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AGREEMENT OF DISSOLUTION

THIS AGREEMENT, Made and entered inte this ___ day ofgg!-'y_:‘
1972, by and between MENOMINEE ENTERPRISES, INC., of Neopit,
Wisconsin, (hereinafter called "Enterprises'"), N. E. ISAACSON &
ASSOCIATES, INC., of Reedsburg, Wisconsin, (hereinafter called
"Isaacson"), and DRUMS, INC., of Madison, Wisconsin, (hereinafter
called "DRUMS'), all being corporations organized and existing

under the laws of the State of Wisconsin;

WITNESSETH:

WHEREAS, Enterprises and Isaacson entered into a Partnership
by an Agreement dated July 9, 1968; and,

WHEREAS, The Partnership was named and known as LAKES OF
THE MENOMINEES and was created for the purpose of developing and
marketing certain lands situated in Menominee County, Wisconsin;
and,

WHERFAS, DRUMS is composed of and represents a number of
shareholders in Enterprises who are opposed to the contiuunl:iﬁh
of the Partnership and who are, further, opposed to the con-
tinued development and marketing of certain lands situated in 3

ae'c‘mmty, Wisconsin, ad who have picketed and dmn-

P
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NOW, THEREFORE, In consideration of the mutual covenants

contained herein, the Parties agree as follows:

ARTICLE I.

Division of Partnership Property

For purposes of this Agreement, Partnership Property shall

be classified as (i) real property and (ii) non-real property.
Non-real property of the Partnership shall include (i) all

tangible personal property of the Partnership and (ii) all other

items that would be assets of the Partnership for accounting

purposes.,

Transfer of Real Property:

The Partnership shall transfer to Enterprises all the par-
cels of real property set forth in Schedule "A" attached to
this Agreement. This transfer shall be by Quit Claim Deed.

The Partnership shall issue a Quit Claim Deed to Isaacson
to all of the real property owned by the Partnership at any time I
during the 1ife of the Partnership, excepting those parcels of
real property set forth in Schedule "A", and excepting title to
the dams,.

P e

Enterprises warrants and guarantees title to the lands :
which it transferred to the Partnership by various warranty dﬂ!dﬁl
lﬂlwad by ﬂu nﬁm_—mint.i.mad Qu;t Claim Deed to hmm. . !
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lon-Real Propert
1 non-real property of the Partnership, as definnd above,
uxg.pt the Loss Reserve Fund described in Article XIII XIIT , shall
be transferred by the Partnership to Isaaecson,

Enterprises agrees to execute such bills of sale, transfers
of title, assignments and other documents, as may be required
by law or as may be necessary in order to effect a complete and
proper transfer of the Partnership's non-real property to

Isaacson,

ARTICLE TI,

Cash Payments to Menominee Enterprises, Inc,

Isaacson shall pay to Enterprises the sum of Two Hundred
Fifty Thousand and 00/100 ($250,000.00) Dollars, which sum shall
be paid in accordance with the following schedule:

(a) The sum of Twenty-five Thousand and 00/100

($25,000.00) Dollars to be paid on September 1, 1972;

(b) The sum of Twenty-five Thousand and 00/100

($25,000.00) Dollars to be paid on October 1, 1972;

(c) The sum of Twenty-five Thousand and 00/100

($25,000.00) Dollars to be paid on November 1, 1972; -

(4) The sum of Seventy-five Thousand and 00/100

($1s uuo no) nnnm to !:u patd on Decmher by 1972‘ e
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ARTICLE TT1T,

Contingent Nature of Payment

Part of the consideration for this Agreement 1is thelrecog-

nition by all Parties of their mutual good faith. To this end:

(a) Enterprises and DRUMS hereby each agree to make a

good faith effort to see that none of their officers, em-
ployees, directors, members, stockholders, or any persons
acting in concert with any of the foregoing persons, carry
on any of the following activities: (1) demonstrations at
the Legend Lake project or at any place at which any busi-
ness activities are being carried on by Isaacson or Isaac-
son's employees, customers or affiliates; (2) issuing nega-
tive news media publicity about Isaacson or its employees,
customers or affiliates; (3) threats or acts of violence:
and, (4) any other activity designed primarily to harrass
Isaacson in the pursuit of its legitimate business activi-
tigs.

