| EARNEST MONEY ESCROW AGREEMENT
CHICAGOTITLE

COMPANY

Order No.: CO-14629

This Earnest Money Escrow Agreement ("Escrow Agreement") is made and entered into as of November 20,
2023, among 575 Riverwoods Partners, LLC ("Seller"), Redevelopment Authority of the City of Sheboygan,
Wisconsin ("Buyer"), and Chicago Title Company ("Escrow Agent"). This Escrow Agreement is executed pursuant
to the terms of a certain Agreement to Purchase and Sale (the "Purchase Agreement") between Seller and Buyer
pertaining to the sale and purchase of certain real property and improvements located at 605 N. Commerce
Street, Sheboygan, W1 53081, (the "Property").

The parties hereto hereby agree as follows:

1. Buyer shall deposit with Escrow Agent, pursuant to the terms of the Purchase Agreement and in conjunction
with the execution of this Escrow Agreement, the sum of Ten Thousand And No/100 Dollars ($10,000.00)
(together with all interest earned thereon is referred to herein as the "Earnest Money"). If and when additional
funds (the "Additional Sum") are deposited with Escrow Agent pursuant to the Purchase Agreement, such
Additional Sum shall become a part of the Earnest Money and be subject to all the terms and conditions of this
Escrow Agreement.

2. Except as set forth in Paragraph 7 or Paragraph 8 below, the Earnest Money deposited herein shall be
disbursed by Escrow Agent only pursuant to a joint written direction executed by Seller and Buyer or their
respective legal representatives.

3. The Earnest Money deposited from time to time shall be invested as agreed in writing by Buyer and Seller with
a copy to Escrow Agent.

4. Except for deposits of funds for which Escrow Agent has received express written direction concerning
investment or other handling, the parties hereto agree that the Escrow Agent shall be under no duty to invest
or reinvest any deposits at any time held by Escrow Agent pursuant to this Escrow Agreement. Such funds
will not earn interest unless the instructions otherwise specifically state that funds shall be deposited in an
interest-bearing account.

If the parties to this Escrow Agreement do not instruct Escrow Agent to deposit the funds into an interest
bearing account, then all funds received in this escrow shall be deposited with other escrow funds in Escrow
Agent's general escrow account.

The parties to this escrow acknowledge that the maintenance of escrow accounts with some depository
institutions may result in Escrow Agent or its affiliates being provided with bank services, accommodations or
other benefits by the depository institution. Escrow Agent or its affiliates also may elect to enter into other
business transactions with or obtain loans for investment or other purposes from the depository institution. All
such services, accommodations and other benefits shall accrue to Escrow Agent or its affiliates, and Escrow
Agent or its affiliates shall have no obligation to account to the parties to the escrow for the value of such
services, accommodations or other benefits.

NOTICE OF OPPORTUNITY: You have the opportunity to earn interest on your escrowed funds by
requesting Escrow Agent to set up an interest bearing account on your behalf. Escrow Agent will inform you
of any fees it will charge to establish the account. Interest earned is dependent upon the amount of the
deposit, the time of deposit and the prevailing interest rate at the time.

Buyer shall pay any investment fee.

Seller and Buyer shall indemnify and hold harmless Escrow Agent with respect to all costs and expenses
incurred by Escrow Agent including reasonable attorneys' fees by reason of Escrow Agent being a party to this
Escrow Agreement, except any such costs and expenses (a) incurred by Escrow Agent as a result of any
failure by Escrow Agent to perform its obligations under this Escrow Agreement or (b) arising out of the gross
negligence or willful misconduct of Escrow Agent.

Escrow Agreement (Earnest Money) Printed: 11.20.23 @ 11:57 AM by
WID0258.doc / Updated: 09.15.23 Page 1 WI-CT-FTMS-01080.636251-CO-14629



7.

10.

11.

12.

EARNEST MONEY ESCROW AGREEMENT

(continued)

At the closing of the transaction contemplated by the Purchase Agreement, the Earnest Money shall be paid to
Seller and credited against the cash portion of the Purchase Price (as defined in the Purchase Agreement).

