the DEVELOPER’s project engineer 

that the work and materials included in the disbursement request as described in the Sewer 

Project Documentation are consistent with the requirements of the Sewer Easement, the Sewer 

Plans and this Agreement; 

 

4. The DPW Commissioner shall approve or reject DEVELOPER’s request for 

disbursement of funds within 30 business days of receipt of all of the items in subsections 1 

through 3, above.  Such approval or rejection shall be provided in writing to DEVELOPER and 

RACM.  If DEVELOPER’s request for disbursement is rejected, the DPW Commissioner shall 

provide to DEVELOPER written explanation of the reason(s) for the rejection.  Non-

compliance with the terms of any Project Document is a legitimate reason to reject a 

disbursement request;  

 

5. Upon approval by the DPW Commissioner of the requested disbursement, RACM 

shall verify that the requirements of subsection E, below, have been met and, if they continue 

to be met, then transmit to CHG sufficient funds to cover the requested disbursement, not to 
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exceed a total of $1.5 million.  Disbursement of the Sewer Grant funds shall be made by RACM 

directly to CHG.  It is the intention of the parties named herein that no person that is not a 

signatory to this Agreement shall be a third party beneficiary of this Agreement, and neither 

CITY nor RACM owes any duty of care to any such party; and 

 

6. The final disbursement, either at the completion of the Sewer Project or when the 

cost of the Sewer Project reaches or exceeds $1.5 million, or 15% of the total Sewer Grant 

(whichever is greater), shall be withheld by RACM until (a) DEVELOPER provides to the 

DPW Commissioner lien waivers or releases of lien executed by all parties who provided work 

or materials as named on the Sewer Project Documentation and (b) DEVELOPER has 

completed construction of the Sewer Project and CITY has accepted the new sewer, such 

acceptance shall be in writing by the DPW Commissioner. 

 

E. No disbursement of any portion of the Sewer Grant shall occur until all of the following 

have occurred: 

 

1. DEVELOPER has provided CITY with evidence that is has obtained sufficient 

financing for the Project and has closed on such financing. 

 

2. DEVELOPER has signed all Project Documents. 

 

3. DEVELOPER has incurred actual costs related to the Sewer Project and 

reimbursable by the Sewer Grant.  
 

4. DEVELOPER has provided the DPW Commissioner with evidence (such as 

construction contracts, financing approvals, timelines from contractors, etc.), sufficient in DPW 

Commissioner’s determination, to confirm that the Couture Project and Public Infrastructure 

Project are expected and likely to be completed by DEVELOPER in accordance with the 

Agreement. 

 

F. Approval and payment of DEVELOPER’s disbursement requests shall not be construed as 

CITY’s or RACM’s agreement or acceptance (a) that the Sewer Project was constructed in accordance 

with the Sewer Plans or the Project Documents; (b) that the Sewer Project is free from defects; or (c) that 

the certifications of the DEVELOPER, its general contractor or project engineer are correct.   

 

G. CITY shall be authorized to make inspections of the Sewer Project during the course of 

construction, and shall determine to its own satisfaction that the work done or materials supplied by 

DEVELOPER and/or its general contractor and all subcontractors and suppliers have been properly made 

or supplied in accordance with the Sewer Plans. 

 

ARTICLE XXI 

 

CONVEYANCE OF UNIT 3 

 

21.1 Conveyance Requirement.  DEVELOPER shall convey Unit 3 to CITY no later than the date 

required under Section 2.2.I, above, for the commencement of revenue service of the Streetcar Amenities, 
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in accordance with this Article XXI after DEVELOPER completes construction of the Streetcar Structural 

Support and all improvements that are DEVELOPER’s responsibility within the Transportation 

Concourse and Unit 3 and provides to CITY written certification from the Architect that the Streetcar 

Structural Support, Transportation Concourse and Unit 3 were constructed in accordance with the Final 

Plans and the Streetcar Specifications.  This deadline may be adjusted as the Project progresses, but only 

upon mutual written consent of DEVELOPER and DPW Commissioner.  In the event that Unit 3 cannot 

be conveyed to CITY prior to commencement of revenue service of the Streetcar Amenities, the right of 

entry granted to CITY pursuant to Section 21.6 shall also be for the purpose of operating the Streetcar 

Amenities. 

 

21.2 Precondition of Closing. Closing on the conveyance of Unit 3 from DEVELOPER to CITY shall 

be at the CITY’s Real Estate Office at a mutually agreeable date and time, unless some other location is 

agreed to in writing by DEVELOPER and CITY, but only after the following preconditions have been 

satisfied: 

 

A. DEVELOPER shall submit the documentation required by Section 21.1 to CITY and CITY 

has had at least 60 days to review such documentation and to make whatever inspections deemed necessary 

or appropriate by the DPW Commissioner.  

 

B. DEVELOPER shall certify to CITY in writing that no amendments have been made to the 

Condominium Documents that have not been reviewed and approved by CITY. 

 

C. DEVELOPER shall obtain a title commitment for Unit 3 and provide a copy to CITY.  If 

the title commitment shows defects or other encumbrances on title that are unacceptable to CITY, CITY 

shall notify DEVELOPER of such defects or encumbrances and DEVELOPER shall cure and remove 

such title defects and encumbrances and present CITY with an updated title insurance commitment prior 

to closing as evidence that the defects and encumbrances have been cured and removed from title.  Project 

Documents and the Condominium Documents shall not be considered objectionable encumbrances on 

title under this subsection.  Liens, mortgages or other encumbrances related to the financing of the Project 

are presumed to be objectionable to CITY unless waived in writing by CITY. 

 

D. In the event that DEVELOPER has additional work to do on the Project following 

conveyance of Unit 3 to CITY, DEVELOPER shall provide to CITY proof that DEVELOPER or its 

contractors performing such work have builders and liability insurance and that CITY is named as an 

additional insured on such policies for any work performed after closing on Unit 3.  DEVELOPER shall 

maintain or require its contractors to maintain such insurance coverage at all times that DEVELOPER 

uses the right of entry granted to it under section 21.6, below. 

 

21.3 Form of Deed.  DEVELOPER shall convey Unit 3 to CITY by warranty deed at no cost to the 

CITY, except as provided herein. The warranty deed may contain a deed restriction requiring Unit 3 to be 

used for public transportation uses. The deed and deed restriction shall be in substantially the same form 

as the deed and deed restriction attached to this Agreement as Exhibit O.  The warranty deed and deed 

restriction shall be promptly recorded at the Milwaukee County Register of Deeds. DEVELOPER shall 

pay costs for recording the warranty deed and deed restriction including the real estate transfer return fee.     
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21.4 Proration of Taxes.  There shall be no proration of property taxes at closing.  DEVELOPER will 

pay all property taxes for the year during which the closing occurs.  Payment of property taxes will be 

made when the property tax invoice is issued at the end of the year in which the closing occurs rather than 

based on estimated taxes at closing. 

 

21.5 Recording of Deed.  CITY shall promptly file the warranty deed for recording at the Milwaukee 

County Register of Deeds and shall pay costs for recording the warranty deed except that DEVELOPER 

shall pay the real estate transfer return fee.    

 

21.6 Continuation of Construction.  CITY and DEVELOPER acknowledge that both before and after 

closing on Unit 3 both DEVELOPER and CITY may be performing work on and within Unit 3.  After 

CITY’s commencement of work on installation of the Streetcar Amenities, whether before or after closing 

on Unit 3, DEVELOPER and CITY agree to use reasonable efforts to not interfere with each other’s 

construction activities.  DEVELOPER, CITY and their contractors shall work together to develop 

mutually agreeable locations for their trailers and staging areas, if needed, and will formulate plans to 

allow work to continue without delay for either DEVELOPER or CITY.  In the event that DEVELOPER 

and CITY cannot mutually agree, the work of CITY on the Streetcar Amenities shall take priority over 

any other work still needing to be completed within Unit 3.  As necessary for CITY to complete work on 

the Streetcar Amenities prior to closing on Unit 3, DEVELOPER hereby grants to CITY a right of entry 

over Unit 3 as necessary for the purpose of installing the Streetcar Amenities.  As necessary for 

DEVELOPER to complete work on the completion of Unit 3 after closing on Unit 3, CITY hereby grants 

to DEVELOPER a right of entry over Unit 3 as necessary for the purpose of completing such construction.  

 

21.7 Warranty.  Upon completion of Unit 3 by DEVELOPER, DEVELOPER shall cause all warranties 

obtained by DEVELOPER in connection with the construction of Unit 3 to be assigned to CITY in writing.   

 

21.8 Lease with Milwaukee County. The Parties acknowledge that Milwaukee County is expected to 

have a lease for part of Unit 3 to operate their bus rapid transit through the Transportation Concourse.  

DEVELOPER may enter into such a lease with Milwaukee County prior to conveyance of Unit 3 to CITY, 

but only in a format and with terms and conditions approved in writing by CITY.  Such lease, if entered 

into by DEVELOPER prior to conveyance of Unit 3 to CITY, may not be amended prior to the conveyance 

of Unit 3 to the CITY without prior written approval from CITY.  
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EXHIBIT A 

 

Property Description 

 

PARCEL A: 

 

Units One (1), Two (2) and Three (3), together with said units’ undivided appurtenant interest in 

the common elements, and the use of the limited common elements appurtenant to said unit, all 

in THE COUTURE LAKEFRONT, A CONDOMINIUM, being a condominium created and 

existing under and by virtue of the Condominium Ownership Act of the State of Wisconsin and 

by Declaration of Condominium of The Couture Lakefront, a Condominium, and recorded April 

6, 2021 as Document No. 11099452 (the “Declaration”); and Condominium Plat recorded April 

6, 2021, as Document No. 11099453, said condominium being located in the City of Milwaukee, 

Municipal Grantor of Milwaukee, State of Wisconsin on the real estate described in and made 

subject to said Declaration and incorporated herein by this reference thereto. 

 

Tax Key No. 396-0511-000  (pt) 

Address: 909 E. Michigan Street, Milwaukee, WI 

 

PARCEL B: 

 

Easements benefitting the above-described Units as set forth in Sections 14.7, 14.8 and 14.9 of 

the Declaration and/or otherwise under Article XIV of the Declaration  



B 

 

EXHIBIT B 

 

Condominium Documents 
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OPERATING AGREEMENT AND BYLAWS 

 

The Couture Lakefront Condominium Association LLC 

 

 Agreement made as of April 9, 2021, between and among the members from time to time 

(hereinafter referred to collectively as the “Members” and referred to otherwise as “Member(s)”) 

of The Couture Lakefront Condominium Association LLC, a Wisconsin limited liability company 

(the “Association”) for which management is vested in one (1) or more managers (collectively, 

from time to time, the “Board”) pursuant to section 183.0202(4) of Chapter 183 of the Wisconsin 

Statutes (the “LLC Act”). 

 

RECITALS 

 

 The Association is the association of the owners (hereinafter referred to collectively as the 

“Unit Owners” and referred to otherwise as “Unit Owner(s)”) of the units (hereinafter referred to 

collectively as the “Units” and referred to otherwise as “Unit(s)”) of the land, building and 

improvements located at 909 E. Michigan Street, Milwaukee, Wisconsin known as The Couture 

Lakefront, A Condominium (the “Condominium”).  The Condominium is subject to Chapter 703 

of the Wisconsin Statutes (the “Condominium Act”) pursuant to the Declaration of The Couture 

Lakefront, A Condominium, which was recorded with the Register of Deeds of Milwaukee 

County, Wisconsin on April 6, 2021 as document number 11099452  (the “Declaration”).  All 

defined terms used in this Agreement (hereinafter referred to as “these Bylaws”), but not otherwise 

defined in these Bylaws, shall have the same meaning ascribed to them in the Declaration or, if 

not defined therein, in the Condominium Act.  

 

These Bylaws, as they may be amended from time to time pursuant to Article XIX , shall 

serve as the bylaws of the Association under section 703.10 of the Condominium Act, and, along 

with the Articles of Organization (the “Articles”), Declaration and Rules & Regulations for the 

Condominium, also serve as the Operating Agreement of the Association under 

section 183.0102(16) of the LLC Act.  Each Unit Owner shall, by virtue of such ownership, 

automatically be a Member of the Association and own an interest in the Association (hereinafter 

referred to collectively as the “Interests” and referred to otherwise as “Interest(s)”) equal to the 

Percentage Ownership Interest assigned to his, her or its respective Unit(s) as set forth in Exhibit A 

(hereinafter referred to collectively as the “Percentage Ownership Interests” and referred to 

otherwise as “Percentage Ownership Interest(s)”). 

 

ARTICLE I 

Organization 

 

 1.1 Name and Organization.  The name of the Association is “The Couture Lakefront 

Condominium Association LLC.”  The Association is a limited liability company organized under 

the LLC Act. 

 

 1.2 Purposes.  The Association has been organized and shall at all times be operated 

as an association of the Unit Owners of the Condominium.  The Association shall have the powers 
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set forth in the Condominium Documents and any other powers specified in Sections 703.15(3)(a) 

and (b) of the Condominium Act and the LLC Act. 

 

 1.3 Indefinite Term.  The Association shall continue in existence until dissolved 

pursuant to Article XVII. 

 

 1.4 Principal and Business Offices.  The Association may have such principal and 

other business offices, either within or outside the state of Wisconsin, as may be designated from 

time to time by the Board.  The initial mailing address of the Association shall be 260 E. Highland 

Ave., Ste. 401, Milwaukee, Wisconsin 53202. 

 

 1.5 Registered Agent and Office.  The Association’s registered agent may be changed 

from time to time by or under the authority of the Board.  The address of the Association’s 

registered office may be changed from time to time by or under the authority of the Board, or by 

the registered agent, whose business office shall be identical with the registered office.  The 

Association’s registered office may be, but need not be, identical with the Association’s principal 

office in the state of Wisconsin. 

 

ARTICLE II 

Members 

 

 2.1 Membership.  All Unit Owners shall be entitled and required to be Members of 

the Association.  Upon acquiring title to a Unit, a Unit Owner shall automatically, without any 

further consent on the part of the Members, become a Member of the Association and shall remain 

a Member, subject to all of the terms of these Bylaws, until such time as his, her or its ownership 

of such Unit ceases for any reason, at which time his, her or its membership in the Association 

shall automatically cease.  All present and future Unit Owners, Mortgagees, lessees, occupants and 

other persons interested in any Units, or any portion thereof, as well as their employees and invitees 

and any other persons who may use any portion of the Condominium in any manner, are subject 

to the Condominium Documents, and to all covenants, agreements, restrictions, easements and 

declarations of record referred to in or created by the Declaration or otherwise duly effected.  The 

acceptance of a deed, mortgage, lease or other document evidencing an interest in a Unit, or the 

use of any portion of the Condominium, shall constitute an acceptance, ratification and 

confirmation by the person accepting such document or engaging in such use to comply with the 

Condominium Documents (including, without limitation, these Bylaws) and such title conditions. 

 

 2.2 Voting.  There shall be one hundred (100) votes in the Association, which shall be 

apportioned among the Units as set forth in the column entitled “No. of Votes” shown in attached 

Exhibit A (hereinafter collectively referred to as the “Votes” and referred to otherwise as 

“Vote(s)”).  Each Member shall be entitled to vote his, her or its respective Votes on each matter 

submitted to a vote at a Members’ meeting.  If title to a Unit is held by more than one person, the 

Votes allocated to such Unit shall be voted by the person designated from time to time by such 

persons, in the manner described by the Board, as representing such persons for purposes of these 

Bylaws. 
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 2.3 Membership List.  The Association shall maintain a current Membership List 

showing the Interests and the respective percentages of the total for all of the Units, as well as, for 

each Unit, the address to which notice of meetings of the Association shall be sent, the mortgagee 

of the Unit, if any, and the person designated to vote with respect to such Unit.  Only the person 

so designated shall be entitled to vote such Unit whether in person or by proxy.  Any such 

designation may be changed by notice in writing to the Secretary of the Association signed by all 

of the persons having an ownership interest in the Unit, or in such other manner as the Board may 

prescribe.  This Membership List shall also contain such other information as is necessary for it to 

satisfy the requirements of both section 183.0405(1)(a) of the LLC Act and section 703.15(4)(a) 

of the Condominium Act.  A copy of the initial Membership List is attached as Exhibit A. 

 

 2.4 Transfer of Membership.  Each Interest shall be appurtenant to the Unit to which 

it is related and shall be owned and transferred only in conjunction therewith, as provided in 

Section 2.1.  Upon the transfer of any Unit, the transferor and transferee shall notify the 

Association of such transfer, including the Unit being transferred, name and address of the new 

Unit Owner, the name of the person designated to vote the Vote related to such Unit, the mortgagee 

of the Unit, if any, the value of any additions, improvements or other alterations as provided in 

Section 13.5, evidence of insurance as provided in Section 13.2, and any other information about 

the transfer which the Association may deem pertinent, and the Association shall make appropriate 

changes to the Membership List effective as of the date of transfer.  The Association shall not be 

liable for failure to deliver notice to any Unit Owner as required by these Bylaws, the Declaration, 

the LLC Act or the Condominium Act if the Association was not notified of the transfer of the 

Unit as set forth in this Section 2.4. 

 

 2.5 Liability.  No capital contributions shall be required or permitted by the 

Association, except as provided in the Condominium Documents.  The value of any cash or other 

property contributed to the Association by the Members shall be valued by the Board.  No Member 

shall be personally liable for any debt, obligation or liability of the Association, except as otherwise 

provided in these Bylaws, or under the LLC Act, the Condominium Act, the Declaration or other 

applicable law, or by reason of acts or conduct other than in his, her or its capacity as a Member 

or manager. 

 

 2.6 Dissociation; Partition.  The occurrence of an event of dissociation with respect 

to a Member shall not dissolve the Association and shall not entitle the dissociating Member to 

receive a distribution in complete or partial redemption of such Member’s Interest(s) in the 

Association.  A Member shall not have the power to withdraw by voluntary act and may not be 

removed.  Additionally, except as expressly provided in Articles XIV and XV, each Member 

hereby irrevocably waives any right that he, she or it might otherwise have to maintain an action 

for partition with respect to the Condominium, property of the Association or his, her or its Unit(s) 

or Interest(s), or to require the Association to pay fair value for or otherwise liquidate said Interests. 

 

 2.7. Annual Meeting.  The Association shall hold an annual Members’ meeting on the 

fourth Tuesday in May of each year at 1:00 p.m., or at such other date and time as may be fixed 

by or under the authority of the Board, for the purpose of electing managers and transacting such 

other business as may come before the meeting.  If the day fixed for the annual meeting is a legal 

holiday in Wisconsin, the meeting shall be held on the next succeeding business day. 
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 2.8. Special Meetings.  Special Members’ meetings may be called by: (a) the President; 

(b) the Board or such other officer(s) as the Board may authorize from time to time; or (c) the 

President or Secretary upon the written request of Members holding more than ten percent (10%) 

of the Member Votes.  Upon delivery to the Secretary of a written request stating the purpose(s) 

of the requested meeting, dated and signed by person(s) entitled to request such a meeting, the 

Secretary shall give, within thirty (30) days of such delivery, notice of the meeting to the Members.  

Notice of any special meetings shall be given in the manner provided in Section 2.10.  Only 

business within the purpose(s) described in the special meeting notice shall be conducted at a 

special Members’ meeting. 

 

 2.9. Place of Meeting.  The President may designate any place within the metropolitan 

Milwaukee area as the place of meeting for any annual or special Members’ meeting or any 

adjourned meeting.  If no designation is made by the President, the place of meeting shall be the 

Association’s principal office. 

 

 2.10. Notice of Meetings.  The President or Secretary, or his or her agent, shall notify 

each Member, as provided in Section 20.3, of the date, time and place of each annual or special 

Members’ meeting.  In the case of a special meeting, the notice shall also state the meeting’s 

purpose(s).  Unless otherwise required by these Bylaws or the LLC Act, the meeting notice shall 

be given not less than ten (10) days, nor more than sixty (60) days, before the meeting date.  Notice 

of a Members’ meeting to act on a plan of merger or exchange, or on a sale of assets, shall be given 

not less than ten (10) days before the date of the meeting.  

 

 2.11. Waiver of Notice.  A Member may waive notice of any Members’ meeting, before 

or after the date and time stated in the notice.  Any such waiver must be in writing, containing the 

same information that would have been required in the notice (except for the time and place of the 

meeting) and signed by the Member, and shall be effective when delivered to the Association.  A 

Member’s attendance at a meeting, in person or by proxy, waives objection to lack of notice or 

defective notice, unless the Member at the beginning of the meeting or promptly upon arrival 

objects to the holding of the meeting or transacting business at the meeting and asserts valid 

grounds for such objection. 

 

 2.12. Fixing of Record Date.  For the purpose of determining Members entitled to notice 

of or to vote at any Members’ meeting, Members entitled to demand a special meeting under 

Section 2.8 or Members entitled to receive payment of any distribution or dividend, or in order to 

make a determination of Members for any other proper purpose, the Board may fix a future date 

and time as the record date.  The record date shall not be more than seventy (70) days before the 

date on which the particular action requiring such determination of Members is to be taken.  If no 

record date is so fixed by the Board, the record date shall be the close of business on the date 

specified as follows: 

 

(a) With respect to a special Members’ meeting demanded by Members, the 

date the first Member signs the demand. 
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(b) With respect to any other special Members’ meeting or an annual Members’ 

meeting, the day before the first notice is sent or otherwise delivered to Members. 

 

(c) With respect to actions taken in writing without a meeting (pursuant to 

Section 2.17), the date indicated in the writing, or if no date is so indicated the date the first 

Member signs a consent. 

 

(d) With respect to determining Members entitled to a distribution (other than 

a distribution involving a repurchase or reacquisition of interests), the date the Board 

authorizes the distribution. 

 

(e) With respect to any other matter for which such a determination is required, 

as provided by law. 

 

When a determination of the Members entitled to vote at any Members’ meeting has been made 

as provided in this Section, the determination shall apply to any adjournment of the meeting unless 

the Board fixes a new record date, which it must do if the meeting is adjourned to a date more than 

one hundred twenty (120) days after the date fixed for the original meeting. 

 

 2.13. Quorum and Voting Requirements.  Except as otherwise provided by the 

Articles, these Bylaws or the LLC Act, Interests representing more than fifty percent (50%) of the 

Vote(s) entitled to be cast shall constitute a quorum for action at a meeting.  If a quorum exists, 

action on a matter is approved if the number of Votes represented by the Interest(s) voting in favor 

of the action exceeds the number of Votes represented by the Interest(s) voting against such action, 

unless the Articles, these Bylaws, the Declaration, the Condominium Act or the LLC Act requires 

a greater number of affirmative votes.  Once an Interest is represented for any purpose at a meeting, 

other than for the purpose of properly objecting to holding the meeting or transacting business at 

the meeting, it is considered present for purposes of determining whether a quorum exists, for the 

remainder of the meeting and for any adjournment thereof, unless a new record date is or must be 

set for that adjourned meeting.  At an adjourned meeting at which a quorum is represented, any 

business may be transacted that might have been transacted at the meeting as originally noticed.  

This provision shall not, however, apply to reduce the number of affirmative votes required for 

any action taken by the Board pursuant to Articles XIV, XV or XVII, or in the event the affirmative 

vote of a greater number of Members is required by the LLC Act, the Articles, the Declaration or 

any other provision of these Bylaws. 

 

 2.14. Order of Business at Meetings.  The order of business at any Members’ meeting 

shall be as follows: 

 

  (a) Roll call. 

 

  (b) Appointment of inspectors of election, if requested. 

 

  (c) Proof of proper notice of meeting or waiver of notice. 

 

If a quorum is present, the meeting shall continue with the following items of business: 
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(d) Approval of minutes of preceding meeting, unless dispensed with by 

unanimous consent. 

 

  (e) Board’s report, if any. 

 

  (f) Officers’ reports, if any. 

 

  (g) Committee reports, if any. 

 

  (h) Election of managers, if necessary. 

 

  (i) Unfinished business, if any. 

 

  (j) New business, if any. 

 

However, the chairperson of the meeting may adjust such order of business as he or she deems 

appropriate.  He or she may designate an officer or any other person in attendance to keep and 

prepare minutes of the meeting. 

 

 2.15 Actions Requiring Vote of the Members.  Without limiting any other actions 

requiring Member approval hereunder and/or under the Declaration, the following actions shall 

require Member approval, in accordance with the provisions of Section 2.13: 

 

(a) any borrowing of funds in the name of the Association;  

 

(b) any special assessment under Section 9.6; and 

 

(c) any acquisition or conveyance of any right, title or interest in or to real 

property or the Condominium. 

 

 2.16. Proxies.  At all Members’ meetings, the Person(s) entitled to vote may vote in 

person or by proxy appointed in writing by the Member or by his, her or its duly authorized 

attorney-in-fact.  A proxy appointment shall become effective when received by the Secretary or 

other officer or agent of the Association authorized to tabulate votes.  Unless otherwise provided 

in the appointment form, a proxy appointment may be revoked at any time before it is voted, either 

by written notice filed with the Secretary or other officer or agent of the Association authorized to 

tabulate votes, or by oral notice given by such Person(s) during the meeting at which said vote is 

taken and prior to said vote.  The presence of such Person(s) shall not of itself constitute a 

revocation.  A proxy appointment shall be valid for a maximum of one hundred eighty (180) days 

from the date of its execution, unless granted to a Mortgagee or lessee of a Unit, or as otherwise 

provided in the appointment form.  The Board shall have the power and authority to make rules 

establishing presumptions as to the validity and sufficiency of proxy appointments. 

 

 2.17. Action Without a Meeting.  Any action required or permitted by the Articles, these 

Bylaws, the Declaration, the Condominium Act or the LLC Act to be taken at a Members’ meeting 
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may be taken without a meeting if one or more written consents, setting forth the action so taken, 

shall be signed by Members holding Interests representing more than fifty percent (50%) of the 

Vote(s) entitled to be cast.  Action taken pursuant to written consent shall be effective when 

consent(s), signed by Members holding the requisite number of Interests, are delivered to the 

Association for inclusion in the Association records, unless some other effective date is specified 

in the consent(s).  If the action to be taken requires that advance notice be given to nonvoting 

Members, the Association shall give the nonvoting Members written notice of the proposed action 

at least two (2) days before the action is taken, which notice shall comply with the provisions of 

the LLC Act and the Condominium Act to the extent applicable and shall contain or be 

accompanied by the same material that would have been required to be sent to nonvoting Members 

in a notice of meeting at which the proposed action would have been submitted to the Members. 

 

 2.18. Meetings by Electronic Means of Communication.  In addition to conducting 

meetings in which each Member participates in person, and notwithstanding any place set forth in 

the notice of the meeting or these Bylaws, any annual or special Members’ meeting may be 

conducted, in whole or in part, by the use of any electronic means of communication, provided (a) 

all participating Members may simultaneously hear each other during the meeting or (b) all 

communication during the meeting is immediately transmitted to each participating Member, and 

each participating Member is able to immediately send messages to all other participating 

Members.  Before the commencement of any business at a meeting at which any Members do not 

participate in person, all participating Members shall be informed that a meeting is taking place at 

which official business may be transacted. 

 

 2.19. Units Subject to a Sub-Condominium.  If a Unit is divided into two or more Sub-

Units by virtue of a declaration of Sub-Condominium, the Unit shall be regarded as jointly owned 

by each of the Sub-Unit owners thereof, on an undivided basis, in proportion to their respective 

percentage ownership interests in the Sub-Condominium.  Further, the declaration of Sub-

Condominium with respect to a Unit shall be regarded as an irrevocable designation of the Sub-

Association for such Unit as the representative of the Unit for all notice, voting and other purposes 

under these Bylaws.  Only the Sub-Association, through its board of directors, shall be entitled to 

vote the Member Votes associated with such Unit. 

 

ARTICLE III 

Board 

 

 3.1 General Powers.  The Association’s powers shall be exercised by or under the 

authority of, and its business and affairs shall be managed under the direction of, the Board, subject 

to any limitation set forth in the Articles and these Bylaws.  Such Board shall, regardless of its 

designation as such, constitute and exercise all the powers of the “board of directors” of the 

Association within the meaning of the Condominium Act.  In addition to the other provisions of 

the Condominium Documents and, except as otherwise limited therein, the powers and duties of 

the Board shall include, but not be limited to, the following: 

 

(a) To adopt budgets for revenues, expenditures, and reserves. 
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(b) To levy and collect general and special assessments from Unit Owners and 

to disburse funds in payment of the Association’s expenses. 

 

(c) To manage, maintain, repair, replace, improve, operate and regulate the 

Common Elements and any property owned or leased by the Association. 

 

(d) To grant and release easements, licenses, and rights-of-way over, under or 

through the Common Elements or other property subject to the Association’s control. 

 

(e) To hire and supervise any property manager or agent, security manager or 

agent, other manager or agent, employee, attorney, accountant, or any other independent 

contractor whose services the Board determines are necessary or appropriate. 

 

(f) To initiate, prosecute, defend, mediate and settle litigation or arbitration for 

the Association. 

 

(g) To enter into contracts, deeds, leases and to incur, negotiate and satisfy 

liabilities. 

 

(h) To purchase, take, receive, rent or otherwise acquire and hold any interest 

in real or personal property, including a Unit. 

 

(i) To sell, convey, mortgage, encumber, lease, exchange, transfer or otherwise 

dispose of any interest the Association may have in real or personal property, including a 

Unit. 

 

(j) To receive income derived from payments, fees or charges for the use, 

rental, or operation of the Common Elements and/or any property owned, leased or 

controlled by the Association. 

 

(k) To adopt, amend, repeal, interpret, apply and enforce rules and regulations 

governing the ownership, operation, maintenance, and/or use of any portion of the 

Condominium and the activities of any Person(s) in connection therewith, including the 

imposition of charges for the portions thereof subject to the Association’s control and 

penalties for failure to comply with such rules and regulations. 

 

(l) To keep all books and records and prepare accurate reports of all 

transactions of the Association. 

 

(m) To purchase goods and services for all or any part of the Condominium. 

 

(n) To designate depositories and establish accounts for the funds of the 

Association and determine which officers or agents shall be authorized to withdraw and 

transfer funds deposited in such accounts. 
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(o) To delegate any or part of the powers, duties or obligations of the Board or 

Association officers to committees of the Association or to a manager or managing agent, 

and to appoint an agent to receive proceeds from insurance policies. 

 

(p) To exercise any other powers specified in Sections 703.15(3)(a) and (b) of 

the Condominium Act or by the Condominium Documents. 

 

(q) To exercise any powers or otherwise take any actions reasonably necessary 

for the operation of the Condominium. 

 

 3.2 Election.  The Board shall be elected by the Members at each annual Members’ 

meeting.  Each manager shall be elected by more than fifty percent (50%) of the Votes represented 

by the Interests at an annual Members’ meeting at which a quorum is present. 

 

 3.3 Number, Tenure and Qualifications.  The number of managers of the Association 

shall be three (3).  A manager may be either a person or an entity.  Managers need not be residents 

of the State of Wisconsin, but all, except one (1), of the managers must be Unit Owners at all times.  

Each manager shall hold office until the next annual Members’ meeting at which time a complete 

slate of managers shall be elected, or until his, her or its prior death, termination, resignation or 

removal.  A manager may be removed from office by the requisite vote of the Members taken at 

any Members’ meeting called for that purpose, provided a quorum is present.  A manager may 

resign at any time by delivering his, her or its written resignation to the Board, the President, or 

the Secretary.  Any vacancy in the Board may be filled by the Members at a meeting then in 

session, or otherwise by the remaining managers.  A record of the managers from time to time 

hereunder shall be maintained by the Association, all as required by section 183.0405(1)(a) of the 

LLC Act (as in effect from time to time, the “Manager List”).  A copy of the initial Manager List 

is attached as Exhibit B. 

 

 3.4 Regular Meetings.  A regular meeting of the Board shall be held without notice 

immediately after each annual Members’ meeting.  The place of the regular Board meeting shall 

be the same as the place of the Members’ meeting that precedes it, or such other suitable place as 

may be specified by the President or Secretary at or prior to the Members’ meeting. 

 

 3.5 Special Meetings.  Special meetings of the Board may be called by or at the request 

of the President or Secretary.  The President or Secretary may fix any place, within the state of 

Wisconsin, as the place for holding any special Board meeting, and if no other place is fixed, the 

meeting place shall be the Association’s principal office in the state of Wisconsin, but any meeting 

may be adjourned to reconvene at any place designated by vote of a majority of the managers in 

attendance at the meeting. 

 

 3.6 Meetings by Electronic Means of Communication.  The Board may, in addition 

to conducting meetings in which each manager participates in person, and notwithstanding any 

place set forth in the notice of the meeting or these Bylaws, conduct any regular or special meeting 

by the use of any electronic means of communication, provided (a) all participating managers may 

simultaneously hear each other during the meeting or (b) all communication during the meeting is 
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immediately transmitted to each participating manager, and each participating manager is able to 

immediately send messages to all other participating managers. 

 

 3.7 Notice of Meetings; Waiver of Notice.  The President or Secretary shall give 

notice of each Board meeting, except meetings pursuant to Section 3.4, to each manager as 

provided in Section 20.3.  Notice may be delivered in person or by telephone conversation, sent 

by e-mail, facsimile or other form of wire or wireless transmission or in any other manner 

permitted by the LLC Act at least two (2) days before the meeting being noticed.  A manager may 

waive any notice required under this Section or by law at any time, whether before or after the 

time of the meeting.  The waiver may be in writing, signed by the manager and retained in the 

Association records.  A manager’s attendance at or participation in a Board meeting shall constitute 

a waiver of notice of the meeting, unless the manager at the beginning of the meeting or promptly 

upon arrival objects to holding the meeting or transacting business at the meeting and states valid 

grounds for such objection, and does not thereafter vote for or assent to any action taken at the 

meeting.  Neither the business to be transacted at nor the purpose of any regular or special Board 

meeting need be specified in the notice or waiver of notice of the meeting. 

