LOAN AGREEMENT

N
THIS AGREEMENT is made and entered into this A2 day of October 2021, by and between the West
Allis Brewing Property LLC, and Ope Brewing Company LLC, Wisconsin limited liability companies, together with
principal office at 6749-6751 W. National Ave., West Allis, Wisconsin (together known as "Borrowers"); and, the
CITY OF WEST ALLIS, a Municipal Corporation, organized and existing under the laws of the State of Wisconsin
("City").

WHEREAS, the City has implemented an Economic Development Loan Program under the provisions of
the Housing and Community Development Act; and,

WHEREAS, the Borrower desires to use the loan proceeds for the purpose of, purchasing equipment and
inventory and working capital to use at the establishment of a brewery and entertainment venue called Ope
Brewing Company located at 6749-6751 W. National Ave., West Allis, WI, and,

WHEREAS, the Borrowers has made application for a Fifty Thousand and no/100 Dollars ($50,000.00)
loan to be used for purchase of equipment (the "Loan"); and,

WHEREAS, the City is willing to make the Loan and the Borrowers accept the Loan, in accordance with
the following terms and conditions.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual representations,
warranties, assurances, covenants and agreements hereinafter set forth, the parties agree as follows:

1. The City shall loan to the Borrowers the following:

A. A loan from Community Development Block Grant Funds in the maximum sum of Fifty
Thousand and 00/100 Dollars ($50,000.00) pursuant to the terms and conditions of a
Promissory Note, hereby incorporated within, in the form attached hereto as Exhibit "A"
(hereinafter the “Note”); and,

B. A subordinate mortgage on the real estate at 6749-51 W. National Ave., 67** W. National
Ave., & 67** W. Mitchell St, hereto as Exhibit “B” hereby incorporated within subordinate
to the financial interests of Citizens Bank and Wisconsin Business Development; and.

C. A General Business Security Agreement on business assets of West Allis Brewing
Property LLC and Ope Brewing Company LLC subordinate to the financial interests of
Citizens Bank and Wisconsin Business Development attached hereto as Exhibit “C”
hereby incorporated within; and,

D. Unlimited Personal Guaranty from John P. Onopa, Adam R. Anders and Kyle E. Ciske
attached hereto as “D” hereby incorporated within; and,

E. All documents listed and in Subsection 3 below are collectively referred to along with the
Loan Agreement as the "Loan Documents"; and,

2. The proceeds of the Loan will be disbursed by the City to Borrowers upon closing of the
loan with receipt of proper documentation (i.e. invoices, offer, receipts, etc.).

3. As security for the Loan, the Borrowers shall deliver to the City:

A. A subordinate mortgage on the real estate at 6749-51 W. National Ave,, 67** W.
National Ave., & 67** W. Mitchell St, hereto as Exhibit “B” hereby incorporated
within subordinate to the financial interests of Citizens Bank and Wisconsin Business
Development; and,



B. A General Business Security Agreement on business assets of West Allis Brewing
Property LLC and Ope Brewing Company LLC subordinate to the financial interests
of Citizens Bank and Wisconsin Business Development, Inc. attached hereto as
Exhibit “C” hereby incorporated within; and,

C. Unlimited Personal Guaranty from John P. Onopa, Adam R. Anders and Kyle E.
Ciske attached hereto as Exhibit “D” hereby incorporated within; and,

4, In order to induce the City to enter into this Agreement, the Borrowers shall make the
following representations, assurances, covenants and certifications:

A. For purposes of this section, a low to moderate income person is defined as a
member of a low to moderate income family within the applicable income limits
for Section 8 Rental Assistance Programs which are set forth in Exhibit “E” —
Beneficiary Reporting Document, both of which are attached hereto and
incorporated within to this Agreement.

B. For purposes of this loan from the City, the Borrowers agrees to add twelve (12)
full-time equivalent positions over the next two years of which at least fifty-one
percent (51%) are to be held by low-to- moderate income persons.

C. Full-time equivalent positions are defined by an employee working forty (40)
hours per work week or a combination of part-time employees whose hours
collectively total forty (40) hours.

D. For the Job Creation requirement of the loan, the Borrowers agrees to the
following:

(1) A listing by job title of all permanent jobs filled

(2) The listing and written certifications for positions created by the
Borrowers must be provided semi-annually to the Department of
Development of the City of West Allis.

5, The Project would not be undertaken unless the public funding provided by the Loan
becomes available, as the Borrowers can maximally raise only a portion of the debt and equity funds
required to complete the Project.

6. This Agreement, the Note and other Loan Documents are legal, valid, binding upon and
enforceable against the Borrowers in accordance with their terms, except as such terms may be limited by
applicable bankruptcy, insolvency or similar laws affecting the enforcement of creditor's rights generally
and except as may be limited by general principles of equity.

7. The Borrowers will comply with all of the terms and conditions contained in the Federal
Requirements for Economic Development attached to the Commitment Letter attached hereto as Exhibit
“F.)l

8. During the term of the Loan:

A The Borrowers will provide the City annually with true and correct copies of
financial statements and a narrative statement of the state of their business, including sales
trends and projections and disclosure of any material cost or liability not contained on the financial
statement. All financial statements are to be prepared in accordance with generally accepted
principles of auditing and accounting applied on a basis consistent with the Borrower's accounting
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practices for the prior year. Reports must be submitted annually.

B. The Borrowers will file when due or obtain valid extensions for all federal and
state income and other tax returns which are required to be filed and will pay all taxes shown on
said returns and on all assessments received by them to the extent that such taxes shall have
become due. The Borrowers have no knowledge of any liabilities, which may be asserted against
them upon, audit of their federal or state tax returns.

C. Except as disclosed by the Borrowers to the City in writing prior to the date hereof,
there is no action, suit, proceeding or investigation before any court, public board or body pending
or threatened against the Borrowers or any of its property which, if adversely determined, would
have a material adverse effect upon the business, properties or financial condition of the
Borrowers.

D. The Borrowers shall execute and deliver to the City such financing statements
and other documents as may be required to create, perfect, preserve and maintain any security
interest now or in the future granted to the City by the Borrowers.

E. The Borrowers shall preserve and maintain its business as presently conducted
or contemplated, and all of its rights, privileges and franchises necessary or desirable in the
normal conduct of said business, and conduct its business in an orderly, efficient and regular
manner, keep its property useful or necessary to the operation of their business in good working
order and condition, and from time to time make all needed repairs, renewals and replacements
thereto, so that the efficiency of the Borrower’s property shall be usefully preserved, and will
comply with all applicable laws and regulations governing the conduct of the Borrower ’s business
and the terms of any indenture, contract or other instrument to which the Borrowers may be a
party or under which it or its property may be bound, if noncompliance will have a material
adverse effect upon its financial condition, except where contested in good faith and by proper
proceedings.

F. The Borrowers shall pay to the City, upon demand, all reasonable charges and
expenses of every kind or description, including, but not limited to, attorney's fees and expenses
of litigation and any and all expenses incurred by the City in seeking relief from the automatic stay
or any other bankruptcy proceedings, and other expenses (of the type customarily charged by the
City) incurred or expended by the City in connection with or in any way related to the City's
relationship with the Borrowers, with respect to the transactions contemplated by this Agreement
or any other Loan Document, whether hereunder or otherwise.

G. The Borrowers shall immediately notify the City in writing of the occurrence of any
failure by them to observe or perform any covenant or agreement contained in any Loan
Document or any other default hereunder or under any other Loan Document.

H. The Borrowers shall show proof of an executed lease. During the term of the
Loan, all property will be insured for replacement cost value and to the extent required in the
exercise of prudent business judgment.

9. All statements contained in any certificate, instrument or document delivered by or on behalf
of any of the parties pursuant to this Agreement and the transactions contemplated hereby shall be
deemed representations and warranties by the respective parties hereunder unless otherwise expressly
provided herein. The representations, assurances and covenants contained in this Agreement shall
survive the closing and continue in full force and effect for the duration of the Loan. No examination or
investigation by or on behalf of the City shall have the effect of estopping the City from asserting breach or
failure of any such representation or warranty or constitute or operate as a waiver of any such
representation or assurance in whole or in part.



10. The Loan shall be closed at the West Allis City Hall at a mutually agreeable time within
thirty (30) days of the date of execution of this Agreement. The City's obligation to fund the Loan is
conditioned upon the Borrowers and Affiliated Borrowers providing the City, prior to the date of closing:

A. Any preconditions for closing set forth in Exhibit “F attached hereto, the Loan
Commitment Letter dated March 11, 2021 and accepted by Borrowers on May 2, 2021.

B. Any and all valid termination statements, releases or subordination agreements
the City may require to guaranty that the security for the Loan has the priority positions called for
by this Agreement.

C. All Loan Documents which the City shall deem necessary or required relative to
the completion of the Loan, including the Note, personal guaranty, security agreements and such
other financial statements as are required for the perfection thereof. Policies shall provide
evidence of coverage acceptable to the City that includes fire and hazards coverage for all real
property and equipment pertaining to this loan, liability coverage for the business, etc. Evidence
of insurance shall be provided by a Certificate of Insurance listing the City of West Allis and their
officers (elected and appointed), employees, agents and volunteers must be named as additional
insured’s as their interests may appear on the insurance policies which insure the City up to
specified limits.

D. Verification of confidential financial statements from the Managing Member of the
Borrowers was obtained in the form of a personal financial statement and incorporated into the
project file.

E. The Borrowers shall provide the Federal |.D. number and the Dun & Bradstreet

number for Borrower’s corporation to the City of West Allis

F. Intentionally left blank.

G. In the event the Borrowers are unable to satisfy the conditions of this section, the
City's obligation to fund the Loan shall terminate and be of no further force or
effect.

H. Invoices for items to be purchased with borrowed funds.

11. In the event of a nonpayment by Borrowers of any sum of money at the time or times when
the payment shall become due; or the failure to observe or perform any of the covenants or agreements
by the Borrowers to be kept and performed under the Loan Documents; or the breach of any
representation, warranty or assurance made in the Loan Documents by Borrowers in any document
furnished under the terms of any Loan Document; then, in such case, the whole amount of principal due
on the Note shall, at the option of the City, become immediately due and payable without any notice
whatsoever, which is hereby waived, and the same, together with all sums of money which may be or
have been paid by the City in connection therewith, plus interest thereon at the rate aforesaid, shall
thereupon be collectible in a suit of law, in the same manner as if the whole of said principal sum had
been made payable at the time when any such default shall occur; and, the Borrowers covenants and
agrees that it will pay to the City all expenses incurred therein, and in addition to the taxable costs in such
suit, a reasonable sum of money as attorneys' fees, to be included with the expenses above mentioned in
the judgment or decree.

12. Each of the parties to this Agreement is entitled to all remedies in the event of default or
breach provided at law or in equity. Any forbearance by the City in exercising any right or remedy
hereunder, or otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of
any such right or remedy.



13. Any notices or other communications required or permitted hereunder shall be in writing
and shall be sufficiently given if delivered in person or sent by certified or registered mail, postage prepaid,
addressed as follows:

If o the Borrowers and Affiliated Borrowers:

John P. Onopa, Adam R. Anders, Kyle E. Ciske
c/o West Allis Brewing Property LLC and

Ope Brewing Company LLC

4465 N. 100 St.

Wauwatosa, WI 53225

If to the City: City of West Allis
7525 West Greenfield Avenue
West Allis, Wisconsin 53214
Attn: Economic Development Executive Director

All such notices or other communications, if mailed, shall be deemed given three (3) days after
having been post marked.

14. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors, heirs and permitted assigns, but neither this Agreement nor any of the
rights, interests or obligations hereunder or of the Loan Documents shall be assigned without the prior

written consent of the other parties.

15. This Agreement and the performance of transactions contemplated hereby shall be
governed by, construed and enforced under and in accordance with the laws of the State of Wisconsin.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the
date, month and year first above written.

SIGNATURES CONTINUE ON NEXT PAGE



CITY OF WEST ALLIS ("City") John P Onopa, Adam R. Anders and
Kyle E. Ciske (“Borrowers”)

y 4

By: L (A__— By: y ) z—

Patrick Schioss Joh# P. Onopa, Owner & Kember
Economic Development

Executive Director %/
By:

‘Adam K Ander

s, Owner & Member

v/ L
By: / ‘// b

Kyle E. Ciske, Owrler & Member

Attest: ():wn K’ W

Jason Kaczmarek
Director of Finance

L\ECONOMIC DEVELOPMENT LOANS\Ope Brewery (West Allis Brewing Property)\26. Loan Documents\CDBG Loan\1. Loan Agreement
(6.10.21(nc inc.).doc



“Exhibit A to Loan Agreement”

$100,000.00 West Allis, Wisconsin
October 20, 2021

NOTE

FOR VALUE RECEIVED, the undersigned, West Allis Brewing Property LLC, and Ope Brewing Company
LLC, Wisconsin limited liability companies ("Borrowers"), promises to pay to the order of the City of
West Allis, a municipal corporation ("City" or "Holder”), the sum of One Hundred Thousand and no/100
Dollars ($100,000.00) together with interest at the rate of three and three quarter percent (3.25) per
annum, until paid in full. Per the attached amortization schedule, the loan will have a period of interest
only payments for the first six months following closing in the amount of $270.83. Upon the seventh
month, the loan will have in equal monthly payments of principal and interest of $487.32 due and payable
on or before the first day of each month, commencing on May 1, 2022 with an anticipated completion date
on the 300 month following closing.