In the event of any disagreement between Seller and Buyer or among them and any other person resulting in
adverse claims and demands being made in connection with, or for, any Earnest Money held pursuant to the
terms of this Escrow Agreement, Escrow Agent shall refuse to comply with the claims or demands as long as
such disagreement shall continue, and in so refusing, Escrow Agent shall not deliver or disburse the Earnest
Money, and shall not be liable in any way to any person for its failure or refusal to comply with conflicting or
adverse demands. Escrow Agent shall be entitled to continue to refrain from acting and refusing to act until it
receives authorization as follows:

A. authorization executed by all parties to the disagreement; or

B. a certified or file-stamped copy of a court order resolving the disagreement or directing a specific
distribution of all or any portion of the Earnest Money

Upon receipt of any of the above, Escrow Agent shall promptly act according to its terms, and shall be relieved
from any duty, responsibility, or liability arising from the adverse claims, demands, or from the terms of this
Escrow Agreement.

In the event of any disagreement between Seller and Buyer or among them and any other person resulting in
adverse claims and demands being made in connection with the Earnest Money, Escrow Agent may
commence an interpleader action and deposit the Earnest Money with a court of competent jurisdiction and in
such event shall be relieved of any and all further liability to Buyer and Seller. Buyer and Seller shall jointly
reimburse Escrow Agent for any and all expense, including reasonable attorneys' fees and other costs and
expenses, incurred by Escrow Agent relating to the commencement of an interpleader action.

Upon Completion of the disbursement of the Earnest Money, Escrow Agent shall be released and discharged
of its escrow obligations under this Escrow Agreement. This Agreement shall terminate 46 DAYS after the
date next to the signatures (if there is more than one (1) date, then the most recent date), at which date the
funds held by Escrow Agent shall be returned to Buyer.

In the event of any conflict between this Escrow Agreement and the Purchase Agreement, as between Seller
and Buyer, the Purchase Agreement shall govern; however, Escrow Agent shall be entitled at all times to rely
solely on and act in accordance with the provisions of this Escrow Agreement.

Any notice, demand or request, consent or approval ("Notice") that may be permitted, required, or desired to
be given in connection with this Escrow Agreement shall be given in writing to Seller, Buyer and Escrow Agent
as follows:

If to Seller: 575 Riverwoods Partners, LLC
401 E Kilbourn Ave, Suite 201
Milwaukee, W1 53202-3212
Attn: David Marks
Phone: 414-283-2600
Email: legal-team@phoenixinvestors.com

With a copy to: Phoenix Investors
401 E. Kilbourn Ave., Suite 201
Milwaukee, W1 53202
Phone: 414-283-2600
Email: tstrelka@phoenixinvestors.com
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If to Buyer: Redevelopment Authority of the City of Sheboygan, Wisconsin
City Hall - Room 106
828 Center Avenue
Sheboygan, WI 53081
Attn: Roberta Filicky-Peneski
Phone: 920-459-3361
Email:

With a copy to: Sheboygan City Attorney's Office
828 Center Avenue, Suite 210
Sheboygan, WI 53081
Phone: 920-459-3917
Email: Charles.Adams@sheboyganwi.gov

Escrow Agent: Chicago Title Company
20825 Swenson Dr., Suite 200
Waukesha, WI 53186
Attn: Brian Thut
Phone: 262-796-3811Fax: 262-796-3888
Email: brian.thut@ctt.com

Notices shall be either (i) personally delivered (including delivery by Federal Express, or other similar courier
service) to the offices set forth above, in which case they shall be deemed delivered on the date of delivery to
said offices, (ii) sent by certified mail, return receipt requested, in which case they shall be deemed delivered
on the date shown on the receipt unless the delivery is refused or delayed by the addressee, in which event
they shall be deemed delivered on the date of deposit in the United States mail or (iii) sent by facsimile,
provided the sender of such facsimile has evidence that the facsimile was received by the addressee's
machine, in which case they shall be deemed delivered on the date of receipt by the addressee's machine.
Any party may by written notice to the other parties given as provided in this Escrow Agreement change its
address for service of Notice.

This Escrow Agreement may be executed in multiple counterparts, each of which shall constitute an original,
and together shall constitute the Escrow Agreement.

In no event shall Escrowee be responsible for payment of any amounts incurred above and beyond the funds
held.

IN WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the date first written above.

SELLER(S):

575 Riverwoods Partners, LLC

BY:

bavid Marks Date
Manager
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BUYER(S):

Redevelopment Authority of the City of Sheboygan,

Wisconsin

BY:
Roberta Filicky-Peneski Date
Chairperson

BY:
Steven Harrison Date

Vice Chairperson

ESCROW AGENT:
Chi ny
v
11/20/2023
/ Signature Date

By: Brian Thut
Print Name

Manager, Commercial Escrow
Print Title

Its:
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