 

 3.8 Quorum Requirement.  Except as otherwise provided by the LLC Act, the 

Articles or these Bylaws, a majority of the number of managers specified in Section 3.3 shall 

constitute a quorum for the transaction of business at any Board meeting.  This provision shall not, 

however, apply to change the quorum requirements for actions taken pursuant to Article VII or 

any other provisions of these Bylaws that fix different quorum requirements. 

 

 3.9 Voting Requirement.  The affirmative vote of a majority of the number of 

managers specified in Section 3.3 shall be the act of the Board.  This provision shall not, however, 

apply to reduce the number of affirmative votes required for any action taken by the Board pursuant 

to Article VII, or in the event the affirmative vote of a greater number of managers is required by 

the LLC Act, the Articles, the Declaration or any other provision of these Bylaws. 

 

3.10 Conduct of Meetings.  The President, and in the absence of the President, any 

manager chosen by the managers present, shall call each Board meeting to order and shall act as 

chairperson of the meeting.  The Association’s Secretary shall act as secretary of all Board 

meetings, unless the presiding officer appoints an assistant secretary or other person present to act 

as secretary pro tempore for the meeting.  The chairperson of the meeting shall determine if 

minutes of the meeting are to be prepared, and if minutes are to be prepared, shall assign a person 

to do so. 

 3.11 Compensation and Expenses.  Managers shall not be entitled to any compensation 

for services as a manager, but shall be entitled to reimbursement of reasonable expenses incurred 

in the performance of the managers’ duties, including the expense of traveling to and from Board 

meetings. 

 

 3.12 Managers’ Assent.  A manager who is present at a meeting of the Board, or of a 

committee of the Board of which he, she or it is a member, at which meeting action on any 

Association matter is taken, shall be deemed to have assented to the action so taken unless: (a) the 

manager properly objects at the beginning of the meeting or promptly upon his, her or its arrival 
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to the holding of the meeting or transacting business at the meeting and asserts valid grounds for 

such objection; (b) minutes of the meeting are prepared and the manager’s dissent to or abstention 

from the action taken is entered in those minutes; or (c) the manager delivers written notice of his, 

her or its dissent or abstention to the presiding officer of the meeting before the meeting’s 

adjournment or to the Secretary for the meeting immediately after the adjournment.  The right of 

dissent or abstention is not available to a manager who voted in favor of the action taken. 

 

 3.13 Action Without a Meeting.  Any action required or permitted by the Articles, these 

Bylaws, the Declaration, the Condominium Act or the LLC Act to be taken at a Board meeting 

may be taken without a meeting if one or more written consents, setting forth the action so taken, 

shall be signed by a majority of the managers.  Action taken pursuant to written consent shall be 

effective when the last required manager signs the consent or upon such other effective date as is 

specified in the consent, which shall be retained in the Association records. 

 

ARTICLE IV 

Officers 

 

 4.1 Number and Titles.  The Association’s principal officers shall be a President, one 

or more vice-presidents periodically determined by the Board, a Secretary and a Treasurer, each 

of whom shall be appointed by the Board.  If there is more than one vice-president, the Board may 

establish designations for the vice-presidencies to identify their functions and/or order.  The same 

person may simultaneously hold more than one office or all of the offices. 

 

 4.2 Appointment, Tenure, Compensation and Qualification.  The officers shall be 

natural persons appointed by the Board, or to the extent authorized in these Bylaws, by another 

duly appointed officer.  Each officer shall hold office until his or her successor shall have been 

duly appointed or until the officer’s prior death, resignation or removal.  The Board or a duly 

authorized committee of the Board shall fix the compensation of each officer, if any. 

 

 4.3 Additional Officers, Agents, etc.  In addition to the officers referred to in Section 

4.1, the Association may have such other officers, assistants to officers, acting officers and agents 

as the Board may deem necessary and may appoint.  Each such person shall act under his or her 

appointment for such period and have such authority and perform such duties as may be provided 

in these Bylaws, or as the Board may from time to time determine.  The Board may delegate to 

any officer the power to appoint any subordinate officers, assistants to officers, acting officers or 

agents.  In the absence of any officer, or for any other reason the Board may deem sufficient, the 

Board may delegate, for such time as the Board may determine, any or all of an officer’s powers 

and duties to any other officer, to any manager or to any other person. 

 

 4.4 Removal.  The Board may remove any officer or other agent, but the removal shall 

be without prejudice to the contract rights, if any, of the person so removed.  Appointment shall 

not of itself create contract rights.  An officer may remove, with or without cause, any officer or 

assistant officer who was appointed by that officer. 

 

 4.5 Resignations.  Any officer or other agent may resign at any time by giving written 

notice to the Board, the President or the Secretary.  Any such resignation shall take effect when 
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the notice of resignation is delivered, unless the notice specifies a later effective date and the 

Association accepts the later effective date.  Unless otherwise specified in the notice of resignation, 

the acceptance of the resignation shall not be necessary to make it effective. 

 

 4.6 Vacancies.  A vacancy in any office because of death, resignation, removal, 

disqualification or other reason shall be filled in the manner prescribed for regular appointments 

to the office. 

 

 4.7 President.  The President shall be the Association’s chief executive officer, and, 

except with respect to matters as to which the Board has reserved to itself the power to decide and 

otherwise subject to the Board’s control, shall: 

 

  (a) superintend and manage the Association’s business; 

 

(b) coordinate and supervise the work of its other officers; 

 

(c) employ, direct, fix the compensation of, discipline and discharge its 

employees; 

 

  (d) employ agents, professional advisors and consultants; 

 

  (e) perform all functions of a general manager of the Association’s business; 

 

(f) have authority to sign, execute and deliver in the Association’s name all 

instruments either when specifically authorized by the Board or when required or deemed 

necessary or advisable by the President in the ordinary conduct of the Association’s normal 

business, except in cases where the signing and execution of the instruments shall be 

expressly delegated by these Bylaws, the Board or by law to some other officer(s) or 

agent(s) of the Association; and 

 

(g) in general, perform all duties incident to the office of the President and such 

other duties as from time to time may be assigned to him or her by the Board. 

 

 4.8 Vice-Presidents.  In the President’s absence, or in the event of his or her death or 

inability or refusal to act, or if for any reason it shall be impractical for the President to act 

personally, the vice-president (or if there is more than one vice-president, the vice-presidents in 

the order designated by the Board, or in the absence of any designation, in the order of their 

appointment) shall perform the duties of the President, and when so acting, shall have all the 

powers of and be subject to all the restrictions upon the President.  Each vice-president shall 

perform such other duties and have such other authority as from time to time may be delegated or 

assigned to him or her by the President or by the Board. 

 

 4.9 Secretary.  The Secretary shall: 

 

(a) keep minutes of any meeting of the Members, the Board and its committees 

in one or more books provided for that purpose; 
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(b) see that all notices are duly given in accordance with these Bylaws or as 

required by law; 

 

(c) be custodian of the Association’s records and see that the books, reports, 

statements, certificates and all other documents and records required by law are properly 

kept and filed; and 

 

(d) in general, perform all duties incident to the office of Secretary and such 

other duties as from time to time may be assigned to him or her by the Board or the 

President. 

 

 4.10 Treasurer.  The Treasurer shall: 

 

(a) have charge and custody of, and be responsible for, all of the Association’s 

funds and securities; receive and give receipts for monies due and payable to the 

Association from any source whatsoever; deposit all such monies in the Association’s 

name in such banks, financial institutions, trust companies, or other depositories as shall 

be selected in accordance with the provisions of Section 5.4 of these Bylaws; cause such 

funds to be disbursed by checks or drafts on the Association’s authorized depositories, 

signed as the Board may require; and be responsible for the accuracy of the amounts of, 

and cause to be preserved proper vouchers for, all monies disbursed; 

 

(b) have the right to require from time to time reports or statements giving such 

information as he or she may desire with respect to any and all of the Association’s 

financial transactions from the officers, employees or agents transacting the same; 

 

(c) keep or cause to be kept, at the Association’s principal office or such other 

office or offices as the Board shall from time to time designate, correct records of the 

Association’s funds, business and transactions, and exhibit those records to any manager 

of the Association upon request at that office; 

 

(d) deliver to the Board or the President whenever requested an account of the 

Association’s financial condition and of all transactions of the Association, and promptly 

after the close of each fiscal year, make or cause to be made and submit to the Board a like 

report for such fiscal year; 

 

(e) at each annual Members’ meeting or the meeting held in lieu thereof, furnish 

copies of the Association’s most current financial statement to the Members and answer 

questions that may be raised regarding such statement; and 

 

(f) in general, perform all duties incident to the office of Treasurer and such 

other duties as from time to time may be assigned to him or her by the Board or the 

President. 
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If required by the Board, the Treasurer shall furnish a bond for the faithful discharge of his or her 

duties in such sum and with such surety(ies) as the Board shall determine.  Notwithstanding 

anything to the contrary, any or all of the functions set forth in subsection (a), above, may be 

delegated to an outside property manager pursuant to a written engagement approved by the Board. 

 

ARTICLE V 

Contracts, Loans, Checks and Deposits 

 

 5.1 Contracts.  The Board may authorize any officer or officers, or agent or agents, to 

enter into any contract or execute or deliver any instrument in the Association’s name and on its 

behalf.  The authorization may be general or confined to specific instruments. 

 

 5.2 Loans.  No indebtedness for borrowed money shall be contracted on the 

Association’s behalf and no evidences of such indebtedness shall be issued in its name unless 

authorized by or under the authority of the Board.  The authorization may be general or confined 

to specific instances.  The Board shall not, however, have the authority to grant a mortgage or to 

otherwise encumber the Common Elements without Member approval. 

 

 5.3 Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, 

or notes or other evidences of indebtedness, issued in the Association’s name shall be signed by 

such officer or officers or agent or agents of the Association and in such manner as shall, from 

time to time, be determined by or under the authority of the Board. 

 

 5.4 Deposits.  All funds of the Association not otherwise employed shall be deposited 

from time to time to the Association’s credit in such banks, trust companies or other depositories 

as may be selected by or under the authority of the Board. 

 

ARTICLE VI 

Voting of Securities Owned by the Association 

 

 6.1 Authority to Vote.  Any interests or other securities issued by any other entity and 

owned or controlled by the Association may be voted at any meeting of the issuing entity’s security 

holders by the President of the Association in person, or in his or her absence by any vice-president 

of the Association who may be present. 

 

 6.2 Proxy Authorization.  Whenever, in the judgment of the President, or in his or her 

absence of any vice-president, it is desirable for the Association to execute a proxy appointment 

or written consent with respect to any interests or other securities issued by any other entity and 

owned or controlled by the Association, the proxy appointment or consent shall be executed in the 

Association’s name by the President or one of the vice-presidents of the Association, without 

necessity of any authorization by the Board or countersignature or attestation by another officer.  

Any person(s) designated in this manner as the Association’s proxy(ies) shall have full right, power 

and authority to vote the interests or other securities issued by the other entity and owned or 

controlled by the Association in the same manner as the interests or other securities might be voted 

by the Association. 
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ARTICLE VII 

Contracts Between the Association and Related Persons 

 

 Any contract or other transaction between the Association and one or more of its managers, 

or between the Association and any entity of which any of its managers are shareholders, members, 

partners or other owners or directors, managers, employees or employees or other officials, or in 

which any of its managers are interested, shall not be voidable by the Association solely because 

of the manager’s interest, whether direct or indirect, in the transaction if: 

 

(a) the material facts of the transaction and the manager’s interest were 

disclosed or known to the Board or a committee of the Board, and a majority of the 

disinterested members of the Board or committee authorized, approved or specifically 

ratified the transaction; 

 

(b) the material facts of the transaction and the manager’s interest were 

disclosed or known to the Members entitled to vote on the matter, and a majority of the 

Interests held by disinterested Members authorized, approved or specifically ratified the 

transaction; or 

 

(c) the transaction was fair to the Association. 

 

For purposes of this Article VII, a majority of managers having no direct or indirect interest in the 

transaction shall constitute a quorum of the Board or a committee of the Board for the purpose of 

acting on the matter, and a majority of the Interests entitled to vote on the matter, other than those 

owned by or under the control of a manager having a direct or indirect interest in the transaction, 

shall constitute a quorum of the Members for the purpose of acting on the matter.  This Article VII 

is not intended to modify the application provisions of section 703.35 of the Condominium Act. 

 

ARTICLE VIII 

Tax Matters 

 

 8.1 Character of Organization.  The Association is designed to be a condominium 

management association within the meaning of section 528 of the Code and the provisions of these 

Bylaws shall be interpreted accordingly.  In furtherance of this purpose, the Association may at 

any time prepare and file an election to be classified as an association taxable as a corporation 

under the Code. 

 

 8.2 Fiscal Year and Methods of Accounting.  The fiscal year of the Association shall 

be the calendar year.  The Association shall use such methods and practices of accounting as the 

managers shall, from time to time, determine to be advantageous. 

 

 8.3 Inspection of Records by Members.  The Association shall maintain the records 

required by section 703.20 of the Condominium Act.  Upon reasonable request, which, among 

other things, requires that the request be made in good faith and for a proper purpose, a Member 

shall have the right to inspect and copy during regular business hours at a reasonable location 

specified by the Association any or all of the following records:  (a) the Member List and the 
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Manager List; (b) the Association’s Articles, these Bylaws, and any amendments thereto; (c) the 

Association’s accounting records, financial statements and tax returns for the four (4) most recent 

fiscal years; and (d) information relating to the value of each Member’s contribution to the 

Association and other writings required to be maintained by these Bylaws.  If the Association 

agrees to make copies of any of the foregoing for any Member, the Association shall be entitled to 

charge a reasonable fee for the time and expense in making such copies.    NOTWITHSTANDING 

THE PROVISIONS OF THIS SECTION 8.3, FOR SO LONG AS HUD IS THE HOLDER OR 

INSURER OF A MORTGAGE OF A UNIT, HUD AND ANY MORTGAGEE OF A HUD-

INSURED MORTGAGE SHALL HAVE COMPLETE ACCESS TO ALL OF THE 

ASSOCIATION’S BOOKS AND RECORDS UPON WRITTEN REQUEST AND MAY 

REQUEST COPIES OF SAME FROM THE ASSOCIATION. 

 

 8.4 Net Earnings.  All of the net earnings of the Association shall be devoted to the 

benefit of the Association and no part of its net earnings shall inure to the benefit of any individual, 

except that the Association shall be authorized and empowered to pay reasonable compensation 

for services rendered, and may return assessments which are in excess of the ordinary and 

necessary expenses of operating, managing and maintaining the Association’s operations and 

properties. 

 

 8.5 Propaganda.  No substantial part of the activities of the Association shall consist 

of carrying on propaganda or otherwise attempting to influence legislation, except as otherwise 

provided in section 501(h) of the Code, and the Association shall not participate or intervene in, 

including the publication or distribution of statements, any political campaign on behalf of or in 

opposition to any candidate for public office. 

 

ARTICLE IX 

Condominium Operations 

 

 9.1 General.  The Association, acting through the Board, shall be responsible for the 

administration, maintenance, management and operation of the Condominium in accordance with 

the Declaration, these Bylaws, the Condominium Act and other applicable law. 

 

 9.2 Budget Process. 

 

(a)  New Budget.  Prior to the beginning of each fiscal year of the Association, 

the Board shall adopt a new annual operating budget for the Condominium containing the 

items required under section 703.161 of the Condominium Act, including an estimate of 

the total Common Expenses (as defined in the Declaration) for such upcoming year and 

allocating such Common Expenses as provided herein.  Before such fiscal year, the 

Association shall send a copy of such budget to each Unit Owner, including a statement 

setting forth the periodic time(s) and amount(s) for the payment of such assessments by 

each Unit Owner pursuant to the terms hereof.  The Board may revise the current annual 

operating budget from time to time during a fiscal year as it deems necessary or appropriate 

and shall promptly give each Unit Owner notice of any change that affects such Unit 

Owner’s assessments.  Any assessments under any annual operating budget may take into 
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account transitional adjustments (if any) from previous budgets that the Board deems 

appropriate. 

 

(b) Continued Budget.  In the event that the Board fails to adopt a new annual 

operating budget, each Unit Owner shall continue to pay assessments at the same periodic 

time(s) during succeeding fiscal year(s) and in the same amount(s) as were previously in 

effect for the preceding fiscal year unless and until a revised budget is adopted and 

disseminated to Unit Owners. 

 

 9.3 Operating Budget.  The annual operating budget established as provided in 

Section 9.2 shall provide for a designated “operating fund,” and may further provide for a “reserve 

fund” as defined in this Section 9.3. 

 

(a) Operating Fund.  The operating fund (“Operating Fund”) shall be used for 

all Common Expenses that are anticipated or which occur annually or more frequently, 

such as amounts required for the cost of services, insurance, administration, materials and 

supplies, and costs associated with anticipated or routine maintenance of the 

Condominium. 

 

(b) Reserve Fund.  The reserve fund (“Reserve Fund”), if established, shall be 

used for contingencies, or unanticipated or non-periodic expenses, such as unexpected or 

non-routine repair and renovation.  All monies collected for the Reserve Fund shall be held 

in a separate, segregated account maintained in the name of the Association.  In the event 

the Association incurs expenditures not originally included in the annual operating budget, 

then such expenditures may be paid from the Reserve Fund.  In the event that such amount 

is insufficient to pay all of such expenditures, or at the discretion of the Board, the 

Association may levy further assessment(s) against the Unit Owners.  The Reserve Fund 

may also be used to discharge construction liens or other encumbrances levied against the 

Condominium and/or any Unit.  Notwithstanding the previous sentence, if any construction 

lien or other encumbrance was caused by or created by a Unit Owner, the Reserve Fund 

shall not be used to discharge the construction lien or other encumbrance as to such Unit 

Owner’s Unit.  In the event that any such liens or other encumbrances are, in the reasonable 

discretion of the Board, appropriately allocable exclusively to one (1) or more Unit(s), such 

expenditures shall be allocated and assessed against such Unit(s).  Any charges against the 

Reserve fund in accordance with the provisions of these Bylaws that are not otherwise 

repaid to the Fund shall be replenished by additional assessments against the Unit Owners 

in subsequent years.  NOTWITHSTANDING ANY OTHER PROVISION OF THESE 

BYLAWS, WHENEVER A UNIT OWNER IS REQUIRED TO FUND AND/OR 

MAINTAIN A SEPARATE RESERVE FUND IN CONNECTION WITH ALL OR ANY 

PORTION OF THE CONDOMINIUM WITH HUD OR A MORTGAGEE OF A HUD-

INSURED MORTGAGE, SUCH UNIT OWNER SHALL BE EXEMPT FROM PAYING 

ANY ASSESSMENTS IN CONNECTION WITH THE RESERVE FUND.  WHENEVER 

THE ASSOCIATION ELECTS TO PAY AN EXPENSE FROM THE RESERVE FUND, 

IT SHALL ASSESS SUCH EXEMPT UNIT OWNER FOR HIS, HER OR ITS 

ASSESSMENT INTEREST OF SUCH EXPENSE BEING PAID, AND THE 

REMAINING BALANCE OF SUCH EXPENSE SHALL BE PAID FROM THE 
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RESERVE FUND.  NOTWITHSTANDING ANY OTHER PROVISION OF THE 

CONDOMINIUM DOCUMENTS, THE FOREGOING PROVISION INVOLVING 

EXEMPTIONS FROM THE RESERVE FUND SHALL NOT BE REVOKED OR 

OTHERWISE MODIFIED, FOR SUCH TIME AS HUD EITHER OWNS OR INSURES 

A MORTGAGE AGAINST A UNIT, WITHOUT THE WRITTEN CONSENT OF HUD 

OR THE MORTGAGEE OF THE HUD-INSURED MORTGAGE.  THE RESERVE 

FUND IS NOT A STATUTORY RESERVE ACCOUNT UNDER SECTION 703.163 OF 

THE CONDOMINIUM ACT.  THE DECLARANTS (IN THEIR CAPACITY AS UNIT 

OWNERS AND NOT THROUGH DECLARANT CONTROL) HAVE ELECTED NOT 

TO ESTABLISH A STATUTORY RESERVE ACCOUNT. 

 

 9.4 Allocation of Expenses.  The total amount of the estimated Common Expenses 

(including reserves) for each fiscal year of the Association, as set forth in the annual operating 

budget adopted by the Board for the Condominium for such fiscal year, shall be assessed against 

all of the Units on a pro rata basis pursuant to each Unit’s Percentage Assessment Interest as set 

forth in attached Exhibit A (hereinafter referred to collectively as the “Percentage Assessment 

Interests” and referred to otherwise as the “Percentage Assessment Interest(s)”), except as 

otherwise set forth herein. To the extent reasonably practical, all expenses and reserves allocable 

to Limited Common Elements shall be directly assessed against the Unit or Units to which such 

Limited Common Elements are appurtenant either directly (in the case of one Unit), or on a pro 

rata basis with all other applicable Units (in the case of more than one, but less than all Units), or 

in such other manner as the Board reasonably determines is appropriate.  If and to the extent the 

Board determines that an expense or reserve is properly allocable to one (1) or more individual 

Unit(s), based on the use thereof or the benefit derived therefrom, the Board shall, acting 

reasonably and in good faith, so allocate such expenses to such individual Unit(s) from such 

expense.  In performing such analysis, the Board shall not consider any lack of use or benefit 

caused by any vacancy of the applicable Unit(s).  Notwithstanding anything to the contrary 

contained herein, to the extent practicable and commercially reasonable, any contracts entered into 

by the Board to provide services, utilities or other benefits to the Condominium shall separately 

allocate all charges to be paid thereunder to the Units, General Common Elements and/or Limited 

Common Elements that will be served thereby, and the Board shall assess the Units for such 

charges on the basis of such allocation.  If the charges are separately allocated between the Units 

and General Common Elements, the charges allocable to the General Common Elements shall be 

assessed against the Units pro rata according to each Unit’s Assessment Percentage Interest(s), or 

in such other manner as the Board reasonably determines is appropriate. 

 

 9.5 General Assessments.  Notices of assessments against the Units shall set forth 

separately each Unit’s share of the amount of the total assessment allocated to the Operating Fund 

and/or Reserve Fund.  Common Expenses for a fiscal year shall be deemed assessed for, with 

respect to, and as of the first day of each fiscal year of the Association even if payable in 

installments.  The Board shall determine for each item of budgeted expense, whether such item 

shall be assessed on an annual, semi-annual, quarterly or monthly basis, and each Unit Owner shall 

be obligated to pay to the Association the appropriate periodic installment prior to the 

commencement of the relevant annual, quarterly or monthly period.  If the Board revises an annual 

operating budget during any fiscal year, it may specify the date as of which any additional expenses 

based on such revision shall be assessed. In the absence of such specification, all such additional 
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expenses shall be assessed as of the first day of the month following the month in which such 

revision was so adapted.  Within ninety (90) days after the end of each fiscal year, the Board shall 

supply to all Unit Owners an itemized accounting of all expenses paid or incurred by the 

Association during such fiscal year, as well as amounts assessed and collected pursuant this Article 

for such fiscal year.  Any amount(s) collected in excess of the amount required for actual expenses 

and reserves for such fiscal year shall, in the discretion of the Board, be (a) credited against the 

appropriate Unit Owner(s)’ obligation to pay future assessments; (b) refunded to the appropriate 

Unit Owner(s); and/or (c) added to reserves.  Any deficiency in amounts so collected, including 

any portion thereof arising from the failure of a Unit Owner to pay an assessment levied against 

such Unit Owner’s Unit, shall be allocated, assessed, paid and collected in accordance with the 

provisions of this Article. 

 

 9.6 Special Assessments.  If reserves established and maintained in accordance with 

this Article shall be inadequate for any reason, including, without limitation, the non-payment of 

any Unit Owner’s assessments, any shortage or loss incurred or suffered in a fiscal year, or the 

cost of any construction, reconstruction or replacement of, or insurance coverage of, the Common 

Elements, the Board may at any time or from time to time make a special assessment in order to 

satisfy such deficiency.  All special assessments shall be allocated, assessed, paid and collected as 

provided in accordance with the provisions of this Article.  FOR SUCH TIME AS HUD IS THE 

HOLDER OR INSURER OF A MORTGAGE ON ANY UNIT, ALL SPECIAL ASSESSMENTS 

AGAINST SUCH UNIT (AND THE ENFORCEMENT OF ANY LIEN CREATED THEREBY) 

ARE SUBJECT TO THE PRIOR WRITTEN APPROVAL OF HUD OR THE MORTGAGEE 

OF THE HUD-INSURED MORTGAGE.   

 

 9.7 Obligation to Pay Expenses. 

 

(a) Generally.  Each Unit Owner shall be obligated to pay such Unit Owner’s 

share of the Common Expenses assessed against such Unit Owner’s Unit in accordance 

with the provisions of this Article and, by acceptance of the deed or other conveyance 

documents for such Unit, whether or not it is so expressed in such deed or conveying 

instrument, shall be deemed to covenant and agree with the Association and each other 

Unit Owner, to pay all amounts so assessed, together with any expenses (including 

reasonable attorneys’ fees) paid or incurred by the Association in the collection thereof, all 

of which shall be a personal liability of such Unit Owner.  Such obligation shall be joint 

and several if such Unit Owner consists of more than one person or, if the Unit is divided 

into more than one Sub-Unit pursuant to a declaration of Sub-Condominium, such 

obligation shall run to the Sub-Association of the Sub-Condominium, which (in turn) may 

apportion such obligation as provided in its declaration and/or bylaws.  No Unit Owner 

may be exempted from liability to contribute toward payment of Common Expenses or 

other assessments by waiver of the use or enjoyment of any of the Common Elements or 

by abandonment of such Unit Owner’s Unit.  However, upon acceptance by a successor 

Unit Owner of a deed or other conveyance document for such Unit Owner’s Unit in 

accordance with the procedures set forth in the Condominium Documents, the predecessor 

Owner shall not be liable for amounts assessed with respect to such Unit subsequent to 

such acceptance. 
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(b) Commencement of obligation.  The assessment obligation shall commence 

at the times set forth in the Declaration.  Before the commencement of the assessments, no 

Declarant shall be obligated to pay assessments for Units that they own. 

 

(c) No right of offset.  Notwithstanding the existence of any dispute between 

any or all of the Unit Owners and the Association and/or its Board, all Unit Owners shall 

be obligated to timely pay all assessments due hereunder, pending the resolution of such 

dispute and without any right of offset. 

 

 9.8 Default and Liens.  If any Unit Owner fails to pay any amount assessed hereunder, 

whether general, special or other, on or before the date due, the Association may assess interest on 

such amount from the due date thereof at the lesser of (a) one percent (1%) per month or (b) the 

highest rate permitted by law, along with all costs (including reasonable attorneys’ fees) paid or 

incurred by the Association in enforcing its rights hereunder.  Such Unit Owner shall still be 

entitled to vote such Unit Owner’s Interest(s) at any meeting of the Association notwithstanding 

the past due amounts or any other default under the Condominium Documents.  All assessments 

due hereunder, including, without limitation, amounts payable under the foregoing provisions of 

this Section, shall be secured by a lien on the Units to which they are attributed, all as provided in 

the Declaration and may be enforced by the Association as provided in the Condominium Act. 

 

ARTICLE X 

Maintenance and Repairs 

 

 10.1 Individual Units and Limited Common Elements.  

 

(a)  Maintenance.  Except as otherwise provide herein, each Unit Owner shall, 

at such Unit Owner’s own cost and expense, maintain such Unit Owner’s Unit and all Unit 

Service Facilities (as defined in the Declaration) and Limited Common Elements 

associated with or appurtenant to such Unit in a decent, safe and sanitary condition and in 

good repair.  Such Unit Owner’s obligations under this Section 10.1 shall include, but not 

be limited to, (i) performing all maintenance, repair and/or replacement work to such Unit 

Owner’s Unit and all Unit Service Facilities and/or Limited Common Elements associated 

with or appurtenant to such Unit which, if omitted, would adversely affect the Common 

Elements or other Units in any respect; (ii) performing all maintenance, repair and 

replacement work necessary to keep any Unit Service Facilities and/or Limited Common 

Elements associated with or appurtenant to such Unit Owner’s Unit in a safe, clean and 

sanitary condition; (iii) all painting, decoration, maintenance, repair, restoration, and/or 

replacement necessary to keep any portion of a Unit visible to any other Units in good 

condition and repair and otherwise in a safe, clean and sanitary condition.  All such work 

shall be subject to the provisions of Section 11.4, and otherwise subject to any other 

restrictions set forth in the Condominium Documents. 

 

(b) Special Provisions. 

 

 (i) Couture Parking LLC and each successor Unit 2 Owner shall have 

the option, but not the obligation, at their sole cost and expense, to perform any and all  
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painting, decorative and cosmetic work within (i) the Transit Concourse within Unit 3, and 

(ii) the decorative portions of the Transit Lane within Unit 3 (as set forth in the RCA 

Drawings), but not asphalt, subject to prior approval of Unit 3 Owner. 

 

 (ii) The Couture LLC and each successor Unit 1 Owner shall, at their 

sole cost and expense, keep the U-1 Walkway and Concourse in good condition and repair 

and otherwise in a safe, clean and sanitary condition. 

 

 (iii) The Couture LLC and each successor Unit 1 Owner shall, at their 

sole cost and expense, keep any doors, gates or other fixtures located within Unit 2, but 

exclusively serving Unit 1 and its Occupants, in good condition and repair and otherwise 

in a safe, clean and sanitary condition. 

 

 (iv) For purposes of this Section 10.1, the Unit 1 Owner and Unit 2 

Owner shall be jointly and severally responsible for maintaining the U-1/U-2 LCEs in 

proportion to their Percentage Assessment Interests for U-1/U-2 LCEs as provided in the 

attached Exhibit A.  If the Unit 2 Owner fails to comply with its obligations under this 

Section 10.1(b)(iv), the Unit 1 Owner may take any actions necessary to maintain the U-

1/U-2 LCEs. 

 

 (v) For purposes of this Section 10.1, and subject to subsection (c), 

below, in the event of any maintenance, repair and/or replacement to the portion of the slab 

within Unit 1 and directly beneath Unit 3 between Column Lines PC.1 and PC.8 on the 

RCA Drawings (the “Transit Support Slab”), the Unit 3 Owner shall be responsible for that 

portion of the cost of such maintenance, repair and/or replacement work to the Transit 

Support Slab to accommodate loads exceeding those defined in the Streetcar Design Criteria 

Manual dated April 28, 2017, on file with and available from City of Milwaukee’s Department 

of Public Works (the “Streetcar Specifications”).  Subject to subsection (d), below, in the 

event that repairs are needed to the Transit Support Slab or support components within 

Unit 3 to accommodate loads defined in the Streetcar Specifications, the Unit 1 Owner 

shall be responsible to compensate the Unit 3 Owner for the cost to replace any Transit 

Amenities removed to accommodate the repair, unless such Transit Amenities were also in 

need of repairs in order to accommodate said loads. 

 

(c) Damage Caused by Unit Owners.  To the extent that any cleaning, 

maintenance, repair, replacement, restoration or other work with respect to all or any part 

of any Common Element or other Unit is required as a result of (i) the failure of a Unit 

Owner to comply with such Unit Owner’s obligations under this Article X; (ii) the 

negligent, reckless or intentional act or omission of a Unit Owner or such Unit Owner’s 

Designees; (iii) an alteration to a Unit by a Unit Owner or removal of such alteration 

(regardless whether the alteration was approved by the Association or any committee 

thereof); or (iv) the failure of a Unit Owner to comply with the provisions of the 

Condominium Documents, such Unit Owner shall pay the cost of such cleaning, 

maintenance, repair, replacement, restoration or other work.   
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(d) Damage Caused by Transit Operations. Without limiting the 

provisions of subsection (c), above, the Unit 3 Owner shall be liable for costs and expenses 

incurred by the Association, the Board and all other Unit Owners as a result of (i) any 

negligent or wrongful intentional acts or omissions by such Unit 3 Owner or of any of such 

Unit 3 Owner’s Invitees; (ii) any transit operations by the Unit 3 Owner that are not 

consistent with the design set forth in the HNTB Drawings; or (iii) any failure of such Unit 

Owner 3 to fulfill such Unit Owners’ obligations under the Condominium Documents.  If 

and during such time that the City of Milwaukee is the Unit 3 Owner, the City of 

Milwaukee’s obligations under item (i) of this Section 10.1(d) shall be for the negligent or 

wrongful intentional acts or omissions of the City of Milwaukee or its Designees.  The City 

of Milwaukee will not be liable for the negligent or wrongful intentional acts or omissions 

of members of the general public who are accessing and using the areas Condominium that 

are subject to public access easements. Nothing in this subsection (d) shall be construed as 

a waiver of any defenses, immunities or limitations of liability to which the City of 

Milwaukee is entitled under statutory or common law. 

 

(e) Owner Default.  If any Unit Owner fails to fulfill such Unit Owner’s 

obligations under this Section 10.1 of these Bylaws, any other provision of any of the 

Condominium Documents, and/or the Condominium Act, the Association may provide 

thirty (30) days’ written notice to such Unit Owner giving such Unit Owner the opportunity 

to correct such failure within such 30-day period.  Upon such failure, the Association may 

cure such failure, as determined to be necessary by the Board, and the Association shall 

assess such Unit Owner for the costs and expenses thereof. 