The Borrowers agree to pay all costs of collection, including reasonable attorney’s fees and all
fees and expenses incurred in endeavoring to protect, enforce and realize upon any collateral security for
the payment of the Note. Borrowers, for itself, its successors and assigns, hereby expressly waives
presentment for payment, notice of dishonor, presentment, and notice of protest, protest and all diligence
of collection.

All payments shall be made in lawful currency of the United States of America, to the City
Treasurer of the City of West Allis, 7525 West Greenfield Avenue, West Allis, Wisconsin 53214, or such
other place of payment as the holder of this Note may designate in writing.

As liquidated damages for the additional expenses incurred by the Holder of this Note, because
of the failure of the Borrowers to make prompt payment, the Holder may collect a late charge not to
exceed one percent (1%) per month on each dollar of each payment on this Note which is more than ten
(10) days in arrears; provided, that no such charge shall exceed the maximum amount which may be
charged according to law.

If any installment of principal or interest is not paid when it becomes due, or if default occurs in
the performance or compliance with the covenants and conditions of any instrument securing the
indebtedness evidenced by this Note, or in the Loan Agreement pursuant to which this Note is given, the
Holder may, at its option, to be exercised at any time thereafter, declare the entire unpaid balance of
principal and accrued interest immediately due and payable, without notice or demand, both notice and
demand being hereby expressly waived. The Holder's failure to exercise this option shall not constitute a
waiver of the right to exercise the same in the event of any subsequent default. Thereafter, in lieu of late
charges and any other interest provided for in this Note, all unpaid principal and interest shall bear
interest at the rate of eighteen percent (18.0%) per annum until paid.

This Note is secured by a subordinate position Mortgage, a subordinate position General Business
Security Agreement, as well as an Unlimited Personal Guarantee from John P. Onopa, Adam R. Anders,
and Kyle E. Ciske

This Note may be prepaid, in full or in part, without penalty.

This Note is executed in and is governed by the laws of the State of Wisconsin. Invalidity of any
provision shall not affect the validity of any other provision. Without affecting the liability of the Borrowers
or any guarantor or enforcer, the Holder may, without notice, renew or extend the time for payment,
accept partial payments, release or impair any collateral security for the payment of this Note or agree to
sue any party liable on it. Waiver of any default shall not constitute a waiver of any other or subsequent
default.



West Allis Brewing Property LLC and
Ope Brewing Company, LLC (“Borrowers”)

. . O

John P. Onopa, Owner & Member

By:

By: / \, A
Kyle'E. Ciske, Owner & Member

L\ECONOMIC DEVELOPMENT LOANS\Ope Brewery (West Allis Brewing Property)\26. Loan Documents\TIF Loan\2. Exhibit A
Note A 10.20.21.docx
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City of West Allis kmiller ~ Page 3 of 15
Tue, Oct 18, 2021 12:30:14 PM v10.001 (01)

Model Amortization Schedule

Loan Amount: $100,000.00 Full Drawdown on; 10/20/2021

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+l $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%

Due or
Pmt Draw Phase Service
# Data # Principal Interest Escrow  Fee Total Pmt Loan Balance
41 3/1/2025 2 237.34 249.98 0.00 0.00 487.32 92,063.50
42 4/1/2025 2 237.98 249,34 0.00 0.00 487.32 91,825.,52
43 5/1/2025 2 238.63 248.69 0.00 0.00 487.32 91,586.89
44 6/1/2025 2 239.27 248.05 0.00 0.00 487.32 91,347.62
45 7/1/2025 2 239.92 247.40 0.00 0.00 487.32 91,107.70
46 8/1/2025 2 240.57 248,75 0.00 0.00 487.32 90,867.13
47 9/1/2025 2 24122 246.10 0.00 0.00 487.32 90,625.91
48 10/1/2025 2 241.87 24545 0.00 0.00 487.32 90,384.04
49 11/1/2025 2 24253 244.79 0.00 0.00 487.32 90,141.51
50 12/1/2025 2 24319 244.13 0.00 0.00 487.32 89,898.32
Due in 2025 2,875.28 2,972.56 0.00 0.00 5,847.84

51 1/1/2026 2 243.85 243.47 0.00 0.00 487.32 89,654.47
52 2/1/2026 2 24451 24281 0.00 0.00 487.32 89,400.96
53 3/1/2026 2 24517 242.15 0.00 0.00 487.32 89,164.79
54 4/1/2026 2 245,83 241.49 0.00 0.00 487.32 88,918.96
55 5/1/2026 2 246.50 240.82 0.00 0.00 487.32 88,672.46
56 6/1/2026 2 247.17 240.15 0.00 0.00 487.32 88,425.29
57 7/1/2026 2 247.83 239.49 0.00 0.00 487.32 88,177.46
58 8/1/2026 2 248.51 238.81 0.00 0.00 487.32 87,928.95
59 9/1/2026 2 249.18 238.14 0.00 0.00 487.32 87,679.77
60 10/1/2026 2 249.85 237.47 0.00 0.00 487.32 87,429.92
61 11/1/2026 2 250.53 236.79 0.00 0.00 48732 - 87,179.39
62 12/1/2026 2 251.21 236.11 0.00 0.00 487.32 86,928.18



Model Amortization Schedule

City of West Allis

Loan Amount: $100,000.00 Full Drawdown on: 10/20/2021

kmiller Page 5 of 15
Tue, Oct 19, 2021 12:30:14 PM v10.001 (01)

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+ $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%
Due or
Pmt Draw Phase Service
# Date # Principal Interest Escrow  Fee Total Pmt Loan Balance
83 9/1/2028 2 265.89 22143 0.00 0.00 487.32 81,492.74
84 10/1/2028 2 266.61 220.71 0.00 0.00 487.32 81,226.13
85 11/1/2028 2 267.33 219.99 0.00 0.00 487.32 80,958.80
86 12/1/2028 2 268.06 219.26 0.00 0.00 487.32 80,690.74
Due in 2028 3,169.32 2,678.52 0.00 0.00 5,847.84
87 1/1/2029 2 268.78 218.54 0.00 0.00 487.32 80,421.96
88 2/1/2029 2 269.51 217.81 0.00 0.00 487.32 80,152.45
89 3/1/2029 2 270.24 217.08 0.00 0.00 487.32 79,882.21
90 4/1/2029 2 270.97 216.35 0.00 0.00 487.32 79,611.24
91 5/1/2029 2 271.71 215.61 0.00 0.00 487.32 79,339.53
92 6/1/2029 2 272.44 214.88 0.00 0.00 487.32 79,067.09
93 7/1/2029 2 273.18 214.14 0.00 0.00 487.32 78,793.91
94 8/1/2029 2 273.92 213.40 0.00 0.00 487.32 78,519.99
95 9/1/2029 2 274.66 212.66 0.00 0.00 487.32 78,245.33
96 10/1/2029 2 275.41 211.91 0.00 0.00 487.32 77,969.92
97 11/1/2029 2 276.15 211.17 0.00 0.00 487.32 77,693.77
98 12/1/2029 2 276.90 210.42 0.00 0.00 487.32 77,416.87
Due in 2029 3,273.87 2,673.97 0.00 0.00 5,847.84
99 1/1/2030 2 277.65 209.67 0.00 0.00 487.32 77,139.22
100 2/1/2030 2 278.40 208.92 0.00 0.00 487.32 76,860.82
101 3/1/2030 2 279.16 208.16 0.00 0.00 487.32 76,581.66
102 4/1/2030 2 279.91 207.41 0.00 0.00 487.32 7@,301 75
103 5/1/2030 2 280.67 206.65 0.00 0.00 487.32 76,021.08



City of West Allis kmiller ~ Page 7 of 15
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Model Amortization Schedule

Loan Amount: $100,000.00 Full Drawdown on: 10/20/2021

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+l $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%

Due or

Pmt Draw Phase Service

# Date # Principal interest Escrow  Fee Total Pmt Loan Balance
124 2/1/2032 2 297.07 190.25 0.00 0.00 487.32 69,948.22
125 3/1/2032 2 297.88 189.44 0.00 0.00 487.32 69,650.34
126 4/1/2082 2 298.68 188.64 0.00 0.00 487.32 69,351.66
127 5/1/2032 2 299.49 187.83 0.00 0.00 487.32 69,052.17
128 6/1/2032 2 300.30 187.02 0.00 0.00 487.32 68,751.87
129 7/1/2032 2 301.12 186.20 0.00 0.00 487.32 68,450.75
130 8/1/2032 2 301.93 185.39 0.00 0.00 487.32 68,148.82
131 9/1/2032 2 302.75 184.57 0.00 0.00 487.32 67,846.07
132 10/1/2032 2 303.57 183.75 0.00 0.00 487.32 67,542.50
133 11/1/2082 2 304.39 182.93 0.00 0.00 487.32 67,238.11
134 12/1/2032 2 305.22 182.10 0.00 0.00 487.32 66,932.89

Due in 2032 3,608.67 2,239.17 0.00 0.00 5,847.84

135 11/2033 2 306.04 181.28 0.00 0.00 487.32 66,626.85
136 2/1/2033 2 306.87 180.45 0.00 0.00 487.32 66,319.98
137 3/1/2033 2 307.70 179.62 0.00 0.00 487.32 66,012.28
138 4/1/2033 2 308.54 178.78 0.00 0.00 487.32 65,703.74
139 5/1/2033 2 309.37 177.95 0.00 0.00 487.32 65,394.37
140 6/1/2033 2 310.21 177.11 0.00 0.00 487.32 65,084.16
141 7/112033 2 311.05 176.27 0.00 0.00 487.32 64,773.11
142 8/1/2033 2 311.89 175.43 0.00 0.00 487.32 64,461.22
143 9/1/2033 2 312.74 174.58 0.00 0.00 487.32 64,148.48
144 10/1/2033 2 313.58 173.74 0.00 0.00 487.32 63,834.90
145 11/1/2083 2 314.43 172.89 0.00 0.00 487.32 63,520.47



City of West Allis

Model Amortization Schedule

Loan Amount: $100,000.00 Full Drawdown on; 10/20/2021

kmiller Page 9 of 15
Tue, Oct 18, 2021 12:30:14 PM  v10.001 (01)

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+l $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%
Due or

Pmt Draw Phase Service

# Date # Principal Interest Escrow  Fee Total Pmt Loan Balance
166 8/1/2035 2 332.81 154.51 0.00 0.00 . 487.32 56,717.05
167 9/1/2035 2 333.71 153.61 0.00 0.00 487.32 56,383.34
168 10/1/2035 2 334.62 152.70 0.00 0.00 487.32 56,048.72
169 11/1/2035 2 335.52 151.80 0.00 0.00 487.32 55,713.20
170 12/1/2035 2 336.43 150.89 0.00 0.00 487.32 55,376.77

Due in 2035 3,977.72 1,870.12 0.00 0.00 5,847.84
171 1/1/12036 2 337.34 149.98 0.00 0.00 487.32 55,039.43
172 2/1/2036 2 338.25 149.07 0.00 0.00 487.32 54,701.18
173 3/1/2036 2 339.17 148.15 0.00 0.00 487.32 54,362.01
174 4/1/2036 2 340.09 147.23 0.00 0.00 487.32 54,021.92
175 5/1/2036 2 341.01 146.31 0.00 0.00 487.32 53,680.91
176 6/1/2036 2 341.93 148.39 0.00 0.00 487.32 53,338.98
177 7/1/2036 2 342.86 144.46 0.00 0.00 487.32 52,996.12
178 8/1/2036 2 343.79 143.53 0.00 0.00 487.32 52,652.33
179 9/1/2036 2 344.72 142.60 0.00 0.00 487.32 52,307.61
180 10/1/2036 2 345.65 141.67 0.00 0.00 487.32 51,961.96
181 11/1/2036 2 346.59 140.73 0.00 0.00 487.32 51,615.37
182 12/1/2036 2 347.53 139.79 0.00 0.00 487.32 51,267.84
Due in 2036 4,108.93 1,738.91 0.00 0.00 5,847.84

183 1/1/2037 2 348.47 138.85 0.00 0.00 487.32 50,919.37
184 2/1/2037 2 349.41 137.91 0.00 0.00 487.32 50,569.96
185 3/1/2037 2 350.36 136.96 0.00 0.00 487.32 50,219.60
186 41112037 2 351.31 136.01 0.00 0.00 487.32 49,868.29



City of West Allis kmiller ~ Page 11 of 15
Tue, Oct 19, 2021 12:30:14 PM v10.001 (01)

Model Amortization Schedule

Loan Amount: $100,000.00 Full Drawdown on: 10/20/2021

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+l $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%

Due or

Pmt Draw Phase Service

# Date # Principal Interest Escrow  Fee Total Pmt Loan Balance
207 1/1/2039 2 371.84 115.48 0.00 0.00 487.32 42,267.00
208 2/1/2039 2 372.85 114.47 0.00 0.00 487.32 41,894.15
209 3/1/2039 2 373.86 113.46 0.00 0.00 487.32 41,520.29
210 4/1/2039 2 374.87 112.45 0.00 0.00 487.32 41,145.42
211 5/1/2039 2 375.88 111.44 0.00 0.00 487.32 40,769.54
212 6/1/2039 2 376.90 110.42 0.00 0.00 487.32 40,392.64
213 7/1/2039 2 377.92 109.40 0.00 0.00 487.32 40,014.72
214 8/1/2039 2 378.95 108.37 0.00 0.00 487.32 39,635.77
215 9/1/2039 2 379.97 107.35 0.00 0.00 487.32 39,255.80
216 10/1/2039 2 381.00 106.32 0.00 0.00 487.32 38,874.80
217 11/1/2039 2 382.03 105.29 0.00 0.00 487.32 38,492.77
218 12/1/2039 2 383.07 104.25 0.00 0.00 487.32 38,109.70