(b) 1Isaacson hereby agrees to make a good faith ef-

s

fort to see that none of its officers, directors, employees

or stockholders engage in the issuance of any negative news;
publicity against Enterprises or DRUMS nor carry on any
| activity designed principally to harass Enterprises’ or

1 E i 2
Bﬂg@s p?rsuancn of their legitimate objectives
ArBRTrRL un'ﬁﬁﬂﬁqiwfiﬁﬁi&ﬁifggﬁ Sate Gg a£§zzr$hiﬂa
A good faith effort s
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presumpt 1on that & good Ffalih &ffory has nat besn mads to

prevent Chem, whiloh cnn be rebit bed anly o e nirdanee with

the follewlng paragraphe,

(d) In the event that any Party shall fes)] that any
other Party has hroached this Artiele, §t shall notify
sald other Party by certifled mall with & return receipt re-
Aueated, sent to the reglstered agent of the corporation
to which the notice 18 being sent, If any Party feels that
any other Party intends to breach this Article, it shall
have the option of suggesting that certain actions he taken
to aveld & bhreach,

(e) Within Thirty (30) days after receipt of a notice
of breach, the corporation receiving the same shall have
the right te, in writing, deny the breach and demand arbi-
tration in accordance vith the rules of the American Arbi-
tration Association, 1f the denial and demand for arbitra-
tiou are not received within the Thirty (30) day period,
then, the Party shall be deemed to be in default and the :f
Mquidated danages proviston hereinafrer made shall be
applicable, - 1

() 1f & demand for arbitration 1-uunm*‘

~ for m. the matter shall be submitted to ¢
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described above has occurred, then, the hurden shall be on
the Party obligated to make a good falith effort that such
activity does not occur, to prove Ly the clear preponderence
of the evidence that it has made the zood faith effort re-
quired by this Article.

() 1In the event of a substantizl breach of this
Article by DRUMS or Enterprises, Isaacson shall be entirled
to liquidated damages in the amount of the balznce of the
sum of Two Hundred Fifty Thousand and 00/100 (5250,000,00)
Dollars unpaid at the time of the breach., In the event of
a substantial breach of this Article by Isaacson, Enter-
prises shall be entitled to liquidated damages in the amount
of Seventy-five Thousand and 00/100 ($75,000.00) Dollars,

(h) 1If arbitration under this Article is demanded as
provided above, any installment payment that shall then be
due pending a final decision of the arbitrator shall e de-
posited by Isaacson in escrow to abide the ocutcome of the

arbitration.

ARTICLE IV,
Loan to Menominee Enterprises, Inc,

Isaacson will make a loan to Enterprises or will make a
loan available to Enterprises for one year, upon demand, up to
June 30, 1973, in the sum of Fifty Thousand and 00/100 ($50,00000)

: Mm:izm.:'zquwfzwu:fm-tw exceed 1% over the prime
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Easements

Enterprises will grant the following-described temporary
easements to lsaacson across lands owned by Enterprises:

(V)(a) From Round Lake to an unnamed lake lying on
the Northwest side of and adjacent to Sand Lake;

(V)(b) From an unnamed lake lying on the Northwest
side of an adjacent to Sand Lake to Sand Lake;

(V)(¢) From Sand Lake to Little Sand Lake;

(V)(d) From Little Sand Lake to Legend Lake; and,

(Vy(e) From Little Sand Lake to Pine Lake.

Isaacson shall be granted these easements for the purpose
of constructing, installing, mainta;ning and repairing channels,
ditches, pipes and/or pumping stations, together with the
necessary power lines running to the same, in order to facili-
tate flowage between and among the above-named bodies of water
so that their water levels may be maintained.

At the present time, facilities are in existence between
the bodies of water named in Subparagraphs (V)(a) through
(V) (d) above, and such existing facilities are being used for
the purposes set forth above,

It is agreed that the easements described in Subparagraphs
(V) (a) through (V)(d) above shall follow the respective courses
of the presently existing facilities and shall extend for a

. distance of Thirty-five (35) feet on each side of the respective
_“ﬁtu-nm- o! thn courses o! \wmmm m-niug ﬁetttbiu.