 

 10.2 Common Elements.  The Association shall be responsible for the management and 

control of the General Common Elements and shall cause the same to be maintained, repaired and 

kept in good, clean, attractive and sanitary condition, order and repair, including, without 

limitation, cleaning, painting, repair, replacement, restoration and general maintenance.  All such 

work shall be substantially similar to the original construction and installation unless otherwise 

determined by the Board and shall be allocated and assessed in accordance with the provisions of 

Article IX. 

 

 10.3 Delegation to Sub-Association.  Notwithstanding the foregoing provisions of this 

Article X, the Association may delegate its rights and obligations under Section 10.1 with respect 

to any Unit and any Unit Service Facilities and Limited Common Elements (including the U-1/U-

2 LCEs) associated with or appurtenant to such Unit to a Sub-Association established specifically 

for such Unit pursuant to a declaration of Sub-Condominium.  Any Sub-Association accepting 

such delegation must contain within its declaration and/or bylaws provisions that are at least as 

stringent as those provided in this Article X, provided that (i) all references to the Association and 

the Board shall be adjusted to refer to the Sub-Association and its own board, and (ii) all references 

to the Condominium shall be adjusted to refer to the Unit and any subdivisions thereof. 

 

 10.4 Special Provisions Relating to the City of Milwaukee.  Notwithstanding any 

other provision of these Bylaws, the following provisions of this Section 10.4 of these Bylaws 

shall apply only for so long as the City of Milwaukee is the Unit 3 Owner:   
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(a) The obligations with respect to Unit 3 shall be allocated in the following 

manner:  

 

i. The City of Milwaukee shall, at its sole expense, be responsible for 

the following items with respect to Unit 3: 

 

1. The construction, installation, repair, maintenance, 

replacement, operation and capital expenditures relating to 

each of the Streetcar Amenities. 

 

2. All utility costs for the operation of each of the Streetcar 

Amenities except as provided in subsection 10.4(a)ii.6, 

below. 

 

3. The construction, installation maintenance, repair, upgrades, 

replacement and capital expenditures relating to any separate 

utility connections needed for each of the Streetcar 

Amenities. 

 

4. All street sweeping and snow and ice removal within the 

Transit Lane in accordance with the City of Milwaukee’s 

standard frequency for sweeping, snow and ice removal on 

downtown streets. 

 

5. Marking and maintaining any safety railings and pedestrian 

crossings for or within the Transit Lane or associated with 

any of the other Streetcar Amenities. 

 

6. Patrol of the Transit Area, the U-1 Walkway and Concourse, 

the U-1 Greenspace and Retail Concourse and all other 

public areas of the Condominium by the Milwaukee Police 

Department in the same manner that the Milwaukee Police 

Department polices other public transportation, pedestrian 

and park areas within the City of Milwaukee, as determined 

by the sole discretion of the Chief of Police, and enforcement 

within all such areas of all applicable statutes and 

ordinances. 

 

7. The maintenance, repair, replacement, operation and capital 

expenditures relating to the Streetcar Lane and the Streetcar 

Loading Platform, including, but not limited to, all streetcar 

rails and repaving of the Streetcar Lane and the Streetcar 

Loading Platform. 

  

8. The construction, installation, maintenance, repair, and 

replacement of any signage related to the Streetcar. 
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9. To keep all Streetcar Amenities and the surface of the 

Streetcar Lane in good condition and repair. 

 

10. Any compliance with requirements of the Americans with 

Disabilities Act as it relates to the Streetcar Amenities and 

Streetcar Lane. 

 

11. Any other costs directly related to the City of Milwaukee’s 

public transportation uses of the Transit Area. 

  

12. All necessary permits, licenses and approvals from 

applicable government authorities required to complete any 

of the items in this Section 10.4(a).  

 

ii. The Unit 2 Owner shall, at its sole expense, be responsible for the 

following with respect to Unit 3: 

 

1. Security at levels determined to be adequate in the Unit 2 

Owner’s sole discretion above and beyond the police patrols 

provided by the City of Milwaukee pursuant to Section 

12.4(a)(vi) of this Declaration.   

 

2. Any costs of installation, maintenance, repair, replacement, 

operation and capital expenditures relating to the general 

lighting for the areas within the Transit Area, including 

without limitation, all utility costs related to same.  All such 

general lighting shall remain operational on a 24-hour, seven 

days a week basis except when maintenance, repairs or 

replacement requires them to be out of operation.   

 

3. Trash removal, cleaning and janitorial services for the 

Transit Concourse. 

 

4. Installation, maintenance, repair and replacement of any 

signage within the Transit Area related to parking, 

advertisements and way-finding (but exclusive of the City of 

Milwaukee’s public transportation use of the Transit Area 

and/or the Streetcar Amenities).   

 

5. Snow and ice removal on all pedestrian and public walkways 

within the Transit Concourse.  

 

6. Notwithstanding the provisions of subsection (a)i.2, above, 

all electrical costs for the operation of each of the Streetcar 

Amenities, so long as the expense therefor is minimal.  
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7. Repair, maintenance, replacement and capital improvements 

of the RT Lane and the Transit Concourse including, but not 

limited to: (a) mechanical, HVAC, electrical, plumbing and 

fire/life safety systems serving the Transit Area and (b) 

repaving the RT Lane. 

 

8. Any compliance with requirements of the Americans with 

Disabilities Act as it relates to the Transit Concourse, but not 

as it relates directly to the Streetcar Amenities and Streetcar 

Lane. 

 

9. The repair, maintenance, and replacement of any Transit 

Area Gates. 

 

iii. Any costs related to the maintenance or operation of the Transit Area 

that are not specifically defined in Sections 10.4(a)(i) or 10.4(a)(ii) 

above shall be equally shared between the City of Milwaukee and 

the Unit 2 Owner unless such costs are (i) related to either party’s 

use of the Transit Area, in which case that party shall be responsible 

for the costs or (ii) related to Milwaukee County’s use of the Transit 

Lane and/or other portions of the Transit Area, in which case the 

Unit 2 Owner shall work with Milwaukee County and the City of 

Milwaukee to determine the entity responsible for such costs. The 

City of Milwaukee shall have no responsibility for any such costs 

that are caused solely by Milwaukee County’s use of the Transit 

Area.   

 

(b) Any work done by the City of Milwaukee or the Unit 2 Owner related to 

construction, installation, repair, maintenance, replacement of any improvements 

(including capital improvements) within the Transit Area shall be performed in compliance 

with the following: 

 

(i) All work shall be done in coordination with the City of Milwaukee, 

the Unit 2 Owner and Milwaukee County to commencement and completion of 

such work so as to result in the least amount of interruption or interference with 

the transportation use of the Transit Area.  The coordination with Milwaukee 

County under this Section 10.4(b) shall only apply for so long as Milwaukee 

County is operating its transit operations in the RT Lane.    

  

(ii) Each party shall be responsible for supervision and direction of any 

staff, contractors or subcontractors completing such work for such party so that 

the work is performed using the skill, care and safety precautions of reasonable 

contractors in the same industry. 
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(iii) All work completed under this Section 10.4 shall be consistent with 

the DPD and in compliance with all applicable laws, ordinances, rules and 

regulations. 

 

(c) Any assessments (whether general, special or otherwise), fines, fees or other 

monetary charges against the City of Milwaukee under these Bylaws shall be limited to (i) 

the obligations set forth in Section 10.4(a)(i), Section10.4(a)(iii) and/or Section 10.4(b) of 

these Bylaws; (ii) any applicable obligations in Article 16, Section 10.1(e), Section 11.2, 

Section 11.3 and/or Section 13.5(c) of these Bylaws; (iii) any expenses the City of 

Milwaukee consents in writing to pay; and/or (iv) any default of the City of Milwaukee’s 

obligations under the Condominium Documents and/or Condominium Act. 

 

(d) FOR SO LONG AS THE CITY OF MILWAUKEE IS THE UNIT 3 

OWNER, WITHOUT THE PRIOR WRITTEN APPROVAL OF THE CITY OF 

MILWAUKEE, THESE BYLAWS MAY NOT BE AMENDED TO (I) ALTER THE 

SIZE, LOCATION AND/OR CONFIGURATION OF THE TRANSIT LANE OR 

STREETCAR LOADING PLATFORM OR (II) INCREASE THE CITY OF 

MILWAUKEE’S MAINTENANCE, REPAIR AND/OR RESTORATION 

OBLIGATIONS WITHIN UNIT 3 OR ANY OTHER UNIT IN THE CONDOMINIUM 

FROM THE OBLIGATIONS SET FORTH IN THESE BYLAWS OR (III) MODIFY THE 

CITY OF MILWAUKEE’S MONETARY OBLIGATIONS SET FORTH IN THESE 

BYLAWS.  

 

(e) FOR SO LONG AS THE CITY OF MILWAUKEE IS THE UNIT 3 

OWNER, THE PROVISIONS OF THIS SECTION 10.4 SHALL NOT BE AMENDED 

WITHOUT THE PRIOR WRITTEN APPROVAL OF THE CITY OF MILWAUKEE. 

 

10.5.  HUD Inspection Rights.  NOTWITHSTANDING THE PROVISIONS OF THESE 

BYLAWS, FOR SO LONG AS HUD IS THE HOLDER OR INSURER OF A MORTGAGE OF 

A UNIT, HUD AND ANY MORTGAGEE OF A HUD-INSURED MORTGAGE AND/OR 

THEIR RESPECTIVE AGENTS, REPRESENTATIVES AND DESIGNEES MAY UPON 

REASONABLE NOTICE MAKE OR CAUSE TO BE MADE ENTRIES UPON AND 

INSPECTIONS OF UNIT 1, THE U-1 LCES, AND/OR THE U-1/U-2 LCES (INCLUDING ANY 

ENVIROMENTAL INSPECTIONS AND TESTS) DURING NORMAL BUSINESS HOURS 

OR ANY OTHER REASONABLE TIME.  

 

ARTICLE XI 

Alterations 

 

 11.1 General Common Elements. Any and all alterations to the General Common 

Elements shall comply with section 703.06 of the Condominium Act and all applicable 

Governmental Regulations. 

 

11.2 Units.  Any and all alterations to the Unit shall comply with section 703.13(5) of 

the Condominium Act and all applicable Governmental Regulations.  Except as otherwise 

provided in the Declaration, without first receiving the prior written consent of the Board, a Unit 
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Owner shall not make any modification, penetration, decoration, installation, build-out, 

renovation, removal, reconstruction, repair or other alteration within such Unit Owner’s Unit (or 

to any Unit Service Facilities or Limited Common Elements associated with or appurtenant to such 

Unit) which, in any way, (i) alters any portion of the U-1/U-2 LCEs or any other portion of the 

Condominium other than the Unit Owner’s own Unit and Limited Common Elements appurtenant 

solely to such Unit; (ii) could materially impair the structural integrity or the soundness and safety 

of any other portion of the Condominium; or (iii) materially changes the exterior appearance of 

the Unit.  In order to request the consent of the Board, a Unit Owner shall file an application 

therefor with the President of the Association.  Such application shall include a detailed description 

of the proposed change, including all drawings, plans and specifications therefor and a list of all 

contractor(s) and other person(s) that would implement such change if approved.  The Board may 

require such Unit Owner to procure and submit, at such Unit Owner’s own expense, such reports 

and other information as it determines is necessary or appropriate to evaluate such application, 

including, without limitation, x-ray, magnetometer and structural engineering reports if deemed 

necessary by the Board.  The Board may also hire its own professionals and other consultants to 

evaluate such application and assess the cost thereof as a special assessment to such Unit Owner 

(regardless whether such application is ultimately approved).  The Board shall have complete 

discretion to grant or deny any such application in whole or in part.  Upon substantial completion 

or discontinuance of any alteration by a Unit Owner hereunder, such Unit Owner shall update the 

value of all additions, improvements and other alterations previously reported to the Board 

pursuant to Section 13.5. 

 

11.3 Compliance.  All work done by or through a Unit Owner to all or any portion of 

the Condominium, whether or not pursuant to consent procured under this Article, shall, unless 

specifically otherwise authorized by the Board:  

 

  (a) comply with all applicable Governmental Regulations; and 

 

(b) be paid for by such Unit Owner and not give rise to any liens on any portion 

of the Condominium. 

 

In the event that any such work nonetheless damages any portion of the Common Elements or 

other Units, the Association may, in the discretion of the Board, correct such damage and assess 

such Unit Owner for the expense related to such correction.  Unless specifically authorized by the 

Board to do so, no Unit Owner shall have the right to procure labor or materials in any way that 

could give rise to a lien on any portion of the Condominium other than such Unit Owner’s Unit.  

Any Unit Owner who performs or allows such work to be done shall indemnify, defend and hold 

the Association, the Board, Declarants and all other Unit Owners harmless from and against any 

and all claims, liability, loss, cost, damage or expense (including reasonable attorneys’ fees and 

court costs) suffered or incurred thereby as a result of such work. 

 

 11.4 Delegation to Sub-Association.  Notwithstanding the foregoing provisions of this 

Article XI, the Association may delegate its rights and obligations under the foregoing Sections of 

this Article with respect to any Unit (including, without limitation, Unit Service Facilities 

associated with a Unit) to a Sub-Association established specifically for such Unit pursuant to a 

declaration of Sub-Condominium. Any Sub-Association accepting such delegation must contain 
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within its declaration and/or bylaws provisions substantially similar to this Article XI, provided 

that (i) all references to the Association and the Board shall be adjusted to refer to the Sub-

Association and its own board, and (ii) all references to the Condominium shall be adjusted to refer 

to the Unit and any subdivisions thereof. 

 

ARTICLE XII 

Use Restrictions 

 

No unlawful use shall be made of all or any part of the Condominium.  The Association 

and each Unit Owner shall strictly comply with all Governmental Regulations applicable to the 

Condominium.  Such compliance shall be accomplished by and at the sole expense of each Unit 

Owner or the Association, as the case may be.  Each Unit Owner shall give prompt notice to the 

Association of any written notice of a violation of any legal requirements affecting a Unit or the 

Condominium.  Notwithstanding the foregoing provisions, any Unit Owner may, at such Unit 

Owner’s expense, defer compliance with and contest (by appropriate proceedings prosecuted 

diligently and in good faith) the validity or applicability of any legal requirement affecting any 

portion of the Condominium which such Unit Owner is obligated to maintain and repair, and the 

Board shall cooperate with such Unit Owner in such proceedings, provided that: (i) such Unit 

Owner shall indemnify, defend, and hold the Association, Declarants, the Board, Declarants’ 

Mortgagees and every other Unit Owner harmless from and against all claims, loss, liability, cost 

or damage (including reasonable attorneys’ fees and court costs) which any of them may suffer as 

a result of such contest or noncompliance with such legal requirements; (ii) such Unit Owner keeps 

the Board informed as to the status of such proceedings; (iii) such noncompliance shall not create 

a dangerous condition or constitute a crime, a public or private nuisance, or an offense punishable 

by fine or imprisonment; (iv) no part of the Condominium shall affected by reason of such contest 

or noncompliance; and (v) such Unit Owner shall, if required by the Association, post a bond to 

ensure compliance with his obligations hereunder.  The Association may also contest any legal 

requirements and the costs and expenses thereof shall be allocated and assessed in accordance with 

Article IX. 

 

ARTICLE XIII 

Insurance 

 

13.1 General Statement.  Each of the Declarants (both for themselves and all successor 

Unit Owners) hereby acknowledges and agrees that the Units in the Condominium have 

fundamentally separate and distinct uses and structures that share few Common Elements. Each of 

the Declarants (both for themselves and all successor Unit Owners) hereby agree that the 

Association shall, therefore, have the option of either procuring and maintaining insurance for the 

entire Condominium against loss or damage by fire and such other hazards (the “Association 

Procured Portfolio”), or delegating such obligation for procuring and maintaining such insurance 

for each Unit to each Unit Owner of a Unit and having the Association only procuring and 

maintaining insurance on certain Common Elements described below (the “Unit Owner Procured 

Portfolio”).  In the absence of a decision to the contrary by the Association, the Association shall 

be deemed to have elected to fulfill its insurance obligations through the Association. At any time 

when the Association is procuring an Association Procured Portfolio, the Unit Owners shall advise 
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the Association on the amount of property insurance that should be carried for such Unit Owner's 

Unit, which amount may be different than the Unit Owner's interest in the Common Elements. 

 

13.2  Association Procured Portfolio. 

 

(a) Association Insurance.  The Association shall procure and maintain the 

following insurance, to be effective as of substantial completion of all buildings within the 

Condominium: 

 

1. Insurance on the Condominium, including Common Elements, Unit 

Service Facilities and all Units, including but not limited to, all walls, 

structures, fixtures, furniture, appliances, carpeting, drapes, furnishings, 

personal property, improvements and/or betterments owned, installed or 

made by the Association or by the Unit Owners and disclosed to the 

Association, against all perils of direct physical loss or damage in an 

amount not less than the full replacement value thereof, based upon the 

construction standards and finish for the original construction of the 

buildings within the Condominium (the “Association Property Policy”). 

The Association Property Policy shall not include any fixtures, furniture, 

appliances, carpeting, drapes, furnishings, personal property, 

improvements and/or betterments owned by any Occupant of a Unit.  

 

2. Commercial general liability insurance (including umbrella 

coverage) covering the Association for the General Common Elements 

with a combined single limit of not less than $11,000,000 per occurrence, 

for personal and bodily injury, death and property damage, or such higher 

limit as the Board may from time to time determine to be reasonable and 

proper (the “Association CGL Policy”); 

 

In addition to the insurance required under the foregoing Section, the Association 

may also procure and maintain the following insurance: 

 

3. At the request of a Unit Owner, business interruption insurance in 

such amounts, and including such coverage, as may be requested by such 

Unit Owner; provided that (i) the additional costs incurred by the 

Association in connection with such requested insurance shall be paid for 

by such Unit Owner, and if not so paid by such Unit Owner, then the 

Association may, at the Board’s sole discretion, assess such cost against 

such Unit Owner’s Unit(s) and/or cancel any such insurance and (ii) if such 

business interruption insurance is so obtained, any payments thereunder 

shall first be paid to the Association to be applied against any amounts due 

the Association by such Unit Owner, with the remainder to be disbursed to 

such Unit Owner; 
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4. During any period when any repair or reconstruction of a building 

within the Condominium is taking place, builder’s risk insurance on the 

building; 

 

5. Insurance against damage by such other hazards in such amounts as 

any mortgage lending institution holding a mortgage on any Unit may 

require; provided, however, that any additional premium incurred thereby 

shall be chargeable to the Unit Owner of such Unit (except as provided 

below with respect to the insurance required by HUD and/or a Mortgagee 

of a Unit with a HUD-insured Mortgage);  

 

6. Director’s and officer’s liability insurance covering each manager 

and officer of the Association; 

 

7. Fidelity coverage against dishonest acts by any Person responsible 

for handling funds belonging to or administered by the Association; 

 

8. Workers compensation insurance, employer’s liability insurance 

and non-owned automobile insurance with respect to employees of the 

Association; and 

 

9. Such other insurance and endorsements to any of the insurance 

specified in the foregoing provisions of this Article as the Board may, from 

time to time, determine to be reasonable and proper. 

 

All required insurance policies and optional insurance policies procured and 

maintained by Unit Owner under this Section 13.2(a) shall be referred to as the 

“Association Policies.” 

 

(b) Policy Terms.  All Association Policies required or permitted hereunder 

shall be in such amounts, with such deductibles and other terms and through such carriers, 

as the Board shall determine.  Unless otherwise determined by the Board or provided in 

these Bylaws, all such policies shall: 

 

1. Name the Association as the insured (both in its own behalf and as 

trustee for the affected Unit Owner(s)); 

 

2. Provide that all adjustment of loss shall be made by the Board; and 

 

3. Provide for waivers of the following rights: (i) any subrogation of 

claims against Declarants and/or the Association, including, without 

limitation, any right to require any assignment of any mortgage to the 

insurer; (ii) any right of set-off, counterclaim, apportionment, proration or 

contribution by reason of other insurance not carried by the Association; 

(iii) any invalidity, defense or other adverse effect, on account of any act, 

neglect or omission of any insured(s) or their respective agents, 
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contractors and employees or any vacancy or abandonment of all or any 

part of the Condominium; and (iv) any right of the insurer to repair, 

rebuild or replace or, in the event that all or any part of the Condominium 

is not repaired, rebuilt or replaced, to pay an amount less than the 

replacement value of such part of the Condominium.  

 

Notwithstanding any of the foregoing provisions of this Section 13.2(b), the 

Association shall not be required to procure war risk, flood, earthquake, umbrella or other 

insurance or coverage, or any specific waiver with respect thereto, if the Board determines 

that the procurement of such insurance, coverage or waiver is not economically advisable. 

 

(c) Claims under Association Policies.  By acceptance of a deed or other 

conveyance document with respect to a Unit, each Person accepting same shall be deemed 

to have appointed the Board as such person’s attorney-in-fact for the purpose of purchasing 

and maintaining the Association Policies including, where applicable, the collection and 

appropriate disposition of the proceeds thereof, the negotiation of losses and execution and 

delivery of releases of liability in connection therewith and the execution and delivery of 

all other documents and the performance of all other acts necessary to accomplish such 

purpose.  The Association shall be responsible for all deductibles under the Association 

Policies.  The Board may establish reserves for deductibles under policies and other 

coverage of the Association and Unit Owners with respect to the Condominium.  The Board 

shall allocate and assess such reserves, deductibles, as well as any uninsured casualty and 

other loss amounts, either pro rata among all of the Unit Owners or in such other manner 

as it deems reasonably appropriate, all as provided in Article IX.  Except as otherwise 

provided in these Bylaws, the Board, acting on behalf of the Association and the Unit 

Owners, shall have the exclusive right to bind all such parties in respect of all matters 

affecting all insurance policies procured and maintained by the Association, including, 

without limitation, the surrender, cancellation and modification thereof, and no insurer 

need inquire as to the identity or rights of any Unit Owner or mortgagee of a Unit.  

Notwithstanding any other provisions of these Bylaws, the Board hereby assigns its rights 

to adjust losses under this Section 13.2(c) (i.e., negotiate losses, adjust and compromise 

any claims, appear in and prosecute any action arising from the property damage, execute 

and deliver releases of liability in connection therewith, and execute and deliver all other 

documents and perform all other acts necessary to accomplish such purposes) to the owners 

of Unit 1 to the extent that such losses only impact Unit 1, the U-1 LCEs and/or the U-1/U-

2 LCEs.  The assignment hereunder shall be effective at such time as the applicable Unit 

Owners accept such assignment and shall not impact the funding for the repair or 

replacement of all such losses under these Bylaws, but in no event shall the Association be 

obliged to reimburse the electing Unit Owners for any time or expense associated with such 

Unit Owners’ own activities under this Section 13.2(c). 

 

(d) INSURANCE RELATED TO HUD LOAN.  NOTWITHSTANDING 

ANY OTHER PROVISIONS OF THESE BYLAWS, FOR SO LONG AS HUD IS 

EITHER A HOLDER OR INSURER OF A MORTGAGE ON A UNIT AND THE 

ASSOCIATION ELECTS TO USE THE ASSOCIATION PROCURRED PORTFOLIO, 

THE ASSOCIATION SHALL PROCURE AND MAINTAIN INSURANCE POLICIES 



 

32 
 

 

PROVIDING COVERAGE FOR LOSSES BY FIRE AND SUCH OTHER LOSSES, 

RISKS OR HAZARDS AS HUD AND/OR THE MORTGAGEE OF A UNIT WITH A 

HUD-INSURED MORTGAGE MAY, FROM TIME TO TIME, REQUIRE 

(COLLECTIVELY, THE “HUD-REQUIRED POLICIES”).  THE PREMIUMS FOR THE 

HUD-REQUIRED POLICIES SHALL BE A COMMON EXPENSE.  THE 

ASSOCIATION SHALL, STARTING ON THE FIRST DAY OF THE MONTH AFTER 

THE DATE OF ANY HUD-INSURED MORTGAGE, AND CONTINUING ON THE 

FIRST DAY OF EACH CONSECUTIVE MONTH THEREAFTER UNTIL HUD NO 

LONGER HOLDS OR INSURES SUCH MORTGAGE, PAY TO THE MORTGAGEE 

OF THE HUD-INSURED MORTGAGE (OR SUCH OTHER PERSON AS HUD OR 

SUCH MORTGAGEE SHALL DIRECT) AN AMOUNT SUFFICIENT TO 

ACCUMULATE IN THE HANDS OF SUCH MORTGAGEE (OR ITS DESIGNEE) THE 

TOTAL PREMIUMS DUE ON ALL OF THE HUD-REQUIRED POLICIES AT LEAST 

ONE MONTH BEFORE SUCH PREMIUMS AND CHARGES ARE DUE.  THE 

MORTGAGEE OF THE HUD-INSURED MORTGAGE (OR ITS DESIGNEE) SHALL 

HOLD SUCH FUNDS IN TRUST TO BE UTILIZED SOLELY FOR THE TIMELY 

PAYMENT OF THE PREMIUMS DUE ON THE HUD-REQUIRED POLICIES.  

 

 UPON WRITTEN REQUEST, DUPLICATE ORIGINALS OF ALL HUD-REQUIRED 

POLICIES AND OF ALL RENEWALS THEREOF SHALL BE DELIVERED BY THE 

BOARD TO HUD AND ANY MORTGAGEE OF A UNIT WITH A HUD-INSURED 

MORTGAGE. ALL INSURANCE COMPANIES PROVIDING THE HUD-REQUIRED 

POLICIES SHALL BE SUBJECT TO THE APPROVAL OF HUD OR THE 

MORTGAGEE OF THE HUD-INSURED MORTGAGE. 

 

 ALL HUD-REQUIRED POLICIES SHALL COMPLY WITH ALL REQUIREMENTS 

OF HUD AND/OR THE MORTGAGEE OF THE HUD-INSURED MORTGAGE. ALL 

HUD-REQUIRED POLICIES SHALL BE ENDORSED WITH STANDARD 

MORTGAGEE CLAUSES PROVIDING THAT LOSSES SHALL BE INITIALLY 

PAYABLE TO THE MORTGAGEE OF THE HUD-INSURED MORTGAGE.  THESE 

POLICIES SHALL PROVIDE THAT THEY MAY NOT BE CANCELED, NON-

RENEWED OR SUBSTANTIALLY MODIFIED BY THE INSURER FOR ANY 

REASON OTHER THAN NON-PAYMENT WITHOUT AT LEAST THIRTY (30) 

DAYS’ PRIOR WRITTEN NOTICE TO ANY MORTGAGEE OF A UNIT WITH A 

HUD-INSURED MORTGAGE (FOR SUCH TIME AS HUD IS THE HOLDER OR 

INSURER OF SUCH MORTGAGE).  ALL PROCEEDS GENERATED FROM SUCH 

POLICIES SHALL BE HELD BY THE MORTGAGEE OF THE HUD-INSURED 

MORTGAGE IN TRUST UNTIL SUCH TIME AS THERE IS A DETERMINATION 

WHETHER TO REBUILD AND REPAIR THE DAMAGE UNDER ARTICLE XIV (IN 

WHICH CASE, THE INSURANCE PROCEEDS SHALL BE USED FOR THAT 

PURPOSE), OR TO PARTITION THE CONDOMINIUM (IN WHICH CASE, THE 

INSURANCE PROCEEDS SHALL BE DISTRIBUTED PURSUANT TO SECTION 

703.18(2)(B) OF THE CONDOMINIUM ACT). 

 

 NOTWITHSTANDING ANY OTHER PROVISION OF THE CONDOMINIUM 

DOCUMENTS, THE FOREGOING PROVISIONS OF THIS SECTION 13.2 SHALL 
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NOT BE REVOKED OR OTHERWISE MODIFIED, FOR SUCH TIME AS HUD 

EITHER OWNS OR INSURES A MORTGAGE AGAINST A UNIT, WITHOUT THE 

WRITTEN CONSENT OF HUD OR THE MORTGAGEE OF THE HUD-INSURED 

MORTGAGE. 

 

13.3 Unit Owner Insurance.  Each Unit Owner shall, at such Unit Owner’s cost and 

expense, procure and maintain commercial general liability insurance (including umbrella 

coverage) covering the Unit with a combined single limit of not less than $2,000,000.00 per 

occurrence, for personal and bodily injury, death and property damage, or such higher limit as the 

Unit Owner may from time to time determine to be reasonable and proper (the “Unit Owner 

Liability Policies”). 

 

13.4 Coverage Review and Update.  From time to time, the Board may review the 

insurance and other coverage carried by the Association and Unit Owners, which review may 

include obtaining an appraisal of all or any part of the Condominium, the expense of which shall 

be a Common Expense allocated and assessed in accordance with Article IX.  In order to assist 

such review, each Unit Owner shall, in addition to reporting as required under Sections 2.4 and 

11.2, at any time and from time to time upon request, report to the Board in writing, the estimated 

full replacement value of all additions, improvements or other alterations made to such Unit 

Owner’s Unit.  In the event that any Unit Owner fails to accurately so report such value to the 

Board hereunder, it may, but shall not be required to, adjust the portion of any insurance recovery 

allocable to such Unit Owner in such manner as the Board deems appropriate to equitably account 

for such failure.  Also, in connection with any such review, the Board shall have the right to inspect 

some or all of the Units upon reasonable advance notice. 

 

13.5 Special Provisions Relating to Unit 3.  Notwithstanding any other provision of 

these Bylaws, for so long as the City of Milwaukee holds legal title to Unit 3, the following 

provisions shall apply:  

 

(a) The Association Property Policies and HUD-Required Policies.  

 

(i) The Unit 2 Owner shall pay the premiums, deductibles or reserves 

attributable to the RT Lane and Transit Concourse in the Association Property Policies 

and/or the HUD-Required Policies providing insurance coverage for the Streetcar 

Amenities.  In the event that all or any portion of the RT Lane and/or Transit Concourse 

are damaged by fire or other casualty, the provisions of Section 14.1(c) and Section 14.2 

of these Bylaws shall apply, except the Unit 2 Owner shall be substituted for the Unit 3 

Owner.   

 

(ii) The City of Milwaukee intends to self-insure the Streetcar 

Amenities.  However, the Association Property Policies and/or HUD-Required Policies 

may still include insurance coverage for the Streetcar Amenities.  Except as otherwise 

provided in Section 13.5(c) of these Bylaws, the City of Milwaukee shall not be required 

to pay any portion of the premiums, deductibles or reserves attributable to the Association 

Property Policies and/or the HUD-Required Policies providing insurance coverage for the 

Streetcar Amenities.  Any premiums, deductibles or reserves applicable to such 
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Association Property Policies and/or HUD-Required Policies that would otherwise have 

been attributable to the City of Milwaukee as the Unit 3 Owner shall be paid by the Unit 2 

Owner.  Except as otherwise provided in Section 13.5(c) of these Bylaws, the City of 

Milwaukee shall have no right to tender, file or make any claims for insurance coverage 

under the Association Property Policies or any of the HUD-Required Policies.  In the event 

that all or any portion of the Streetcar Amenities is damaged by fire or other casualty, the 

City of Milwaukee shall promptly undertake to repair and restore the Streetcar Amenities 

without regard to the Association Property Policies or the HUD-Required Policies, and the 

City of Milwaukee shall have the right to supervise and/or control any such repair or 

reconstruction of such Streetcar Amenities. 

 

(b) The Association CGL Policy.  Except as otherwise provided in this Section 

13.5(c) of these Bylaws, the City of Milwaukee shall not be required to pay any portion of 

the premiums, deductibles or reserves attributable to the Association CGL Policy.  Any 

premiums, deductibles or reserves that would otherwise have been attributable to the City 

of Milwaukee as the Unit 3 Owner shall be paid by the Unit 2 Owner.  Except as provided 

in Section 13.5(c) of these Bylaws, the City of Milwaukee shall have no right to tender, 

file or make any claims for insurance coverage under the Association CGL Policy.  

 

(c) City of Milwaukee Claims.  If the City of Milwaukee ever tenders a claim 

under any Association Property Policy, any HUD-Required Policy, or any Association 

CGL Policy (the “Claim”), the provisions of Section 13.5(a)(ii) and Section 13.5(b) of 

these Bylaws shall be null and no longer apply to the City of Milwaukee. In such event, 

the City of Milwaukee shall immediately reimburse the Unit 2 Owner for all premiums, 

reserves and deductibles paid by the Unit 2 Owner as the City of Milwaukee’s allocation 

for the Association Property Policy, the HUD-Required Policy and the Association CGL 

Policy for the year in which the Claim is tendered.  In addition, the City of Milwaukee shall 

be responsible for any increase in the premiums for any future Association Property Policy, 

the HUD-Required Policy and the Association CGL Policy as a result of the City of 

Milwaukee’s claim.  

 

(d) Unit Owner Liability Policy. The City of Milwaukee shall not be required 

to obtain the Unit Owner Liability Policy described in Section 13.3 of these Bylaws.  The 

City of Milwaukee is a municipal body corporate that self-funds for general liability under 

Wis. Stat. §§ 893.80 and 895.46(1).  

  

(e) Other Insurance. The City of Milwaukee is also permissibly self-insured 

under Wis. Stat. § 102.28(2)(b) for workers’ compensation.  The protection is applicable 

to officers, employees and agents while acting within the scope of their employment or 

agency.  Retentions and other costs of risk, including contractual obligations, are financed 

under appropriation and fund accounting principles applicable to government operations.   