Due in 2039 4,529.14 1,318.70 0.00 0.00 5,847.84

219 1/1/2040 2 384.11 103.21 0.00 0.00 487.32 37,725.59
220 2/1/2040 2 385.15 102.17 0.00 0.00 487.32 37,340.44
221 3/1/2040 2 386.19 101.13 0.00 0.00 487.32 36,954.25
222 4/1/2040 2 387.24 100.08 0.00 0.00 487.32 36,567.01
223 5/1/2040 2 388.28 99.04 0.00 0.00 487.32 36,178.73
224 6/1/2040 2 389.34 97.98 0.00 0.00 487.32 35,789.39
225 7/1/2040 2 390.39 96.93 0.00 0.00 487.32 35,399.00
226 8/1/2040 2 391.45 95.87 0.00 0.00 487.32 35,007.55
227 9/1/2040 2 392.51 94.81 0.00 0.00 487.32 34,615.04
228 10/1/2040 2 393.57 93.75 0.00 0.00 487.32 34,221.47
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Model Amortization Schedule

Loan Amount: $100,000.00 Full Drawdown on: 10/20/2021

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+ $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%

Due or

Pmt Draw Phase Service

# Date # Principal Interest Escrow  Fee Total Pmt Loan Balance
249 7/1/2042 2 416.57 70.75 0.00 0.00 487.32 25,705.73
250 8/1/2042 2 417.70 69.62 0.00 0.00 487.32 25,288.03
251 9/1/2042 2 418.83 68.49 0.00 0.00 487.32 24,869.20
252 10/1/2042 2 419.97 67.35 0.00 0.00 487.32 24,449.23
253 11/1/2042 2 421.10 66.22 0.00 0.00 487.32 24,028.13
254 12/1/2042 2 422.24 65.08 0.00 0.00 487.32 23,605.89

Due in 2042 4,992.33 855.51 0.00 0.00 5,847.84
255 1/1/2043 2 423.39 63.93 0.00 0.00 487.32 23,182.50
256 2/1/2043 2 424,53 62.79 0.00 0.00 487.32 22,757.97
257 3/1/2043 2 425,68 61.64 0.00 0.00 487.32 22,332.29
258 4/1/2043 2 426.84 60.48 0.00 0.00 487.32 21,905.45
259 5/1/2043 2 427.99 59.33 0.00 0.00 487.32 21,477.46
260 6/1/2043 > 429.15 58.17 0.00 0.00 487.32 21,048.31
261 7/1/2043 2 430.31 57.01 0.00 0.00 487.32 20,618.00
262 8/1/2043 2 431.48 55.84 0.00 0.00 487.32 20,186.52
263 9/1/2043 2 432,65 54.67 0.00 0.00 487.32 19,753.87
264  10/1/2043 2 433.82 53.50 0.00 0.00 487.32 19,320.05
265  11/1/2043 2 434.99 52.33 0.00 0.00 487.32 18,885.06
266 12/1/2043 2 436.17 51.15 0.00 0.00 487.32 18,448.89
Due in 2043 5,157.00 690.84 0.00 0.00 5,847.84

267 1/1/2044 2 437.35 49.97 0.00 0.00 487.32 18,011.54
268 2/1/2044 2 438.54 48.78 0.00 0.00 487.32 17,573.00

269 3/1/2044 2 439.73 47.59 0.00 0.00 487.32 17,133.27



Model Amortization Schedule

City of West Allis

Loan Amount: $100,000.00 Full Drawdown on: 10/20/2021

kmiller Page 15 of 15
Tue, Oct 19, 2021 12:30:14 PM v10.001 (01)

Phases: 1. Due 11/1/2021 for 6 Months, Interest Only (Traditional Mtg Monthly) at 3.25%
2. Due 5/1/2022 for 294 Months, Typ P+l $487.32, Traditional Mortgage: Constant Payment, balloon approx. $3,382 at 3.25%
Due or
Pmt Draw FPhase Service
# Date # Principal Interest Escrow  Fee Total Pmt Loan Balance
Due in 2045 5,502.86 344.98 0.00 0.00 5,847.84
291 1/1/2046 2 466.69 20.63 0.00 0.00 487.32 7,152.21
292 2/1/2046 2 467.95 19.37 0.00 0.00 487.32 6,684.26
293 3/1/2046 2 469.22 18.10 0.00 0.00 487.32 6,215.04
294 4/1/2046 2 470.49 16.83 0.00 0.00 487.32 5,744.55
205 5/1/2046 2 471.76 15.56 0.00 0.00 487.32 5,272.79
296 6/1/2046 2 473.04 14.28 0.00 0.00 487.32 4,799.75
297 7/1/2046 2 474.32 13.00 0.00 0.00 487.32 4,325.43
298 8/1/2046 2 475.61 11.71 0.00 0.00 487.32 3,849.82
299 9/1/2046 2 476.89 1043 0.00 0.00 487.32 3,372.83
300 10/1/2046 2 3,372.03 9.14 0.00 0.00 3,382.07 0.00
Due in 20146 7,618.90 149.05 0.00 0.00 7,767.95
Total: 100,000.00 47,629.34 0.00 0.00 147,629.34

End of Report Processing at: 10/19/2021 12:30:15 PM




“Exhibit A to Loan Agreement”

$50,000 West Allis, Wisconsin
October 20, 2021

NOTE

FOR VALUE RECEIVED, the undersigned, West Allis Brewing Property LLC and Ope Brewing Company
LLC, Wisconsin Limited Liability Corporations, (together are the same parties and known as the
"Borrowers"), promises to pay to the order of the City of West Allis, a municipal corporation ("City" or
"Holder”), the sum of Fifty Thousand Dollars and 00/100 Dollars ($50,000.00) together with interest at the
rate of three and a quarter percent (3.25%) per annum, until paid in full. The loan will have a five year
term with a 60 month loan amortization. The loan will have a period of no interest for the first six months
following closing. Interest will not accrue during the first six months. Upon the seventh month, the loan
will have interest of $135.42 per month, due and payable on or before the first day of each month and
payments adjusting over the term per the Attached Amortization Schedule. Payments shall commence
on May 1, 2023 with an anticipated completion date on the 60 month following closing.

The Borrowers agrees to pay all costs of collection, including reasonable attorney’s fees and all
fees and expenses incurred in endeavoring to protect, enforce and realize upon any collateral security for
the payment of the Note. Borrowers, for itself, its successors and assigns, hereby expressly waives
presentment for payment, notice of dishonor, presentment, and notice of protest, protest and all diligence
of collection.

All payments shall be made in lawful currency of the United States of America, to the City
Treasurer of the City of West Allis, 7525 West Greenfield Avenue, West Allis, Wisconsin 53214, or such
other place of payment as the holder of this Note may designate in writing.

As liquidated damages for the additional expenses incurred by the Holder of this Note, because
of the failure of the Borrowers to make prompt payment, the Holder may collect a late charge not to
exceed one percent (1%) per month on each dollar of each payment on this Note which is more than ten
(10) days in arrears; provided, that no such charge shall exceed the maximum amount which may be
charged according to law.

If any installment of principal or interest is not paid when it becomes due, or if default occurs in
the performance or compliance with the covenants and conditions of any instrument securing the
indebtedness evidenced by this Note, or in the Loan Agreement pursuant to which this Note is given, the
Holder may, at its option, to be exercised at any time thereafter, declare the entire unpaid balance of
principal and accrued interest immediately due and payable, without notice or demand, both notice and
demand being hereby expressly waived. The Holder's failure to exercise this option shall not constitute a
waiver of the right to exercise the same in the event of any subsequent default. Thereafter, in lieu of late
charges and any other interest provided for in this Note, all unpaid principal and interest shall bear
interest at the rate of eighteen percent (18.0%) per annum until paid.

This Note is secured by a subordinate position Mortgage, a subordinate position General Business
Security Agreement, as well as an Unlimited Personal Guarantee from John P. Onopa, Adam R. Anders,
and Kyle E. Ciske. This Note may be prepaid, in full or in part, without penalty.

This Note is executed in and is governed by the laws of the State of Wisconsin. Invalidity of any
provision shall not affect the validity of any other provision. Without affecting the liability of the Borrowers
or any guarantor or enforcer, the Holder may, without notice, renew or extend the time for payment,
accept partial payments, release or impair any collateral security for the payment of this Note or agree to
sue any party liable on it. Waiver of any default shall not constitute a waiver of any other or subsequent
default.



West Allis Brewing Property LLC and Ope Brewing
Company LLC. Ciske (“Borrowers”)

By: Q’Q‘A & W)=

Jofin P. Onopa, Owner and Member

By:

Adam R. Anders, Owner and Member

y ;’/ /// ‘ [
1)/
//V

By:

Kyle E. Cisk& Ownbr and Member

LAECONOMIC DEVELOPMENT LOANS\Ope Brewery (West Allis Brewing Property)\26. Loan
Documents\CDBG Loan\2. Exhibit A Note A (6.10.21)NC Inc..docx



11/1/2021
12/1/2021
1/1/2022
2/1/2022
3/1/2022
4/1/2022
5/1/2022
6/1/2022
7/1/2022
8/1/2022
9/1/2022
10/1/2022

11/1/2022
12/1/2022
1/1/2023
2/1/2023
3/1/2023
4/1/2023
5/1/2023
6/1/2023
7/1/2023
8/1/2023
9/1/2023
10/1/2023

11/1/2023
12/1/2023
1/1/2024
2/1/2024
3/1/2024
4/1/2024
5/1/2024
6/1/2024

7/1/2024

8/1/2024

Rate (I)
3.25%

Loan Amount
S 50,000

Payment
1
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18
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20
21
22
23
24

E.D. Loan Maturity Calculator

Term Constant Annual
60 (51,904.50)
Debt Service Interest Prinicpal Balance
S 50,000.00 S - S - S 50,000.00
S 50,000.00 S0.00 S - $0.00 $ 50,000.00
$ 50,000.00 $0.00 S - $0.00 $ 50,000.00
$ 50,000.00 $S0.00 S - $0.00 S 50,000.00
S 50,000.00 $0.00 S - $0.00 $ 50,000.00
S 50,000.00 S0.00 S - $0.00 $ 50,000.00
S 50,000.00 $0.00 S 135.42 $0.00 $ 50,000.00
S 50,000.00 $0.00 S 135.42 $0.00 $ 50,000.00
$ 50,000.00 $0.00 S 135.42 $0.00 $ 50,000.00
$ 50,000.00 $S0.00 S 135.42 $0.00 $ 50,000.00
S 50,000.00 $0.00 S 135.42 $0.00 $ 50,000.00
S 50,000.00 $10,000.00 S 135.42 S0.00 $ 40,000.00
LOAN REDUCTION - 20%
S 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 $S0.00 S 108.33 S0.00 $ 40,000.00
$ 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 S0.00 $ 108.33 $0.00 $ 40,000.00
$ 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 $0.00 $ 108.33 $0.00 $ 40,000.00
$ 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 $0.00 S 108.33 S0.00 $ 40,000.00
S 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 S0.00 S 108.33 $0.00 $ 40,000.00
S 40,000.00 $0.00 S 108.33 $0.00 $ 40,000.00
$ 40,000.00 $10,000.00 S 108.33 $0.00 $ 30,000.00
LOAN REDUCTION - 20%

$ 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 S0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00
$ 30,000.00 $S0.00 S 81.25 $0.00 $ 30,000.00
$ 30,000.00 S0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 S0.00 S 81.25 $0.00 $ 30,000.00
S 30,000.00 $0.00 S 81.25 $0.00 $ 30,000.00



9/1/2024
10/1/2024

11/1/2024
12/1/2024
1/1/2025
2/1/2025
3/1/2025
4/1/2025
5/1/2025
6/1/2025
7/1/2025
8/1/2025
9/1/2025
10/1/2025

11/1/2025
12/1/2025
1/1/2026
2/1/2026
3/1/2026
4/1/2026
5/1/2026
6/1/2026
7/1/2026
8/1/2026
9/1/2026
10/1/2026

35
36

37
38
39
40
41
42
43
44
45
46
47
48

49
50
51
52
53
54
55
56
57
58
59
60

$ 30,000.00 $0.00
$30,000.00  $10,000.00
LOAN REDUCTION - 20%
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00 $0.00
$ 20,000.00  $10,000.00
LOAN REDUCTION - 20%
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00 $0.00
$ 10,000.00  $10,000.00