1
o B 5
W"'« 'I i'ﬁ’\r\, -\, n\.-u.“ .EJM?-

i%ul'«"iw & l:f"" LER R i .ﬁ.,.- Qﬁr?
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asured at right angles to the center-lines, so that each such
: hllmlnt will have a total width of Seventy (70) feet.

The easement deseribed in Subparagraph (V) (d) above, for
the first One Hundred (100) feet of linear distance from a
point Twenty-five (25) feet below the water line of Little

gand Lake, shall extend Fifty (50) feet on each side of the

center=1line, measured at right angles to the center-line so that

this easement will have a total width of One Hundred (100} feet
for such linear distance.

The easement described in subparagraph (V) (e) above, shall
follow the shortest practicable course from Little Sand Lake
to Pine Lake. After the course of this easement has been
determined, the width shall be as follows: For such time as is
necessary to construct a water-levei control facility, the
easement shall extend Seventy-five (75) feet on each side of
the center-line of the eagement's course; thereafter, the
width of the easement shall revert to a width of Thirty-five
(35) feer on each side of the center-line, measured at right
angles to the center-line, so that the width of this easement
for the period of construction shall be a total of One Hundred
Fifty (150) feet and, thereafter, a total of Seventy (70) !ur.. i

Once a “ur-lml control facility has been =mm¢t¢d :

on my af l:h- lbwa- |ur:l.hnd numtl. :lncluﬂi.nu |ur-.h :
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If a change in the type of any given facility, or a sub-

;:lntinl alteration or modification thereof, shall be necessary
in o‘réer to maintain water levels, then, the withholding of
permission by Enterprises shall be presumptively unreasonable,
Isaacson shall have the right of ingress to and egress
from the rights-of-way contained in the above-described ease-
ments, over lands ‘mmed by te?'_?t'f_*:ll.ses adjacent to such rights-

daid, e Arades
of-wny'ﬂfor the purposes set forth above.

The easements described above shall terminate on December

31, 1975.

ARTICLE VI.
Completion of Legend Lake Project
Isaacson will complete the Partnership's lake development
project known as Legend Lake.
Completion of the Legend Lake project entails, among other
things, the following:
(a) Completion of surveying and platting of all prop-
erties;
(b) ‘raking such steps as are necessary to set up a
: Prop&rty mneta' Association in accordance with the agree-
| mantn for nuch an A.ssoeiatiun mﬂe by l:he Partnmhip ui.tlt

-n-. ol

mn.-chasers o£ I.e;end I.alm p:mp&rt!; s

E L IR ol
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No additional work is to be done on any cul de

sac road bordering on lots set forth in Schedule "A", in-
éluding Wilderness Trail Road, but not including the road
crossing the third Phase dam and terminating at Out Lot

9 of Tomahawk Addition, and not including the road
terminating at Out Lot 3 of Trails End Addition; prowvided,
that in the event the Town of Menominee will not accept the
plats without the roads being completed, these roads will
be completed by Isaacson and the cost of completion shall
be deducted from the final cash payment due Enterprises

on June 1, 1973, in an amount not to exceed Ten Thousand
and 00/100 (5$10,000.00) Dollars;

(e) Shaping and grading shore areas and filling low
areas;

(f) Completion of public facilities such as beach
clubs, launching ramps and such work as may be necessary for
the transfer of the Main Legend Lake Lodge to the Property
Owners' Association;

(g) Completion of the clay seal on the Lake as cur-
rently planned;

(h) Removal of the temporary dam between Phases II
- aderres of dlaaslutiin sF the Parssparsiip siall be Ju o0
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(1) Pursuant to Order of the Department of Natural

e!ﬁﬂﬂlﬂ'ceﬂ, Isaacson shall deposit with the Department the
sum of One Hundred Thousand and 00/100 ($100,000.00)
Dollars, for the purposes set forth in such Order, and
Isaacson shall be entitled to the balance of such deposit,
if any, remaining upon terminatien of the liability.

(m) On or before September 30, 1972, Isaacson shall
vacate the Main Legend Lake Lodge Building and shall cease
using the Building for sales or administrative purposes in
connection with the Legend Lake project, provided, however,
that Isaacson may continue to show the Building to prospec-
tive purchasers of Legend Lake property.