 

(f) Non-Waiver.  Nothing in these Bylaws shall be construed as a waiver by 

the City of Milwaukee of any rights to immunity, limitation of liability or any other 

protection that the City of Milwaukee may have by law.   
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(f) Modification.  NOTWITHSTANDING ANY OTHER PROVISION OF 

THE CONDOMINIUM DOCUMENTS, FOR SO LONG AS THE CITY OF 

MILWAUKEE IS THE UNIT 3 OWNER, THE PROVISIONS OF THIS SECTION 13.5 

SHALL NOT BE AMENDED WITHOUT THE PRIOR WRITTEN APPROVAL OF THE 

CITY OF MILWAUKEE. 

 

ARTICLE XIV 

Casualty 

 

14.1  Reconstruction Determination. 

 

(a) Unit 1, U-1 LCEs and U-1/U-2 LCEs.  In the event that all or any 

portion of the Unit 1, the U-1 LCEs and/or the U-1/U-2 LCEs are damaged by fire or other 

casualty, the Board shall call a meeting of the Unit Owners no later than sixty (60) days 

after the occurrence of such casualty to consider whether to repair or reconstruct the 

damage, or to subject the Condominium to an action for partition, all on the terms set forth 

herein.  If Unit Owners holding at least seventy-five percent (75%) of the Vote submit to 

the Board written consent(s) for an action for partition of the Condominium either at or 

prior to such meeting (the “Unit 1 Partition Vote”), the Condominium shall be subject to 

an action for partition under Chapter 842 of the Wisconsin Statutes.  If the Unit Owners do 

not consent to subject the Condominium to an action for partition, the Unit 1 Owner shall 

undertake to repair or reconstruct all or any portion of Unit 1, the U-1 LCEs and/or the U-

1/U-2 LCEs damaged by such fire or other casualty.  The Unit 1 Owner shall have the right 

to supervise and/or control any repair or reconstruction of Unit 1, the U-1 LCEs and/or the 

U-1/U-2 LCEs damaged by fire or other casualty under this Section 14.1(a) of these 

Bylaws.  Any insurance proceeds available for such damage to Unit 1, the U-1 LCEs and/or 

the U-1/U-2 LCEs shall be distributed to the Unit 1 Owner for such repair or reconstruction.  

By acceptance of a deed or other conveyance document with respect to a Unit, each Unit 

Owner shall be deemed to have agreed with the provisions of this Section 14.1(a) of these 

Bylaws.   

(b) Unit 2 and U-2 LCEs.  In the event that all or any portion of Unit 2 or the 

U-2 LCEs are damaged by fire or other casualty and there are sufficient insurance proceeds 

(excluding, for this purpose, the cost of any deductibles) to repair such damage, the Unit 2 

Owner shall promptly undertake to repair and restore Unit 2 and any U-2 LCEs using such 

insurance proceeds.  Such authorization and direction shall be deemed to be effective action 

by the Association by unanimous consent without a meeting pursuant to Section 2.17 and 

shall constitute the determination by the Association and all of the Unit Owners to repair 

and reconstruct as required by the Condominium Act.  In the event that all or any portion 

of Unit 2 or the U-2 LCEs are damaged by fire or other casualty to an extent more than the 

available insurance proceeds for such fire or other casualty (excluding, for this purpose, 

the cost of any deductibles), the Board shall call a meeting of the Unit Owners no later than 

sixty (60) days after the occurrence of such casualty to consider whether to repair or 

reconstruct the damage, or to subject the Condominium to an action for partition.  If Unit 

Owners holding at least seventy-five percent (75%) of the Vote submit to the Board written 

consent(s) for an action for partition of the Condominium either at or prior to such meeting, 
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the Condominium shall be subject to an action for partition under Chapter 842 of the 

Wisconsin Statutes.  If the Unit Owners do not so consent to an action for partition, the 

Unit 2 Owner shall undertake (within a reasonable time) to repair or reconstruct Unit 2 

and/or the U-2 LCEs as provided herein.  The Unit 2 Owner shall have the right to supervise 

and/or control any repair or reconstruction of such Unit and/or the U-2 LCEs.  

NOTWITHSTANDING ANY OTHER PROVISION OF THIS SECTION 14.1(b), FOR 

SO LONG AS HUD IS EITHER A HOLDER OR INSURER OF A MORTGAGE ON 

ANY PORTION OF UNIT 1, THERE SHALL BE NO SALE OF UNIT 1, ANY OF THE 

U-1 LCEs AND/OR ANY OF U-1/U-2 LCEs IN ANY PARTITION ACTION UNDER 

THIS SECTION 14.1(b) WITHOUT THE PRIOR WRITTEN APPROVAL OF HUD OR 

SUCH HOLDER OF THE HUD-INSURED MORTGAGE.  Any insurance proceeds 

available for such damage to Unit 2 and/or the U-2 LCEs shall be distributed to the Unit 2 

Owner.  By acceptance of a deed or other conveyance document with respect to a Unit, 

each Unit Owner shall be deemed to have agreed with the provisions of this Section 

14.1(b). 

(c) Unit 3.  In the event that all or any portion of Unit 3 is damaged by fire or 

other casualty and there are sufficient insurance proceeds (excluding, for this purpose, the 

cost of any deductibles) to repair such damage, the Unit 3 Owner shall promptly undertake 

to repair and restore Unit 3 using such insurance proceeds.  Such authorization and 

direction shall be deemed to be effective action by the Association by unanimous consent 

without a meeting pursuant to Section 2.17 and shall constitute the determination by the 

Association and all of the Unit Owners to repair and reconstruct as required by the 

Condominium Act.  In the event that all or any portion of Unit 3 is damaged by fire or other 

casualty to an extent more than the available insurance proceeds for such fire or other 

casualty (excluding, for this purpose, the cost of any deductibles), the Board shall call a 

meeting of the Unit Owners no later than sixty (60) days after the occurrence of such 

casualty to consider whether to repair or reconstruct the damage, or to subject the 

Condominium to an action for partition.  If Unit Owners holding at least seventy-five 

percent (75%) of the Vote submit to the Board written consent(s) for an action for partition 

of the Condominium either at or prior to such meeting, the Condominium shall be subject 

to an action for partition under Chapter 842 of the Wisconsin Statutes.  If the Unit Owners 

do not so consent to an action for partition, the Unit 3 Owner shall undertake (within a 

reasonable time) to repair or reconstruct Unit 3 as provided herein.  The Unit 3 Owner shall 

have the right to supervise and/or control any repair or reconstruction of such Unit.  

NOTWITHSTANDING ANY OTHER PROVISION OF THIS SECTION 14.1(c), FOR 

SO LONG AS HUD IS EITHER A HOLDER OR INSURER OF A MORTGAGE ON 

ANY PORTION OF UNIT 1, THERE SHALL BE NO SALE OF UNIT 1, ANY OF THE 

U-1 LCEs AND/OR ANY OF U-1/U-2 LCEs IN ANY PARTITION ACTION UNDER 

THIS SECTION 14.1(c) WITHOUT THE PRIOR WRITTEN APPROVAL OF HUD OR 

SUCH HOLDER OF THE HUD-INSURED MORTGAGE.  Any insurance proceeds 

available for such damage to Unit 3 shall be distributed to the Owners of Unit 2 and/or Unit 

3 in accordance with the repair and restoration obligations set forth in Section 10.4.  By 

acceptance of a deed or other conveyance document with respect to a Unit, each Unit 

Owner shall be deemed to have agreed with the provisions of this Section 14.1(c). 
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(d) Damage to General Common Elements or Multiple Units.  The provisions 

of Section 14.1(a) of these Bylaws shall control any damage to the General Common 

Elements or to any portion of the Condominium involving Unit 1, the U-1 LCEs and/or the 

U-1/U-2 LCEs.  If the Unit Owners do not consent to subject the Condominium to an action 

for partition through the Unit 1 Partition Vote, (i) the provisions of Section 14.1(a) shall 

apply to any damage to Unit 1, the U-1 LCEs, the U-1/U-2 LCEs and/or the General 

Common Elements; (ii) the provisions of Section 14.1(b) shall apply to any damage to Unit 

2 and/or the U-2 LCEs; and (iii) the provisions of Section 14.1(c) shall apply to any damage 

to Unit 3.  If any portion of Unit 2 and/or the U-2 LCEs are damaged solely in combination 

with any portion of Unit 3 (but not involving Unit 1, the U-1 LCEs and/or the U-1/U-2 

LCEs) and there are sufficient insurance proceeds (excluding, for this purpose, the cost of 

any deductibles) to repair all such damage, the Association shall promptly undertake to 

repair and restore Unit 2, the U-2 LCEs and Unit 3 using such insurance proceeds.  Such 

authorization and direction shall be deemed to be effective action by the Association by 

unanimous consent without a meeting pursuant to Section 2.17 and shall constitute the 

determination by the Association and all of the Unit Owners to repair and reconstruct as 

required by the Condominium Act.  In the event that all or any portion of Unit 2, the U-2 

LCEs and Unit 3 are damaged by fire or other casualty to an extent more than the available 

insurance proceeds for such fire or other casualty (excluding, for this purpose, the cost of 

any deductibles), the Board shall call a meeting of the Unit Owners no later than sixty (60) 

days after the occurrence of such casualty to consider whether to repair or reconstruct the 

damage, or to subject the Condominium to an action for partition.  If Unit Owners holding 

at least seventy-five percent (75%) of the Vote submit to the Board written consent(s) for 

an action for partition of the Condominium either at or prior to such meeting, the 

Condominium shall be subject to an action for partition under Chapter 842 of the 

Wisconsin Statutes.  If the Unit Owners do not so consent to an action for partition, the 

Association shall undertake (within a reasonable time) to repair or reconstruct Unit 2, the 

U-2 LCEs and Unit 3 as provided herein, and any insurance proceeds for such damage shall 

be used for such purpose.  The Association shall have the right to supervise and/or control 

any repair or reconstruction of such Units and/or the U-2 LCEs.  NOTWITHSTANDING 

ANY OTHER PROVISION OF THIS SECTION 14.1(d), FOR SO LONG AS HUD IS 

EITHER A HOLDER OR INSURER OF A MORTGAGE ON ANY PORTION OF UNIT 

1, THERE SHALL BE NO SALE OF UNIT 1, ANY OF THE U-1 LCEs AND/OR ANY 

OF U-1/U-2 LCEs IN ANY PARTITION ACTION UNDER THIS SECTION 14.1(d) 

WITHOUT THE PRIOR WRITTEN APPROVAL OF HUD OR SUCH HOLDER OF 

THE HUD-INSURED MORTGAGE.  By acceptance of a deed or other conveyance 

document with respect to a Unit, each Unit Owner shall be deemed to have agreed with the 

provisions of this Section 14.1(d). 

 

(e) Partition Procedure.  In the event of a sale of solely Unit 1 and/or the U-1 

LCEs under Section 14.1(a), the net proceeds from such sale shall be distributed solely to 

the Unit 1 Owner.  In the event of a sale of solely Unit 2 and/or the U-2 LCEs under Section 

14.1(b), the net proceeds from such sale shall be distributed solely to the Unit 2 Owner.  In 

the event of a sale of the U-1/U-2 LCEs, the net proceeds from such sale shall be distributed 

to the Unit 1 Owner and the Unit 2 Owner pro rata according to their Assessment 

Percentage Interest(s). In the event of a sale of solely Unit 3 under Section 14.1(c), the net 
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proceeds from such sale shall be distributed solely to the Unit 3 Owner.  In any action for 

partition under Chapter 842 of the Wisconsin Statutes, the Unit Owners shall recognize 

and acknowledge the easement and access rights of the City of Milwaukee pursuant to the 

(the “City Easement”), as continuing property rights of the City of Milwaukee over the 

Land following partition.  FOR SO LONG AS THE CITY OF MILWAUKEE IS THE 

UNIT 3 OWNER, THE PROVISIONS OF THIS SECTION 14.1(E) IN CONNECTION 

WITH THE RECOGNITION AND ACKNOWLEDGEMENT OF THE CITY 

EASEMENT SHALL NOT BE AMENDED WITHOUT THE PRIOR WRITTEN 

APPROVAL OF THE CITY OF MILWAUKEE.  

 

14.2 Restoration.  Except as otherwise provided in these Bylaws,  any portion of the 

Condominium damaged by fire or other casualty shall be repaired and reconstructed  as soon as 

practicable in a good and workmanlike manner to at least the equivalent of its original condition, 

pursuant to the procedure described in this Section. 

 

(a) Procedure.  Promptly after the damage of any portion of the Condominium 

by casualty, the Board or Unit Owner (depending on who is supervising and controlling 

the repair and restoration) shall procure such cost estimates as it determines are appropriate.  

Such estimates may include amounts for professional fees, the costs of an architect or 

engineer to monitor construction for conformance with specifications and budget, bonding 

and such other labor and materials as the Board determines are appropriate.  The Board or 

Unit Owner shall be in charge of planning, implementing and paying for all restoration and 

other repair under this Article, except that (if the Association is responsible for supervising 

and controlling such repair and restoration) each Unit Owner shall be responsible for 

repairing and replacing any additions, improvements and other alterations to such Unit 

Owner’s Unit that were not installed or insured by the Association and personal property 

owned by Occupants thereof, and shall be allowed to monitor interior cosmetic decoration 

arranged by the Board for such Unit.  Notwithstanding any other provisions of these 

Bylaws, if any damage described in this Section 14.2(a) is solely to Unit 1, the U-1 LCEs 

and/or the U-1/U-2 LCEs (or any combination thereof), the Unit 1 Owner shall procure the 

cost estimates to repair such damage and be in charge of planning and implementing the 

repair or reconstruction of such damage (including, but not limited to, ensuring payment 

of all such repair or restoration), and the Association hereby assigns all such rights to such 

Unit 1 Owner.  If any damage described in this Section 14.2(a) is solely to a Unit (other 

than Unit 1) and/or the Limited Common Elements appurtenant to such Unit, the owner of 

such Unit shall procure the cost estimates to repair such damage and be in charge of 

planning and implementing the repair or reconstruction of such damage (including, but not 

limited to, ensuring payment of all such repair or restoration), and the Association hereby 

assigns all such rights to such Unit Owner.  The Association’s assignment of rights under 

this Section 14.2(a) shall not impact the funding for the repair or replacement of all such 

damage under these Bylaws, but in no event shall the Association be obliged to reimburse 

the electing Unit Owners for any time or expense associated with such Unit Owners’ own 

activities under this Section 14.2(a). 

 

(b) Funding.  Except as otherwise provided in these Bylaws: (i) the proceeds of 

any insurance from a casualty shall be used for restoration; (ii) the Board may, but shall 
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not be required to, apply all or any portion of the Association’s Reserve Fund to such 

restoration; (iii) all costs of such restoration in excess of funds available under the 

foregoing provisions shall be a Common Expense, and shall be allocated and assessed in 

accordance with the provisions of Article IX. 

 

14.3 Emergency.  Notwithstanding the foregoing Sections of this Article, the Board may 

have work essential to the preservation of the Condominium, the safety of persons, the non-

interruption of Condominium services or facilities and/or other matters important to the usage and 

convenience of Unit Owner(s) performed prior to the adjustment of the associated loss or receipt 

of the proceeds therefrom.  In connection therewith, the Board may draw upon the Reserve Fund 

and/or allocate and assess Unit Owner(s), all as provided in Article IX. 

 

 14.4 MODIFICATION.  NOTWITHSTANDING ANY OTHER PROVISION OF 

THE CONDOMINIUM DOCUMENTS, THE FOREGOING PROVISIONS OF THIS ARTICLE 

XIV SHALL NOT BE REVOKED OR OTHERWISE MODIFIED, FOR SUCH TIME AS HUD 

EITHER HOLDS OR INSURES A MORTGAGE AGAINST A UNIT, WITHOUT THE 

WRITTEN CONSENT OF HUD OR THE MORTGAGEE OF THE HUD-INSURED 

MORTGAGE.    

 

 14.5 Delegation to Sub-Association.  Notwithstanding the foregoing provisions of this 

Article XIV, the Association may delegate its rights and obligations under the foregoing Sections 

of this Article with respect to any Unit (including, without limitation, Unit Service Facilities 

associated with a Unit) to a Sub-Association established specifically for such Unit pursuant to a 

declaration of Sub-Condominium.  Any Sub-Association accepting such delegation must contain 

within its declaration and/or bylaws provisions substantially similar to this Article XIV, provided 

that (i) all references to the Association and the Board shall be adjusted to refer to the Sub-

Association and its own board, and (ii) all references to the Condominium shall be adjusted to refer 

to the Unit and any subdivisions thereof. 

 

ARTICLE XV 

Condemnation 

 

 15.1 Authority.  Each Unit Owner shall represent himself, herself, itself or themselves 

with respect to all matters relating exclusively to the actual or threatened condemnation of such 

Unit Owner’s Unit or the Limited Common Elements appurtenant to such Unit Owner’s Unit.  

Each Unit Owner may also elect to represent himself, herself, itself or themselves in matters 

relating to the actual or threatened condemnation of all or any part of the General Common 

Elements under the procedures set forth in section 703.195 of the Condominium Act. 

 

 15.2 Determination. 

 

 (a) In the event that all or any portion of the Condominium is taken by condemnation, 

the Condominium shall be restored in accordance with its procedures set forth therefor in Sections 

14.2, except as otherwise provided in this Section.  If such taking is so extensive in relation to the 

remaining portion of the Condominium as to render such restoration impractical, or if the Board 

otherwise determines that such restoration may not be in the best interests of the Unit Owners, the 
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Board shall call a meeting of the Unit Owners prior to the expiration of sixty (60) days after such 

taking to consider whether to partition the Condominium.  If Unit Owners holding at least seventy-

five percent (75%) of the Vote deliver to the Board written consent(s) (including consent(s) of any 

Mortgagee(s) to the extent required by law or applicable mortgage documents) to such partition, 

either at or prior to such meeting, the Condominium shall be subject to an action for partition.  Any 

such sale shall be effected as set forth in Section 14.1(d), provided that all references to the net 

proceeds of such sale shall be adjusted to refer to the net proceeds of the condemnation award. 

 

 (b) No transferee in any condemnation proceeding shall be entitled, as such, to exercise 

any rights hereunder or with respect to Interests or voting, and all such rights shall be retained by 

the Unit Owners until such time as their respective Units are completely transferred. 

Notwithstanding any other provisions of these Bylaws, if any taking described in this Section 15.2 

relates solely to one or more Units, the owners of such Units may determine whether to restore 

such Units or whether to accept the condemnation award in lieu of restoration. 

 

 15.3 Award.  The allocation of any award resulting from a condemnation with respect 

to all or any portion of the Condominium shall be made pursuant to Sections 703.19(3), 703.19(4) 

and 703.19(6) of the Condominium Act.  If the Condominium is restored under Section 15.2 

hereunder, any awards from the condemnation shall be disbursed for that purpose.  In the event 

such proceeds are insufficient to pay for the restoration, the Board shall allocate and assess such 

deficiency in accordance with the provisions of Article IX. 

 

 15.4 Adjustment.  Following a taking of a Unit or a portion thereof, the percentage 

ownership interests and percentage assessment interests for each remaining Unit of the 

Condominium shall be adjusted in accordance with the square footage of each remaining Unit in 

relation to the Condominium as it exists without the taken Unit(s) or portions thereof.  The Board 

shall promptly prepare and have recorded an amendment to the Declaration reflecting such 

adjustments.  The vote appurtenant to a taken Unit shall become appurtenant to the remainder of 

such Unit; however, the vote appurtenant to a taken Unit shall terminate if the entire Unit is taken. 

 

15.5 MODIFICATION.  NOTWITHSTANDING ANY OTHER PROVISION OF 

THE CONDOMINIUM DOCUMENTS, THE FOREGOING PROVISIONS OF THIS ARTICLE 

XV SHALL NOT BE REVOKED OR OTHERWISE MODIFIED, FOR SUCH TIME AS HUD 

EITHER HOLDS OR INSURES A MORTGAGE AGAINST A UNIT, WITHOUT THE 

WRITTEN CONSENT OF HUD OR THE MORTGAGEE OF THE HUD-INSURED 

MORTGAGE. 

 

ARTICLE XVI 

Compliance and Default 

 

 16.1 Unit Owners Subject to Condominium Documents and Condominium Act.  All 

Unit Owners shall be subject to and governed by, and shall comply with, the provisions of the 

Condominium Act and the Condominium Documents, as any of the same may be amended from 

time to time.  
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 16.2 Legal Proceedings.  In the event that any Unit Owner fails to satisfy such Unit 

Owner’s obligations under the Condominium Act or the Condominium Documents, the 

Association shall be entitled to commence an action for recovery of money damages, injunctive 

relief, foreclosure of the lien for payment of assessments, any other relief provided for in the 

Condominium Documents and/or any other relief available under applicable law.  Commencement 

of any such action shall not constitute an election of remedies. 

 

 16.3 Other Remedies.  The violation of any provision of the Condominium Act or the 

Condominium Documents with respect to a Unit shall give the Association the right, in addition 

to any other rights set forth in the Condominium Documents to enter such Unit and summarily 

abate and remove, at the expense of the Unit Owner thereof, any structure, thing or condition that 

constitutes such violation, and neither the Board, the Association nor the Declarants shall thereby 

be deemed guilty in any manner of trespass. 

 

ARTICLE XVII 

Dissolution 

 

 17.1 Events of Dissolution.  The Association shall dissolve only upon the happening of 

one (1) or more of the following events: (a) the vote of Unit Owners holding at least one hundred 

percent (100%) of the Votes to dissolve the Association or (b) the entry of a decree of judicial 

dissolution with respect to the Association under section 183.0902 of the LLC Act.  An event of 

dissociation of a Member shall not cause the dissolution of the Association. 

 

 17.2 Consequences of Dissolution.  Upon dissolution of the Association, the 

Association shall be wound up and, unless the Board determines otherwise with respect to any 

particular asset or assets of the Association, all of the assets of the Association shall be sold for 

cash and assumption of (or acceptance subject to) liability.  In so doing, the Association may sell 

assets of the Association to Persons related to one or more of the managers so long as such sale is 

at fair market value.  The assets remaining after all liabilities of the Association have been satisfied 

or provided for shall be distributed to the Unit Owners pro rata according to their respective 

Percentage Interests. 

 

ARTICLE XVIII 

Indemnification 

 

 18.1 Definitions.  All capitalized terms used in this Article XVIII and not otherwise 

defined in this Article XVIII shall have the meanings set forth in section 183.0403 of the LLC Act. 

 

 18.2 Indemnification.  To the fullest extent required under section 183.0403 of the LLC 

Act, the Association shall indemnify a manager or officer from and against Liabilities. 

 

 18.3 Determination of Indemnification.  The determination of whether a manager or 

officer seeking indemnification hereunder is entitled to same shall be by a majority vote of a 

quorum of the Board consisting of managers not at the time parties to the same or related 

proceedings or by such other means (“Authority”) provided under section 183.0403 of the LLC 

Act as such manager or officer may select. 
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 18.4 Allowance of Expenses. 

 

(a) If required, the Association shall advance, pay or reimburse, within ten (10) 

days after receipt of a manager’s or officer’s written request therefor, the reasonable 

Expenses of the manager or officer as such Expenses are incurred; provided that the 

following conditions are satisfied: 

 

(i) The manager or officer furnishes to the Association an executed 

written certificate affirming his or her good faith belief that he or she has not 

engaged in misconduct which constitutes a Breach of Duty; and 

 

(ii) The manager or officer furnishes to the Association an unsecured 

executed written agreement to repay any advances, payments or reimbursements 

made under this Section 18.4 if it is ultimately determined that he or she is not 

entitled to be indemnified by the Association for such Expenses pursuant to this 

Section 18.4. 

 

(b) If the manager or officer must repay any previously advanced Expenses 

pursuant to this Section 18.4, such manager or officer shall not be required to pay interest 

on such amounts. 

 

 18.5 Insurance.  The Association may purchase and maintain insurance on behalf of a 

manager or officer or any individual who is or was an employee or authorized agent of the 

Association against any Liability asserted against or incurred by such individual in his or her 

capacity as such or arising from his or her status as such, and any related Expenses, regardless of 

whether the Association is required or permitted to indemnify against any such Liability and 

Expenses under this Article XVIII. 

 

 18.6 Notice to the Association.  A manager or officer shall promptly notify the 

Association in writing when he or she has actual knowledge of a proceeding which may result in 

a claim of indemnification against Liabilities or allowance of Expenses hereunder, but the failure 

to do so shall not relieve the Association of its obligations to the manager or officer hereunder 

unless the Association shall have been irreparably prejudiced by such failure (as determined by 

such means as may be selected by the manager or officer pursuant to Section 18.3). 

 

 18.7 Severability.  If any provision of this Article XVIII shall be deemed invalid or 

inoperative, or if a court of competent jurisdiction determines that any of the provisions of this 

Article XVIII contravenes public policy, this Article XVIII shall be construed so that the remaining 

provisions shall not be affected, but shall remain in full force and effect, and any such provisions 

which are invalid and inoperative or which contravene public policy shall be deemed, without 

further action or deed by or on behalf of the Association, to be modified, amended and/or limited, 

but only to the extent necessary to render the same valid and enforceable. 

 

 18.8 Nonexclusivity.  The rights granted to any manager or officer (or other person) 

under this Article XVIII shall not be deemed exclusive of any other rights to indemnification 
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against Liabilities or allowance of Expenses to which such manager or officer (or other person) 

may be entitled under any written agreement, Board resolution, vote of Unit Owners or otherwise, 

including, without limitation, under section 183.0403 of the LLC Act.  Nothing contained in this 

Article XVIII shall be deemed to limit the Association’s obligations to indemnify against 

Liabilities or allow Expenses to a manager or officer under the Statute. 

 

 18.9 Contractual Nature of Article XVIII; Repeal or Limitation of Rights.  This 

Article XVIII shall be deemed to be a contract between the Association and each manager and 

officer and any repeal or other limitation of this Article XVIII or any repeal or limitation of section 

183.0403 of the LLC Act or any other applicable law shall not limit any rights of indemnification 

against Liabilities or allowance of Expenses then existing or arising out of events, acts or omissions 

occurring prior to such repeal or limitation, including, without limitation, the right of 

indemnification against Liabilities or allowance of Expenses for proceedings commenced after 

such repeal or limitation to enforce this Article XVIII with regard to acts, omissions or events 

arising prior to such repeal or limitation. 

 

ARTICLE XIX 

Amendments 

 

 19.1 Generally.  These Bylaws may be altered, amended or repealed and new Bylaws 

may be adopted by the Unit Owners, at any meeting called for such purpose, by the affirmative 

vote of Unit Owners holding at least seventy-five percent (75%) of the Vote.   

 

 19.2 Limitations. 

 

(a) No amendment of these Bylaws may be adopted which shall be inconsistent 

with the provisions of the Condominium Act or the Declaration.  An amendment, once 

adopted as provided for in these Bylaws, shall then constitute part of the official Bylaws 

of the Condominium, and all Unit Owners shall be bound to abide by such amendment. 

 

(b) Anything herein to the contrary notwithstanding, and subject to any 

limitations imposed by either the Declaration or the Condominium Act (with specific 

reference to section 703.10 of the Condominium Act), this Article XIX shall not be 

amended except with the unanimous agreement of all of the Unit Owners. 

 

ARTICLE XX 

Miscellaneous 

 

 20.1 Seal.  The Association shall not have a company seal, and all formal Association 

documents shall, to the extent required, carry the designation “No Seal” along with the signature 

of the Association’s officer or officers. 

  

 20.2 Definitions.  The following terms, when used in these Bylaws, shall have the 

meanings indicated and derivatives thereof should be interpreted accordingly: 

  

(a) Article – a portion of these Bylaws headed by a Roman numeral. 
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(b) the Code – the Internal Revenue Code of 1986 and the provision(s) thereof 

referred to in these Bylaws, respectively, as of the date of these Bylaws, except as they may 

be renumbered or otherwise amended from time to time hereafter to the extent that 

reflection of such changes would not defeat the purposes of these Bylaws. 

 

(c) Member – Person(s) and/or entity(ies) constituting a Unit Owner of a Unit 

in the Condominium as reflected in the Association records, regardless of whether any 

other person has or claims to have an interest therein. 

 

 (d) Section – a portion of these Bylaws delineated by an Arabic numeral or 

any subdivision. 

 

(e) the Wisconsin Statutes – the Wisconsin Statutes and the provisions thereof 

referred to in these Bylaws, respectively, as of the date of these Bylaws, except as they may 

be renumbered or otherwise amended from time to time hereafter to the extent that 

reflection of such changes would not defeat the purposes of these Bylaws. 

 

 20.3 Notices.  Any and all notices required or permitted hereunder shall be in writing 

and may be delivered in person or sent by United States registered or certified mail, by facsimile, 

e-mail or other form of wire or wireless communication, or any other reasonable method.  Notices 

so mailed to a Member, manager or other person at his, her or its address in the Member List, 

Manager List or other records of the Association shall be deemed given two (2) days after it is 

deposited, postage prepaid, in the United States mail; notices sent by wire or wireless transmission 

shall be deemed given upon successful transmission to his, her or its number or address shown in 

such records; notice provided in any other manner is effective when received.  Notice to the 

Association may be sent to the resident agent thereof at its registered office. 

 

 20.4 Severability.  In the event that any provision of these Bylaws is ever finally 

determined to be wholly or partially illegal, invalid or unenforceable, either in all jurisdictions and 

circumstances or in particular jurisdictions or circumstances, such provision shall be deemed 

severed herefrom in those jurisdictions and circumstances as to which it is so determined to be 

wholly illegal, invalid or unenforceable and shall be limited to the extent required in those 

jurisdictions and circumstances as to which it is so determined to be partially illegal, invalid or 

unenforceable, and such severance or limitation shall not affect the legality, validity or 

enforceability of any of the other provisions of these Bylaws or of such provision to the extent not 

so severed or limited. 

 

 20.5 Successors.  All present and future Unit Owners, and any other persons claiming 

by or through them in any manner, are subject to the Condominium Documents, and to all 

covenants, agreements, restrictions, easements and declarations of record referred to therein or 

created thereby or otherwise duly effected. 
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 20.6 Interpretation.  In interpreting these Bylaws, whenever the context so permits, 

(a) the singular shall include the plural and the plural shall include the singular and  (b) any gender 

shall include all genders.  The headings in these Bylaws are intended for convenience only and 

shall not affect the meaning or interpretation of these Bylaws. 

 

 

Signatures on next page 
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EXHIBIT A 

 

Membership List 
 

April 9, 2021 
    

Unit 

No. 

Unit 

Owner 

Name 

Unit Owner Address Use 

Percentage  

Ownership 

Interest 

Percentage 

Assessment 

Interest 

Percentage 

Ownership 

Interests 

in U-1/U-2 

LCEs 

Percentage 

Assessment 

Interests in 

U-1/U-2 

LCEs 

No. of Votes Begin End 

1 

The 

Couture 

LLC 

260 East Highland Avenue, Suite 

401 

Milwaukee, WI  53202 

Residential, Retail, 

Below-Ground 

Parking, Public 

Walkway and Park 

87.18% 87.18% 88.04% 88.04% 87.18 04/09/21 N/A 

2 

Couture 

Parking 

LLC 

260 East Highland Avenue, Suite 

401 

Milwaukee, WI  53202 

Above-Ground 

Parking,   
11.84% 11.84% 11.96% 11.96% 11.84 04/09/21 N/A 

 

3 

 

Transit 

Hub MKE 

LLC 

260 East Highland Avenue, Suite 

401 

Milwaukee, WI  53202 

Public Transit 0.98% 0.98% N/A N/A 0.98 04/09/21 N/A 

     100.00% 100.00% 100.00% 100.00% 100.00   
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EXHIBIT B 

 

Manager List 

 

April 9, 2021 

 

Manager Name Unit Owner Address Begin End 

Barrett/Lo Visionary 

Development 

260 East Highland Avenue, Suite 401 

Milwaukee, WI  53202 
04/09/21 N/A 

The Couture LLC 
260 East Highland Avenue, Suite 401 

Milwaukee, WI  53202 
04/09/21 N/A 

Couture Parking LLC 
260 East Highland Avenue, Suite 401 

Milwaukee, WI  53202 
04/09/21 N/A 

 



C 

 

EXHIBIT C 

 

Certificate of Completion 

 

 







D 

 

EXHIBIT D 

 

Easement & Maintenance Agreement 

 

 



  

Document Number Amended and Restated  
Transportation & Public Access Easement and 

Maintenance & Operation Agreement 
(Couture Project) 

 

 
 
 
 
 

AMENDED AND RESTATED  
TRANSPORTATION & PUBLIC ACCESS EASEMENT 
AND MAINTENANCE & OPERATION AGREEMENT 

  
 

Couture Project 

 
 
 
 
 
 
 

 Recording Area 
 Name and Return Address 

 
Mary L. Schanning,  

  Dept. of City Development 
  809 N. Broadway 
Milwaukee, WI  53202 

Tax Key No. 
Part of 396-0511-000 
  

 
 
 
 
 
 
 
 
 
 
 
 
 
This document was drafted by:  
 
Atty. Mary L. Schanning 

  Dept. of City Development 
  809 N. Broadway 
Milwaukee, WI  53202 
 
 
1050-2012-1849 



 

 

AMENDED AND RESTATED  
TRANSPORTATION & PUBLIC ACCESS EASEMENT  
AND MAINTENANCE & OPERATION AGREEMENT 

 
THIS AMENDED AND RESTATED TRANSPORTATION & PUBLIC ACCESS 

EASEMENT AND MAINTENANCE & OPERATION AGREEMENT (“Restated Easement”) 
is made as of April __, 2021, by and between The Couture LLC, a Wisconsin limited liability 
company (“Couture”) and Transit Hub MKE LLC, a Wisconsin limited liability company (“Hub 
MKE”) (Couture and Hub MKE being hereinafter collectively defined as “DEVELOPERS”) and 
the CITY OF MILWAUKEE, a Wisconsin municipal corporation (“CITY”) (collectively referred 
to herein as the “parties” and individually as “party”).  