$
S
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$

81.25
81.25

54.17
54.17
54.17
54.17
54,17
54.17
54.17
54.17
54.17
54.17
54,17
54.17

27.08
27.08
27.08
27.08
27.08
27.08
27.08
27.08
- 27.08
27.08
27.08
27.08

4,062.48

$0.00
$0.00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

$ 30,000.00
$ 20,000.00

$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 20,000.00
$ 10,000.00

$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
$ 10,000.00
S -



EXHIBIT B
MORTGAGE

Document Number Document Title
KNOW ALL MEN that West Allis Brewing Property
LLC, and Ope Brewing Company LLC herein called the
"Mortgagor", hereby mortgages, conveys and warrants to the
City of West Allis, a Wisconsin Nonstock Corporation,
organized and existing under the laws of Wisconsin, whose
address is 7525 West Greenfield Avenue, West Allis,
Wisconsin, herein called the "Mortgagee", in consideration of
the sum of a Fifty Thousand Dollars ($50,000.00) and other
good and valuable consideration, the receipt of which is
hereby acknowledged, the real estate, together with the
buildings and improvements now located or hereafter erected
thereon, located in the County of Milwaukee, State of
Wisconsin, and more particularly described as follows:

Legal Description

BEING PART OF LOT 1, LOT 2 AND LOT 3, OF BLOCK 2 OF ASSESSOR'S PLAT
NO. 269 OF THE CITY OF WEST ALLIS, AS RECORDED IN

THE MILWAUKEE COUNTY REGISTER OF DEEDS OFFICE AS DOCUMENT NO.
2421399, LOCATED IN THE NORTHWEST 1/4 OF THE

NORTHEAST 1/4 OF SECTION 3, TOWNSHIP 6 NORTH, RANGE 21 EAST, CITY
OF WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN,

MORE PARTICULARLY DESCRIBED AS:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST 1/4 OF
SAID SECTION 3; THENCE S 0°48'19" E ALONG THE WEST

LINE OF THE NORTHEAST 1/4 OF SECTION 3, 992.12 FEET TO THE NORTH
LINE OF W. NATIONAL AVENUE; THENCE CONTINUING S

0°48'19" E ALONG SAID WEST LINE OF THE NORTHEAST 1/4 OF SECTION 3,
84.34 FEET TO THE SOUTH LINE OF W. NATIONAL

AVENUE; THENCE N 66°50'24" E ALONG THE SOUTH LINE OF W. NATIONAL
AVENUE, 25.90 FEET TO THE NORTHWEST CORNER OF

LOT 2 OF BLOCK 2 OF ASSESSOR'S PLAT NO. 269 AND THE POINT OF
BEGINNING; THENCE CONTINUING N 66°50'24" E ALONG SAID

This space is reserved for recording
data

Return to

City of West Allis
C/O Economic Development
City of West Allis
7525 West Greenfield Avenue
West Allis, WI 53214

Parcel Identification Number/Tax Key
Number

454-0251-001

454-0252-000

453-0564-002

SOUTH LINE OF W. NATIONAL AVENUE, 247.42 FEET TO THE NORTHEAST CORNER OF LOT 3 OF BLOCK 2 OF SAID ASSESSOR'S
PLAT NO. 269; THENCE S 1°04'39" E ALONG THE EAST LINE OF SAID LOT 3, 164.76 FEET TO THE SOUTHEAST CORNER OF SAID LOT
3; THENCE CONTINUING S 1°04'39" E ALONG THE EAST LINE LOT 1 OF BLOCK 2, 183.11 FEET; THENCE S 88°00'12" W, 229.50 FEET,;
THENCE N 1°01'59" W, 258.54 FEET TO THE NORTHWEST CORNER OF SAID LOT 2 AND THE POINT OF BEGINNING.

SAID PARCEL CONTAINS 69,540 SQUARE FEET OR 1.596 ACRES, MORE OR LESS, IN THE CITY OF WEST ALLIS, MILWAUKEE COUNTY.

WISCONSIN.454-0251-001, 454-0252-000, 453-0564-002

Address: 6749-51 W. National Avenue, 67** W. National Avenue, 67** W. Mitchell St., West Allis, WI 53214

Milwaukee County

Herein called the "Property", together with all the hereditaments, privileges and appurtenances to the
same belonging, and all the rents, issues and profits, which may arise or be had therefrom, and the fixtures

and other appurtenant interests.

The Property is non-homestead property.

This Mortgage is given to secure payment of indebtedness evidenced by a promissory note dated
October /> , 2021 in the aggregate principal amount of Fifty Thousand Dollars and no/100 Dollars
($50,000.00), and any extensions, renewals or modifications thereof, or substitutes or replacements therefore
(hereinafter the "Note"), interest due and payable thereon, payment of such further sums as Mortgagee

hereafter may loan to Mortgagors when evidenced by another Note or Notes, reciting such security, and also to

secure the performance of all covenants and agreements contained herein.

Mortgagors hereby covenant that they are the owner of the Property.



So long as all or any part of the principal and/or interest on the Note and any additional indebtedness or
obligation arising out of the Mortgage, or any instrument of the Mortgagors collateral hereto, remains
outstanding and unpaid, the Mortgagors covenants with Mortgagee that:

1. The Mortgagors shall promptly pay when due the principal and the interest on the
indebtedness evidenced by the Note and any other Notes secured by this Mortgage.

2. The interests of the Mortgagors and of the Mortgagee in the Property shall be assessed
for taxation and taxed together, without separate valuation, and the Mortgagors shall pay, or cause to
be paid, before they become delinquent, all taxes and assessments now or hereafter assessed or
levied against the Property, and shall deliver to the Mortgagee’s or the Mortgagee's representative on
demand, receipts showing due payment thereof.

3. The Property shall be insured against loss or damage by fire or other casualty included
within the term "extended coverage", and such other hazards as Mortgagee may require and in such
reasonable amounts and for such periods as Mortgagee may require, provided that Mortgagee shall not
require an amount of coverage which exceeds the lesser of (i) the amount of coverage to pay the sum
secured by this Mortgage and all superior liens encumbering the Property, or (ii) the maximum amount
permitted by the insurer. All insurance policies and renewals therefore shall be through insurers
approved by Mortgagee; such approval shall not be unreasonably withheld, and shall be in a form
acceptable to the Mortgagee and shall include a standard mortgage clause in favor of and in a form
acceptable to the Mortgagee. The Mortgagee shall have the right to hold the policies and renewals
thereof, and the Mortgagors shall promptly furnish to the Mortgagee all renewal notices and all receipts
of said premiums. In the event of loss, the Mortgagors shall give prompt notice to the insurance carrier
and Mortgagee. Mortgagee shall make proof of loss if not promptly made by Mortgagors.

4. If the Mortgagors fails to perform the covenants and agreements contained in this
Mortgage, or if any action or proceeding is commenced which materially affects the Mortgagee's
interest in the property, including, but not limited to, eminent domain, insolvency, code enforcement,
arrangements or proceedings involving a decedent, or the filing of a petition or entry of an order for
relief under the federal bankruptcy code, or the appointment of a custodian, trustee or receiver, then the
Mortgagee, at the Mortgagee's option, upon notice to the Mortgagors, may make such appearances,
disburse such sums and take such action as is necessary to protect the Mortgagee's interest, including,
but not limited to, disbursement of reasonable attorneys' fees, and entry upon the Property to make
repairs. Mortgagees shall pay cost of any damage to the Property caused by such entry. Any amounts
disbursed by the Mortgagees pursuant to this paragraph, with interest thereon, shall become additional
indebtedness of the Mortgagors secured by this Mortgage. Unless the Mortgagors and the Mortgagee
agree to other terms of payment, such amounts shall be payable upon notice from the Mortgagee to the
Mortgagors requesting payment thereof, and shall bear interest from the date of disbursement at the
rate payable from time to time on the outstanding principal under the Note, unless payment of interest
at such rate would be contrary to applicable law, in which event such amounts shall bear interest at the
highest rate permissible under applicable law. Nothing contained in this paragraph shall require the
Mortgagee to incur any expense or take any action hereunder.

4.5 The Mortgage is a third mortgage lien on the Property in favor of City of West Allis, but
only to the present outstanding balance of such mortgage. A default on the first or second mortgage,
subject to such notice and right to cure as may be applicable thereto, is an event of default under this
mortgage. Mortgagors shall immediately provide written notice of default received from the first or
second Mortgagee. Mortgagee reserves the right to satisfy a default under the third mortgage and add
the payment or cost incurred to the balance due on this mortgage.

5. Mortgagors represent and warrants to Mortgagee:

(a) That no substances or materials, have been, are or will be stored, deposited,
treated, recycled or disposed of on, under or at the Property, which substances or materials, if
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known to be present on, at or under the Property, would require clean-up, removal or some
other remedial action under any federal, state or local laws, regulations, ordinances, codes or
rules relating to the discharge of air pollutants, water pollutants or processed waste water or
otherwise relating to hazardous or toxic substances or materials ("Environmental Law"); and,

(b) That there are no conditions existing currently or likely to exist during the term of
this Mortgage which would subject Mortgagors to damages, penalties, injunctive relief or clean-
up costs under any Environmental Law; and,

(c) That Mortgagors are not subject to any judgment, decree, order or citation
relating to or arising out of any Environmental Law. Mortgagors shall indemnify and hold
harmless Mortgagee from all losses, costs (including reasonable attorneys' fees and legal
expenses), liability and damage whatsoever incurred by Mortgagee by reason of any violation of
this paragraph or any Environmental Law involving the Property, or by reason of the imposition
of any governmental lien for the recovery of environmental clean-up costs expended by reason
of such violation.

MORTGAGORs AND MORTGAGEE FURTHER COVENANT AND AGREE THAT:

1. In the event of a non-payment of any sum of money at the time or times when the
payment shall become due or the failure to perform any of the covenants or conditions by Mortgagors
to be kept and performed, then, in such case, or in either case, the whole amount of principal due on
the Note, shall at the option of the Mortgagee, become and be immediately due and payable without
any notice to said Mortgagors (notice being hereby waived), and the same, together with all sums of
money which may be or have been paid by Mortgagee for or on account of insurance, taxes,
assessments and/or other disbursements made by Mortgagee, pursuant to the terms of the Mortgage
plus interest thereon at the rate aforesaid, and shall thereupon be collectible in a suit of law, or by
foreclosure of this Mortgage, in the same manner as if the whole of said principal sum had been made
payable at the time when any such default shall occur; and the judgment or decree in the suit brought
to foreclose the same shall embrace, with said principal debt and interest, all the sums so paid, with
interest at the rate aforesaid; and, it shall be lawful in such case, or in either case, for Mortgagee to
grant, sell and convey the Property with the appurtenances thereto belonging, at public sale, and on
such sale to make and execute to the purchaser or purchasers, good and sufficient deeds of
conveyance in the law, pursuant to the statute in such case made and provided; and, in case suit shall
be brought for the foreclosure of this Mortgage, Mortgagors covenant and agree that they will pay to
Mortgagee all expenses incurred therein, and in addition to the taxable costs in such suit, a reasonable
sum of money as attorney’s fees to be included with the expenses above mentioned, in the judgment or
decree.

2. Any extension of time for payment or modification of amortization of the sums secured
by this Mortgage granted by Mortgagee to any successor in interest of Mortgagors shall not operate to
release, in any manner, the liability of the original Mortgagors and Mortgagor's successors in interest.
Mortgagee shall not be required to commence proceedings against such successor or refuse to extend
time for payment or otherwise modify amortization of the sums secured by this Mortgage by reason of
any demand made by the original Mortgagors and Mortgagor's successors in interest.

3. Any forbearance by Mortgagee in exercising any right or remedy hereunder, or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of any such right
or remedy. The procurement of insurance or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of Mortgagee's right to accelerate the maturity of the indebtedness
secured by this Mortgage.



4. All remedies provided in this Mortgage are distinct and cumulative to any other right or
remedy under this Mortgage or afforded by law or equity, and may be exercised concurrently,
independently or successively.

5. Mortgagors agrees to the provisions of Section 846.101 and 846.103(2) of the Wisconsin
Statutes, as may apply to the Property and as may be amended, permitting Mortgagee in the event of
foreclosure to waive the right to judgment for deficiency and to hold the foreclosure sale within the time
provided in such applicable Section.

6. Mortgagors shall not transfer, sell or convey any legal or equitable interest in the
Property (by deed, land contract, option, long-term lease or in any other way) without the prior written
consent of Mortgagee, unless the indebtedness secured by this Mortgage is first paid in full. The entire
indebtedness under the Note shall become due and payable in full, at the option of Mortgagee without
notice, upon any transfer, sale or conveyance made in violation of this paragraph.

7. Mortgagors covenants not to commit waste nor suffer waste to be committed on the
Property, to keep the Property in good condition and repair, to keep the Property free from all liens and
encumbrances except as otherwise provided herein, and to comply with all laws, ordinances and
regulations affecting the Property. Mortgagors shall pay when due all indebtedness, which may be or
becomes secured at any time by a Mortgage or other lien on the Property superior to this Mortgage and
any failure to do so shall constitute a default under this Mortgage.

8. Upon default or during the pendency of any action to foreclose this Mortgage,
Mortgagors consents to the appointment of a receiver of the Property, to collect the rents, issues and
profits of the Property, during the pendency of such an action, and such rents, issues and profits when
so collected, shall be held and applied as the court shall direct.

9. Mortgagors hereby transfers and assigns absolutely to Mortgagee as additional security,
all rents, issues and profits which become or remain due (under any form of agreement for use or
occupancy of the Property or any portion thereof), or which were previously collected and remain
subject to Mortgagor's control, following any default under this Mortgage or the Note secured hereby
and delivery of notice of exercise of this assignment by Mortgagee to tenant or other user(s) of the
Property. This assignment shall be enforceable with or without appointment of a receiver and
regardless of Mortgagee's lack of possession of the Property.