(n) Upon vacation of the Building, Isaacson shall
perform, at its cost, such repair, remodeling and/or
renovating work as may be necessary to prepare the Building
for transfer to the Property Owners' Association and, upon
completion of such work, shall transfer the Building to
the Property Owners' Association. The transfer shall take

0
place on or before December 31, 1972. : ;
.*'1

ARTICLE VII.
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- Isaacson shall have the right to act in the name of the
‘?‘ttnlrlhip, but only to the extent necessary to wind up the
Partnership's affairs, and shall not have the right to create

any new obligations binding upon Enterprises.

Existing Liabilities of Partnership:

Isaacson alone shall be responsible for extinguishing
existing liabilities of the Partnership known or ascertainable
on the date of dissolution,

"Existing liabilities of the Partnership known or ascer-
tainable on the date of dissolution" shall be limited to
contractual liabilities incurred by the Partnership prior to
the date of dissolution or arising from an act or transaction
occurring prior to the date of dissolution.

"Contractual liabilities" shall exclude tort liabilities
and liability for breach of contract arising out of failure of
title to any lands deeded by Enterprises to the Partnership.

Isaacson alone shall be respoasible for liabilities in-
curred in the course of winding up the Partnership's affairs
subsequent to the date of dissolution.

Other Work to be Done by Isaacanﬂ .f :?
Isaacson shall also be responaibla ibt doiug 111 Inti e i i
Iiutaduhs’chem. ngﬂ e SEides S Tha By g LR

1972-Partnership Dissolution 12 of 23



maintain through December 31, 1975, the following normal base
water levels on the named lakes:
(a) Round Lake: B842.0 feet above mean sea level
(b) Sand Lake: 840.5 feet above mean sea level
(e} Little Sand Lake: B839.5 feet above mean sea level
(d) Pine Lake: 835.5 feet above mean sea level

Any temporary or unusual increase in water levels attribu-
table to any form of precipitation, melting of ice or snow, or
surface flow or runoff shall be excluded in calculating the
normal base water level set forth above.

In the event that Isaacson shall not establish the normal
base water levels provided for in this Article by December 31,
1974, or such other levels as may be mutually agreed upon by
Isaacson and Enterprises, Enterprises shall have the right to
demand that Isaacson take whatever additional action is neces-
sary to achieve these such levels and, if within a reasonable
time the levels are not thereafter established, to take action
on its own to achieve those levels at Isaacson's expense and to
hold Isaacson liable for damages in accordance with Article IX
below,

Enterprises shall have the right to modify the lake levels
provided for in this Agreement within Six (6) months by estab-
lishing that said levels are grossly unreasonable when judged
by the impact on the economic values on the surrounding areas if
devoted to human recreational purposes. The term "grossly

unreasonable" in this Article means so unreasonable that the

R R
e e e
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~ vast bulk of engineers would agree that they are unreasonable.
This determination of gross unreasonableness should take into ac-
count the efforts and funds that have been expended to establish
the lake levels at the foregoing levels up to the time at which

the challenge to said lake levels is made by Enterprises.

In the event that Enterprises seeks to modify the lake
levels, Isaacson shall also have the right to seek a change in
the lake levels under the same standard. Any challenges to the
lake levels shall be submitted to binding arbitration as pro-
vided in Article XI of this Agreement.

This Agreement shall have no effect on any claims made
against either Enterprises or Isaacson by those who are not

Parties to this Agreement,

ARTICLE IX.
Limitations

Nothing in this Artiele shall be construed as an admission
of liability on the part of any Purty to this Agreement,

In the event Enterprises shall discover any temporary or
permanent and adverse effects upon any of its lands or waters,
which effects are a result of the Legend Lake project, of which
it is not aware at the date of dissolution, and of which it
could not, in the exercise of ordinary care, have been aware,
it shall, within Three (3) years, have the right to make a

- claim against ;ygfguépdfqg.;ha_qama, subject to the limitations

o hereinafter provided for, st S

oA b
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= ] n
reasonable opportunity to remedy the condition which
alls edly caused or is causing said damagas.

3

§ : In tha event the
% ?md:ltion is remedied, Isaacson shall not ba held liable for

i ;
% py interim damages resulting from the condition. This Article
. .’ta.a intended to apply, but not by way of limitation, to tha

Tainhanﬂncu of water levels spacifisd under this Agreemant.
? 211 claims of Enterprises against Isaacson undar this Agrea-
limt or in any way related to tha Legend Lake project shall be
iuhnltt&ﬂ to binding arbitration as provided in this Agreament.

|| ARTICLE X.