 
RECITALS 

 
A. DEVELOPERS are the owners of certain property located at 909 East Michigan 

Street in the City of Milwaukee, State of Wisconsin more particularly described on EXHIBIT A 
attached hereto (the “Property”). 
 

B. CITY, the Redevelopment Authority of the City of Milwaukee and Couture are 
parties to an Amended and Restated Cooperation, Contribution and Redevelopment Agreement 
dated April ____, 2021 (the “Development Agreement”) related to the redevelopment of the 
Property.     
 

C. CITY and Couture entered into a Transportation & Public Access Easement and 
Maintenance & Operation Agreement dated April 28, 2017 and recorded against the Property in 
the Office for the Register of Deeds for Milwaukee County, Wisconsin on August 7, 2019 as 
Document Number 10895602 (the “Initial Public Easement”) encumbering the Property. This 
Restated Easement terminates, supersedes and replaces the Initial Public Easement. 

 
D. In accordance with the Tax Increment Law, found at 66.1105 of the Wisconsin 

Statutes, by passage of Common Council Resolution Files No. 141263, on January 21, 2015; No. 
170169 on May 31, 2017 and No. 201062 on December 15, 2020, CITY approved and amended 
the Project Plan for CITY’s Tax Incremental District No. 82 (East Michigan Street) (“TID 82”) in 
order to provide for the funding for certain TID 82 project costs, including, among other things, 
the Grant to be used for certain expenses related to the Project as described in the Development 
Agreement.  
 

E. In accordance with Section 3.3.C. of the Development Agreement, the payment of 
the Grant is contingent upon Couture signing and remaining in compliance with all Project 
Documents including the Initial Public Easement which constitutes the Easement & Maintenance 
Agreement required under the Development Agreement.  

 
F. Couture acquired the Property from Milwaukee County (“County”) and, in 

addition to various other agreements, entered into a Public Access and Use Easement Agreement 
dated August 26, 2016, and recorded in the Office of the Register of Deeds for Milwaukee County, 
Wisconsin (“Register’s Office”) on August 30, 2016, as Document Number 10597894 (the 
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“County Easement”), giving County (on behalf of the public) a perpetual, non-exclusive public 
access and use easement over, across and upon the Easement Area (as defined herein). 

 
G. Since the execution of the Initial Public Easement and the County Easement, 

Couture transferred interests in the Property to Couture Parking LLC, a Wisconsin limited liability 
company (“Couture Parking”), and Hub MKE, and subjected the Property to a condominium 
form of ownership pursuant to Chapter 703 of the Wisconsin Statutes, a Declaration of 
Condominium of The Couture Lakefront, A Condominium recorded in the Register’s Office on 
April 6, 2021 as Document No. 11099452 (the “Declaration”), and a Condominium Plat recorded 
in the Register’s Office on April 6, 2021 as Document No. 11099453 (“Plat”).  The Declaration 
and Plat created The Couture Lakefront, A Condominium (“Condominium”) which is subject to 
an Operating Agreement and Bylaws (“Bylaws”) (Declaration, Bylaws and Plat being hereinafter 
collectively defined as the “Condominium Documents”).  DEVELOPERS granted easements in 
the Declaration in, over, upon and across portions of the Condominium (the “Declaration 
Easements”). 

 
H. The Condominium consists of Unit 1, Unit 2 and Unit 3. Unit 1 is owned by 

Couture, Unit 2 is owned by Couture Parking and Unit 3 is owned by Hub MKE. The 
Transportation Concourse (as defined in the Development Agreement) has been divided among 
Unit 1 and Unit 3.  The Declaration and Bylaws contemplate that upon completion of certain 
improvements, Hub MKE will convey Unit 3 to the CITY such that the CITY will own a portion 
of the Transportation Concourse for public transportation.  Thus, many of the provisions relating 
to the maintenance and operation of Unit 3 are now contained in the Declaration and Bylaws.  This 
Restated Easement updates and conforms the provisions of the Initial Public Easement to the 
Condominium Documents.  

 
I. Hub MKE entered into a lease agreement with County dated April __, 2021, a 

memorandum of which is recorded in the Register’s Office on April __, 2021 as Document No. 
___________ (the “County Lease”) under which County will lease portions of the Transportation 
Concourse from Hub MKE for public transportation purposes.  The County has terminated the 
County Easement as a result of the County Lease.  Upon the transfer by Hub MKE of its ownership 
interests in Unit 3 to the CITY, Hub MKE’s interests in the County Lease will be assigned to, and 
assumed by, the CITY.   

 
J. CITY has been selected to receive the TIGER Grant to be administered by the FTA 

for the construction of the Milwaukee Streetcar Lakefront Line extension, which is part of the 
Streetcar Amenities. 

 
K. As a condition of the TIGER Grant, CITY must demonstrate satisfactory continuing 

control of the Easement Area, as defined below, to the FTA in accord with 49 U.S.C. 5307 and 49 
C.F.R. 624.9, generally defined as the legal assurance that the Easement Area will remain available 
to be used for transit purposes throughout its useful life or until disposition, which control shall be 
non-exclusive and subject to the terms and conditions set forth herein. 
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L. Any capitalized terms not otherwise defined in this Agreement shall be defined as 
they are in the Condominium Documents, and as defined in the Development Agreement if not 
otherwise defined in the Condominium Documents.  
 

EASEMENT 
 

NOW, THEREFORE, in consideration of the above recitals which, along with the attached 
exhibits, are incorporated herein and for other good and valuable consideration, DEVELOPERS 
and CITY agree as follows: 
 

1. Definitions. The following capitalized terms used in this Restated Easement shall 
have the following meanings: 

 
a. “Common Areas” means, collectively, the U-1 Walkway and Concourse (as 

that term is defined in the Condominium Documents), the U-1 Bridge (as that 
term is defined in the Condominium Documents), and those areas identified on 
EXHIBIT B, attached hereto, as the Public Elevator Lobby [01-11], [02-01], 
[03-01], Restroom [01-22], and Elevator 5. Upon completion of construction of 
the Condominium, DEVELOPERS shall prepare an “as-built” survey and/or an 
actual legal description of the Common Areas.  The parties shall immediately 
thereafter amend this Restated Easement in a recordable form to refer to such 
“as-built” survey and/or legal description and thereafter all references herein to 
the “Common Areas” shall be as so amended. Couture shall bear the costs of 
preparation of the as-built legal descriptions and recording costs for the 
amendment to this Restated Easement. 

 
b. “County” has the meaning described in Recital F, above. 

 
c. “County Easement” has the meaning described in Recital F, above. 

 
d. “County Lease” has the meaning described in Recital I, above. 

 
e. “County RT Lane” means that the RT Lane as defined in the Declaration and 

Plat. 
 

f. “Development Agreement” has the meaning described in Recital B, above.  
 

g. “Easement Area” means collectively the Common Areas, as defined above, 
and the U-1 Greenspace and Retail Connection as identified in the Plat. Upon 
completion of construction of the Condominium, DEVELOPERS shall prepare 
an “as-built” survey and/or an actual legal description of the Easement Area.  
The parties shall immediately thereafter amend this Restated Easement in a 
recordable form to refer to such “as-built” survey and/or legal description and 
thereafter all references herein to the “Easement Area” (or any component 
thereof) shall be as so amended. Couture shall bear the costs of preparation of 
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the as-built legal description and recording costs for the amendment to this 
Restated Easement. 

 
h. “FTA” means the Federal Transit Administration acting under the jurisdiction 

of the United States Department of Transportation. 
 

i. “Property” has the meaning described in Recital A, above. 
 

j. “Streetcar Amenities” means the “Streetcar Amenities” as defined in the 
Declaration. 

 
k. “Streetcar Lane” means the “Streetcar Lane” as defined in the Declaration and 

Plat.   
 

l.  “Transit Plans” means the “Transit Plans” as defined in the Development 
Agreement. 

 
2. Easements.  Couture hereby grants to CITY a perpetual and nonexclusive easement 

in, over, upon and across the Easement Area for public access purposes as described in Section 2.b 
of this Restated Easement and subject to the limitations set forth in this Restated Easement (the 
“Public Access Easement”). Hub MKE hereby grants CITY a perpetual and nonexclusive 
easement in, over, upon and across all of Unit 3 for public access purposes as described in Section 
2.b. of this Restated Easement and subject to the limitations set forth in this Restated Easement 
(the “Unit 3 Public Access Rights”).  Hub MKE also hereby grants CITY a perpetual and 
nonexclusive easement in, over, upon and across all of Unit 3 for the installation and maintenance 
of the Streetcar Amenities (the “Public Transportation Easement”).  The Public Transportation 
Easement shall be as described in Section 2.a. of this Restated Easement and subject to the 
limitations set forth in this Restated Easement.  The parties acknowledge that title to Unit 3 will 
eventually be transferred to CITY in accordance with the provisions of the Development 
Agreement. At such time the Unit 3 Public Access Rights and the Public Transportation Easement 
will terminate due to merger of title.  Notwithstanding any other provision of this Restated 
Easement, no parties’ use of Unit 3 shall unreasonably interfere with the use of Unit 3 by County 
pursuant to the County Lease or by any of the DEVELOPERS or CITY and their respective 
tenants, invitees, employees, licensees, customers, successors and assigns pursuant to the 
Condominium Documents and the Development Agreement. Nothing in this Restated Easement 
shall have any impact on any of the Declaration Easements.  
 

a. Public Transportation.   
 

i. Limitation on Location.  CITY’s use of Unit 3 for public transportation 
uses shall be limited to the Streetcar Lane, Streetcar Loading Platform (as 
defined in the Declaration and Plat) and any areas necessary for the 
Streetcar Facilities (as defined in the Declaration and Plat).   
 

ii. Use. CITY’s use of the Streetcar Lane and Streetcar Loading Platform for 
public transportation purposes shall include, but is not limited to, the right 
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to construct, install, maintain, repair, use, operate and replace the Streetcar 
Amenities.   CITY’s construction and installation of the Streetcar 
Amenities shall be substantially similar to the Transit Plans.  The Transit 
Plans may be updated and revised upon mutual written consent of 
DEVELOPERS and the DPW Commissioner. 
 

iii. Construction.  CITY’s construction of the Streetcar Amenities shall be 
coordinated with DEVELOPERS’ construction of the Project (as defined 
in the Development Agreement) in accordance with the terms of the 
Development Agreement. 

 
iv. Bike Share.  Hub MKE also hereby grants to CITY a revocable license to 

construct, install, maintain, repair, use, operate and replace a bike share 
station (“Bike Station”) within Unit 3, but not within the Transit Lane, 
subject to the provisions of this Restated Easement. 

 
v. Design.  Notwithstanding DEVELOPERS’ review of the Transit Plans as 

necessary to update and amend them pursuant to subsection (ii) above, 
CITY shall be solely responsible for the design and engineering of the 
Streetcar Amenities and for ensuring the safety of the public when using 
the Streetcar Amenities and crossing through the Streetcar Lane.  CITY 
shall construct the Streetcar Amenities, at its cost, in accordance with the 
Transit Plans, this Restated Easement, the Development Agreement and 
all applicable federal, state and local laws, statutes, ordinances, codes, 
regulations and requirements now or hereinafter in effect.  

 
b. Public Access. 

 
i. Hours.  With regard to the Public Access Easement and the Unit 3 Public 

Access Rights, except for such times as all or any part of the Easement Area 
or Unit 3 must be closed for maintenance or repair, during initial 
construction of the Project and Streetcar Amenities or to avoid the 
acquisition of adverse or prescriptive rights, as provided herein, 
DEVELOPERS, as applicable, shall keep the Easement Area, except for the 
U-1 Greenspace and Retail Connection, and Unit 3 open to the general 
public on a 24-hours a day, seven-days a week, 365-days a year basis for 
pedestrian purposes and for public access to the Streetcar Amenities.  
Couture shall keep the U-1 Greenspace and Retail Connection open to the 
general public during hours when Milwaukee County Parks are typically 
open to the public.  
 

ii. Closing of the Easement Area.  The Easement Area may be closed as needed 
for maintenance and repair with prior notice to CITY in writing at least five 
business days prior to such closure unless such closure is due to an 
emergency or unforeseen repairs requiring immediate attention for public 
safety or security reasons, in which case CITY shall be notified as soon as 
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reasonably possible.  Notwithstanding any provision of this Restated 
Easement to the contrary, Couture shall also have the right to close off some 
or all of the Easement Area to public access in order to prevent the 
acquisition of any adverse or prescriptive rights with prior notice to CITY 
in writing at least 10 business days prior to such closure; provided, however, 
that such closure shall not occur more than once a year and not more than 
24 hours at a time.   

 
iii. Use. Use of the Easement Area and the Unit 3 Public Access Rights by the 

general public shall be in accordance with all applicable federal, state and 
local laws, statutes, ordinances, codes and regulations provided, however, 
that public use shall be limited to normal and customary pedestrian uses 
appropriate for a public way of the size and scope of the Easement Area and 
Unit 3 and otherwise in accordance with the terms of this Restated Easement 
and provided further that the public access and rights granted herein shall 
exclude any commercial activities or operations by members of the public 
not expressly permitted by Couture.  The only permitted use of the Unit 3 
Public Access Rights is for public access to the Streetcar Amenities and the 
Easement Area.   

 
iv. Prohibited Uses. The right of CITY and the public to use the Easement Area 

shall not extend to uses inconsistent with, or which would work an 
unreasonable interference with or disruption of, the use and operation of 
Unit 1 by Couture, such as loitering, vendor or commercial activities or 
other types of uses that may constitute a public or private nuisance.  The 
right of CITY and the public to use the Temporary Public Access Rights 
shall not extend to uses inconsistent with, or which would work an 
unreasonable interference with or disruption of, the use and operation of 
Unit 3 by Hub MKE, such as loitering, vendor or commercial activities or 
other types of uses that may constitute a public or private nuisance.   

 
v. Common Areas. The only rights of the public to the Common Areas are for 

(i) ingress and egress to and from the U-1 Greenspace and Retail 
Connection and the other portions of the Condominium open to the public, 
and (ii) use of public restrooms.   

 
vi. Rules and Regulations by Couture. Couture shall have the right, to establish, 

modify and enforce reasonable rules and regulations governing the use of 
and/or access to the Easement Area by the public; provided however, that 
Couture’s rules and regulations shall be posted and shall not impose an 
unreasonable restriction on CITY’s and the public’s rights hereunder.  Any 
such rules and regulations shall be in addition to, and not in lieu of, any 
municipal ordinance which may also apply to the Easement Area.  Further, 
Couture may, at all times, exclude any vendor, or other commercial activity, 
from use of the Easement Area. Hub MKE shall have the right, to establish, 
modify and enforce reasonable rules and regulations governing the use of 
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and/or access Unit 3 by the public under the Unit 3 Public Access Rights; 
provided however, that Hub MKE’s rules and regulations shall be posted 
and shall not impose an unreasonable restriction on CITY’s and the public’s 
rights hereunder.  Any such rules and regulations shall be in addition to, and 
not in lieu of, any municipal ordinance which may also apply to Unit 3.  
Further, Hub MKE may, at all times, exclude any vendor, or other 
commercial activity, from use of the Easement Area.  

 
vii. Rules and Regulations by CITY.  In addition to any municipal ordinance 

and with Couture’s prior written consent, City shall have the right to 
establish, modify and enforce reasonable rules and regulations governing 
the use of and/or access to the Easement Area by the public; provided 
however, that CITY’s rules and regulations shall be posted and shall not 
impose an unreasonable restriction on the use and operation of Unit 1 by 
Couture.  In addition to any municipal ordinance and with Hub MKE’s and 
County’s prior written consent, City shall have the right to establish, modify 
and enforce reasonable rules and regulations governing the use of and/or 
access to Unit 3 by the public under the Unit 3 Public Access Rights and 
the Public Transportation Easement; provided however, that CITY’s rules 
and regulations shall be posted and shall not impose an unreasonable 
restriction on the use and operation of Unit 3 by Hub MKE. 

 
3. Maintenance and Operation.  The Easement Area and Streetcar Amenities shall be 

kept in good repair and working order.  With regard to maintenance and operation of the Streetcar 
Amenities within Unit 3, the CITY’s obligations shall be as set forth in the Bylaws.  With regard 
to maintenance and operation of the Easement Area, Couture and CITY shall have the 
responsibilities as described below.   

 
a. Couture, at its expense, shall be responsible for the following items: 

i. Security at levels determined to be adequate in Couture’s sole discretion 
above and beyond the police patrols provided by CITY pursuant to 
subsection b, below. 

ii. Any costs of installation, maintenance, repair, replacement, operation 
and capital expenditures relating to any general lighting and the elevator 
within the Easement Area, including without limitation, all utility costs 
related to same.  Any lights and the elevator shall remain operational on 
a 24-hour, seven days a week basis except when maintenance, repairs 
or replacement requires them to be out of operation. 

iii. Any costs of installation, maintenance, repair, replacement, operation 
and capital expenditures relating to any restrooms within the Easement 
Area. 

iv. Trash removal, cleaning and janitorial services for the Easement Area. 
v. Decorative and aesthetic improvements within the Easement Area 

including, but not limited to, painting, lighting, decorative plantings and 
landscaping. 
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vi. Installation, maintenance, repair and replacement of all signage within 
the Easement Area related to parking, advertisements and way-finding 
in Couture’s sole discretion, but not signage related to the Streetcar 
Amenities. 

vii. Snow and ice removal on all pedestrian and public walkways within the 
Easement Area. 

viii. Compliance with requirements of the Americans with Disabilities Act 
as it relates to the Easement Area. 

ix. Couture’s own liability insurance coverage for the Easement Area. 
 

b. CITY, at its expense, shall be responsible for the following items: 
i. Patrol of the Easement Area by the Milwaukee Police Department in the 

same manner that the Milwaukee Police Department polices other 
public pedestrian and park areas within the City of Milwaukee, as 
determined by the sole discretion of the Chief of Police, and 
enforcement within the Easement Area of all applicable statutes and 
ordinances.  

 
c. Any work done by CITY related to construction, installation, repair, 

maintenance, replacement of any improvements (including capital 
improvements) within Unit 3 pursuant to the Public Transportation Easement 
shall be performed in compliance with the following: 

 
i. All work shall be done in coordination with the DEVELOPERS as to 

commencement and completion of such work so as to result in the least 
amount of interruption or interference with any of the DEVELOPERS’ 
and the public’s use of the Easement Area.  
  

ii. The CITY shall be responsible for supervision and direction of any staff, 
contractors or subcontractors completing such work for such party so 
that the work is performed using the skill, care and safety precautions 
of reasonable contractors in the same industry. 

 
iii. All work completed by the CITY under this Section 3 shall be consistent 

with the Transit Plans, the Development Agreement and the terms of 
this Restated Easement and in compliance with all applicable laws, 
ordinances, rules and regulations. 

 
4. Scope of Easement.  Neither CITY nor the public shall have any easement or access 

rights with respect to any part of the Condominium, except as expressly delimited by the terms of 
this Restated Easement.  By way of illustration, and not limitation, CITY and the public shall not 
have any easement or access rights with respect to all or any portion of the Condominium below 
Level 1, the U-1 Tower (except the Common Areas), the U-2 Parking Garage or the U-1 Retail 
Building as all of those areas are described in the Condominium Documents, all of which are the 
exclusive domain of either Couture or Couture Parking.  Couture and/or Couture Parking may 
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make some or all portions of the Condominium within their exclusive domain available to the 
public, but any such rights will not have been granted under this Restated Easement.    

 
5. Non-Interference with Other Rights. Except as otherwise provided in this Restated 

Easement, City shall not make any improvements or place any obstructions in the Easement Area.  
 
6. Alterations.  Couture shall not make any material structural alterations or 

modifications to the Easement Area inconsistent with the rights of CITY and the public to use the 
Easement Area as provided in this Restated Easement without the prior written consent of CITY, 
which consent shall not be unreasonably withheld, conditioned or delayed.  CITY shall not make 
any modifications to the Easement Area without the prior written consent of Couture. 
Notwithstanding the foregoing, or anything else contained herein:   
 

a. Couture may, from time to time and with prior written notice to CITY, vary the 
configuration and/or relocate the U-1 Greenspace and Retail Connection 
portion of the Easement Area throughout the Property, including, without 
limitation, moving some or all of such space indoors; provided, however, that 
in all events, the total amount of Natural Spaces (as that term is defined in the 
Development Agreement) shall not be less than 30,000 square feet.  In the event 
of such alteration, Couture shall provide as-built legal descriptions of the new 
U-1 Greenspace and Retail Connection and the parties shall immediately 
thereafter amend this Restated Easement in a recordable form to refer to such 
“as-built” legal description as being U-1 Greenspace and Retail Connection 
portion of the Easement Area.  Couture shall bear the costs of any such 
alterations and preparation of the as-built legal descriptions and recording costs 
for the amendment to this Restated Easement.  

 
b. In the event Unit 1 or Unit 3 is partially or totally destroyed or demolished, the 

easement rights granted herein shall nevertheless continue for the benefit of the 
CITY and public, but may be modified and relocated into a replacement 
Easement Area of approximately equivalent sizes, shapes and locations, as 
approved by CITY, in any repaired or substitute building or structure which is 
constructed by Couture on the Property.    

 
c. It is possible that all or portions of the Condominium (including, without 

limitation, the Easement Area) may be put into a subcondominium form of 
ownership by the adoption and recording of a declaration of subcondominium 
under Chapter 703 of the Wisconsin Statutes.  Some or all of the Easement Area 
may be designated as being within one or more subcondominium units and/or 
common elements of a subcondominium association, but the parties’ rights with 
respect to such Easement Area shall continue with respect to such unit(s) and/or 
common elements post-declaration.  Upon request by Couture, CITY shall 
provide written consent to the recording of the aforementioned declaration of 
subcondominium, provided that such declaration of condominium does not 
infringe upon the rights of CITY or the public granted under this Restated 
Easement.  Additionally, the parties agree to make any and all amendments 
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hereto that are necessary to reflect the appropriate designation and ownership 
of the Easement Area under any declaration of subcondominium, or that are 
reasonably required in order to conform this Restated Easement to the 
requirements of Chapter 703 of the Wisconsin Statutes.   

 
7. Insurance. 

 
a. Couture’s Obligations.  Couture’s obligations to insuring the Easement Area 

are set forth in the Declaration and Bylaws. If, at any time after the execution 
of this Restated Easement, the Easement Area, or any portion thereof, should 
be damaged or destroyed by any casualty (including war, terrorism or 
bioterrorism) Couture’s repair and restoration obligations shall be as set forth 
in the Declaration and Bylaws.   

b. CITY’s Obligations.  CITY is a municipal body corporate that self-funds for 
general liability under Wis. Stat. §§ 893.80 and 895.46(1).  CITY is also 
permissibly self-insured under Wis. Stat. § 102.28(2)(b) for workers’ 
compensation.  The protection is applicable to officers, employees and agents 
while acting within the scope of their employment or agency.  Retentions and 
other costs of risk, including contractual obligations, are financed under 
appropriation and fund accounting principles applicable to government 
operations.  Nothing in this Restated Easement shall be construed as a waiver 
by CITY of any rights to immunity, limitation of liability or any other 
protection that the CITY may have by law.   

8. Environmental Requirements.  
 

a. For purposes of this subsection, these capitalized terms are defined as follows: 
 

i. “Environmental Laws” means the Clean Air Act, the Federal Water 
Pollution Control Act, the Safe Drinking Water Act, the Solid Waste 
Disposal Act as amended by the Resource Conservation and Recovery 
Act and the Hazardous and Solid Waste Amendments, the 
Comprehensive Environmental Response Compensation and Liability 
Act, the Toxic Substances Control Act, the Occupational Safety and 
Health Act, the Federal Insecticide, Fungicide, and Rodenticide Act, the 
Emergency Planning and Community Right-to-Know Act, the Oil 
Pollution Act of 1990, the Wisconsin Spill Statute and/or all 
amendments thereto and regulations, rules, orders and directives issued 
thereunder, as well as all other federal, state, local or foreign acts, 
statutes, laws, orders, directives or regulations governing or otherwise 
relating to control or management of Hazardous Materials and the 
protection of the public health, safety and welfare or the environment, 
or otherwise empowering any act or action by the United States 
Environmental Protection Agency, the Occupational Safety and Health 
Administration, the Wisconsin Department of Natural Resources and/or 
any other governmental agency.  
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ii. “Hazardous Materials” means contaminants, pollutants, bio-hazardous 

materials, hazardous substances, oil, molds, radioactive or toxic 
substances, wastes (including hazardous and medical wastes) and 
similar terms, as defined in or regulated by any of the Environmental 
Laws or other statutory or common law. 

 
b. Both parties shall comply with all Environmental Laws and obtain all 
applicable licenses, permits, approvals, authorizations, exemptions, certificates 
and registrations, and make all applicable filings, required of each party under 
any of the Environmental Laws in connection with each party’s occupancy or 
use of the Easement Area for the purposes described herein.  All such licenses, 
permits, approvals, authorizations, exemptions, certificates and registrations 
and filings shall be made available to the other party for inspection and copying 
upon reasonable notice and during business hours.  Neither party shall cause or 
permit any Hazardous Materials to be brought upon, kept or used in or about 
the Property in violation of any of the Environmental Laws.  

 
9. Default and Remedies.  Either party shall be in breach of this Restated Easement if 

it fails to perform any of the covenants, obligations or conditions set forth herein to be performed 
by it (for purposes of this Section, the “Defaulting Party”) and such default continues for twenty 
(20) days after written notice of such default is given to the Defaulting Party.  In the event of such 
breach, the other party may, upon written notice to the Defaulting Party: (i) file a lawsuit against 
the Defaulting Party seeking any damages against the Defaulting Party resulting from the 
Defaulting Party’s breach; (ii) file a lawsuit against the Defaulting Party seeking specific 
performance of the Agreement and/or enjoining the Defaulting Party’s breach; or (iii) cure the 
Defaulting Party’s breach, in which event the Defaulting Party shall reimburse the other party for 
the reasonable cost thereof within ten (10) business days of the Defaulting Party receiving an 
invoice from the other party for the costs of such cure. Neither party is under any obligation to 
cure the other’s breach. The Defaulting Party must reimburse the other party for all reasonable 
costs and expenses incurred in enforcing the provisions of this Restated Easement, including 
reasonable attorneys’ fees and court costs.  All rights and remedies herein shall be cumulative and 
none shall exclude any other right or remedy allowed by law. 

 
10. Assignment.   
 

a. CITY shall not assign this Restated Easement as to the Easement Area without 
the written consent of Couture.  However, CITY may assign some or all of its 
rights, liabilities and obligations under the Public Transportation Easement to a 
public transit entity, commission or board created by CITY for the operation of 
CITY’s Streetcar Amenities by providing DEVELOPERS with written notice 
within 30 days of such assignment. 
 

b. Couture may assign its rights, liabilities and obligations under this Restated 
Easement without the consent of CITY to any and all successor owners of all 
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or any part of Unit 1.  Couture shall provide CITY with written notice within 
30 days of such assignment. 

 
11. Term.  This Restated Easement shall become effective on the date hereof and shall 

remain in effect permanently until both parties mutually agree in a written recordable document to 
terminate the Agreement.  Upon termination, CITY shall, at its sole cost and within 180 days of 
the signing of such termination document, remove all Streetcar Amenities from the Property and 
repair any damage to the Property from such removal. The obligations in this Section shall survive 
the termination of this Restated Easement.   

 
12. Run with the Land.  This Restated Easement is a permanent easement which shall 

run with the land and shall be binding on and shall inure to the benefit of the parties hereto and to 
their respective heirs, successors and assigns.  This Restated Easement shall survive the 
termination of the Development Agreement.  In the event the Easement Area is partially or totally 
destroyed, or demolished, the easement will nevertheless continue for the benefit of the CITY and 
public in replacement easement areas of approximately equivalent sizes and purposes in any 
repaired or substitute building which is constructed by the then current owner.  

 
13. Notices.  All notices to be given by one party to the other under this Restated 

Easement shall be in writing and given either by personal delivery or certified mail, postage 
prepaid, to the addresses set forth in this paragraph.  A notice shall be deemed delivered either 
upon actual receipt or upon refusal by a party to accept delivery.  Any party may change its address 
for purposes of receiving notice by delivering written notice thereof in accordance with the 
requirements of this paragraph. 

 
To COUTURE: 

The Couture LLC 
260 East Highland Avenue, Suite 401 

 Milwaukee, WI  53202 
Attn:  Rick Barrett 
 
With a copy to: 
 
Attorney Adam J. Tutaj  
Meissner Tierney Fisher & Nichols SC 
111 East Kilbourn Avenue, 19th Floor  
Milwaukee, WI 53202  

 
To HUB MKE: 

Transit Hub MKE LLC 
260 East Highland Avenue, Suite 401 

 Milwaukee, WI  53202 
Attn:  Rick Barrett 
 
With a copy to: 
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Attorney Adam J. Tutaj  
Meissner Tierney Fisher & Nichols SC 
111 East Kilbourn Avenue, 19th Floor  
Milwaukee, WI 53202  

 
To CITY: 

Commissioner of Public Works 
841 N. Broadway, 5th Floor 
Milwaukee, WI 53202 
 
With copies to: 

 
Commissioner of City Development  
809 North Broadway 
Milwaukee, WI  53202 
 
and 
 
Office of City Attorney 
800 City Hall 
200 East Wells Street 
Milwaukee, WI  53202 
Attn:  Real Estate Deputy City Attorney 

 
14. Force Majeure.  Neither party shall be liable or in default hereunder for any delay 

or failure to perform under this Restated Easement to the extent that such delay or failure was 
attributable to flood, hurricane, tornado, earthquake, storm or other acts of God; war, acts of a 
public enemy, insurrection, riot, vandalism or other civil or military action; terrorism; accident, 
fire, explosion or other casualty; nationalization; violence; seizure, embargos or other government 
actions or restrictions; stock outs; failure of transportation, supply or utilities; strike or other work 
interruption or any other cause beyond the reasonable control of such party. 

 
15. Further Assurance.  Each of the parties agrees to execute and deliver such 

documents and to take such other actions at any time and from time to time hereafter as may be 
reasonably requested by the other party to carry out the provisions or purposes of this Restated 
Easement. 
 

16. Severability.  In the event that any provision of this Restated Easement is later 
determined to be illegal, invalid or unenforceable for any reason, such provision shall be deemed 
severed from this Restated Easement and such severance shall not affect the legality, validity or 
enforceability of the other provisions hereof. 
 
 17. Amendment.  Except as otherwise provided herein, this Restated Easement may be 
amended only by a written instrument executed by both parties. 
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 18. Counterparts.  This Restated Easement may be executed in any number of 
counterparts, and each counterpart shall be deemed to be an original instrument, but all such 
counterparts together shall constitute but one Agreement. 

 
19. Headings. The headings of the sections or paragraphs of this Restated Easement are 

for convenience only and shall in no way affect the construction of, or effect of, any of the terms, 
covenants, or conditions hereof. In interpreting this Restated Easement, whenever the context so 
permits, (i) the singular shall include the plural and the plural shall include the singular and (ii) 
any gender shall include all genders. Reference to any federal or state statute shall be deemed to 
refer to all rules and regulations promulgated thereunder unless the context otherwise requires and 
shall be deemed to incorporate amendments thereto except to the extent that taking such 
amendments into account would defeat the purposes of this Restated Easement.  The word 
“including” shall mean “including, without limitation,” and any exhibit, schedule or other 
document referred to herein is incorporated in this Restated Easement and made a part hereof. This 
Restated Easement was drafted jointly by all of the parties, and no rule of construction or other 
presumption shall arise by reason of authorship of any of the provisions hereof. 
 

20. Governing Law.  This Restated Easement will be governed and construed in 
accordance with the laws of the State of Wisconsin. 

 
 21. No Joint Venture.  No provision hereof shall be deemed to constitute the parties as 
partners of one another or joint ventures of one another or in any way obligate any party for the 
performance of any obligation of the other party. 

 
22. Estoppel Certificates.  At any time and from time to time upon not less than twenty 

(20) days’ prior request of CITY, CITY’s DPW Commissioner shall execute, acknowledge and 
deliver to Couture or Hub MKE a statement in writing certifying (a) that this Restated Easement 
is unmodified and in full force and effect (or if there have been modifications, specifying the same), 
(b) that, so far as CITY knows, Couture or Hub MKE (as applicable) is not in default under any 
provisions of this Restated Easement (or if CITY knows of any such default, specifying the same) 
and (c) such other matters as Couture or Hub MKE or their respective mortgagees may reasonably 
require.  Any such statement may be relied upon by any person proposing to acquire Couture or 
Hub MKE’s interest in this Restated Easement or any prospective mortgagee of, or assignee of 
any mortgage upon, such interest. 

 
23. Authority.  Each individual executing this Restated Easement on behalf of CITY or 

any DEVELOPER thereby warrants and represents that he or she is authorized to so execute this 
Restated Easement and this Restated Easement thereby constitutes a valid and binding obligation 
enforceable in accordance with its terms. Whenever in this Restated Easement the consent or 
approval of CITY is required or the discretion of CITY may be exercised, the DPW Commissioner 
shall have the authority to provide such a consent or approval or to exercise such discretion.   