10. The covenants and agreements herein contained shall bind and the rights hereunder
shall inure to the respective successors and assigns of Mortgagee and Mortgagors. All covenants and
agreements of Mortgagors shall be joint and several.

IN WITNESS WHEREOF, the Mortgagor has executed this Mortgage this 90 day of October 2021.

SIGNATURES ON THE NEXT PAGES



West Allis Brewing Property LLC, and Ope Brewing
Company LLC
(“Borrowers”)

oe 2 Dy

John P. Onopa, Owner & Member

State of Wisconsin )
) ss
Milwaukee County )

b
Personally came before me this 20" day of October 2021, John P. Onopa, member who executed
the foregoing instrument and acknowledged the same.

Witness my hand and official seal.

{

PUB\AfC me: &Crbrra T Bouskee

NO'\'P@W : &P}\AQ‘.TL'\Q 9 &(l)unl.('oo

hs mission Expires: 10-18-33



West Allis Brewing Property LLC, and Ope Brewing
Company LLC
(“Borrowers”)

By:

Adam R. Anders, Owner & Member

State of Wisconsin )
) ss
Milwaukee County )

\
Personally came before me this QO“ day of October 2021, Adam R. Anders member who executed
the foregoing instrument and acknowledged the same.

Witness my hand and official seal.




State of Wisconsin )
) ss
Milwaukee County )

West Allis Brewing Property LLC, and Ope Brewing
Company LLC
(“Borrowers”)

By:

Kyle E. Ciske, Owner & Member

¥
Personally came before me this ﬂ() day of October 2021, Kyle E. Ciske, member who executed the

foregoing instrument and acknowledged the same.

Witness my hand and official seal.

This instrument was drafted by and
upon recording should be returned to:

Patrick Schloss,

Economic Development Executive Director
City of West Allis

7525 West Greenfield Avenue

West Allis, WI 53214

Notary Public, State of Wisconsin

A

Signature:
Printed Name: S}op\m(‘o Ly &))u ¢ Yee
My Commission Expires: 1D-) 3’3\5




“Exhibit C to Loan Agreement”

GENERAL BUSINESS SECURITY AGREEMENT

This General Business Security Agreement (the “Security Agreement”) is entered into as of October
20O , 2021 by and between West Allis Brewing Property LLC and Ope Brewing Company LLC a

Wisconsin Limited Liability Corporation, (together known as “Borrowers”), and the City of West Allis, a

Municipal Corporation organized and existing under the laws of the State of Wisconsin (“City”).

Whereas, the Borrowers has borrowed funds from the City of West Allis pursuant to a Loan Agreement
and a Promissory Note in the amount of Fifty Thousand and 00/100 Dollars ($50,000.00) of even date
herewith (the “Note”); and

Whereas, as security for the Borrowers repayment obligations under the Note, the Borrower's operating
entity that will occupy the business, Borrowers brewery and entertainment venue, has agreed to grant to
the City a subordinate security position in all and over all assets on the terms set forth in this Security
Agreement. The Agreement is subordinate to the primary interests of Citizens Bank and Wisconsin
Business Development. The agreement is made to maintain the integrity of the real estate acquired
under this loan as a restaurant.

Now, therefore, to that end and in consideration of the premises, covenants, and agreements set forth
below, and the mutual benefits to be derived from this Security Agreement and other good and valuable
consideration, the parties hereto agree as follows:

1. Security Interest. To secure the indebtedness to the City of West Allis ("City") of
Borrowers, Borrowers grants the City a security interest in all company assets, which may include one or
more of the following:

(@ General Intangibles. All of BORROWERS general intangibles, now existing or
hereafter arising or acquired, together with the proceeds there from. As used herein, the term
“General Intangibles” means all personal property (including things in action) other than goods,
accounts, chattel paper, documents, instruments, and money, and includes, but is not limited to,
business records, deposit accounts, inventions, intellectual property, designs, patents, patent
applications, trademarks, trademark applications, trademark registrations, service marks, service
mark applications, service mark registrations, trade names, goodwill, technology, know how,
confidential information, trade secrets, customer lists, supplier lists, copyrights, copyright
applications, copyright registrations, licenses, permits, franchises, tax refund claims, and any
letters of credit, guarantee claims, security interests, or other security held by the BORROWERS
to secure any “Accounts” (as hereinafter defined).

(b) Accounts (Including Accounts Receivable). All of the BORROWERER's
accounts, whether now existing or hereafter arising or acquired, together with the proceeds there
from. As used herein, the term “Accounts” means any right of Borrowers to receive payment from
another person or entity, including payment for goods sold or leased, or for services rendered, no
matter how evidenced or arising, and regardless of whether yet earned by performance. It
includes, but is not limited to, accounts, accounts receivable, contract rights, contracts receivable,
purchase orders, notes, drafts, acceptances, all rights to payment earned or unearned under a
charter or other contract involving the use or hire of a vessel and all rights incident to the charter
or contract, and other forms of obligations and receivables.




(c) Inventory. All of BORROWER's inventory, whether now owned or hereafter
acquired, together with the products and proceeds there from and all packaging, manuals, and
instructions related thereto. As used herein, the term “Inventory” means all goods, merchandise,
and personal property held for sale or leased or furnished or to be furnished under contracts of
service, and all raw materials, work in process, or materials used or consumed in Borrower’s
business, wherever located and whether in the possession of Borrowers, a warehouseman, a
bailee, or any other person.

(d) Equipment. All of BORROWER’s equipment, now owned or hereafter acquired,
together with the products and proceeds there from, and all substitutes and replacements
therefore. As used herein, the term “Equipment” includes all equipment, machinery, tools, office
equipment, supplies, furnishings, furniture, or other items used or useful, directly or indirectly, in
BORROWER's business, all accessions, attachments, and other additions thereto, all parts used
in connection therewith, all packaging, manuals, and instructions related thereto, and all leasehold
or equitable interest therein.

(e) Fixtures. All of BORROWER's interest in and to all fixtures and furnishings, now
owned or hereafter acquired, together with the products and proceeds there from, all substitutes
and replacements therefore, all accessories, attachments, and other additions thereto, ali tools,
parts, and supplies used in connection therewith, and all packaging, manuals, and instructions
related thereto, located on or attached to BORROWER's business premises located at 6749-51
W. National Avenue, West Allis, Wl 53214.

(f) Chattel Paper, Documents and Instruments. All of BORROWER’s right, title, and
interest in any chattel paper, documents, or instruments, now owned or hereafter acquired or
arising, or now or hereafter coming into the possession, control, or custody of either
BORROWERS or Secured Party, together with all proceeds there from. The terms “chattel
paper,” “documents,” and “instruments” shall have those meanings ascribed to them in the
Wisconsin Uniform Commercial Code.

(9) Obligation. This security interest is given as security for all indebtedness and
obligations owed by the BORROWERS to Secured Party, whether now existing or hereafter
incurred, under this Security Agreement or the Note, together with all extensions, modifications, or
renewals thereof (hereinafter referred to, collectively, as the “Obligation”).

(h) Proceeds. As used in this Security Agreement, the term “proceeds” means all
products of the Collateral and all additions and accessions to, replacements of, insurance or
condemnation proceeds of, and documents covering any of the Collateral, all property received
wholly or partly in trade or exchange for any of the Collateral, all leases of any of the Collateral,
and all rents, revenues, issues, profits, and proceeds arising from the sale, lease, license,
encumbrance, collection, or any other temporary or permanent disposition, of any of the Collateral
or any interest therein.

BORROWER'’s Warranties. BORROWERS warrant that while any of the Obligations are unpaid:

(a) Ownership. BORROWERS is the owner of the Collateral free of all
encumbrances and security interests and chattel paper constituting Collateral evidences a
perfected security interest in the goods covered by it, free from all other liens, encumbrances and
security interests, and no financing statement is on file covering the Collateral or any of it. if
inventory is represented or covered by documents of title, BORROWERS is the owner of the
documents, free of all encumbrances and security interests and no financing statement is on file
covering the Collateral or any of it.



(b) Sale of Goods or Services Rendered. Each account and chattel paper
constituting Collateral as of this date arose from the performance of services by BORROWERS or
from a bona fide sale or lease of goods and service, which have been delivered or shipped to the
account debtor and for which BORROWERS has genuine invoices, shipping documents or
receipts.

(c) Enforceability. Each account, contract right and chattel paper constituting
Collateral as of this date is genuine and enforceable against the account debtor according to its
terms. It and the transaction out of which it arose comply with all applicable laws and regulations.
The amount represented by BORROWERS to City as owing by each account debtor is the
amount actually owing and is not subject to set off, credit, allowance or adjustment, except
discount for prompt payment, nor has any account debtor returned the goods or disputed his
liability.

(d) Due Date. There has been no default as of this date according to the terms of
any Collateral and no step has been taken to foreclose the security interest it evidences or
otherwise enforce its payment.

(e) Financial Condition of Account. As of this date, BORROWERS has no notice or
knowledge of anything which might impair the credit standing of any account debtor.

(f) Other Agreements. BORROWERS are not in default under any Agreement for
the payment of money.

(9) Authority to Contract. The execution and delivery of this Agreement and any
instruments evidencing Obligations will not violate or constitute a breach of any agreement or
restriction to which BORROWERS is a party or is subject.

(h) Accuracy of Information. All information, certificates or statements given to City
pursuant to this Agreement shall be true and complete when given.

0] Addresses. The address of BORROWER's place of business, or if Borrowers
has more than one place of business, then the address of Borrower's chief executive office, is
shown opposite Borrower's signature. The address where the Collateral will be kept, if different
from that appearing opposite Borrower's signature is 6749-51 W. National Avenue, West Allis,
Wisconsin. Such locations shall not be changed without prior written consent of City, but the
parties intend that the Collateral, wherever located, is covered by this Agreement.

0 Change of Name or Address. BORROWERS shall immediately advise City in
writing of any change in name or address.

Sale and Collections.

(a) Sale of Inventory. So long as no event of default exists under the terms of the
Loan Agreement between BORROWERS and City (an "Event of Default"), BORROWERS may
(a) sell inventory in the ordinary course of BORROWER's business for cash or on terms approved
by City, at prices not less than any minimum sale price shown on instruments evidencing
Obligations and describing inventory, or (b) with prior written consent of City, lease inventory on
terms approved by City.

(b) Verification and Notification. City may verify Collateral in any manner, and
BORROWERS shall assist City in so doing. Upon default, City may at any time and
BORROWERS shall, upon request of City, notify the account debtor to make payment directly to
City and City may enforce collection of, settle, compromise, extend or renew the indebtedness of




such account debtors. Until account debtors are so notified, BORROWERS, as agent of City,
shall make collections on the Collateral. City may at any time notify the bailee of any Collateral of
City's security interest.

(c) Deposit with City. At any time following an Event of Default, subject to the rights
of Prior Creditors, City may require that all proceeds of Collateral received by BORROWERS shall
be held by BORROWERS upon an express trust for City, shall not be commingled with any other
funds or property of BORROWERS and shall be turned over to City in precisely the form received
(but endorsed by BORROWERS if necessary for collection) not later than the business day
following the day of their receipt. All proceeds of Collateral received by City directly or from
BORROWERS shall be applied against the Obligations in such order and at such times as City
shall determine.

BORROWER's Covenants.

(a) Maintenance of Collateral. BORROWERS shall maintain the Collateral in good
condition and repair and not permit its value to be impaired; defend it against all claims and legal
proceedings by persons other than City; pay and discharge when due all taxes, license fees,
levies and other charges upon it; not sell, lease or otherwise dispose of it or permit it to become a
fixture or an accession to other goods, except for sales or leases of inventory as provided in this
Agreement, not permit it to be used in violation of any applicable law, regulation or policy of
insurance; and, as to Collateral consisting of instruments and chattel paper, preserve rights in it
against prior parties. Loss of or damage to the Collateral shall not release BORROWERS from
any of the Obligations.

(b) insurance. BORROWERS shall keep the Collateral and City's interest in it
insured under policies with such provisions, for such amounts and by such insurers as shall be
reasonably satisfactory to City from time to time, and shall furnish evidence of such insurance
satisfactory to City. BORROWERS assigns (and directs any insurer to pay) to City the proceeds
of all such insurance and any premium refund, and authorizes City to endorse in the name of
BORROWERS any instrument for such proceeds or refunds, and, at the option of City, to apply
such proceeds and refunds to any unpaid balance of the Obligations, whether or not due, and/or
to restoration of the Collateral, returning any excess to BORROWERS.

{(c) Maintenance of Security Interest. BORROWERS shall pay all expenses and,
upon request, take any action reasonably deemed advisable by City to preserve the Collateral or
to establish, determine priority of, perfect, continue perfected, terminated and/or enforce City's
interest in it or rights under this Agreement.

(d) Collateral Records and Statements. BORROWERS shall keep accurate and
complete records respecting the Collateral in such form as City may approve. At such times as
City may require, BORROWERS shall furnish to City a statement certified by BORROWERS and
in such form and containing such information as may be prescribed by City, showing the current
status and value of the Collateral.

(e) Inspection of Collateral. At reasonable times, City may examine the Collateral
and BORROWER'’s records pertaining to it, wherever located, and make copies of records.
BORROWERS shall assist City in so doing.