1 Tax Basis of Propasrty

| The tax basis of the propsrty distributed to ths Parties
shall be the book value of sach Partner's eguity in ths Partner-
ship as computed for tax purposes as of the date of dissolution.
The distribution of cash to Enterprises and the assumption of
Enterprises' share of partnership liabilities by Isaacson shall
ba desmed to ba a distribution of Enterprises' share of income
earned but not distributed prior to June 30, 1972, up to the

amount of that incoma.

ARTICLE XTI.
Arbitration
Any dispute arising out of or undar this Agreemant shall ba
submitted to binding arbitration.

Upon the demand of any Party to this Agreement, such dis-
pute shall ba ssttled by arbitration in Milwaukee, Wisconsin,
~or such other location as the Parties agree to, in accordance
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the provisions of Subsection (1) of Section 298.11 Wisconsi
statutes for 1969, n

1f the decision is vacated, the dispute shall be submitted
forthwith to the American Arbitration Association and shall
again be arbitrated under the Rules and provisions of the
American Arbitration Association.

The expenses of arbitration shall be borne equally by all
Parties to this Agreement.

The separate arbitration provision contained in Article

111 of this Agreement is supplementary to this Article.

ARTICLE XIT.

Application To

Wisconsin Department of Natural Resources

Enterprises agrees that it will, at the option of Isaacsom,
apply in its own name or join in an application made by Isaacson
or any one person or entity designated by Isaacsom, for a permit
to construct and maintain a drainage ditch for the purpose 2f
moving water from Little gand Lake to Pine Lake on the easement
between said Lakes provided for in Article V.

Any expenses incurred in connection with such applicaticn
ghall be borne by Isaacson.

The construction of said ditch and its maintenance through
December 31, 1975, will at at the sole expense and under the
control of lsaacson., Isaacson shall determine the date upon
which the above-mentioned application shall be filed.

DRUMS asress.to join in and to support gaid application and
all Parties agree to work in good faith to secure from the Wis-

consin Department of Natural Resources the issuance of said

-16-
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ARTICLE XITT
—==LLE X177,

Contingent Bank Linbilitv

The Partnership at the Present tipe has ap asset of unknowg
value in the form of 4 Loss Reserve Fund maintained by the Mid

land National Bank of Milwaukee,

WiSconsin, against the Possible

from the Partnership at said Bank,

The Partners wish to defer for the Present time an agree-
ment as to the disposition of this asset, Until agreement is
reached between the Partners, it ig agreed that both thig asset

and the contingent liability arising out of any recourse thar
said Bank or the Continental National Bank of Milwaukee, Wiscon-
sin, may have against Isaacson shall, as between the Partners,

be shared equally,

ARTICLE XTIV,
—e—enh ALV,

Execution and Publie Announcement of Agreement

Each of the Parties dgrees to publiely announce its adher-
énce to and support of this Agreement and to publiely urge all

Persons to support itsg terms and conditions,

Each of the Parties agrees that this Agreement shall be
signed by a delegation of not less than Four (4) representatives

of each Party, including the Necessary corporate officers, and
that in addition the Agreement shall be signed by the person

acting as Attorney for each of the Parties,

w17+
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The Parties shall mutually agree on the membership of each
of the delegations of signatores.
ARTICLE XV.

Miscellaneous
Modification:

No provision contained in this Azreement shall be modified
except by mutual agreement of the Parties, expressed in writing,
and properly executed by each Party.

Successors and Assigns:

All the rights, duties and obligations of the Parties to
this Agreement shall apply equally to and be binding upon their
respective successors and assigns.

Effective Date:

This Agreement shall be effective as of the 30th day of

June, 1972.

Covenant of Authority:

Each Party to this Agreement covenants that its respective
Board of Directors has approved th» Corporation's entering into
this Agreement and that its respective Board of Directors has
authorized the persons executing this Agreement on behalf of the
Corporation to do so.

1IN WITNESS WHEREOF, the Parties have caused this Agreement

to be duly executed in their respective names by their properly

authorized representatives, at Keshena, Wisconsin, this day
B!__ July, 1972.