 
24. HUD Requirements.  The parties acknowledge that the Streetcar Amenities will be 

funded in part by the TIGER Grant awarded to CITY by the FTA and the Project will be funded 
in part by programs administered by the U.S. Department of Housing and Urban Development 
(“HUD”).  Notwithstanding any provision in this Restated Easement, CITY agrees that this 
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Restated Easement and all of the terms, covenants and provisions hereof and all rights, title, 
interests, and remedies of the CITY and the public hereunder (and the instruments referenced 
herein) may, in the event that DEVELOPERS finance portions of the Easement Area by or through 
any program administered by HUD or any subdivision thereof, including the Federal Housing 
Administration (any such person or entity being hereinafter referred to as a “HUD Insured 
Lender”), be subject and subordinate in all respects to the right, title, interest and remedies of any 
such HUD Insured Lender  In the event that DEVELOPERS propose to encumber the Project to 
secure financing for all or any portion of the Project from any person or entity who is not a HUD 
Insured Lender (each a “Conventional Lender”), all rights, title, interests, and remedies of the 
CITY and general public hereunder (and the instruments referenced herein) shall be subject and 
subordinate to the rights of the Conventional Lender; provided, however, that each such 
Conventional Lender shall provide an agreement under which such Conventional Lender agrees 
to recognize all rights, title, interests and remedies of the FTA, pursuant to any grant agreement 
between CITY and FTA, and of CITY and the general public pursuant to the terms of this Restated 
Easement (and the instruments referenced herein) in the event of foreclosure, if the CITY is not 
then in default, so long as the CITY observes and performs all of the obligations, provisions, 
covenants, and conditions required of the CITY hereunder (and the instruments referenced herein). 

 
Dated this ___ day of April, 2021. 
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  CITY OF MILWAUKEE 
 
 ______________________________________________ 
 Tom Barrett, Mayor 
 
 
 ______________________________________________ 
 James R. Owczarski, City Clerk 
 
 
 COUNTERSIGNED: 
 
 
 ______________________________________________ 
 Aycha Sawa, Comptroller 
 
CITY ATTORNEY APPROVAL/AUTHENTICATION 
 
 
__________________________, as a member in good standing of the State Bar of Wisconsin, 
hereby approves the signatures of the City representatives above per M.C.O. § 304-21, and also 
authenticates the signatures of those City representatives/signatories per Wis. Stat. § 706.06 so this 
document may be recorded per Wis. Stat. § 706.05 (2)(b). 
 
 
     ________________________________________ 
     _____________________________ City Attorney 
     State Bar No.  _____________________ 
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The Couture LLC 
 
By:       
Richard J. Barrett, Manager 

 
Transit Hub MKE LLC 
 
By:       
Richard J. Barrett, Manager 

        
       

 

 
ACKNOWLEDGEMENT 
 
STATE OF WISCONSIN ) 
                                           ) SS. 
MILWAUKEE COUNTY  ) 
 
This instrument was acknowledged before me on 
__________________ ____, 2021 by the above-
named Richard J. Barrett as Manager of The Couture 
LLC and Transit Hub MKE LLC.  
__________________________________________ 
Notary Public, State of Wisconsin 
 
My commission expires: _____________________ 
[Seal] 
 

 
AUTHENTICATION 
 
Signature of Richard J. Barrett authenticated on 
_________________ ____, 2021.  
 
*____________________________________ 
Title: Member of State Bar of Wisconsin 



 

 

 
EXHIBIT A 

 
Legal Description of the Property 

 
 

 
PARCEL A: 
 
Units One (1) and Three (3), together with said units’ undivided appurtenant interest in the common 
elements, and the use of the limited common elements appurtenant to said unit, all in THE COUTURE 
LAKEFRONT, A CONDOMINIUM, being a condominium created and existing under and by virtue of the 
Condominium Ownership Act of the State of Wisconsin and by Declaration of Condominium of The 
Couture Lakefront, a Condominium, and recorded April 6, 2021 as Document No. 11099452 (the 
“Declaration”); and Condominium Plat recorded April 6, 2021, as Document No. 11099453, said 
condominium being located in the City of Milwaukee, Municipal Grantor of Milwaukee, State of Wisconsin 
on the real estate described in and made subject to said Declaration and incorporated herein by this reference 
thereto. 
 
Tax Key No. 396-0511-000 (pt) 
Address: 909 E. Michigan Street, Milwaukee, WI 
 
PARCEL B: 
 
Easements benefitting the above-described Units as set forth in Sections 14.7 and 14.9 of the Declaration 
and/or otherwise under Article XIV of the Declaration 
 



 

 

 
EXHIBIT B 

 
Depiction of Common Areas 
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EXHIBIT E 

 

HR Agreement 

 



























































F 

 

EXHIBIT F 

 
Minimum Assessed Value Agreement  
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MINIMUM ASSESSED VALUE AGREEMENT  
 

(Couture Project) 
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MINIMUM ASSESSED VALUE AGREEMENT 

(Couture Project) 
 
 This Minimum Assessed Value Agreement (“Agreement”) is made as of the ____ day of 
April, 2021, by and between The Couture LLC, a Wisconsin limited liability 1company 
(“OBLIGOR”) and the City of Milwaukee, a Wisconsin municipal corporation, (“CITY”) in 
connection with the obligations of  OBLIGOR under that certain Amended and Restated 
Cooperation, Contribution and Redevelopment Agreement for the Couture Project 
(“Development Agreement”) of even date herewith between OBLIGOR, CITY, The Couture 
Holdings Group Inc. and the Redevelopment Authority of the City of Milwaukee (“RACM”).  
OBLIGOR, in order to induce CITY and RACM to enter into the Development Agreement, 
voluntarily and knowingly enters into this Agreement pursuant to the terms defined herein. 
 

WHEREAS, the capitalized terms used in this Agreement which are not defined herein 
shall have the meanings set forth in the Development Agreement; and 
 

WHEREAS, OBLIGOR contemplates implementation of the Project pursuant to the 
terms of the Development Agreement and has authorized the execution of this Agreement; and 

 
WHEREAS, the Common Council of the CITY adopted File No. 141263 on February 10, 

2015, and File No. 201062 on December 15, 2020, which approved and amended the Project 
Plan, created and amended Tax Incremental District No. 82 (East Michigan Street) (“TID No. 
82”), and authorized execution of this Agreement; and 

 
WHEREAS, on April 28, 2017, OBLIGOR  and CITY entered into a Minimum Assessed 

Value Agreement which is hereby terminated and replaced with this Agreement for the Project: 
and 

 
WHEREAS, in order to assist CITY in paying debt service on the general obligation 

bonds, notes or other obligations issued to fund the Grant and to provide for other matters set 
forth herein, the parties are entering into this Agreement. 

 
NOW, THEREFORE, OBLIGOR and CITY, in consideration of the mutual promises and 

covenants set forth herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, mutually agree as follows: 
 

I. 
 

Minimum Valuations 
 
 OBLIGOR agrees that, for so long as TID No. 82 is in effect, the aggregate assessed 
value of the parcels of real estate owned by OBLIGOR and/or its Affiliates for real estate tax 
purposes and comprising the Project (each a “Project Lot”) shall be the greater of (1) the 
aggregate assessed value of each Project Lot determined by the CITY’s Assessor’s Office on 
January 1 of each calendar year (the “Actual Assessed Value” or, collectively, the “Actual 
Assessed Values”), or (2) the minimum assessed value for such calendar year provided in 
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EXHIBIT A attached hereto (the “Minimum Assessed Value”). The Minimum Assessed Value 
shall be prorated among the Project Lots each year in accordance with the relative values of such 
lots as determined by the CITY’s Assessor’s Office for such year.  The Minimum Assessed 
Value shall be subject to the following terms and conditions: 
 
 (a) Assessment Challenges.  While this Agreement is in effect, OBLIGOR or its 
Affiliates may challenge the Actual Assessed Value for their respective Project Lots, provided 
that (i) OBLIGOR or its Affiliates shall not challenge any Actual Assessed Value that is less than 
or equal to one hundred  ten percent (110%) of the Minimum Assessed Value allocable to the 
Project Lot for the year in question, and (ii) in no case shall the resulting real estate assessment 
for a Project Lot be reduced below the Minimum Assessed Value allocable to such Project Lot.   
 
 (b) Minimum Valuation Shortfall Obligations.  If, for any reason prior to the 
termination of TID No. 82 by its terms, the Actual Assessed Value for a Project Lot is less than 
the Minimum Assessed Value for such Project Lot, then the OBLIGOR shall nonetheless pay to 
CITY within thirty (30) days of written notification from the CITY, in addition to any real estate 
taxes that would otherwise be due and payable for that year, an amount equal to the Shortfall 
Obligation (defined below) with respect to such Project Lot. As used herein, the term “Shortfall 
Obligation” shall be an amount equal to the difference between (i) the real estate taxes that 
would have been due and payable had real estate taxes for a Project Lot been determined using 
the Minimum Assessed Value for such Project Lot, and (ii) the actual real estate taxes for a 
Project Lot that are otherwise due and payable.  If any Shortfall Obligation is not promptly 
satisfied, then the CITY may levy a special assessment or special charge against the Project Lot 
in question in the amount of such Shortfall Obligation, and OBLIGOR, by execution of this 
Agreement, shall be deemed to have waived any right to a notice of hearing relating to such 
special assessment and/or special charge. 
 
 (c) Effect of Additional Legal Parcels.  In the event OBLIGOR divides the Property 
into additional lots or condominium units, OBLIGOR may allocate the Minimum Assessed 
Value among the newly created lots or units, with the exception of any newly created lots or 
units that are conveyed by OBLIGOR or an Affiliate to CITY or RACM, and require the future 
owners of such newly created lots or units to reimburse OBLIGOR for any Shortfall Obligations 
during the life of TID No. 82.  However, the legal division of Project into additional separate tax 
parcels shall not terminate or limit OBLIGOR’s obligations to pay the Shortfall Obligation to 
CITY as provided in subsection (b) above.   
 

II. 
 

Notices 
 

 Any written notice required to be sent to the parties shall be forwarded to the following: 
 
If to CITY:      With a copy to: 
 
City of Milwaukee     City of Milwaukee 
809 North Broadway     City Attorney’s Office 
Milwaukee, WI  53202    200 East Wells Street, Suite 800 
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Attn: Commissioner of City Development  Milwaukee, WI  53202 
       Attn: Real Estate Deputy City Attorney 
 
If to OBLIGOR:     With a copy to: 
 
The Couture LLC     Meissner Tierney Fisher & Nichols, S.C. 
260 East Highland Avenue    111 East Kilbourn Avenue 
Suite 401      19th Floor 
Milwaukee, WI  53202    Milwaukee, WI 53202 
Attn: Rick Barrett     Attn:  Adam J. Tutaj, Esq. 
 

III. 
 

Term 
 

 The term of this Agreement shall commence on the date of the first disbursement of the 
Grant pursuant to the Development Agreement and terminate upon the earlier of (a) the closure 
of TID No. 82 or (b) receipt by CITY of sufficient Tax Increments from the Property to pay in 
full the entire amount of any bonds, notes or other obligations incurred to finance the Grant.  
Upon termination of this Agreement, CITY shall provide OBLIGOR with a document certifying 
such termination which OBLIGOR shall record, at its cost, at the Milwaukee County Register of 
Deeds Office.  

 
IV. 

 
Rules of Construction 

 
 Unless the context clearly indicates to the contrary, the following rules shall apply to the 
construction of this Agreement: 
 
(a) Words importing the singular number shall include the plural number and vice versa. 
 
(b) The captions and headings herein are solely for convenience of reference only and shall 
not constitute a part of this Agreement nor shall they affect its meaning, construction or effect. 
 
(c) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders, and words of the neuter gender shall be deemed and 
construed to include correlative words of the masculine and feminine genders.  
 

V. 
 

Binding Effect 
 

 This Agreement shall be binding upon OBLIGOR and OBLIGOR’s heirs, representatives 
and assigns for the benefit of CITY and its successors and assigns. 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed and delivered as of the day and year first above written. 
 
      

CITY OF MILWAUKEE 
 
 
______________________________________________ 
Tom Barrett, Mayor 
 
 
______________________________________________ 
James R. Owczarski, City Clerk 
 

      
COUNTERSIGNED: 
 
 
______________________________________________ 
Aycha Sawa, Comptroller 

 
 

 
      
      

THE COUTURE LLC 
 
 
     By: ___________________________________________ 
      Richard J. Barrett, Manager 
 
1050-2012-1849:232167   
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EXHIBIT A: Minimum Assessed Value 

  
Year Minimum Assessed Value 
2021 $1,109,700  
2022 $1,109,700  
2023 $18,531,093  
2024 $38,306,916  
2025 $42,504,949  
2026 $51,058,057  
2027 $58,425,187  
2028 $59,125,388  
2029 $59,716,642  
2030 $60,313,808  
2031 $60,916,946  
2032 $61,526,116  
2033 $62,141,377  
2034 $62,762,791  
2035 $63,390,419  
2036 $64,024,323  
2037 $64,664,566  
2038 $65,311,212  
2039 $65,964,324  
2040 $66,623,967  
2041 $67,290,207  
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EXHIBIT G 

 

Diagram of Natural Spaces 
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EXHIBIT H 

 

PILOT Agreement 
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EXHIBIT I 

 

Transit Plans 



- 1 - 
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                                                             EXHIBIT J 

 

Diagram of the Transportation Concourse  
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  EXHIBIT K 
 
Transportation Concourse Responsibilities & Cost Allocation     

Feature 
Design 

Responsibility[1] 
Design 

Approval[2] 
Construction 

Responsibility[3] 
Construction 
Approval[4] 

     

Streetcar Guideway Track Slab & Rails City Developer City Developer 

Transportation Concourse Pavement  
(including ped ramps, drainage) Developer City Developer[6] City 

Streetcar Structural Support Developer City Developer City 

Loading Platform (including ramps, railings, tactical 
warning, shelter / bench if pursued)[5] City Developer City Developer 

Ticket Vending Machines/ Smart Kiosks [5] City Developer City Developer 

Transportation Concourse Plaza Custom Seating (if 
pursued) Developer City Developer City 

Monument Sign (if pursued) Developer City Developer City 

Transit and Traffic Control Equipment, Signage and 
Pavement Markings [5] City Developer City Developer 

Electric Service to Transit Ticket Vending Machine / 
Smart Kiosk Service Panel Developer City Developer City 

Bike Share Station City Developer City Developer 

Safety Bollards Developer City Developer City 

      
[1]   “Design Responsibility” means that the designated party is responsible for the design of the element in question, and the costs associated with such design.   
 
[2]   “Design Approval” means that the designated party has the right to approve the designs prepared by the designated responsible party in order to confirm that they are 

consistent with all other elements of the Final Plans and the Development Agreement.  In the event of a discrepancy, the City and Developer shall work in good faith to 
resolve such discrepancy as soon as possible.  Such approval rights shall not render the designated party a co-designer or otherwise diminish the obligations of the party 
designated as having Design Responsibility.   

 
[3]   “Construction Responsibility” means that the designated party is responsible for the construction of the element in question, and the costs associated with such 

construction.   
 
[4]   “Construction Approval” means that the designated party has the right to inspect and confirm that construction of the element in question is being conducted in accordance 

with the Final Plans and the Development Agreement.  In the event of a discrepancy, the City and Developer shall work in good faith to resolve such discrepancy as soon as 
possible. Such rights shall not diminish the obligations of the party designated as having Construction Responsibility.  Additionally, the exercise of such rights shall be 
subject to such other terms and conditions as are customarily imposed by the General Contractor in charge of the site.  

 
[5]   These features relate only to the City’s Streetcar.  Similar features for the County's BRT shall be addressed in a separate lease agreement with Milwaukee County. 
 
[6]    Limited portions of concourse payment to be constructed by City as defined in plans. 

 



  

                                                              EXHIBIT L 

 
Insurance Requirements 

 

DEVELOPER agrees, prior to commencement of construction work on the Project, to procure and 

maintain, or cause its contractors, subcontractors and suppliers to procure and maintain, worker’s 

compensation insurance, employer’s liability insurance, business automobile liability insurance, 

and commercial general liability (CGL) insurance, and to cause its architects, engineers and 

design/build contractors or subcontractors to procure and maintain these same insurances together 

with professional liability insurance.  Each CGL policy shall include coverage for liability arising 

from premises, onsite storage of tools and equipment, operations, independent contractors, 

products-completed operations, personal injury, and advertising injury, contractual liability, and 

broad form property damage.  Certificates of insurance shall be provided to CITY within 30 days 

prior to commencement of construction of the Project.  All policies shall state that CITY shall be 

afforded a 30 day written notice of cancellation, non-renewal or material change by any insurers 

providing the coverage required by CITY for the duration of the construction of the Project. These 

policies shall be written by insurers lawfully authorized to do business in the State of Wisconsin 

and reasonably acceptable to CITY, and must have a current A.M. Best rating of A-VIII or better, 

with at least the following limits of liability: 

 

1. Worker’s Compensation at statutory rates 

 

2. Employer’s Liability Insurance – including bodily injury by accident and by disease, 

$1,000,000  per occurrence 

$1,000,000  aggregate 

 

3. Business Automobile Liability Insurance – including rented, leased and owned vehicles 

$1,000,000  per occurrence 

$2,000,000  aggregate 

$10,000  medical expense (per person) 

 

4. Commercial General Liability Insurance 

$2,000,000   per occurrence 

$2,000,000   general aggregate 

$2,000,000   products/completed operations aggregate 

$1,000,000   personal & advertising injury limit 

$5,000  medical expense (per person) 

 

5. Professional Liability Insurance (architects/engineers/design-build contractors or 

subcontractors only)– project-specific coverage, including prior acts coverage sufficient 

to cover all services performed for the PROJECT with a two year tail coverage following 

final payment to insured for this PROJECT services. 

$3,000,000 per claim 

$3,000,000 aggregate 

 



  

6. Excess/Umbrella Insurance – form following CGL and Business Automobile Liability 

Insurance 

$ 5,000,000 per occurrence/aggregate 

 

CITY and RACM shall be named as additional insureds for the Commercial General 

Liability Insurance coverage. DEVELOPER shall assemble and furnish to CITY 

Certificates of Insurance evidencing coverage as provided above from insurers licensed in 

the State of Wisconsin and reasonably acceptable to CITY.  DEVELOPER shall provide 

updated Certificates of Insurance annually through completion of the Project and during 

products/completed operations, and the tail coverage periods.  



  

EXHIBIT M 

 

Sewer Easement 
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THIS SEWER EASEMENT (the “EASEMENT”), made as of April _____, 2021, is from COUTURE 
PARKING LLC, a Wisconsin limited liability company (“Grantor”) to the CITY OF MILWAUKEE 
(“City”), a municipal corporation, and is for good and valuable consideration, the receipt and 
sufficiency of which are acknowledged. 

 
1.   Grantor Parcel; Easement Area. Grantor owns property in the City of Milwaukee, 
Wisconsin, more particularly described on EXHIBIT A (the “Parcel”), and Grantor is willing to 
grant to City a permanent easement in and to a part of that Parcel – which part is herein called 
the “Easement Area.”  The Easement Area is legally described on EXHIBIT B attached and is 
depicted on EXHIBIT C attached (Plan File No. 198-7-62). 
 
2.   Easement Grant.  Grantor grants to City, and City accepts, a permanent easement in and 
to the Easement Area, together with the right of ingress and egress to the Easement Area, so City 
may enter the Parcel to use the Easement Area.   Within the Easement Area, City may construct, 
operate, maintain, inspect, repair, enlarge, reconstruct, replace, and relocate, as City deems 
necessary, one 12-inch diameter sanitary sewer, one 48-inch x 76-inch horizontal elliptical 
combined sewer, and related facilities and appurtenances (collectively, the “Facilities”). 
 
3.   City Facilities Maintenance.  City is responsible for maintaining the Facilities. 

 
4.    Easement Area Restriction.  No structures or improvements may be constructed within 
the Easement Area by Grantor except ordinary lawns, walkways, roadways, driveways, parking 

 
 
 
 

Document Number 

 
SEWER EASEMENT 

  
 

Document Title 

 

 
 

SEWER EASEMENT 
SE-2874 

 
 
 

Drafted by: 
City of Milwaukee 
Department of Public Works 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Recording Area 
Name and Return Address 
 
City of Milwaukee 
Department of Public Works 
Infrastructure Services Division 
Environmental Engineering Section 
841 North Broadway – Room 820 
Milwaukee, WI  53202 

 
 

 
Part of 396-0511-000__________ 
Parcel Identification Number (PIN) 
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lot surfacing, and a proposed parking structure as described in Section 5, below (“Permitted 
Improvements”).  
 
5.  Parking Structure. Grantor’s plans to redevelop the Parcel as described in the Amended 
and Restated Cooperation, Contribution and Redevelopment Agreement for the Couture Project 
for Tax Incremental District No. 82 (East Michigan Street) dated April ___, 2021 (the 
“Development Agreement”)  include constructing a parking structure in and over a portion of the 
Easement Area (the “Parking Structure”). City hereby grants Grantor permission to construct the 
Parking Structure within the Easement Area subject to the terms contained in the Development 
Agreement and herein, and as outlined below:  
 

A. That Grantor shall submit footing and foundation plans, sewer encasement details and 
calculations for review by City and for approval by the City’s Commissioner of Public 
Works (“DPW Commissioner”) before any construction is commenced in the Easement 
Area.  

 
B. That Grantor hereby assumes all liability for any damage to the Facilities located within 

the Easement Area or injuries to a person or persons resulting from construction, 
maintenance and use of the Permitted Improvements on, over and abutting the Facilities 
and Easement Area. 

 
C. That the Facilities shall be constructed per the approved City of Milwaukee plan file nos. 

246-24 and 246-25 dated March 22, 2017. That any footings or foundation elements 
required for the Permitted Improvements over the Facilities shall be so designed and at 
such elevation that no loads will bear on the facilities, such footings or foundation 
elements shall not be closer than 5 feet from the outside edge of the Facilities.  
 

D. If, in exercising City’s rights contained herein, City causes damage to, or removes, any 
Permitted Improvements other than the Parking Structure, City shall replace or repair 
same, at City’s own expense, to substantially the same condition as existed previously.  
In no case shall the City be responsible for replacing aesthetic plantings.  The parties 
acknowledge that the Facilities are designed to allow City to access, maintain and repair 
the Facilities with minimal disturbance of the operation of the Parking Structure by use of 
2 access points located outside of the Parcel and 1 manhole on the first level of the 
Parking Structure. 
 

E. In the event City needs to repair, replace, relay or otherwise have access to the Facilities, 
City shall provide a 24-hour written notice to Grantor of such activities unless the DPW 
Commissioner determines that there is the potential for imminent damage to the 
Facilities, in which case the notice may be verbal and immediate.  In the event City needs 
to access the Facilities through the manhole in the Parking Structure, such notice shall 
specify that need. Upon receiving such notice, Grantor shall block off the parking space 
in which the manhole is located as well as the adjacent parking spaces as necessary to 
provide City access to the Facilities. If Grantor fails to block the necessary parking 
spaces in the Parking Structure, City may tow or otherwise remove vehicles or other 
items located in the parking spaces at Grantor’s expense. Grantor shall be responsible for 
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using barricades or other measures to block the parking spaces at Grantor’s expense.  
Grantor also agrees that the effected parking spaces shall be utilized as general public 
parking spaces and not leased to anyone for regular use in order to minimize disruptions 
in operation of the Parking Structure under this subsection. 

 
6.   Hold Harmless.  City will hold Grantor harmless from loss or injury resulting from 
City’s willful or negligent acts or omissions under this Easement.  Grantor will hold City 
harmless from loss or injury resulting from Grantor’s willful or negligent acts or omissions under 
this Easement. If there is joint negligence or culpability on the part of City and Grantor, liability 
shall be borne by them, respectively, in proportion to their respective negligence or culpability.  
The foregoing provisions are subject to legal defenses and statutory limitations on liability and 
immunities available, respectively, to City and to Grantor. 
  
7.    Grantor Construction. If Grantor constructs any structure, building, or improvement 
adjacent to the Easement Area, or any Permitted Improvement within the Easement Area, or if 
Grantor undertakes any other work within the Easement Area, Grantor assumes liability for any 
damage to the Facilities in the Easement Area including, but not limited to, the cost to repair or 
replace the Facilities as necessitated by such damage.   
 
8.    Charge.  No charge will be made against the Parcel or Grantor for the cost of operation, 
maintenance, non-construction related inspections, repair, enlargement, reconstruction or 
relocation of the Facilities in the Easement Area, except (a) when Grantor applies for a permit or 
approval to connect to the Facilities, the regular and customary connection permit fee in effect at 
the time of application shall be paid, and Grantor shall connect per City requirements, and (b) the 
sewer maintenance, user fees, and other sewer fees in effect for all City of Milwaukee serviced 
properties that are chargeable to or against real property or owners, shall be paid. 
 
9.    Access.  The Facilities and Easement Area shall be accessible to City as further described 
above.   
 
10.    Prior Approval of Certain Work.  Prior to undertaking any work below the surface 
within the Easement Area, and prior to any underground installation within the Easement Area, 
and prior to any surface-grade alteration within the Easement Area that would raise or lower the 
surface elevation by 1 foot or more, then, in any such event, Grantor shall first submit plans 
therefore to the City for approval by the DPW Commissioner and any such work, installation or 
alteration, requires prior approval of the DPW Commissioner. 
 
11. Recording; Miscellaneous.  This Easement (a) shall be recorded with the Milwaukee 
County Register of Deeds by City, (b) is governed by Wisconsin law, (c) may only be amended 
by written instrument signed by all parties, and (d) is binding on successors, assigns, and heirs.  
Grantor has full right and authority to enter, and grant, this Easement. 
 
12. Public Right-of-Way.  If the Easement Area, or any part thereof, becomes public right-
of-way, Grantor’s rights hereunder as to such shall terminate but the Easement shall not. 
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IN WITNESS WHEREOF, THE PARTIES HERETO caused this Easement to be executed 
by their authorized signatories as of the date first written above.  
 
CITY: CITY OF MILWAUKEE 
 
 
By: _____________________________ 
       Tom Barrett, Mayor 
 
 
By: _____________________________ 
       James R. Owczarski, City Clerk 
 
Countersigned: 
 
 
By: __________________________________ 
       Aycha Sawa, Comptroller 
 
City Common Council Resolution File No. 
170169, adopted on May 31, 2017, and No. 
201062 adopted on December 15, 2020. 
 
CITY ATTORNEY 
APPROVAL/AUTHENTICATION 
 
 
Tearman Spencer, as a member in good 
standing of the State Bar of Wisconsin, hereby 
approves the signatures of the City 
representatives above per M.C.O. § 304-21, and 
also authenticates the signatures of those City 
representatives/signatories per Wis. Stat. § 
706.06 so this document may be recorded per 
Wis. Stat. § 706.05 (2)(b). 
 
By:__________________________________ 
Tearman Spencer, City Attorney 
State Bar No. 1030676   
Date:___________________,2021 
 

GRANTOR: Couture Parking LLC 
 
 
 
Richard J. Barrett, Manager 
 
 
 
GRANTOR NOTARY 
 
State of Wisconsin  ) 
                                 )ss 
Milwaukee County  ) 
 
Before me personally appeared the following 
signatory, Richard J. Barrett, Manager of 
Couture Parking LLC and to me known to be 
such person who signed this document and 
acknowledged the same.  
 
Date:_________________ 
 
 
Notary Public 
 
Name Printed:_____________________ 
 
My commission:__________________ 
 
[notarial seal] 

 
1050-2012-1849:367056 
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EXHIBIT A 
 

LEGAL DESCRIPTION OF PARCEL 
 

PARCEL A: 
 
Unit Two (2), together with said unit’s undivided appurtenant interest in the common 
elements, and the use of the limited common elements appurtenant to said unit, all in 
THE COUTURE LAKEFRONT, A CONDOMINIUM, being a condominium created 
and existing under and by virtue of the Condominium Ownership Act of the State of 
Wisconsin and by Declaration of Condominium of The Couture Lakefront, a 
Condominium, and recorded April 6, 2021 as Document No. 11099452 (the 
“Declaration”); and Condominium Plat recorded April 6, 2021, as Document No. 
11099453, said condominium being located in the City of Milwaukee, Municipal Grantor 
of Milwaukee, State of Wisconsin on the real estate described in and made subject to said 
Declaration and incorporated herein by this reference thereto. 
 
Tax Key No. 396-0511-000  (pt) 
Address: 909 E. Michigan Street, Milwaukee, WI 
 
PARCEL B: 
 
Easements benefitting the above-described Unit as set forth in Section 14.8 of the 
Declaration and/or otherwise under Article XIV of the Declaration  
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EXHIBIT B 
 

LEGAL DESCRIPTION OF “EASEMENT AREA”  
 

Easement located in the Southwest ¼ of Section 28, Township 7 North, Range 22 East in the 
City of Milwaukee, County of Milwaukee, State of Wisconsin, bounded and described as 
follows, to wit: 
 

SE-2874 
 
Commencing at the Southwest corner of Lot 1 of Certified Survey Map (CSM) No. 
8914, a recorded CSM in said ¼ section; said point also being the point of beginning 
of the land to be described; 
 
Thence, North 9º 17’ 29” East 223.51 feet to a point; 
Thence, North 6º 23’ 11” West 143.00 feet to a point; 
Thence, North 84º 24’ 26” East 1.31 feet to a point; 
Thence, South 70º 51’ 45” East 20.71feet to a point; 
Thence, South 6º 23’ 11” East 136.81 feet to a point; 
Thence, South 9º 17’ 29” West 220.94 feet to a point; 
Thence, South 84º 23’ 18” West 20.69 feet to the point of beginning. 
 
 
The above described land is shown on the drawing attached hereto as Exhibit “C”. 
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EXHIBIT C 

DEPICTION OF “EASEMENT AREA”  
PLAN FILE NOS. 198-7-62 

 
 





  

EXHIBIT N 

 

Sewer Project Human Resources Agreement 

 



 
 
 
 
 
 
 

HUMAN RESOURCES AGREEMENT 
 

(Couture – Sewer Project) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

1050-2012-1849:255672 
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HUMAN RESOURCES AGREEMENT 
(COUTURE - SEWER PROJECT) 

 
This Human Resources Agreement (“Agreement”) is entered into as of April _____, 

2021, by and between the City of Milwaukee (“CITY”); THE COUTURE LLC, a Wisconsin 
limited liability company (“COUTURE”); and THE COUTURE HOLDINGS GROUP INC., a 
Wisconsin business corporation (“CHG”) (COUTURE and CHG collectively, the 
“DEVELOPER”). 

 
WHEREAS, the parties to this Agreement acknowledge and understand that this 

Agreement is executed in conjunction with the Amended and Restated Cooperation, Contribution 
and Redevelopment Agreement for the Couture Project for Tax Incremental District No. 82 (East 
Michigan Street) dated April, ____, 2021, (the “Development Agreement”) executed by the 
parties in connection with the implementation of a development project and specifically with 
regard to the Sewer Project (as defined below) located at 909 E. Michigan Street; 

 
WHEREAS, DEVELOPER acknowledges that CITY has established policies regarding 

the utilization of SBEs (defined below), in Chapters 355 and 370 of the Milwaukee Code of 
Ordinances (“MCO”); and, 

 
WHEREAS, DEVELOPER acknowledges that CITY has established policies regarding 

the utilization of unemployed and underemployed CITY residents in development project 
pursuant to sec. 355-7 of the MCO; and,  

 
WHEREAS, DEVELOPER acknowledges that approval and execution of the 

Development Agreement was conditioned upon the DEVELOPER, its affiliates and their agents, 
agreeing to meet the requirements of this Agreement with respect to the development of the 
PROJECT, as defined below. 

 
NOW, THEREFORE, the parties agree as follows: 
 

I. DEFINITIONS 

1. SBE is a business that has been certified by the City of Milwaukee Office of 
Equity & Inclusion (“OEI”) as a Small Business Enterprise based on the requirements of sec. 
370-25 of the MCO. 

 
2. FIRST-SOURCE EMPLOYMENT PROGRAM means an employment program 

operated by CITY or its designee which is to be utilized as contractors’ first source for recruiting 
applicants for both new and replacement employment. 

 
3. JOINT VENTURE is an association of two or more persons or businesses to carry 

out a single business enterprise for profit for which purpose they combine their property, capital, 
efforts, skills and/or knowledge. 

 
4. PROJECT, as used in this Agreement, means the Sewer Project, as more 

particularly described in Section 20.1 of the Development Agreement, to include the relocation 
of a sewer main on property located at 909 East Michigan Street, Milwaukee, Wisconsin. 
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5. PROJECT COSTS means all costs of the PROJECT, but less and excluding all 
costs associated with the purchase, lease or right to use any land; permit fees paid to CITY or 
any other governmental entity or quasi-governmental entity; utility company fees; financing and 
interest expenses; insurance premiums; other work not contracted through DEVELOPER and 
over which DEVELOPER does not have direction or control in the selection of contractors or 
material providers for the same; and other costs approved by DEVELOPER and the OEI, with 
such approval not being unreasonably withheld.  DEVELOPER or its representatives and the 
OEI shall meet and confer to determine the eligible PROJECT COSTS for such phase or portion 
of the PROJECT. 

 
6. RPP means CITY’s Resident Preference Program as described in sec. 355-7 of the 

MCO. 
 