() United States Contracts. If any accounts or contract rights constituting Collateral
arose out of contracts with the United States or any of its departments, agencies or
instrumentalities, BORROWERS will notify City and execute writings required by City in order that
all money due or to become due under such contracts shall be assigned to City and Proper notice
of the assignment given under the Federal Assignment of Claims Act.
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(9) Moadifications. Without the prior written consent of the City, BORROWERS shall
not alter, modify, extend, renew or cancel any Collateral.

(h) Returns and Repossessions. Following any Event of Default, BORROWERS
shall promptly notify City of the return to or repossession by BORROWERS of goods underlying
any Collateral and BORROWERS shall hold and dispose of them only as City directs.

Rights of City. The following enumerated rights of the City are expressly subject to the City first
obtaining the written consent of the Prior Creditors with respect to such Collateral:

(a) Authority to Perform for BORROWERS. Upon the occurrence of an Event of
Default with respect to any of the Obligations, or if Borrowers fails to perform any of Borrower’s
duties set forth in this Agreement or in any evidence of or document relating to the Obligations,
City is authorized, in Borrower's name or otherwise, o take any such action including without
limitation signing Borrower’s name or paying any amount so required, and the cost shall be one of
the Obligations secured by this Agreement and shall be payable by Borrowers upon demand with
interest from the date of payment by City at the highest rate stated in any evidence of any
Obligations but not in excess of the maximum rate permitted by law.

(b) Power of Attorney. Borrowers irrevocably appoints City upon an Event of Default
as Borrower's attorney, with power to receive, open and dispose of all mail addressed to
Borrowers; to notify the Post Office authorities to change the address for delivery of all mail
addressed to Borrowers to such address as City may designate; and to endorse the name of
Borrowers upon any instruments which may come into City's possession. All acts of such attorney
are ratified and approved and he is not liable for any act or omission or for any error of judgment
or mistake of fact or law.

(c) Non-Liability of City. City has no duty to determine the validity of any invoice or
compliance with any order of Borrowers. City has no duty to protect, insure, collect or realize
upon the Collateral or preserve rights in it against prior parties. Borrowers releases City from any
liability for any act or omission relating to the Obligations, the Collateral or this Agreement, except
City's willful misconduct.

Default. Upon the accurrence of one or more of the following events of default:

Non-performance. Borrowers fails to pay when due any of the
Obligations or Borrowers fails to perform, or rectify breach of, any
warranty or other undertaking by Borrowers in this Agreement or in any
evidence of or document relating to the Obligations;

Inability to Perform. Borrowers cease to exist, or Borrowers becomes
insolvent or the subject of bankruptcy or insolvency proceedings;

Misrepresentation. Any representation made to induce City to extend
credit to Borrowers, under this Agreement or otherwise, is false in any
material respect when made;

All of the Obligations shall, at the option of City and without any notice or demand, become
immediately payable; and City shall have all rights and remedies for default provided by the
Wisconsin Uniform Commercial Code, as well as any other applicable law and any evidence of or
documents relating to the Obligations. With respect to such rights and remedies:

(a) Repossession. Subject to the City obtaining the written consent of the Prior
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Creditors with respect to such Collateral, the City may take possession of Collateral without notice
or hearing, which Borrowers waives.

(b) Assembling Collateral. Subject to the City obtaining the written consent of the
Prior Creditors with respect to such Collateral, the City may require Borrowers and BORROWERS
to assemble the Collateral and to make it available to City at any convenient place designated by
City.

(c) Notice of Disposition. Written notice, when required by law, sent to any address
of Borrowers in this Agreement at least ten (10) calendar days (counting the day of sending)
before the date of a proposed disposition of the Collateral is reasonable notice.

(d) Expenses and Application of Proceeds. Borrowers shall reimburse City for any
expense incurred by City in protecting or enforcing its rights under this Agreement including,
without limitation, reasonable attorneys' fees and legal expenses and all expenses of taking
possession, holding, preparing for disposition and disposing of the Collateral. After deduction of
such expenses, City may apply the proceeds of disposition to the Obligations in such order and
amounts as it elects.

(e) Waiver. City may permit Borrowers to remedy any default without waiving the
default so remedied, and City may waive any default without waiving any other subsequent or prior
default by Borrowers.

Persons Bound. This Agreement benefits City, its successors and assigns, and binds Borrowers

and its successors and assigns.

8.
internal

Interpretation. The validity, construction and enforcement of this Agreement are governed by the
laws of Wisconsin. All terms not otherwise defined have the meanings assigned to them by the

Wisconsin Uniform Commercial Code. Invalidity of any provision of this Agreement shall not affect the
validity of any other provision.

Dated this _ 2~ day of October 2021.

Address: 6749-51 W. National Ave.

County:

West Allis Brewing Property LLC
and Ope Brewing Company LLC

By: yﬂv aw}/*v

67** National Avenue and John P. nopa Member
67** W. Mitchell 3
West Allis, WI 53214

By:

Adam R. Anders, Owner & Member
Milwaukee

By:

Kyle E” Giske, Owner & Member



“Exhibit D to Loan Agreement”

GUARANTY

This Guaranty by the undersigned persons (referred to herein as "Guarantors") is for the benefit and

security of the loan issued by the City of West Allis ("City").

WHEREAS, the West AI.Iis Brewing Property LLC, and Ope Brewing Company LLC, a Limited
Liability corporation (together the "Borrowers"), both have the same membership, representatives, and
hereby recognized as the Guarantors to the loan from the City of West Allis; and,

WHEREAS, the Guarantors have requested the City to extend to it a loan in the original principal
amount of Fifty Thousand Dollars ($50,000.00) (the "Loan"), the proceeds of which will be used for the
purpose of acquisition of real estate and improvements, purchasing equipment and inventory and working
capital to use at the establishment restaurant called Ope Brewing Company located at 6749-6751 W
National Ave., 67** W. National Ave., & 67** W. Mitchell St., West Allis, WI, (the "Project"); and,

WHEREAS, the City is willing to make the Loan on the terms and conditions set forth in a Loan

Agreement dated as of October2T , 2021 (the "Loan Agreement"), and to accept the Borrower's

Promissory Note therefore (the "Note"), but requires, as a condition of making the Loan, that the
Guarantor execute this Guaranty as security for the payment of the Borrower's obligations under the Note;
and,

WHEREAS, the Guarantors are members of both the Borrowers and Affiliated Borrowers, that is,
the Borrowers; and will derive substantial benefits from the conduct of the Borrower's business and
operations; and, by reason of the relationship with the Borrowers, has agreed to execute this Guaranty;
and,

WHEREAS, itis in the interests of both the Borrowers and the Guarantors that the Borrowers obtain
the Loan.

NOW, THEREFORE, in consideration of the above premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantors hereby
agrees as follows:

1. So long as any indebtedness of the Borrowers to the City is outstanding, the Guarantors

represent and warrant as follows:



A. This Guaranty is legal, valid, binding upon and enforceable against the Guarantors in
accordance with its terms, except as it may be limited by applicable bankruptcy, insolvency or similar laws
affecting the enforcement of creditors' rights and except as may be limited by general principles of equity.
Neither this Guaranty nor the agreements contained herein violate or constitute a default or create or
impose any lien, charge or encumbrance under any agreement, instrument or indenture to which the
Guarantors are party or by which any of a Guarantor's assets are bound or any other requirement of law.

B. The Guarantors will file, when due, all federal and state income and other tax returns,
which are required to be filed, and will pay all taxes shown on said returns and on all assessments
received by them to the extent that such taxes shall have become due. The Guarantors have no
knowledge of any liabilities, which may be asserted against them upon audit of their federal or state tax
returns for any period that remains subject to audit.

C. Except as disclosed by the Guarantors to the City, in writing, prior to the date hereof,
there is no action, suit, proceeding or investigation before any court, public board or body pending or
threatened against the Guarantors or the Borrowers, or any of his properties, which, if adversely
determined, would have a material adverse effect upon the business, properties or financial condition of
the Guarantors.

D. The Guarantors acknowledge that the City has not made any representations or
warranties with respect to, and agrees that the City does not assume any responsibility to the Guarantors
for and has no duty to provide information to the Guarantors regarding the collectability or enforceability of
the Note or the financial condition of any Borrowers. The Guarantors have independently determined the
collectability and enforceability of the Note and, until the Note is paid in full, will independently and without
reliance on the City continue to make such determinations.

2. The Guarantors hereby absolutely and unconditionally guarantees to the City:

A. The payment of the principal of and interest on the Note, at the rate required pursuant
thereto, when and as the same shall become due and payable, whether by maturity, acceleration, default
or otherwise.

B. Payment, on demand by the City, of all legal or other costs, expenses and fees at any



time paid or incurred by the City in endeavoring to collect all or part of the Note or to realize upon this
Guaranty. (The amounts in clauses A. and B. being, collectively, the "Obligations").

3. The Guarantor's Obligations hereunder shall be binding upon the Guarantors,
successors, and permitted assigns. This Guaranty shall remain in full force and effect so long as any of
the Obligations are outstanding, without any right of offset and irrespective of:

A. The genuineness, validity, regularity or enforceability of the Note or Loan
Agreement or any of the terms thereof, the continuance of any Obligation on the part of the Borrowers on
either the Note or the Loan Agreement, or the power or authority or lack of power or authority of the
Borrowers or any other party to issue the Note or execute and deliver the Loan Agreement or to perform
any of the Obligations thereunder.

B. Any failure or lack of diligence in connection or protection, failure in presentment
or demand, protest, notice of protest, notice of default and of nonpayment, failure of notice of acceptance
of this Guaranty, failure to give notice of failure of the Borrowers to perform any covenant or agreement
under the terms of the Note or the Loan Agreement, or the failure to resort for payment to the Borrowers
or to any other person or entity or to any rights or remedies of any type (the Guarantors hereby expressly
waiving all of the foregoing).

C. The acceptance or release of any security or other guaranty, extension of the
Note or Loan Agreement or amendments, modifications, consents or waivers with respect to the Note or
Loan Agreement or any subordination of the Obligations to any other obligations of the Borrowers (the
Guarantors hereby expressly consenting to all of the foregoing).

D. Any defense whatsoever that the Borrowers might have to the payment or to the
performance or observance of any of the Obligations, other than full payment thereof.

E. Any legal or equitable principle of marshalling or other rule of law requiring a
creditor to proceed against specific property, apply proceeds in a particular manner or otherwise exercise
remedies so as to preserve the several estates of joint obligors or common debtors (the Guarantor hereby
expressly waiving the benefit of all of the foregoing).

F. Any act or failure to act with regard to any of the Obligations or anything which



might vary the risk of the Guarantors; provided that the specific enumeration of the above mentioned acts,
failures or omissions shall not be deemed to exclude any other acts, failures or omissions, though not
specifically mentioned above, it being the purpose and intent of this Guaranty that the Obligations of the
Guarantors shall be absolute and unconditional and shall not be discharged, impaired or varied, except by
the full payment of all Obligations, notwithstanding any act, omission or thing which might otherwise
operate as a legal or equitable discharge of or defense to the Guarantors. Without limiting any of the
other terms or provisions hereof, it is understood and agreed that in order to hold the Guarantors liable
hereunder, there shall be no obligation on the part of the City to resort in any manner or form for payment
to the Borrowers or to any other person, firm or corporation, their properties or assets, or to any security,
property or other rights or remedies whatsoever, and the City shall have the right to enforce this Guaranty
irrespective of whether or not proceedings or steps are pending seeking resort to or realization upon from
any of the foregoing. It is further understood that repeated and successive demands may be made and
recoveries may be had hereunder as and when, from time to time, the Borrowers shall default under the
terms of the Note or Loan Agreement and that, notwithstanding recovery hereunder for or in respect of
any given default or defaults, this Guaranty shall remain in full force and effect and shall apply to each and
every subsequent default.

4. This Guaranty shall be a continuing guaranty so long as any of the Obligations remain
unpaid, and may be enforced by the City or any subsequent holder of the Note or successor in interest
under the Loan Agreement (the Guarantor hereby consents to any transfer of the Note and/or Loan
Agreement without notice). This Guaranty shall not be discharged or affected by the death or legal
disability of the Guarantors.

5. This Guaranty shall be governed by and construed in accordance with the laws of

the State of Wisconsin.

(SIGNATURES CONTINUED ON NEXT PAGES)



IN WITNESS WHEREOF, the Guarantors have executed this Guaranty, to take effect as

ofthe 2% day of October, 2021.

West Allis Brewing Property LLC, and Ope
Brewing Company LLC (“Borrowers”)

o (e Orayon

JohA P. Onopa, Owner & Member

State of Wisconsin )
) ss
)

Milwaukee County

a YO
Personally came before me this 20 day of October 2021 the above-named John P. Onopa, to me
known to be the persons who executed the foregoing instrument and acknowledged same.

Witness my hand and official seal.




West Allis Brewing Property LLC, and Ope
Brewing Company LLC
(“Borrowers”)

7/

Adam R. Anders, Owner & Member

State of Wisconsin )
) Ss
Milwaukee County )

Ho-
Personally came before me this 36 day of October 2021, Adam R. Anders member who
executed the foregoing instrument and acknowledged the same.

Witness my hand and official seal.




West Allis Brewing Property LLC, and Ope
Brewing Company LLC
(“Borrowers”)

By:

Kyle E. Ciske, Owner & Member

State of Wisconsin )
) ss
Milwaukee County )

Y
Personally came before me this :QO day of October 2021, Kyle E. Ciske, member who
executed the foregoing instrument and acknowledged the same.