1972-Partnership Dissolution

18 of 23



cecoorate Seal)

{Corporate Seal)

(Corporate Seal)

By:
Peter Waukechon, Secretary

By:

FOLEY & LARDNER

By:
Cilbert W, Church, Attorney

N. E. ISAACSON & ASSOCIATES, IKC.

By:
N. E. lsaacson, President

By:

Robert L. Webster, Vice-President and
Secretary

By:

Kenneth G, Carlson, Vice-President

By:

Lewis E. Berry, General Counsel

WELSH, TROWBRIDGE, PLANERT & SCHAEFER

By:

Vance M. Waggoner, Attormey

DRUMS, INC.

By:
James White, President

H
Sylvia Wilbur, Treasurer

B
ﬂﬁlﬂq Daley, Secretary
By

l - -
‘Louls Webster, President of Keshena

Chapter of Drums, Inc.

1972-Partnership Dissolution
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ROTARIZATION FOR MENOWINEE ETERPRIsEs, e,

STATE OF WISCONSIN )
) ss,

)
On the day of July, 1972, before me personally appeared
Richard Dodge as Chairman of the Board, R. A. Dickinson as
President, Peter Waukechon as Secretary and

as of MENOMINEE ENTERPRISES, INC., a

corporation, and that in such capacities and being authorized
to do so, they executed the foregoing Agreement for the
purposes therein contained.

l JIH.HI'IHBSS WHEREOF, I hereunto set my hand and official

'__ml_.

: ::'.. Ja Notary Publie, County, Wis.
My Commission

NOTARIZATION FOR N. E, ISAACSON & ASSOCIATES, INC.
STATE OF WISCONSIN )
' ) ss.
)
On the day of July, 1972, before me personally appeared

N. E. Isaacson, as President, Robert L. Webster as Vice-President

and Secretary, Kenneth G. Carlson as Vice-President and Lewis
e, ol By SAAAGSONG
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and belng authorized to do 80, they executed the foregoing Azr
- - e B P

ment for the purposes therein contained,

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.

Notary Public,

County, Wis.
My commission

NOTARIZATION FOR DRUMS, INC.

STATE OF WISCONSIN)

) §S.
)
On the day of July, 1972, before me personally appeared

James White as President, Sylvia Wilbur as Treasurer, Shirley
Daley as Secretary and Louis Webster as President of Keshena
Chapter, of DRUMS, INC., a corporation, and that in such
capacities and being authorized to do so, they executed the
foregoing Agreement for the purposes therein contained.

IN WITNESS WHEREOF, 1 hereunto set my hand and pfficial

seal.

Notary Fublic, County, Wis.
My Commission

Drafted by Attorney Vance M. Waggoner.
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Other Work to be Done by Isnacson

1. LaMotte Swamps:

(a) Remove bog material from two (2) swamps to
side slopes;

(b) Back fill dredged area with sand from nearby
Enterprises' properties:

(¢) Re-grade surface area spreading bog material
as topsoil over sand fill; and,

(d) Seed re-graded surface,

2. Round Lake:

(a) Remove dead trees from Enterprises' property
along edge of lake.

3. Water Course Between Round Lake and Sand Lake:

(a) Grade back slopes;
(b) Seed back slopes; and,
{(c) Remove stored culvert pipe.

&, Sand Lake:

(a) Remove dead trees along edge of lake;

(b) Clean and grade and spread sand on beach at
camp area on West side of lake;

(¢) Spread ten (10) cubic yards of sand at outlet
from unnamed lake lying on the Northwest side
and adjacent to Sand Lake; and,

(d) Clean and grade public beach on East side of lake.

5., Pothole Northeast of Sand Lake:

(a) Remove dead trees along edge of pothole.

6. Little Sand Lake:

(a) Remove dead trees along edge of lake.

7. Pothole Between Little Sand Lake and Pine Lake:

(a) Remove dead trees along edge of pothole,

ADDITIONS TO SCHEDULE B:

Enterprises shall have thirty (30) days from and after
June 30, 1972, in which to add to this schedule items of work
that are related to the building of Legend Lake and are of a
like kind and nature to the items set forth above. Disputes
as to whether items are related to the building of Legend Lake
and are of a like kind and nature to the items set forth above
shall be submitted to binding arbitration.

b 2
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