II. SMALL BUSINESS ENTERPRISE PROGRAM 

In accordance with sec. 355-13-4 of the MCO, DEVELOPER shall, in developing and 
constructing the PROJECT, utilize SBEs for no less than 25% of the total PROJECT 
construction costs including the amounts expended for the purchase of non-professional services 
and supplies and 18% of the amounts expended for the purchase of professional services for the 
PROJECT deemed eligible pursuant to SBE guidelines, as summarized in Exhibit A 
“Categories of Work.”  Prior to the commencement of the PROJECT, DEVELOPER or its 
representatives and the OEI shall meet and confer to determine the eligible PROJECT COSTS 
subject to the SBE requirements. 

 
A. DEVELOPER from and after the date of this Agreement and in conjunction with 

the implementation of the PROJECT, shall undertake the following activities: 
 

 1. Advertise in general circulation and trade association media, as 
well as in community newspapers regarding contracting and subcontracting 
opportunities.  Advertising in the Daily Reporter and two other publications shall 
be the minimum acceptable level of performance. Complete Exhibit B “SBE 
Marketing Plan – Publications/Advertising Contacts” and submit it to the OEI.  
Advertisements shall be submitted to OEI for review prior to publication. 
 
 2. Provide interested SBEs and the agencies listed in Exhibit C 
“SBE Marketing Plan – Community Agency Contacts” with adequate 
information about the PROJECT plans, specifications, and contract/subcontract 
requirements at least two weeks prior to the date the contract bidding process 
commences.  DEVELOPER shall document Community Agency Contacts by 
completing the Contact Sheet attached as Exhibit C1 “SBE Contact Sheet” and 
submitting it to the OEI prior to commencement of the bidding process.   
 
 3. Complete and submit Exhibit D “Form A – Contractor 
Compliance Plan” to the OEI upon execution of the prime contractor’s contract, 
if any, or upon commencement of construction. 
 
 4. Conduct pre-bid or selection conferences and a walk-through at 
least two weeks in advance of the date bids are due. 
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 5. Provide written notice of the PROJECT to all pertinent 
construction trade and professional service SBEs listed in the current City of 
Milwaukee Directory soliciting their services in sufficient time (at least two 
weeks) to allow those businesses to participate effectively in the contract bidding 
or selection process.  To identify SBEs for the PROJECT, utilize the current 
Official City of Milwaukee SBE Directory published by the OEI.  The directory 
can be accessed on-line at: 
 

https://milwaukee.diversitycompliance.com/FrontEnd/VendorSear
chPublic.asp?TN=milwaukee&XID=2276 

 
 6. Follow-up with SBEs who show an interest in the PROJECT 
during the initial solicitation process and document contact with SBE firms using 
Exhibit E “SBE Solicitation Form.” 
 
 7. Select trade and professional service areas for SBE awards wherein 
the greatest number of SBEs exist to perform the work, thereby increasing the 
likelihood of contracts or subcontracts being awarded to SBEs.  Where 
appropriate, split contracts or subcontracts into smaller, economically feasible 
units to facilitate SBE participation. 
 
 8. Negotiate in good faith with interested SBEs, not reject SBE bids 
or proposals as unqualified or too high without sound reasons based on a thorough 
review of the bid or proposal submitted and maintain documentation to support 
the rejection of any SBE bid or proposal.  Bids that are not cost effective and/or 
are not consistent with the PROJECT schedule will be considered “rejectable.” 
Rejected bids or proposals shall be documented on Exhibit F “SBE Rejection of 
Bid or Proposal Form.” 
 
 9. Utilize the services available from public or private agencies and 
other organizations for identifying SBEs available to perform the work.  
 
 10. Include in the PROJECT bid, requests for proposals or selection 
documents and advertisements an explanation of PROJECT requirements for SBE 
participation to prospective contractors and subcontractors. 
 
 11. As necessary and whenever possible, facilitate the following: 
 
  (a) Joint ventures, limited partnerships or other business 
relationships intended to increase SBE areas of expertise, bonding capacity, credit 
limits, etc. 
  (b) Training relationships 
 
  (c) Mentor/protégé agreements  
 

B. If the DEVELOPER meets or exceeds the 25% requirement for SBE participation 
for the construction, including supplies and non-professional services, for the entire PROJECT 

https://milwaukee.diversitycompliance.com/FrontEnd/VendorSearchPublic.asp?TN=milwaukee&XID=2276
https://milwaukee.diversitycompliance.com/FrontEnd/VendorSearchPublic.asp?TN=milwaukee&XID=2276
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and the 18% requirement for SBE participation for the purchase of professional services for the 
entire PROJECT, whether commenced before or after the date hereof, it shall be deemed that 
DEVELOPER has achieved or exceeded CITY’s SBE requirement with respect to that aspect of 
the PROJECT, for the purposes of fulfilling the terms of this Agreement. 

 
C. Contract or subcontract amounts awarded to SBE suppliers, that do not 

manufacture products they supply, may only be counted for up to one-fifth of the entire SBE 
participation requirement for construction supplies described in subsection B, above.  

III. RESIDENT PREFERENCE PROGRAM 

A. DEVELOPER shall, in developing and constructing the PROJECT, utilize 
unemployed or underemployed residents, as defined in sec. 355-1-3 of the MCO, for no less than 
40% of the total “worker hours” expended on “Construction,” as those terms are defined in sec. 
309.41 of the MCO,1 included in PROJECT COSTS but less and excluding all non-Construction 
PROJECT COSTS.   

 
1. In accordance with sec. 355-7-2-a of the MCO, DEVELOPER shall 

provide to the OEI a city resident utilization plan and gap analysis detailing how the 40% 
resident utilization requirement will be achieved. 

 
2. In accordance with sec. 355-7-2-a-1 of the MCO, at least one-quarter of 

the 40% resident utilization requirement shall be performed by unemployed or 
underemployed residents who maintain their permanent residence in zip codes 
established as high-poverty. Every worker hour exceeding this requirement shall count 
for 1.5 hours toward the overall 40% resident utilization requirement for the PROJECT.  

 
3. In accordance with sec. 355-7-2-a of the MCO, up to one-third of the 40% 

resident utilization requirement may be achieved by documenting the use of unemployed 
and underemployed residents on projects undertaken by the DEVELOPER where such 
compliance is not required or by hiring unemployed or underemployed residents on a 
full-time permanent basis for non-construction job categories connected to the 
PROJECT.  Such adjustments must be proposed in an affidavit on a form provided by the 
OEI setting forth the facts upon which the request for adjustment is based. 

 
4. In accordance with sec. 355-7-2-a-2 of the MCO, if DEVELOPER cannot 

meet the 40% resident utilization requirement, the appropriate level of participation may, 
at the discretion of the OEI, be met by utilizing unemployed or underemployed residents 
to work on concurrent projects in any Wisconsin county, provided those residents began 
their employment on projects in the City of Milwaukee.  

 
B. DEVELOPER from and after the date of this Agreement and in conjunction with 

the PROJECT, shall undertake the following activities: 
 

 
1 The definition of “Construction” shall mean “Construction” as defined in sec. 309.41 of the MCO, but as modified to reflect the 
private nature of the PROJECT. 
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1. Listing and causing contractors and sub-contractors to list open positions 
with any first source hiring agency specified by the OEI. 

 
2. Disseminating information provided by the OEI to all contractors and sub-

contractors on how to recruit unemployed and underemployed residents. 
 
3. Listing and causing contractors and sub-contractors to list job openings 

with Wisconsin Job Service, W-2 agencies and other agencies as specified by the OEI. 
 
4. Working in cooperation with CITY, identify and implement any other 

activities and steps to maximize utilization of unemployed and underemployed residents 
on the PROJECT.  

 
5. Disseminating the Employee Affidavit form, attached as Exhibit G, to all 

contractors and sub-contractors for their use in documenting RPP compliance. 
 
6. Causing contractors and sub-contractors to participate in training on the 

CITY’s LCP Tracker Labor Compliance Software.   
 
7. Throughout the construction of the PROJECT, causing contractors and 

sub-contractors to provide timely payroll information, on at least a monthly basis, via 
LCP Tracker, including data on the race, gender, zip code, trade and hourly wage of 
unemployed and underemployed residents utilized in the PROJECT. 

 
C. Prior to the commencement of the PROJECT, DEVELOPER or its representatives 

and the OEI shall meet and confer to determine the eligible PROJECT COSTS, which are 
Construction costs subject to the mandatory RPP requirement.   

 
D. DEVELOPER shall file the reports attached as Exhibit H “Construction RPP 

Hours Calculation” to evidence compliance with RPP requirements with the OEI.  All RPP 
reports shall be accompanied by supporting Employee Affidavits, in the form attached as 
Exhibit G. 

 
E. Apprenticeship and On-The-Job Training Requirements.  In accordance with sec. 

355-9-1 of the MCO, DEVELOPER shall require its contractors and subcontractors on the 
PROJECT to employ apprentices and on-the-job trainees in the performance of all construction 
contracts and subcontracts for the PROJECT in accordance with the maximum ratio of 
apprentices to journeymen established by the Wisconsin Department of Workforce Development 
and in accordance with the following requirements: 

 
  1. One-quarter of the apprentices and on-the-job trainees required for the 

PROJECT as measured in worker hours, shall be unemployed or underemployed 
residents of the CITY.  For every worker hour exceeding the requirements of this 
subsection, 1.5 hours shall be credited toward the 40% resident utilization requirement 
for the PROJECT. 

 
   2.  Of the apprentice and on-the-job trainee worker hours required for the 

PROJECT under this section, at least 40% shall be attributable to unemployed or 
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underemployed residents residing in zip codes established as high-poverty pursuant to 
sec. 355-9-1-a-2 of the MCO. 

 
The requirements of this Section E are subject to sec. 355-9-1-b of the MCO.  In the event that 
the OEI finds that the apprenticeship or on-the-job training are not appropriate for the PROJECT, 
the requirements of this section E may be waived or adjusted administratively by the OEI 
without the need for an amendment to this Agreement. 
 
IV. SBE AND RPP REPORTING 

DEVELOPER agrees to report to the OEI, CITY’s Common Council and the Zoning, 
Neighborhoods and Development Committee of the CITY’s Common Council on 
DEVELOPER’s utilization of SBEs and unemployed or underemployed residents in its 
contracting activities for the PROJECT, pursuant to Chapters 355 and 370 of the MCO and in 
accordance with the requirements of this Agreement.  In order to monitor the PROJECT’s SBE 
and RPP worker participation, CITY requires, and DEVELOPER agrees to take the following 
steps: 

 
A. Provide a list of all categories of work for each phase or portion of the PROJECT, 
with budget allowances, for which bids will be solicited and highlight those categories, 
based upon DEVELOPER’s knowledge and experience, which are conducive to SBE 
participation. 
 
B. Provide the OEI with documentation supporting efforts extended to solicit bids 
from SBEs.  Upon request, DEVELOPER shall make information related to SBE bids 
available to the OEI. 
 
C. Submit an SBE Monthly Report to the OEI on or before the 20th of each month, 
or a quarterly report with the approval of the OEI, on the form attached as Exhibit I 
“Form D – SBE Monthly Report.”   
 
D. Submit an SBE/RPP Report to CITY’s Common Council on a quarterly basis 
regarding achievement of SBE and RPP standards for the duration of construction of the 
PROJECT.  The forms attached as Exhibit H and Exhibit I shall also be used for said 
quarterly reports.  DEVELOPER shall include with these forms a status report on RPP 
participation for the intermediate phases of the PROJECT already completed and 
compliance with the PROJECT benchmarks established as required by Section XI.B., 
below. 
 
E. Upon request from the OEI, make a quarterly presentation to the Zoning, 
Neighborhoods and Development Committee of the CITY’s Common Council regarding 
achievement of SBE and RPP standards for the duration of construction of the PROJECT.  
Said presentation shall be coordinated through the OEI.   
 
F. Complete and submit a final Exhibit I and Exhibit J “SBE Subcontractor 
Payment Form” to the OEI upon completion of all construction of the PROJECT.   

V. LABOR STANDARDS. 
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 DEVELOPER shall comply with all applicable state and municipal labor standards 
provisions on the PROJECT, including the payment of living wages as required by Sec. 355-13-3 
of the MCO. DEVELOPER shall provide and cause its contractors and subcontractors to provide 
the OEI any necessary documentation relative to compliance with applicable labor standards 
provisions on forms specified by the OEI. 
 
VI. CITY ADMINISTRATION. 
 

The OEI shall have primary responsibility for the administration of this Agreement as 
well as primary monitoring and enforcement authority for the programs and activities 
encompassed by this Agreement.  In exercising its responsibilities under the Agreement, the OEI 
shall use good faith and act in a reasonable manner.  Notwithstanding the foregoing, the OEI 
shall make all information and data collected pursuant to this Agreement available to CITY’s 
Department of City Development and Comptroller in order to allow fulfillment of their 
respective responsibilities with respect to the programs and activities encompassed by this 
Agreement.  CITY’s Department of City Development and Comptroller shall cooperate with and 
assist the OEI in the administration of this Agreement. 

 
VII. DEVELOPER ADMINISTRATION. 
 

DEVELOPER may retain a person or firm reasonably acceptable to the OEI to act as 
DEVELOPER’s consultant and to assist in record keeping, collection of information and the 
filing of all reports necessary to demonstrate compliance with the requirements of this 
Agreement.  DEVELOPER shall also comply with the reporting requirements set forth in Section 
IV of this Agreement. 

 
VIII. AUDIT RIGHTS. 
 

CITY shall have the right to conduct audits to confirm DEVELOPER’s compliance with 
this Agreement. DEVELOPER shall keep or cause others under its control, including its 
contractors and subcontractors to keep accurate, full and complete books and accounts with 
respect to costs of developing, constructing, and completing the PROJECT, including personnel 
records, and carrying out the duties and obligations of DEVELOPER hereunder.  All the books 
and accounts required to be kept hereunder shall be maintained in accordance with generally 
accepted accounting principles consistently applied, and shall be kept for a period of seven years.  
Any documents required to retained under this Section shall be made available upon request of 
CITY’s Comptroller for the purpose of conducting an audit permitted by this Section. 

 
IX. PUBLIC RECORDS. 
 

Records shall be maintained in accordance with requirements prescribed by the CITY 
with respect to all matters covered by this Agreement.  Both parties understand that the CITY is 
bound by Wisconsin Public Records Law, and as such, all of the terms of this Agreement are 
subject to and conditioned on the provisions of Wis. Stat. Section 19.21, et seq.  DEVELOPER 
acknowledges that it is obligated to assist the CITY in retaining and producing records that are 
subject to Wisconsin Public Records Law. Except as otherwise authorized, these records shall be 
maintained for a period of seven years from the date of this Agreement. 
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X. NOTICES. 
 
All notices under this Agreement shall be made in writing and deemed served upon 

depositing the same in the United States Postal Service as “Certified Mail, Return Receipt 
Requested,” addressed as follows: 

 
A. To the CITY:  Office of Small Business Development 
    City of Milwaukee 
    200 East Wells Street 
    Milwaukee, WI  53202 
    Attn: Director 
 
 With a copy to: Department of City Development  
    City of Milwaukee 
    809 North Broadway 
    Milwaukee, WI  53202 
    Attn: Commissioner 
 
B. To DEVELOPER: The Couture LLC 
    260 East Highland Avenue, Suite 401 
    Milwaukee, WI 53202 
    Attn: Rick Barrett 
 
 With a copy to: Meissner Tierney Fisher & Nichols, S.C. 
    111 East Kilbourn Avenue, 19th Floor 
    Milwaukee, WI 53202 
    Attn: Adam J. Tutaj, Esq. 
 

XI. ENFORCEMENT. 

In order to assist OEI in monitoring and enforcing the RPP requirements in this 
Agreement (as further defined in secs. 355-7 to 377-9 of the MCO), DEVELOPER shall meet 
with OEI prior to commencement of construction of the PROJECT to develop a plan, acceptable 
to OEI which acceptance shall not be unreasonably withheld or delayed, to meet the RPP 
requirements of this Agreement. Such plan shall include the following: 

 
A. A schedule of intermediate phases of the Project to be used for reporting on 
compliance with the RPP provisions of this Agreement; 
 
B. Benchmarks for the actual participation by city residents in compliance with the  
RPP requirements in this Agreement following the completion of each intermediate phase 
of the Project, including any credit for worker hours achieved on other projects under sec. 
355-7-2-a of the MCO; and 
 
C. A formula setting forth the amount of funds to be withheld from DEVELOPER if 
the actual participation by city residents is less than the requirements of this Agreement. 
No withholding of funds shall be required if the total participation by city residents at the 
completion of the PROJECT exceeds the requirements of this Agreement. 
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No funding required under the Development Agreement shall be provided by CITY to 
DEVELOPER prior to OEI’s acceptance of DEVELOPER’s plan as required in this Section.    
Because the PROJECT is part of a larger, overall development project, as described in the 
Development Agreement, that is subject to that certain “Human Resources Agreement (Couture 
Project) dated April 28, 2017, (the “Original HR Agreement”), the requirements contained in the 
Original HR Agreement and this Agreement can be considered together as different phases of the 
same project and their overall SBE and RPP requirements as combined total requirements. In the 
reasonable discretion of OEI, when preparing the plan required by subsections A through C 
above, the PROJECT under this Agreement may be considered to be an intermediate phase of the 
project described in the Original HR Agreement. 
 
XII. SANCTIONS. 
 

In the event that DEVELOPER is not in compliance with the requirements of this 
Agreement or if any document submitted to CITY by DEVELOPER or a contractor or 
subcontractor of DEVELOPER contains false, misleading or fraudulent information, the OEI 
may seek prosecution under sec. 355-19 of the MCO or the imposition of any of the following 
sanctions: 

 
A. Imposition of a requirement that remedial efforts be undertaken by DEVELOPER 
for the remaining portion of the PROJECT where initial reports demonstrate non-
compliance with the RPP hours required for the PROJECT. 
 
B. Specific performance or specified remedies under this Agreement. 
 
C. Remedies available under the Development Agreement for such non-compliance. 
 
D. Withholding of payments due to DEVELOPER under the Development 
Agreement or any related documents or reimbursement by DEVELOPER to CITY of any 
payments already made to DEVEOPER under the Development Agreement. 
 
E. Termination, suspension or cancellation of the Development Agreement or any 
contract or agreement related to the PROJECT in whole or in part. 
 
F. After a due process hearing, denial of DEVELOPER’s right to enter into 
agreements with the CITY for 2 years. 
 

  



 10 
 

IN WITNESS WHEREOF, the parties have executed this Human Resources Agreement 
as of the _____ day of __________________, 2021. 
 
THE COUTURE LLC CITY OF MILWAUKEE 
  
  
 By: ________________________________ 
By: ________________________________         Tom Barrett, Mayor 
      Richard J. Barrett, Manager   
  
 By:  _______________________________ 
THE COUTURE HOLDINGS GROUP, INC.         James R. Owczarski, City Clerk 
  
  
 By: ________________________________ 
By: ________________________________         Aycha Sawa, City Comptroller 
      Richard J. Barrett, President    

 

 
 
Common Council Resolution #201062 
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EXHIBIT A 

CATEGORIES OF WORK 
 
 

    
 CATEGORIES OF WORK   

 
CONSTRUCTION BUDGET FOR  

COUTURE PROJECT   
    
WORK DESCRIPTION GENERAL  SUPPLIER ITEMS 
    
SITE PREPARATION:    
DEMOLITION $0.00    
EXCAVATION $0.00    
SOIL HAULING & DISPOSAL $0.00    
STORMWATER MANAGEMENT SYSTEM $0.00    
OTHER SITE: $0.00    
    
BUILDING CONSTRUCTION:    
FOOTINGS & FOUNDATION $0.00    
FLOOR SLAB $0.00    
STRUCTURAL STEEL**  ** $0.00 
GLAZING $0.00    
MASONARY $0.00    
ROOFING  $0.00    
ROUGH CARPENTRY $0.00    
FINISH CARPENTRY $0.00    
DOORS, FRAMES & MILLWORK $0.00    
HVAC EQUIPMENT**  ** $0.00 
PLUMBING $0.00    
FIRE PROTECTION $0.00    
ELECTRICAL $0.00    
DRYWALL $0.00    
CEILINGS $0.00    
FLOORING $0.00    
CERAMIC TILE $0.00    
LIGHTING $0.00    
PAINTING/INTERIOR FINISH $0.00    
OTHER: $0.00    
OTHER: $0.00    
OTHER: $0.00    
    
SITE IMPROVEMENTS:    
PAVING $0.00    
LATERALS/CATCH BASIN $0.00    
LANDSCAPING $0.00    
FENCING $0.00    
OTHER: $0.00    
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 - - - - - - - - -  - - - - - - - - - 
TOTAL HARD COSTS $0.00   $0.00 
    
PROFESSIONAL SERVICES    
ARCHITECTUAL $0.00    
ENGINEERING $0.00    
LEGAL SERVICES $0.00    
SURVEY $0.00    
ENVIRONMENTAL $0.00    
GENERAL CONTRACTOR $0.00    
CONSTRUCTION MANAGER $0.00    
OTHER: $0.00    
 - - - - - - - - -   
TOTAL PROFESSIONAL SERVICES $0.00    
    
COST SUMMARY & SBE CALCULATIONS  CATEGORY  RATE SBE REQUIREMENT 
  CONSTRUCTION EXCLUDING SUPPLIER 
ITEMS $0.00  25% $0.00 
  SUPPLIER AMOUNT ** $0.00  25% $0.00 
  PROFESSIONAL SERVICES $0.00  18% $0.00 
   - - - - - - - - - 
TOTAL SBE REQUIREMENTS   $0.00 
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EXHIBIT B 

SBE MARKETING PLAN – PUBLICATIONS/ADVERTISING CONTACTS 
 
Please provide copies of all publications or advertisements to the OEI.  If you did not publicize 
with any of the organizations listed below, please provide a written explanation. 

 
 Milwaukee Times 
 (Published weekly) 
 1936 North King Drive, Milwaukee, WI 53212 
 Tele. No: (414) 263-5088 
 

 
The Milwaukee Courier 

 (Published weekly) 
 2003 W. Capitol Drive, Milwaukee, WI 53206 
 Tele No: (414) 449-4860 

Fax: (414) 906-5383 
 
 Milwaukee Community Journal, Inc. 
 (Published twice weekly) 
 3612 North King Drive, Milwaukee, WI 53212 
 Tele No: (414) 265-5300 

 
 

Daily Reporter 
(Published daily M-F) 

 225 E. Michigan St., Suite 540, Milwaukee, WI 53202 
 Tele No: (414) 276-0273 
 Fax:     (414) 276-8057 

 
Spanish Journal 
(Published weekly) 
611 West National Avenue, Suite 316, Milwaukee, WI 53204 
Tele No: (414) 643-5683 
Fax: (414) 643-8025 
 
Milwaukee Black Business 
PO Box 250307 
Milwaukee, WI 53225 
(414) 533-4803 
info@mkeblackbusiness.com 
www.mkeblackbusiness.com

mailto:info@mkeblackbusiness.com


EXHIBIT C 
SBE MARKETING PLAN – COMMUNITY AGENCY CONTACTS 

 
National Association of Minority Contractors 
6122 North 76th Street 
Milwaukee, WI 53218 
(414) 454-9475 
http://www.namcwi.com 
 
 
African American Chamber-Commerce 
633 W Wisconsin Ave., Suite 603 
Milwaukee, WI 53203 
(414) 462-9450 
http://www.aaccwisconsin.org/ 
 
Hispanic Chamber of Commerce of Wisconsin 
1021 W National Ave. 
Milwaukee, WI 53204 
(414) 643-6963    
https://hccw.org/  
 
Hmong Wisconsin Chamber of Commerce 
6815 W. Capitol Drive, Suite 204 
Milwaukee, WI 53216  
(414) 645-8828 
http://www.hmongchamber.org/ 

 
 

http://www.namcwi.com/
http://www.aaccwisconsin.org/
https://hccw.org/
http://www.hmongchamber.org/


 

EXHIBIT C1 
Small Business Enterprise (SBE) 

Contact Sheet 
 

Name of Agency Address 
of Agency 

Contact Person Date of 
Contact 

Time of 
Contact 

     
     
     
     
     
     
     
     
     

 
 



 

    Exhibit D 

Project Name:  SBE Participation: % $

Project Description:

Contractor Name:

Address:

City/State/Zip:

Contact Person: Title:

Phone: Fax: E-mail:

Yes No

Name of Authorized Representative: Title:

Signature: Date:

Reviewed by OSBD Staff: Date: 

Office of Small Business Development

City of Milwaukee

Please list all proposed subcontractor(s) and/or material suppliers for this project. 

Form A - Contractor Compliance Plan 

For Staff Use Only

  I.   General Information (required)

Total Dollar Amount: 

City of Milwaukee SBE Certification:    

II.  Prime Contractor Information (Required)

III.  Acknowledgement  (Required)

I certify that the information included in this Compliance Plan is true and complete to the best of my knowledge.  

 



 

Subcontractor Name:

Contact Person:

Phone: Fax: E-mail:

Yes No

Proposed Award: Percentage of contract:

Owner/Representative Signature: Date:

Subcontractor Name:

Contact Person:

Phone: Fax: E-mail:

Yes No

Proposed Award: Percentage of contract:

Owner/Representative Signature: Date:

City of Milwaukee SBE Certification:    

Work performed / Materials supplied: 

$

City of Milwaukee

Office of Small Business Development

Work performed / Materials supplied: 

City of Milwaukee SBE Certification:    

Please identify the proposed award amount and percentage of the contract the subcontractor will fulfill (if applicable).  

%

Form A - Contractor Compliance Plan 

List all subcontractor information in its entirety.  Only SBE firms certified through the City Of Milwaukee Office of Small Business 
Development will be counted towards specified SBE requirements. Individual subcontractor SBE percentages should equal the 
overall participation as listed on Page 1.  Please visit the OSBD website www.milwaukee.gov/osbd for a complete list of certified 
firms.

IV.  Subcontractor Information 

Please identify the proposed award amount and percentage of the contract the subcontractor will fulfill (if applicable).  

www.milwaukee.gov/osbd

Information Line: 414-286-5553  Fax: 286-8752
Milwaukee, WI 53202
200 East Wells Street

*Please duplicate as needed to provide additional subcontractor information*

Office of Small Business Development
City Hall, Room 606

$

Department of Administration

osbd@milwaukee.gov

%

 
 

Updated: December 23, 2015 



 

 

Exhibit E 
SMALL BUSINESS ENTERPRISE (SBE) 

SOLICITATION FORM 
 
 

 
Name & Address of SBE Firm ____________________________________________________________ 
 
 
Name of Individual Contacted ______________________Phone Number ___________________________ 
 
 
Type of Work ________________________ Date and Time of Contact ____________________________ 
 
 
Quotation or Proposal Received ____________________________________________________________ 
 
 
 
 
 
 
REMARKS:  THESE SHOULD INCLUDE ANY FOLLOW UP ACTIONS.  IN THE EVENT THAT  
 
THE SMALL BUSINESS ENTERPRISE WILL NOT BE UTILIZED, INCLUDE AN  
 
EXPLANATION OF THE REASON (s) WHY THE FIRM WILL NOT BE USED.  FOR EXAMPLE: IF  
 
THE ONLY REASON FOR NON-UTILIZATION WAS PRICE, THE EXPLANATION SHOULD  
 
REFLECT WHAT STEPS WERE TAKEN TO REACH A COMPETITIVE PRICE LEVEL. 
 
 
REMARKS: 
 
 
 
 
 
 
 
 
 
 



 

 

EXHIBIT F 
SMALL BUSINESS ENTERPRISE (SBE) 

Rejection of Bid or Proposal Form 
 

  Name and Address   
Bid or Proposal 

Submitted Actual   Approved 
  of SBE firm Type of Work by SBE Award Reasons for bid rejection By 
             

1            
             
              
2            
             
             
              
3            
             
             
              
4            
             
             
              
5            
             
             
              
6            
             
             
              
7            
             
             
              
8            
             
             
              



 

 

Exhibit G 
FORM I (Rev.5/2020)             
        Contractor Name 
 
               
        DPW Contract No. 
 

Employee Affidavit 
Residents Preference Program 

 
I certify that I maintain my permanent residence in the City of Milwaukee and that I vote, pay personal 

income tax, obtain my driver’s license, etc. at ______________________________, Milwaukee, WI _______. 
       (Address)           (Zip Code) 

Residency status: 
 To verify my resident status, attached please find the following (check two) 
    Copy of my voter’s certification form. 
    Copy of my last year’s Form 1040. 
    Copy of my current Wisconsin Driver’s License or State ID. 
                          Copy of Other (i.e., Utility bill, Lease, etc.) 

AND 
 
Unemployment status: 

I certify that I have been unemployed as follows: (Check those that apply) 
 ______ I have worked less than 1,200 hours in the preceding 12 months. 
 ______ I have not worked in the preceding 15 days* 
   *this selection only applies to new hires or inactive employees 

OR 
Underemployed status: 
______I certify that based on the attached chart (Income Eligibility Guidelines), I am underemployed. 
  
        
 
WORK HISTORY        
       Print Name 
Construction Skills:  ,     ,     , 
              
Years of Experience:  ,     ,     ,  Sign Name  
 
              
 Social Security Number 
 
              
       Home Telephone Number 
 
Subscribed and sworn to me this _________day 
of ____________________, ___________ A.D. 
 
______________________________________________ 
My Commission Expires _________________________. 
Notary Public Milwaukee County 

Please return completed form and required attachments to: 
Celeste Jantz  |  DPW Contracts Office  |  841 N Broadway – Room 506  |  Milwaukee, WI 53202 



 

 

Income Eligibility Guidelines 
July 1, 2020 to June 30, 2021 

 
Eligibility determination is based on household size and income. 

Total income must be at or below the amounts in this table.  
 
 

Household 
Size Yearly Monthly Twice per 

month 
Every 2 
weeks Weekly 

1 23,606 1,968 984 908 454 
2 31,894 2,658 1,329 1,227 614 
3 40,182 3,349 1,675 1,546 773 
4 48,470 4,040 2,020 1,865 933 
5 56,758 4,730 2,365 2,183 1,092 
6 65,046 5,421 2,711 2,502 1,251 
7 73,334 6,112 3,056 2,821 1,411 
8 81,622 6,802 3,401 3,140 1,570 

For Each 
Additional 
Household 

Member Add 

8,288 691 346 319 160 

 
Source: Wisconsin Department of Public Instruction 



 

 

EXHIBIT H 
 
 

____________________ Project 
Construction RPP Hours Calculation 

Phase ________ 
 
 
RPP Goal 
 
Total Construction Hours Worked Pursuant to § 355-7.1a.  
“Worker Hours” includes work performed by persons filling 
apprenticeship and on-the-job training programs and excludes 
the number of hours of work performed by all non-Wisconsin 
residents.   
Multiplied by 40%   
Applicable RPP Goal   
Total RPP Construction Hours  
RPP Hour Surplus/Shortfall  
RPP Percentage  
(Total RPP Construction Hours/Total Construction Hours 
Worked)  
  

 



 

 

EXHIBIT I 
CITY OF MILWAUKEE

DEPARTMENT OF ADMINISTRATION
OFFICE OF SMALL BUSINESS DEVELOPMENT

Form D

Month: Yes No

Prime Contractor: Yes No

Address:

Prime Contractor's JTD: 

Start Date: Completion Date: 

$  / 

Report Prepared By: Title: Date:

Authorized Signature: Title: Date:

Updated: December 23, 2015

Project Name/Number:Purchase Order / Contract #:

Description of service performed and/or materials supplied:

City/State/Zip:

City of Milwaukee 
SBE Certification:

The monthly report should be completed in its entirety and submitted no later than the 20th of every month to DOA-Office of Small 
Business Development. If this represents the final report, Form E - SBE Payment Certification should be attached for each subcontractor.  

SBE Monthly Report

Section I.  General Information (Required)

Final Report:

Total Amount Paid
JTDAmount Paid for the MonthName of SBE Firm

Service Performed / 
Material Supplied

SBE Participation Requirement: %

Section II.  Subcontractor information (required)
List all SBE subcontractor firm(s) utilized in connection with the above contract, either as service performed and/or supplier for the month.  
Only SBE firms certified through the City Of Milwaukee Office of Small Business Development will be counted towards specified SBE 
requirements.  Please visit the OSBD website www.milwaukee.gov/osbd for a complete list of certified firms.

Prime Contractor's Total: $ $

Total Payments to SBE

Section III. Acknowledgement (Required)
I/we hereby certify that I/we have ready the above and approved this information to be precise and confirmed.  I further understand that failure to return 
this form by the specified time may cause a delay in payments (if applicable).

Office of Small Business Development
Department of Administration

www.milwaukee.gov/osbd
Information Line: 414-286-5553  Fax: 414-286-8752

Milwaukee, WI 53202
200 East Wells Street
City Hall, Room 606

 



 

 

Directions for Completing Form D - Monthly Report

Section I.  General Information

Please provide all contractual information as indicated in Section I.  

If the purchase order/ contract or project requires Small Business Enterprise (SBE) requirements, please indicate the 
percentage in the designated area.  

Sign and date Form D signifying that all information in precise and confirmed.  Unsigned forms will not be accepted.

Section III. Acknowledgement

Please duplicate the form if you need to add additional payment information. 

Only report payments to City of Milwaukee SBE firms.  Non-SBE firms will not be counted towards participation 
requirements.

The data should indicate payments for the previous month. If there are zero payments for a reporting period, a monthly 
report indicating such should still be submitted.

Monthly reports are due by the 20th of each month via fax at 414-286-8752 or US Postal Service.  

Section II. Subcontractor Information

 
 
 
 
 
Updated: December 23, 2015 



 

 

EXHIBIT J 

 



  

EXHIBIT O 

 

Unit 3 Warranty Deed 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



State Bar of Wisconsin Form 1-2003
WARRANTY DEED

Document Number Document Name

("Grantor," whether one or more),

Recording Area

Name and Return Address

Parcel Identification Number (PIN)

This homestead property.
(is) (is not)

Dated .