Witness my hand and official seal.

Notary Public, State of Wisconsin




Acceptance:

This Guaranty is hereby accepted this f*) day of October 2021, by the City of West Alis.

CITY OF WESTALLIS ("City")

s
<f/ ‘ 4\ 2
By: J /‘) {/ ol

Patrick Schloss
Economic Development Executive Director

Jason Kaczmarek
Finance Director

-




Exhibit E
Economic Development Program/Loan Program - Project Beneficiary Profile
West Allis is able to offer this service/program through a grant from the federal government. One v
requirement of this grant is that the City keeps track of all the individuals this program assists by
family size and income level. To help with this requirement, we ask for your assistance. Please complete the information
required below so that we may track the individuals we are assisting through this program. Please be aware the

information is completely confidential and will not be released but is for record keeping and required federal reporting
purposes only.

Thank you for your cooperation.

Name: Address:
Phone #:
RACE: (You MUST mark one)
o White o Black/African American
o Asian o American Indian/Alaskan Native
o Native Hawaiian/Other Pacific Islander o American Indian/Alaskan Native and White
o Asian & White o Black/African American and White

o American Indian/Alaskan and Black/African
o Other Multi-Racial
ETHNICITY:  (You MUST mark one) o Hispanic o Non-Hispanic

Family Size and Income Levels (2020): (Please circle one)

Below you will find a chart listing the various income levels. Find your family* size along the top of each
column. Then circle the lowest income ** amount which exceeds your family income.

Income Level 1person | 2person | 3 person | 4 person | 5 person 6 person 7 person | 8 person
Extremely Low 17,650 20,150 22,650 25,150 27,200 29,200 31,200 33,200
Low 29,350 33,550 37,750 41,900 45,300 48,650 52,000 55,350
Moderate 46,950 53,650 60,350 67,050 72,450 77,800 83,150 88,550
bt 46,951+ | 53,651 | 60,351+ | 67,051+ | 72,451+ 77,800+ | 83,151 88,551
Low/Moderate
Female Head of Household — (please circle) Yes or NO

“Family” means all persons residing in the same household.
* “Income” means that of all members of the family over 18 years of age. However, unearned income (such as income from trust funds or investments) must be included

regardless of the age of the beneficiary. Income includes wages, pensions, social security benefits, rents, and interest from any asset.

I understand that the information provided in this certification is subject to verification by the City of West Allis and/or HUD.

Signature



Economic Development Project/Loan Program

Employee Income Data Form

Employer:

After the new and current employees have completed the “Employee Income Certification Form,” please provide
the following information for all employees (new, current, retained, terminated) that were hired as a result of the Economic

Development Project/Loan Program project.

1. Name and Address of Employer:

Name:

Address:

City: State: Zip:
2. Name and Address of Employee:

Name:

Address:

City: State: Zip:
3. Employee Identification Number (or S.8.#):
4. Job Title:

Ba. Date Hired:
5b. Date Terminated, if applicable:
5c. Date Retained:
5d. Date Replacement Hired:

6. Average Hours Per Week Worked:
Full time or Part time
7. When hired, was the employee LMI (Low and Moderate Income)?
Yes No

Are there employer sponsored healthcare benefits?

Were you unemployed prior employment?

8. Category of work (Please Circle One)
Office & Manager Craft Workers (skilled)
Technicians Operators (Semi skilled)
Sales Laborers
Office & Clerical Service Worker

L:\Economic Development\Economic Development Loans\Forms\Beneficiary Profile Report (updated 11.12.19)ps.docx



Exhibit F

March 11, 2021

Mr. John P. Onopa, Mr. Adam R. Anders,
and Mr. Kyle E. Ciske

c/o West Allis Brewing Property LLC and
Ope Brewing Company LLC

4465N. 100" St.

Wauwatosa, W| 53225

Dear Mr.John P. Onopa, Mr. Adam R.
Anders, and Mr. Kyle E. Ciske :

Pursuant to your application and information provided by you regarding the establishment of a brewery
and entertainment venue located at 6749-51 W. National Avenue, 67** W. National Avenue, and 67**
W. Mitchell, the Common Council of the City of West Allis ("City") hereby agrees to make a loan to you,
in accordance with the following specific terms and conditions:

1. Borrower. The Borrower shall be John P. Onopa, Mr. Adam R. Anders, and Mr. Kyle E. Ciske,
all owners and members of West Allis Brewing Property LLC and Ope Brewing Company,
Wisconsin limited liability companies, with principal business offices at 4465N. 100" St,,
Wauwatosa, WI 53225

2, Guarantor. Unlimited Personal Guarantee from John P. Onopa, Mr. Adam R. Anders, and Mr. Kyle
E. Ciske.
3. Project. Loan proceeds are to be used for the purpose of acquisition of real estate and

improvements, leasehold improvements, purchase of equipment and inventory, and working capital
for the establishment of Ope Brewing Company located at 674951 W. National Avenue.

4, Loan Amount. The loan amount shall not exceed One Hundred Thousand Dollars ($150,000)
structured as the following

A. $100,000 Tax Increment Financing Loan

B. $50,000 Forgivable Loan under the National Avenue Economic Development Instore Program
Funding source — Community Development Block Grant. Disbursement of the aggregate
principal will be at loan closing with proper paid invoices or purchase orders for equipment. To
the extent that the Borrowers do not provide paid invoices or purchase orders for equipment the
balance of the loan proceeds shall be available to the Borrowers as working capital. The loan will
be evidenced by a note payable by the Borrowers to the City. The loan will have monthly interest

5. Disbursement. Disbursement will be made upon proper submittal of invoices or purchased orders.
The loan will evidenced by two notes payable by the Borrower to the City.



10.

1.

12.

13.

Term. The term of the loan shall be as follows:

A. $100,000 Tax Increment Financing Loan will be (25) years with a 25 year amortization.
B. $50,000 InStore Loan will be a (5) year loan with a 60 month amortization.

Interest Rate, (1o be computed on basis of 260-day year.) The interest rate shall be three
and a quarter percent (3.25%) fixed rate.

A. $100,000 Tax Increment Financing Loan will be interest only for six months following closing.
B. $50,000 InStore will have no interest payments for the first six months following closing.

C. Default. Inthe event of default, all unpaid principal and interest shall bear interest at
the rate of eighteen percent (18%) per annum until paid.

Payments. Payments will be as follows:

A. $100,000 Tax Increment Financing Loan will be interest only for six months following closing
and on the seventh month following closing, commence with full payments of interest and

principal payments.

B. $50,000 InStore will be no interest payments for the first six months following closing and on
the first of the seventh month require interest payments.

C. Disbursement. Disbursement of the aggregate the funds will be upon paid invoice,
presentation of two quotes, and/or purchase orders.

D. ‘Note. The loan will be evidenced by two note payable by the Borrower to the City.

Late Charge. A late charge notto exceed one percent (1%) on each dollar of each payment,
which is more than ten (10) days in arrears may be collected provided that no such charge

shall exceed the maximum amount which may be charged according to law.

Security. As security for the loan, the Borrower will deliver to City:

i A subordinate mortgage on the real estate at 6749-51 W. National Avenue
subordinate to the financial interests of Ciizens Bank and Wisconsin Business

Development only.

ii. A General Business Security Agreement on the business assets of West Allis
Brewing Property LLC and Ope Brewing Company LLC subordinate to the
financial interests of Clizens Bank and Wisconsin Business Development only

iii. Unlimited Personal Guaranty of John P. Onopa, Adam R. Anders, and Kyle E.
Ciske.

Loan Processing Fee. A non-refundable fee of One Thousand Dollars ($1,500.00) to be paid
upon acceptance and delivery of this Commitment. (Borrower may elect to include this fee in the
terms of the note). The fee is compensation to the City for making the loan and shall be fully and
completely earned upon acceptance of this Commitment by the Borrower.

Maturity Date. This loan shall mature on the 300 month following closing.

Closing Date. The loan shall close on or before April 30, 2021.



14.

15.

16.

17.

18.

19.

Prepayment Privilege. The loan may be prepaid, in whole or in part, at any time without penalty or
restriction.

Number. Borrower must provide a Duns Number and federal identification number to the City.

CDBG Loan Requirement - Job Creation/Retention. Borrower agrees to add twelve (12) full-
time equivalent positions over the next two years. At least fifty-one percent {51%) pf the
positions are to be held by low-to-moderate income persons. A Beneficiary Reporting form is
attached as Attachment A, that must be completed by all new hires.

A. General Conditions. All of the terms and conditions contained in the attached "General
Conditions” (Exhibit No. 1) for economic development loans and “Federal Requirements”
(Attachment B) are incorporated into this Commitment.

Provided that Borrowers have complied with the terms and conditions of this agreement and provided
further that Borrowers have made the required interest payments during the previous twelve (12)
months and provided further that Borrowers have operated the brewery and entertainment venue
6749-51West National Avenue, West Allis, Wisconsin, a portion of InStore Note will be forgiven or in
default repaid, as prorated below:;

Year 0-1: 100% of eligible loan funds
Year 1-2:  80% of eligible loan funds
Year 2-3:  60% of eligible loan funds
Year 3-4:  40% of eligible loan funds
Year 4-5:  20% of eligible loan funds

Insurance. Borrower agrees to provide proof of hazard insurance on the property and
business equipment in the form of a certificate ofinsurance naming the City of West Allis.

Acceptance. Except as provided in the General Conditions, this Commitment shall be
deemed binding upon if the City receives an unqualified acceptance by the Borrower of the
terms and provisions contained herein, evidenced by the Borrower properly executing this
document below and delivering it to the office of the undersigned on or before March 31,
2021, along with the non-refundable loan processing fee and the written guarantee of the
loan by Mr. John P. Onopa, Mr. Adam R. Anders, and Mr. Kyle E. Ciske. If not so accepted,
the City shall have no further obligation hereunder.

(Signatures continued on next page)



Date: 5/18/21

CITY OF WEST ALLIS

/?"/ !; y .’lfi{'v‘-/‘

By, V¥ ~
Patrick Schloss

Economic Development Executive Director

The foregoing Commitment, as well as the terms and conditions referred to therein, are hereby accepted.

522

Date:

e BT S/

9 fa

Received Acceptance and Loan Processing Fee:

f»/vu/v‘ ML

By: _
Shaun Mueller, Development Project
Manager
D 5/18/21

Attachments

West Allis Brewing Property LLC
Ope Brewing Property LLC

By: Oﬂ‘. ﬁ""}”\

Jobﬁ P. Onopa, Owner and member

By:
Adam R. Anders, Qwner and member

f

/

By: I I
Kyle E. Ciéke, Ownéer and member




Exhibit No. 1
CITY OF WEST ALLIS
ECONOMIC DEVELOPMENT LOANS
GENERAL CONDITIONS
(EQUIPMENT)
Borrower: West Allis Brewing Property LLC and Ope Brewing Company LLC
Commitment: March 11, 2021

Loan Amount: $50,000

In addition to the other terms and conditions set forth in the Commitment, the Loan is
subject to the following general requirements, terms and conditions and borrower representations:

1. Closing. Closing is defined as the execution and delivery of the Note and other
required Loan Documents by and between the City and the Borrower. Time is of the essence with respect
to the closing date. There can be no extensions of the closing date unless applied for in writing and
granted in writing at least ten (10) days prior to the él'iginal closing date.

2. Job Creation. Within two years of closing, the Project will create or have created
ét least the number of permanent, full time jobs for low to moderate income persons indicated in the
Commitment Letter. The Borrower will agree that the jobs created will be held by low to moderate
income persons and that it will provide training for any of those jobs requiring special skills ork education;
and, will give to the City, upon demand, such information as the City may deem necessary to document
this requirement. A low to moderate income person is defined as a member of a low to moderate income
family within the current applicable income limits for the section 8 Rental Assistance Program
administered by the City.

3. Need for Assistance. Borrower represents that the Project would not be

undertaken unless the public funding on which it is based becomes available, as the Borrower can

maximally raise only a portion of the debt and equity funds necessary to complete the Project.



4, Federal Regulations. Throughout the term of the Loan, the Borrower will

comply with all applicable federal regulations set forth on Attachment A, Federal Regulations.

5. Loan Documentation. Borrower shall execute and deliver to the City an

Economic Development Loan Agreement, and all other Loan documents which the City shall deem
necessary or require relative to the completion of the Loan. Such documents shall be in form, substance
and content satisfactory to the City. All documents and data pertaining to the legal aspects of the
transaction are subject to the approval of the City Attorney. Borrower shall provide such other
documentation and/or assurances as the City or its Attorney may reasonably require.

6. Other Documentation. Prior to closing, to the extent required by the City, the

Borrower shall furnish to the City in form and content acceptable to the City:

(a) Current reports of the Wisconsin Secretary of State and of the
Milwaukee County Register of Deeds evidencing all perfected security interests in the Project equipment
and fixtures and copies of all financing statements filed in connection therewith.

(b) All appropriate documents evidencing the existence and good standing of
the Botrower and any guarantors and resolutions authorizing the Project and the Loan and directing the
appropriate officers or partners of the Borrower, as the case may be, to execute and deliver the Loan
documents.

(© Evidence from the appropriate governmental authorities and such other
evidence, certificates or opinions as the City may require showing or stating that the Borrower's business
facilities and operations will comply with all applicable zoning, bﬁilding, health, environmental, safety
and other laws, rules and regulations.

(d) Such policies or other evidence of coverage acceptable to the City of all
insurance required under the Loan Documents.

(e) A certified copy of each license, permit and franchise agreement
necessary or required to conduct the Borrower's business operation.

2



® All Loan Documents which the City shall deem necessary or require
relative to the completion of the subject Loan, including the Note, security agreements and such financing
statements as are required for the perfection thereof.
€3] Before disbursement of loan funds, the City must obtain a copy of the
proper certification obtained that permits that business to commence brewing (i.e. federal brewers
permit.)
7. Legal Matters. The Borrower's counsel shall furnish opinions satisfactory to the
City that the Borrower is legally existing and is in good standing in all jurisdictions where it transact
business; that the Loan Documents are legal, binding and enforceable in accordance with their terms; that
the Loan Documents, and the Borrower's obligations thereunder, do not contravene the terms and
conditions of any agreement to which the Borrower is a party or by which the Borrower is bound; and that
there are no judicial or administrative actions, suits or pl‘oéeedings pending or threatened against or |
affecting the Borrower or the Project. The Borrower shall cause counsel for the guarantors to deliver to
the City legal opinions covering the same matter for the Guarantors. Such opinions shall be dated as of
closing,.
8. Costs. All costs and expenses incidental to the making, administration and
enforcement of the Loan, including fees and expenses of the City's counsel, if any, shall be paid by the
Borrower, whether or not the Loan closes.

9. Adverse Change. The City shall not be obligated to close the Loan if, as of the

closing date, there shall be a material adverse change in the value of the business or financial condition of
the Borrower or of any guarantor.

10. Bankruptcy. The City shall not be obligated to close the Loan if prior to closing
the Borrower or any guarantor or any party who has a financial or business interest in or relationship with
the Borrower becomes insolvent or the subject of state insolvency proceedings or a receiver, trustee or
custodian or other similar official is appointed for, or takes possession of any part of the property of such

3



party or any such party takes any action to become, or is named, the subject of proceedings under the

federal bankruptcy code or state receivership statutes.

11. Transfer Restriction. Except as otherwise provided in the Commitment, the Loan

documents shall provide that, during the term of the Loan, or any extension thereof, no sale, conveyance,
mortgage, transfer or grant of any interest in encumbered real estate, if any, dr any part thereof, nor any
sale, assignment, pledge, transfer or grant of any interest or right in any shares of stock or partnership
interest in the Borrower shall be made without the prior written consent of the City. The Borrower will

continuously maintain its existence and right to do business in the City of West Allis.

12. Other Liens and Fixtures. Except as otherwise provided in the Commitment, the
Loan documents shall provide that the Borrower shall not create, nor permit to exist, any liens on, or |
security interest in, any Project equipment, except the lien of the City, or other personal property or
fixtures owned by the Borrower or any guarantors and used or usable in connection with the operation of
the Borrower's business and shall not lease any such equipment, property or fixtures without the prior

written consent of the City.

13. Insurance and Condemnation Proceeds. Except as otherwise provided in the

Commitment, the Loan documents shall provide that all insurance and condemnation proceeds shall be

applied to the Note, whether or not then due and payable.

14. Environmental Matters. Borrower represents and warrants to the City that to the

best of Borrower's knowledge and belief, and after reasonable inquiry, that its business operations and
facilities have not violated, do not nor Will they violate any environmental laws, regulations, ordinances,
orders or similar governmental restrictions; and the facility is not within a government identified area of
contamination; and the facility and any site in the vicinity of the same are not nor have been the site of
any oil, hazardous waste or other toxic substance or storage.

15. Use of Funds. The Borrower will use the proceeds of the Loan in the manner set

forth in the Commitment Letter.



16. Prohibition Against the Borrower's Assignment. The Commitment is not

assignable or transferable by the Borrower.

17. Not Joint Venture. The City shall not be deemed to be a partner or joint venturer

with the Borrower and Borrower shall indemnify and hold the City harmless from any and all damages
resulting from such a construction or alleged construction of the relationship of the parties.

18. Entire Agreement. The Commitment shall supersede all prior written or oral

understandings with respect thereto; provided, however, that all written and oral representations of the
Borrower, any principal of the Borrower or any guarantor to the City shall be deemed to have been made
to induce the City to make the Loan. No modification or waiver of any provision of the Commitment
shall be effective unless it is in writing signed by the City.

19. Compliance with Laws. The Borrower shall comply fully with all applicable

local, state and federal laws, ordinances, rules andAreguIations relating to the operation and management
of its business, including, without limitation, all such legal matters relating to zoning, subdivision, safety
of construction, building codes, land use, environmental protection and conservation. The Borrower shall
immedi'ately notify the lender in writing of any notice received from any governmental entjty indicating
that the Borrower is, or may be in violation of such laws, ordinances, rules or regulations.

20. Complete Performance and Waiver. If the Borrower fails to comply fully with

the provisions of this Commitment, the City shall be under no obligation to close the Loan. The waiver
by the City of any of the conditions contained herein shall be in writing.

21. Duration of Commitment. If timely accepted, the Commitment shall remain in

full force and effect until the closing date as originally scheduled in the Commitment. If the closing does
not occur by the closing date or is not extended in accordance with the terms of the Commitment, the City
shall have no further obligation under the Commitment.

22, Wisconsin Law. The subject Loan is to be governed by and shall be construed
according to the laws of the State of Wisconsin. Any action regarding the subject loan shall be brought

5



and maintained in the federal or state courts in Milwaukee County, Wisconsin.

23. Financial and Other Data. Prior to closing, the Borrower and each guarantor

shall furnish to the City:

(a) Organizational Documents. If a corporation, its articles of incorporation,

by-laws, certificate of good standing and a list of current officers and directors; if a partnership, its

partnership agreement and certificate of limited partnership (if a limited partnership) and a list of current

partners; and

(b) Financial Statements. Current statements of financial condition and -

earnings.

24, Annual Financial Statements. During the life of the Loan, the Borrower and the

guarantors, if any, shall furnish the City with annual financial statements as the City shall reasonably
require. The City shall have the right to inspect any related books of account,
25. Representation. The Borrower represents to the City that all information

provided to the City to induce the City to issue the Commitment is true and correct.



ATTACHMENT B
CITY OF WEST ALLIS
ECONOMIC DEVELOPMENT LOAN
FEDERAL REQUIREMENTS

BORROWER: West Allis Brewing Property and Ope Brewing Company LLC
COMMITMENT: 3-11-21
LOAN AMOUNT: $50,000

This Loan is funded with Federal Community Development Block Grant Funds. Borrower will fully comply with
the following statutes, laws, rules, regulations and other requirements during the term of the Loan.

. Non-Discrimination.

A. Title VI of the Civil Rights Act of 1964 (Pub. L. 86-352), and implementing regulations
issued at 24 CFR Part 1, which provide that no person in the United States shall, on the grounds of
race, color or national origin, be excluded from participation in, denied the benefits of or otherwise
subjected to discrimination under any program or activity for which the person receives federal
financial assistance and will inmediately take measures necessary to effectuate this assurance.

B. Section 109 of the Housing and Community Development Act of 1969, as amended,
and the regulations issued at 24 CFR 570.601, which provide that no person in the United States
shall, on the grounds of race, color, national origin or sex, be excluded from participation in, denied the
benefits of or subject to discrimination under any program or activity funded in whole or in part with
funds provided under 24 CFR PART 570.

C. Section 504 of the Rehabilitation Act of 1973, as amended (Pub. L. 93-112), and
implementing regulations when published for effect. Section 504 provides that no qualified
handicapped person shall, on the basis of handicap, be excluded from participation in, denied the
benefits of or otherwise subjected to discrimination under any program or activity which received or
benefits from federal financial assistance.

D. Title | of the Americans with Disabilities Act of 1990, as amended (Pub. L. 101-336),
and implementing regulations. The Act prohibits discrimination against any qualified individual with a
disability because of his or her disability in regard to job application procedures, the hiring,
advancement, or discharge of employees, employee compensation, job training, and other terms,
conditions, and privileges of employment.

Il. Equal Employment Opportunity. (All Loans Exceeding $10,000). Executive Order 11246, as
amended by Executive Order 11375, and as supplemented in Department of Labor Regulations (41 CFR Part

60).

A. The Borrower will not, in carrying out the Project, as defined in the Loan Agreement,
discriminate against any employee because of race, color, religion, sex, handicap, national origin, or
other protected status. It will take affirmative action to insure that applicants for employment are
employed, and that employees are treated during employment without regard to their race, color,
religion, sex, handicap, national origin, or other protected status. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation and selection for



training, including apprenticeship. The Borrower shall post in conspicuous places, available to
employees and applicants for employment, notices to be provided by HUD setting forth the provisions
of this non-discrimination clause.

B. The Borrower will, in all solicitations or advertisements for employees placed by or on
its behalf, state that all qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, handicap, national origin, or other protected status.

C. The Borrower will incorporate the foregoing requirements of this section in all of its
contracts for Project work, except contracts for standard commercial supplies or raw materials or
contracts covered under 24 CFR Part 570 and will require all of its contracts for such work to
incorporate such requirements in all subcontracts for work done with funds provided under 24 CFR

Part 570.

lll.  Employment Opportunities For Low Income Residents. Section 3 of the Housing and Urban
Development Act of 1968, as amended, and implementing regulations at 24 CFR Part 135, requiring that to
the greatest extent feasible, opportunities for training and employment be given to lower income residents of
the Project area and contracts for work in connection with the Project be awarded to eligible business
concerns which are located in or owned in substantial part by persons residing in the area of the Project.

V. Age Discrimination Prohibited. The Age Discrimination Act of 1975, as amended, (Pub. L.
94-135), and implementing regulations (when published for effect).

V. Drug-Free Work Place. Borrowers certify that they will provide a drug-free work place and will
otherwise comply with the Drug-Free Work Place Act of 1988, as amended, and the regulations promulgated

thereunder.

VI. Federal Management and Budget Requirements and Procurement Standards.

A. The regulations, policies, guidelines and requirements of OMB Circular Nos. A-102,
Revised, and A-87, as they relate to the acceptance and use of federal funds under 24 CFR Part 570.

B.  All requirements imposed by HUD concerning special requirements of law, program
requirements and other administrative requirements approved in accordance with OMB No. A-102,

Revised.
C. OMB Circular A-110.

VII. Environmental Review. Borrowers will cooperate with the City in carrying out the following:

A. Consent to assume the status of a responsible federal official for environmental review,
decision making and action pursuant to the National Environmental Policy Act of 1969, and the other
authorities listed in Part 58, insofar as the provisions of such act or other authorities apply to 24 CFR

Part 570.

B. Are authorized to accept the jurisdiction of the federal courts for the purpose of
enforcement of his/her responsibilities as such official.

VIII. Historic Preservation. Borrowers will comply with the requirements for historic preservation,
identification and review set forth in section 106 of the National Historic Preservation Act of 1966 (16 U.S.C.
470), Executive Order 11593, and the Archeological and Historic Preservation Act of 1974 (16 U.S.C. 469a, et
seq.), regulations of the Advisory Council on Historic Preservation at 36 CFR 801, and any other regulations
promulgated pursuant to section 21 of the Housing and Community Development Act of 1974, as amended.

IX. Relocation. The relocation requirements of Title Il and the acquisition requirements of Title IlI
of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, implementing
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regulations at 24 CFR Part 42, and the special provisions of section 570.457, concerning the relocation of
residential tenants not covered by the Uniform Act.

X. Labor Standards. The labor standards requirements as set forth in section 570.605 and HUD
regulations issued to implement such requirements.

Xl. Flood Insurance. The flood insurance purchase requirements of section 102(a) or the Flood
Disaster Protection Act of 1973 (Pub. L. 93-234).

XIl. Facilities. The Borrower will insure that the facilities under its ownership, lease or supervision
which shall be utilized in the accomplishment of the Project are not listed on the Environmental Protection
Agency's (EPA) list of violating facilities, and that it will notify HUD of the receipt of any communication from
the Director of the EPA Office of Federal Activities, indicating that a facility to be used in the Project is under
consideration for listing by the EPA.

X1l Davis-Bacon. The Project may be subject, in whole or in part, to Federal Fair Labor
Standards provisions in accordance with the Davis-Bacon Act, as amended (40 U.S.C. section 276a-276a-5),
and implementing regulations issued at 24 CFR 570.603; and, the Borrower will agree that any such work will
be done in accordance with such laws and regulations.

XIV.  Fraud. The Borrower has not knowingly and willingly made or used a document or writing
containing any false, fictitious or fraudulent statement or entry. It is provided in 18 U.S.C. 1001 that whoever
does so within the jurisdiction of any department or agency of the United States shall be fined not more than
Ten Thousand Dollars ($10,000) or imprisoned for not more than five (5) years, or both.

XV. Remedies for Noncompliance. In the event of Borrowers’ noncompliance with any of the
provisions of these FEDERAL REQUIREMENTS, the City shall impose such sanctions as it may determine to
be appropriate, including, but not limited to:

A. Withholding of payments under the Loan Agreement until Borrower complies; and/or

B. Immediate cancellation, termination or suspension of the Loan Agreement, in whole or in
part.

C. Other remedies that may be legally available.

City Borrower
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