(SEAL) (SEAL)
* *

(Signatures may be authenticated or acknowledged.  Both are not necessary.)
NOTE:  THIS IS A STANDARD FORM.  ANY MODIFICATIONS TO THIS FORM SHOULD BE CLEARLY IDENTIFIED.

FORM  NO. 1-2003WARRANTY DEED
* Type name below signatures.

© 2003 STATE BAR OF WISCONSIN

("Grantee," whether one or more).

and

County, State of Wisconsin ("Property") (if more space is

(SEAL) (SEAL)
* *

Grantor, for a valuable consideration, conveys to Grantee the following described real
estate, together with the rents, profits, fixtures and other appurtenant interests, in

needed, please attach addendum):

Grantor warrants that the title to the Property is good, indefeasible in fee simple and free and clear of encumbrances except:

THIS DEED, made between

AUTHENTICATION

STATE OF WISCONSIN
) ss.

COUNTY

)

).

TITLE: MEMBER STATE BAR OF WISCONSIN

authorized by Wis. Stat. § 706.06)
to me known to be the person(s) who executed the foregoing
instrument and acknowledged the same.

THIS INSTRUMENT DRAFTED BY:

Notary Public, State of Wisconsin
My Commission (is permanent) (expires: )

,
*

*

Signature(s)

authenticated on

Personally came before me on

(If not,

the above-named

ACKNOWLEDGMENT

gcg
Cross-Out



 

Exhibit A to Warranty Deed 
 

Legal Description of the Property 
 
Parcel A:     
Unit Three (3), together with said unit’s undivided appurtenant interest in the common elements, 
and the use of the limited common elements appurtenant to said unit, all in THE COUTURE 
LAKEFRONT, A CONDOMINIUM, being a condominium created and existing under and by 
virtue of the Condominium Ownership Act of the State of Wisconsin and by Declaration of 
Condominium of The Couture Lakefront, a Condominium, and recorded April 6, 2021 as 
Document No. 11099452 (the “Declaration”); and Condominium Plat recorded April 6, 2021, as 
Document No. 11099453, said condominium being located in the City of Milwaukee, County of 
Milwaukee, State of Wisconsin on the real estate described in and made subject to said Declaration 
and incorporated herein by this reference thereto. 
 
Tax Key No. 396-0511-000  (pt) 
Address: 909 E. Michigan Street, Milwaukee, WI 
 
 
Parcel B:     
Easements benefitting the above-described Unit 1 as set forth in Section 14.9 of the Declaration 
and/or as set forth otherwise in Article XIV of the Declaration.  . 
 



 

Exhibit B to Warranty Deed  
 

Deed Restriction 
 
The conveyance of the Property from Grantor to Grantee under this Warranty Deed is hereby made 
subject to the following covenants, limitations and restrictions: (i) the Property may only be used 
for public transportation purposes and for any amenities related to such public transportation 
purposes (the “Permitted Uses”) and (ii) no portion of the Property shall ever be used for any 
purpose other than the Permitted Uses.   
 
The convenants, limitations and restrictions in this Exhibit B to Warranty Deed shall be permanent, 
shall run with the land and shall be binding upon (i) Grantee and Grantee’s successors and assigns, 
(ii) all subsequent owners of all or any portion of the Property and each of their respective 
successors and assigns, and/or (iii) all  tenants, subtenants, licensees and/or occupants of all or any 
portion of the Property.   
 
The covenants, limitations and restrictions in this Exhibit B to Warranty Deeds (i) are enforceable 
by the Association of the The Couture Lakefront, a Condominium (the “Condominium 
Association”); (ii) may not be modified or amended without the express written agreement of the 
Condominium Association; and (iii) may only be released by the Condominium Association.  
Notwithstanding the previous sentence, the covenants, limitations and restrictions in this Exhibit 
B to Warranty Deeds shall automatically terminate at such time as the owner of the fee simple 
absolute interest in the Property is the same owner of the fee simple absolute interest in either or 
both of Unit 1 and/or Unit 2 in The Couture Lakefront, A Condominium.   
 
The Condominium Association shall have the right to record an instrument against Property 
necessary to avoid any impact of Wis. Stat. § 893.33 as hereinafter amended.   
 
 



 

Exhibit C to Warrant Deed 
 

[to be updated to reflect actual exceptions at the time of conveyance] 
 

Exceptions to Warranty 
 

 
1.  Real estate taxes for the year 2021 and subsequent years, a lien, not yet due and payable. 
 
2.  Terms, conditions, limitations and restrictions upon any right in the easement(s) 

described in Schedule A as Parcel B, including but not limited to any obligation relating 
to the repair, maintenance, replacement or servicing of the easement(s). 

 
3.  Current and future obligations arising from the inclusion of the subject parcel in a 

Business Improvement District, including but not limited to, assessments, fees or charges, 
if any, levied by said district; none now due, payable or delinquent. (BID #21) 

 
4.  Memorandum of Development Agreement and other matters contained in the instrument 

dated August 26, 2016 and recorded August 30, 2016 as Document No. 10597891; 
together with Amendment of Development Agreement, dated _______, 2021 and 
recorded _______, 2021, as Document No. __________. 

 
 
5.  Rights of Milwaukee County to compel re-conveyance as set forth in paragraph 3(b)(ii) 

and paragraph 3(b)(v) of the Development Agreement referenced in the Memorandum of 
Development Agreement dated August 26, 2016 and recorded August 30, 2016 as 
Document No. 10597891, as amended by Estoppel-Recognition Certificate, executed on 
______, 2021, by ____________. 

 
6.  Development Agreement and other matters contained in the instrument dated August 26, 

2016 and recorded on May 2, 2017 as Document No. 10669907. 
 
7.  Restriction as referenced on the plat of Certified Survey Map No. 8914, recorded on May 

12, 2017 as Document No. 10673467, reciting as follows: "all utility lines (for) electric 
power and telephone services and cable television or communications systems line or 
cables to all lots in the Certified Survey Map shall be installed underground in easements 
provided therefore (sic), where feasible." 

 
8.  Rights, if any, with respect to the maintenance and use of lateral water main, storm sewer 

lines, round drains and gas lateral across the Land as disclosed on ALTA/NSPS Land 
Title Survey prepared by RASmith, John P. Casucci, P.L.S., dated July 24, 2020 as 
Project No. 167079-RMK. 

 
9.  Liability for special charges or assessments which are not shown as existing liens by the 

records of the City of Milwaukee Treasurer, but which would be disclosed by a City of 



 

Milwaukee Department of Neighborhood Services letter; none now due, payable or 
delinquent. 

 
10.  Liability for assessments, expenses, charges, fines, penalties, costs and levies asserted 

under the Condominium Ownership Act of the State of Wisconsin and Declaration of 
Condominium and By-laws adopted pursuant thereto or any amendments thereto; none 
now due, payable or delinquent. 

 
11.  Reservations, conditions, easements, covenants, uses, options, agreements, limitations on 

title and all other provisions contained in or incorporated by reference to that certain 
Declaration of The Couture Lakefront, a Condominium, and exhibits thereto, dated 
_____________ and recorded ________________ as Document No. 
_________________; and Condominium Plat recorded _______________ as Document 
No. __________________________; and By-Laws of the Condominium Homeowners 
Association. 

 
12.  Provisions for future assessments as contained in the Declaration of Condominium noted 

above; none now due, payable or delinquent. 
 
13.  Current and future obligations arising from the inclusion of the subject parcel in a Tax 

Incremental District; none now due, payable or delinquent. (TID #82) 
 
14.  Terms, provisions and conditions of an unrecorded Cooperation, Contribution and 

Redevelopment Agreement dated April 28, 2017, executed by and between the City of 
Milwaukee, a Wisconsin municipal corporation, the Redevelopment Authority of the City 
of Milwaukee, a public body corporate and politic, The Couture LLC, a Wisconsin limited 
liability company, and The Couture Holdings Group Inc., a Wiscosin business corporation, 
as may be amended and/or modified; as evidenced by a Memorandum of Cooperation, 
Contribution and Redevelopment Agreement dated April 28, 2017 and recorded July 10, 
2019 as Document No. 10887022.  

 
15.  Terms, provisions and conditions of an unrecorded Payment in Lieu of Taxes Agreement 

dated April 28, 2017 executed by and between the City of Milwaukee, a Wisconsin 
municipal corporation, and The Couture LLC, a Wisconsin limited liability company, as 
evidenced by a Memorandum of Payment in Lieu of Taxes Agreement dated April 28, 
2017 and recorded July 10, 2019 as Document No. 10887023. 

 
16.  Terms, conditions, provisions and easements as contained in Amended and Restated 

Transportation & Public Access Easement and Maintenance & Operation Agreement dated 
_______, 2021 and recorded ________, 2021 as Document No. _________. 

 
17. [COUNTY LEASE] 
 
18.  Public or private rights, if any, in such portion of the subject Land as may be presently 

used, laid out or dedicated in any manner whatsoever for street, highway or alley purposes. 
 



  

EXHIBIT P 

 

Personal Guaranties 



   
 

LIMITED PERSONAL GUARANTY AGREEMENT 
(Couture Project) 

 
 This Limited Personal Guaranty Agreement (“Guaranty”) is made as of the ______ day of 
April, 2021, by and among Richard J. Barrett and Tan Lo, each in his individual capacity 
(collectively referred to herein as the “Guarantors” and sometimes individually as a “Guarantor”), 
and the City of Milwaukee, a Wisconsin municipal corporation (“City”), in connection with the 
obligations of The Couture LLC (“Couture”) and The Couture Holdings Group Inc. (“CHG”) 
(Couture and CHG collectively, the “Developer”) under that certain Amended and Restated 
Cooperation, Contribution and Redevelopment Agreement (“Development Agreement”) dated 
April ____, 2021 between Developer, City and the Redevelopment Authority of the City of 
Milwaukee (“RACM”).  The Guarantors, in order to induce City and RACM to enter into the 
Development Agreement with Developer, voluntarily and knowingly enter into this Guaranty all 
on the terms and conditions set forth herein. 
 

RECITALS 
 

WHEREAS, the capitalized terms used in this Guaranty which are not defined herein shall 
have the meanings set forth in the Development Agreement; and 
 

WHEREAS, Guarantors are principles of (i) Barrett/Lo Visionary Development LLC, 
currently the sole member of Developer, and (ii) CHG, and have a financial interest in Developer 
successfully developing the Project; and 

 
WHEREAS, this Guaranty is a material term of the Development Agreement without 

which City would not have entered into the Development Agreement; and 
 
WHEREAS, the Common Council of the City adopted Resolution Files No. 141263 on 

February 10, 2015; No. 170169 on May 31, 2017; No. 201062 on December 15, 2020; and No. 
201573 on March 19, 2021, which created and amended Tax Incremental District No. 82 – East 
Michigan (“TID 82”), approved the Development Agreement and authorized execution of this 
Guaranty in accordance with the Development Agreement; and 

 
WHEREAS, in order to guarantee that City does not lose any of the outstanding $1,411,713 

in TIGER Grant funds associated with the Streetcar Amenities (as that term is defined in the 
Development Agreement) in the event that the FTA does not reimburse City for Streetcar 
Amenities in the Project or claws back TIGER Grant funds paid to City for the Streetcar Amenities, 
and to provide for other matters set forth herein, the parties are entering into this Guaranty. 

 
AGREEMENT 

 
NOW, THEREFORE, in order to induce City to enter into the Development Agreement 

with Developer, and in consideration of the matters described in the foregoing Recitals, which are 
incorporated herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Guarantors and City agree as follows: 
 



I. 
 

DEFINITIONS AND RULES OF CONSTRUCTION 
 
1.1 Definitions.  In addition to the words and terms defined elsewhere in this Guaranty and in 
the Development Agreement, the following words and terms, when used in this Guaranty, shall 
have the following meanings: 
 
“Development Agreement” means the Amended and Restated Cooperation, Contribution and 
Redevelopment Agreement dated April _____, 2021. 
 
“Milestone Deadlines” means collectively the deadline found in Section 2.2.B. of the Development 
Agreement to commence construction of the Project and the deadlines found in Sections 2.2.F. and 
2.2.I. of the Development Agreement, all as may be adjusted pursuant to the terms of the 
Development Agreement.  
 
“Outstanding TIGER Grant Funds” means the aggregate sum of $1,411,713 of the TIGER Grant 
funds awarded to City by FTA, but not yet spent by City and reimbursed by FTA as of the date of 
this Guaranty, and to be utilized by City for the construction of the Streetcar Amenities in the 
Project. 
 
“Unavailable TIGER Grant Funds” means any amount of the Outstanding TIGER Grant Funds 
(but not in excess of 100% of the Outstanding TIGER Grant Funds) that FTA either seeks to claw 
back from City or refuses to provide to City as reimbursement for the Streetcar Amenities due to 
delays caused by Developer (or its Affiliates, contractors or suppliers, Conventional Lender(s) or 
the HUD Insured Lender) that result in the Milestone Deadlines not being met. 
 
1.2. Rules of Construction.  Unless the context clearly indicates to the contrary, the following 
rules shall apply to the construction of this Guaranty: 
 
(a) Words importing the singular number shall include the plural number and vice versa. 
 
(b) The captions and headings herein are solely for convenience of reference only and shall 
not constitute a part of this Guaranty nor shall they affect its meaning, construction or effect. 
 
(c) Words of the masculine gender shall be deemed and construed to include correlative words 
of the feminine and neuter genders, and words of the neuter gender shall be deemed and construed 
to include correlative words of the masculine and feminine genders. 
 

II. 
 

Guaranty 
 
2.1 In the Development Agreement, Developer agreed to meet the Milestone Deadlines in the 
Project construction schedule that are necessary to be met in order for City to construct the 
Streetcar Amenities within the timelines required under the TIGER Grant.   In the event that one 
or more of those Milestone Deadlines are not met by Developer, the construction of the Streetcar 
Amenities by City may be delayed resulting in Unavailable TIGER Grant Funds.  In such 



circumstances, Guarantors hereby irrevocably guaranty, jointly and severally, the prompt payment 
or re-payment of such Unavailable TIGER Grant Funds to City (as provided in Section 2.2, below). 
 
2.2  In the event that the Unavailable TIGER Grant Funds are not reimbursed to the City for 
Streetcar Amenities in the Project, the Guarantors shall pay to the City any Unavailable TIGER 
Grant Funds on a reimbursement basis as City constructs the Streetcar Amenities in the Project. 
Alternately, in the event that the Unavailable TIGER Grant Funds are clawed back by the FTA as 
part of their audit of the TIGER Grant, the Guarantors shall either pay City those Unavailable 
TIGER Grant Funds within 30 days of the FTA’s written notice of its intent to claw back those 
funds, or make payment directly to FTA for the amount FTA seeks from City.   

2.3 Guarantors’ obligation to make payments or repayments to City under this Guaranty shall 
be equal to the amount of the Unavailable TIGER Grant Funds, but shall not exceed the amount 
of the Outstanding TIGER Grant Funds. 

 
III. 

 
Notices 

 
Any written notice required to be sent to the parties shall be forwarded to the following: 
 

CITY: 
Department of City Development 
809 North Broadway 
Milwaukee, WI  53202 
Attn:  Commissioner of City Development 
 
With a copy to: 
 
Department of Public Works 
841 North Broadway, Suite 501 
Milwaukee, WI  53202 
Attn:  Commissioner of Public Works 
 
With a copy to: 
 
Office of City Attorney 
800 City Hall 
200 East Wells Street 
Milwaukee, WI  53202 
Attn:  Real Estate Deputy City Attorney 

 
RICHARD J BARRETT: 
 

  3252 N. Lake Drive 
  Milwaukee, WI  53211 

 



With a copy to: 
Meissner Tierney Fisher & Nichols, S.C. 
111 East Kilbourn Avenue, 19th Floor 
Milwaukee, WI 53202 
Attn: Adam J. Tutaj, Esq. 

 
 TAN LO: 
 
  8100 N. Beach Drive 
  Fox Point, WI  53217 
 

With a copy to: 
 

Meissner Tierney Fisher & Nichols, S.C. 
111 East Kilbourn Avenue, 19th Floor 
Milwaukee, WI 53202 
Attn: Adam J. Tutaj, Esq. 

 
V 
 

Term 
 

The term of this Guaranty shall commence on the date stated in the introductory paragraph of this 
Guaranty and terminate upon the earlier of (i) City’s receipt of notice from the FTA that the audit 
of the TIGER Grant has been closed or (ii) December 31, 2025.   
 

VI 
 

Binding Effect / Miscellaneous Terms 
 

6.1 This Guaranty shall be binding upon the Guarantors and their respective heirs, 
representatives, successors and assigns for the benefit of the City and its successors and assigns.  
This Guaranty shall be a continuing guaranty and shall not be revoked by death of the Guarantor. 
 
6.2 Each Guarantor covenants that he is married.  Each Guarantor further agrees that this 
Guaranty is being incurred in the interest of such Guarantor’s marriage or family. 
 
6.3 This Guaranty is valid and enforceable against Guarantors even if any obligation or liability 
is invalid, waived, limited or unenforceable against Developer. 
 
6.4 Guarantors and City acknowledge and agree that there is no consumer credit transaction 
between City and Developer, or between City and Guarantors, and that this Guaranty is not subject 
to the Wisconsin Consumer Act. 
 
6.5 This Guaranty shall continue in full force and effect notwithstanding any change in 
structure or status of Developer, whether by merger, consolidation, reorganization, dissolution or 
otherwise. 



 
6.6 This is a guaranty of payment and not of collection.  Guarantors hereby waive the right to 
require City to pursue any other remedy for the benefit of Guarantors and agree that City may 
proceed against Guarantors without taking any action against Developer or any other party. 
 
6.7 Guarantors shall be liable for costs and expenses associated with the successful 
enforcement of the City’s rights against Guarantors under this Guaranty, including without 
limitation the enforcement of such rights in any bankruptcy, reorganization or insolvency 
proceeding involving either Guarantor.  Any and all such fees, costs and expenses incurred by City 
which are to be paid by the Guarantors shall be paid to City upon demand therefor. 
 
6.8 No delay on the part of City in exercising any rights hereunder or failure to exercise the 
same shall operate as a waiver of such rights.  No modification or waiver of the provisions hereof 
shall be effective unless in writing, nor shall any waiver be applicable except in the specific 
instance or matter for which given. 
 
6.9 Each Guarantor represents and warrants that any and all financial materials delivered to or 
made available for inspection by City or City’s agents by Guarantor are true and correct in all 
material respects.  To the extent these materials include financial statements, those statements will 
have been prepared in accordance with tax basis accounting principles consistently applied unless 
otherwise noted therein, and fairly present the financial conditions of the subjects thereof as of the 
respective dates thereof.  No materially adverse change has occurred in the financial conditions 
reflected therein since the respective dates thereof. 
 
6.10 This Guaranty shall be governed by, and construed in accordance with, the laws of the 
State of Wisconsin. 
 
6.11 NOTICE TO GUARANTOR: You are being asked to guarantee certain contingent 
obligations resulting from acts or omissions of Developer. If Developer’s actions result in 
Unavailable TIGER Grant Funds, you are obligated to pay such Unavailable TIGER Grant 
Funds pursuant to the terms herein.  
 
6.12 GUARANTORS KNOWINGLY AND VOLUNTARILY WAIVE TRIAL BY JURY 
IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BASED UPON, 
ARISING OUT OF OR IN ANY WAY RELATING TO THIS GUARANTY, THE 
GUARANTEED OBLIGATIONS OR ANY CONDUCT, ACT OR OMISSION OF CITY 
OR DEVELOPER, AND AGREES AND CONSENTS THAT ANY SUCH ACTION, 
PROCEEDING, CLAIM OR COUNTERCLAIM SHALL BE DECIDED BY TRIAL TO 
THE COURT WITHOUT A JURY.  GUARANTORS ACKNOWLEDGE AND 
UNDERSTAND THAT THIS WAIVER AND CONSENT CONSTITUTES A MATERIAL 
INDUCEMENT TO CITY TO ENTER INTO THE TRANSACTION WITH THE 
DEVLOPER. 
 
IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be executed and 
delivered as of the day and year first above written. 
 
 
 



      
CITY OF MILWAUKEE 
 
 
______________________________________________ 
Tom Barrett, Mayor 
 
 
______________________________________________ 
James R. Owczarski, City Clerk 
 

      
 
COUNTERSIGNED: 
 
 
______________________________________________ 
Aycha Sawa, Comptroller 

 
 
     



     RICHARD J. BARRETT, an individual 
 
 
     ______________________________________________ 
 
STATE OF WISCONSIN ) 
    )SS. 
MILWAUKEE COUNTY ) 
 
Personally came before me this ____ day of _________, 2021, Richard J. Barrett, to me known to be the 
person who executed the foregoing instrument. 

  
 (SEAL)  
 ___________________________________ 
 Notary Public, State of Wisconsin 

My Commission______________________ 
 
 
     TAN LO, an individual 
 
 
     ______________________________________________ 
 
STATE OF WISCONSIN ) 
    )SS. 
MILWAUKEE COUNTY ) 
 
Personally came before me this ____ day of _________, 2021, Tan Lo, to me known to be the person who 
executed the foregoing instrument. 

  
 (SEAL)  
 ___________________________________ 
 Notary Public, State of Wisconsin 

My Commission______________________ 
  
 
   
 
 
 
 
 
 
 



SPOUSAL CONSENT 
 
 

My spouse has provided a personal guarantee to the City of Milwaukee as evidenced by 
the Limited Personal Guaranty Agreement to which this Spousal Consent is attached.  In 
connection with this Limited Personal Guaranty Agreement, I hereby provide my consent and 
acknowledge that I am acting together with my spouse, but by providing my signature below, am 
not becoming personally liable as a guarantor on the obligations described above. 
 
 
Dated: ___________________, 2021  ____________________________________ 
       Margaret Barrett 

      Spouse of Richard J. Barrett 
 
 
 
 
 
 
 
 

SPOUSAL CONSENT 
 
 

My spouse has provided a personal guarantee to the City of Milwaukee as evidenced by 
the Limited Personal Guaranty Agreement to which this Spousal Consent is attached.  In 
connection with this Limited Personal Guaranty Agreement, I hereby provide my consent and 
acknowledge that I am acting together with my spouse, but by providing my signature below, am 
not becoming personally liable as a guarantor on the obligations described above. 
 
 
Dated: ___________________, 2021  ____________________________________ 
       Lisa Lo 

      Spouse of Tan Lo 
 

 
 


	Exhibit D (Amended & Restated Transportation & Public Access Easement).pdf
	a. Couture’s Obligations.  Couture’s obligations to insuring the Easement Area are set forth in the Declaration and Bylaws. If, at any time after the execution of this Restated Easement, the Easement Area, or any portion thereof, should be damaged or ...
	b. CITY’s Obligations.  CITY is a municipal body corporate that self-funds for general liability under Wis. Stat. §§ 893.80 and 895.46(1).  CITY is also permissibly self-insured under Wis. Stat. § 102.28(2)(b) for workers’ compensation.  The protectio...
	Tom Barrett, Mayor
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	Exhibit M (Sewer Easement).pdf
	IN WITNESS WHEREOF, THE PARTIES HERETO caused this Easement to be executed by their authorized signatories as of the date first written above.

	Exhibit N (Human Resources Agreement for Sewer Project).pdf
	I. DEFINITIONS
	1. SBE is a business that has been certified by the City of Milwaukee Office of Equity & Inclusion (“OEI”) as a Small Business Enterprise based on the requirements of sec. 370-25 of the MCO.
	2. FIRST-SOURCE EMPLOYMENT PROGRAM means an employment program operated by CITY or its designee which is to be utilized as contractors’ first source for recruiting applicants for both new and replacement employment.
	3. JOINT VENTURE is an association of two or more persons or businesses to carry out a single business enterprise for profit for which purpose they combine their property, capital, efforts, skills and/or knowledge.
	4. PROJECT, as used in this Agreement, means the Sewer Project, as more particularly described in Section 20.1 of the Development Agreement, to include the relocation of a sewer main on property located at 909 East Michigan Street, Milwaukee, Wisconsin.
	5. PROJECT COSTS means all costs of the PROJECT, but less and excluding all costs associated with the purchase, lease or right to use any land; permit fees paid to CITY or any other governmental entity or quasi-governmental entity; utility company fee...
	6. RPP means CITY’s Resident Preference Program as described in sec. 355-7 of the MCO.

	II. SMALL BUSINESS ENTERPRISE PROGRAM
	B. If the DEVELOPER meets or exceeds the 25% requirement for SBE participation for the construction, including supplies and non-professional services, for the entire PROJECT and the 18% requirement for SBE participation for the purchase of professiona...
	B. If the DEVELOPER meets or exceeds the 25% requirement for SBE participation for the construction, including supplies and non-professional services, for the entire PROJECT and the 18% requirement for SBE participation for the purchase of professiona...
	C. Contract or subcontract amounts awarded to SBE suppliers, that do not manufacture products they supply, may only be counted for up to one-fifth of the entire SBE participation requirement for construction supplies described in subsection B, above.

	III. RESIDENT PREFERENCE PROGRAM
	IV. SBE AND RPP REPORTING
	a. Provide a list of all categories of work for each phase or portion of the PROJECT, with budget allowances, for which bids will be solicited and highlight those categories, based upon DEVELOPER’s knowledge and experience, which are conducive to SBE ...
	b. Provide the OEI with documentation supporting efforts extended to solicit bids from SBEs.  Upon request, DEVELOPER shall make information related to SBE bids available to the OEI.
	c. Submit an SBE Monthly Report to the OEI on or before the 20th of each month, or a quarterly report with the approval of the OEI, on the form attached as Exhibit I “Form D – SBE Monthly Report.”
	d. Submit an SBE/RPP Report to CITY’s Common Council on a quarterly basis regarding achievement of SBE and RPP standards for the duration of construction of the PROJECT.  The forms attached as Exhibit H and Exhibit I shall also be used for said quarte...
	e. Upon request from the OEI, make a quarterly presentation to the Zoning, Neighborhoods and Development Committee of the CITY’s Common Council regarding achievement of SBE and RPP standards for the duration of construction of the PROJECT.  Said prese...
	f. Complete and submit a final Exhibit I and Exhibit J “SBE Subcontractor Payment Form” to the OEI upon completion of all construction of the PROJECT.

	V. LABOR STANDARDS.
	VI. CITY ADMINISTRATION.
	The OEI shall have primary responsibility for the administration of this Agreement as well as primary monitoring and enforcement authority for the programs and activities encompassed by this Agreement.  In exercising its responsibilities under the Agr...
	VII. DEVELOPER ADMINISTRATION.
	DEVELOPER may retain a person or firm reasonably acceptable to the OEI to act as DEVELOPER’s consultant and to assist in record keeping, collection of information and the filing of all reports necessary to demonstrate compliance with the requirements ...
	VIII. AUDIT RIGHTS.
	CITY shall have the right to conduct audits to confirm DEVELOPER’s compliance with this Agreement. DEVELOPER shall keep or cause others under its control, including its contractors and subcontractors to keep accurate, full and complete books and accou...
	IX. PUBLIC RECORDS.
	Records shall be maintained in accordance with requirements prescribed by the CITY with respect to all matters covered by this Agreement.  Both parties understand that the CITY is bound by Wisconsin Public Records Law, and as such, all of the terms of...
	X. NOTICES.
	All notices under this Agreement shall be made in writing and deemed served upon depositing the same in the United States Postal Service as “Certified Mail, Return Receipt Requested,” addressed as follows:
	A. To the CITY:  Office of Small Business Development
	City of Milwaukee
	200 East Wells Street
	Milwaukee, WI  53202
	Attn: Director
	With a copy to: Department of City Development
	City of Milwaukee
	809 North Broadway
	Milwaukee, WI  53202
	Attn: Commissioner
	B. To DEVELOPER: The Couture LLC
	260 East Highland Avenue, Suite 401
	Milwaukee, WI 53202
	Attn: Rick Barrett
	With a copy to: Meissner Tierney Fisher & Nichols, S.C.
	111 East Kilbourn Avenue, 19th Floor
	Milwaukee, WI 53202
	Attn: Adam J. Tutaj, Esq.
	XI. ENFORCEMENT.
	XII. SANCTIONS.
	In the event that DEVELOPER is not in compliance with the requirements of this Agreement or if any document submitted to CITY by DEVELOPER or a contractor or subcontractor of DEVELOPER contains false, misleading or fraudulent information, the OEI may ...
	A. Imposition of a requirement that remedial efforts be undertaken by DEVELOPER for the remaining portion of the PROJECT where initial reports demonstrate non-compliance with the RPP hours required for the PROJECT.
	B. Specific performance or specified remedies under this Agreement.
	C. Remedies available under the Development Agreement for such non-compliance.
	D. Withholding of payments due to DEVELOPER under the Development Agreement or any related documents or reimbursement by DEVELOPER to CITY of any payments already made to DEVEOPER under the Development Agreement.
	E. Termination, suspension or cancellation of the Development Agreement or any contract or agreement related to the PROJECT in whole or in part.
	F. After a due process hearing, denial of DEVELOPER’s right to enter into agreements with the CITY for 2 years.
	IN WITNESS WHEREOF, the parties have executed this Human Resources Agreement as of the _____ day of __________________, 2021.
	EXHIBIT B
	1936 North King Drive, Milwaukee, WI 53212


	CITY OF MILWAUKEE
	THE COUTURE LLC
	By: ________________________________
	        Tom Barrett, Mayor
	By: ________________________________
	      Richard J. Barrett, Manager 
	By:  _______________________________
	        James R. Owczarski, City Clerk
	THE COUTURE HOLDINGS GROUP, INC.
	By: ________________________________
	        Aycha Sawa, City Comptroller
	By: ________________________________
	      Richard J. Barrett, President  
	(414) 533-4803
	info@mkeblackbusiness.com
	www.mkeblackbusiness.com
	National Association of Minority Contractors
	African American Chamber-Commerce

	Hispanic Chamber of Commerce of Wisconsin
	Hmong Wisconsin Chamber of Commerce
	6815 W. Capitol Drive, Suite 204
	Milwaukee, WI 53216
	EXHIBIT F

	Exhibit G
	FORM I (Rev.5/2020)
	Residents Preference Program
	Subscribed and sworn to me this _________day
	of ____________________, ___________ A.D.



	Exhibit O (Warranty Deed - Transit to City).pdf
	Untitled
	Untitled

	Exhibit P (Personal Guaranty).pdf
	2.2  In the event that the Unavailable TIGER Grant Funds are not reimbursed to the City for Streetcar Amenities in the Project, the Guarantors shall pay to the City any Unavailable TIGER Grant Funds on a reimbursement basis as City constructs the Stre...
	2.3 Guarantors’ obligation to make payments or repayments to City under this Guaranty shall be equal to the amount of the Unavailable TIGER Grant Funds, but shall not exceed the amount of the Outstanding TIGER Grant Funds.
	6.6 This is a guaranty of payment and not of collection.  Guarantors hereby waive the right to require City to pursue any other remedy for the benefit of Guarantors and agree that City may proceed against Guarantors without taking any action against D...
	6.7 Guarantors shall be liable for costs and expenses associated with the successful enforcement of the City’s rights against Guarantors under this Guaranty, including without limitation the enforcement of such rights in any bankruptcy, reorganization...
	6.8 No delay on the part of City in exercising any rights hereunder or failure to exercise the same shall operate as a waiver of such rights.  No modification or waiver of the provisions hereof shall be effective unless in writing, nor shall any waive...
	6.9 Each Guarantor represents and warrants that any and all financial materials delivered to or made available for inspection by City or City’s agents by Guarantor are true and correct in all material respects.  To the extent these materials include f...
	6.10 This Guaranty shall be governed by, and construed in accordance with, the laws of the State of Wisconsin.
	6.12 GUARANTORS KNOWINGLY AND VOLUNTARILY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BASED UPON, ARISING OUT OF OR IN ANY WAY RELATING TO THIS GUARANTY, THE GUARANTEED OBLIGATIONS OR ANY CONDUCT, ACT OR OMISSION OF CITY OR DE...


	name_address: William T. Stuart, Esq.Meissner Tierney Fisher & Nichols S.C.111 East Kilbourn Ave., 19th FloorMilwaukee, WI 53202-6622
	PIN: Part of 3960511000
	homestead_property: is not
	FillText6: Transit Hub MKE LLC, a Wisconsin limited liability 
	FillText5: company
	FillText7: 
	FillText3: City of Milwaukee, a Wisconsin municipal Corporation
	FillText2: 
	FillText4: 
	county:  Milwaukee
	property_description: See attached Exhibit A.   This conveyance is subject to the covenants, limitations and restrictionsin Exhibit B attached hereto.
	FillText1: municipal and zoning ordinances and agreements entered under them, recorded easements for the distribution of utility and municipal services, recorded building and use restrictions and covenants, general taxes levied in the year of closing, the exceptions shown on Exhibit C attached hereto and made a part hereof.
	dated: 
	company_1: Transit Hub MKE LLC
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	sig_line1: Richard J. Barrett, Manager
	sig_line2: 
	sig_line3: 
	sig_line4: 
	FillText28: 
	FillText29: 
	authenticated_on: 
	authenticated_signature: 
	wis_stat: 
	FillText10: Adam J. Tutaj Esq.
	FillText11: 111 East Kilbourn Ave., 19th Floor, Milwaukee WI
	acknowledgment_county: 
	before_me_on: 
	above_named: 
	FillText9: 
	notary_signature: 
	notary_expiration: 
	Reset: 


